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SECTION 1 - REGISTRANT’S BUSINESS AND OPERATIONS
ITEM 1.01 Entry into a Material Definitive Agreemen

On July 14, 2005, Ameren Corporation (“Ameren”) @sdsubsidiaries, Union Electric Company, doingibass as AmerenUE (“UE”), Central
lllinois Public Service Company, doing busines®\agwerenCIPS (“CIPS"), Central lllinois Light Compargoing business as AmerenCILCO
(“CILCO”), Ameren Energy Generating Company (“Gefjcand lllinois Power Company, doing business asefenlIP (“IP”), (collectively, the
“Ameren Companies”), as borrowers, entered intev@lving credit agreement with various lenders fiome to time parties to the agreement, initially
including among others, JPMorgan Chase Bank, Nnd.Barclays Bank PLC, and JPMorgan Chase Bank,,l[dsfadministrative agent (the “Ameren
Companies July 2005 Revolving Credit Agreement”brief description of the terms and conditionstef Ameren Companies July 2005 Revolving
Credit Agreement is included under Item 2.03 bedmwl the text of the agreement is included as Exhibil.

Also on July 14, 2005, Ameren, as borrower, entareman amended and restated credit agreemenhwiniends and restates its $350 million
five-year revolving credit agreement dated as tf 14, 2004 with various lenders from time to tiperties to the agreement, including among others,
the lenders and administrative agent which aretifiet above as parties to the Ameren Companigs 2005 Revolving Credit Agreement (tharfieren
July 2005 Amended and Restated Revolving CredieAgrent”). A brief description of the terms and dtiads of the Ameren July 2005 Amended and
Restated Revolving Credit Agreement is includedenritem 2.03 below and the text of the amendedrasidted agreement is included as Exhibit 10.2.
A copy of the July 14, 2004 revolving credit agregmwhich has been amended and restated was §ilEatzbit 10.2 to Ameren’s combined Form QO-
for the quarterly period ended June 30, 2004.

ITEM 1.02 Termination of a Material Definition Aggment.

Upon execution of and pursuant to the provisionshef Ameren Companies July 2005 Revolving Crediteggent, the following Amer:
credit agreements and the lenders commitmentsuhdez were terminated without any early terminapenalties incurred by Ameren:




« The $235 million amended and restated thyrear revolving credit agreement dated as of Septerdb, 2004 with various lenders from tim:
time parties to the agreement, including amongrethbe lenders and administrative agent whichidestified in ltem 1.01 above as partie
the Ameren Companies July 2005 Revolving Crediteggnent (filed as Exhibit 10.1 to Ameren’s combireim 8K dated September -
2004).

« The $350 million thregrear revolving credit agreement dated as of Jul\2084 with various lenders from time to time pestto the agreeme
including among others, the lenders and adminisgagent which are identified in Item 1.01 abosgeparties to the Ameren Companies
2005 Revolving Credit Agreement (filed as Exhilitlto Ameren’s combined Form 10-Q for the quaytpdriod ended June 30, 2004).

SECTION 2 - FINANCIAL INFORMATION
ITEM 2.03 Creation of a Direct Financial Obligationan Obligation under an Off-Balance Sheet Areangnt of a Registrant.

The Ameren Companies July 2005 Revolving Crediteggnent (Exhibit 10.1 hereto) is a five-year revadvcredit facility which provides for
loans to and letters of credit issued for the antoof the Ameren Companies in an amount up toSRikillion. The entire amount of the facility is
available to Ameren. The sum of the outstandingdaaade to and letters of credit issued for thewaaicof any of the other Ameren Companies (other
than UE) under the facility may not at any timeesea $150 million. The sum of the outstanding lomasle to and letters of credit issued for the actoun
of UE under the facility may not at any time exc&&@0 million. Three forms of loans are availabheler the Ameren Companies July 2005 Revolving
Credit Agreement: revolving loans provided by thieders on a committed basis, competitive loansigeolon an uncommitted basis through an auction
mechanism and swingline loans provided by JPMof@aase Bank, N.A. on behalf of all lenders in an am@utstanding at any time not in excess of
$100 million. At the option of each of the Amerearfipanies, the interest rates applicable underatiéty are ABR plus the margin applicable to the
particular borrowing Ameren Company and Eurodaitde plus the margin applicable to the particutard@wving Ameren Company. ABR is a
fluctuating interest rate equal to the higher dfldRgan Chase Bank, N.A’prime rate and the sum of the federal funds tfiecate plus 1/2 percent
annum. The Eurodollar interest rate is the apple&8bitish Bankers’ Association London interbankeséd rate for deposits in U. S. dollars.

The lenders’ commitments under the Ameren CompahiBs2005 Revolving Credit Agreement will expireta Ameren and borrowings by
Ameren will mature on July 14, 2010. UE, CIPS, CQ.G5enco and IP are permitted to borrow and obéiars of credit under the facility during the
period of 364 days commencing on
July 14, 2005 and borrowings by these Ameren Comegamill mature at the end of the 364 days. Atriguest of Ameren, the final maturity of the
facility may be extended as to each consentingdend any of the first four anniversaries of thiy 24, 2005 closing date. Any of the other Ameren
Companies may request 364 day extensions of tharityadf the facility as it applies to that compafhe principal amount of each revolving loan will
be due and payable no later than the final matofitye facility in the case of Ameren and the ey of the 364 day period in the case of UE, CIPS,
CILCO, Genco and IP. The principal amount of eamimgetitive loan will be due and payable at the efithe interest period applicable to it, which $
not be later then the final maturity date of thelfly. Swingline loans will mature five businesays after they are made and will be made on same-da
notice.

The Ameren Companies July 2005 Revolving Crediteggnent contains conditions to borrowings and isseiaf letters of credit similar to
those in Ameren’s terminated 2004 credit agreemdistsissed under Item 1.02 above, including absehdefault or unmatured default, accuracy of
representations (other than representations dsstnae of material adverse change and matergatitin) and warranties and required regulatory
authorizations. The facility also contains non-finial covenants similar to those in Amergtérminated 2004 credit agreements includingictisins or
the ability to incur liens, dispose of assets amiga with other entities. It contains a financiaenant that limits each of the Ameren
Companies’ (except CILCO's) total indebtedness3@ércent of total capitalization pursuant to ard=f calculation. CILCO's total indebtedness is
limited to 60 percent of total capitalization. lddition, the Ameren Companies July 2005 Revolvimgd Agreement contains default provisions sin
to those in Ameren’s terminated 2004 credit agregméncluding a cross default to the




occurrence of an event of default under any otgezement covering indebtedness of Ameren and lisidiaries (other than project finance subsidia
and each of the other Ameren Companies in exce®S®mMmillion in the aggregate. The obligation of hmeren Companies under this facility are
several and not joint, and except under limitedwinstances, the obligations of UE, CIPS, CILCO, ¢asand IP are not guaranteed by Ameren or any
other subsidiary.

In addition to Ameren’s 2004 credit agreementsudised under Iltem 1.02 above, the Ameren Companlg2005 Revolving Credit
Agreement will replace UE'’s bilateral credit agrests in an aggregate amount of $153.5 million, Chi&teral credit agreements in an aggregate
amount of $15 million, CILCO's bilateral credit @gments in an aggregate amount of $60 million dithteral credit agreement of Electric Energy,
Inc. (an 80 percent-owned subsidiary of Amererthamamount of $25 million. The Ameren Companied usk the proceeds of any borrowings under
this facility to repay any amounts outstanding urtdese terminated or replaced credit agreememt$cargeneral corporate purposes, including for
working capital, commercial paper liquidity supparnd to fund loans under the Ameren Companies mpoelarrangements.

The Ameren July 2005 Amended and Restated Revolviedit Agreement (Exhibit 10.2 hereto) revisesdtly 2004 $350 million five-year
credit facility by extending the maturity to Jul$,12010, making the entire amount of commitmentslable in the form of letters of credit as well as
loans, and to conform, as applicable, the affirmeatind negative covenants, events of default gmésentations and warranties to the Ameren
Companies July 2005 Revolving Credit Agreement.

SECTION 9 - FINANCIALS STATEMENTS AND EXHIBITS

ITEM 9.01 Financial Statements and Exhibits.

(c) Exhibits

Exhibit Number: Title:

10.1 Five-Year Revolvinge@it Agreement, dated as of July 14, 2005

10.2 Amended and Restaied-Fear Revolving Credit Agreement, dated as &f 14, 2005

This combined Form 8-K is being filed separatelydmeren Corporation, Union Electric Company, Cdritlimois Public Service Company,
Ameren Energy Generating Company, CILCORP Inc. t@éfllinois Light Company and lllinois Power Compy (each a “registrant”). Information
contained herein relating to any individual registrhas been filed by such registrant on its owralfeNo registrant makes any representation as to
information relating to any other registrant.




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, each registrant has duly causisdeport to be signed on its behalf by the
undersigned hereunto duly authorized. The signdtureach undersigned company shall be deemedate renly to matters having reference to such
company or its subsidiaries.

AMEREN CORPORATION
(Registrant)

/sl Martin J. Lyons

Martin J. Lyons
Vice President and Controller
(Principal Accounting Officer)

UNION ELECTRIC COMPANY
(Registrant)

/sl Martin J. Lyons

Martin J. Lyons
Vice President and Controller
(Principal Accounting Officer)

CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
(Registrant)

/sl Martin J. Lyons

Martin J. Lyons
Vice President and Controller
(Principal Accounting Officer)

AMEREN ENERGY GENERATING COMPANY
(Registrant)

/sl Martin J. Lyons

Martin J. Lyons
Vice President and Controller
(Principal Accounting Officer)

CILCORP INC.
(Registrant)

/sl Martin J. Lyons

Martin J. Lyons
Vice President and Controller
(Principal Accounting Officer)




CENTRAL ILLINOIS LIGHT COMPANY
(Registrant)

/s/ Martin J. Lyons

Martin J. Lyons
Vice President and Controller
(Principal Accounting Officer)

ILLINOIS POWER COMPANY
(Registrant)

/s/ Martin J. Lyons

Martin J. Lyons
Vice President and Controller
(Principal Accounting Officer)

Date: July 15, 2005



Exhibit 10.1

EXECUTION COPY

FIVE-YEAR REVOLVING CREDIT AGREEMENT

DATED ASOF JULY 14, 2005
among

AMEREN CORPORATION
UNION ELECTRIC COMPANY
CENTRAL ILLINOISPUBLIC SERVICE COMPANY
CENTRAL ILLINOISLIGHT COMPANY
AMEREN ENERGY GENERATING COMPANY
ILLINOISPOWER COMPANY,
asBorrowers

THE LENDERSFROM TIME TO TIME PARTIESHERETO
and

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent

and

BARCLAYSBANK PLC,
as Syndication Agent

CITIBANK, N.A.,
THE BANK OF NEW YORK and
BNP PARIBAS,
as Co-Documentation Agents

J.P.MORGAN SECURITIESINC.

and

BARCLAYSCAPITAL,
ASJOINT ARRANGERS AND BOOKRUNNERS
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FIVE -YEAR REVOLVING CREDIT AGREEMENT

This Five-Year Revolving Credit Agreement, datedfduly 14, 2005, is entered into by and among AemeéCorporation, a Missouri
corporation, and its subsidiaries Union Electria@pany d/b/a AmerenUE, a Missouri corporation, Cantlinois Public Service Company d/b/a
AmerenCIPS, an lllinois corporation, Central llliadiight Company d/b/a AmerenCILCO, an lllinois poration, Ameren Energy Generating Compi
an lllinois corporation and lllinois Power Compai{p/a AmerenlIP, an lllinois corporation, the Leredand JPMorgan Chase Bank, N.A., as
Administrative Agent. The obligations of the Borrens under this Agreement will be several and niotjand, except as otherwise set forth in this
Agreement, the obligations of a Borrowing Subsigliaill not be guaranteed by the Company or any mghésidiary (including, without limitation, any
other Borrowing Subsidiary). The parties hereteeads follows:

ARTICLEI
DEFINITIONS

1.1. Certain Defined TermdAs used in this Agreement:

“Accounting Changes” is defined in Section 9.8 loére

“Acquisition” means any transaction, or any sedégelated transactions, consummated on or afeeClbsing Date, by which a Borrower or
any of its Subsidiaries (i) acquires any going bess or all or substantially all of the assetsnyffirm, corporation or limited liability compangr
division thereof, whether through purchase of asseerger or otherwise or (ii) directly or indirgcacquires (in one transaction or as the mostniece
transaction in a series of transactions) at leasajarity (in number of votes) of the securitiesaoforporation which have ordinary voting power tfoe
election of directors (other than securities hawdngh power only by reason of the happening ofrdiegency) or a majority (by percentage of voting
power) of the outstanding ownership interests pdnership or limited liability company of any Ben.

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

“Advance” means (a) Revolving Loans (i) made by samnall of the Lenders on the same Borrowing Datgi) converted or continued by the
Lenders on the same date of conversion or coniomatonsisting, in either case, of the aggregateumt of the several Revolving Loans of the same
Type and, in the case of Eurodollar Loans, fordémme Interest Period, (b) a Competitive Loan ougraf Competitive Loans of the same type made on
the same date and as to which a single InteregidPisrin effect or (c) a Swingline Loan.

“Affiliate” of any Person means any other Persarediy or indirectly controlling, controlled by ander common control with such Person. A
Person shall be deemed to control another Pergbe dontrolling Person is the “beneficial owneas defined in Rule 13d-3 under the Securities
Exchange Act of 1934) of 10% or more of any clasgoting securities (or other ownership interesifsthe controlled Person or possesses, directly or
indirectly, the power




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

“Agent” means JPMCB, not in its individual capacity a Lender, but in its capacity as contractymesentative of the Lenders pursuant to
Article X, and any successor Agent appointed purst@Article X.

“Aggregate Commitment” means the aggregate of ti@@itments of all the Lenders, as reduced from tionégme pursuant to the terms
hereof. The initial Aggregate Commitment is Ondi&il One Hundred Fifty Million Dollars ($1,150,0@®0.00).

“Aggregate Outstanding Credit Exposure” meanspgtteme, the aggregate of the Outstanding CreditdSures of all the Lenders.
“Aggregate Revolving Credit Exposure” means, at timg, the aggregate of the Revolving Credit Expeswf all the Lenders.

“Agreement” means this Five-Year Revolving Cred@réement, as it may be amended, restated, suppiedenotherwise modified and as in
effect from time to time.

“Agreement Accounting Principlestieans generally accepted accounting principles afféct in the United States from time to timeplégd in
a manner consistent with that used in preparinditfamcial statements referred to in Section 5rdyjgled, however, that except as provided in Section
9.8, with respect to the calculation of the finahcatio set forth in Section 6.17 (and the defiterths used in such Section), “Agreement Accounting
Principles” means generally accepted accountinicipies as in effect in the United States as ofGlusing Date, applied in a manner consistent with
that used in preparing the financial statementsrred to in Section 5.4 hereof.

“Alternate Base Rate” means, for any day, a flutthgarate of interest per annum equal to the higli€i) the Prime Rate for such day and (ii)
the sum of (a) the Federal Funds Effective Ratesfich day and (b) one-half of one percent (0.5%ppaum.

“Applicable Fee Rate” means (a) with respect toRheility Fee at any time, the percentage rateapaum which is applicable to such fee at
such time with respect to the Company as set farthe Pricing Schedule and (b) with respect tolt@eParticipation Fee applicable to any Borrower at
any time, the percentage rate per annum whichpBcable to such fee at such time with respecutth8Borrower as set forth in the Pricing Schedule.

“Applicable Margin” means, with respect to any Biwer, with respect to Advances of any Type at amg tthe percentage rate per annum
which is applicable at such time with respect tové&ates of such Type to such Borrower, as set forthe Pricing Schedule.

“Approved Fund” means any Fund that is administenrechanaged by (a) a Lender, (b) an Affiliate dfemder or (c) an entity or an Affiliate of
an entity that administers or manages a Lender.




“Arrangers” means J.P. Morgan Securities Inc. anttBys Capital and their respective successotiginrespective capacities as Joint
Arrangers and Bookrunners.

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

“Authorized Officer” means any of the chief exesetiofficer, president, chief operating officer, ehfinancial officer, treasurer or vice
president of such Borrower, acting singly.

“Availability Termination Date"means, as to any Borrower, the earlier of (a) tla¢urity Date for such Borrower and (b) the datéeominatior
in whole of the Aggregate Commitment and the Commaiits pursuant to Section 2.8 or Section 8.1 hereof

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

“Barclays Bank” means Barclays Bank PLC, in itsividlial capacity, and its successors.

“Borrowers” means the Company and the Borrowingsgiiaries.

“Borrowing Date” means a date on which an Advarscenade hereunder.

“Borrowing Notice” is defined in Section 2.11.

“Borrowing Subsidiaries” means Union Electric, CIR3LCO, Genco and IP.

“Business Day” means (i) with respect to any boirgypayment or rate selection of Eurodollar Adwes)a day (other than a Saturday or
Sunday) on which banks generally are open in Nevk Yidew York for the conduct of substantially alltbeir commercial lending activities, interbank
wire transfers can be made on the Fedwire systehdealings in Dollars are carried on in the Londdarbank market and (i) for all other purposes, a
day (other than a Saturday or Sunday) on which $gekerally are open in New York, New York for tmnduct of substantially all of their commercial

lending activities and interbank wire transfers bammade on the Fedwire system.

“Capitalized Lease” of a Person means any leagragerty by such Person as lessee which woulditatiaed on a balance sheet of such
Person prepared in accordance with Agreement Ad¢o@uRrinciples.

“Capitalized Lease Obligations” of a Person me&esamount of the obligations of such Person unégitglized Leases which would be
shown as a liability on a balance sheet of sucbdPeprepared in accordance with Agreement AccogrRiinciples.

“Change in Control” means, in respect of any Boreowi) the acquisition by any Person, or two orenBersons acting in concert, of beneficial
ownership (within the meaning of Rule 13d-3 of 8exurities and Exchange Commission under the SesuExchange Act of




1934) of twenty percent (20%) or more of the aggte@rdinary voting power represented by the issuneboutstanding capital stock of the Company;
(ii) the Company shall cease to own, directly atiiactly and free and clear of all Liens or othecembrances (except for such Liens or other
encumbrances permitted by Section 6.13), 100%eobtlistanding shares of the ordinary voting powprasented by the issued and outstanding
common stock of (A) in the case of the Company, @nynion Electric, CIPS, CILCO, Genco, IP or AmeEmergy Resources Generating Company,
and (B) in the case of any other Borrower, suchr@eer, in each case on a fully diluted basis; ior ¢dccupation of a majority of the seats (othearth
vacant seats) on the board of directors of the Gomy Persons who were neither (i) nominated bybitard of directors of the Company or a
committee or subcommittee thereof to which suchqromas delegated nor (ii) appointed by directora@minated; providethat any individual who is
so nominated in connection with a merger, constibdaacquisition or similar transaction shall beluded in such majority unless such individual &

member of the Company’s board of directors prierdo.
“CILCO” means Central lllinois Light Company d/bfanerenCILCO, an lllinois corporation and a Subgigiaf the Company.
“CILCORP” means CILCORP Inc., an lllinois corporati the parent company of CILCO.

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

“Closing Date” means July 14, 2005.

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

“Commitment” means, for each Lender, the amounfa#t on the Commitment Schedule or in an Assigni#greement executed pursuant to
Section 12.3 opposite such Lender’'s name, as itlmayodified as a result of any assignment thabkaeme effective pursuant to Section 12.3.2 or as
otherwise modified from time to time pursuant te terms hereof.

“Commitment Extension Request” is defined in Setlad23.

“Commitment Schedule” means the Schedule identfgach Lender's Commitment as of the Closing Datehed hereto and identified as
such.

“Commitment Termination Date” means July 14, 2049such date may be extended pursuant to Sec#8n 2.

“Committed Credit Exposure” means, as to any Lerdeny time, the aggregate principal amount ofijtRevolving Loans, (ii) LC Exposure
and (iii) Swingline Exposure outstanding at suaheti




“Commonly Controlled Entity” means any trade oribess, whether or not incorporated, which is urad@nmon control with a Borrower or
any Subsidiary within the meaning of Section 400ERISA or that, together with such Borrower or 8uybsidiary, is treated as a single employer
under Section 414(b) or (c) of the Code or, solehpurposes of Section 302 of ERISA and Sectiod dflthe Code, is treated as a single employer
under Section 414 of the Code.

“Company” means Ameren Corporation, a Missouri ooagion.
“Competitive Bid” means an offer by a Lender to makCompetitive Loan in accordance with Section 2.4

“Competitive Bid Rate” means, with respect to argnpetitive Bid, the Margin or the Fixed Rate, aplmable, offered by the Lender making
such Competitive Bid.

“Competitive Bid Request” means a request by a @wer for Competitive Bids in accordance with Setti4.
“Competitive Loan” means a Loan made pursuant wiGe2.4.

“Consolidated Indebtedness” of a Person meansydtiae the Indebtedness of such Person and itsidlalies calculated on a consolidated
basis as of such time.

“Consolidated Net Worth” of a Person means at ang the consolidated stockholders’ equity and pretestock of such Person and its
Subsidiaries calculated on a consolidated basisd@ordance with Agreement Accounting Principles.

“Consolidated Tangible Assets” means, as to anydeer, the total amount of all assets of such Beeroand its consolidated Subsidiaries
determined in accordance with Agreement Accourfiirigciples, minus to the extent included in the total amount oftsBorrower’s and its
consolidated Subsidiaries’ total assets, the neklvalue of all (i) goodwill, including, withoutrhitation, the excess cost over book value of asgtas
(i) organization or experimental expenses, (ifpmortized debt discount and expense, (iv) pateaitemarks, tradenames and copyrights, (v) trgasur
stock, (vi) franchises, licenses and permits, aiiyldther assets which are deemed intangible asseler Agreement Accounting Principles.

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

“Contingent Obligation” of a Person means any agre®, undertaking or arrangement by which suchdPeassumes, guarantees, endorses,
contingently agrees to purchase or provide fundshi® payment of, or otherwise becomes or is cgetitly liable upon, the obligation or liability ahy
other Person, or agrees to maintain the net warthooking capital or other financial condition afyaother Person, or otherwise assures any creafitor
such other Person against loss, including, wittimitation, any comfort letter, operating agreemeake-or-pay contract or the obligations of angtsu
Person as general partner of a partnership wigretgo the liabilities of the partnership.




“Contribution Percentage” means (a) in the cagh®Company, 52.3%, (b) in the case of Union Eilec®1.7%, (c) in the case of CIPS, 6.5%,
(d) in the case of CILCO, 6.5%, (e) in the cas&ehco, 6.5% and (f) in the case of IP, 6.5%.

“Conversion/Continuation Notice” is defined in Sent2.12.

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

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

“Designating Lender” means, with respect to eachi@reated 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, actionsssrnt proceedings and the environmental mattectodied in the Exchange Act Documents.
“Documentation Agents” means Citibank, N.A., ThenB&f New York and BNP Paribas.

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

“Eligible Designee” means a special purpose corporation, partnershigt, timited partnership or limited liability corapy that is administere
by the respective Designating Lender or an Affdliaf such Designating Lender and (i) is organizedien the laws of the United States of America or
any state thereof, (ii) is engaged primarily in gk purchasing or otherwise investing in commedoians in the ordinary course of its business (@fjc
issues (or the parent of which issues) commereipéprated at least A-1 or the equivalent thergdd&P or P-1 or the equivalent thereof by Moody'’s.

“Environmental Laws” means any and all federaltestiocal and foreign statutes, laws, judicial dimgis, regulations, ordinances, rules,
judgments, orders, decrees, plans, injunctionsnipgrconcessions, grants, franchises, licenseseagents and other governmental restrictions rgi
to (i) the protection of the environment, (ii) teBect of the environment on human health, (iii)igsions, discharges or releases of pollutants,
contaminants, hazardous substances or wastesuiriées water, ground water or land, or (iv) the ofanture, processing, distribution, use, treatment,
storage, disposal, transport or handling of politgacontaminants, hazardous substances or wadtes cean-up or other remediation thereof.




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

“ERISA Event” means (a) any Reportable Event; (ig) ¢xistence with respect to any Plan of an “acdatad funding deficiency” (as defined
in Section 412 of the Code or Section 302 of ERI&Agther or not waived; (c) the filing pursuanSection 412(d) of the Code or Section 303(d) of
ERISA of an application for a waiver of the minimdumding standard with respect to any Plan; (d)itlceirrence by such Borrower or any Commonly
Controlled Entity of any liability under Title IVf&ERISA with respect to the termination of any Plé) the receipt by such Borrower or any Commonly
Controlled Entity from the PBGC or a plan admirastr of any notice relating to an intention to terate any Plan or to appoint a trustee to administe
any Plan; (f) the incurrence by such Borrower or @mmonly Controlled Entity of any liability witrespect to the withdrawal or partial withdrawal
from any Plan or Multiemployer Plan; or (g) theegd by such Borrower or any Commonly Controllediggrof any notice, or the receipt by any
Multiemployer Plan from such Borrower or any Comiyo@ontrolled Entity of any notice, concerning tingposition of “withdrawal liability” (as
defined in Part | of Subtitle E of Title IV of ERAJ or a determination that a Multiemployer Plandsjs expected to be, insolvent or in reorgan@sti
within the meaning of Title IV of ERISA.

“Eurodollar Advance” means an Advance which, ex@apotherwise provided in Section 2.14, bearséstat the applicable Eurodollar Rate.

“Eurodollar Base Rate” means, with respect to eoBaltar Advance for the relevant Interest Peribeé, applicable British Bankers’ Association
LIBOR rate for deposits in Dollars as reported hy generally recognized financial information seevas of 11:00 a.m. (London time) two (2) Business
Days prior to the first day of such Interest Perimad having a maturity equal to such Interestdeleprovidedhat, if no such British Bankers’
Association LIBOR rate is available to the Agehg applicable Eurodollar Base Rate for the relelaterest Period shall instead be the rate detexthin
by the Agent to be the rate at which JPMCB or dnies@ffiliate banks offers to place deposits inllars with first-class banks in the London intatka
market at approximately 11:00 a.m. (London time) {&) Business Days prior to the first day of sulerest Period, in the approximate amount of
JPMCB'’s relevant Eurodollar Loan and having a mgt@qual to such Interest Period.

“Eurodollar Loan” means a Loan which, except a®ntlise provided in Section 2.14, bears interetit@fpplicable Eurodollar Rate.

“Eurodollar Rate” means, with respect to a Euragtolldvance for the relevant Interest Period, thra sl (i) the quotient of (a) the Eurodollar
Base Rate applicable to such Interest Period, éd/lay (b) one minus the Reserve Requirement (esgdess a decimal) applicable to such Interest
Period, plus (ii) (A) in the case of a Eurodollashviance consisting of Revolving Loans, the then Agaflle Margin, changing as and when the
Applicable Margin changes and (B) in the case Bfieodollar Advance consisting of a Competitive Lasoans, the Margin applicable to such Loan
or Loans.

“Eurodollar Rate Advance” means an Advance comgistif Competitive Loans bearing interest at theoHaHar Rate.




“Exchange Act Documents” means (a) the Annual Reploeach of the Company, Union Electric, CIPS, C@, CILCORP, Genco and IP to
the Securities and Exchange Commission on Form idr-ke fiscal year ended December 31, 2004,H&)Quarterly Reports of each of the Company,
Union Electric, CIPS, CILCO, CILCORP, Genco anddRhe Securities and Exchange Commission on F@4® for the fiscal quarter ended
March 31, 2005, and (c) all Current Reports of egfdfne Company, Union Electric, CIPS, CILCO, CILRB, Genco and IP to the Securities and
Exchange Commission on Form 8-K from January 152@9the Closing Date.

“Excluded Taxes” means, in the case of each Leadapplicable Lending Installation and the Ageaxes imposed on its overall net income,
and franchise taxes imposed on it, by (i) the glidson under the laws of which such Lender orAlgent is incorporated or organized or any political
combination or subdivision or taxing authority teef or (ii) the jurisdiction in which the Agent's euch Lender’s principal executive office or such
Lender’'s applicable Lending Installation is located

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

“Existing Amended Three-Year Credit Agreement” met#tre Amended and Restated Three-Year RevolvindiChkgreement dated as of
September 21, 2004, among the Company, the lefrdenstime to time party thereto and JPMCB, as adstiative agent.

“Existing CILCO Indenture” means the Indenture oditjage and Deed of Trust dated as of April 1, 188heretofore or from time to time
hereafter supplemented and amended, between Clb@d®@eutsche Bank Trust Company Americas f/k/a BemKeust Company, as Trustee.

“Existing Credit Agreements” means the Existing Arded Three-Year Credit Agreement, the Existing @hirear Credit Agreement, Union
Electric’s bilateral credit agreements in an aggte@mount of $153.5 million, CIPS’ bilateral cteatjreements in an aggregate amount of $15 million,
CILCO's bilateral credit agreements in an aggregat@unt of $60 million and a bilateral credit agneat of Electric Energy, Inc. (a subsidiary of the
Company) in the amount of $25 million.

“Existing Five-Year Credit Agreement” means thed-ivear Revolving Credit Agreement dated as of Jdly2004, among the Company, the
lenders from time to time party thereto and JPM&Badministrative agent.

“Existing Indentures” means (i) the Indenture ofiflage and Deed of Trust dated as of June 15, E&3Teretofore or from time to time
hereafter supplemented and amended, between UtgctriE and The Bank of New York, as Trustee, didt{e Indenture of Mortgage or Deed of Tt
dated as of October 1, 1941, as heretofore or fiom to time hereafter supplemented and amendédeba CIPS and U.S. Bank Trust National
Association and Patrick J. Crowley, as Trustees.

“Existing Intercompany Notes” means (a) the Amended Restated Promissory Note, dated May 1, 208Gammended and restated on May
1, 2005, between Genco, as maker and




CIPS, as payee and (b) the Promissory Note, dasgd2y12005, between CIPS, as maker and Union klees payee.

“Existing IP Indenture” means the General Mortgagtenture and Deed of Trust dated as of Novemb&992, as heretofore or from time to
time supplemented and amended between IP and BNiW4it Trust Company as successor to Harris TrukSanings Bank, as Trustee.

“Existing Three-Year Credit Agreement” means theeB ear Revolving Credit Agreement dated as of July2D04, among the Company,
lenders from time to time party thereto and JPM&Badministrative agent.

“Facility Fee” is defined in Section 2.8.1.

“Facility Termination Date” means the first datewhich the Availability Termination Date shall hawecurred as to each Borrower.

“Federal Funds Effective Rate” means, for any dayinterest rate per annum equal to the weightetage of the rates on overnight Federal
Funds transactions with members of the FederalRe&ystem arranged by Federal Funds brokers dndag as published for such day (or, if such
day is not a Business Day, for the immediately @dény Business Day) by the Federal Reserve Baieuwf York, or, if such rate is not so published for
any day which is a Business Day, the average ofjtis¢ations at approximately 11:00 a.m. (New Yame) on such day on such transactions received
by the Agent from three Federal Funds brokers adgaized standing selected by the Agent in its dideretion.

“FERC” means the Federal Energy Regulatory Comimissi

“First Mortgage Bonds” means bonds or other indéféss issued by Union Electric, CIPS, CILCO ord®applicable, pursuant to the Existing
Indentures, the Existing CILCO Indenture or thedsHrg IP Indenture.

“Fixed Rate” means, with respect to any Competitivan (other than a Eurodollar Loan), the fixeerat interest per annum specified by the
Lender making such Competitive Loan in its rela@eanpetitive Bid.

“Fixed Rate Advance” means an Advance consistingarhpetitive Loans bearing interest at a Fixed Rate
“Fixed Rate Loan” means a Competitive Loan beaimegrest at a Fixed Rate.

“Floating Rate” means, for any day, a rate per ameqgual to the sum of (i) the Alternate Base Ratesfich day, changing when and as the
Alternate Base Rate changass (ii) the then Applicable Margin, changing as andewlthe Applicable Margin changes.

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




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

“Genco” means Ameren Energy Generating Companiylliaais corporation and a Subsidiary of the Compan

“Inactive Subsidiary” means any Subsidiary of auarer that (a) does not conduct any business dpagat(b) has assets with a total book
value not in excess of $1,000,000 and (c) doehaet any Indebtedness outstanding.

“Indebtedness” of a Person means, at any time pwitbuplication, such Person’s (i) obligations iorrowed money, (ii) obligations
representing the deferred purchase price of Prpperervices (other than current accounts payatidéng in the ordinary course of such Person’s
business payable on terms customary in the tréidehbligations, whether or not assumed, secungdliens or payable out of the proceeds or
production from Property now or hereafter owneadaguired by such Person, (iv) obligations whicheaiidenced by notes, bonds, debentures,
acceptances, or other instruments, (v) obligationmurchase securities or other Property arisirigodor in connection with the sale of the same or
substantially similar securities or Property, (Gppitalized Lease Obligations (except for Capitadi Lease Obligations entered into by Union Eledétri
connection with the Peno Creek Project), (vii) Guagent Obligations of such Person, (viii) reimbumaat obligations under letters of credit, bankers
acceptances, surety bonds and similar instrumssted upon the application of such Person or uguchvsuch Person is an account party or for which
such Person is in any way liable, (ix) Off-Balar8teeet Liabilities, (x) obligations under Sale amhteback Transactions, (xi) Net Mark-to-Market
Exposure under Rate Management Transactions aij@iyi other obligation for borrowed money whicheiccordance with Agreement Accounting
Principles would be shown as a liability on the sdidated balance sheet of such Person.

“Interest Period” means (a) with respect to a Ealiad Advance, a period of one, two, three or soriths, commencing on the date of such
Advance and ending on but excluding the day wharesponds numerically to such date one, two, thresix months thereafter and (b) with respect to
any Fixed Rate Advance, the period (which shallbetess than 7 days or more than 360 days) coninteon the date of such Advance and ending on
the date specified in the applicable Competitivé Bequest; provided however, that (i) in the case of Eurodollar Advances, ifrthiss no such
numerically corresponding day in such next, sectnidj or sixth succeeding month, such Interesiddéeshall end on the last Business Day of such,!
second, third or sixth succeeding month, (i) iflaterest Period would otherwise end on a day wisciot a Business Day, such Interest Period sima
on the next succeeding Business Day, providdtbwever, that if said next succeeding Business Day falls irew calendar month, such Interest Period
shall end on the immediately preceding Businessdaly(iii) no Interest Period in respect of an Ads@to any Borrower may end after the Availability
Termination Date for such Borrower. For purpose®ti the date of an Advance initially shall be tle@e on which such Advance is made and, in the
case of an Advance comprising Revolving Loans e#iter shall be the effective date of the mostmecenversion or continuation of such Loans.
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“Investment” of a Person means any loan, advantte(ehan commission, travel and similar advanoesfficers and employees made in the
ordinary course of business), extension of crediter than accounts receivable arising in the amgicourse of business on terms customary in Hue]
or contribution of capital by such Person; stoddands, mutual funds, partnership interests, nadsentures or other securities owned by such Person
any deposit accounts and certificate of depositemiiny such Person; and structured notes, deriviitigacial instruments and other similar instrunsent
or contracts owned by such Person.

“IP” means lllinois Power Company d/b/a AmerenlIR liinois corporation and a Subsidiary of the Canyp.

“Issuing Bank’means, at any time, JPMCB, Barclays Bank and etiwr person that shall have become an Issuing Bardunder as provide
in Section 2.6(j), each in its capacity as an issfi¢etters of Credit hereunder. Each Issuing Baaly, in its discretion, arrange for one or morédrs
of Credit to be issued by Affiliates of such IsguiBank, in which case the term “Issuing Bank” siradlude any such Affiliate with respect to Lettefs
Credit issued by such Affiliate.

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

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

“LC Commitment” means, as to each Issuing Bankctiramitment of such Issuing Bank to issue LettéiGredit pursuant to Section 2.6. The
initial amount of each Issuing Bank’s LC Commitmanset forth on the LC Commitment Schedule, ahincase of any additional Issuing Bank, as

provided in Section 2.6(j).

“LC Commitment Schedule” means the Schedule idg@ntif each Issuing Bank’s LC Commitment as of thesiig 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 (&)aggregate undrawn amount of all outstanding tetiECredit at such time plus (b) the
aggregate amount of all LC Disbursements that maveet been reimbursed by or on behalf of theiagple Borrowers at such time. The LC Exposure
of any Lender at any time shall be its Pro Rata&béthe total LC Exposure at such time.

“LC Participation Fee” is defined in Section 2.8.2.

“Lenders” means the lending institutions listedtlbe signature pages of this Agreement and thgieai/e successors and assigns. Unless the
context requires otherwise, the term “Lenders”udels the Swingline Lender.

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

“Letter of Credit” means any letter of credit isdysursuant to this Agreement.

“Leveraged Lease Sales” means sales by the Congraanyy Subsidiary of investments, in existencehendate hereof, in assets leased to an
unaffiliated lessee under leveraged lease arrangsiriacluding any transactions between and amoa@ompany and/or Subsidiaries that are
necessary to effect the sale of such investmerdsPerson other than the Company or any of itsiBiabies.

“Lien” means any lien (statutory or other), mortgagledge, hypothecation, assignment, deposit @eraent, encumbrance or preference,
priority or other security agreement or preferdrdisangement of any kind or nature whatsoevediting, without limitation, the interest of a vendar
lessor under any conditional sale, Capitalized eeasother title retention agreement, and, in #meof stock, stockholders agreements, voting trust
agreements and all similar arrangements).

“Loans” means the loans made by the Lenders t@tmeowers pursuant to this Agreement.

“Loan Documents” means this Agreement and all otfeeruments, instruments, notes (including any Nistesed pursuant to Section 2.16 (if
requested)) and agreements executed in conneaiemwlth or therewith or contemplated hereby oregbgr as the same may be amended, restated or
otherwise modified and in effect from time to time.

“Margin” means, with respect to any Competitive hdeearing interest at a rate based on the Euraddéise Rate, the marginal rate of interest,
if any, to be added to or subtracted from the Eallad Base Rate to determine the rate of interpgli@able to such Loan, as specified by the Lender
making such Loan in its related Competitive Bid.

“Material Adverse Effect” means, with respect ty &orrower, a material adverse effect on (i) theibess, Property, condition (financial or
otherwise), operations or results of operationgrospects of such Borrower, or such Borrower as&itbsidiaries taken as a whole, (ii) the ability o
such Borrower to perform its obligations underltik@an Documents, or (iii) the validity or enforcel#tlyiof any of the Loan Documents against such
Borrower or the rights or remedies of the Agenther Lenders thereunder.

“Material Indebtedness” means (i) any Indebtedmegstanding under the Restated Five-Year Crediefgrent and (ii) any other Indebtedness
in an outstanding principal amount of $50,000,00éhore in the aggregate (or the equivalent thereahy currency other than Dollars).

“Material Indebtedness Agreement” means any agraeoreler which any Material Indebtedness was ctdeaités governed or which provides

for the incurrence of Indebtedness in an amounthviiould constitute Material Indebtedness (whetiarot an amount of Indebtedness constituting
Material Indebtedness is outstanding thereunder).
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“Maturity Date” means (a) in the case of the Company, the Commitfiremmination Date, and (b) in the case of any Being Subsidiary, Ju
13, 2006, or, in the case of any Borrower, any tlatghich such Borrower’s Maturity Date shall hdeen extended as provided in Section 2.23.

“Money Pool Agreements” means, collectively, (iqtlcertain Ameren Corporation System Utility Morigyol Agreement, dated as of March
25, 1999, by and among the Company, Ameren Ser@oegpany, Union Electric, CIPS, CILCO, IP and Antdtaergy Resources Generating
Company, as amended from time to time (includinigheut limitation, the addition of any of their Alffites as parties thereto), and (ii) that certain
Ameren Corporation System Non-Regulated Subsidveoyey Pool Agreement, dated as of February 27, 200&nd among the Company, Ameren
Services Company, Genco and certain Subsidiaridggeofompany excluding Union Electric, CIPS, ClL@@l IP, as amended from time to time
(including, without limitation, the addition of arf their Affiliates, other than Union Electric, %, CILCO and IP, as parties thereto).

“Moody’s” means Moody'’s Investors Service, Inc.
“Multiemployer Plan” means a multiemployer plan,dedined in Section 4001(a)(3) of ERISA.

“Net Mark-to-Market Exposure” of a Person meansofaany date of determination, the excess (if afygll unrealized losses over all
unrealized profits of such Person arising from Ratémagement Transactions. “Unrealized losses” mtenfair market value of the cost to such Person
of replacing such Rate Management Transaction #sealate of determination (assuming the Rate Memagt Transaction were to be terminated as of
that date), and “unrealized profits” means the figérket value of the gain to such Person of reptasuich Rate Management Transaction as of the date
of determination (assuming such Rate Managemems&dion were to be terminated as of that date).

“1935 Act” means the Public Utility Holding Compa#gt of 1935, as amended (together with all rutegulations and orders promulgated or
otherwise issued in connection therewith).

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

“Obligations” means all Loans, reimbursement olilas in respect of LC Disbursements, advancegsdéabilities, obligations, covenants
and duties owing by a Borrower to the Agent, arspiisg Bank, any Lender, the Arrangers, any aféliat the Agent, any Issuing Bank, any Lender or
the Arrangers, or any indemnitee under the promsiof Section 9.6 or any other provisions of thaih®@ocuments, in each case of any kind or nature,
present or future, arising under this Agreemergror other Loan Document, whether or not evidengeany note, guaranty or other instrument, whe
or not for the payment of money, whether arisingdgson of an extension of credit, loan, foreigohaxge risk, guaranty, indemnification, or in any
other manner, whether direct or indirect (includihgse acquired by assignment), absolute or coenitaglue or to become due, now existing or heneafte
arising and
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however acquired. The term includes, without linita, all interest, charges, expenses, fees, aysirfees and disbursements, paralegals’ feesagh e
case whether or not allowed), and any other sunrgelaale to such Borrower or any of its Subsidiavieder this Agreement or any other Loan
Document.

“Off-Balance Sheet Liability” of a Person means giimcipal component of (i) any repurchase obligatr liability of such Person with respect
to accounts or notes receivable sold by such Pg(ipany liability under any Sale and Leasebac&riBaction which is not a Capitalized Lease, &iiy
liability under any so-called “synthetic lease™tax ownership operating lease” transaction entémazlby such Person, or (iv) any obligation argsin
with respect to any other transaction which isfthrectional equivalent of or takes the place of baing but which does not constitute a liability te
consolidated balance sheets of such Person, bluidéixg from this clause (iv) Operating Leases.

“Operating Lease” of a Person means any leaseapfePty (other than a Capitalized Lease) by suckdPeas lessee which has an original term
(including any required renewals and any renewif#stve at the option of the lessor) of one yeamore.

“Other Taxes” is defined in Section 3.5(ii).

“Outstanding Credit Exposure” means, as to any eeatlany time, the aggregate principal amountsofij Revolving Loans, (i) Competitive
Loans, (iii) LC Exposure and (iv) Swingline Exposwutstanding at such time.

“Participants” is defined in Section 12.2.1.
“Payment Date” means the last day of each Marahe JBeptember and December and the Facility TetoimBate.

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

“Peno Creek Project” means the Chapter 100 fingncensaction and agreements related thereto entaebetween Union Electric and the
City of Bowling Green, Missouri (the * Cit¥) pursuant to which (i) Union Electric conveyedand leased from the City certain land and improsets
including four combustion turbine generating urétsd (ii) the City issued indebtedness (which waglpased by Union Electric) to finance the
acquisition of such Property.

“Person” means any natural person, corporatiom, fjoint venture, partnership, limited liability mgpany, association, enterprise, trust or other
entity or organization, or any government or paéitisubdivision or any agency, department or ims&ntality thereof.

“Plan” means at a particular time, any employee benedit pbther than a Multiemployer Plan) which is cageby ERISA or Section 412 of 1

Code and in respect of which a Borrower or a Comyn@ontrolled Entity is (or, if such plan were tdmated at such time, would under Section 4069 of
ERISA be deemed to be) an “employer” as defineBdation 3(5) of ERISA.
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“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 tineeprate of interest announced from time to timeJBWMCB (which is not necessarily the
lowest rate charged to any customer), changing velnelnas said prime rate changes.

“Project Finance Subsidiary” means any Subsidiagaied for the purpose of obtaining nacourse financing for any operating asset thtid
sole and direct obligor of Indebtedness incurrecbinnection with such financing. A Subsidiary shedldeemed to be a Project Finance Subsidiary only
from and after the date on which such Subsidiapxjzessly designated as a Project Finance Subsidizhe Agent by written notice executed by an
Authorized Officer;_providedhat in no event shall any Borrowing Subsidiarydesignated or deemed a Project Finance Subsidiary.

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

“Pro Rata Share” means, with respect to a Lendeortion equal to a fraction the numerator of whikBuch Lender's Commitment at such
time (in each case, as adjusted from time to timecicordance with the provisions of this Agreemant) the denominator of which is the Aggregate
Commitment at such time, or, if the Aggregate Cotmment has been terminated, a fraction the numeadditwhich is such Lender’s Outstanding Credit
Exposure at such time and the denominator of wisithe Aggregate Outstanding Credit Exposure &b sinte (and if there shall be no Outstanding
Credit Exposures at such time, the Lenders’ Pra Batres shall be determined on the basis of the&tahding Credit Exposures then most recently in
effect).

“Purchasers” is defined in Section 12.3.1.

“Rate Management Obligations” of a Person meansaadyall unsatisfied or undischarged obligationsuwfh Person, whether absolute or
contingent and howsoever and whensoever creatsth@revidenced or acquired (including all renesyaktensions and modifications thereof and
substitutions therefor), under (i) any and all Rdenagement Transactions, and (ii) any and all efeitons, buy backs, reversals, terminations or
assignments of any Rate Management Transactions.

“Rate Management Transaction” means any transaetf@ther linked to one or more interest rates,iforeurrencies, or equity prices,
(including an agreement with respect thereto) ngistig or hereafter entered by a Borrower or asgliary (other than a Project Finance Subsidiary)
which is a rate swap, basis swap, forward ratesaretion, equity or equity index swap, equity origgindex option, bond option, interest rate option
foreign exchange transaction, cap transactionr ti@msaction, collar transaction, forward trangagtcurrency swap transaction, cross-currency rate
swap transaction, currency option or any otherlainiansaction (including any option with respecany of these transactions) or any combination
thereof.
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“Regulation D" means Regulation D of the Board @v@rnors of the Federal Reserve System as fromttirtimme in effect and any successor
thereto or other regulation or official interprésat of said Board of Governors relating to reseeguirements applicable to member banks of the ria¢
Reserve System.

“Regulation U” means Regulation U of the Board @v@rnors of the Federal Reserve System as fromtbrtime in effect and any successor
or other regulation or official interpretation afid Board of Governors relating to the extensionreflit by banks, non-banks and non-broker lenfibers
the purpose of purchasing or carrying margin st@gkgicable to member banks of the Federal Resgystem.

“Regulation X" means Regulation X of the Board aiv@rnors of the Federal Reserve System as fromttrtime in effect and any successor
or other regulation or official interpretation afid Board of Governors relating to the extensionreflit by foreign lenders for the purpose of pagihg

or carrying margin stock (as defined therein).

“Reportable Event” means any of the events sehfiorSection 4043(c) of ERISA or the regulatiorsiisd under Section 4043 of ERISA, other
than those events as to which the thirty day nqieréod is waived under Sections .21, .22, .23, .2b6or .28 of PBGC Reg. § 4043.

“Required Lenders” means Lenders in the aggregata greater than fifty percent (50%) of the Aggree Commitment; providettiat for
purposes of declaring the Loans to be due and payairsuant to Article VIII and for all purposedafthe Loans have become due and payable pul
to Article VIII and the Aggregate Commitment hagbeerminated, “Required Lenders” shall mean Lemdethe aggregate holding greater than fifty
percent (50%) of the Aggregate Outstanding CrexiitdSure.

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

“Restated Five-Year Credit Agreement” means thestixg Five-Year Credit Agreement, as amended astdte] as contemplated by Section
4.1.10.

“Revolving Advance” means an Advance comprised e¥dtving Loans.

“Revolving Credit Exposure” means, with respecany Lender at any time, the sum of the outstangiigcipal amount of such Lender’s
Revolving Loans, such Lender’'s LC Exposure and duaider’'s Swingline Exposure at such time.

“Revolving Eurodollar Advance” means a Revolvinguadce comprising a Loan or Loans that bear intexeite Eurodollar Rate.
“Revolving Floating Rate Advance” means a Revolvixdyance comprising a Loan or Loans that bear ésteat a Floating Rate.

“Revolving Loan” means, with respect to a LendecglsLenders loan made pursuant to its commitment to lendos#t in Section 2.1 (and ar
conversion or continuation thereof).
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“S&P” means Standard and Poor’s Ratings Servicdgjision of The McGraw-Hill Companies, Inc. andyasuccessor thereto.

“Sale and Leaseback Transaction” means any salther transfer of Property by any Person with titerit to lease such Property as lessee.
“Schedule” refers to a specific schedule to thisefsgnent, unless another document is specificalbreaced.

“SEC” means the Securities and Exchange Commission.

“Section” means a numbered section of this Agregmeriess another document is specifically refeeeinc

“Subsidiary” of a Person means (i) any corporatimre than 50% of the outstanding securities hawidgnary voting power of which shall at
the time be owned or controlled, directly or inditg, by such Person or by one or more of its Siibsies or by such Person and one or more of its
Subsidiaries, or (ii) any partnership, limited &k company, association, joint venture or simitausiness organization more than 50% of the ovhigers
interests having ordinary voting power of whichlshathe time be so owned or controlled. Unlesseavise expressly provided, all references herein t
a “Subsidiary” shall mean a Subsidiary of the Comypa

“Subsidiary Credit Exposure” means, with respecry Borrowing Subsidiary at any time, the aggregamhount of (i) all Revolving Loans
made to such Borrowing Subsidiary and outstandirsyeh time, (ii) all Competitive Loans made tolsBorrowing Subsidiary and outstanding at such
time, (iii) that portion of the LC Exposure at suahe attributable to Letters of Credit issuedtfoe account of such Borrowing Subsidiary and (gt
portion of the Swingline Exposure at such timeilattiable to Swingline Loans made to such Borrowsudpsidiary.

“Subsidiary Maturity Date Extension Request” isidedl in Section 2.23.

“Subsidiary Sublimit” means (a) as to each Borrgy8ubsidiary other than Union Electric $150,000,866 (b) as to Union Electric,
$500,000,000 or, in the case of any Borrowing Slisy, any lesser amount to which the Subsidiayligut of such Borrowing Subsidiary shall have
been reduced pursuant to Section 2.8.

“Substantial Portion” means, with respect to theperty of a Borrower and its Subsidiaries, Propestych represents more than 10% of the
consolidated assets of such Borrower and its Siatvs#d or property which is responsible for morarntti0% of the consolidated net sales or of the
consolidated net income of such Borrower and itss&liaries, in each case, as would be shown icdhsolidated financial statements of such Borrc
and its Subsidiaries as at the end of the fouafignarter period ending with the fiscal quartemiediately prior to the fiscal quarter in which such
determination is made (or if financial statemeragennot been delivered hereunder for that fiscartgu which ends the four fiscal quarter perioénth
the financial statements delivered hereunder femtnarter ending immediately prior to that quarter)
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“Swingline Exposure” means, at any time, the aggregrincipal amount of all Swingline Loans outsliag at such time. The Swingline
Exposure of any Lender at any time shall be itsfRata Share of the total Swingline Exposure at sine; providedhat if the Aggregate Commitment
has been terminated such Pro Rata Share shalt&eniteed based on the Commitments most recentjfact, 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.

“Taxes” means any and all present or future tadeses, levies, imposts, deductions, charges drhwitdings, and any and all liabilities with
respect to the foregoing, but excludiBgcluded Taxes.

“Transferee” is defined in Section 12.4.

“Type” means, with respect to any Advance, its raas a Fixed Rate Advance, Floating Rate Advanéaimdollar Advance.
“Union Electric” means Union Electric Company d/B¥merenUE, a Missouri corporation and a Subsidédrthe Company.
“Unmatured Default” means an event which but far ldpse of time or the giving of notice, or botlould constitute a Default.

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

1.2. Plural FormsThe foregoing definitions shall be equally apalite to both the singular and plural forms of teérked terms.
ARTICLE Il
THE CREDITS
2.1. Commitment Subject to the satisfaction of the conditionscprent set forth in Section 4.1 and 4.2, as afgpkc&ach Lender

severally and not jointly agrees, on the terms@nlitions set forth in this Agreement, to make &ewng Loans to each Borrower from time to time
from and including the Closing Date and prior te #wvailability Termination Date for such Borroweran amount not to exceed its Pro Rata Share of
the Available Aggregate Commitment; providédt (i) at no time shall the Aggregate Outstandingdit Exposure exceed the Aggregate Commitment,
(i) at no time shall the Committed Credit Exposafeany Lender exceed its Commitment and (iii) @atime shall the Subsidiary Credit Exposure of any
Borrowing Subsidiary exceed the Subsidiary Sublimhisuch Borrowing Subsidiary. Subject to the teohthis Agreement, each Borrower may,
severally and not jointly with the other
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Borrowers, borrow, repay and reborrow Revolving h®at any time prior to the Availability Terminati®ate for such Borrower. The commitment of
each Lender to lend to each Borrower hereundel ahmatically expire on the Availability Termiman Date for such Borrower.

2.2 Required Payments; Terminatideach Borrower, severally and not jointly with thi&er Borrowers, hereby unconditionally
promises to pay (i) to the Agent for the accoun¢ath Lender the then unpaid principal amount ofiéevolving Loan made by such Lender to such
Borrower on the Availability Termination Date fauch Borrower, (ii) to the Agent for the accounteaich Lender the then unpaid principal amount of
each Competitive Loan made by such Lender to suchoBer on the last day of the Interest Period iapple to such Loan, which shall not be later than
the Availability Termination Date for such Borrowand (iii) to the Swingline Lender the then unpaithcipal amount of each Swingline Loan made to
such Borrower on the earlier of the Availabilityrirénation Date for such Borrower and the fifth Buess Day after such Swingline Loan is made;
providedthat on each date that a Revolving Loan or Comipetitoan is made to a Borrower, such Borrower stegdhy all Swingline Loans made to
such Borrower and then outstanding. Notwithstandimgtermination of the Commitments under this Agnent, until all of the Obligations of each
Borrower (other than contingent indemnity obligaspshall have been fully paid and satisfied ahfir@ncing arrangements between each Borrower
and the Lenders hereunder and under the other Doanments shall have been terminated, all of tetsiand remedies with respect to such Borrower
and its Obligations under this Agreement and themotoan Documents shall survive.

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, (b) Competltivans or (c) Swingline Loans.

2.4, Competitive Bid Proceduréa) Subject to the terms and conditions set forth mersach Borrower may request Competitive Bids
may (but shall not have any obligation to) accepin@etitive Bids and borrow Competitive Loans frame to time prior to the Availability Terminatic
Date for such Borrower; provideHtat (i) the Aggregate Outstanding Credit Exposirany time shall not exceed the Aggregate Comnmitrard (ii) at
no time shall the Subsidiary Credit Exposure of Boyrowing Subsidiary exceed the Subsidiary Sultlmhisuch Borrowing Subsidiary. Within the
foregoing limits and subject to the terms and ctoni$ set forth herein, each Borrower may, sevweeaild not jointly with the other Borrowers, borrow,
repay and reborrow Competitive Loans.

To request Competitive Bids, the applicable Bornogtell notify the Agent of such request by telepdadn the case of a Eurodollar Advance,
not later than 11:00 a.m., New York time, four Biesis Days before the date of the proposed Advamtidrathe case of a Fixed Rate Advance, not later
than 10:00 a.m., New York time, one Business Ddgrieethe date of the proposed Advance; provithed each Borrower may submit up to (but not
more than) two Competitive Bid Requests on the sdaye but a Competitive Bid Request shall not beenaithin five Business Days after the date of
any previous Competitive Bid Request, unless amyadinsuch previous Competitive Bid Requests dhalle been withdrawn or all Competitive Bids
received in response thereto rejected. Each silgbhtenic Competitive Bid Request shall be confirrpeaimptly by hand delivery or telecopy to the
Agent of a written Competitive Bid Request
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in a form approved by the Agent and signed by ti@ieable Borrower. Each such telephonic and writ®mpetitive Bid Request shall specify the
following information:

(i) the Borrower requesting an Advance;
(i) the aggregate amount of the requested Advance;
(iii) the date of such Advance, which shall be a Busibess
(iv) whether such Advance is to be a Eurodollar Rateafde or a Fixed Rate Advance; and

(v) the Interest Period to be applicable to such Adeamdhich shall be a period contemplated by thendedn of the term Interes
Period”.

Promptly following receipt of a Competitive Bid Rezpt in accordance with this Section, the Agenli stmgify the Lenders of the details thereof by
telecopy, inviting the Lenders to submit CompeétBids.

(b) Each Lender may (but shall not have any obligatiymmake one or more Competitive Bids to the apyblie Borrower in respon
to a Competitive Bid Request. Each Competitive Bich Lender must be in a form approved by the Agedtmust be received by the Agent by
telecopy, in the case of a Eurodollar Rate Advanok]ater than 10:30 a.m., New York time, thresiBass Days before the proposed date of such
Advance, and in the case of a Fixed Rate Advaratdater than 10:30 a.m., New York time, on thepmsed date of such Advance. Competitive Bids
that do not conform substantially to the form ameaby the Agent may be rejected by the Agent,thadAgent shall notify the applicable Lender as
promptly as practicable. Each Competitive Bid skp#cify (i) the principal amount (which shall benaimum of $5,000,000 and an integral multiple
of $1,000,000 and which may equal the entire ppialcakmount of the Advance requested by such Bompoafehe Competitive Loan or Loans that the
Lender is willing to make, (ii) the Competitive BRhte or Rates at which the Lender is preparedatkersuch Loan or Loans (expressed as a
percentage rate per annum in the form of a dedionab more than four decimal places) and (iii) lfterest Period applicable to each such Loan and

the last day thereof.

(c) The Agent shall promptly notify the applitaBorrower by telecopy of the Competitive Bid Rated the principal amount
specified in each Competitive Bid and the identityhe Lender that shall have made such Competgide

(d) Subject only to the provisions of this paeqh, the applicable Borrower may accept or regegt Competitive Bid. Such
Borrower shall notify the Agent by telephone, camiéd by telecopy in a form approved by the Agetitetlier and to what extent it has decided to
accept or reject each Competitive Bid, in the adse Eurodollar Rate Advance, not later than 1@&30., New York time, three Business Days before
the date of the proposed Advance, and in the daaé&ixed Rate Advance, not later than 10:30 aNew York time, on the proposed date of the
Advance; providedhat (i) the failure of a Borrower to give suchioetshall be deemed to be a rejection of each CtitiweeBid, (ii) a Borrower shall
not accept a Competitive Bid made at a particulam@etitive Bid Rate if such Borrower rejects a
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Competitive Bid made at a lower Competitive Bid & 4tii) the aggregate amount of the CompetitivdsBaccepted by a Borrower shall not exceed the
aggregate amount of the requested Advance spedifithe related Competitive Bid Request, (iv) te #xtent necessary to comply with clause (iii)
above, a Borrower may accept Competitive Bids atsime Competitive Bid Rate in part, which acceggaim the case of multiple Competitive Bids at
such Competitive Bid Rate, shall be made pro ra&ccordance with the amount of each such Comygeid, and (v) except pursuant to clause (iv)
above, no Competitive Bid shall be accepted fooeetitive Loan unless such Competitive Loan ia minimum principal amount of $5,000,000 and
an integral multiple of $1,000,000; provided furtkteat if a Competitive Loan must be in an amours ksn $5,000,000 because of the provisions of
clause (iv) above, such Competitive Loan may beforinimum of $1,000,000 or any integral multigierteof, and in calculating the pro rata allocation
of acceptances of portions of multiple CompetiBids at a particular Competitive Bid Rate pursuantlause (iv) the amounts shall be rounded to
integral multiples of $1,000,000 in a manner deteed by the applicable Borrower. A notice givenadbBorrower pursuant to this paragraph shall be
irrevocable.

(e) The Agent shall promptly notify each bidding Lentgrtelecopy whether or not its Competitive Bid bagn accepted (and, if
the amount and Competitive Bid Rate so accepted)each successful bidder will thereupon becomadosubject to the terms and conditions
hereof, to make the Competitive Loan in respeatiuth its Competitive Bid has been accepted.

U] If the Agent shall elect to submit a Comfieé Bid in its capacity as a Lender, it shall sutench Competitive Bid directly to the
applicable Borrower at least one quarter of an eaulier than the time by which the other Lendeesraquired to submit their Competitive Bids to the
Agent pursuant to paragraph (b) of this Section.

2.5. Swingline Loans(a) Subject to the terms and conditions set foettein, the Swingline Lender agrees to make Swiadloans to
each Borrower from time to time from and includihg Closing Date and prior to the Availability Ténation Date for such Borrower, in an amount
will not result in the Swingline Exposure exceed$if0,000,000; providetthat (i) at no time shall the Aggregate Outstandimgdit Exposure exceed
the Aggregate Commitment, (ii) at no time shall @@mmitted Credit Exposure of any Lender excee@dmmitment and (iii) at no time shall the
Subsidiary Credit Exposure of any Borrowing Sulesigliexceed the Subsidiary Sublimit of such Borrap&ubsidiary; and providedurtherthat the
Swingline Lender shall not be required to make &8lwne Loan to refinance an outstanding Swinglioan. Within the foregoing limits and subject to
the terms and conditions set forth herein, eaclidar may, severally and not jointly with the ottBmrrowers, borrow, prepay and reborrow Swingline
Loans.

(b) Each Swingline Loan shall bear interesi)ahg rate per annum applicable to Floating Radeakces or (ii) any other rate per
annum (computed on the basis of the actual nunmieays elapsed over a year of 360 days) which &ieatjuoted by the Swingline Lender on the
such Loan is made and accepted by the applicabi®Ber as provided in this Section 2.5; providéddat commencing on any date on which the
Swingline Lender requires the Lenders to acquirdgpations in a Swingline Loan pursuant to Sect®5(d), such Loan shall bear interest at the rate
per annum applicable to Floating Rate Advances.
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(c) To request a Swingline Loan, the applic&berower shall notify the Swingline Lender of suelquest by telephone (confirmed
by telecopy), not later than 12:00 noon, New Yamet, on the day of a proposed Swingline Loan. Eaath notice shall be irrevocable and shall
specify the requested date (which shall be a Basibay) and amount of the requested Swingline Lbao. requested by the applicable Borrower,
Swingline Lender will quote an interest rate tlildccepted by such Borrower, will be applicablette requested Swingline Loan, and such Borrower
will promptly notify the Swingline Lender in the ent it accepts such rate. The Swingline Lenderprdimptly advise the Agent of any such notice
received from such Borrower. The Swingline Lendellsmake each Swingline Loan available to suchr@weer by means of a credit to an account
with the Swingline Lender specified by such Borrolwg 3:00 p.m., New York time, on the requesteadsdtsuch Swingline Loan.

(d) The Swingline Lender may by written notideeg to the Agent not later than 10:00 a.m., Newkvame, on any Business Day
require the Lenders to acquire participations arthdBusiness Day in all or a portion of the Swinglltans outstanding. Such notice shall specify the
aggregate amount of Swingline Loans in which LesdeH participate. Promptly upon receipt of suditioe, the Agent will give notice thereof to
each Lender, specifying in such notice such Lersderb Rata Share of such Swingline Loan or LoaashEender hereby absolutely and
unconditionally agrees, upon receipt of notice rwigled above, to pay to the Agent, for the accairthe Swingline Lender, such Lender’s Pro Rata
Share of such Swingline Loan or Loans. Each Leadknowledges and agrees that its obligation toiaegarticipations in Swingline Loans pursuant
to this paragraph is absolute and unconditionalsdnadl not be affected by any circumstance whatsgéncluding the occurrence and continuance
Default or reduction or termination of the Commitites and that each such payment shall be made wtitiny offset, abatement, withholding or
reduction whatsoever. Each Lender shall comply vtétlobligation under this paragraph by wire trensff immediately available funds, in the same
manner as provided in Section 2.11 with respetbsins made by such Lender (and Section 2.11 spplly amutatis mutandisto the payment
obligations of the Lenders), and the Agent shalhgptly pay to the Swingline Lender the amountseseived by it from the Lenders. The Agent shall
notify the Company and the applicable Borrowerrmf participation in any Swingline Loan acquired guant to this paragraph, and thereafter
payments in respect of such Swingline Loan shathbde to the Agent and not to the Swingline Lenday. amounts received by the Swingline
Lender from such Borrower (or other party on beb&Kuch Borrower) in respect of a Swingline Loéterareceipt by the Swingline Lender of the
proceeds of a sale of participation therein shalptomptly remitted to the Agent; any such amouetgived by the Agent shall be promptly remitted
by the Agent to the Lenders that shall have madi fmyments pursuant to this paragraph and t&wiagline Lender, as their interests may appear.
The purchase of participations in a Swingline Lpansuant to this paragraph shall not relieve suahrd@ver of any default in the payment thereof.

2.6. Letters of Credit
@) General Subject to the terms and conditions set fortleineli) each Borrower may request the issuandeetiers of Credit for

its own account and (ii) the Company may requesigiuance of Letters of Credit for its own accaud, jointly, for the account of any of its
Subsidiaries (and in each case under this clai)séh@ Company shall be considered the
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sole Borrower under such Letter of Credit for pusgm of this Agreement notwithstanding any listifgmy Subsidiary as an account party or applicant
with respect to such Letter of Credit), in eacheciasa form reasonably acceptable to the Agentla@épplicable Issuing Bank, at any time and from
time to time prior to the Availability Terminatidbate for such Borrower (with respect to any Lette€redit referred to in clause (i) of this sentenor
the Company (with respect to any Letter of Creefierred to in clause (i) of this sentence), ascidme may be. In the event any Letter of Credgsised
for the account of a Borrowing Subsidiary undeusk(ii) of the preceding sentence and the Comjzasgliely liable under such Letter of Credit as
provided in the preceding sentence, the LC Expolated to such Letter of Credit shall not bedued in the Subsidiary Credit Exposure for such
Borrowing Subsidiary or otherwise applied or meaduagainst the Subsidiary Sublimit for such Borrmp&ubsidiary. In the event of any inconsistency
between the terms and conditions of this Agreeraadtthe terms and conditions of any form of letfecredit application or other agreement submitted
by a Borrower to, or entered into by a Borrowerhwdn Issuing Bank relating to any Letter of Cretilie terms and conditions of this Agreement shall
control. The Company unconditionally and irrevogaddgrees that, in connection with any Letter ofdiireeferred to in clause (i) of the first senteraf
this paragraph, it will be fully responsible foetreimbursement of LC Disbursements, the paymeinitefest thereon and the payment of LC
Participation Fees and other fees due under Se2i®8 to the same extent as if it were the satewat party in respect of such Letter of Credie(th
Company hereby irrevocably waiving any defensesrttight otherwise be available to it as a guaraafdahe obligations of any Subsidiary that shall be
a joint account party in respect of any such LeifeCredit).

(b) Notice of Issuance, Amendment, Renewal, iisiten; Certain ConditionsTo request the issuance of a Letter of Crediti{er
amendment, renewal or extension of an outstandattgtof Credit), the applicable Borrower shall éhaeliver or telecopy (or transmit by electronic
communication, if arrangements for doing so haventsgpproved by the applicable Issuing Bank) tcahy@icable Issuing Bank and the Agent
(reasonably in advance of the requested date wdig®, amendment, renewal or extension) a notipeesting the issuance of a Letter of Credit, or
identifying the Letter of Credit to be amended,ewrd or extended, and specifying the date of isjaamendment, renewal or extension (which :
be a Business Day), the date on which such Lett€redit is to expire (which shall comply with pgraph (c) of this Section), the amount of such
Letter of Credit, the account party or accountipartvith respect to such Letter of Credit, the name address of the beneficiary thereof and such
other information as shall be necessary to prepanend, renew or extend such Letter of Crediedfuested by the applicable Issuing Bank, such
Borrower also shall submit a letter of credit apation on such Issuing Bank’s standard form in emtion with any request for a Letter of Credit. A
Letter of Credit shall be issued, amended, reneavexktended only if (and upon issuance, amendmengwal or extension of each Letter of Credit,
such Borrower shall be deemed to represent andantatiiat), after giving effect to such issuancegmadment, renewal or extension (i) the Aggregate
Outstanding Credit Exposure will not exceed the reggte Commitment, (ii) the Committed Credit Expesof any Lender will not exceed its
Commitment, (iii) the Subsidiary Credit Exposureaofy Borrowing Subsidiary will not exceed the Sdizmly Sublimit of such Borrowing Subsidiary,
(iv) the portion of the LC Exposure attributableltetters of Credit issued by the applicable IssBagk will not exceed the LC Commitment of such
Issuing Bank and (v) if the Commitment Terminatdate shall have been extended pursuant to Sec2®¢e) with respect to some of but not all the
Lenders, the
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portion of the LC Exposure attributable to Lettef<Credit with expiry dates after the Existing Coitment Termination Date (as defined in Section 2.23
(a)) will not exceed the portion of the Aggregatn@nitment attributable to the Commitments of thex§€gmting Lenders (as defined in Section 2.23(a)).
If the Required Lenders notify the Issuing Banlet th Default exists and instruct the Issuing Baoksuspend the issuance, amendment, renewal or
extension of Letters of Credit, no Issuing BankKllsisaue, amend, renew or extend any Letter of {€reithout the consent of the Required Lenderslunti
such notice is withdrawn by the Required Lendensl @ach Lender that shall have delivered such ematirees promptly 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) the dme year after
the date of the issuance of such Letter of Credijti the case of any renewal or extension thei@wé year after such renewal or extension) and
(i) the date that is five Business Days priortie Availability Termination Date for the applicalBerrower.

(d) Participations By the issuance of a Letter of Credit (or an agmeent to a Letter of Credit increasing the amohatéof) and
without any further action on the part of the apgliile Issuing Bank or the Lenders, such IssuingkBaneby grants to each Lender, and each Lender
hereby acquires from such Issuing Bank, a partiicipan such Letter of Credit equal to such Lenddtto Rata Share of the aggregate amount
available to be drawn under such Letter of Créditonsideration and in furtherance of the foregperach Lender hereby absolutely and
unconditionally agrees to pay to the Agent, foraleount of such Issuing Bank, such Lender’s Pita Baare of each LC Disbursement made by suct
Issuing Bank and not reimbursed by the applicalde®ver on the date due as provided in paragrapbf @is Section, or of any reimbursement
payment required to be refunded to the applicalbleddver for any reason. Each Lender acknowledgdsagrees that its obligation to acquire
participations pursuant to this paragraph in respttetters of Credit is absolute and unconditicara shall not be affected by any circumstance
whatsoever, including any amendment, renewal @areskon of any Letter of Credit or the occurrence eontinuance of a Default or reduction or
termination of the Commitments, and that each @ayment shall be made without any offset, abatemwétitholding or reduction whatsoever.

(e) Reimbursementf an Issuing Bank shall make any LC Disburseniemespect of a Letter of Credit, the applicabta®wer
shall reimburse such LC Disbursement by payindnéoAgent an amount equal to such LC Disbursemeriater than 12:00 noon, New York City
time, on the date that such LC Disbursement is middach Borrower shall have received notice afftsuC Disbursement prior to 10:00 a.m., New
York City time, on such date, or, if such notices Im@t been received by such Borrower prior to gimah on such date, then not later than 12:00 noon,
New York City time, on (i) the Business Day thatlsiBorrower receives such notice, if such noticeeceived prior to 10:00 a.m., New York City
time, on the day of receipt, or (ii) the BusinessyDmmediately following the day that such Borroweceives such notice, if such notice is not
received prior to such time on the day of recgipbvidedthat, if such LC Disbursement is not less than 1,000, such Borrower may, subject to the
conditions to borrowing set forth herein, requasaécordance with Section 2.1 or 2.5 that such eayre financed with a Floating Rate Advance or
Swingline Loan in an equivalent amount and, togkient so financed, such Borrower’s obligation ke such
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payment shall be discharged and replaced by thitires Floating Rate Advance or Swingline Loansulich Borrower fails to make such payment when
due, the Agent shall notify each Lender of the Egple LC Disbursement, the payment then due frach 8orrower in respect thereof and such
Lenders Pro Rata Share thereof. Promptly following reteffsuch notice, each Lender shall pay to the AgsrPro Rata Share of the payment then
from such Borrower, in the same manner as providé&ection 2.11 with respect to Loans made by &ertder (and Section 2.11 shall apply, mutatis
mutandis, to the payment obligations of the Lenders), dredAgent shall promptly pay to such Issuing Bar&kamounts so received by it from the
Lenders. Promptly following receipt by the Agentamfy payment from such Borrower pursuant to thisgaaph, the Agent shall distribute such payr

to such Issuing Bank or, to the extent that Lentlare made payments pursuant to this paragragirdurse such Issuing Bank, then to such Lenders
and such Issuing Bank as their interests may appegrpayment made by a Lender pursuant to thiagraph to reimburse an Issuing Bank for any LC
Disbursement (other than the funding of a FloaRage Advance or a Swingline Loan as contemplatedea)bshall not constitute a Loan and shall not
relieve such Borrower of its obligation to reimbeisich LC Disbursement.

() Obligations Absolute Each Borrower’s obligation to reimburse LC Disiements as provided in paragraph (e) of this Sectio
shall be several, shall be absolute, unconditiandlirrevocable, and shall be performed strictlgdénordance with the terms of this Agreement under
any and all circumstances whatsoever and irrespeofi(i) any lack of validity or enforceability @y Letter of Credit or this Agreement, or anyrter
or provision therein, (ii) any draft or other dooemt presented under a Letter of Credit provingeddsged, fraudulent or invalid in any respectioy a
statement therein being untrue or inaccurate inraggect, (iii) payment by an Issuing Bank undketter of Credit against presentation of a draft or
other document that does not comply with the tesfr&ich Letter of Credit, or (iv) any other eventiscumstance whatsoever, whether or not similar
to any of the foregoing, that might, but for theyisions of this Section, constitute a legal oritle discharge of, or provide a right of setafamst,
such Borrower’s obligations hereunder. None ofAbent, the Lenders or the Issuing Banks, or amheif respective affiliates, directors, officers or
employees, shall have any liability or respondipitiy reason of or in connection with the issuaoictansfer of any Letter of Credit or any paymer
failure to make any payment thereunder (irrespeativany of the circumstances referred to in tlee@ding sentence), or any error, omission,
interruption, loss or delay in transmission ordety of any draft, notice or other communicatiomenor relating to any Letter of Credit (including
any document required to make a drawing thereundey)error in interpretation of technical termsaay consequence arising from causes beyond the
control of the applicable Issuing Bank; providbdt the foregoing shall not be construed to exeuskssuing Bank from liability to a Borrower taeth
extent of any direct damages (as opposed to coaaigudamages, claims in respect of which aretiyeveaived by each Borrower to the extent
permitted by applicable law) suffered by such Baeothat are caused by such Issuing Barfiftilure to exercise care when determining whetinefts
and other documents presented under a Letter afit@emply with the terms thereof. The parties beexpressly agree that, in the absence of gross
negligence or willful misconduct on the part oflaguing Bank (as finally determined by a court @fhpetent jurisdiction), an Issuing Bank shall be
deemed to have exercised care in each such detromnin furtherance of the foregoing and withtuiting the generality thereof and subject to any
non-waivable provisions of the laws and/or othéesuo which a Letter of Credit
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is subject, the parties agree that, with respedbotmments presented which appear on their fabe to substantial compliance with the terms of adre

of Credit, an Issuing Bank may, in its sole disomgteither accept and make payment upon such dectsmvithout responsibility for further
investigation, regardless of any notice or inforiorato the contrary, or refuse to accept and makar@nt upon such documents if such documents are
not in strict compliance with the terms of suchteebf Credit.

(9) Disbursement ProcedureEhe applicable Issuing Bank shall, promptly faliog its receipt thereof, examine all documents
purporting to represent a demand for payment uadestter of Credit. Such Issuing Bank shall prompibtify the Agent and the applicable Borrower
by telephone (confirmed by telecopy) of such denfanghayment and whether such Issuing Bank has roadéll make an LC Disbursement
thereunder;_providethat any failure to give or delay in giving suchtine shall not relieve such Borrower of its obligatto reimburse such Issuing
Bank and the Lenders with respect to any such Lsbiisement.

(h) Interim Interest If an Issuing Bank shall make any LC Disbursemégran, unless the applicable Borrower shall reiredsuch
LC Disbursement in full on the date such LC Diskuanent is made, the unpaid amount thereof shallib&zrest, for each day from and including the
date such LC Disbursement is made to but excluttiaglate that such Borrower reimburses such LCubgment, at the rate per annum then
applicable to Floating Rate Advances; provitteat, if such Borrower fails to reimburse such L&Hirsement when due pursuant to paragraph (e) of
this Section, then Section 2.14 shall apply. Irteaecrued pursuant to this paragraph shall bthéoaccount of such Issuing Bank, except thatéster
accrued on and after the date of payment by andérepursuant to paragraph (e) of this Sectionitabvarse such Issuing Bank shall be for the
account of such Lender to the extent of such paymen

(i) Cash Collateralizationlf any Default with respect to a Borrower shaitor and be continuing, on the Business Day thett su
Borrower receives notice from the Agent or the ResguLenders (or, if the maturity of the Loans bagn accelerated, Lenders with LC Exposures
representing greater than 50% of the total LC Expgsdemanding the deposit of cash collateral @nsto this paragraph, such Borrower shall
deposit in an account with the Agent, in the naifith® Agent and for the benefit of the Lendersaamount in cash equal to the portion of the LC
Exposure as of such date attributable to LetteGretlit issued for the account of such Borrowarsny accrued and unpaid interest thereon;
providedthat the obligation to deposit such cash collatehall become effective immediately, and such dégball become immediately due and
payable, without demand or other notice of any kimbn the occurrence of any Default with respedch Borrower described in Sections 7.6 or
Such deposit shall be held by the Agent as colafer the payment and performance of the obligetiof such Borrower under this Agreement. The
Agent shall have exclusive dominion and contratjuding the exclusive right of withdrawal, over Buaccount. Other than any interest earned on the
investment of such deposits, which investmentd slegainade at the option and sole discretion ofAfent and at such Borrower’s risk and expense,
such deposits shall not bear interest. Intereptdafits, if any, on such investments shall accurteuia such account. Moneys in such account shall be
applied by the Agent to reimburse each Issuing BankC Disbursements under Letters of Credit issioe the account of such Borrower for whic
has not been reimbursed and, to the extent ngbsieed, shall be held for the
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satisfaction of future reimbursement obligationdemLetters of Credit issued for the account ohsBorrower or, if the maturity of the Loans hasree
accelerated (but subject to the consent of Lendi#hsLC Exposures representing greater than 50%hefotal LC Exposure), be applied to satisfy other
obligations of such Borrower under this Agreemérany Borrower is required to provide an amountas$h collateral hereunder as a result of the
occurrence of a Default with respect to such Boegwuch amount (to the extent not applied as séidg shall be returned to such Borrower within
three Business Days after all Defaults with respesuch Borrower have been cured or waived.

() Designation of Additional Issuing Bank&rom time to time, the Borrowers may by noticéhi® Agent and the Lenders designate
as additional Issuing Banks one or more Lendefsapgee to serve in such capacity as provided helbw acceptance by a Lender of any
appointment as an Issuing Bank hereunder shalidemrced by an agreement (an “ Issuing Bank Agreefewhich shall be in a form satisfactory
the Borrowers and the Agent, shall set forth theQdinmitment of such Lender and shall be executeslior Lender, the Borrowers and the Agent
and, from and after the effective date of such ement, (i) such Lender shall have all the rights$ abligations of an Issuing Bank under this
Agreement and the other Loan Documents and (i@regfces herein and in the other Loan Documentsettetm “Issuing Bank” shall be deemed to
include such Lender in its capacity as an IssuiagkB

2.7. Types of AdvancesRevolving Advances may be Floating Rate Advamcesurodollar Advances, or a combination thereelested
by the applicable Borrower in accordance with S&i2.10 and 2.11. Swingline Loans will be Floaftage Advances. Competitive Loans may be
Eurodollar Rate Advances or Fixed Rate Advancea,@mbination thereof, selected by the applicBoeower in accordance with Section 2.4.

2.8. Facility Fee; Letter of Credit Fees; Rethret in Aggregate Commitment

2.8.1 _Facility Fee The Company agrees to pay to the Agent for ttewnt of each Lender a facility fee (the “Facility

Fee”) ata

per annum rate equal to the Applicable Fee Ratuch Lender's Commitment (whether used or unused) and including the

Closing Date to and including the Facility TerminatDate, payable quarterly in arrears on each Raymate hereafter and on
the Facility Termination Date,

provided that, if any Lender continues to have RevolvingditrExposure outstanding hereunder after the teatin of its
Commitment (including, without

limitation, during any period when Loans or Lettef<redit may be outstanding but new Loans ordrstof Credit may not be
borrowed or issued hereunder),

then the Facility Fee shall continue to accruehenaggregate principal amount of the Revolving @fexposure of such Lender
until such Lender ceases to

have any Revolving Credit Exposure and shall bapleyon demand.<?xml:namespace prefix = o />

2.8.2 Letter of Credit Fee€ach Borrower agrees, severally and not joinithwhe other Borrowers, to pay (i) to
the Agent for the account of each Lender a padigin fee with respect to its participations intees of Credit issued for the
account of such Borrower (the “LC Participation Hewhich shall accrue at the Applicable Fee Ratdhe average daily amount
of
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that portion of such Lender’'s LC Exposure (exclgdémy portion thereof attributable to unreimburk&Disbursements)
attributable to Letters of Credit

issued for the account of such Borrower duringpéeod from and including the Closing Date to éxtluding the later of the
date on which such Lender’s

Commitment terminates and the date on which suchi&eceases to have any LC Exposure, and (ii)¢b Essuing Bank a
fronting fee, which shall accrue at

the rate or rates per annum separately agreedhgtareen such Borrower and such Issuing Bank oavhkeage daily amount of
the LC Exposure attributable

to Letters of Credit issued by such Issuing Banklie account of such Borrower (excluding any portihereof attributable to
unreimbursed LC

disbursements) during the period from and includimgClosing Date to but excluding the later of dlage of termination of the
Commitments and the date on

which there ceases to be any LC Exposure, as welhah Issuing Bank’s standard fees with respeabietissuance, amendment,
renewal or extension of any

Letter of Credit issued by such Issuing Bank fa siccount of such Borrower or processing of drawihgreunder. LC
Participation Fees and fronting fees

accrued through and including the last day of Madcime, September and December of each year gshpdyable on the third
Business Day following such

last day, commencing on the first such date to oatter the Closing Date; providéldat all such fees accrued for the account of
any Borrower shall be payable

on the Availability Termination Date for such Bonrer and any such fees accruing after the Availgbllermination Date for suc
Borrower shall be payable on

demand. Any other fees payable to an Issuing Bamguant to this paragraph shall be payable promyptn receipt of an invoice
therefor.

2.8.3 Termination of and Reductions in Aggredadenmitment and Subsidiary Sublimit¥he Aggregate
Commitment and the Commitment of each Lender witbeatically terminate on the Commitment Terminatidate. The
Company may permanently reduce the Aggregate Camenitand each Borrowing Subsidiary may permaneatyce its
respective Subsidiary Sublimit, in whole or in paatably among the Lenders in integral multiplé$% 000,000, upon at least ten
(10) Business Days’ written notice to the Agentjekimotice shall specify the amount of any suchuotion, provided however,
that (i) the amount of the Aggregate Commitment metybe reduced below the Aggregate OutstandindiCExposure and
(i) the Subsidiary Sublimit of any Borrowing Sudisiry may not be reduced below the Subsidiary @Exdbdosure of such
Borrowing Subsidiary.

2.9. Minimum Amount of Each Advanc&ach Eurodollar Advance shall be in the minimunoant of $5,000,000 (and in multiples of
$1,000,000 if in excess thereof), and each Flod&awg Advance shall be in the minimum amount 008,000 (and in multiples of $1,000,000 if in
excess thereof), provided however, that (i) any Floating Rate Advance may be in th@amnt of the Available Aggregate Commitment and &iy
Floating Rate Advance to a Borrowing Subsidiary rhbayn the amount equal to the lesser of the Aldl&ggregate Commitment and the amount by
which the Subsidiary Sublimit of such Borrowing Sigiary exceeds the Subsidiary Credit Exposuraich$8orrowing Subsidiary.
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2.10. Optional Principal PaymentBach Borrower may from time to time pay, withpenalty or premium, all outstanding Floating Rate
Advances of such Borrower, or any portion of sugtstanding Floating Rate Advances, in a minimunragate amount of $5,000,000 or any integral
multiple of $1,000,000 in excess thereof, upon @)dusiness Day'’s prior notice to the Agent. EBdnrower may from time to time pay, subject to the
payment of any funding indemnification amounts iegpiby Section 3.4 but without penalty or premiwh poutstanding Eurodollar Advances of such
Borrower, or, in a minimum aggregate amount of 88,000 or any integral multiple of $1,000,000 ircess thereof, any portion of such outstanding
Eurodollar Advances upon three (3) Business Dasist motice to the Agent; providgtiat no Competitive Loan may be prepaid withoutdbesent of
the applicable Lender.

2.11. Method of Selecting Types and Interesioélsrfor New Revolving AdvancesThe applicable Borrower shall select the Type of
each Revolving Advance and, in the case of eaclolRieg Eurodollar Advance, the Interest Period agatile thereto; providethat there shall be no
more than three (3) Interest Periods in effect wépect to all of the Revolving Loans of any stnBbrrower at any time, unless such limit has been
waived by the Agent in its sole discretion. Theleggle Borrower shall give the Agent irrevocabtice (a “Borrowing Notice”) not later than 11:00
a.m. (New York time) on the Borrowing Date of ed&#wvolving Floating Rate Advance and three Busiisgs before the Borrowing Date for each
Revolving Eurodollar Advance, specifying:

(i) the Borrower requesting such Borrowing,
(ii) the Borrowing Date, which shall be a Business @&guch Advance,
(i) 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 resfuifor borrowing under this Section 2.11 by 11a0@. (New York time) (or, if later, within one hour
after receipt of the applicable Borrowing Noticerfr such Borrower) on each Borrowing Date for eddating Rate Advance or on the third Business
Day prior to each Borrowing Date for each Eurodofdvance, as applicable. Not later than 1:00 ghew York time) on each Borrowing Date, each
Lender shall make available its Revolving Loan ev@ving Loans in Federal or other funds immediatelailable in New York to the Agent at its
address specified pursuant to Article Xlll. The Agwill promptly make the funds so received frore ttenders available to such Borrower at the
Agent’s aforesaid address.

2.12. Conversion and Continuation of Outstandiiegolving Advances; No Conversion or ContinuatidiRevolving Eurodollar
Advances After Default Revolving Floating Rate Advances shall continsémating Rate Advances unless and until such RienpFloating Rate
Advances are converted into Revolving Eurodollavé@ttes pursuant to this Section 2.12 or are rdpadcordance with Section 2.10. Each Revolving
Eurodollar Advance shall continue as a Eurodolldv@nce until the end of the then applicable IntePesiod therefor, at which time such Revolving
Eurodollar Advance shall be automatically
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converted into a Revolving Floating Rate Advanckss (x) such Revolving Eurodollar Advance is oswepaid in accordance with Section 2.10 or (y)
the applicable Borrower shall have given the Age@onversion/Continuation Notice (as defined belmguesting that, at the end of such Interest
Period, such Revolving Eurodollar Advance continee Revolving Eurodollar Advance for the samenmtfzer Interest Period. Subject to the terms of
Section 2.9, a Borrower may elect from time to timeonvert all or any part of a Revolving Advaméeany Type into any other Type or Types of
Advances; providethat any conversion of any Revolving Eurodollar Adge shall be made on, and only on, the last délyedfnterest Period applica
thereto. Notwithstanding anything to the contrasptained in this Section 2.12, during the contiragaof a Default or an Unmatured Default with
respect to a Borrower, the Agent may (or shalhatdirection of the Required Lenders), by noticeuch Borrower, declare that no Revolving Advance
of such Borrower may be made, converted or contiragea Eurodollar Advance. The applicable Borrostel give the Agent irrevocable notice (a
“Conversion/Continuation Notice”) of each conversif a Revolving Advance or continuation of a Reimy Eurodollar Advance not later than 11:00
a.m. (New York time) at least one (1) Business Dayhe case of a conversion into a Revolving figaRate Advance, or three (3) Business Days, in
the case of a conversion into or continuation Beaolving Eurodollar Advance, prior to the datel# requested conversion or continuation, spedatyin

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

(iii) the amount of the Advance to be converted intoontioued as a Eurodollar Advance and the duratfaheInterest Period applical
thereto.

This Section shall not apply to Competitive Loan$Swingline Loans, which may not be converted ortcwed.

2.13. Interest Rates, etcEach Floating Rate Advance shall bear interesheroutstanding principal amount thereof, for eda from
and including the date such Advance is made autisnaatically converted from a Eurodollar Advanceia Floating Rate Advance pursuant to Section
2.12, to but excluding the date it is paid or iswerted into a Eurodollar Advance pursuant to $ec®.12, at a rate per annum equal to the Flo&atg
for such day. Changes in the rate of interest ahgbrtion of any Advance maintained as a Floaltate Advance will take effect simultaneously with
each change in the Alternate Base Rate. Each Ellmodalvance shall bear interest on the outstangirigcipal amount thereof from and including the
first day of the Interest Period applicable thettet@out not including) the last day of such Ingtréeriod at the Eurodollar Rate determined byAtipent
as applicable to such Eurodollar Advance based tpmapplicable Borrowes’selections under Sections 2.10 and 2.11 andvaidesi accordance wi
the terms hereof. Each Fixed Rate Advance shalliheerest at the Fixed Rate applicable thereto.

2.14. Rates Applicable After Defaulburing the continuance of a Default with respgeciny Borrower, the Required Lenders may, at
their option, by notice to such Borrower (whichinetmay be revoked at the option of the Requirendees notwithstanding any provision of
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Section 8.2 requiring unanimous consent of the kesitb changes in interest rates), declare that(ih Eurodollar Advance shall bear interest fer th
remainder of the applicable Interest Period atr#te otherwise applicable during such Interestd@egpius 2% per annum and (ii) each Floating Rate
Advance shall bear interest at a rate per annuraleguhe Floating Rate in effect from time to tiples 2% per annum, providéidat, during the
continuance of a Default with respect to any Boepwnder Section 7.6 or 7.7, the interest ratefostt in clauses (i) and (ii) above shall be apetile
to all Advances, fees and other Obligations of dBicirower hereunder without any election or actiarthe part of the Agent or any Lender.

2.15. Funding of Loans; Method of PaymeAtl payments of the Obligations hereunder shelhede, without setoff, deduction or
counterclaim, in immediately available funds to Agent at the Agent’s address specified pursuaArticle XllI, or at any other Lending Installaticof
the Agent specified in writing by the Agent, by @2:noon (New York time) on the date when due aradl e applied ratably by the Agent among the
Lenders. Each payment delivered to the Agent feraittcount of any Lender shall be delivered promipglyhe Agent to such Lender in the same type of
funds that the Agent received at its address spdqifursuant to Article Xl or at any Lending Ia#iaition specified in a notice received by the Agen
from such Lender. The Agent is hereby authorizechtrge the account of any Borrower maintained WRMCB for each payment of principal, interest
and fees owed by such Borrower as it becomes dweaihder.

2.16. Noteless Agreement; Evidence of Indebtssin@ Each Lender shall maintain in accordancéw# usual practice an account or
accounts evidencing the indebtedness of each Berrtmsuch Lender resulting from each Loan madsua Lender to such Borrower from time to
time, including the amounts of principal and inggneayable and paid to such Lender from time te irareunder.

(i) The Agent shall also maintain accounts in whickviit record (a) the date and the amount of eachnLosde to each Borrow
hereunder, the Type thereof and the Interest Pdiothe case of a Eurodollar Advance) with resgheteto, (b) the amount of &
principal or interest due and payable or to becdoeand payable from each Borrower to each Leneiesumder, (c) the effective d
and amount of each Assignment Agreement deliveseaintl accepted by it pursuant to Section 12.3 hadparties thereto, (d) t
amount of any sum received by the Agent hereunden £ach Borrower and each Lendeshare thereof, and (e) all other approp
debits and credits as provided in this Agreememtuding, without limitation, all fees, chargespexses and interest.

(ii) The entries maintained in the accounts maintainggdyant to paragraphs (i) and (i) above shall bma facie evidence abse
manifest error of the existence and amounts ofdhkgations therein recorded; providedhowever, that the failure of the Agent
any Lender to maintain such accounts or any ehlrarefn shall not in any manner affect the obligatd such Borrower to repay 1
Obligations in accordance with their terms.

(iv) Any Lender may request that its Loans be evidermed promissory note in substantially the form ahibit E (a “Note”).In suct
event, the applicable
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Borrower shall prepare, execute and deliver to dushder such Note payable to the order of such éenthhereafter, the Loa
evidenced by such Note and

interest thereon shall at all times (prior to asgignment pursuant to Section 12.3) be represdaytede or more Notes payable to the
order of the payee named

therein, except to the extent that any such Leadbsequently returns any such Note for cancellaiwhrequests that such Loans ¢
again be evidenced as

described in paragraphs (i) and (ii) above.

2.17. Telephonic NoticesEach Borrower hereby authorizes the Lenders lamd\gent to extend, convert or continue Advancisce
selections of Types of Advances and to transfed$urased on telephonic notices made by any persparsons the Agent or any Lender in good faith
believes to be acting on behalf of such Borrowdseing understood that the foregoing authorizaitiospecifically intended to allow Borrowing Notice
and Conversion/Continuation Notices to be giveagkonically. Each Borrower agrees to deliver prdynjot the Agent a written confirmation, signed
an Authorized Officer, if such confirmation is rexgied by the Agent or any Lender, of each teleghoaiice. If the written confirmation differs inyan
material respect from the action taken by the Aget the Lenders, the records of the Agent andl¢inelers shall govern absent manifest error.

2.18. Interest Payment Dates; Interest and ResésBInterest accrued on each Floating Rate Advanat Isé payable in arrears on each
Payment Date, commencing with the first such datectur after the Closing Date, on any date on wkiech Floating Rate Advance is prepaid, whe
due to acceleration or otherwise, and at maturitgrest accrued on that portion of the outstangimgcipal amount of any Floating Rate Advance
converted into a Eurodollar Advance on a day othan a Payment Date shall be payable on the datenviersion. Interest accrued on each Eurodollar
Advance shall be payable on the last day of eaplicable Interest Period, on any date on whichBbeodollar Advance is prepaid, whether by
acceleration or otherwise, and at maturity. Inteaesrued on each Eurodollar Advance having andstderiod longer than three months shall also be
payable on the last day of each three-month intelwdng such Interest Period. Interest accrueeéach Fixed Rate Loan shall be payable on the &st d
of the Interest Period applicable to the Advance/loith such Loan is a part and, in the case okad-Rate Advance with an Interest Period of more
than 90 days’ duration (unless otherwise specifiettie applicable Competitive Bid Request), eachmtéor to the last day of such Interest Period tha
occurs at intervals of 90 days’ duration afterfirg day of such Interest Period, and any othéeslthat are specified in the applicable CompetiBid
Request as dates for payment of interest with rgpesuch Advance. Interest accrued on each Simmgoan shall be payable on the day that such
Loan is required to be repaid. Interest accruedrgnAdvance that is not paid when due shall be lplayen demand and on the date of payment in full.
Interest on Eurodollar Advances, Fixed Rate Loantkfaes hereunder shall be calculated for actua dpsed on the basis of a 360-day year. Interest
on Floating Rate Advances shall be calculated dtwad days elapsed on the basis of a 365/366-dary yreerest shall be payable for the day an Adeanc
is made but not for the day of any payment on theunt paid if payment is received prior to 12:0@0m@New York time) at the place of payment. If
payment of principal of or interest on an Advaraxey fees or any other amounts payable to the Ageany Lender hereunder shall become due on a
day which is not a Business Day, such payment Sleathade on the next succeeding Business Daymand, i
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the case of principal payment, such extensionneé hall be included in computing interest, fees @mmissions in connection with such payment.

2.19. Notification of Advances, Interest Rategepayments and Commitment Reductions; Availahilftizoans. Promptly after receipt
thereof, the Agent will notify each Lender in wnigi of the contents of each Aggregate Commitmeniaiéoh notice, Borrowing Notice,
Conversion/Continuation Notice, and repayment motéceived by it hereunder. The Agent will notifie tapplicable Borrower and each Lender of the
interest rate applicable to each Revolving Eur@toNdvance promptly upon determination of suchriggerate and will give each Borrower and each
Lender prompt notice of each change in the AlteriBese Rate.

2.20. Lending InstallationsEach Lender may book its Loans at any Lendintpllagion selected by such Lender and may charsge it
Lending Installation from time to time. All term$ this Agreement shall apply to any such Lendingtafiation and the Loans and any Notes issued
hereunder shall be deemed held by each Lendenddvanefit of any such Lending Installation. Eaemder may, by written notice to the Agent and the
Borrowers in accordance with Article XIII, desigaaeplacement or additional Lending Installatidneagh which Loans will be made by it and for
whose account Loan payments 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 with respectRewolving Floating Rate Advance under Section 2ptibr to the time) on which it is scheduled toka
payment to the Agent of (i) in the case of a Lenttes proceeds of a Loan or (ii) in the case oba®wer, a payment of principal, interest or fezthe
Agent for the account of the Lenders, that it deeisintend to make such payment, the Agent maymnasghat such payment has been made. The Agent
may, but shall not be obligated to, make the amofistich payment available to the intended recigiereliance upon such assumption. If such Lender
or such Borrower, as the case may be, has notimfade such payment to the Agent, the recipiestioh payment shall, on demand by the Agent,
repay to the Agent the amount so made availabletheg with interest thereon in respect of eachdiaing the period commencing on the date such
amount was so made available by the Agent untititite the Agent recovers such amount at a ratarpermm equal to (x) in the case of payment by a
Lender, the Federal Funds Effective Rate for suhfdr the first three days and, thereafter, thergst rate applicable to the relevant Loan oir(yhe
case of payment by a Borrower, the interest rapdiggble to the relevant Loan.

2.22. Replacement of Lenddf any Borrower is required pursuant to Sectich, 3.2 or 3.5 to make any additional payment 4 an
Lender or if any Lender’s obligation to make or ttone, or to convert Floating Rate Advances intardglollar Advances shall be suspended pursuant to
Section 3.3 (any Lender so affected an “Affecteddes™), the Borrowers may elect, if such amountstiome to be charged or such suspension is still
effective, to terminate or replace the Commitmdrguzh Affected Lender, providetat no Default or Unmatured Default shall haveuseed and be
continuing at the time of such termination or repl@ent, and providedurtherthat, concurrently with such termination or replaeat, (i) if the
Affected Lender is being replaced, another banstioer entity which is reasonably satisfactory t® Borrowers and the Agent shall agree, as of such
date, to purchase for cash at face amount the &ulisty Credit Exposure of the Affected Lender parguo an Assignment Agreement
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substantially in the form of Exhibit C and to be@mLender for all purposes under this Agreemedttamssume all obligations of the Affected Lender
to be terminated as of such date and to comply thighrequirements of Section 12.3 applicable tigassents, and (ii) each Borrower shall pay to such
Affected Lender in immediately available funds be tay of such replacement (A) all interest, feebather amounts then accrued but unpaid to such
Affected Lender by such Borrower hereunder to antliding the date of termination, including withdimtitation payments due to such Affected Len
under Sections 3.1, 3.2 and 3.5, and (B) an amduarty, equal to the payment which would have beéw® to such Lender on the day of such
replacement under Section 3.4 had the Loans of Atfelsted Lender been prepaid on such date ratteer $old to the replacement Lender, in each case
to the extent not paid by the purchasing lender(aidf the Affected Lender is being terminatezhch Borrower shall pay to such Affected Lender all
Obligations due from such Borrower to such Affedteshder (including the amounts described in the édiately preceding clauses (i) and (i) plus the
outstanding principal balance of such Affected LemslAdvances and the amount of such Lender’s fdneticipations in unreimbursed LC
Disbursements). Notwithstanding the foregoing,Bloerowers may not terminate the Commitment of afeéted Lender if, after giving effect to such
termination, (x) the Aggregate Outstanding Credip@&sure would exceed the Aggregate Commitmenty)ahe Subsidiary Credit Exposure of any
Borrowing Subsidiary would exceed the SubsidiarplBuit of such Borrowing Subsidiary.

2.23. Extension of Commitment Termination Datd 8orrowing Subsidiary Maturity Datega) Extension of Commitment Terminati
Date. The Company may, by notice to the Agent (whichllgsromptly deliver a copy to each of the Lendgisen not less than 45 days and not more
than 60 days prior to any of the first four annsagies of the Closing Date (a “Commitment Extenfaguest”), request that the Lenders extend the
Commitment Termination Date for an additional perid one year. Each Lender shall, by notice toGbepany and the Agent given not later than the
20th day after the date of the Agent’s receipthef Company’s Commitment Extension Request, adis€bmpany whether or not it agrees to the
requested extension (each Lender agreeing to @sezpliextension being called a “Consenting Lended’each Lender declining to agree to a requestec
extension being called a “Declining Lender”). Angrider that has not so advised the Company andghatAy such day shall be deemed to have
declined to agree to such extension and shalldectining Lender. If Lenders constituting the ReqdiLenders shall have agreed to a Commitment
Extension Request, then the Commitment Terminddiate shall, as to the Consenting Lenders, be egtetalthe first anniversary of the Commitment
Termination Date theretofore in effect. The dewidio agree or withhold agreement to any Commitrieaension Request shall be at the sole discretior
of each Lender. The Commitment of any Declining demshall terminate on the Commitment Terminati@teDn effect prior to giving effect to any
such extension (such Commitment Termination Dategbealled the “Existing Commitment Termination B3t The principal amount of any
outstanding Loans made by Declining Lenders (inclgiiny such Loans made to Borrowing Subsidiardssther or not the Maturity Dates applicable
to such Borrowing Subsidiaries shall have beenrelad as provided in paragraph (b) of this Sectimgether with any accrued interest thereon and any
accrued fees and other amounts payable to or éomt¢hount of such Declining Lenders hereunder| beadue and payable on the Existing Commitment
Termination Date, and on the Existing Commitmentieation Date, the Borrowers shall also make satbler prepayments of their respective Loans
pursuant to Section 2.10 as shall be requiredderahat, after giving effect to the terminationtieé Commitments
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of, and all payments to, Declining Lenders purstianhis sentence, (i) the Aggregate Outstandiredi€ Exposure will not exceed the Aggregate
Commitment and (ii) the Committed Credit Exposufreach Lender will not exceed its Commitment. Ndtsianding the foregoing provisions of this
paragraph, the Company shall have the right, patdoaSection 12.3, at any time prior to the ExigtCommitment Termination Date, to replace a
Declining Lender with a Lender or other financiagtitution that will agree to a Commitment ExtemsiRequest, and any such replacement Lender shall
for all purposes constitute a Consenting LendetwiNbstanding the foregoing, no extension of then@dtment Termination Date pursuant to this
paragraph shall become effective unless (i) thenfigkall have received documents consistent withettdelivered with respect to the Company under
Sections 4.1.1 through 4.1.6, giving effect to sextension and (ii) on the anniversary of the GlgdDate that immediately follows the date on witlot
Company delivers the applicable Commitment Exten8lequest, the conditions set forth in Sectionsl4afd 4.2.2 shall be satisfied (with all referes

in Sections 5.5 and 5.7 to “the date of this Agreethbeing deemed to be references to the dateabf anniversary of the Closing Date), and the Agent
shall have received a certificate to that effe¢edauch date and executed by the chief finanfigleo, the controller or the treasurer of the Camy.

(b) Extension of Borrowing Subsidiary Maturityai®s. Any Borrowing Subsidiary may, by notice (8ubsidiary Maturity Date Extensi
Request”) to the Agent (which shall promptly detigecopy to each of the Lenders) given not less #tadays and not more than 60 days prior to the
then-current Maturity Date with respect to suchrBating Subsidiary, request an extension of suchulitat Date with respect to such Borrowing
Subsidiary to a date 364 days after such Maturagel§the Maturity Date in effect prior to any sutiension being called the “Existing Maturity Date”
with respect to such Borrowing Subsidiary) and oprior to (but in no event after) the Commitmesetihination Date (including any date to which the
Commitment Termination Date has been extended simsltaneously being extended pursuant to paragi@pabove) or, if the Commitment
Termination Date shall have been or is simultangdusing extended as to some but not all of thedees, the latest date to which the Commitment
Termination Date applicable to any Lenders shalehaeen or is being so extended. Each Lender $lyatiptice to such applicable Borrowing
Subsidiary, the Company and the Agent given net ldtan the 20th day after the date of the Agaeteipt of such Borrowing Subsidiary’s Subsidiary
Maturity Date Extension Request, advise such agpleBorrowing Subsidiary and the Company whetherot it agrees to the requested extension
(each Lender agreeing to a requested extensiog balfed a “Consenting Lender” and each Lenderidied to agree to a requested extension being
called a “Declining Lender”)Any Lender that has not so advised such applicBbteowing Subsidiary, the Company and the Agensigh day shall k
deemed to have declined to agree to such exteasidishall be a Declining Lender. If Lenders coustity the Required Lenders shall have agreed to a
Subsidiary Maturity Date Extension Request, thenNfaturity Date with respect to the applicable Bariing Subsidiary shall, as to both the Consenting
Lenders and the Declining Lenders, be extendede@ate 364 days after the Existing Maturity Daitd wespect to such Borrowing Subsidiary;
provided, that the Maturity Date with respect to a BorrogviBubsidiary shall in no event be extended beybadatest date to which the Commitment
Termination Date applicable to any Lenders shalehaeen extended. Notwithstanding the foregoingextension of the Maturity Date with respect to
any Borrowing Subsidiary pursuant to this paragrsipdll become effective unless (i) the Agent shalle received documents consistent with those
delivered with respect to such Borrowing Subsidiamger Sections 4.1.1 through
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4.1.6, giving effect to such extension and (ii)tbe Existing Maturity Date applicable to such Baring Subsidiary, the conditions set forth in Settio
4.2.1 and 4.2.2 shall be satisfied with respesutth Borrowing Subsidiary (with all references ac&ons 5.5 and 5.7 to “the date of this Agreement”
being deemed to be references to such Existing fit\aDate), and the Agent shall have received éfaate to that effect dated such date and execute
by the chief financial officer, the controller dwettreasurer of such Borrowing Subsidiary.

ARTICLE 111

YIELD PROTECTION; TAXES

3.1 Yield Protectionf, on or after the Closing Date, the adoptioran§ law or any governmental or qugsivernmental rule, regulatic
policy, guideline or directive (whether or not hagyithe force of law), or any change in any such lale, regulation, policy, guideline or directigein
the interpretation or administration thereof by goyernmental or quasi-governmental authority, étank or comparable agency charged with the
interpretation or administration thereof, or coraptie by any Lender or applicable Lending Instafatvith any request or directive (whether or not
having the force of law) of any such authority, ttahbank or comparable agency:

3.1.1 subjects any Lender or any applicable Lending lladian to any Taxes, or changes the basis of ianani
payments (other than with respect to
Excludedx€a) to any Lender in respect of its Eurodollar hsar

3.1.2 imposes or increases or deems applicable any esasgessment, insurance charge, special depasinibau
requirement against assets of,
deposits with or for the account of, or creditended by, any Lender or any applicable Lenttistallation (other the
reserves and assessments taken into
account in determining the interest rate applicablEurodollar Advances), or

3.13 imposes any other condition the resulloith is to increase the cost to any Lender orapplicable Lending
Installation of making, funding or
maintainiitg Commitment, Eurodollar Loans or Fixed Rate®ar reduces any amount receivable by any Lendany

applicable Lending Installation in

connection with its Commitment, Eurodollar Loand-oted Rate Loans, or requires any Lender or apjicable Lending
Installation to make any payment

calculated by reference to the amount of Commitpieatodollar Loans or Fixed Rate Loans held orrggereceived by it, by an
amount deemed material by

such Lender,

and the result of any of the foregoing is to inseethe cost to such Lender or applicable Lendistpliation of making or maintaining its Commitment,
Eurodollar Loans or Fixed Rate Loans or to redbeeréturn received by such Lender or applicabledireninstallation in connection with such
Commitment, Eurodollar Loans or Fixed Rate Loahent within 15 days of demand, accompanied by ttigenw statement required by Section 3.6, by
such Lender, the Borrowers
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shall pay such Lender such additional amount oruartsoas will compensate such Lender for such ise@aost or reduction in amount received.

3.2. Changes in Capital Adequacy Regulatidfig Lender determines the amount of capital iresglor expected to be maintained by
such Lender, any Lending Installation of such Lerateany corporation controlling such Lender isreased as a result of a Change, then, within 15
of demand, accompanied by the written statementined) by Section 3.6, by such Lender, the Borrovgbedl pay such Lender the amount necessary to
compensate for any shortfall in the rate of retamrthe portion of such increased capital which dustder determines is attributable to this Agreeimen
its Outstanding Credit Exposure or its Commitmezrelinder (after taking into account such Lendeslgjes as to capital adequacy). “Change” means
(i) any change after the Closing Date in the Rigls®& Capital Guidelines or (ii) any adoption ofclbange in, or change in the interpretation or
administration of any other law, governmental oasjgovernmental rule, regulation, policy, guidelinggrpretation, or directive (whether or not hav
the force of law) after the Closing Date which affethe amount of capital required or expectedetanhintained by any Lender or any Lending
Installation or any corporation controlling any ldem. “Risk-Based Capital Guidelines” means (i) fls&-based capital guidelines in effect in the @dit
States on the Closing Date, including transitidespand (ii) the corresponding capital regulatipreamulgated by regulatory authorities outside the
United States implementing the July 1988 repothefBasle Committee on Banking Regulation and Sugeny Practices Entitled “International
Convergence of Capital Measurements and Capitad&tds,” including transition rules, and any ameedts to such regulations adopted prior to the
Closing Date.

3.3. Availability of Types of Advancedf (x) any Lender determines that maintenancisoEurodollar Loans at a suitable Lending
Installation would violate any applicable law, rulegulation, or directive, whether or not havihg force of law, or (y) the Required Lenders deteem
that (i) deposits of a type and maturity approgriat match fund Eurodollar Advances are not avhglab (ii) the interest rate applicable to Eurodoll
Advances does not accurately reflect the cost ¢iimgeor maintaining Eurodollar Advances, or (ii) reasonable basis exists for determining the
Eurodollar Base Rate, then the Agent shall susgeadvailability of Eurodollar Advances and requarey affected Eurodollar Advances to be repaid or
converted to Floating Rate Advances on the respetast days of the then current Interest Periotts mespect to such Loans or within such earlier
period as required by law, subject to the payméang funding indemnification amounts required Bcton 3.4.

3.4. Funding Indemnificationlf any payment of a Eurodollar Advance or a Filate Loan occurs on a date which is not the lagtod
the applicable Interest Period, whether becauseadleration, prepayment or otherwise, or a Eutadéldvance is not made or continued, a Fixed Rate
Loan is not made or a Floating Rate Advance isoaverted into a Eurodollar Advance, on the daez#ied by the applicable Borrower for any reason
other than default by the Lenders, or a Eurod@ldwance or Fixed Rate Loan is not prepaid on the dpecified by such Borrower for any reason, such
Borrower will indemnify each Lender for any lossamst incurred by it resulting therefrom, includjmgthout limitation, any loss or cost in liquidadj
or employing deposits acquired to fund or mainginh Eurodollar Advance or Fixed Rate Loan.
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3.5. Taxes (i) All payments by any Borrower to or for thecaant of any Lender or the Agent hereunder or uadgrNote shall be made
free and clear of and without deduction for any alhd axes. If a Borrower shall be required by l@ndeduct any Taxes from or in respect of any sum
payable hereunder by such Borrower to any LendéreAgent, (a) the sum payable shall be increasetecessary so that after making all required
deductions (including deductions applicable to addal sums payable under this Section 3.5) suctdeeor the Agent (as the case may be) receives ar
amount equal to the sum it would have receivedrttasluch deductions been made, (b) such Borrowdrreh&e such deductions, (c) such Borrower
shall pay the full amount deducted to the relewanhority in accordance with applicable law andg@gh Borrower shall furnish to the Agent the
original copy of a receipt evidencing payment tbéa, if a receipt cannot be obtained with readdmafforts, such other evidence of payment as is
reasonably acceptable to the Agent, in each cab@w@0 days after such payment is made.

(ii) In addition, the Borrowers severally agree to pay present or future stamp or documentary taxesaauydother excise or prope
taxes, charges or similar levies which arise fram payment made hereunder or under any Note or fhemexecution or delivery «
or otherwise with respect to, this Agreement or Bioye (“Other Taxes”).

(ii) The Borrowers shall indemnify the Agent and eachdsez for the full amount of Taxes or Other Taxesl(iding, without limitatior
any Taxes or Other Taxes imposed on amounts paysider this Section 3.5) paid by the Agent or suehder and any liabili
(including penalties, interest and expenses) ayithierefrom or with respect thereto. Payments dwgeuthis indemnification shall
made within 30 days of the date the Agent or suethider makes demand therefor pursuant to Section 3.6

(iv) Each Lender that is not incorporated under the lafvhe United States of America or a state thefeath a “Non-U.S. Lender”
agrees that it will, not more than ten Businessafjer the date on which it becomes a party ®Algireement (but in any event bel
a payment is due to it hereunder), (i) deliver e Company and the Agent two duly completed copiebnited States Intern
Revenue Service Form W-8BEN or 8&CI, certifying in either case that such Lendegefditled to receive payments under
Agreement without deduction or withholding of angyitéd States federal income taxes, or (ii) in theecof a NorJ.S. Lender that
fiscally transparent, deliver to the Agent a Unittdhtes Internal Revenue Form 8MY together with the applicable accompany
forms, W-8 or W-9, as the case may be, and cetttidy it is entitled to an exemption from United t8tawithholding tax. Each Non-
U.S. Lender further undertakes to deliver to edcd® Borrowers and the Agent (x) renewals or addél copies of such form (or a
successor form) on or before the date that such &xpires or becomes obsolete, and (y) after tiearoence of any event requirin
change in the most recent forms so delivered bsuith additional forms or amendments thereto asbeagasonably requested by
Borrowers or the Agent. All forms or amendmentscdégd in the preceding sentence shall certify thath Lender is entitled
receive payments under this Agreement without déaluor withholding of any United States federalame
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taxes, unless an event (including without limitatamy change in treaty, law or regulation) has oeclprior to the date on
which any such delivery would otherwise be reggiiwhich renders all such forms inapplicable orcliwould prevent such Lender

from duly completing and

delivering any such form or amendment with respedtand such Lender advises the Borrowers and\tent that it is not capable of

receiving payments without

any deduction or withholding of United States fedl@mcome tax.

(v) For any period during which a Nd#-S. Lender has failed to provide any Borrower vath appropriate form pursuant to clause

(vi)

(vii)

3.6.

above (unless such failure is due to a change=atyty law or regulation, or any change in the prtetation or administration thereof
any governmental authority, occurring subsequetieéodate on which such NanS. Lender became a party to this Agreement),
Non-U.S. Lender shall not be entitled to indemnificatiender this Section 3.5 with respect to Taxes segoby the United Stat
providedthat, should a Not).S. Lender which is otherwise exempt from or sabje a reduced rate of withholding tax become et
to Taxes because of its failure to deliver a foeguired under clause (iv) above, each Borrowet shleé such steps as such Ndrs
Lender shall reasonably request to assist suchUNBnLender to recover such Taxes.

Any Lender that is entitled to an exemption fronr@duction of withholding tax with respect to payrtseunder this Agreement or ¢
Note pursuant to the law of any relevant jurisdictor any treaty shall deliver to the Company (veitbopy to the Agent), at the time
times prescribed by applicable law, such propedmpleted and executed documentation prescribedplicable law as will perrr
such payments to be made without withholding @ eeduced rate.

If the U.S. Internal Revenue Service or any oth@regnmental authority of the United States or athen country or any politic
subdivision thereof asserts a claim that the Aglahinot properly withhold tax from amounts paidaiofor the account of any Lenc
(because the appropriate form was not deliveregraperly completed, because such Lender failedbotdynthe Agent of a change
circumstances which rendered its exemption fronhdtding ineffective, or for any other reason), lsiuender shall indemnify tl
Agent fully for all amounts paid, directly or inditly, by the Agent as tax, withholding therefar,otherwise, including penalties &
interest, and including taxes imposed by any jicissh on amounts payable to the Agent under thissection, together with
reasonable costs and expenses related theretadjiinglattorneysfees and time charges of attorneys for the Agehichvattorney
may be employees of the Agent). The obligationthefLenders under this Section 3.5(vii) shall stevhe payment of the Obligatic
and termination of this Agreement.

Lender Statements; Survival of IndemniBach Lender shall deliver a written statemerguwth Lender to the applicable Borrower

(with a copy to the Agent and the Company) as ¢cattmount due, if any, under Section 3.1, 3.2, B3L%® Such written statement shall set forth in
reasonable detail the calculations upon which $ectder determined
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such amount and shall be final, conclusive andib@ndn such Borrower in the absence of manifestreand upon reasonable request of such Borrower
such Lender shall promptly provide supporting doentation describing and/or evidence of the appleakent giving rise to such amount to the extent
not inconsistent with such Lender’s policies orlaggble law. Determination of amounts payable ursleth Sections in connection with a Eurodollar
Loan shall be calculated as though each Lenderefiitd Eurodollar Loan through the purchase ofgodi of the type, currency and maturity
corresponding to the deposit used as a referendeté@mmining the Eurodollar Rate applicable to suchan, whether in fact that is the case or notegsl
otherwise provided herein, the amount specifietthéinwritten statement of any Lender shall be payabldemand after receipt by the applicable
Borrower of such written statement. The obligatioheach Borrower under Sections 3.1, 3.2, 3.43%Bdhall survive payment of the Obligations and
termination of this Agreement.

3.7. Alternative Lending InstallatianTo the extent reasonably possible, each Lendsl dgbsignate an alternate Lending Installatiorhwit
respect to its Eurodollar Loans to reduce any liighif the Borrowers to such Lender under Secti8ris 3.2 and 3.5 or to avoid the unavailability of
Eurodollar Advances under Section 3.3, so longuah slesignation is not, in the judgment of suchderndisadvantageous to such Lender. A Lender’s
designation of an alternative Lending Installatstrall not affect the Borrowers’ rights under Sett®22 to replace a Lender.

3.8. Allocation of Amounts Payable Among BorrasieEach amount payable by “the Borroweusiter this Article shall be an obligati
of, and shall be discharged (a) to the extentragisut of acts, events and circumstances relatacptnticular Borrower, by such Borrower and
(b) otherwise, by all the Borrowers, with each Baver being severally liable for such Borrower’s @dution Percentage of such amount, provitheat
in consideration of the availability, on the terses forth herein, of the entire amount of the Cotmaits in the form of borrowings by and Letters of
Credit issued for the account of the Company, thmgany agrees that, if one or more of the Borrov@8ngsidiaries shall fail to pay any amount owed
by it under clause (b) of this Section after a dethshall have been made by the Person to whichamctunt is owed, the Company shall promptly pay
such amount (the Company hereby irrevocably waieing defenses that might otherwise be availabieas a guarantor of the obligations of any
Borrowing Subsidiary under this Section).

ARTICLE IV

CONDITIONS PRECEDENT

4.1. Initial Credit ExtensionThe Lenders and the Issuing Banks shall not §eired to make the initial Credit Extension hereamd
unless the following conditions precedent have lsagisfied and the Borrowers have furnished toApent with sufficient copies for the Lenders ane
Issuing Banks:

41.1 Copies of the articles or certificateradfarporation of each Borrower, together with allesmiments thereto,
certified by the appropriate
governmental officer in the juiiisttbn of incorporation of such Borrower,
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and a certificate of good standiith respect to each Borrower from the
appropriate governmental officer in its jurisdictiof incorporation.

41.2 Copies, certified by the Secretary or stssit Secretary of each Borrower, of itslayws and of its Board
Directors’ resolutions
and of resolutions or actions of any other bodauizing the execution of the Loan Documents taclvisuch Borrower
a party.

4.1.3 An ircumbency certificate, executed by the Secretarssistant Secretary of each Borrower, which :
identify by name and title and
bear the signatures of the Authorized Officerd any other officers of such Borrower authorizedsign the Loa
Documents to which such Borrower is
a party, upon which certificate the Agent andltkaders shall be entitled to rely until informefdamy change in writin
by such Borrower.

4.1.4 A certificate, signed by the Chairman,eEiixecutive Officer, President, Executive Vicedtdent, Chief
Financial Officer, any Senior Vice

President, any Vice President or the Treasureact &orrower, stating that on the initial Credit&nsion Date (a) no Default or
Unmatured Default has

occurred and is continuing with respect to suchr@mer, (b) all of the representations and warrantieArticle V shall be true and
correct in all material respects

as of such date except to the extent any suchgeptagion or warranty is stated to relate solelgrtearlier date, in which case such
representation or warranty

shall have been true and correct on and as of saidter date and (c) the condition set forth intleec4.1.9 below has been or is
simultaneously being satisfied.

4.1.5 Written opinions of the Borrowers’ coungelform and substance satisfactory to the Agedtaddressed to the
Lenders, in substantially
the form of Hbits A.1 and A.2.

4.1.6 Delivery of copies of the required regoitgtauthorizations identified on Schedule 4.

4.1.7 Any Notes requested by Lenders pursua8ettion 2.16 payable to the order of each sudhesting Lender.

4.1.8 Written money transfer instructions, ibsiantially the form of Exhibit D, addressed to Agent and signed by
o Authorized @f#r, together with such other related money traresiéhorizations as the Agent may have reason&llyested.

419 Evidence satisfactory to the Agent thatBxisting Credit Agreements shall have been dif slmaultaneously
with

the effectivemef this Agreement on the Closing Date be tertathéexcept for those provisions that expresslyigsarthe
termination thereof) or that the
commitments thereunder shall have expired in aeoard with their terms, and all loans and lettersredlit outstanding, if any, and
other amounts owed to the
lenders or
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agents thereunder shall have been, or shall simadtssly with the effectiveness of this Agreementdagd or terminated in full.

4.1.10 Evidence satisfactory to the Agent that€@ompany’s Existing Five-Year Credit Agreemeratlishave been
amended and restated in
substantiallg torm heretofore made available to the Lenders.

41.11 All documentation and other informatibattany Lender shall reasonably have requestediar o comply
with its ongoing obligations
under applicatdeow your customer” and anti-money launderingesuéind regulations, including the USA Patriot Act.

4.1.12 Such other documents as any Lender ooitesel may have reasonably requested.

4.2. Each Credit Extensiomhe Lenders and the Issuing Banks shall not geired to make any Credit Extension unless on the
applicable Credit Extension Date:

4.2.1 There exists no Default or Unmatured Diefau

4.2.2 The representations and warranties cadaimAvrticle V are true and correct as of suchd@irExtension Date
except to the extent any
such represeatabr warranty is stated to relate solely to arieadate, in which case such representation aramty shall have
been true and correct on
and as of such earlier date.

4.2.3 All legal matters incident to the makirfgsach Advance shall be satisfactory to the Lendarstheir counsel.

4.2.4 (a) In the case of any Credit ExtensiotheoCompany or IP which would (i) be made aftereJ80, 2007, (ii)
cause the aggregate principal
amount of shortateindebtedness for borrowed money of the Compani? cais the case may be, to exceed $1,500,0001000 o
$500,000,000, respectively or (iii) cause
the aggregate principal amount of issuances ared 8§l the Company of capital stock, preferred stthek other securities specified in
the SEC order referred to in
Section 5.18 and long-term indebtedness for bordomeney to exceed $2,500,000,000, then, unlessautbiorization is no longer
required by applicable laws and
regulations (and the Agent shall have receivedinoation thereof reasonably satisfactory to itgts€redit Extension shall have been
duly authorized by an order
of the SEC under the 1935 Act (or of any governmlesgency that may succeed to the authority oStBE under the 1935 Act) and
the Agent shall have received a
true and complete copy of such order authorizingnsCredit Extension.

(b) In the case of any Credit Extension to Uridectric, CIPS or CILCO which would (i) be madéeaf
March 31, 2006 or
(ii) cause the aggtegarincipal amount of shoterm indebtedness for borrowed money of Union EiecCIPS or CILCO, as the ce
may be, to exceed
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$1,000,000,000, $250,000,000 or $250,000,000, ctispdy, then, unless such authorization is no Emmgquired by applicable laws and
regulations (and the Agent shall

have received confirmation thereof reasonably featisry to it), such Credit Extension shall havemeuly authorized by an order of the
SEC under the 1935 Act (or

of any governmental agency that may succeed tautierity of the SEC under the 1935 Act) and thetghall have received a true
and complete copy of such

order authorizing such Credit Extension.

(c) In the case of any Credit Extension to Genco whiohild (i) be made after June 22, 2006 or (ii) cahe
aggregate principal amount of
short-term indebtednesorrowed money of Genco to exceed $300,000,0@M, unless such authorization is no longeriredby
applicable laws and
regulations (and the Agent shall have receivedicnation thereof reasonably satisfactory to itjcls Credit Extension shall have been
duly authorized by an order of
the FERC (or of any governmental agency that magesed to the authority of the FERC) and the Agbatl $iave received a true and
complete copy of such order
authorizing such Credit Extension.

Each Borrowing Notice or request for the issuarfc lcetter of Credit with respect to each such @régtension shall constitute a
representation and warranty by the applicable Beerahat the conditions contained in Sections 42.2.2, 4.2.3 and 4.2.4 have been satisfied. Any
Lender or Issuing Bank may require a duly completatipliance certificate in substantially the forfrEahibit B as a condition to making a Credit
Extension.

ARTICLEV

REPRESENTATIONS AND WARRANTIES

Each Borrower represents and warrants to each leedeh Issuing Bank and the Agent, as to suchdBaer and, as applicable, its
Subsidiaries, as of each of (i) the Closing Datgthe date of the initial Credit Extension to &uBorrower hereunder (if different from the Closibgte)
and (iii) each date as of which such Borrower ismded to make the representations and warrantiésrein this Article under Section 4.2:

5.1. Existence and Standin§uch Borrower and each of its Subsidiaries (atifen any Project Finance Subsidiary) is a corpamat
partnership (in the case of Subsidiaries onlyjroitéd liability company duly and properly incoraoed or organized, as the case may be, validlieg
and (to the extent such concept applies to sudtykint good standing under the laws of its juriin of incorporation or organization and has all
requisite authority to conduct its business in gadlsdiction in which its business is conducted.

5.2. Authorization and ValiditySuch Borrower has the power and authority andllgght to execute and deliver the Loan Documents
and to perform its obligations thereunder. The aken and delivery by such Borrower of the Loan Doents and the performance of its obligations
thereunder have been duly authorized by properegaiogs, and the Loan
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Documents to which such Borrower is a party comtstitegal, valid and binding obligations of suctriBaver enforceable against such Borrower in
accordance with their terms, except as enforcéplilay be limited by (i) bankruptcy, insolvencyadidulent conveyance, reorganization or similar laws
relating to or affecting the enforcement of creditaights generally; (ii) general equitable pripieis (whether considered in a proceeding in edrityt

law) and (iii) requirements of reasonableness, daidt and fair dealing.

5.3. No Conflict; Government Conserteither the execution and delivery by such Boepuef the Loan Documents, nor the
consummation of the transactions therein conterag)ator compliance with the provisions thereof widllate (i) any law, rule, regulation, order, writ
judgment, injunction, decree or award binding ochsBorrower or any of its Subsidiaries or (ii) subrrowe’s or any Subsidiary’s articles or
certificate of incorporation, partnership agreemeattificate of partnership, articles or certifeaf organization, by-laws, or operating agreenoent
other management agreement, as the case may (ig,tbe provisions of any indenture, instrumentagreement to which such Borrower or any of its
Subsidiaries is a party or is subject, or by whicbr its Property, is bound, or conflict with, constitute a default under, or result in, or regutihe
creation or imposition of any Lien in, of or on tReoperty of such Borrower or a Subsidiary purstiarive terms of, any such indenture, instrument or
agreement. No order, consent, adjudication, apprbeanse, authorization, or validation of, oiiriij, recording or registration with, or exemption br
other action in respect of any governmental or jputsbdy or authority, or any subdivision thereofjigh has not been obtained by such Borrower or any
of its Subsidiaries, is required to be obtainedbgh Borrower or any of its Subsidiaries in conioectvith the execution and delivery of the Loan
Documents, the borrowings and issuances of Letfe@edit under this Agreement, the payment andbpeance by such Borrower of the Obligations
or the legality, validity, binding effect or enf@a&bility of any of the Loan Documents.

5.4. Financial Statement3he December 31, 2004, consolidated financia¢stants of such Borrower, audited by
PricewaterhouseCoopers LLP, for the fiscal yeaedridecember 31, 2004, and the unaudited consdlidatiance sheet of such Borrower as of
March 31, 2005, and the related unaudited statenféntome and statement of cash flows for theaghmmnth period then ended, copies of which have
been furnished to each Lender, fairly presentlimakerial respects (subject in the case of sutdnba sheet and statement of income for the period
ended March 31, 2005, to year-end adjustmentsjahsolidated financial condition of such Borrowesach dates and the consolidated results of the
operations of such Borrower for the periods endeduch dates, were prepared in accordance withr@lgnaccepted accounting principles in effect on
the dates such statements were prepared (excepefabsence of footnotes and subject to year edid @djustments) and fairly present the consodidat
financial condition and operations of such Borrowesuch dates and the consolidated results afdperations for the periods then ended.

5.5. Material Adverse Changés of the date of this Agreement, since Decen3ie2004, there has been no change in the business,
Property, condition (financial or otherwise) oruks of operations of such Borrower and its Sulasids (other than any Project Finance Subsidiary)
which could reasonably be expected to have a Matadverse Effect (a “Material Adverse Change”)wiespect to such Borrower, except for the
Disclosed Matters; providechowever, that neither (i) any ratings downgrade applicablthe Indebtedness of any Borrower
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or any of its Subsidiaries by Moody’s or S&P nady guch Borrower’s or any of its Subsidiaries’ iildj to place commercial paper in the capital
markets, shall, in and of themselves, be deemeteeenstituting a Material Adverse Change.

5.6. Taxes Such Borrower and its Subsidiaries have filedJalited States federal tax returns and all otheréturns which are required
to be filed and have paid all taxes due pursuasaid returns or pursuant to any assessment recbywesuch Borrower or any of its Subsidiaries, @xce
in respect of such taxes, if any, as are beingesbed in good faith and as to which adequate resdrave been provided in accordance with Agreement
Accounting Principles and as to which no Lien ex{gixcept as permitted by Section 6.13.2). ThealeRevenue Service has completed audits of the
United States federal income tax returns filed lmyad Electric for all periods through the calentiatable year ending December 31, 1997 and by
CIPSCO, Inc. for all periods through the calendaeable year ending December 31, 1997. The Int&Bpaknue Service has not completed audits of the
United States federal income tax returns filed ioy Borrower and its Subsidiaries for subsequeribder No claims have been, or are being, asserted
with respect to such taxes that could reasonabbxpected to result in a Material Adverse Effedtwespect to such Borrower and no liens have been
filed with respect to such taxes. The charges,uatsrand reserves on the books of such Borroweitsiglibsidiaries in respect of any taxes or other
governmental charges are adequate.

5.7. Litigation and Contingent Obligation®n the date of this Agreement, other than thelbsed Matters, there is no litigation,
arbitration, governmental investigation, proceedingnquiry pending or, to the knowledge of anyitefofficers, threatened against or affecting such
Borrower or any of its Subsidiaries which coulddétermined adversely to such Borrower or its Siihses, reasonably be expected to have a Material
Adverse Effect with respect to such Borrower orahhseeks to prevent, enjoin or delay the makingngfLoans to such Borrower. Other than any
liability incident to any litigation, arbitrationrgoroceeding which could not reasonably be expeitiddive a Material Adverse Effect with respecsuol
Borrower, such Borrower has no material contingdmigations not provided for or disclosed in theaincial statements referred to in Section 5.4.

5.8. SubsidiariesSchedule 1 contains an accurate list of all Sliases of such Borrower as of the date of thise&gnent, setting forth
their respective jurisdictions of organization ahe percentage of their respective capital stoaktloer ownership interests owned by such Borrower o
other Subsidiaries of such Borrower. All the issaed outstanding shares of capital stock or otheresship interests of such Subsidiaries have been (
the extent such concepts are relevant with regpestich ownership interests) duly authorized asded and are fully paid and non-assessable.

5.9. ERISA. No ERISA Event has occurred or is reasonably etgokto occur that, when taken together with &eoERISA Events that
have occurred or are reasonably expected to ocould reasonably be expected to result in a Mdtédaerse Effect with respect to such Borrower.

5.10. Accuracy of InformationThe information, exhibits or reports with respecsuch Borrower furnished to the Agent or to aender
in connection with the negotiation of, or compliarwith, the Loan Documents as of the date furnigteedot contain any material
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misstatement of fact or omit to state a materiet fat any fact necessary to make the statementaioed therein not misleading.

5.11. Regulation UNeither such Borrower nor any of its Subsidiareeengaged principally, or as one of its importetivities, in the
business of extending credit for the purpose, wérdthmediate, incidental or ultimate, of buyingcarrying margin stock (as defined in Regulation U),
and after applying the proceeds of each Advancegimatock (as defined in Regulation U) will conste less than 25% of the value of those assets of
such Borrower and its Subsidiaries that are sultjeahy limitation on sale, pledge, or any othetrietion hereunder.

5.12. Material AgreementdNeither such Borrower nor any of its Subsidiaigea party to any agreement or instrument or smljeany
charter or other corporate restriction which cagldsonably be expected to have a Material Adveffeetivith respect to such Borrower as described in
clauses (ii) and/or (iii) of the definition theredfeither such Borrower nor any of its Subsidiargei® default in the performance, observance or
fulfillment of any of the obligations, covenantsaanditions contained in (i) any agreement or umsient to which it is a party, which default could
reasonably be expected to have a Material AdveffeetBvith respect to such Borrower or (ii) any egment or instrument evidencing or governing
Indebtedness, which default could be reasonablg@rgd to have a Material Adverse Effect with respesuch Borrower.

5.13. Compliance With LawsExcept for the Disclosed Matters, such Borrowet éis Subsidiaries have complied with all applieab
statutes, rules, regulations, orders and restristad any domestic or foreign government or anyrimsentality or agency thereof having jurisdictover
the conduct of their respective businesses orwreoship of their respective Property, nmympliance with which could reasonably be expetbagsul
in a Material Adverse Effect with respect to suar®wer.

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 with thelildy to conduct their business as currently costdd or to utilize such properties for the intended
purposes), free of all Liens other than those pigechby Section 6.13, to all of the assets matésialich Borrower’s business reflected in such
Borrower’s most recent consolidated financial stegrts provided to the Agent, as owned by such Barand its Subsidiaries.

5.15. Plan Assets; Prohibited TransactioSach Borrower is not an entity deemed to hol@ripssetstvithin the meaning of 29 C.F.R
2510.3-101 of an employee benefit plan (as definegection 3(3) of ERISA) which is subject to Titlef ERISA or any plan (within the meaning of
Section 4975 of the Code), and assuming the acgwfabe representations and warranties made itidde®.12 and in any assignment made pursua
Section 12.3.3, neither the execution of this Agreet nor the making of Loans hereunder gives dseprohibited transaction within the meaning of
Section 406 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 Envinental
Laws on the business of such Borrower and its
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Subsidiaries, in the course of which they idendifid evaluate potential risks and liabilities aceguio such Borrower due to Environmental Laws. ke
basis of this consideration, such Borrower has leaied that, other than the Disclosed Matters, Emvitental Laws cannot reasonably be expected to
have a Material Adverse Effect with respect to sBolrower. Except for the Disclosed Matters, andegt with respect to any other matters that,
individually or in the aggregate, could not reasiinde expected to result in a Material Adverse=Efffwith respect to such Borrower, neither such
Borrower nor any Subsidiary has received any ndatidbde effect that its operations are not in mateompliance with any of the requirements of
applicable Environmental Laws or are the subjectrof federal or state investigation evaluating Wwheany remedial action is needed to respond to a
release of any toxic or hazardous waste or substane the environment.

5.17. Investment Company Adieither such Borrower nor any Subsidiary is arvéistment company” or a company “controlled” by an
“investment company”, within the meaning of theéstment Company Act of 1940, as amended.

5.18. Public Utility Holding Company Act; Sedigs and Exchange Commission Authorization; Fedengrgy Regulatory Commission
The Company is a “holding company”, and each ofddrilectric, CIPS, CILCO and IP is a “public utilitompany”, as such terms are defined in the
1935 Act. The SEC, in accordance with the 1935 Aas issued orders authorizing:

@) the incurrence by the Company or IP of skenh indebtedness for borrowed money in an aggeggéncipal amount not to
exceed at any time $1,500,000,000 or $500,000@8pgectively, or (b) the issuance and sale by trafgany of capital stock, preferred stock, certain
other specified securities and long-term indebtedrier borrowed money in an aggregate principalarhoot to exceed at any time $2,500,000,000,
subject to, among other things, the condition gllasuch indebtedness be issued on or before Jur2087 and, in the case of shtatm indebtednes
mature not later than 364 days thereafter, unles4 935 Act is repealed or revised ; and

(b) the incurrence by Union Electric, CIPS oL CO of short-term indebtedness for borrowed momegr aggregate principal
amount not to exceed $1,000,000,000, $250,000,082%0,000,000, respectively, subject to, amongmothings, the condition that all such
indebtedness be issued on or before March 31, @006nature not later than 364 days thereaftersaritee 1935 Act is repealed or revised.

Genco is certified by the FERC as an “exempt wradéegenerator” under the Energy Policy Act of 1982nco is not a “public utility
company” under the 1935 Act. The FERC, in accordamith the Federal Power Act, has issued an onaoaizing the incurrence by Genco of short-
term indebtedness for borrowed money in an aggeggatcipal amount not to exceed $300,000,000 emlp, among other things, the condition tha
such indebtedness be issued on or before Jun®Q@8&,ghd mature not later than 364 days thereaitdess the Federal Power Act is repealed or revised

Loans extended under this Agreement are short-telebtedness for borrowed money and, in the caggeaCompany only, also long-term
indebtedness for borrowed money within
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the meaning of the aforesaid orders of the SECaa¢éFERC. Unless such authorization is no longguired by applicable laws and regulations (and the
Agent shall have received confirmation thereof oeably satisfactory to it), additional authorizativom the SEC or the FERC (or any governmental
agency that succeeds to the authority of the SBB8e0FERC), as applicable, will be necessary ireofdr (i) the Company or IP, after June 30, 2007,

(ii) Union Electric, CIPS or CILCO after March 32006, and (iii) Genco, after June 22, 2006, toiotsay Advances under this Agreement or to incur
or issue short-term indebtedness for borrowed mamnely in the case of the Company, long-term indkteiss for borrowed money, in each case
including, without limitation, Loans extended undais Agreement. Except for the aforesaid orderthefSEC and the FERC (as listed on Schedule 4
hereto), on the Closing Date no regulatory autfadians, approvals, consents, registrations, da@asor filings are required in connection witle th
borrowings by, and issuances of Letters of Crattitlie account of, each Borrower hereunder or éropmance by each Borrower of the Obligations.

5.19. InsuranceSuch Borrower maintains, and has caused each 8tibsidiaries to maintain, with financially sowardd reputable
insurance companies insurance on all its Properspch amounts, subject to such deductibles afidhserance retentions and covering such properties
and risks as are consistent with sound businessigega

5.20. No Default or Unmatured Defaullo Default or Unmatured Default has occurred isnmbntinuing with respect to such Borrower.

ARTICLE VI
COVENANTS

During the term of this Agreement, unless the ResguiLenders shall otherwise consent in writing:

6.1. Financial Reportingeach Borrower will maintain, for itself and eawhits Subsidiaries, a system of accounting esthbll and
administered in accordance with generally acceptetunting principles, and furnish to the Agent #re Agent shall promptly deliver to each of the
Lenders (it being agreed that the obligation of Boyrower to furnish the financial statements nefdrto in paragraphs 6.1.1 and 6.1.2 below may be
satisfied by the delivery of annual and quarteelyarts from such Borrower to the SEC on Forms 1dnH 10-Q containing such statements):

6.1.1 Within 90 days after the close of eacbdiyear, such Borrower’s audited financial statera@repared in
accordance with Agreement Accounting
Principles on a condated basis, including balance sheets as of thekesuth period, statements of income and statesradrdash

flows, accompanied by (a) an

audit report, unqualified as to scope, of a natigmacognized firm of independent public accoumsaiib) any management letter
prepared by said accountants, and

(c) a certificate of said accountants that, indberse of their audit of the foregoing, they hasgamed no knowledge of any Default by
such Borrower, or if, in the

opinion
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of such accountants, any such Default shall egiating the nature and status thereof.

6.1.2 Within 45 days after the close of thetfirsee quarterly periods of each of its fiscalrgeauch Borrower’s
consolidated unaudited balance sheets
as at the close of each such periodcandolidated statements of income and a statenfieassh flows for the period from the
beginning of such fiscal year to the
end of such quarter, all certified as to fairnefsgresentation, compliance with Agreement Accoumnfitinciples and consistency by its
chief financial officer, controller
or treasurer.

6.1.3 Together with the financial statements required emn8ections 6.1.1 and 6.1.2, a compliance certéfida
substantially the form of Exhibit B signed
by such Borrowes’chief financial officer, controller or treasugtowing the calculations necessary to determineptiance witt
this Agreement and stating
that no Default or Unmatured Default with respecsuch Borrower exists, or if any such DefaultWrmatured Default exis
stating the nature and status thereof.

6.1.4 As soon as possible and in any event within 10 @dys such Borrower knows that any ERISA Event decurre:
that, alone or together with
any other ERISA Events that have occurred, cowddarably be expected to result in liability of sBdrrower, its Subsidiaries or &
Commonly Controlled Entity
in an aggregate amount exceeding $25,000,000, a smtesigned by the chief financial officer, conkeolor treasurer of su
Borrower, describing said ERISA Event
and the action which such Borrower proposes to tékerespect thereto.

6.1.5 As soon as possible and in any event withidays after receipt by such Borrower, a copfapainy notice or claim
to the effect that such Borrower
or any of its Subsidiaries is or nieyliable to any Person as a result of the relbgseich Borrower, any of its Subsidiaries, or
any other Person of any toxic or
hazardous waste or substance into the environraedt(b) any notice alleging any violation of angideal, state or local environmental,
health or safety law or
regulation by such Borrower or any of its Subsiéisrwhich, in either case, could reasonably beeteul to have a Material Adverse
Effect with respect to such
Borrower.

6.1.6 Promptly upon becoming aware thereofceotif any upgrading or downgrading of the ratinguwéh Borrower’s
senior unsecured debt,
commercial paper aisEMortgage Bonds by Moody’s or S&P.

6.1.7 Such other information (including non-fic&l information) as the Agent or any Lender miaynf time to time
reasonably request.

6.2. Use of Proceeds and Letters of CreHiéich Borrower will, and will cause each of itdSidiaries to, use the proceeds of the
Advances to repay any and all amounts outstanding
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under the Existing Credit Agreements and for gdregporate purposes, including without limitatidor, working capital, commercial paper liquidity
support with respect to commercial paper issuesz Borrower or its Subsidiaries, to fund loandarrand pursuant to the Money Pool Agreements,
and to pay fees and expenses incurred in connesttbrthis Agreement. Each Borrower shall use tfteepeds of Advances in compliance with all
applicable legal and regulatory requirements arydsaich use shall not result in a violation of angtsrequirements, including, without limitation,
Regulation U and Regulation X, the Securities Act@33, as amended, and the Securities ExchangefA&34, as amended, and the regulations
promulgated thereunder. Each Borrower shall us& éiers of Credit for general corporate purposes.

6.3. Notice of Default Within five (5) Business Days after an Authorizefficer of any Borrower becomes aware thereofhdBarrower
will, and will cause each Subsidiary to, give netin writing to the Lenders of the occurrence of Befault or Unmatured Default and, unless otheswis
reported to the SEC in such Borrower’s filings unithe Securities Exchange Act of 1934, of any otterelopment, financial or otherwise, which could
reasonably be expected to have a Material AdveffeetBvith respect to such Borrower.

6.4. Conduct of Busines&ach Borrower will, and will cause each of itdSidiaries to, carry on and conduct its businessibstantially
the same manner and in substantially the samesfaflénterprise in which it is presently conduatedh a manner or fields of enterprise reasonably
related thereto and do all things necessary toirethdy incorporated or organized, validly existiagd (to the extent such concept applies to sutity
in good standing as a domestic corporation, pastigror limited liability company in its jurisdicth of incorporation or organization, as the casg be
and maintain all requisite authority to conductitssiness in each jurisdiction in which its busgissconducted. Notwithstanding the foregoing, no
Borrower shall be prohibited from dissolving anpdtive Subsidiary or from the sale of any Subsid@rassets pursuant to governmental or regulatory
order or pursuant to Section 6.11.

6.5. Taxes Each Borrower will, and will cause each of itdSidiaries to, timely file complete and correct tadi States federal and
applicable foreign, state and local tax returnsiiregl by law and pay when due all taxes, assessna@idt governmental charges and levies upon isor it
income, profits or Property, except those whichlag contested in good faith by appropriate pedaggs and with respect to which adequate reserves
have been recorded in accordance with Agreemeniaing Principles.

6.6. InsuranceEach Borrower will, and will cause each of itdSidiaries to, maintain with financially sound amegutable insurance
companies insurance on all its Property in suchuansy subject to such deductibles and self-ins@waetentions, and covering such risks as is canist

with sound business practice, and such Borrowdrfwihish to any Lender upon request full infornoatias to the insurance carried.

6.7. Compliance with Laws; Securities and Exgg@ommission and Federal Energy Regulatory Conionigsuthorization.

(a) Each Borrower will, and will cause each ofStgbsidiaries to, comply with all laws, rules, rizgions, orders, writs, judgments,
injunctions, decrees or awards to which it mayudgext including, without limitation, all Environmeal Laws, except where the failure to do so,
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individually or in the aggregate, could not reasiinde expected to result in a Material AdversesEffwith respect to such Borrower.

(b) From time to time prior to the expiration of thepapval of the SEC, in accordance with the 1935 Antj/or FERC, as applicab
described in Section 5.18 with respect to such @wers’Indebtedness, so long as this Agreement remaiefént or the Obligations incurred by st
Borrower under or in connection herewith remairstarniding, such Borrower will obtain an extensioswéh approval and such Borrower shall
provide a notice to the Agent of the receipt offsagtension, which notice shall include the expiratate of the most recent approval and the total
amount of Indebtedness of such Borrower authortzeckin. Each Borrower further agrees not to regaeg Advance or permit any Loan to remain
outstanding hereunder in violation of the above tneed SEC and/or FERC approval or any condititvesetof, as in effect from time to time.

6.8. Maintenance of PropertieSubject to Section 6.11, each Borrower will, a&nllcause each of its Subsidiaries to, do all ¢§sin
necessary to maintain, preserve, protect and keéfroperty used in the operation of its businesggid repair, working order and condition (ordinar
wear and tear excepted), and make all necessargrapédr repairs, renewals and replacements sdatshausiness carried on in connection therewith
be properly conducted at all times.

6.9. Inspection; Keeping of Books and Recorlach Borrower will, and will cause each of itdSidiaries to, permit the Agent and the
Lenders, by their respective representatives ardtagto inspect any of the Property, books arahfifal records of such Borrower and each of its
Subsidiaries, to examine and make copies of th&hobaccounts and other financial records of dairower and each of its Subsidiaries, and to
discuss the affairs, finances and accounts of Bactower and each of its Subsidiaries with, anteéadvised as to the same by, their respectiveeoffi
at such reasonable times and intervals as the Ageanty Lender may designate. Each Borrower skegpland maintain, and cause each of its
Subsidiaries to keep and maintain, in all mategapects, proper books of record and account iclwétries in conformity with Agreement Accounting
Principles shall be made of all dealings and tretias in relation to their respective businessesagtivities. If a Default with respect to a Bower has
occurred and is continuing, such Borrower, uponApent’s request, shall turn over copies of anyhs@cords to the Agent or its representatives.

6.10. Merger Each Borrower will not, nor will it permit any @& Subsidiaries to, merge or consolidate witintw any other Person,
except (i) any Subsidiary other than a Borrowin@$Sdiary may merge or consolidate with a Borroweuch Borrower is the corporation surviving s
merger, (i) any Borrowing Subsidiary may mergeonsolidate with the Company if the Company isdbeporation surviving such merger, (iii) any
Subsidiary other than a Borrowing Subsidiary maygeer consolidate with any other Subsidiary, pledithat each Borrower’s aggregate direct and
indirect ownership interest in the survivor thersbéll not be less than such Borrower’s directiad@tect ownership interest in either of such
Subsidiaries prior to such merger, and (iv) anyrBweer or any Subsidiary may merge or consolidate wmy Person other than a Borrower or a
Subsidiary if (a) such Person was organized uruetaws of the United States of America or ongiates and (b) such Borrower or such
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Subsidiary is the corporation surviving such mergeovidedthat, in each case, after giving effect theretoDefault with respect to such Borrower will
be in existence.

6.11. Dispositions of AssetdNo Borrower will, or will permit any of its Sulifiaries to, lease, sell or otherwise dispose dPitperty to
any other Person, including any of its Subsidiandsether existing on the date hereof or hereafeated, except:

6.11.1 Sales of electricity, natural gas, emissicredits and other commodities in the ordinayrse of business.

6.11.2 A disposition of assets by a Subsidiary of suchr®weer (other than a Subsidiary of such Borrowet th#self
a Borrowing Subsidiary) to
such Borroweramother Subsidiary of such Borrower.

6.11.3 A disposition by a Borrowing Subsidianyone of its Subsidiaries of Property received loghsBorrowing
Subsidiary after the date hereof from
the Compamanother Subsidiary (other than a Borrowing 8liasy) specifically for transfer to the Subsidiarf/such
Borrowing Subsidiary.

6.11.4 The payment of cash dividends by any ifligdyg to holders of its equity interests.

6.11.5 Advances of cash in the ordinary coufdmueiness pursuant to the Money Pool Agreementshaar
intercompany borrowing arrangements
with termisbstantially similar to the Money Pool Agreements.

6.11.6 A disposition of obsolete property orgedy no longer used in the business of such Baraw its
Subsidiaries.

6.11.7 The transfer pursuant to a requiremefagwror any regulatory authority having jurisdictjmf functional
and/or operational control of\ (but
not of éitlo) transmission facilities of such Borrowertsr$ubsidiaries to an Independent System OpeiRémional
Transmission Organization or to some
other entity which has responsibility for operatamgd planning a regional transmission system.

6.11.8 Dispositions pursuant to Leveraged L&sdes.

6.11.9 In the case of Genco, direct loans teaitsoad subsidiary up to a maximum of $25,000,606tanding at any
time.

6.11.10 Leases, sales or other dispositionsubly Borrower or any of its Subsidiaries of its Rndp that, together

with all other Property of such
Borrowerdgits Subsidiaries previously leased, sold or disgloof (other than dispositions otherwise permitiedther
provisions of this Section 6.11) since
the Closing Date, do not constitute Property whigbresents more than fifteen percent (15%) of thiesGlidated Tangible Assets
of such Borrower
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as would be shown in the consolidated financigkstants of such Borrower and its Subsidiaries #sea¢nd of the fiscal year
ending immediately prior
to the date of any such lease, sale or other dispos

6.11.11 Contributions, directly or indirectlyf,@apital, in the form of either debt or equity, tye Company to a
Subsidiary.

6.11.12 Transactions (a) with an Affiliate that is directly indirectly wholly owned by such Borrower and (bheeting
the requirements of Section 6.14
(without/gig effect to the second parenthetical thereafflar which the Borrower, or its Subsidiary, thapdises its Property

receives in return

consideration (i) in a form other than equity, atbenership interests or indebtedness and (i) lwttv at least 75% is cash;
providedthat any such

consideration so received, unless retained by Bactower or its Subsidiary at all times prior t@ttepayment of all Obligations
under this Agreement, shall be

used within twelve months of the receipt theregff¢x investment or reinvestment by such Borroweit©Subsidiary in its
existing business or (y) to reduce

Indebtedness of such Borrower or its Subsidiary.

6.12. Indebtedness of Project Finance Subsidialvestments in Project Finance Subsidiarieguisitions. Neither any Borrower nor
any of its Subsidiaries shall be directly or inditg, primarily or secondarily, liable for any Inokedness or any other form of liability, whetheredt,
contingent or otherwise, of a Project Finance Slisf nor shall any Borrower or any of its Subsiitia provide any guarantee of the Indebtedness,
liabilities or other obligations of a Project FimanSubsidiary. Each Borrower will not, nor wilpermit any of its Subsidiaries to, make or sufteexist
Investments in Project Finance Subsidiaries in &xoé $100,000,000 in the aggregate for all thed®eers and Subsidiaries at any time. Each Borrower
will not, nor will it permit any of its Subsidiarseto, consummate any Acquisition other than an Asitijon (a) which is consummated on a non-hostile
basis approved by a majority of the board of doescor other governing body of the Person beingimed and (b) which involves the purchase of a
business line similar, related, complementary oidiental to that of such Borrower and its Subsidias of the Closing Date unless the purchase pric
therefor is less than or equal to (i) $10,000,0@0 vespect thereto or (ii) $50,000,000 when tatagrether with all other Acquisitions consummated by
all the Borrowers and Subsidiaries during the tefrthis Agreement which do not otherwise satis# tlonditions described above in this clause (1,
as of the date of such Acquisition and after giwfigct thereto, no Default or Unmatured Defaulilsbxist with respect to such Borrower.

6.13. Liens Each Borrower will not, nor will it permit any @& Subsidiaries (other than a Project Financesiiidry) to, create, incur, or
suffer to exist any Lien in, of or on the Propeasfysuch Borrower or any of its Subsidiaries, except

6.13.1 Liens, if any, securing (a) the Loans atietr Obligations hereunder and (b) the “Loangt ather

“Obligations” under (and as defined in)
the Resthfféve-Year Credit Agreement.
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6.13.2 Liens for taxes, assessments or govertaingimarges or levies on its Property if the sah@l $1ot at the time
be delinquent or thereafter can be paid withousfignor are being contested in good faith and fgyrapriate proceedings and for
which adequate reserves in accordance with AgreeAmounting Principles shall have been set asidisobooks.

6.13.3 Liens imposed by law, such as landlondage earners’, carriers’, warehousemen’s and nmécsidiens and
other similar liens arising in the ordinary coucféusiness which secure payment of obligationamate than 60 days past due or
which are being contested in good faith by appaiprproceedings and for which adequate resenasciordance with Agreement
Accounting Principles shall have been set asidigsdnooks.

6.13.4 Liens arising out of pledges or depasitder worker's compensation laws, unemploymentranrste, old age
pensions, or other social security or retirememilfies, or similar legislation.

6.13.5 Liens existing on the date hereof andritesd in Schedule 2.
6.13.6 Deposits securing liability to insuraimeeriers under insurance or self-insurance arraegésn
6.13.7 Deposits or accounts to secure the padoce of bids, trade contracts or obligations (othan for borrowed

money), vendor and service provider arrangemesasgls, statutory obligations, surety and appealygrerformance bonds and
other obligations of a like nature incurred in trdinary course of business.

6.13.8 Easements, reservations, righteay; restrictions, survey exceptions and other lainencumbrances as
real property of such Borrower and its Subsidiamégch customarily exist on properties of corparati engaged in simil
activities and similarly situated and which do nwterially interfere with the conduct of the busis@f such Borrower or any st
Subsidiary conducted at the property subject tberet

6.13.9 Liens arising out of judgments or awardsexceeding $50,000,000 in the aggregate fahalBorrowers and
Subsidiaries with respect to which appeals aregodiligently pursued, and, pending the determimatibsuch appeals, such
judgments or awards having been effectively stayed.

6.13.10 Liens created pursuant to the Existinphtures securing the First Mortgage Bonds; pesifidat the Liens
of such Existing Indentures shall extend only & pioperty of Union Electric and CIPS (including the extent applicable, after

acquired property) that is or would be coveredhwyltiens of the Existing Indentures as in effectlendate hereof.

6.13.11 Liens incurred in connection with the®€reek Project.
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6.13.12 Liens existing on any capital assets of any Susidif such Borrower at the time such Subsidiaigobee:
a Subsidiary and not created in contemplation ohsavent.

6.13.13 Liens on any capital assets securingdtatiness incurred or assumed for the purposeariding or
refinancing all or any part of the cost of acquirior constructing such asset; providbdt such Lien attaches to such asset
concurrently with or within eighteen (18) monthgeathe acquisition or completion or constructibareof.

6.13.14 Liens existing on any capital assesngfSubsidiary of such Borrower at the time sucbs8liary is
merged or consolidated with or into such Borroweammy Subsidiary and not created in contemplatfosuch event.

6.13.15 Liens existing on any assets prior éodbquisition thereof by such Borrower or any sf3ubsidiaries and
not created in contemplation thereof; providleat such Liens do not encumber any other properassets.

6.13.16 Liens (a) on the capital stock of CIL&@ on the assets of CILCO and any other Subsidia@ILCORP
existing on the date hereof and/or (b) createdyaunisto the Existing CILCO Indenture securing Fvistrtgage Bonds; provided
that the Liens of such Existing CILCO Indenturelsbgtend only to the property (including, to theent applicable, after acquir
property) that is covered by the Liens of the BrsICILCO Indenture as in effect on the date hereof

6.13.17 Undetermined Liens and charges incidémtzonstruction.
6.13.18 Liens on Property or assets of a Sudnsidin favor of such Borrower or a Subsidiary tisadirectly or
indirectly wholly owned by such
Borrower.
6.13.19 Liens (a) on the assets of IP and amgifliary of IP existing on the date hereof andircfeated pursuant

to the Existing IP Indenture securing First Mortg&pnds; providethat the Liens of such Existing IP Indenture skatend only
to the property (including, to the extent appliealafter acquired property) that is covered byliieas of the Existing IP Indenture
as in effect on the date hereof.

6.13.20 Liens arising out of the refinancingteemsion, renewal or refunding of any Indebtednessii®d by any

Lien permitted by any of Section 6.13.10 througtB6l9; providedhat (a) such Indebtedness is not secured by atijiauhl
assets, and (b) the amount of such Indebtednesgeeseloy any such Lien is not increased.
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6.13.21 Any Liens existing on any assets of IP or any ®8ubsidiaries or related trusts related to tlirois Powe
Special Purpose Trust Transitional Funding TruseNoSeries 1998-1.

6.14. Affiliates. Each Borrower will not, and will not permit anj/its Subsidiaries to, enter into any transactiosl(ding, without
limitation, the purchase or sale of any Propertgewice) with, or make any payment or transfentw, Affiliate (other than such Borrower and its
Subsidiaries) except in the ordinary course ofiesss and pursuant to the reasonable requiremestgbfBorrower’s or such Subsidiary’s business and,
except to the extent that the terms and considerafi any such transaction are mandated, limiteatloerwise subject to conditions imposed by any
regulatory or government body, upon fair and reabtmterms no less favorable to such Borrower oh Subsidiary than such Borrower or such
Subsidiary would obtain in a comparable arm’s-lartgansaction.

6.15. Financial ContractEach Borrower will not, nor will it permit any @& Subsidiaries , to, enter into or remain lialp®n any Rate
Management Transactions except for those entetednirthe ordinary course of business for bona fiddging purposes and not for speculative
purposes.

6.16. Subsidiary Covenant&ach Borrower will not, and will not permit anyits Subsidiarie®ther than a Project Finance Subsidiar
create or otherwise cause to become effective angensual encumbrance or restriction of any kintherability of any such Subsidiary other than a
Project Finance Subsidiary (i) to pay dividendsnake any other distribution on its common stodkt¢i pay any Indebtedness or other obligation owed
to such Borrower or any other Subsidiary of suchr®wer, or (iii) to make loans or advances or oflmestments in such Borrower or any other
Subsidiary of such Borrower, in each case, otham () restrictions and conditions imposed by lawyothis Agreement or the Restated Five-Year
Credit Agreement, (b) restrictions and conditioristng on the date hereof, in each case as idedtin Schedule 3 (without giving effect to any
amendment or modification expanding the scope gfsaich restriction or condition), (c) restrictioms dividends on the capital stock of Union Electric
entered into in connection with future issuancesutifordinated capital income securities, to therthe same are not more restrictive than those
benefiting the holders of Union Electric’s existing9% Subordinated Capital Income Securitiestddirictions and conditions in agreements or
arrangements entered into by (1) Electric Enengg, tegarding the payment of dividends or the nkihother distributions with respect to sharegof
capital stock or (2) Gateway Energy WGK Project,.C., in each case, without giving effect to anyesmaiment or modification expanding the scope of
any such restriction or condition, and (e) custgmmastrictions and conditions contained in agredmegiating to the sale of a Subsidiary pendindisuc
sale, providedhat such restrictions and conditions apply onlthi Subsidiary that is to be sold and such sgbeiimitted hereunder.

6.17. Leverage RaticEach Borrower will not permit the ratio of (isiConsolidated Indebtedness to (ii) its Consolididtetal
Capitalization to be greater than (a) 0.65 to =Dény time for each Borrower other than CILCO érjd).60 to 1.00 at any time for CILCO; provided
thatwith respect to CIPS and Genco, Consolidated Iregtass, solely as such term is used in, and Soletize purpose of, clause (i) of this Section
6.17, shall not include (a) subordinated indebtsdneder the Existing Intercompany Notes and (bpsiinated indebtedness which,
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by it terms, is subordinated to the Obligationgerms not less favorable to the Lenders than theséorth in Exhibit G (it being understood thayan
subordinated indebtedness under clause (b) widpeessly subordinated to all Obligations, inclgd@®bligations in respect of Letters of Credit).

ARTICLE VII

DEFAULTS
The occurrence of any one or more of the follongrgnts 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 one of its 8ialisis) to the Lenders, the Issuing Banks or tger& under or in connection with this Agreement,
any Credit Extension, or any certificate or infotioa delivered in connection with this Agreementoy other Loan Document shall be false in any
material respect on the date as of which made emdd made.

7.2. Such Borrower or, in the case of the Comptrg/Company or any of its Subsidiaries, shallttapay (i) principal of any Loan
when due, or (ii) interest upon any Loan or anyilfgé-ee or other Obligations under any of the hd@ocuments within five (5) Business Days after
such interest, fee or other Obligation becomes due.

7.3. The breach by such Borrower of any of thegeor provisions of Section 6.2, 6.3, 6.9, 6.10166.12, 6.13, 6.14, 6.15, 6.16 or
6.17.

7.4. The breach by such Borrower (other than a breadbhadonstitutes a Default under another SectiothisfArticle VII) of any of th
terms or provisions of this Agreement which is reshedied within fifteen (15) days after the earl@eoccur of (i) written notice from the Agent ana
Lender to such Borrower or (ii) an Authorized Oéfimtherwise becoming aware of any such breach.

7.5. Failure of such Borrower or, in the cas¢hefCompany, any of its Subsidiaries (other thaneet Finance Subsidiaries), to pay
when due any Material Indebtedness; or the defgutuch Borrower or, in the case of the Company,drits Subsidiaries (other than Project Finance
Subsidiaries) in the performance (beyond the apblegrace period with respect thereto, if anyarof term, provision or condition contained in any
Material Indebtedness Agreement, or any other estealt occur or condition exist (except for a “Ilgéging Event” under IP’s 11%2% Mortgage Bonds
due 2010 which does not also cause an event ofildéfi@reunder), the effect of which default, eventondition is to cause, or to permit the holseaf
such Material Indebtedness or the lender(s) undeiMaterial Indebtedness Agreement to cause, suatleal Indebtedness to become due prior to its
stated maturity or any commitment to lend under lslagerial Indebtedness Agreement to be terminatied fo its stated expiration date; or any Mate
Indebtedness of such Borrower or, in the caseeotbmpany, any of its Subsidiaries (other thandetdfinance Subsidiaries), shall be declared to be
due and payable or required to be prepaid or réyased (other than by a

57




regularly scheduled payment) prior to the statetunity thereof (except in the case of or related tdriggering Event” under IP’s 11%2% Mortgage
Bonds due 2010 which does not also cause an efrdefault thereunder); or such Borrower or, in thse of the Company, any of its Subsidiaries (¢
than Project Finance Subsidiaries), shall not papdmit in writing its inability to pay, its debgenerally as they become due; provitieat no Default
shall occur under this Section 7.5 as a resuli) @y notice of voluntary prepayment deliveredsiigh Borrower or any Subsidiary with respect to any
Indebtedness, or (ii) any voluntary sale of askgtsuch Borrower or any Subsidiary permitted hedeuras a result of which any Indebtedness secured
by such assets is required to be prepaid.

7.6. Such Borrower or any of its Subsidiarieh¢otthan Project Finance Subsidiaries), shallgi)ehan order for relief entered with
respect to it under the Federal bankruptcy lawsoas or hereafter in effect, (i) make an assignnienthe benefit of creditors, (iii) apply for, dee
consent to, or acquiesce in, the appointment etaiver, custodian, trustee, examiner, liquidataimilar official for it or any Substantial Portiaf its
Property, (iv) institute any proceeding seekingeder for relief under the Federal bankruptcy lassow or hereafter in effect or seeking to adjaiic
it a bankrupt or insolvent, or seeking dissolutismnding up, liquidation, reorganization, arrangemedjustment or composition of it or its debtslen
any law relating to bankruptcy, insolvency or reorization or relief of debtors or fail to file ansaer or other pleading denying the material atiega
of any such proceeding filed against it, (v) takg aorporate or partnership action to authorizeftect any of the foregoing actions set forth iis th
Section 7.6, (vi) fail to contest in good faith aagypointment or proceeding described in Sectiondf.vii) become unable, admit in writing its inkty
or fail generally to pay its debts as they become d

7.7. Without the application, approval or consafrguch Borrower or any of its Subsidiaries (ottiem a Project Finance Subsidiary), a
receiver, trustee, examiner, liquidator or simdéicial shall be appointed for such Borrower oy ani its Subsidiaries (other than a Project Finance
Subsidiary) or any Substantial Portion of its Proyer the Property of any of its Subsidiaries @tthan a Project Finance Subsidiary), or a praoged
described in Section 7.6(iv) shall be institutediagt such Borrower or any of its Subsidiaries €otihan a Project Finance Subsidiary) and such
appointment continues undischarged or such proggemintinues undismissed or unstayed for a pefi@d @onsecutive days.

7.8. Any court, government or governmental agesimjl condemn, seize or otherwise appropriatégla custody or control of, all or
any portion of the Property of such Borrower orthia case of the Company, any of its Subsidiaddsef than Project Finance Subsidiaries), which,
when taken together with all other Property of sBolrower and/or, in the case of the Company, ach Subsidiaries so condemned, seized,
appropriated, or taken custody or control of, dyitime twelve-month period ending with the monthvinich any such action occurs, constitutes a
Substantial Portion.

7.9. Such Borrower or, in the case of the Company of its Subsidiaries (other than Project FaeaSubsidiaries), shall fail within 45
days to pay, bond or otherwise discharge one oeriipjudgments or orders for the payment of moinegxcess of $50,000,000 (or the equivalent
thereof in currencies other than Dollars) in thgragate (net of any amount covered by insurancg)i) monmonetary judgments or orders which,
individually or in the aggregate,
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could reasonably be expected to have a Materiabrs#vEffect, which judgment(s), in any such cagare not stayed on appeal or otherwise being
appropriately contested in good faith.

7.10. An ERISA Event shall have occurred thathimopinion of the Required Lenders, when takgetioer with all other ERISA
Events that have occurred is in excess of $50,000,0

7.11. Nonpayment by such Borrower or, in the @igee Company, any of its Subsidiaries (othentReoject Finance Subsidiaries), of
any Rate Management Obligation, in a notional arhofi§25,000,000 or more, when due or the breacuai Borrower or, in the case of the
Company, any of its Subsidiaries (other than Ptdj@tance Subsidiaries) of any term, provisionandition contained in any Rate Management
Transaction or any transaction of the type desdribeghe definition of “Rate Management Transadii®mvhether or not any Lender or Affiliate of a
Lender is a party thereto.

7.12. Any Change in Control shall occur.

7.13. Such Borrower or, in the case of the Company of its Subsidiaries, shall (i) be the subf#cany proceeding or investigation
pertaining to the release by such Borrower (othencase of the Company, any of its Subsidiariesng other Person of any toxic or hazardous warste
substance into the environment, or (ii) violate &myironmental Law; which, in the case of an ewaagcribed in clause (i) or clause (ii), has resuilte
liability to such Borrower or, in the case of therffipany, any of its Subsidiaries, in an amount etqu#b0,000,000 or more (in the case of the Comg
in the aggregate for the Company and all its Sudnsés), which liability is not paid, bonded or etiwise discharged within 45 days or which is not
stayed on appeal and being appropriately cont@stgdod faith.

7.14. Any Loan Document shall fail to remain il force or effect with respect to such Borroweria the case of the Company, any of
its Subsidiaries or any action shall be taken seahtinue or to assert the invalidity or unenfohikéts of any Loan Document with respect to such
Borrower or, in the case of the Company, any oSitbsidiaries.

ARTICLE VIII
ACCELERATION, WAIVERS, AMENDMENTSAND REMEDIES

8.1. Acceleration If any Default described in Section 7.6 or 7.€uws with respect to a Borrower or, in the casthefCompany, any of
its Subsidiaries (other than any Project Finandesiliary), the obligations of the Lenders to makarhs and of the Issuing Banks to issue Letters of
Credit hereunder to such Borrower shall automadyi¢catrminate and the Obligations of such Borrowsalsimmediately become due and payable wit
any election or action on the part of the Ageny, Essuing Bank or any Lender. If any other Defaturs with respect to a Borrower or, in the cdse o
the Company, any of its Subsidiaries (other thanRumoject Finance Subsidiary to the extent excludewh such Default by the provisions of Article
VII), the Required Lenders (or the Agent with tlemsent of the Required Lenders) may terminate spesud the obligations of the Lenders to make
Loans and of the Issuing Banks to issue LetteGretlit hereunder to such Borrower, or declare thigations to be due and payable, or both,
whereupon the Obligations shall become immediataly and payable, without
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presentment, demand, protest or notice of any kihaf which such Borrower hereby expressly waives

If, after acceleration of the maturity of the Olalfipns or termination of the obligations of the Hers to make Loans and of the Issuing Ban
issue Letters of Credit hereunder as a result pCefault (other than any Default as describedant®n 7.6 or 7.7 with respect to such Borrowed an
before any judgment or decree for the payment®fdbligations due shall have been obtained or ethit¢he Required Lenders (in their sole discretion)
shall so direct, the Agent shall, by notice to sBolrower, rescind and annul such accelerationaartdfmination.

8.2. AmendmentsSubject to the provisions of this Section 8.2, Required Lenders (or the Agent with the consemtriting of the
Required Lenders) and the Borrowers may enterdgteements supplemental hereto for the purposeédafig or modifying any provisions to the Loan
Documents or changing in any manner the rightt@fLienders or the Borrowers hereunder or thereunrdeaiving any Default hereunder or
thereunder ; provided however, that no such supplemental agreement shall, wittieutonsent of all of the Lenders (or, in the azfsBection 8.2.2, ¢
affected Lenders):

8.2.1 Extend the final maturity of any Revolvingan or LC Disbursement or postpone any paymeptiatipal of
any Revolving Loan or LC Disbursement or forgiveoalany portion of the principal amount thereafyeduce the rate or extend
the time of payment of interest or fees thereohgothan a waiver of the application of the defaatié of interest pursuant to
Section 2.14 hereof).

8.2.2 Extend the final maturity of any Compegétioan or postpone any regularly scheduled paymwigmtncipal
of any Competitive Loan or forgive all or any portiof the principal amount thereof, or reduce tite or extend the time of
payment of interest or fees thereon (other thamiaev of the application of the default rate okirtst pursuant to Section 2.14
hereof).

8.2.3 Waive any condition set forth in SectioB, 4educe the percentage specified in the dedimitif Required
Lenders or any other percentage of Lenders spddifibe the Pro Rata Share in this Agreement toraspecified matters or
amend the definition of “Pro Rata Share”.

8.2.4 Other than as expressly permitted bydhmag of Section 2.23, extend the Commitment Tertiindate or
the Maturity Date applicable to any Borrower, alduee the amount or extend the payment date fomtredatory payments
required under Section 2.2, or increase the amaiutiie Commitment of any Lender hereunder or chahgelefinition of
Subsidiary Sublimit hereunder, or permit any Boreowo assign its rights or obligations under thigement or change Section
2.15 or 2.8.4 in a manner that would alter therpta sharing of payments or reduction of commitrmeatjuired thereby.

8.2.5 Amend this Section 8.2.
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No amendment of any provision of this Agreemerdtieg to the Agent, any Issuing Bank or the Swimgliender shall be effective without the writ
consent of the Agent, such Issuing Bank or the §livie Lender, as the case may be. The Agent mayenayment of the fee required under Section
12.3.3 without obtaining the consent of any otletypto this Agreement. Notwithstanding the forempiany provision of this Agreement may be
amended by an agreement in writing entered intthbyapplicable Borrower, the Required Lenders ardAigent if (i) by the terms of such agreement
any remaining Commitment of each Lender not corisgrib the amendment provided for therein shathirate upon the effectiveness of such
amendment and (ii) at the time such amendment bes@iffiective, each Lender not consenting thereteives payment in full of the principal of and
interest accrued on each Advance made by it aratlfadk amounts owing to it or accrued for its actawnder this Agreement.

8.3. Preservation of Right&No delay or omission of the Lenders, the Agertherlssuing Banks to exercise any right undei_ten
Documents shall impair such right or be construelet a waiver of any Default or an acquiescencesitheand the making of a Credit Extension
notwithstanding the existence of a Default or Urured Default or the inability of a Borrower to sdi the conditions precedent to such Credit
Extension shall not constitute any waiver or acsgaece. Any single or partial exercise of any gigiit shall not preclude other or further exercise
thereof or the exercise of any other right, andvadver, amendment or other variation of the teroosiditions or provisions of the Loan Documents
whatsoever shall be valid unless in writing sigbgdor by the Agent with the consent of, the refi@isumber of Lenders required pursuant to Section
8.2, and then only to the extent in such writingafically set forth. All remedies contained in thean Documents or by law afforded shall be
cumulative and all shall be available to the Agém, Issuing Banks and the Lenders until all of@idigations have been paid in full.

ARTICLE IX
GENERAL PROVISIONS

9.1. Survival of Representationéll representations and warranties of the Bornaamntained in this Agreement shall survive the
making of the Credit Extensions herein contemplated

9.2. Governmental Regulationything contained in this Agreement to the cangmotwithstanding, no Lender shall be obligated t
extend credit to any Borrower in violation of amyitation or prohibition provided by any applicalgtatute or regulation.

9.3. Headings Section headings in the Loan Documents are fovenience of reference only, and shall not goveeninterpretation of
any of the provisions of the Loan Documents.

9.4, Entire AgreementThe Loan Documents embody the entire agreemehtiaderstanding among the Agent and the Lendeds, an

between the Agent and the Lenders on one handharBorrowers individually on the other hand, andeysede all prior agreements and understan
among and between such parties, as the case megldigg to the subject
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matter thereof other than those contained in thddtter described in Section 10.13 which shaliserand remain in full force and effect during teem
of this Agreement.

9.5. Several Obligations; Benefits of this Agrest. The respective obligations of the Lenders andgsbkeaing Banks hereunder are
several and not joint and no Lender or Issuing Belvll be the partner or agent of any other (extefite extent to which the Agent is authorizeddb
as such). The failure of any Lender or any Issliagk to perform any of its obligations hereundealishot relieve any other Lender or any Issuing 1B
from any of its obligations hereunder. This Agreetrghall not be construed so as to confer any oghenefit upon any Person other than the patdies
this Agreement and their respective successorassidns, providedhowever, that the parties hereto expressly agree that ea@mder shall enjoy the
benefits of the provisions of Sections 9.6, 9.10 40.11 to the extent specifically set forth ther@nd shall have the right to enforce such promision
its own behalf and in its own name to the samenxds if it were a party to this Agreement (it leacknowledged that Section 9.6 may be enforced
against any Borrower only to the extent of the amt®tdior which such Borrower is liable under therterof such Section).

9.6. Expenses; Indemnificatiofi) The Company shall reimburse the Agent andheé®tanger for any reasonable costs, internal awarg
and out-of-pocket expenses (including reasonabdereys’ and paralegals’ fees and time chargestofreeys for the Agent, which attorneys may be
employees of the Agent and expenses of and feesttier advisors and professionals engaged by tleatay such Arranger) paid or incurred by the
Agent or such Arranger in connection with the inigation, preparation, negotiation, documentatexecution, delivery, syndication, distribution
(including, without limitation, via the internetgview, amendment, modification and administratbthe Loan Documents. The Company also agre
reimburse the Agent, each Arranger, the IssuingkBamd the Lenders for any costs, internal chaagdsout-of-pocket expenses (including attorneys’
and paralegals’ fees and time charges and expehsé®rneys and paralegals for the Agent, suclarger, the Issuing Banks and the Lenders, which
attorneys and paralegals may be employees of tleatAguch Arranger, the Issuing Banks or the Les)daaid or incurred by the Agent, such Arranger,
any Issuing Bank or any Lender in connection wlith ¢ollection of the Obligations and enforcementhefLoan Documents (and each Borrowing
Subsidiary likewise agrees to reimburse the Agesth Arranger, the Issuing Banks and the Lendersuith costs, internal charges and out-of-pocket
expenses to the extent they are incurred in tHeat@n of the Obligations of and enforcement & boan Documents against such Borrowing
Subsidiary).

(i) Subject to paragraph (iii) below, the Borrowersetgr further agree to indemnify the Agent, each Agex, each Issuing Bank, ei
Lender, their respective affiliates, and each @irtllirectors, officers and employees against @dkés, claims, damages, penal
judgments, liabilities and expenses (including haiit limitation, all expenses of litigation or pegption therefor whether or not
Agent, any Arranger, any Issuing Bank, any Lendermy affiliate is a party thereto, and all attorsieand paralegalsfees, tim
charges and expenses of attorneys and paralegtie pfarty seeking indemnification, which attorneysl paralegals may or may
be employees of such party seeking indemnificatiohich any of them may pay or incur arising oubofrelating to this Agreeme
the other Loan Documents, the transactions contmegbhereby or the direct or
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indirect application or proposed application of fhrceeds of any Loan hereunder except to the extan they have resulted,
determined in a final noappealable judgment by a court of competent jurigsi, from the gross negligence or willful miscoiet! of
the party seeking indemnification.

(i) Each amount payable under paragraph (ii) of thigdi&e shall be an obligation of, and shall be disgled by (a) to the extent aris
out of acts, events and circumstances relatedpar@gcular Borrower, such Borrower and (b) othepyiall the Borrowers, with ea
Borrower being severally liable for such Borrowe€sntribution Percentage of such amount, provitted in consideration of tl
availability, on the terms set forth herein, of #rgire amount of the Commitments in the form ofrbwings by and Letters of Cre
issued for the account of the Company, the Compamrges that, if one or more of the Borrowing Subsiels shall fail to pay ar
amount owed by it under clause (b) of this paragi@p after a demand shall have been made byP#rson to which such amoun
owed, the Company shall promptly pay such amour@ @Gompany hereby irrevocably waiving any defertias might otherwise |
available to it as a guarantor of the obligatiohary Borrowing Subsidiary under this Section).

(iv) To the extent that the Borrowers fail to pay anyoant required to be paid by them to the Agent,ezithrranger, any Issuing Bank
the Swingline Lender under paragraph (i) or (iitlus Section, each Lender severally agrees toipalye Agent, such Arranger, st
Issuing Bank or the Swingline Lender, as the caag be, such Lendes’Pro Rata Share (determined as of the time tleaapplicabl
unreimbursed expense or indemnity payment is sduglguch unpaid amount; providétht the unreimbursed expense or indemn
loss, claim, damage, liability or related experasethe case may be, was incurred by or assertéustfze Agent, such Arranger, sl
Issuing Bank or the Swingline Lender in its capaeis such.

(v) The obligations of the Borrowers under this Secfdh shall survive the termination of this Agreemand, as to each Borrower,
Maturity Date applicable to such Borrower.

9.7. Numbers of Document&ll statements, notices, closing documents, aodiests hereunder shall be furnished to the Ageht w
sufficient counterparts so that the Agent may fshrone to each of the Lenders, to the extent igafgent deems necessary.

9.8. Accounting Except as provided to the contrary herein, atbaating terms used in the calculation of any faiahcovenant or test
shall be interpreted and all accounting determimatihereunder in the calculation of any financialenant or test shall be made in accordance with
Agreement Accounting Principles. If any changegénerally accepted accounting principles are hemeedquired or permitted and are adopted by any
Borrower or any of its Subsidiaries with the agreeiof its independent certified public accountamd such changes result in a change in the method
of calculation of any of the financial covenangsts, restrictions or standards herein or in thege@ definitions or terms used therein (“Accougtin
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Changes”), the parties hereto agree, at such Bertswequest, to enter into negotiations, in gathf in order to amend such provisions in a credit
neutral manner so as to reflect equitably such geawith the desired result that the criteria f@leating such Borrower’s and its Subsidiari@sancial
condition shall be the same after such changefssash changes had not been made; provjdedvever, until such provisions are amended in a manner
reasonably satisfactory to the Agent and the Reduienders, no Accounting Change shall be giveeceffi such calculations. In the event such
amendment is entered into, all references in tigiseAdment to Agreement Accounting Principles shalhmgenerally accepted accounting principles as
of the date of such amendment. Notwithstandingdhegoing, all financial statements to be delivelbgdsuch Borrower pursuant to Section 6.1 shall be
prepared in accordance with generally acceptedustitg principles in effect at such time.

9.9. Severability of ProvisionsAny provision in any Loan Document that is hedde inoperative, unenforceable or invalid in any
jurisdiction shall, as to that jurisdiction, be peyative, unenforceable or invalid without affegtihe remaining provisions in that jurisdictiontbe
operation, enforceability or validity of that preioen in any other jurisdiction, and to this end pinevisions of all Loan Documents are declaredeto b
severable.

9.10. Nonliability. The relationship between the Borrowers indivitluah the one hand and the Lenders and the Agetti®nther hand
shall be solely that of borrower and lender. Nohthe Agent, any Arranger, any Issuing Bank or hagider shall have any fiduciary responsibilities to
the Borrowers. None of the Agent, any Arranger, Esying Bank or any Lender undertakes any respiifgito the Borrowers to review or inform the
Borrowers of any matter in connection with any ghakthe Borrowers’ businesses or operations. ToredB/ers agree that none of the Agent, any
Arranger, any Issuing Bank or any Lender shall Halglity to the Borrowers (whether sounding imtt@ontract or otherwise) for losses sufferedhmsy t
Borrowers in connection with, arising out of, orainy way related to, the transactions contemplatetithe relationship established by the Loan
Documents, or any act, omission or event occulnngonnection therewith, unless it is determined final non-appealable judgment by a court of
competent jurisdiction that such losses resultethfthe gross negligence or willful misconduct & trarty from which recovery is sought. None of the
Borrowers, the Agent, any Arranger, any IssuingiBanany Lender shall have any liability with resp®, and each of the Agent, each Arranger, each
Issuing Bank, each Lender and each Borrower henglyes, releases and agrees not to sue for, amjaspgadirect, consequential or punitive damages
suffered by it in connection with, arising out of,in any way related to the Loan Documents oitthesactions contemplated thereby.

9.11. Confidentiality Each Lender and each Issuing Bank agrees toamylatonfidential information which it may receiverh any
Borrower pursuant to this Agreement in confidersesept for disclosure (i) to its Affiliates anddther Borrowers, Lenders or Issuing Banks and their
respective Affiliates, for use solely in connectisith the transactions contemplated hereby, (ilegal counsel, accountants, and other professional
advisors to such Lender or Issuing Bank or to an3fieree, in each case which have been informea the tconfidential nature of such information, for
use solely in connection with the transactions empiated hereby, (iii) to regulatory officials hagijurisdiction over it or its Affiliates, (iv) tany
Person as required by law, regulation, or legat@ss, (v) to any Person in connection with anyllpgzceeding to which such Lender or Issuing Bank i
a party, (vi) to such Lender’s
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or Issuing Bank’s direct or indirect contractualinterparties in swap agreements or to legal copasebuntants and other professional advisorsdb su
counterparties, in each case which have been imfdms to the confidential nature of such infornmt{@ii) as permitted by Section 12.4 and (viii) to
rating agencies if requested or required by suemeigs in connection with a rating relating to thgreement or the Advances hereunder.

9.12. Lenders Not Utilizing Plan AssetSach Lender and Designated Lender representwandnts that none of the consideration used
by such Lender or Designated Lender to make it/ @anstitutes for any purpose of ERISA or Seddign5 of the Code assets of any “plas’definec
in Section 3(3) of ERISA or Section 4975 of the €aahd the rights and interests of such Lender sigdated Lender in and under the Loan Documents
shall not constitute such “plan assets” under ERISA

9.13. NonrelianceEach Lender hereby represents that it is notnglgn or looking to any margin stock (as definedRegulation U) as
collateral in the extension or maintenance of tfeglit provided for herein.

9.14. Disclosure The Borrowers and each Lender and each Issuing Bareby acknowledge and agree that each Lenale, lesuing
Bank and their Affiliates from time to time may ddahvestments in, make other loans to or have a#flationships with the Borrowers and their
Affiliates.

9.15. USA Patriot Act Each Lender and each Issuing Bank hereby notliie8orrowers that pursuant to the requiremente®fUSA
Patriot Act, it is required to obtain, verify aretordinformation that identifies the Borrowers, whictlidmation includes the names and addresses |
Borrowers and other information that will allow $uicender to identify the Borrowers in accordanctéits requirements. The Borrowers shall prom
following a request by the Administrative Agentaoty Lender, provide all documentation and othewrimiation that the Administrative Agent or such
Lender reasonably requests in order to comply it§tbngoing obligations under applicable “know yoeustomer” and anti-money laundering rules and
regulations including the USA Patriot Act.

ARTICLE X
THE AGENT

10.1. Appointment; Nature of RelationshigPMCB is hereby appointed by each of the Lendedseach of the Issuing Banks as its
contractual representative (herein referred thvasAgent”) hereunder and under each other Loan Document,aofdad the Lenders and the each of
Issuing Banks irrevocably authorizes the Agentctioes the contractual representative of such Leadersuch Issuing Bank with the rights and duties
expressly set forth herein and in the other Loaoubeents. The Agent agrees to act as such conttaeprasentative upon the express conditions
contained in this Article X. Notwithstanding theeusf the defined term “Agent,” it is expressly ursteod and agreed that the Agent shall not have any
fiduciary responsibilities to any Lender or anyisg Bank by reason of this Agreement or any other
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Loan Document and that the Agent is merely actgtha contractual representative of the Lenderdfamdssuing Banks with only those duties as are
expressly set forth in this Agreement and the otloan Documents. In its capacity as the Lenderd’'tae Issuing Banks’ contractual representative, th
Agent (i) does not hereby assume any fiduciaryedutid any of the Lenders or the Issuing Banksig(id) “representative” of the Lenders and the rggui
Banks within the meaning of the term “secured pgeaatydefined in the New York Uniform Commercial @aaind (iii) is acting as an independent
contractor, the rights and duties of which are tiaito those expressly set forth in this Agreenaeit the other Loan Documents. Each of the Lenders
and the Issuing Banks hereby agrees to asseraito abgainst the Agent on any agency theory or dingraheory of liability for breach of fiduciary tju
all of which claims each Lender hereby waives.

10.2. PowersThe Agent shall have and may exercise such powetsr the Loan Documents as are specifically @géebto the Agent
by the terms of each thereof, together with sucligrs as are reasonably incidental thereto. The ¥Agjeall have no implied duties or fiduciary duties
the Lenders or the Issuing Banks, or any obligatiiothe Lenders or the Issuing Banks to take atipmthereunder except any action specifically
provided by the Loan Documents to be taken by theni

10.3. General ImmunityNeither the Agent nor any of its directors, offis, agents or employees shall be liable to theoBars, the
Lenders or any Lender or any Issuing Bank for astipa taken or omitted to be taken by it or themelieder or under any other Loan Document or in
connection herewith or therewith except to the mix¢eich action or inaction is determined in a fimain-appealable judgment by a court of competent
jurisdiction to have arisen from the gross negligear willful misconduct of such Persc

10.4. No Responsibility for Loans, Recitals, gieither the Agent nor any of its directors, odfis, agents or employees shall be
responsible for or have any duty to ascertain, ineguto, or verify (a) any statement, warranty@presentation made in connection with any Loan
Document or any borrowing hereunder; (b) the penorce or observance of any of the covenants oeaggets of any obligor under any Loan
Document, including, without limitation, any agresmh by an obligor to furnish information directly ¢ach Lender and each Issuing Bank; (c) the
satisfaction of any condition specified in Artidlé, except receipt of items required to be delieeselely to the Agent; (d) the existence or possibl
existence of any Default or Unmatured Default;tfe) validity, enforceability, effectiveness, suiiiccy or genuineness of any Loan Document or any
other instrument or writing furnished in connecttberewith; (f) the value, sufficiency, creatiomrfection or priority of any Lien in any collateral
security; or (g) the financial condition of the Bmwers or any guarantor of any of the Obligationsfaany of the Borrowers’ or any such guarantor’s
respective Subsidiaries. The Agent shall have iy wudisclose to the Lenders or the Issuing Banfarmation that is not required to be furnished by
the Borrowers to the Agent at such time, but isimtdrily furnished by the Borrowers to the Ageriti{er in its capacity as Agent or in its individual
capacity).

10.5. Action on Instructions of Lendershe Agent shall in all cases be fully protecte@gting, or in refraining from acting, hereunder
and under any other Loan Document in accordandewitten instructions signed by the Required Lender all of the Lenders in the event that and to
the extent that this Agreement expressly requinel)s and such instructions
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and any action taken or failure to act pursuantetiveshall be binding on all of the Lenders. Thaders hereby acknowledge that the Agent shall be
under no duty to take any discretionary action fktechto be taken by it pursuant to the provisiohthis Agreement or any other Loan Document ur

it shall be requested in writing to do so by thejiReed Lenders (or all of the Lenders in the etbat and to the extent that this Agreement expyessl

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 satisfaction in writitny the Lenders pro rata against any and all ligbitost and expense that it may incur by readdaling

or continuing to take any such action.

10.6. Employment of Agents and Counsthe Agent may execute any of its duties as Apentunder and under any other Loan
Document by or through employees, agents, andnaysrin-fact and shall not be answerable to theleesior the Issuing Banks, except as to money or
securities received by it or its authorized agefoisthe default or misconduct of any such agentimrneys-in-fact selected by it with reasonatalee.

The Agent shall be entitled to advice of counse@logmning the contractual arrangement between tlenAgnd the Lenders and the Issuing Banks and al
matters pertaining to the Agent’s duties hereuraahel under any other Loan Document.

10.7. Reliance on Documents; CounsEhe Agent shall be entitled to rely upon any Naotgtice, consent, certificate, affidavit, letter,
telegram, statement, paper or document believattbye genuine and correct and to have been dignsent by the proper person or persons, and, in
respect to legal matters, upon the opinion of ceusslected by the Agent, which counsel may be eyagls of the Agent.

10.8. Ageris Reimbursement and Indemnificatiofihe Lenders agree to reimburse and indemnifyAthent ratably in proportion to the
their Pro Rata Shares of the Aggregate Commitn@nif(the Aggregate Commitment has been terminaiéthe Aggregate Outstanding Credit
Exposure) (determined as of the date of any supheast by the Agent) (i) for any amounts not reinsiedrby the Borrowers for which the Agent is
entitled to reimbursement by the Borrowers underltban Documents, (i) to the extent not paid ke Borrowers, for any other expenses incurred by
the Agent on behalf of the Lenders or the Issuiagk®, in connection with the preparation, executitalivery, administration and enforcement of the
Loan Documents (including, without limitation, fany expenses incurred by the Agent in connectiah any dispute between the Agent and any Le
or between two or more of the Lenders or IssuingkBaand (iii) to the extent not paid by the Borewg; for any liabilities, obligations, losses, daes
penalties, actions, judgments, suits, costs, exgzeoisdisbursements of any kind and nature whagsoelich may be imposed on, incurred by or
asserted against the Agent in any way relating triging out of the Loan Documents or any othezutieent delivered in connection therewith or the
transactions contemplated thereby (including, witHinitation, for any such amounts incurred byasserted against the Agent in connection with any
dispute between the Agent and any Lender or bettveeror more of the Lenders or Issuing Banks) herénforcement of any of the terms of the Loan
Documents or of any such other documents, provildat(i) no Lender shall be liable for any of tloeggoing to the extent any of the foregoing is fbun
in a final, nonappealable judgment by a court of competent juriguh to have resulted from the gross negligenogilbiul misconduct of the Agent, (ii
any indemnification required pursuant to Sectid@(\8i) shall, notwithstanding the provisions ofghi
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Section 10.8, be paid by the relevant Lender imatance with the provisions thereof and (iii) thgefst shall reimburse the Lenders for any amoums th
Lenders have paid to the extent such amounts &sequently recovered from the Borrowers. The ohitiga of the Lenders under this Section 10.8
survive payment of the Obligations, termination amgiration of the Letters of Credit and terminatif this Agreement.

10.9. Notice of Default The Agent shall not be deemed to have knowledgmiice of the occurrence of any Default or Unmedu
Default hereunder unless the Agent has receivettiewmotice from a Lender or a Borrower referrindhis Agreement describing such Default or
Unmatured Default and stating that such notice“isoéice of default”. In the event that the Ageateives such a notice, the Agent shall give prompt
notice thereof to the Lenders and the Issuing Banks

10.10. Rights as a Lendeln the event the Agent is a Lender or an Iss@iagk, the Agent shall have the same rights and ppwe
hereunder and under any other Loan Document wiher to its Commitment and its Credit Extensianargy Lender or any Issuing Bank and may
exercise the same as though it were not the Agedtthe term “Lender” or “Lenders” or “Issuing Barghall, at any time when the Agent is a Lender or
an Issuing Bank, unless the context otherwise atdg; include the Agent in its individual capacithe Agent and its Affiliates may accept deposits
from, lend money to, and generally engage in any kif trust, debt, equity or other transactioradidlition to those contemplated by this Agreement or
any other Loan Document, with each Borrower or ahiys Subsidiaries in which such Borrower or s&etbsidiary is not restricted hereby from
engaging with any other Person. The Agent, innitviidual capacity, is not obligated to remain ader.

10.11. Independent Credit DecisidBach Lender and each Issuing Bank acknowledggstthas, independently and without reliance
upon the Agent, any Arranger or any other Lendexrgr other Issuing Bank and based on the finast@éments prepared by the Borrowers and such
other documents and information as it has deemprbppate, made its own credit analysis and degigicenter into this Agreement and the other Loan
Documents. Each Lender and each Issuing Bank alstmwledges that it will, independently and withogetiance upon the Agent, any Arranger or any
other Lender and based on such documents and iafiemas it shall deem appropriate at the timetiooa to make its own credit decisions in taking or
not taking action under this Agreement and therdtloan Documents.

10.12. Successor Agenthe Agent may resign at any time by giving writtetice thereof to the Lenders, the Issuing Bamidsthe
Borrowers, such resignation to be effective up@appointment of a successor Agent or, if no smesgent has been appointed, forty-five days after
the retiring Agent gives notice of its intentionressign. The Agent may be removed at any time witlvithout cause by written notice received by the
Agent from the Required Lenders, such removal teffective on the date specified by the Requireddsss. Upon any such resignation or removal, the
Required Lenders, with the consent of the Borroyetsch consent shall not be unreasonably withleeldelayed; providethat such consent shall not
be required in the event and continuation of a Digfashall have the right to appoint, on behalfted Borrowers and the Lenders, a successor Abent.
no successor Agent shall have been so appointétieligequired Lenders or consented to by the Bomowihin thirty days after the resigning Agent's
giving notice of its intention to resign, then tl@signing Agent may
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appoint, on behalf of the Borrowers and the Lesdaisuccessor Agent. Notwithstanding the prevéemsence, the Agent may at any time without the
consent of the Borrowers or any Lender or any rggiiank, appoint any of its Affiliates which is amsmercial bank as a successor Agent hereunder. If
the Agent has resigned or been removed and nossarcAgent has been appointed, the Lenders magrpedll the duties of the Agent hereunder and
the Borrowers shall make all payments in respeth@fObligations to the applicable Lender and foother purposes shall deal directly with the
Lenders. No successor Agent shall be deemed tppgirded hereunder until such successor Agent teepéed the appointment. Any such successor
Agent shall be a commercial bank having capital @tained earnings of at least $100,000,000. Uperatceptance of any appointment as Agent
hereunder by a successor Agent, such successot slgahthereupon succeed to and become vestedaWitte rights, powers, privileges and duties of
the resigning or removed Agent. Upon the effectagnof the resignation or removal of the Agentrédségning or removed Agent shall be discharged
from its duties and obligations hereunder and utidetoan Documents. After the effectiveness ofrdségnation or removal of an Agent, the provisi
of this Article X shall continue in effect for thmeenefit of such Agent in respect of any actiongitaér omitted to be taken by it while it was actasgthe
Agent hereunder and under the other Loan Documbntke event that there is a successor to the BAmemerger, or the Agent assigns its duties and
obligations to an Affiliate pursuant to this Seatib0.12, then the term “Prime Rate” as used inAlgieement shall mean the prime rate, base rate or
other analogous rate of the new Agent.

10.13. Agent and Arranger FeeBhe Company agrees to pay to the Agent and eaeimder, for their respective accounts, the agedt a
arranger fees agreed to by the Borrowers, the Agietithe Arrangers pursuant to the letter agreesrdated June 13, 2005, 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 Affiliates. Asych Affiliate (and such Affiliate’s directors, aférs, agents and employees) which performs dirties
connection with this Agreement shall be entitlethi® same benefits of the indemnification, waivwedt ather protective provisions to which the Agent i
entitled under Articles IX and X.

10.15. Syndication Agent and Documentation Ageifihe Lender identified in this Agreement as thgridication Agent” and the
Lenders identified in this Agreement as the “Docotagon Agents” shall have no right, power, obligaf liability, responsibility or duty under this
Agreement other than those applicable to all Lemdsrsuch. Without limiting the foregoing, such ders shall not have or be deemed to have a
fiduciary relationship with any other Lender. Edander hereby makes the same acknowledgementsegipiect to such Lenders as it makes with
respect to the Agent in Section 10.11.

ARTICLE XI
SETOFF; RATABLE PAYMENTS

11.1. Setoff In addition to, and without limitation of, anygtits of the Lenders under applicable law, if a Baer becomes insolvent,
however evidenced, or any Default occurs with
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respect to a Borrower, any and all deposits (inolgi@ll account balances, whether provisional walfand whether or not collected or available) ang
other Indebtedness at any time held or owing bylaander (including the Swingline Lender) or anyidte of any Lender or any Issuing Bank to or for
the credit or account of such Borrower may be offse applied toward the payment of the Obligatiowing by such Borrower to such Lender or such
Issuing Bank, whether or not the Obligations, or 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 Esyye (other
than payments received pursuant to Section 3.1332r 3.5) in a greater proportion than thaenead by any other Lender, such Lender agrees,
promptly upon demand, to purchase a participaticthé Aggregate Revolving Credit Exposure heldHgydther Lenders so that after such purchase
Lender will hold its Pro Rata Share of the Aggredaevolving Credit Exposure. If any Lender, whetinezonnection with setoff or amounts which
might be subject to setoff or otherwise, receivatateral or other protection for its Obligationssach amounts which may be subject to setoff, such
Lender agrees, promptly upon demand, to take sttidnanecessary such that all Lenders share ibéhefits of such collateral ratably in proportion t
their respective Pro Rata Shares of the Aggregat®IRing Credit Exposure. In case any such paynsedisturbed by legal process, or otherwise,
appropriate further adjustments shall be made.

ARTICLE XII
BENEFIT OF AGREEMENT; ASSIGNMENTS; PARTICIPATIONS

12.1. Successors and Assigns; Designated Lenders

12.1.1 Successors and Assigiide terms and provisions of the Loan Documerdd ble binding upon and inure
to the benefit of the Borrowers, the Agent, thaliisg Banks and the Lenders and their respectiveessors and assigns permitted
hereby, except that (i) the Borrowers shall notehthne right to assign their rights or obligatiomsler the Loan Documents without
the prior written consent of the Agent, each Leratet each Issuing Bank, (i) any assignment bylaamder must be made in
compliance with Section 12.3, and (iii) any tramdfg Participants must be made in compliance wébti®n 12.2. Any attempted
assignment or transfer by any party not made inpdiamce with this Section 12.1 shall be null andtlyainless such attempted
assignment or transfer is treated as a participati@ccordance with Section 12.3.2. The partighi®vAgreement acknowledge that
clause (i) of this Section 12.1 relates only tsa@bte assignments and this Section 12.1 doesrabiljit assignments creating
security interests, including, without limitatiofx) any pledge or assignment by any Lender ofradirty portion of its rights under
this Agreement and any Note to a Federal Resern& Bg) in the case of a Lender which is a Fund, gledge or assignment of all
or any portion of its rights under this Agreememd @ny Note to its trustee in support of its olligjas to its trustee or (z) any pledge
or assignment by any Lender of all or any portibitrights under this Agreement and any Noteited or indirect contractual
counterparties in swap agreements
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relating to the Loans; provided however, that no such pledge or assignment creating a sgdnterest shall release the transferor
Lender from its obligations hereunder unless antd the parties thereto have complied with thevsimns of Section 12.3. The
Agent may treat the Person which made any Loanhictwholds any Note as the owner thereof for atppses hereof unless and
until such Person complies with Section 12.3; mtedi, however, that the Agent may in its discretion (but shall hetrequired to)
follow instructions from the Person which made &ogn or which holds any Note to direct paymentatied) to such Loan or Note
to another Person. Any assignee of the rights yoLaan or any Note agrees by acceptance of suégresent to be bound 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 isaweer of the rights to any Loan (whether or notae\has been issued in evidence
thereof), shall be conclusive and binding on aryseguent holder or assignee of the rights to swemL

12.1.2 Designated Lenders

(i) Subject to the terms and conditions set forth ia 8ection 12.1.2, any Lender may from time to tiefect to designate an Eligil
Designee to provide all or any part of the Loanbéanade by such Lender pursuant to this Agreerpeovidedthat the designation
an Eligible Designee by any Lender for purposethisf Section 12.1.2 shall be subject to the approfthe Agent (which consent st
not be unreasonably withheld or delayed). Uponekecution by the parties to each such designati@nagreement in the form
Exhibit F hereto (a “Designation Agreementihd the acceptance thereof by the Agent, the Higibesignee shall become
Designated Lender for purposes of this Agreemeheé Designating Lender shall thereafter have thet rig permit the Designat
Lender to provide all or a portion of the Loandtomade by the Designating Lender pursuant todimst of this Agreement and
making of such Loans or portion thereof shall $atise obligations of the Designating Lender to siane extent, and as if, such L
was made by the Designating Lender. As to any Lmade by it, each Designated Lender shall havehalrights a Lender maki
such Loan would have under this Agreement and wiker provided (x) that all voting rights under this Agreemehal be exercise
solely by the Designating Lender, (y) each Desiggatender shall remain solely responsible to thieep parties hereto for
obligations under this Agreement, including theigdttions of a Lender in respect of Loans made $y#signated Lender and (z)
Designated Lender shall be entitled to reimburseérneder_Article Il hereof for any amount which would exceed the amadba
would have been payable by the Borrowers to thedeefirom which the Designated Lender obtained amgrésts hereunder.
additional Notes shall be required with respecto@ans provided by a Designated Lender; providdwwever, to the extent ar
Designated Lender shall advance funds, the Designhender shall be deemed to hold the Notes ipdtssession as an agent for ¢
Designated Lender to the extent of the Loan furtmleduch Designated Lender. Such Designating Lestut act as
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administrative agent for its Designated Lender gind and receive notices and communications herurdy payments for the
account of any Designated Lender shall be paitstDésignating Lender as administrative agentdchdesignated Lender and
neither the Borrowers nor the Agent shall be resjtia for any Designating Lender’s application ofls payments. In addition, any
Designated Lender may (1) with notice to, but withilhne consent of, the Borrowers or the Agent,gesall or portions of its interests
in any Loans to its Designating Lender or to amgficial institution consented to by the Agent pdowj liquidity and/or credit
facilities to or for the account of such Designdtetider and (2) subject to advising any such Pettsatnsuch information is to be
treated as confidential in accordance with Sec®idd, disclose on a confidential basis any nonipubformation relating to its Loans
to any rating agency, commercial paper dealer aviger of any guarantee, surety or credit or lifiyienhancement to such
Designated Lender.

(i) Each party to this Agreement hereby agrees thahall not institute against, or join any other Barsn instituting against, a
Designated Lender any bankruptcy, reorganizatiolmngement, insolvency or liquidation proceedingtirer proceedings under ¢
federal or state bankruptcy or similar law for gmear and a day after the payment in full of allstartding senior indebtedness of
Designated Lender. This Section 12.1.2 shall sertlie termination of this Agreement.

12.2. Participations

12.2.1 Permitted Patrticipants; Effeény Lender may at any time sell to one or monekiseor other entities
(“Participants”) participating interests in any Gtanding Credit Exposure of such Lender, any Netd hy such Lender, any
Commitment of such Lender or any other interestuah Lender under the Loan Documents. In the enfeanty such sale by a
Lender of participating interests to a Participaoch Lender’s obligations under the Loan Documehédl remain unchanged, such
Lender shall remain solely responsible to the offaeties hereto for the performance of such olibgat such Lender shall remain
the owner of its Outstanding Credit Exposure ardhblder of any Note issued to it in evidence tbkfer all purposes under the
Loan Documents, all amounts payable by the Borreweder this Agreement shall be determined ascii #ender had not sold
such participating interests, and the BorrowerstArdAgent shall continue to deal solely and diyewith such Lender in connectis
with such Lender’s rights and obligations underltban Documents.

12.2.2 Voting Rights Each Lender shall retain the sole right to aperevithout the consent of any Participant, any
amendment, modification or waiver of any provisadrthe Loan Documents other than any amendmentijfication or waiver with
respect to any Credit Extension or Commitment inctvisuch Participant has an interest which woutphire consent of all of the
Lenders pursuant to the terms of Section 8.2.
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12.2.3 Benefit of Certain Provision¥he Borrowers agree that each Participant sleatldemed to have the right
setoff provided in Section 11.1 in respect of éstigipating interest in amounts owing under thah®ocuments to the same extent as
if the amount of its participating interest wereiogvdirectly to it as a Lender under the Loan Doeuts, providedhat each Lender
shall retain the right of setoff provided in Sentibl.1 with respect to the amount of participatimgrests sold to each Participant. The
Lenders agree to share with each Participant, aod Barticipant, by exercising the right of sepwffvided in Section 11.1, agrees to
share with each Lender, any amount received putsadhe exercise of its right of setoff, such amisuo be shared in accordance
Section 11.2 as if each Participant were a Lerilee.Borrowers further agree that each Participhall e entitled to the benefits of
Sections 3.1, 3.2, 3.4 and 3.5 to the same exteifiitavere a Lender and had acquired its intebgshssignment pursuant to Section
12.3, providedhat (i) a Participant shall not be entitled toeiee any greater payment under Section 3.1, 3®2%than the Lender
who sold the participating interest to such Pastiait would have received had it retained sucheastdor its own account, unless the
sale of such interest to such Participant is maitte tive prior written consent of the Borrowers, diidany Participant not incorporat:
under the laws of the United States of Americargr &tate thereof agrees to comply with the prowisiof Section 3.5 to the same
extent as if it were a Lender.

12.3. Assignments

12.3.1 Permitted Assignment&ny Lender may at any time assign to one or nhairgks or other entities
(“Purchasers”) all or any part of its rights andigdtions under the Loan Documents. Such assignstait be evidenced by an
agreement substantially in the form of Exhibit drosuch other form as may be agreed to by thégsattiereto (each such agreement,
an “Assignment Agreement”). Each such assignmetiit kgispect to a Purchaser which is not a Lendandkffiliate of a Lender or an
Approved Fund shall either be in an amount equiiecentire applicable Commitment and Outstandirepi{€ Exposure of the
assigning Lender or (unless each of the Borrowedstlae Agent otherwise consents) be in an aggregateint not less than
$5,000,000. The amount of the assignment shalbkedon the Commitment or, if the Commitments Heeen terminated, the
Outstanding Credit Exposure subject to the assigindetermined as of the date of such assignmead of the “Trade Date,” if the
“Trade Date” is specified in the Assignment Agreem&ach partial assignment shall be made as dgnassnt of a proportionate part
of all the assigning Lender’s rights and obligatiamder this Agreement, except that this senteimak 5ot apply to rights in respect of
outstanding Competitive Loans.

12.3.2 ConsentsThe consent of the Borrowers shall be requiréal po an assignment becoming effective unless
the Purchaser is a Lender, an Affiliate of a Lenatesin Approved Fund, providedat the consent of the
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Borrowers shall not be required if (i) a Defaulstacurred and is continuing or (ii) such assignngim connection with the physical
settlement of any Lender’s obligations to direcirafirect contractual counterparties in swap agesgsirelating to the Loans;
provided, that the assignment without the Borrowers’ cohgensuant to clause (ii) shall not increase the®mers’ liability under
Section 3.5. The consent of the Agent and eacling®ank shall be required prior to an assignmewebining effective. Any consent
required under this Section 12.3.2 shall not beaswnably withheld or delayed (except that anyingsBank may withhold such
consent in its sole discretion).

12.3.3 Effect; Effective DateUpon (i) delivery to the Agent of an Assignmergréement, together with any
consents required by Sections 12.3.1 and 12.3d(igmpayment of a $3,500 fee to the Agent forgassing such assignment (unless
such fee is waived by the Agent), such assignnieadt become effective on the effective date spedifih such assignment. The
Assignment Agreement shall contain a representatihwarranty by the Purchaser to the effect tbaerof the funds, money, assets
or other consideration used to make the purchas@ssumption of the Commitment and Outstanding iCEegbosure under the
applicable Assignment Agreement constitutes “plssets” as defined under ERISA and that the riglesefits and interests of the
Purchaser in and under the Loan Documents wilbediplan assets” under ERISA. On and after thecéffe date of such assignment,
such Purchaser shall for all purposes be a Leraity o this Agreement and any other Loan Docureaetuted by or on behalf of the
Lenders and shall have all the rights, benefitsa@biijations of a Lender under the Loan Documebtthe same extent as if it were an
original party thereto, and the transferor Lendwedlse released with respect to the Commitment@uittanding Credit Exposure, if
any, assigned to such Purchaser without any fudbiesent or action by the Borrowers, the Lendetb®iAgent. In the case of an
assignment covering all of the assigning Lendeghts, benefits and obligations under this Agreetmsuch Lender shall cease to be a
Lender hereunder but shall continue to be entitietie benefits of, and subject to, those provisioithis Agreement and the other
Loan Documents which survive payment of the Obigyet and termination of the Loan Documents. Anygaseent or transfer by a
Lender of rights or obligations under this Agreeirtbat does not comply with this Section 12.3 shaltreated for purposes of this
Agreement as a sale by such Lender of a participai such rights and obligations in accordancé 8iection 12.2. Upon the
consummation of any assignment to a Purchaser guirsoi this Section 12.3.3, the transferor Lentter Agent and the Borrowers
shall, if the transferor Lender or the Purchaseairde that its Loans be evidenced by Notes, magsogpate arrangements so that,
upon cancellation and surrender to the Borroweth@Notes (if any) held by the transferor Lendesy Notes or, as appropriate,
replacement Notes are issued to such transferatdreif applicable, and new Notes or, as approgri@placement Notes, are issue
such Purchaser, in each case in principal amoefiecting their
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respective Commitments (or, if such Commitmentshasen terminated, their respective OutstandindiCExposure), as adjusted
pursuant to such assignment.

12.3.4 RegisterThe Agent, acting solely for this purpose as gena of the Borrowers (and the Borrowers hereby
designate the Agent to act in such capacity), shalhtain at one of its offices in New York, NewrKa copy of each Assignment and
Assumption delivered to it and a register (the “Regy”) for the recordation of the names and adske®f the Lenders, and the
Commitments of, and principal amounts of and irgeos the Loans owing to, each Lender pursuariiddadrms hereof from time to tir
and whether such Lender is an original Lender sigage of another Lender pursuant to an assignumetgr this Section 13.3. The
entries in the Register shall be conclusive, absemtifest error and the Borrowers, the Agent aed #nders may treat each Person
whose name is recorded in the Register pursuahetterms hereof as a Lender hereunder for allqgaep of this Agreement,
notwithstanding notice to the contrary. The Registell be available for inspection by the Borrosvand any Lender, at any reasonable
time and from time to time upon reasonable pridiaeo

12.4. Dissemination of InformatiorThe Borrowers authorize each Lender to discloseny Participant or Purchaser or any other Person
acquiring an interest in the Loan Documents by afp@n of law (each a “Transferee”) and any prospeciransferee any and all information in such
Lender’s possession concerning the creditworthiné#ise Borrowers and their Subsidiaries; provitteat each Transferee and prospective Transferee
agrees to be bound by Section 9.11 of this Agreémen

12.5. Tax Certificationslf any interest in any Loan Document is transfdrto any Transferee which is not incorporated uttgelaws o
the United States or any State thereof, the tramsteender shall cause such Transferee, concuyreiith the effectiveness of such transfer, to compl
with the provisions of Section 3.5(iv).

ARTICLE X111
NOTICES
13.1. _Notices
() Except in the case of notices and other comcations expressly permitted to be given by teteye (and subject to paragraph (b)

below), all notices and other communications predifor herein shall be in writing and shall be deded by hand or overnight courier service, mailed
by certified or registered mail or sent by telecogy follows:

(i) if to any Borrower, to it in care of Ameren Corptioa, 1901 Chouteau Avenue, St. Louis, MO 63103e#tion of Jerre E. Birdsor
Vice President and Treasurer (Telecopy No. (3B54)3066);
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(ii) if to the Agent, to JPMorgan Chase Bank, N.A., L@amd Agency Services Group, 1111 Fannin, 10th Flbauston, TX 7700:
Attention: Sylvia Gutierrez (Telecopy No. (713) 4@307), with a copy to JPMorgan Chase Bank, N.AQ R@rk Avenue, New Yor
NY 10017, Attention of Michael J. DeForge (Telecdyy. (212) 27-3098);

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

(b) Notices and other communications to the leesadnd the Issuing Banks hereunder may be detiv@réurnished by electronic
communications pursuant to procedures approvetidypgent; providedhat the foregoing shall not apply to notices parguo Article 1l unless
otherwise agreed by the Agent and the applicabfelee The Agent or any Borrower may, in its disomgtagree to accept notices and other
communications to it hereunder by electronic comigations pursuant to procedures approved by ityides that approval of such procedures ma;
limited to particular notices or communications.

(c) Any party hereto may change its addresslecbpy number for notices and other communicati@reunder by notice to the
other parties hereto. All notices and other commatins given to any party hereto in accordanch thi¢ provisions of this Agreement shall be
deemed to have been given on the date of receipt.

13.2. Change of Addres#&ny Borrower, the Agent, any Issuing Bank and aagpder may each change the address for servicetize
upon it by a notice in writing to the other partreeto.

ARTICLE XIV
COUNTERPARTS
This Agreement may be executed in any number ofitesparts, all of which taken together shall caogtione agreement, and any of the
parties hereto may execute this Agreement by sipaity such counterpart. This Agreement shall becéffe when it has been executed by the
Borrowers, the Agent, the Issuing Banks and thedeemand each party has notified the Agent by flasitsitransmission or telephone that it has taken
such action.
ARTICLE XV
CHOICE OF LAW; CONSENT TO JURISDICTION; WAIVER OF JURY 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 SUBMITSTO THE NON-
EXCLUSIVE JURISDICTION OF ANY UNITED STATESFEDERAL OR NEW YORK STATE COURT SITTING IN NEW
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YORK, NEW YORK, IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO ANY LOAN DOCUMENTSAND EACH
BORROWER HEREBY IRREVOCABLY AGREESTHAT ALL CLAIMSIN RESPECT OF SUCH ACTION OR PROCEEDING MAY BE
HEARD AND DETERMINED IN ANY SUCH COURT AND IRREVOCABLY WAIVESANY OBJECTIONIT MAY NOW OR HEREAFTER
HAVE ASTO THE VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN SUCH A COURT OR THAT SUCH COURT
ISAN INCONVENIENT FORUM. NOTHING HEREIN SHALL LIMIT THE RIGHT OF THE AGENT OR ANY LENDER TO BRING
PROCEEDINGS AGAINST ANY BORROWER IN THE COURTSOF ANY OTHER JURISDICTION. ANY JUDICIAL PROCEEDING BY
ANY BORROWER AGAINST THE AGENT OR ANY LENDER OR ANY AFFILIATE OF THE AGENT OR ANY LENDER INVOLVING,
DIRECTLY OR INDIRECTLY, ANY MATTER IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH ANY LOAN
DOCUMENT SHALL BE BROUGHT ONLY IN A COURT IN NEW YORK, NEW YORK.

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

ARTICLE XVI
TERMINATION OF CERTAIN EXISTING CREDIT AGREEMENTSWAIVER OF CERTAIN PROVISIONS THEREUNDER

The Company, the Lenders, JPMorgan Chase Bank, Bisfadministrative agent under the Existing Thfear Credit Agreement and the
Existing Amended Three-Year Credit Agreement, dredAgent agree that upon (i) the execution andsesfiof this Agreement by each of the parties
hereto and (ii) satisfaction (or waiver by the Agand the Lenders) of the conditions precedenfiostt in Section 4.1, the “Commitments” under and
as defined in each of the Existing Three-Year Gradreement and the Existing Amended Three-YeadiCAgreement shall be reduced to zero and
terminated permanently as of the Closing Datefallity fees and related fees payable pursuathiedExisting Three-Year Credit Agreement and the
Existing Amended Three-Year Credit Agreement shaltdue and payable on the effective date of tmitation of each such agreement, which date
shall be the Closing Date, and the Existing ThreewYCredit Agreement and the Existing Amended Tear Credit Agreement shall terminate as of
the Closing Date (except for those provisions savive the termination thereof). As of the Closibate, the Agent and each of the Lenders hereunder
party to the Existing Three-Year Credit Agreemamd ¢he Existing Amended Three-Year Credit Agreemepbn the satisfaction of the conditions
precedent set forth in Section 4.1, hereby waieeGbmpany’s compliance with any notice requiremsatdorth in each of the Existing Three-Year
Credit Agreement and the Existing Amended ThreerYadit Agreement with respect to (a) the prepaynoé all of the “Obligations” outstanding
under (and as defined in) each of the Existing &hfear Credit
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Agreement and the Existing Amended Three-Year Creglieement and (b) the termination of the “Comneitiis” under (and as defined in) each of the
Existing Three-Year Credit Agreement and the Emgsthmended Three-Year Credit Agreement.

[Signature Pages Follow]

[INYCORP:2512115v10:4436W:07/12/05--12:47 p]]
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IN WITNESS WHEREOF, the Borrowers, the Lenders tralAgent have executed this Agreement as of tteefitat above written.

AMEREN CORPORATION,

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

UNION ELECTRIC COMPANY ,

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

CENTRAL ILLINOIS PUBLIC SERVICE COMPANY ,

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

CENTRAL ILLINOIS LIGHT COMPANY ,

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

AMEREN ENERGY GENERATING COMPANY ,

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

SIGNATURE PAGE TO
AMEREN CORPORATION FIVE-YEAR REVOLVING CREDIT AGREBENT




ILLINOIS POWER COMPANY ,

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

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

by
/sl Michael J. DeForge
Name: Michael J. DeFort
Title: Vice President

BARCLAYS BANK PLC, as Syndication
Agent, as a Lender and as an Issuing Bank,

by
/sl Sydney G. Dennis
Name: Sydney G. Denr
Title: Director

SIGNATURE PAGE TO
AMEREN CORPORATION FIVE-YEAR REVOLVING CREDIT AGREBENT
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LEHMAN BROTHERS BANK, FSB,

by /sl Gary T. Taylor

Name: Gary T. Taylor

Title: Senior Vice President
CITIBANK, N.A,,

by /s/ Richard Evans

Name: Richard Evans

Title: Vice President

THE BANK OF NEW YORK,

by /sl Cynthia D. Howells

Name: Cynthia D. Howells

Title: Vice President
BNP PARIBAS,

by /sl Francis DeLaney

Name: Francis DeLaney

Title: Managing Director

by /s/ Mark Renaud
Name: Mark Renaud
Title: Managing Director

THE BANK OF TOKYO-MITSUBISHI, LTD.,
CHICAGO BRANCH,

by /s/ T suguyuki Umene

Name:  Tsuguyuki Umene
Title: Deputy General Manager

SIGNATURE PAGE TO
AMEREN CORPORATION FIVE-YEAR REVOLVING CREDIT AGREHBENT




UBS LOAN FINANCE LLC,

by /s/ Wilfred V. Saint
Name:  Wilfred V. Saint
Title: Director Banking Products Service§

by /sl Joselin Fernandes
Name: Joselin Fernandes
Title: Associate Director Banking ProduBirvices, US

US BANK,

by /sl Karen Meyer
Name: Karen Meyer
Title: Vice President

WACHOVIA BANK, N.A.,

by /s/ Lawrence N. Gross
Name: Lawrence N. Gross
Title: Assistant Vice President

WILLIAM STREET COMMITMENT
CORPORATION (Recourse only to assets of
William Street Commitment Corporation),

by /sl Manda DAgata

Name: Manda D’Agata
Title: Assistant Vice President

HSBC BANK USA, NATIONAL ASSOCIATION,

by sl Jose Aldeanueva
Name: Jose Aldeanueva
Title: Vice President

FIFTH THIRD BANK,

by s/ Robert M. Sander
Name: Robert M. Sander
Title: Vice President

SIGNATURE PAGE TO
AMEREN CORPORATION FIVE-YEAR REVOLVING CREDIT AGREBENT




MELLON BANK, N.A.,,

by /sl Mark W. Robers
Name: Mark W. Rogers
Title: Vice President

THE NORTHERN TRUST COMPANY,

by /s/ Kathleen D. Schurr
Name: Kathleen D. Schurr
Title: Vice President

COMMERCE BANK, N.A.,

by /sl Frank W. Sant
Name: Frank W. Sant
Title: Commercial Loan Officer

NATIONAL CITY BANK OF THE MIDWEST,
by /sl Eric Hartman

Name: Eric Hartman
Title: Vice President

UMB BANK, N.A.,

by /s/ Cecil G. Wood
Name: Cecil G. Wood
Title: Executive Vice President

SIGNATURE PAGE TO
AMEREN CORPORATION FIVE-YEAR REVOLVING CREDIT AGREBENT
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COMMITMENT SCHEDULE TO
FIVE-YEAR REVOLVING CREDIT AGREEMENT

Lender Commitment
JPMorgan Chase Bank, N.A. $100,000,000.C

Barclays Bank PLC

Lehman Brothers Bank, FSB
Citibank, N.A.

The Bank of New York

BNP Paribas

The Bank of Tokyo-Mitsubishi, Ltd.
UBS Loan Finance LLC

US Bank, N.A.

Wachovia Bank, N.A.

William Street Commitment Corporation
HSBC Bank USA, N.A.

Fifth Third Bank

Mellon Bank, N.A.

The Northern Trust Company
Commerce Bank, N.A.

National City Bank

UMB Bank, N.A.

Aggregate Commitment

[INYCORP:2512115v10:4436W:07/12/05--12:47 p]]

100,000,000.C
100,000,000.C
82,500,000.0
82,500,000.0
82,500,000.0
73,000,000.0
73,000,000.0
73,000,000.0
73,000,000.0
73,000,000.0
65,000,000.0
40,000,000.0
40,000,000.0
36,000,000.0
20,000,000.0
20,000,000.0
16,500,000.0

$1,150,000,000.00




LC COMMITMENT SCHEDULE TO

FIVE-YEAR REVOLVING CREDIT AGREEMENT

I ssuing Bank L C Commitment
JPMorgan Chase Bank, N.A. $575,000,000.C

Barclays Bank PLC 575,000,000.C

[INYCORP:2512115v10:4436W:07/12/05--12:47 p]]




PRICING SCHEDULE

Level Level Level Level Level Level
| I 1 v Vv Vi
IApplicable Margin or Fee
Status Status Status Status Status Status
LIBOR Spread/LC
Participation Fee (when 0.180% 0.220% 0.350% 0.425% 0.500% 0.800%
Usage < 50.0%)
<
ABR Spr e%%((‘;‘f/l‘;” Usage < 0.000% 0.000% 0.000% 0.000% 0.000% 0.000%
LIBOR Spread/LC
Participation Fee (when 0.280% 0.320% 0.450% 0.525% 0.600% 1.050%
Usage > 50.0%)
ABR Spr eago((‘;‘(’;")e” Usage > 0.000% 0.000% 0.000% 0.000% 0.000% 0.050%
Facility Fee 0.070% 0.080% 0.100% 0.125% 0.150% 0.200%

“Level | Status” exists at any date if, on sucheg#te applicable Borrower's Moody’s Rating is A2better or the applicable Borrower's S&P
Rating is A or better.

“Level Il Status” exists at any date if, on sucheddi) the applicable Borrower has not qualified £evel | Status and (ii) the applicable
Borrower’'s Moody’s Rating is A3 or better or thepéipable Borrower’s S&P Rating is A- or better.

“Level Il Status” exists at any date if, on suddte (i) the applicable Borrower has not qualifiedLevel | Status or Level Il Status and (ii) the
applicable Borrower’s Moody's Rating is Baal ortbebr the applicable Borrower’s S&P Rating is BB&better.

“Level IV Status” exists at any date if, on sucheddi) the applicable Borrower has not qualified fevel | Status, Level Il Status or Level 11l
Status and (ii) the applicable Borrower’'s Moody'atiRg is Baa2 or better or the applicable Borrow&&P Rating is BBB or better.

“Level V Status” exists at any date if, on suchegd&i) the applicable Borrower has not qualified lfevel | Status, Level Il Status, Level Il
Status or Level IV Status and (ii) the




applicable Borrower's Moody's Rating is Baa3 ortbebr the applicable Borrower’s S&P Rating is BBB-better.

“Level VI Status”exists at any date if, on such date, the applicBbleower has not qualified for Level | Status, keéil Status, Level Il Statu
Level IV Status, or Level V Status.

“Moody’s Rating”means, at any time, one of the following threengi(in the order in which they are to be referdriz@sed on availablity): (
the public rating issued by Moody’s Investors Seeyinc. (“Moody’s”) and then in effect with respég the applicable Borrower’s senior unsecured
long-term debt securities without third-party cteztihancement, (ii) the public rating issued by Wge and then in effect with respect to the apiiea
Borrower’s Obligations under this Agreement withthitd-party credit enhancement or (iii) the ratimge level below the rating issued by Moody’s and
then in effect with respect to the applicable Bareo's senior secured long-term debt or first maggyaond obligations (in each case, without thirdypa
credit enhancement).

“S&P Rating”means, at any time, one of the following threengsi(in the order in which they are to be referdriz@sed on availability): (i) tf
public rating issued by Standard and Poor’s Raaryices (“S&P”) and then in effect with respecthie applicable Borrower's senior unsecured long-
term debt securities without third-party credit anbement, (ii) the public rating issued by S&P #Hreh in effect with respect to the applicable
Borrower’s Obligations under this Agreement withthitd-party credit enhancement or (iii) the ratiome level below the rating issued by S&P and then
in effect with respect to the applicable Borrowesénior secured long-term debt or first mortgagedoabligations (in each case, without third-party
credit enhancement).

“Status” means Level | Status, Level Il Status, éld¥ Status, Level IV Status, Level V Status ael IV Status.
“Usage’refers to the Aggregate Outstanding Credit Exposurany date expressed as a percentage of the gaggr€ommitment on such de

The Applicable Margin shall be determined in acemicke with the foregoing table based on the apgicBbrrowers Status as determined fr
its then-current Moody’s Rating and S&P Rating. Rpplicable Fee Rate shall be determined (a) wapect to Facility Fees, in accordance with the
foregoing table based on the Company’s Status @smdimed from its then-current Moody’s Rating ar@PSRating and (b) with respect to LC
Participation Fees, in accordance with the foregddtble based on the applicable Borrower’s Stasudedermined from its then-current Moody’s Rating
and S&P Rating. The credit rating in effect on daye for the purposes of this Schedule is thaffeceat the close of business on such date. dhgt
time any Borrower has no Moody’s Rating or no S&RiRyg, Level VI Status shall exist with respecsth Borrower.

If the Company or the applicable Borrower is spited and the ratings differential is one levetntieach rating agency will be deemed to h
rating in the higher level. If the Company or tipplicable Borrower is split-rated and the ratingfedential is two levels or more, then each rating
agency will be deemed to have a rating one leveVvalhe lower rating,




unless either rating is below BB+ or unrated (i@ tiase of S&P) or below Bal or unrated (in the chddoody’s), in which case each rating agency will
be deemed to have a rating in the lower level.




10.

11.

12.

13.

SCHEDULE 1

SUBSIDIARIES
(See Section 5.8)
Jurisdiction
of Percent
Subsidiary Organization Owned By Ownership
Union Electric Company Missouri Ameren Corporation 100%
Central Illinois Public Service Company lllinois Ameren Corporation 100%
CIPSCO Investment Company lllinois Ameren Corporation 100%
Ameren Energy, Inc. Missouri Ameren Corporation 100%
Ameren Services Company Missouri Ameren Corporation 100%
Ameren Development Company Missouri Ameren Corporation 100%
Ameren Energy Resources Company lllinois Ameren Corporation 100%
AmerenEnergy Medina Valley Cogen (No. 4), L.L.C. lllinois Ameren Energy Resources Comp 100%
AmerenEnergy Medina Valley Cogen (No. 2), L.L.C. lllinois Ameren Energy Resources Comp 100%
AmerenEnergy Medina Operations, L.L.C. lllinois Ameren Energy Resources Comp 100%
AmerenEnergy Medina Valley Cogen, L.L.C. lllinois Ameren Energy Resources Comp 100%
Electric Energy, Inc. lllinois Union Electric Company 40%
Ameren Energy Resources Comp 40%

Joppa & Eastern Railroad Company lllinois Electric Energy, Inc. 100%
Met-South, Inc. Illinois Electric Energy, Inc. 100%
Midwest Electric Power, Inc. lllinois Electric Energy, Inc. 100%
Southern Materials Transfer, Inc. Illinois Electric Energy, Inc. 100%
Massac Enterprises, LLC lllinois Electric Energy, Inc. 100%
Joppa Generating Station, LLC lllinois Electric Energy, Inc. 100%
Union Electric Development Corporation Missouri Union Electric Company 100%




14,

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

28.

29.

30.

31.

lllinois Materials Supply Co.
Ameren Energy Marketing Company
Ameren Energy Development Company

Ameren Energy Generating Company

Coffeen and Western Railroad Company
Ameren Energy Fuels and Services Company
Ameren Energy Communications, Inc.
Ameren ERC, Inc.

Missouri Central Railroad Company

Gateway Energy Systems, L.C.

Gateway Energy WGK Project, L.L.C.

CIPS Energy, Inc.

CIPSCO Venture Company

CIPSCO Securities Company
CIPSCO Leasing Company
CIPSCO Energy Company
CLC Aircraft Leasing Co.

CLC Leasing Co. A

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Missouri

Missouri

Delaware

Missouri

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Ameren Energy Resources Comp
Ameren Energy Resources Comp
Ameren Energy Resources Comp

Ameren Energy Development
Company

Ameren Energy Generating
Ameren Energy Resources Comp
Ameren Development Company
Ameren Development Company
Ameren ERC, Inc.

Ameren ERC, Inc.

Ameren ERC, Inc.

Central lllinois Public Service
Company

Central lllinois Public Service
Company

CIPSCO Investment Company
CIPSCO Investment Company
CIPSCO Investment Company
CIPSCO Leasing Company

CIPSCO Leasing Company

100%

100%

100%

100%

100%

100%

100%

100%

100%

89.1%

89.1%

100%

100%

100%

100%

100%

100%

100%




32.

33.

34.

35.

36.

37.

38.

39.

40.

41.

42.

43.

44,

45.

46.

47.

48.

49.

CEC-ACLP-Co.

Cowboy Railroad Development Company

AFS Development Company, LLC

CILCORP Inc.

Central Illinois Light Company

CILCO Exploration and Development Co.
AmerenEnergy Resources Generating Company
CILCO Energy Corporation

CILCORP Investment Management Inc.

CIM Air Leasing Inc.

CIM Energy Investment Inc.

CIM Leasing Inc.

CILCORP Lease Management Inc.

CLM Inc., IV
CLM Inc. - VII
CLM Inc. - VIII
CLM X, Inc.

CLM Inc., VI

Illinois

Arkansas

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

CIPSCO Energy Company

Ameren Energy Fuels and Services
Company

Ameren Energy Fuels and Services
Company

Ameren Corporation
CILCORP Inc.

Central lllinois Light Company
Central lllinois Light Company
Central lllinois Light Company
CILCORP Inc.

CILCORP Investment Management
Inc.

CILCORP Investment Management
Inc.

CILCORP Investment Management
Inc.

CILCORP Investment Management
Inc.

CILCORP Lease Management Inc.
CILCORP Lease Management Inc.
CILCORP Lease Management Inc.
CILCORP Lease Management Inc.

CLM X, Inc.

100%

70.97%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%




50.

51.

52.

53.

54.

55.

56.

57.

58.

59.

60.

61.

62.

63.

64.

65.

66.

67.

68.

69.

CLM XI, Inc.

CLM XII, Inc.

QST Enterprises Inc.

QST Energy Inc.

QST Energy Trading Inc.

CILCORP Infraservices Inc.

QST Inc.

ESE Land Corporation

Savannah Resources Corp.

ESE Placentia Development Corporation
CILCORP Venture Inc.

CILCORP Energy Services Inc.

Agricultural Research & Development Corp.
lllinois Power Company

IP Gas Supply Company

lllinois Power Transmission Company, LLC
lllinois Power Securitization Limited Liability Copany

lllinois Power Special Purpose Trust

lllinois Power Financing |

lllinois Power Financing Il

Delaware

Delaware

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

California

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Delaware

Delaware

Delaware

Delaware

Delaware

CLM X, Inc.

CILCORP Lease Management Inc.
CILCORP Inc.

QST Enterprises Inc.
QST Energy Inc.

QST Enterprises Inc.
QST Enterprises Inc.
QST Enterprises Inc.
ESE Land Corporation
ESE Land Corporation
CILCORP Inc.
CILCORP Venture Inc.
CILCORP Venture Inc.
Ameren Corporation
lllinois Power Company
lllinois Power Company
lllinois Power Company

Illinois Power Securitization Limite
Liability Company

lllinois Power Company

lllinois Power Company

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

80%

100%

100%

100%

100%

100%

100%

100%




SCHEDULE 2

LIENS
(See Section 6.13)

None.




SCHEDULE 3

EXISTING RESTRICTIONS
(See Section 6.16)

Following are the agreements or other arrangenmexigsing as of the effective date of the Five-YRawolving Credit Agreement dated as of
July 14, 2005, (the “Agreement”), among the Borrgwiee lending institutions identified therein asniders and JPMorgan Chase Bank, as
Administrative Agent and provisions, that prohilbéstrict or impose any condition upon the abitifyany Subsidiary (other than a Project Finance
Subsidiary) to pay dividends or make any otherithistion on its common stock; to pay any Indebtesdngr other obligation owed to the Company or
any other Subsidiary; or to make loans or advancesher Investments in the Company or any othdésliary. The following list does not include
restrictions and conditions imposed by law or by @bove-referenced Agreement. Terms defined ialtloeereferenced Agreement are used herein
the same meanings.

Union Electric

Union Electric Subordinated Deferrable Interest ®ghbres 7.69% Series A due 2036: Dividend Redtrictif Union Electric exercises its right to exte
the interest payment period on the debentures,iJgiectric may not, during any such extension gkréeclare or pay any dividend on, or redeem,
purchase, acquire or make a liquidation paymernt véspect to, any of its capital stock or make gumgrantee payments with respect to the foregoing.

CIPS

CIPS Restated Articles of Incorporation: DividenesRiction. So long as any shares of the Cumuld&iederred Stock of CIPS are outstanding,
dividends on CIPS’ common stock are restrictechgittame when the ratio of common stock equity t@mteapitalization is not in excess of 25 percent.

CIPS Indenture of Mortgage dated October 1, 194 5upplemented and amended: Dividend Restrictiooigy as any of the present First Mortgage
Bonds issued under this indenture are outstandimgljvidends may be declared or paid on CIPS’ comstock, unless during the period from
December 31, 1940 to the date of payment of suddefids, the amounts expended by CIPS for maintenand repairs, plus the amounts provided for
depreciation of the mortgaged properties, plusatemulations to earned surplus shall be at lepsiléo the amount required to be expended by CIPS
during such period for the purposes specified ictiSe 1 of Article VII of this indenture.

Genco

Genco Indenture dated November 1, 2000, as suppteateRestricted/Conditional Payments. So longgssanior notes are outstanding, (a) if Genco’s
Senior Debt Service Coverage Ratio calculated BroaForma Basis (both as defined in Article | atimdenture) is below 1.75 to 1.0 for the most
recently ended four fiscal quarters prior to theedd# measurement or, based on projections prefmsré&knco, below 1.75 to 1.0 (or 1.50 to 1.0 under
circumstances described




in Section 3.11(b) of this indenture) for any of succeeding four six-month periods from the mamthuding the date of measurement, Genco may not
(i) pay dividends on or redeem or repurchase ipétabstock or (i) make payments of principal ntarest on any subordinated indebtedness Genco has
issued except for Genco’s $552 million promissosterwith CIPS dated May 1, 2000 unless any sucémgdion or repurchase of capital stock or
subordinated indebtedness is paid from proceeds$vext from the concurrent issuance of capital stwrabther subordinated indebtedness, and (b) G
may not make any principal payment on the $552ianilpromissory note with CIPS other than the fipayment due upon maturity if Genco does not
have sufficient Available Cash (as defined in Aditof this indenture) to do so. There are norret®dns or conditions in the Indenture limiting @®’s
ability to make repayments of borrowings undeiipgestments in, the Company’s Non-utility Money PAgreement.

CILCORP

CILCORP (as successor to Midwest Energy, Inc.) imdee dated as of October 18, 1999, as supplemeamicdidr amended: Limitation on Distributions.
CILCORP shall not make or pay any dividend, disttibn or payment (including by way of redemptioepurchase, retirement, return or repayment) in
respect of shares of its capital stock to any$ltareholders unless there exists no event ofildefader the indenture and no such event of defilll
result from the making of such distribution, anther (a) at the time and as a result of making slistibution CILCORP’s leverage ratio does not
exceed 0.67:1 and CILCORP’s interest coverage ot less than 2.2:1, or (b) if CILCORP is notbmpliance with the ratios described in clauge (a
above, its senior long-term debt ratings are atlB&+ from S&P, Baa2 from Moody’s and BBB from¢fit Inc.

CILCORP (as successor to Midwest Energy, Inc.) ide dated as of October 18, 1999, as supplemamigdr amended: Limitation on Intercompany
Loans. CILCORP shall not make any intercompany koahfhe AES Corporation or any of its affiliatesh@er than CILCORP or any of its direct or
indirect subsidiaries) unless there exists no egédefault under the indenture and no such evedefault will result from the making of such
intercompany loan, and either (a) at the time and gesult of making such intercompany loan CILCGRé&erage ratio does not exceed 0.67:1 and
CILCORP's interest coverage ratio is not less thanl, or (b) if CILCORP is not in compliance withe ratios described in clause (a) above, its senio
long-term debt ratings are at least BB+ from S&RaBfrom Moody’s and BBB from Fitch, Inc.

CILCORP Pledge Agreement dated as of October 199,18 amended or supplemented: Encumbrance on@CC&@nmon Dividends. Common stock
of CILCO is pledged as collateral to holders of CIRRP indebtedness issued under the indentureedftarabove. Also included as collateral are all
dividends, cash, instruments and other propertypaadeeds distributed in respect of such commarkstacluding all cash dividends paid so long as no
event of default shall have occurred and be comtguAny and all (i) dividends and other distrilmnts (other than cash dividends) received, recedval
otherwise distributed in respect of, or in exchafugeany collateral (including the CILCO commowgit) and (ii) cash paid, payable or otherwise
distributed in redemption of, or in exchange fary aollateral, shall be delivered to the collategént under this agreement 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 of CILCORP. CILCORP atsay not acquire obligations or securities of iteepa or any of its affiliates with the exception of
subsidiaries of CILCORP.

CILCO

CILCO Articles of Incorporation: Dividend Restrioti. No dividends shall be paid on CILCO’s commarcktif, at the time of declaration, the balance
of retained earnings does not equal at least twedithe annual dividend requirement on all outstanshares of preferred stock and amounts to ke pai
or set aside for any sinking fund for the retiretm&#fClass A Preferred Stock of any series havebeen paid or set aside.

1P

IP 11 ¥2% Mortgage Bonds due 2010: Triggering EvehtSriggering Event” will occur under these boni@i$P declares or pays any dividends or
makes any other payment or distribution with respetP’s common stock, or makes any loan to otaierinvestments in any affiliate other than a
subsidiary, unless the aggregate amount of suctm@ats, along with other restricted payments defindgtle related financing documents, do not exceed
$5 million in the aggregate, or unless a) no défaolld occur as the result of making such paymenat the time of, and after giving effect to such
payment, IP would be able to incur additional inéelness pursuant to a fixed charge coverage egticsét forth in the related financing documems, a
c¢) such payment, along with all other such restdgtayments made since the offering date of thesddis less than the sum of 50% of consolidatéd ne
income of IP since the offering of these bonds pletscash proceeds received by IP through equigions or other permitted means. Upon the
occurrence of a “Triggering Event,” the holdersibfeast 25% of these bonds will be able to reghieeredemption of these bonds at a redemptiom pric
equal to 100% of the aggregate principal amourg picrued and unpaid interest. IP will not be sttlifethe “Triggering Eventsiescribed above at a
time that these bonds are rated investment gradetiyS&P and Moody's.

lllinois Power Securitization Limited Liability Copany - as “Grantee” under lllinois Power Speciald@se Trust $864,000,000 lllinois Power Special
Purpose Trust Transitional Funding Trust NotesieSe¥998-1: Limitation on Intercompany Loans. Geantnay not make any loan, advance or certain
other investments to or in any other person.

lllinois Power Special Purpose Trust $864,000,00@ois Power Special Purpose Trust Transitionahdiing Trust Notes, Series 1998-1: Dividend
Restriction. So long as any Transitional FundingstiNotes are outstanding, the Trust shall nogctly or indirectly, (a) pay any dividend or make/a
distribution (by reduction of capital or otherwisehether in cash, property, securities or a coatinn thereof, to any owner of a beneficial inteies

the Trust or otherwise with respect to any owngrsiniequity interest or similar security in or bétTrust, (b) redeem, purchase, retire or otherwise
acquire for value any such ownership or equityregeor similar security or (c) set aside or otlisevsegregate any amounts for any such purpose;
provided, however, that, if no event of defaultlshave occurred and be continuing, the Trust maken or cause to be made, any such distributions to
any owner of a beneficial




interest in the Trust or otherwise with respeciny ownership or equity interest or similar setyuri or of the Trust using funds distributed te fFrust
under certain provisions of the indenture relatmghe Transitional Funding Trust Notes providiog payment to the Trust of balance of Trust account
after principal of and premium, if any, and intéres all Transitional Funding Trust Notes of allise and a number of other amounts have been foaid,
the extent that such distributions would not cabsebook value of the remaining equity in the Trtosdecline below 0.5% of the original principal
amount of all series of Transitional Funding Trdstes which remain outstanding.

lllinois Power Special Purpose Trust $864,000,00@ois Power Special Purpose Trust Transitionahdiing Trust Notes, Series 1998-1: Limitation on
Intercompany Loans. The Trust may not make any,laéwance or certain other investments to or inathgr person.




SCHEDULE 4

REGULATORY AUTHORIZATIONS
(See Section 4.1.6)

The Securities and Exchange Commission has iséeefdfowing orders under the Public Utility HolditCompany Act of 1935 to authorize the
incurrence by Ameren Corporation (the “Company™)jah Electric Company (“Union Electric”), Centrdliriois Public Service Company (“CIPS”),
Central lllinois Light Company (“CILCQO”) and llline Power Company (“IP”) of the Indebtedness contetep by this Agreement:

» Order Authorizing Various Financing and RelatednBactions, Reservations of Jurisdiction issuedue 18, 2004 and expiring on June
2007 (Release No. 35-27860; 70-10206): authorizesCtompany to issue and sell (i) shiemm debt in an aggregate principal amount a
time outstanding not to exceed $1,500,000,000; @hadommon stock, preferred stock, equiityked securities, preferred securities an
unsecured long-term debt in an aggregate amouamtyatime outstanding not to exceed $2,500,000,000

« Order Authorizing Issuance of Shdrerm Debt; Money Pool; Reservation of Jurisdictissued on February 27, 2003 and expiring on NV
31, 2006 (Release No. 35-27655; 70-10106): autesriznion Electric and CIPS to issue and sell steort debt in an aggregate princ
amount at any time outstanding not to exceed $100@0000 and $250,000,000, respectively.

« Order Authorizing Acquisition of Exempt Holding Cpamny, Internal and External Financing Transacti®etention of Nonutility Business &
Continued Exemptions; Reservation of Jurisdictissued on January 29, 2003 and expiring on Marci2BQ6 (Release No. 35-27645; 70-
10078): authorizes CILCO to issue and sell skemr debt in an aggregate principal amount at Bng butstanding not to exceed $250,000,

« Order Authorizing Acquisition of Illinois Power ariRelated Financing; Reservation of Jurisdictiomésson September 27, 2004 and exp
on June 30, 2007 (Release No. 35-27896; 70-1022@)orizes IP to issue and sell shertm debt in an aggregate principal amount at amg
outstanding not to exceed $500,000,000.

The Federal Energy Regulatory Commission has isthestbllowing order under the Federal Power Acatithorize the incurrence by Ameren Energy
Generating Company (“Genco”) of the Indebtednesgeroplated by this Agreement:

« Letter order issued on June 22, 2004 and expitng 22, 2006 (Docket No. ES04-19-000): authorizesdd to issue and sell shoerm debt il
an aggregate principal amount at any time outstendot to exceed $300,000,000.




EXHIBITA.1

FORM OF OPINION

July 14, 2005

To the Lenders and

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

270 Park Avenue

New York, NY 10017

Dear Ladies and Gentlemen:

| am the Senior Vice President, General CounselSauletary of Ameren Corporation, a Missouri coagion (the “ Company), and its
subsidiaries Union Electric Company, a Missourpooation, Central Illinois Public Service Compaan, lllinois corporation, Central lllinois Light
Company, an lllinois corporation, Ameren Energy &ating Company, an lllinois corporation and llim&ower Company, an lllinois corporation (the
Company and such subsidiaries each a “ Borrévaad collectively, the “ Borrowery. |, or lawyers under my direction, have acteccasnsel for the
Borrowers in connection with the Five-Year Revolyi@redit Agreement dated as of July 14, 2005 (Gedit Agreement”), among the Borrowers, the
lending institutions identified therein as Lendarsl JPMorgan Chase Bank, N.A., as AdministrativerigTerms defined in the Credit Agreement are
used herein with the same meanings.

In rendering the opinion expressed below, I, orylens under my direction, have examined originalsapies, certified or otherwise identifiec
my satisfaction, of such documents, corporate dx;arertificates of public officials and other mshents and have conducted such other investigation
of fact and law as | have deemed necessary orauleior purposes of this opinion. In rendering ap&ion expressed below with respect to matters of
lllinois law as it applies to Central lllinois PubService Company, Central Illinois Light Compaiyneren Energy Generating Company and lllinois
Power Company, |, or lawyers under my directiorvengelied on the opinion, of even date herewith atdressed to you, of Ronald S. Gieseke, Esq.,
Associate General Counsel of Ameren Services Companaffiliate of the Borrowers.

In making the examinations described above, | lsmsaimed without independent investigation the déppatnatural persons (other than the
office held by each representative of the Borroyvassreflected adjacent to such individual’s sigrabn the Credit Agreement, the genuineness of all
signatures (other than those of representativéiseoBorrowers appearing on the Credit Agreemelné) authenticity of all documents furnished to me as
originals, the conformity to originals of all docents furnished to me as certified or photostate®and the authenticity of the originals of such
documents. In addition, | have assumed withoutpedeent investigation that




(i) the Credit Agreement has been duly authoriee@écuted and delivered by the Lenders and the Agedtconstitutes their valid, lawful and binding
obligation and agreement, and (ii) there is no spaagreement, undertaking, or course of dealiodifying, varying or waiving any of the terms o&th
Credit Agreement. As to matters of fact not indegenily established by me relevant to the opini@tgarth herein, | have relied without independent
investigation on the representations containetiénGredit Agreement and in certificates of pubfiic@ls and responsible representatives of each
Borrower furnished to me; providedhowever, that | advise that in the course of my repregentaf the Borrowers, | obtained no informatiomtieads
me to believe that any such representation orfimati is untrue or misleading in any material extp

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

Each of the Borrowers and each of their Subsidiagge corporation, partnership (in the case osRlidries only) or limited liability company
duly and properly incorporated or organized, ascdge may be, validly existing and (to the exterhsoncept applies to such entity) in good stagndin
under the laws of its jurisdiction of incorporationorganization and has all requisite authoritgaaduct its business as presently conducted in eac
jurisdiction in which its business is conduct

Each Borrower has the power and authority and Ieght to execute and deliver the Loan Documentstarperform its obligations thereunder.
The execution and delivery by each Borrower oflthan Documents and the performance by each Borrohiés obligations thereunder have been duly
authorized by proper proceedings, and the Loan Beats to which such Borrower is a party constitegal, valid and binding obligations of such
Borrower enforceable against such Borrower in ad&oce with their terms, except as enforceability e limited by (i) bankruptcy, insolvency,
fraudulent conveyance, reorganization, or siméavd relating to or affecting the enforcement ofldes’ rights generally; (ii) general equitable
principles (whether considered in a proceedingguity or at law); and (iii) requirements of reasblemess, good faith and fair dealing.

Neither the execution and delivery by each Borrogfeahe Loan Documents, nor the consummation otrdmesactions therein contemplated,
nor compliance with the provisions thereof will hate (i) any law, rule, regulation, order, writdgment, injunction, decree or award binding on such
Borrower or any of its Subsidiaries, or (ii) sucarBwer’s or any Subsidiarg’articles or certificate of incorporation, parstép agreement, certificate
partnership, articles or certificate of organizatiby-laws, or operating agreement or other managéagreement, as the case may be, or (iii) the
provisions of any indenture, instrument or agreent@mwhich such Borrower or any of its Subsidiaiigea party or is subject, or by which it, or its
Property, is bound, or conflict with, or constitatelefault under, or result in, or require, theatiom or imposition of any Lien in, of or on theoperty of
such Borrower or a Subsidiary pursuant to the tayfpany such indenture, instrument or agreemeatofder, consent, adjudication, approval, license,
authorization, or validation of, or filing, recordj or registration with, or exemption by, or othetion in respect of any governmental or publicybod
authority, or any subdivision thereof, which has Io@en obtained by each




Borrower or any of its Subsidiaries, is requiredé&oobtained by such Borrower or any of its Sulasids in connection with the execution and delivef
the Loan Documents, the borrowings and issuancksttérs of Credit under the Credit Agreement,ghgment and performance by such Borrower of
the Obligations or the legality, validity, bindirdfect or enforceability of any of the Loan Docurtsen

Except for the Disclosed Matters, there is noditign, arbitration, governmental investigation,q@eding or inquiry currently existing, or, to
best of my knowledge after due inquiry, pendinghoeatened against or affecting any Borrower or@friys Subsidiaries, which, if determined advey:
to such Borrower or to its Subsidiaries, could osably be expected to have a Material Adverse Efféth respect to such Borrower or which seeks to
prevent, enjoin or delay the making of any Loan#/ould adversely effect the legality, validity arferceability of the Loan Documents or the abitiffy
such Borrower to perform the transactions contetagl¢éherein.

Neither any Borrower nor any Subsidiary of any Barer is an “investment company” or a company “coliéd” by an “investment company,”
within the meaning of the Investment Company Act®40, as amended.

The Company is a “holding company”, and each ofddrilectric, CIPS, CILCO and IP is a “public utilitompany”, as such terms are defined
in the Public Utility Holding Company Act of 1938s amended (together with all rules, regulatiomsaders promulgated or otherwise issued in
connection therewith, the “Holding Company Act”urBuant to the Holding Company Act, the Securitied Exchange Commission (“SEC”) has issued
its orders authorizing:

(i) the incurrence by the Company or IP of shertn indebtedness for borrowed money in an aggegmatcipal amount not to exceet
any time $1,500,000,000 or $500,000,000, respdgtiee (b) the issuance and sale by the Compamyapftal stock, preferred sto
certain other specified securities and ldagn indebtedness for borrowed money in an aggeggacipal amount not to exceed at
time $2,500,000,000, subject to, among other thittgs condition that all such indebtedness be thsueor before June 30, 2007 ¢
in the case of shoterm indebtedness, mature not later than 364 degysafter, unless the Holding Company Act is regmbal revisec

(ii) the incurrence by Union Electric, CIPS or CILCOsbbrtterm indebtedness for borrowed money in an aggeggatcipal amount n
to exceed $1,000,000,000, $250,000,000 or $25@000 respectively, subject to, among other thirige, condition that all su
indebtedness be issued on or before March 31, @d86mature not later than 364 days thereaftegssrthe Holding Company Act
repealed or revised.

Genco is certified by the Federal Energy Regula@uoynmission (“FERC”) as an “exempt wholesale getoefainder the Energy Policy Act of
1992. Genco is not a “public utility company” undlee Holding Company Act. The FERC, in accordance




with the Federal Power Act, has issued an ordéwaaizing the incurrence by Genco of short-term btddness for borrowed money in an aggregate
principal amount not to exceed $300,000,000, stlbigg@mong other things, the condition that allrsindebtedness be issued on or before June 28
and, mature not later than 364 days thereafteessrthe Federal Power Act is repealed or revised.

Such orders of the SEC and the FERC are in fulld@nd effect. Loans contemplated by the CredieAgrent are short-term indebtedness for
borrowed money and, in the case of the Company, afdyp longterm indebtedness for borrowed money within thenirepof the aforesaid orders of -
SEC and the FERC. Unless such authorization i®ngdr required by applicable laws and regulatiadsijtional authorization from the SEC or the
FERC (or any governmental agency that succeedeetadthority of the SEC or the FERC, as applicablé)be necessary in order for (i) the Company
or IP, after June 30, 2007, (ii) Union ElectricPSl or CILCO after March 31, 2006, and (iii) Genafter June 22, 2006, to obtain any Advances under
this Agreement or to incur or issue short-term btddness for borrowed money and, in the case a€tdmpany, long-term indebtedness for borrowed
money, including, without limitation, Loans extexdender the Credit Agreement. No other federal guvental consents, approvals, authorizations,
registrations, declarations or filings are requiredonnection with the extensions of credit unither Credit Agreement or the performance by each
Borrower of its obligations under the Credit AgresTh

In a properly presented case, a Missouri courtfedaral court applying Missouri choice of law milghould give effect to the choice of law
provisions of the Credit Agreement and should hbét the Credit Agreement is to be governed byais of the State of New York rather than the |
of the State of Missouri. In rendering the foregpapinion, | note that by its terms the Credit Agreent expressly selects New York law as the law
governing its interpretation and that the Creditéa@ment was delivered to the Agent in New York. Theice of law provisions of the Credit Agreem
are not voidable under the laws of the State ofblisi. Notwithstanding the foregoing, even if a &tigri court or a federal court holds that the Gredi
Agreement is to be governed by the laws of theeSiaMissouri, the Credit Agreement constitutesgal, valid and binding obligation of each Borrower
thereto, enforceable under Missouri law (includirsgiry provisions) against such Borrower in accocdawith its terms.

| express no opinion as to the compliance or nomdiamce, or the effect of the compliance or nonctimmge, of any addressee with any sta
federal laws or regulations applicable to it bys@aof its status as or affiliation with a fedeyatisured depository institution.

I am a member of the Bar of the State of Missond the foregoing opinion is limited to the lawstloé¢ State of Missouri and the Federal laws
of the United States of America. | note that thedlirAgreement is governed by the laws of the Statéew York and, for purposes of the opinion
expressed in opinion paragraph 2 above, | haveressthat the laws of the State of New York do nffedfrom the laws of the State of Missouri in any
manner that would render such opinion incorrects Dipinion is rendered solely to you in connectidgth the above matter. This opinion may not be
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relied upon by you for any other purpose or relipdn by any other Person (other than your successut assigns as Lenders and, as to certain matters
involving the application of the laws of the StafeMissouri or the Federal laws of the United Staté America contained in his opinion addressed to
you and dated the date hereof, Ronald S. Giesekieput my prior written consent. Notwithstandingy#lting in this opinion letter to the contrary, you
may disclose this opinion (i) to prospective susoes and assigns of the addressees hereof, (@gtdatory authorities having jurisdiction over asfy

the addressees hereof or their successors anaigsaig (iii) pursuant to valid legal process,actecase without my prior consent. This opinion is
delivered as of the date hereof and | undertaken@ disclaim any, obligation to advise you of ahgnge in matters of law or fact set forth herein o
upon which this opinion is based.

Very truly yours,




EXHIBIT A.2
FORM OF OPINION FOR ILLINOIS CORPORATIONS

July 14, 2005

To the Lenders and

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

270 Park Avenue

New York, NY 10017

Dear Ladies and Gentlemen:

I am an Associate General Counsel of Ameren Sesv@mmpany, a subsidiary of Ameren Corporation andffiliate of Central lllinois Public
Service Company, an lllinois corporation, Centhahdis Light Company, an lllinois corporation, Ames Energy Generating Company, an lllinois
corporation and lllinois Power Company, an lllinogrporation (collectively, the “ Illinois Borrowef). I, or lawyers under my direction, have acted as
counsel for the lllinois Borrowers in connectiortiwihe Five-Year Revolving Credit Agreement dated&July 14, 2005 (the “Credit Agreement”),
among Ameren Corporation, Union Electric Compahg, Itlinois Borrowers, the lending institutions idiied therein as Lenders and JPMorgan Chase
Bank, N.A., as Administrative Agent. Terms definedhe Credit Agreement are used herein with tmeeseeanings.

In rendering the opinion expressed below, I, orylens under my direction, have examined originalsapies, certified or otherwise identifiec
my satisfaction, of such documents, corporate dx;arertificates of public officials and other mshents and have conducted such other investigation
of fact and law as | have deemed necessary orauleior purposes of this opinion. In rendering ap&ion expressed below with respect to matters
relating to the applications of the laws of thet&taf Missouri or the Federal laws of the Unitedt&s of America, | have relied on the opinion, wére
date herewith and addressed to you, of Steven IRv&y Senior Vice President, General Counsel 8adretary of Ameren Corporation and its
subsidiaries Union Electric Company, Central lli;mBublic Service Company, Central lllinois Lighti@pany, Ameren Energy Generating Company
and lllinois Power Company.

In making the examinations described above, | lEsamed without independent investigation the dégpatnatural persons (other than the
office held by each representative of the lllinBarrowers) as reflected adjacent to such individusibnature on the Credit Agreement, the genuisgne
of all signatures (other than those of represargatof the lllinois Borrowers appearing on the @rddgreement), the authenticity of all documents
furnished to me as originals, the conformity t@orals of all documents furnished to me as cedifie photostatic copies and the authenticity of the




originals of such documents. In addition, | haveuased without independent investigation that @ @redit Agreement has been duly authorized,
executed and delivered by the Lenders and the Agedtconstitutes their valid, lawful and bindingigation and agreement, and (ii) there is no s&g
agreement, undertaking, or course of dealing maujfyvarying or waiving any of the terms of the diteéAgreement. As to matters of fact not
independently established by me relevant to theiops set forth herein, | have relied without indiegent investigation on the representations coadiin
in the Credit Agreement and in certificates of jpubfficials and responsible representatives ohddimois Borrower furnished to me; provided
however, that | advise that in the course of my repreg@maf the lllinois Borrowers, | obtained no infoation that leads me to believe that any such
representation or certificate is untrue or mislegdn any material respect.

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

Each of the lllinois Borrowers and each of theibSidiaries is a corporation, partnership (in theecaf Subsidiaries only) or limited liability
company duly and properly incorporated or organizstthe case may be, validly existing and (tcetttent such concept applies to such entity) in good
standing under the laws of its jurisdiction of ingoration or organization and has all requisiténarity to conduct its business as presently coretlizt
each jurisdiction in which its business is conddcte

Each lllinois Borrower has the power and authaaityl legal right to execute and deliver the Loanudeents and to perform its obligations
thereunder. The execution and delivery by eachditi Borrower of the Loan Documents and the peréarce by each lllinois Borrower of its obligatic
thereunder have been duly authorized by properggdiags, and the Loan Documents to which suctolfiBorrower is a party constitute legal, valid
and binding obligations of such lllinois Borrowerferceable against such Illinois Borrower in aceorce with their terms, except as enforceability may
be limited by (i) bankruptcy, insolvency, fraudui@onveyance, reorganization, or similar laws ietato or affecting the enforcement of creditors’
rights generally; (ii) general equitable princip(@hether considered in a proceeding in equitytdaw); and (iii) requirements of reasonablenessdy
faith and fair dealing.

Neither the execution and delivery by each lllinB@rower of the Loan Documents, nor the consunmunadi the transactions therein
contemplated, nor compliance with the provisioreseif will violate (i) any law, rule, regulationrder, writ, judgment, injunction, decree or award
binding on such lllinois Borrower or any of its Sidiaries, or (ii) such lllinois Borrower’s or aiBubsidiary’s articles or certificate of incorpooatj
partnership agreement, certificate of partner<ificles or certificate of organization, by-laws operating agreement or other management agreement
as the case may be, or (iii) the provisions of imadgnture, instrument or agreement to which suatols Borrower or any of its Subsidiaries is atgar
is subject, or by which it, or its Property, is boyor conflict with, or constitute a default under result in, or require, the creation or impasitof any
Lien in, of or on the Property of such Illinois Bower or a Subsidiary pursuant to the terms of,aamgh indenture, instrument or agreement. No order,
consent, adjudication, approval, license, authtidraor




validation of, or filing, recording or registratiavith, or exemption by, or other action in respefcany governmental or public body or authority aoy
subdivision thereof, which has not been obtaineddssh lllinois Borrower or any of its Subsidiariesrequired to be obtained by such lllinois Boresw
or any of its Subsidiaries in connection with tre@ution and delivery of the Loan Documents, thedwings and issuances of Letters of Credit under
the Credit Agreement, the payment and performagcaibh lllinois Borrower of the Obligations or thegality, validity, binding effect or enforceabylit
of any of the Loan Documents.

In a properly presented case, an lllinois coud &deral court applying lllinois choice of law eslshould give effect to the choice of law
provisions of the Credit Agreement and should hbét the Credit Agreement is to be governed bylaihes of the State of New York rather than the |
of the State of lllinois. In rendering the foreggiopinion, | note that by its terms the Credit Agreent expressly selects New York law as the law
governing its interpretation and that the Creditéa@ment was delivered to the Agent in New York. Theice of law provisions of the Credit Agreem
are not voidable under the laws of the State ofdis. Notwithstanding the foregoing, even if dimbis court or a federal court holds that the @red
Agreement is to be governed by the laws of theeSiatllinois, the Credit Agreement constituteggadl, valid and binding obligation of each Borrower
thereto, enforceable under lllinois law (includingury provisions) against such Borrower in accocdanith its terms.

| express no opinion as to the compliance or nomdiamce, or the effect of the compliance or nonctimmge, of any addressee with any stat
federal laws or regulations applicable to it bys@aof its status as or affiliation with a fedeyafisured depository institution.

I am a member of the Bar of the State of Illinaisl ahe foregoing opinion is limited to the lawstloé State of Illinois and the Federal laws of
the United States of America. | note that the GrAdreement is governed by the laws of the Stafden York and, for purposes of the opinion
expressed in opinion paragraph 2 above, | havarassthat the laws of the State of New York do rifiedfrom the laws of the State of lllinois in any
manner that would render such opinion incorrects Dipinion is rendered solely to you in connectidgth the above matter. This opinion may not be
relied upon by you for any other purpose or relipdn by any other Person (other than your successaf assigns as Lenders and, as to certain matters
involving the application of the laws of the Stafdllinois in his opinion addressed to you andetbthe date hereof, Steven R. Sullivan) without my
prior written consent. Notwithstanding anythinghiis opinion letter to the contrary, you may diseldhis opinion (i) to prospective successors and
assigns of the addressees hereof, (ii) to regylatothorities having jurisdiction over any of thddeessees hereof or their successors and assigh§iif
pursuant to valid legal process, in each case withty prior consent. This opinion is delivered &the date hereof and | undertake no, and disctaiyr,
obligation to advise you of any change in mattéigw or fact set forth herein or upon which thjgr@on is based.

Very truly yours,




EXHIBIT B

COMPLIANCE CERTIFICATE

To: The Lenders parties to the
Credit Agreement Described Below

This Compliance Certificate is furnished pursuantiat certain Five-Year Revolving Credit Agreemeatied as of July 13, 2005 (as amended,
modified, renewed or extended from time to time, ‘thgreement”) among Ameren Corporation (the “Comg$ and its subsidiaries Union Electric
Company, Central lllinois Public Service Compangn@al lllinois Light Company, Ameren Energy Genigngg Company and lllinois Power Company
(the Company and such subsidiaries each, a “Bom'oavel collectively, the “Borrowers”), the lendgrarty thereto and JPMorgan Chase Bank, N.A., as
Agent for the Lenders. Unless otherwise define@inecapitalized terms used in this Compliance ifeate have the meanings ascribed thereto in the
Agreement.

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

2. | have reviewed the terms of the Agreement amave made, or have caused to be made under myvisipe, a detailed review of the
transactions and conditions of each Borrower an&itbsidiaries during the accounting period covesethe attached financial statements;

3. The examinations described in paragraph 2 didlisclose, and | have no knowledge of, the extstenf any condition or event which
constitutes a Default or Unmatured Default durin@tathe end of the accounting period covered byatiteched financial statements or as of the date o
this Certificate, except as set forth below; and

4. Schedule | attached hereto sets forth finamtzigd and computations evidencing each Borrowerigptiance with certain covenants of the
Agreement as of the end of the most recent fisgaitgr for which such financial data and compuretibave been prepared.

Described below are the exceptions, if any, to graah 3 by listing, in detail, the nature of thedition or event, the period during which it has
existed and the action which the applicable Bormmas taken, is taking, or proposes to take wispeet to each such condition or event:




The foregoing certifications, together with the qgartations set forth in Schedule | hereto and tharfcial statements delivered with this
Compliance Certificate in support hereof, are mauk delivered this ___ day of ,




SCHEDULE | TO COMPLIANCE CERTIFICATE

Compliance as of , with
Provisions of Section 6.17 of
the Agreement

LEVERAGE RATIO !
Company:
Consolidated Indebtedness of the Company:  $
Consolidated Total Capitalization of the Company$
Company’s Leverage Ratio (Ratio of 1 to 2): __ t0o1.00
1.
Union Electric*:
Consolidated Indebtedness of Union Electric: ~ $
Consolidated Total Capitalization of Union Electri$
Union Electric’'s Leverage Ratio (Ratioof1t02): _  to 1.00
2.
CIPS*:
Consolidated Indebtedness of CIPS: $
Consolidated Total Capitalization of CIPS: $

CIPS’ Leverage Ratio (Ratio of 1 to 2): to 1.00

*If the compliance certificate is requested by adler or an Issuing Bank pursuant to Section 4imection with a Credit Extension to a Borrowing
Subsidiary, only the section with respect to thgliapble Borrowing Subsidiary is to be completed.




3.

CILCO*:

Consolidated Indebtedness of CILCO:

Consolidated Total Capitalization of CILCO: $
CILCO’s Leverage Ratio (Ratioof1t02): _ t01.00
4,

Genco*:

Consolidated Indebtedness of Genco: $
Consolidated Total Capitalization of Genco: $

Genco’s Leverage Ratio (Ratioof 1t02): _ to 1.00
5.

IP*:

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

IP's Leverage Ratio (Ratio of 1 to 2): to 1.00
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EXHIBIT C

ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption (the “ Assignmemnt Assumption ”) is dated as of the Effective Dageferth below and is entered into by
and betweelf Insert name of Assignor ] (the “ Assignor ") and Insert name of Assignee] (the “ Assigne€). Capitalized terms used but not defined
herein shall have the meanings given to them irCiteglit Agreement identified below (as amended, tBeedit Agreement ")receipt of a copy of whic
is hereby acknowledged by the Assignee. The Temd<Canditions set forth in Annex 1 attached heegtohereby agreed to and incorporated herein by
reference and made a part of this Assignment asdrmption as if set forth herein in full.

For an agreed consideration, the Assignor herebydcably sells and assigns to the Assignee, amédkignee hereby irrevocably purchases
and assumes from the Assignor, subject to anddardance with the Standard Terms and Conditionglam€redit Agreement, as of the Effective Date
inserted by the Agent as contemplated below, ttexést in and to all of the Assignor’s rights afdigations in its capacity as a Lender under thed@r
Agreement and any other documents or instrumerlitgeeded pursuant thereto that represents the amamhpercentage interest identified below of a
the Assignor’s outstanding rights and obligationder the respective facilities identified belowc{irding without limitation any letters of credit,
guaranties and swingline loans included in suchitias and, to the extent permitted to be assigmeder applicable law, all claims (including withiou
limitation contract claims, tort claims, malpraeticlaims, statutory claims and all other claimgator in equity), suits, causes of action and atier
right of the Assignor against any Person whethemkmor unknown arising under or in connection wita Credit Agreement, any other documents or
instruments delivered pursuant thereto or the teamsactions governed thereby) (the “ Assignedréste’). Such sale and assignment is without recc
to the Assignor and, except as expressly providetis Assignment and Assumption, without represgon or warranty by the Assignor.




1.  Assignor:

2. Assignee: [ and is an Affiliate/Approved
Fund off identify Lender ]] 2

3. Borrowers: Ameren Corporation and its subsidiaries Union Ele€@ompany, Central lllinois Public Service Compa@entral lllinois
Light Company, Ameren Energy Generating Companyllindis Power Company

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

5.  Credit Agreement: The FiveYear Revolving Credit Agreement, dated as of J8ly2D05, among the Borrowers, the Len
party thereto and JPMorgan Chase Bank, N.A., aniAge

6.  Assigned Interest:
Aggregate Amount of Commitment/LoéAmount of

for all Lenders* Commitment/Loans Percentage Assigned of
Assigned* Commitment/Loans
$ $ %
$ $ %
$ $ %
7. Trade Date: 4
Effective Date: , 20[ TO BE INSERTED BY AGENT AND WHICH SHALL BE THE EFFETIVE DATE OF RECORDATION OF
TRANSFER BY THE AGENT]
2 Select as applicable.
* Amount to be adjusted by the counteiiparto take into account any payments or prepaysnmaide between the Trade Date and the Effe
Date.
3 Set forth, to at least 9 decimals, asragrgage of the Commitment/Loans of all Lendersetheder.
4 Insert if satisfaction of minimum amouistg¢o be determined as of the Trade Date.




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

ASSIGNOR
[ NAME OF ASSIGNOR]

By:

Title:

ASSIGNEE
[ NAME OF ASSIGNEE|

By:

Title:

[ Consented to arld®® Accepted

JPMORGAN CHASE BANK, N.A., as Agent
By:
Title:

I Consented tcl 6
AMEREN CORPORATION

By:
Title:

[ Consented td *
UNION ELECTRIC COMPANY
By:

Title:

[ Consented tc] 8

5 To be added only if the consent of the Ademequired by the terms of the Credit Agreement.
6 To be added only if the consent of eachr@®wer is required by the terms of the Credit Agneat.

7 To be added only if the consent of eachr@®wer is required by the terms of the Credit Agneat.

3




CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
By:

Title:

[ Consented td} °

CENTRAL ILLINOIS LIGHT COMPANY

By:

Title:

[ Consented td; 10

AMEREN ENERGY GENERATING COMPANY
By:

Title:

[ Consented td; 11

ILLINOIS POWER COMPANY

By:

Title:

8 To be added only if the consent of each Borraweequired by the terms of the Credit Agreement.
9 To be added only if the consent of each Borraweequired by the terms of the Credit Agreement.
10 To be added only if the consent of each Borraweequired by the terms of the Credit Agreement.
1 To be added only if the consent of each Borraweequired by the terms of the Credit Agreement.
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ANNEX 1

TERMSAND CONDITIONSFOR

ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties

1.1 Assignor. The Assignor represents and warrants that i§)thie legal and beneficial owner of the Assignaerest, (ii) the
Assigned Interest is free and clear of any lieuembrance or other adverse claim and (iii) it hdlsgfower and authority, and has taken all action
necessary, to execute and deliver this Assignmah®asumption and to consummate the transactiomzoplated hereby. Neither the Assignor nor
of its officers, directors, employees, agents toraeys shall be responsible for (i) any statememésranties or representations made in or in cotiore
with the Credit Agreement or any other Loan Docutngi) the execution, legality, validity, enfordaiity, genuineness, sufficiency, perfection, pitpr
collectibility, or value of the Loan Documents atyecollateral thereunder, (iii) the financial cotioin of the Borrowers, any of their Subsidiaries or
Affiliates or any other Person obligated in respeciny Loan Document, (iv) the performance or obasece by the Borrowers, any of their Subsidiaries
or Affiliates or any other Person of any of theispective obligations under any Loan Documentinapecting any of the property, books or records of
the Borrowers, or any guarantor, or (vi) any mistadror of judgment, or action taken or omittedbéctaken in connection with the Loans or the Loan
Documents.

1.2. Assignee The Assignee (a) represents and warrants thiath@s full power and authority, and has takeraatlon necessary, to
execute and deliver this Assignment and Assumgiwhto consummate the transactions contemplatedeand to become a Lender under the Credit
Agreement, (ii) from and after the Effective Dateshall be bound by the provisions of the Credirédement as a Lender thereunder and, to the eotent
the Assigned Interest, shall have the obligatidre loender thereunder, (iii) agrees that its paynimestructions and notice instructions are as @ghfin
Schedule 1 to this Assignment and Assumption,r(one of the funds, monies, assets or other coraidarbeing used to make the purchase and
assumption hereunder are “plan assets” as definddritERISA and that its rights, benefits and irgerén and under the Loan Documents will not be
“plan assets” under ERISA, (v) agrees to indemaifg hold the Assignor harmless against all lossests and expenses (including, without limitation,
reasonable attorneys’ fees) and liabilities inaditvg the Assignor in connection with or arisingaimy manner from the Assignee’s non-performance of
the obligations assumed under this Assignment asiidption, (vi) it has received a copy of the Qrédjreement, together with copies of financial
statements and such other documents and informasidgrhas deemed appropriate to make its owntcaediysis and decision to enter into this
Assignment and Assumption and to purchase the Asdi¢nterest on the basis of which it has made auatysis and decision independently and
without reliance on the Agent or any other Lended (vii) attached as Schedule 1 to this AssignraadtAssumption is any documentation required to
be delivered by the Assignee with respect to itsstatus pursuant to the terms of the Credit Agerenduly completed and executed by the Assignee
and (b) agrees that (i) it will, independently avithout reliance on the Agent, the Assignor or ather Lender,




and based on such documents and information halitdeem appropriate at the time, continue to nitskewn credit decisions in taking or not taking
action under the Loan Documents, and (i) it warform in accordance with their terms all of théigditions which by the terms of the Loan Documents
are required to be performed by it as a Lender.

2. Payments The Assignee shall pay the Assignor, on the Hffedate, the amount agreed to by the Assignortaedissignee. Froi
and after the Effective Date, the Agent shall mak@ayments in respect of the Assigned Interest{iding payments of principal, interest, fees and
other amounts) to the Assignor for amounts whickereccrued to but excluding the Effective Date tnthe Assignee for amounts which have accrued
from and after the Effective Date.

3. General ProvisionsThis Assignment and Assumption shall be bindipgry and inure to the benefit of, the parties lueagid their
respective successors and assigns. This Assigrandmissumption may be executed in any number afiteoparts, which together shall constitute one
instrument. Delivery of an executed counterpai signature page of this Assignment and Assumiijotelecopy shall be effective as delivery of a
manually executed counterpart of this AssignmendtA&ssumption. This Assignment and Assumption dbaljoverned by, and construed in accordance
with, the law of the State of New York.
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ADMINISTRATIVE QUESTIONNAIRE

(Schedule to be supplied by Closing Unit or Tradr@zumentation Unit)
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USAND NON-USTAX INFORMATION REPORTING REQUIREMENTS

(Schedule to be supplied by Closing Unit or Tradr@zumentation Unit)
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EXHIBITD
LOAN/CREDIT RELATED MONEY TRANSFER INSTRUCTION
To JPMorgan Chase Bank, N.A.,
as Agent (the “Agent”) under the Credit Agreement
Described Below.

Re: Five-Year Revolving Credit Agreement, dated July 205 (as the same may be amended or modifiedCiteelit Agreement”), among
Ameren Corporation (the “Company”), and its sulesiidis Union Electric Company, Central lllinois Fuat$ervice Company, Central lllinois
Light Company, Ameren Energy Generating Companyllindis Power Company (the Company and such sliéases each, a “Borrower” and
collectively, the “Borrowers”), the Lenders naméeérein and the Agent. Capitalized terms used hemihnot otherwise defined herein shall
have the meanings assigned thereto in the Credéehgent.

The Agent is specifically authorized and directe@dct upon the following standing money transfstrimnctions with respect to the proceeds of
Advances or other extensions of credit from timértee until receipt by the Agent of a specific weit revocation of such instructions by a Borroveer f
such Borrower, providegdhowever, that the Agent may otherwise transfer funds asdfeer directed in writing by each Borrower in aatance with
Section 13.1 of the Credit Agreement or based grntelephonic notice made in accordance with Se@idi of the Credit Agreement.

Facility Identification Number(s)

Customer/Account Name

Transfer Funds To _ Bank of America, N.A. (Dall@exas)

ABA 111000012

For Account No.
3750960963

Reference/Attention To_ Ameren Corporation

General

Authorized Officer (Customer Representative) Date
(Please Print) Signature
Bank Officer Name Date
(Please Print) Signature

(Deliver Completed Form to Credit Support Staff Famediate Processing)
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EXHIBIT E

NOTE
[ Date]
, a corporation (tlwertBver”), promises to pay to the order of
(the “Lender”) on the Availability Termination Date DOLLARS ($ ) or, if less, the aggte unpaid principal amount of all Loans

made by the Lender to the Borrower pursuant tockrtil of the Agreement (as hereinafter defined)mmediately available funds at the main office of
JPMorgan Chase Bank, N.A., in New York, New York Agent, together with accrued but unpaid intettesteon. The Borrower shall pay interest on
the unpaid principal amount hereof at the ratesanthe dates set forth in the Agreement.

The Lender shall, and is hereby authorized to,reeoa the schedule attached hereto, or to othemgisard in accordance with its usual prac
the date and amount of each Revolving Loan anddite and amount of each principal payment hereunder

This Note is one of the Notes issued pursuantrid,isentitled to the benefits of, the Fivear Revolving Credit Agreement dated as of July
2005 (which, as it may be amended or modified areffiect from time to time, is herein called thegt&ement”), among the Borrower, the lenders party
thereto, including the Lender, and JPMorgan Chas®&BN.A., as Agent, to which Agreement referersceareby made for a statement of the terms and
conditions governing this Note, including the teramsl conditions under which this Note may be prepaiits maturity date accelerated. Capitalized
terms used herein and not otherwise defined hareinsed with the meanings attributed to themeénAhreement.

THISNOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE 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
2
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EXHIBITF
FORM OF DESIGNATION AGREEMENT
Dated ,20

Reference is made to the Five-Year Revolving Cradieement dated as of July 13, 2005 (as amendetherwise modified from
time to time, the “Credit Agreement”) among Amef@orporation, a Missouri corporation (the “Companyid its subsidiaries Union Electric
Company, a Missouri corporation, Central lllinoisiic Service Company, an lllinois corporation, @ehlllinois Light Company, an lllinois
corporation, Ameren Energy Generating Company/liasmoils corporation and lllinois Power Company, ldimois corporation (the Company and such
subsidiaries each, a “Borrower and collectivelg, tBorrowers”), the lenders from time to time patttgreto (the “Lenders”) and JPMorgan Chase Bank,
N.A., (having its principal office in New York, NYas Agent. Terms defined in the Credit Agreemeatused herein as therein defin

(the “Designating Lender”), (the “Designated Lender”), and the Borrowers agieéollows:

1. The Designating Lender hereby designates the DatEdnLender, and the Designated Lender hereby tceeph designation, as its Design
Lender under the Credit Agreement.

2. The Designating Lender makes no representatiomsamanty and assumes no responsibility with resfeetiie financial condition of the Borrow:
or the performance or observance by the Borrowérang of its obligations under the Credit Agreementany other instrument or docum
furnished pursuant thereto.

3. The Designated Lender (i) confirms that it has ineaea copy of the Credit Agreement, together witpies of the financial statements referred
Article V and Article VI thereof and such other dmeents and information as it has deemed appropnateake its own credit analysis and deci
to enter into this Designation Agreement; (ii) agrehat it will, independently and without relianggon the Agent, the Designating Lender or
other Lender and based on such documents and iafianmas it shall deem appropriate at the timetinoa to make its own credit decision:
taking or not taking any action it may be permittedake under the Credit Agreement; (iii) confirthat it is an Eligible Designee; (iv) appoints
authorizes the Designating Lender as its admirige@gent and attorney-iiact and grants the Designating Lender an irreviecabwer of attorne
to receive payments made for the benefit of theigh@ded Lender under the Credit Agreement and liveteand receive all communications i
notices under the Credit Agreement, if any, thasiPeated Lender is obligated to deliver or hasrigkt to receive thereunder; (v) acknowlec
that it is subject to and bound by the confideityigirovisions of the Credit Agreement (except asnitted under Section 12.4 thereof);




and (vi) acknowledges that the Designating Lendtins the sole right and responsibility to votdenthe Credit Agreement, including, without
limitation, the right to approve any amendment, ification or waiver of any provision of the Credigreement, and agrees that the Designated
Lender shall be bound by all such votes, approsagendments, modifications and waivers and allraalgeeements of the Designating Lender
pursuant to or in connection with the Credit Agream

. Following the execution of this Designation Agreernky the Designating Lender, the Designated Leaddrthe Borrowers, it will be deliverec
the Agent for acceptance and recording by the Ageme effective date of this Designation Agreensdrdll be the date of acceptance thereof b
Agent, unless otherwise specified on the signgtage hereto (the “Effective Date”).

. Upon such acceptance and recording by the Agemtf tee Effective Date (a) the Designated Lendadidiave the right to make Loans as a Le
pursuant to Article Il of the Credit Agreement ahe rights of a Lender related thereto and (b)ntaking of any such Loans by the Design
Lender shall satisfy the obligations of the DestgiaLender under the Credit Agreement to the sartent, and as if, such Loans were made b
Designating Lender.

. Each party to this Designation Agreement herebyeegthat it shall not institute against, or joiry ather Person in instituting against,
Designated Lender any bankruptcy, reorganizatimangement, insolvency or liquidation proceedingibrer proceedings under any federal or
bankruptcy or similar law for one year and a dagrabayment in full of all outstanding senior intedness of any Designated Lender; provithed
the Designating Lender for each Designated Lendezlly agrees to indemnify, save and hold harmlask ether party hereto for any loss, ¢
damage and expense arising out of its inabilitingtitute any such proceeding against such Desgniaénder. This Section 6 of the Designe
Agreement shall survive the termination of this iDeation Agreement and termination of the Creditégnent.

. This Designation Agreement shall be governed bg,aimstrued in accordance with, the internal laintb® State of New York.




IN WITNESS WHEREOF, the parties have caused thisigdmtion Agreement to be executed by their respeofficers hereunto du
authorized, as of the date first above written.

Effective Date!! :

[ NAME OF DESIGNATING LENDER]

By:

Name:

Title:

[ NAME OF DESIGNATED LENDER]|

By:

Name:

Title:

AMEREN CORPORATION

By:

Name:

Title:

UNION ELECTRIC COMPANY

By:

Name:

Title:

1This date should be no earlier than the date af@tence by the Agent.




CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
By:

Name:

Title:

CENTRAL ILLINOIS LIGHT COMPANY

By:

Name:

Title:

AMEREN ENERGY GENERATING COMPANY

By:

Name:

Title:

ILLINOIS POWER COMPANY

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 refetoes “Subordinated Debt”) of CIPS and Genco irediafter the date of this
Agreement that is not being included in the calioiteof Consolidated Indebtedness for the purpo$&ection 6.17(i) shall be in the form of
indebtedness of such Borrower to the Company oroitg Subsidiaries that is subordinate and jutoceiny and all indebtedness (hereinafter refaiwed
as “Senior Debt”) of such Borrower, whether exigton the date of this Agreement or thereafter irexijrin respect of (i) all Obligations of such
Borrower under this Agreement, (ii) other borrowsraf such Borrower from any one or more banks,rarsce companies, pension or profit sharing
trusts, or other financial institutions whetherwed or unsecured and (iii) all other borrowingsuimed, assumed or guaranteed by such Borrowany
time, evidenced by a note, debenture, bond or alin@tar instrument (including capitalized leasel qmurchase money obligations, and/or for the
acquisition (whether by way of purchase, mergestberwise) of any business, real property or otssets (except assets acquired in the ordinargeour
of business) but excluding obligations other th@nborrowed money including trade payables andraibBgations to general creditors) other than
indebtedness which, by its terms or the terms @fitetrument creating or evidencing it, providest uch indebtedness is subordinated to all other
indebtedness of such Borrower. Notwithstanding @ther provision of this Agreement on this Exhibit“Senior Debt” shall include refinancings,
renewals, amendments, extensions or refundingseahtiebtedness described in clauses (i) throuiyaljove.

“Subordinate and junior” as used herein shall meanin the event of:

(a) any default in, or violation of, the terms owvenants of any Senior Debt, including, withoutitation, any
default in payment of principal of, or premiumaify, or interest on, any Senior Debt whenever dinether by
acceleration of maturity or otherwise), and dutting continuance thereof, or

(b) the institution of any liquidation, dissolutidmankruptcy, insolvency, reorganization or simpaoceeding
relating to CIPS or Genco, as applicable, its priyper its creditors as such,

the obligee of indebtedness so described shabhaentitled to receive any payment of principalosfpremium, if any, or interest on, such indebtexin
until all amounts owing in respect of Senior Dehafured and unmatured) shall have been paid ingotl from and after the happening of any event

described in clause (b) of this paragraph, all payisand distributions of any kind or characterdthier in cash, securities or property) which, exéer
the subordination provisions hereof, would havenbee




payable or distributable to the obligee of sucrebtddness (whether directly or by reason of thie’adeing superior to any other indebtedness), ble
made to and for the benefit of the holders of Sebiebt (who shall be entitled to make all necessains therefor) in accordance with the prioritiés
payment thereof until all Senior Debt (matured anchatured) shall have been paid in full. No adiadure to act on the part of CIPS or Genco, as
applicable, and no default under or breach of @mgement of such Borrower, whether or not heretiricgth, shall in any way prevent or limit the hetd
of any Senior Debt from enforcing fully the subaration terms herein provided for, irrespective mf &nowledge or notice which such holder may at
any time have or be charged with. In the eventdhgtpayment or distribution is made with respec®abordinated Debt in violation of the terms a$th
Exhibit G or any outstanding Senior Debt, any holfeSubordinated Debt receiving such payment siritiution shall hold it in trust for the benefit o
and shall remit it to, the holders of Senior Détart outstanding in accordance with the prioritiegayment thereof.

2



EXHIBIT 10.2

EXECUTION COPY

AMENDED AND RESTATED FIVE-YEAR REVOLVING CREDIT AGREEMENT

DATED ASOF JULY 14, 2005

among
AMEREN CORPORATION,
THE LENDERSFROM TIME TO TIME PARTIESHERETO
and

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent

and

BARCLAYSBANK PLC,
as Syndication Agent

THE BANK OF NEW YORK,
THE BANK OF TOKYO MITSUBISHI, LTD. and
WACHOVIA BANK, NATIONAL ASSOCIATION,
as Co-Documentation Agents

J.P. MORGAN SECURITIESINC.
and

BARCLAYSCAPITAL,
asJOINT ARRANGERS AND BOOKRUNNERS

[CS&M # 6700547
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AMENDED AND RESTATED FIVE -YEAR REVOLVING CREDIT AGREEMENT

This Amended and Restated Five-Year Revolving Cregieement, dated as of July 14, 2005, is enteredoy and among Ameren
Corporation, a Missouri corporation (the “Borrowgrthe lenders party hereto (the “Lenders”) and dRjdn Chase Bank, N.A., as administrative agent
(the “Agent”), and amends and restates the Five-Rearolving Credit Agreement dated as of July 0042(as previously amended, restated,
supplemented or otherwise modified from time toetjrthe “Pre-Restatement Credit Agreement”), ambedorrower, the Lenders and the Agent
(formerly known as JPMorgan Chase Bank).

The parties hereto agree as follows:

ARTICLE |
DEFINITIONS

1.1. Certain Defined TermdAs used in this Agreement:

“Accounting Changes” is defined in Section 9.8 loére

“Acquisition” means any transaction, or any sedégelated transactions, consummated on or afeefttiginal Effective Date, by which the
Borrower or any of its Subsidiaries (i) acquireg gning business or all or substantially all of #esets of any firm, corporation or limited liatyili
company, or division thereof, whether through pasghof assets, merger or otherwise or (ii) direatlindirectly acquires (in one transaction ortees t
most recent transaction in a series of transagt@tigast a majority (in number of votes) of teewgities of a corporation which have ordinary ngti
power for the election of directors (other thanusiies having such power only by reason of theplesming of a contingency) or a majority (by
percentage of voting power) of the outstanding aginip interests of a partnership or limited lialyicompany of any Person.

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

“Advance” means (a) Revolving Loans (i) made by samnall of the Lenders on the same Borrowing Datgi) converted or continued by the
Lenders on the same date of conversion or coniomyatonsisting, in either case, of the aggregateumt of the several Revolving Loans of the same
Type and, in the case of Eurodollar Loans, fordémme Interest Period, (b) a Competitive Loan ougraf Competitive Loans of the same type made on
the same date and as to which a single InteregidPisrin effect or (c) a Swingline Loan.

“Affiliate” of any Person means any ottiRarson directly or indirectly controlling, contedl by or under common control with such
Person. A Person shall be deemed to control an&teson if the controlling Person is the “benefioianer” (as defined in Rule 13d-3 under the
Securities Exchange Act of 1934) of 10% or morarof class of voting securities (or other ownershiprests) of the controlled Person or possesses,
directly or indirectly, the power to direct or caube direction of the management or policies efdbntrolled Person, whether through ownership of
voting securities, by contract or otherwise.




“Agent” means JPMCB, not in its individual capadity a Lender, but in its capacity as contractyzesentative of the Lenders pursuant to
Article X, and any successor Agent appointed purst@Atrticle X.

“Aggregate Commitment” means the aggregate of ti@@itments of all the Lenders, as reduced from tionégme pursuant to the terms
hereof. The initial Aggregate Commitment is ThraenHred Fifty Million and 00/100 Dollars ($350,0000).

“Aggregate Outstanding Credit Exposure” meanspgtteme, the aggregate of the Outstanding CreditdSures of all the Lenders.
“Aggregate Revolving Credit Exposure” means, at ting, the aggregate of the Revolving Credit Expeswf all the Lenders.

“Agreement” means this Amended and Restated Fiva-Revolving Credit Agreement, as it may be amendedated, supplemented or
otherwise modified and as in effect from time todi

“Agreement Accounting Principlestieans generally accepted accounting principles afféct in the United States from time to timeplégd in
a manner consistent with that used in preparinditiaacial statements of the Borrower referredt&ection 5.4; provideghowever, that except as
provided in Section 9.8, with respect to the caltiah of the financial ratio set forth in Sectiol (and the defined terms used in such Section),
“Agreement Accounting Principlesheans generally accepted accounting principles afféct in the United States as of the Restatei&#attive Date
applied in a manner consistent with that used @paring the financial statements of the Borrowé&rred to in Section 5.4 hereof.

“Alternate Base Rate” means, for any day, a fluthgarate of interest per annum equal to the higli€i) the Prime Rate for such day and (ii)
the sum of (a) the Federal Funds Effective Ratetéich day and (b) one-half of one percent (0.5%ppaum.

“Applicable Fee Rate” means, with respect to theilffa Fee and the LC Participation Fee at any tithe percentage rate per annum which is
applicable at such time with respect to each saetaf set forth in the Pricing Schedule.

“Applicable Margin” means, with respect to Advancésany Type at any time, the percentage rate peum which is applicable at such time
with respect to Advances of such Type, as set farthe Pricing Schedule.

“Approved Fund” means any Fund that is administenechanaged by (a) a Lender, (b) an Affiliate dfesmder or (c) an entity or an Affiliate of
an entity that administers or manages a Lender.

“Arrangers” means J.P. Morgan Securities Inc. anttBys Capital and their respective successotbginrespective capacities as Joint
Arrangers and Bookrunners.

“Article” means an article of this Agreement unlesether document is specifically referenced.




“Assignment Agreement” is defined in Section 12.3.1

“Authorized Officer” means any of the chief exewsmetofficer, president, chief operating officer, ehfinancial officer, treasurer or vice
president of the Borrower, acting singly.

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

“Barclays Bank” means Barclays Bank PLC, in itsividlial capacity, and its successors.

“Borrower” means Ameren Corporation, a Missouripamation, and its permitted successors and assigns.
“Borrowing Date” means a date on which an Advascaade hereunder.

“Borrowing Notice” is defined in Section 2.11.

“Business Day” means (i) with respect to any boirgypayment or rate selection of Eurodollar Adwes)a day (other than a Saturday or
Sunday) on which banks generally are open in NevkYiew York for the conduct of substantially alltbeir commercial lending activities, interbank
wire transfers can be made on the Fedwire systehdealings in Dollars are carried on in the Londdarbank market and (ii) for all other purposes, a
day (other than a Saturday or Sunday) on which dgekerally are open in New York, New York for tmnduct of substantially all of their commercial
lending activities and interbank wire transfers barmade on the Fedwire system.

“Capitalized Lease” of a Person means any leagragerty by such Person as lessee which would fitatized on a balance sheet of such
Person prepared in accordance with Agreement AdoauRrinciples.

“Capitalized Lease Obligations” of a Person me&esamount of the obligations of such Person unégitglized Leases which would be
shown as a liability on a balance sheet of suchdPeprepared in accordance with Agreement AccogriRiinciples.

“Change in Control” means (i) the acquisition by &erson, or two or more Persons acting in conoétieneficial ownership (within the
meaning of Rule 13d-3 of the Securities and Exceadgmmission under the Securities Exchange AcB8#) of twenty percent (20%) or more of the
aggregate ordinary voting power represented bysthesd and outstanding capital stock of the Borrpyii¢ the Borrower shall cease to own, directly o
indirectly and free and clear of all Liens or oteacumbrances (except for such Liens or other ebhcamees permitted by Section 6.13), 100% of the
outstanding shares of the ordinary voting powereasgnted by the issued and outstanding common efach of Union Electric, CIPS, CILCO,
Genco, IP and AmerenEnergy Resources Generatingp@omin each case on a fully diluted basis; drgiccupation of a majority of the seats (other
than vacant seats) on the board of directors oBtireower by Persons who were neither (i) nomindtgthe board of directors of the Borrower or a
committee or subcommittee thereof to which suchqromas delegated nor (ii) appointed by directora@minated; providethat any individual who is
so nominated in connection with a




merger, consolidation, acquisition or similar tractton shall be included in such majority unlesshsimdividual was a member of the Borrower’s board
of directors prior thereto.

“CILCO" means Central lllinois Light Company d/bfanerenCILCO, an lllinois corporation and a Subgigiaf the Borrower.
“CILCORP” means CILCORP Inc., an lllinois corporati the parent company of CILCO.
“CIPS” means Central lllinois Public Service Compalib/a AmerenCIPS, an lllinois corporation andub$Sdiary of the Borrower.

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

“Commitment” means, for each Lender, the amounfa#t on the Commitment Schedule or in an Assigni#greement executed pursuant to
Section 12.3 opposite such Lender’'s name, as itlmayodified as a result of any assignment thabkaeme effective pursuant to Section 12.3.2 or as
otherwise modified from time to time pursuant te tarms hereof.

“Commitment Schedule” means the Schedule identifgach Lender's Commitment as of the Restatemdatfife Date attached hereto and
identified as such.

“Committed Credit Exposure” means, as to any Lerdeny time, the aggregate principal amount ofijtRevolving Loans, (ii) LC Exposure
and (iii) Swingline Exposure outstanding at suaeti

“Commonly Controlled Entity” means any trade oribess, whether or not incorporated, which is urad@nmon control with the Borrower or
any Subsidiary within the meaning of Section 400ERISA or that, together with the Borrower or ebybsidiary, is treated as a single employer under
Section 414(b) or (c) of the Code or, solely forgmses of Section 302 of ERISA and Section 41hefGode, is treated as a single employer under
Section 414 of the Code.

“Competitive Bid” means an offer by a Lender to makCompetitive Loan in accordance with Section 2.4

“Competitive Bid Rate” means, with respect to argnetitive Bid, the Margin or the Fixed Rate, aplaable, offered by the Lender making
such Competitive Bid.

“Competitive Bid Request” means a request by thed@®weer for Competitive Bids in accordance with $aTi2.4.
“Competitive Loan” means a Loan made pursuant wi&e?2.4.

“Consolidated Indebtedness” of a Person meansydirae the Indebtedness of such Person and itsidalies calculated on a consolidated
basis as of such time.




“Consolidated Net Worth” of a Person means at ang the consolidated stockholders’ equity and pretestock of such Person and its
Subsidiaries calculated on a consolidated basisdordance with Agreement Accounting Principles.

“Consolidated Tangible Assets” means the total amhofiall assets of the Borrower and its consoéda®ubsidiaries determined in accordance
with Agreement Accounting Principles, minu® the extent included in the total amount of Begrower’s and its consolidated Subsidiaries’ tatsets,
the net book value of all (i) goodwill, includingjthout limitation, the excess cost over book vadfiany asset, (ii) organization or experimental
expenses, (iii) unamortized debt discount and ex@efiv) patents, trademarks, tradenames and aipgri(v) treasury stock, (vi) franchises, licenaec
permits, and (vii) other assets which are deemthgible assets under Agreement Accounting Priasipl

“Consolidated Total Capitalization” means at amgetithe sum of Consolidated Indebtedness and Cdasedi Net Worth, each calculated at
such time.

“Contingent Obligation” of a Person means any agre®, undertaking or arrangement by which suchdPeassumes, guarantees, endorses,
contingently agrees to purchase or provide fundshi® payment of, or otherwise becomes or is cgetitly liable upon, the obligation or liability ahy
other Person, or agrees to maintain the net warthooking capital or other financial condition afyaother Person, or otherwise assures any creafitor
such other Person against loss, including, witfimitation, any comfort letter, operating agreemeake-or-pay contract or the obligations of angtsu
Person as general partner of a partnership wighetgo the liabilities of the partnership.

“Conversion/Continuation Notice” is defined in Seot2.12.

“Credit Extension” means the making of an Advancéhe issuance of a Letter of Credit hereunder.

“Credit Extension Date” means the Borrowing Datedo Advance or the date of issuance of a Lett@reflit.

“Default” means an event described in Article VII.

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

“Designating Lender” means, with respect to eachi@reated Lender, the Lender that designated susigBated Lender pursuant to Section
12.1.2.

“Designation Agreement” is defined in Section 12.1.
“Disclosed Matters” means the events, actionsssrnt proceedings and the environmental mattec®died in the Exchange Act Documents.

“Documentation Agents” means The Bank of New Ydrke Bank of Tokyo Mitsubishi, Ltd. and Wachovia RaNational Association.




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

“Eligible Designee” means a special purpose corporation, partnershigt, timited partnership or limited liability corapy that is administere
by the respective Designating Lender or an Afidliaf such Designating Lender and (i) is organizedeun the laws of the United States of America or
any state thereof, (ii) is engaged primarily in gk purchasing or otherwise investing in commedoians in the ordinary course of its business (@fjc
issues (or the parent of which issues) commereipéprated at least A-1 or the equivalent thergdd&P or P-1 or the equivalent thereof by Moody'’s.

“Environmental Laws” means any and all federaltestiocal and foreign statutes, laws, judicial degis, regulations, ordinances, rules,
judgments, orders, decrees, plans, injunctionsnipgrconcessions, grants, franchises, licenseseagents and other governmental restrictions reji
to (i) the protection of the environment, (ii) teBect of the environment on human health, (iii)igsions, discharges or releases of pollutants,
contaminants, hazardous substances or wastesuiriées water, ground water or land, or (iv) the ofanture, processing, distribution, use, treatment,
storage, disposal, transport or handling of pofitgacontaminants, hazardous substances or wadtes cean-up or other remediation thereof.

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

“ERISA Event” means (a) any Reportable Event; (ig) éxistence with respect to any Plan of an “acdated funding deficiency” (as defined
in Section 412 of the Code or Section 302 of ERI&Agther or not waived; (c) the filing pursuanSection 412(d) of the Code or Section 303(d) of
ERISA of an application for a waiver of the minimdumding standard with respect to any Plan; (d)iticerrence by the Borrower or any Commonly
Controlled Entity of any liability under Title IVI&ERISA with respect to the termination of any Plé) the receipt by the Borrower or any Commonly
Controlled Entity from the PBGC or a plan admirastr of any notice relating to an intention to tarate any Plan or to appoint a trustee to administe
any Plan; (f) the incurrence by the Borrower or @pmmonly Controlled Entity of any liability witrespect to the withdrawal or partial withdrawal fr
any Plan or Multiemployer Plan; or (g) the recdiptthe Borrower or any Commonly Controlled Entifyany notice, or the receipt by any
Multiemployer Plan from the Borrower or any Commpo@lontrolled Entity of any notice, concerning thepiosition of “withdrawal liability” (as defined
in Part | of Subtitle E of Title IV of ERISA) or @determination that a Multiemployer Plan is, orxpected to be, insolvent or in reorganization, imitine
meaning of Title IV of ERISA.

“Eurodollar Advance” means an Advance which, ex@potherwise provided in Section 2.14, bearseésteat the applicable Eurodollar Rate.

“Eurodollar Base Rate” means, with respect to aoBaltar Advance for the relevant Interest Peribeé, applicable British Bankers’ Association
LIBOR rate for deposits in Dollars as reported hy generally recognized financial information seevas of 11:00 a.m. (London time) two (2) Business
Days prior to the first day of such Interest Perimad having a maturity equal to such Interestdéeprovidedhat, if no such British Bankers’
Association LIBOR rate is available to the Agehg applicable Eurodollar Base Rate for the relelraerest Period




shall instead be the rate determined by the Agehetthe rate at which JPMCB or one of its afiiaanks offers to place deposits in Dollars witkt{i
class banks in the London interbank market at afyprately 11:00 a.m. (London time) two (2) Busin&ssys prior to the first day of such Interest
Period, in the approximate amount of JPMCB'’s reté\Eurodollar Loan and having a maturity equaluotsinterest Period.

“Eurodollar Loan” means a Loan which, except a®noilise provided in Section 2.14, bears interetti@fpplicable Eurodollar Rate.

“Eurodollar Rate” means, with respect to a Euratoldvance for the relevant Interest Period, thra sl (i) the quotient of (a) the Eurodollar
Base Rate applicable to such Interest Period, éi/lay (b) one minus the Reserve Requirement (espdeas a decimal) applicable to such Interest
Period, plus (ii) (A) in the case of a Eurodollashviance consisting of Revolving Loans, the then Agaflle Margin, changing as and when the
Applicable Margin changes and (B) in the case Btieodollar Advance consisting of a Competitive Laa.oans, the Margin applicable to such Loan
or Loans.

“Eurodollar Rate Advance” means an Advance comgistif Competitive Loans bearing interest at theoHaHar Rate.

“Exchange Act Documents” means (a) the Annual Rieploeach of the Borrower, Union Electric, CIPSLCD, CILCORP, Genco and IP to
the Securities and Exchange Commission on Form idr-ke fiscal year ended December 31, 2004 H&)Quarterly Reports of each of the Borrower,
Union Electric, CIPS, CILCO, CILCORP, Genco anddRhe Securities and Exchange Commission on F@4® for the fiscal quarter ended
March 31, 2005, and (c) all Current Reports of eafdine Borrower, Union Electric, CIPS, CILCO, CIDRP, Genco and IP to the Securities and
Exchange Commission on Form 8-K from January 15200he Restatement Effective Date.

“Excluded Taxes” means, in the case of each Leadapplicable Lending Installation and the Ageakes imposed on its overall net income,
and franchise taxes imposed on it, by (i) the glidson under the laws of which such Lender orAlgent is incorporated or organized or any political
combination or subdivision or taxing authority teef or (ii) the jurisdiction in which the Agent's euch Lender’s principal executive office or such
Lender’'s applicable Lending Installation is located

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

“Existing CILCO Indenture” means the Indenture oditjage and Deed of Trust dated as of April 1, 188heretofore or from time to time
hereafter supplemented and amended, between Clb@d®@eutsche Bank Trust Company Americas f/k/a BemKeust Company, as Trustee.

“Existing Indentures” means (i) the Indenture ofigage and Deed of Trust dated as of June 15, E&3Teretofore or from time to time
hereafter supplemented and amended, between UtectriE and The Bank of New York, as Trustee, @idhe Indenture of Mortgage or Deed of Tt
dated as of October 1, 1941, as heretofore or fhom to time hereafter




supplemented and amended, between CIPS and U.B.TBast National Association and Patrick J. Crowlay Trustees.

“Existing IP Indenture” means the General Mortgagtenture and Deed of Trust dated as of Novemb&992, as heretofore or from time to
time supplemented and amended between IP and BNiW&4it Trust Company as successor to Harris TrukSanings Bank, as Trustee.

“Facility Fee” is defined in Section 2.8.1.

“Facility Termination Date” means the earlier of fally 14, 2010, and (b) the date of terminatiowhole of the Aggregate Commitment
pursuant to Section 2.8 hereof or the Commitmeuntsyant to Section 8.1 hereof.

“Federal Funds Effective Rate” means, for any dayinterest rate per annum equal to the weightetage of the rates on overnight Federal
Funds transactions with members of the FederalResystem arranged by Federal Funds brokers dndag as published for such day (or, if such
day is not a Business Day, for the immediately @dény Business Day) by the Federal Reserve BalNeuwf York, or, if such rate is not so published for
any day which is a Business Day, the average ofjitis¢ations at approximately 11:00 a.m. (New Yame) on such day on such transactions received
by the Agent from three Federal Funds brokers edgaized standing selected by the Agent in its dideretion.

“First Mortgage Bonds” means bonds or other indeéss issued by Union Electric, CIPS, CILCO ord®applicable, pursuant to the Existing
Indentures, the Existing CILCO Indenture or thedsHRri IP Indenture.

“Five-Year Multi-Borrower Credit Agreement” meartetFive-Year Revolving Credit Agreement dated a3ubf 14, 2005, among the
Borrower, the Restricted Subsidiaries, the lenfters time to time party thereto and JPMCB, as adstiative agent.

“Fixed Rate” means, with respect to any Competitivan (other than a Eurodollar Loan), the fixeeraf interest per annum specified by the
Lender making such Competitive Loan in its rela@einpetitive Bid.

“Fixed Rate Advance” means an Advance consistingahpetitive Loans bearing interest at a Fixed Rate
“Fixed Rate Loan” means a Competitive Loan beaimgrest at a Fixed Rate.

“Floating Rate” means, for any day, a rate per amegual to the sum of (i) the Alternate Base Ratesfich day, changing when and as the
Alternate Base Rate changass (ii) the then Applicable Margin, changing as andewlthe Applicable Margin changes.

“Floating Rate Advance” means an Advance whichggkas otherwise provided in Section 2.14, bedesdst 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 extensions of credthe ordinary course of its business.

“Genco” means Ameren Energy Generating Companilliaais corporation and a Subsidiary of the Boreyw

“Inactive Subsidiary” means any Subsidiary of thewer that (a) does not conduct any businessatipes, (b) has assets with a total book
value not in excess of $1,000,000 and (c) doehaet any Indebtedness outstanding.

“Indebtedness” of a Person means, at any time pwitbuplication, such Person’s (i) obligations iorrowed money, (ii) obligations
representing the deferred purchase price of Prpperervices (other than current accounts payatidéng in the ordinary course of such Person’s
business payable on terms customary in the tréidepbligations, whether or not assumed, securgdliens or payable out of the proceeds or
production from Property now or hereafter ownedaguired by such Person, (iv) obligations whicheaniglenced by notes, bonds, debentures,
acceptances, or other instruments, (v) obligationmurchase securities or other Property arisirigodor in connection with the sale of the same or
substantially similar securities or Property, @8pitalized Lease Obligations (except for Capitalizease Obligations entered into by Union Eledtric
connection with the Peno Creek Project), (vii) Guagent Obligations of such Person, (viii) reimbumaat obligations under letters of credit, bankers
acceptances, surety bonds and similar instrumssted upon the application of such Person or uguchvsuch Person is an account party or for which
such Person is in any way liable, (ix) Off-Balarigteeet Liabilities, (x) obligations under Sale arghteback Transactions, (xi) Net Mark-to-Market
Exposure under Rate Management Transactions aij@iyi other obligation for borrowed money whicheiccordance with Agreement Accounting
Principles would be shown as a liability on the sdidated balance sheet of such Person.

“Interest Period” means (a) with respect to a Ealiad Advance, a period of one, two, three or soniths, commencing on the date of such
Advance and ending on but excluding the day wharesponds numerically to such date one, two, thresix months thereafter and (b) with respect to
any Fixed Rate Advance, the period (which shallb®tess than 7 days or more than 360 days) coninteon the date of such Advance and ending on
the date specified in the applicable Competitivé Bequest; provided however, that (i) in the case of Eurodollar Advances, ifrthiss no such
numerically corresponding day in such next, sectnidj or sixth succeeding month, such Interesiddéeshall end on the last Business Day of such,!
second, third or sixth succeeding month, (i) iflaterest Period would otherwise end on a day wisciot a Business Day, such Interest Period sima
on the next succeeding Business Day, providdtbwever, that if said next succeeding Business Day falls irew calendar month, such Interest Period
shall end on the immediately preceding Business @aly(iii) no Interest Period in respect of an Adsato the Borrower may end after Facility
Termination Date. For purposes hereof, the dasmdkdvance initially shall be the date on whichtsAdvance is made and, in the case of an Advance
comprising Revolving Loans, thereafter shall bedffective date of the most recent conversion atiooation of such Loans.




“Investment” of a Person means any loan, advantte(ehan commission, travel and similar advanoesfficers and employees made in the
ordinary course of business), extension of crediter than accounts receivable arising in the amgicourse of business on terms customary in Hue]
or contribution of capital by such Person; stoddands, mutual funds, partnership interests, nadsentures or other securities owned by such Person
any deposit accounts and certificate of depositemiiny such Person; and structured notes, deriviitigacial instruments and other similar instrunsent
or contracts owned by such Person.

“IP” means lllinois Power Company d/b/a AmerenlIR |iéinois corporation and a Subsidiary of the Buwer.

“Issuing Bank” means, at any time, JPMCB and edhkrgperson that shall have become an Issuing Bardunder as provided in Section 2.6
(i), each in its capacity as an issuer of Lettér€redit hereunder. Each Issuing Bank may, inigsrétion, arrange for one or more Letters of Grixdbe
issued by Affiliates of such Issuing Bank, in whizdse the term “Issuing Bank” shall include anyhsAffiliate with respect to Letters of Credit isslie
by such Affiliate.

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

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

“LC Commitment” means, as to each Issuing Bank ctiramitment of such Issuing Bank to issue LettéiGredit pursuant to Section 2.6. The
initial amount of each Issuing Bank’s LC Commitmanset forth on the LC Commitment Schedule, ahincase of any additional Issuing Bank, as

provided in Section 2.6(j).

“LC Commitment Schedule” means the Schedule idgntif each Issuing Bang’LC Commitment as of the Restatement Effectivee#tache
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 (&)aggregate undrawn amount of all outstanding tetieCredit at such time plus (b) the
aggregate amount of all LC Disbursements that maveet been reimbursed by or on behalf of the @wer at such time. The LC Exposure of any
Lender at any time shall be its Pro Rata Sharbefdtal LC Exposure at such time.

“LC Participation Fee” is defined in Section 2.8.2.

“Lenders” means the lending institutions listedtlbe signature pages of this Agreement and thgieai/e successors and assigns. Unless the
context requires otherwise, the term “Lenders”udels the Swingline Lender.

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

“Letter of Credit” means any letter of credit isdysursuant to this Agreement.

“Leveraged Lease Salerieans sales by the Borrower or any Subsidiarywdstments, in existence on the Restatement Efee€iate, in asse
leased to an unaffiliated lessee under leveragestlarrangements, including any transactions beteed among the Borrower and/or Subsidiaries that
are necessary to effect the sale of such invessnerat Person other than the Borrower or any @utissidiaries.

“Lien” means any lien (statutory or other), mortgagledge, hypothecation, assignment, deposit geraent, encumbrance or preference,
priority or other security agreement or preferdraiaangement of any kind or nature whatsoevei(ting, without limitation, the interest of a vendwr
lessor under any conditional sale, Capitalized eeasother title retention agreement, and, in #eof stock, stockholders agreements, voting trust
agreements and all similar arrangements).

“Loans” means the loans made by the Lenders t@tieower pursuant to this Agreement.

“Loan Documents” means this Agreement and all otferuments, instruments, notes (including any Nistased pursuant to Section 2.16 (if
requested)) and agreements executed in conneaiewth or therewith or contemplated hereby orebgr as the same may be amended, restated or
otherwise modified and in effect from time to time.

“Margin” means, with respect to any Competitive hdgearing interest at a rate based on the Eurodddlse Rate, the marginal rate of interest,
if any, to be added to or subtracted from the Eallad Base Rate to determine the rate of interpgtieable to such Loan, as specified by the Lender
making such Loan in its related Competitive Bid.

“Material Adverse Effect” means a material advesfect on (i) the business, Property, conditiondficial or otherwise), operations or results
of operations or prospects of the Borrower, orBberower and its Subsidiaries taken as a wholgth(@ ability of the Borrower to perform its obligans
under the Loan Documents, or (iii) the validityemforceability of any of the Loan Documents or tiglits or remedies of the Agent or the Lenders
thereunder.

“Material Indebtedness” means (i) any Indebtedmegstanding under the Five-Year Multi-Borrower Gtekhreement and (ii) any other
Indebtedness in an outstanding principal amou®66{000,000 or more in the aggregate (or the etentghereof in any currency other than Dollars).

“Material Indebtedness Agreement” means any agreeoraer which any Material Indebtedness was cdeatés governed or which provides

for the incurrence of Indebtedness in an amounthvhiould constitute Material Indebtedness (whethierot an amount of Indebtedness constituting
Material Indebtedness is outstanding thereunder).
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“Money Pool Agreements” means, collectively, (iatlcertain Ameren Corporation System Ultility Morigyol Agreement, dated as of March
25, 1999, by and among the Borrower, Ameren Sesv@ampany, Union Electric, CIPS, CILCO, IP and Aemgtnergy Resources Generating
Company, as amended from time to time (includinigheut limitation, the addition of any of their Alffites as parties thereto), and (ii) that certain
Ameren Corporation System Non-Regulated Subsidveogiey Pool Agreement, dated as of February 27, 200and among the Borrower, Ameren
Services Company, Genco and certain SubsidiarigsedBorrower excluding Union Electric, CIPS, CIL@Ad IP, as amended from time to time
(including, without limitation, the addition of amf their Affiliates, other than Union Electric, %, CILCO and IP, as parties thereto).

“Moody’s” means Moody'’s Investors Service, Inc.
“Multiemployer Plan” means a multiemployer plan,dedined in Section 4001(a)(3) of ERISA.

“Net Mark-to-Market Exposure” of a Person meanspfaany date of determination, the excess (if afygll unrealized losses over all
unrealized profits of such Person arising from Raémagement Transactions. “Unrealized losses” mtenfair market value of the cost to such Person
of replacing such Rate Management Transaction #seadate of determination (assuming the Rate Memagt Transaction were to be terminated as of
that date), and “unrealized profits” means the figérket value of the gain to such Person of reptasuich Rate Management Transaction as of the date
of determination (assuming such Rate Managememis@idion were to be terminated as of that date).

“1935 Act” means the Public Utility Holding Compa#gt of 1935, as amended (together with all rutegulations and orders promulgated or
otherwise issued in connection therewith).

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

“Obligations” means all Loans, reimbursement oliliyzs in respect of LC Disbursements, advancessdeabilities, obligations, covenants
and duties owing by the Borrower to the Agent, kssyiing Bank, any Lender, the Arrangers, any aft#liof the Agent, any Issuing Bank, any Lender or
the Arrangers, or any indemnitee under the promsiof Section 9.6 or any other provisions of thai®ocuments, in each case of any kind or nature,
present or future, arising under this Agreemergror other Loan Document, whether or not evidengeany note, guaranty or other instrument, whe
or not for the payment of money, whether arisingdgson of an extension of credit, loan, foreigohaxge risk, guaranty, indemnification, or in any
other manner, whether direct or indirect (includihgse acquired by assignment), absolute or coenitaglue or to become due, now existing or heneafte
arising and however acquired. The term includethout limitation, all interest, charges, expens$ess, attorneys’ fees and disbursements, paralegals
fees (in each case whether or not allowed), andb#mgr sum chargeable to the Borrower or any dbitlsidiaries under this Agreement or any other
Loan Document.
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“Off-Balance Sheet Liability” of a Person means giimcipal component of (i) any repurchase obligatr liability of such Person with respect
to accounts or notes receivable sold by such Pe(gpany liability under any Sale and Leasebac#&riBaction which is not a Capitalized Lease, &iiiy
liability under any so-called “synthetic lease™tax ownership operating lease” transaction entémezby such Person, or (iv) any obligation argsin
with respect to any other transaction which isfthrectional equivalent of or takes the place of baing but which does not constitute a liability thie
consolidated balance sheets of such Person, bluidéixg from this clause (iv) Operating Leases.

“Operating Lease” of a Person means any leaseopfePty (other than a Capitalized Lease) by suckdPeas lessee which has an original term
(including any required renewals and any renewifés#ve at the option of the lessor) of one yeamore.

“Original Effective Date” means July 14, 2004.
“Other Taxes” is defined in Section 3.5(ii).

“Outstanding Credit Exposure” means, as to any ket any time, the aggregate principal amountsofij Revolving Loans, (i) Competitive
Loans, (iii) LC Exposure and (iv) Swingline Exposwutstanding at such time.

“Participants” is defined in Section 12.2.1.
“Payment Date” means the last day of each Marahe JBeptember and December and the Facility TetimimBate.

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

“Peno Creek Project” means the Chapter 100 fingntensaction and agreements related thereto @ntgmebetween Union Electric and the
City of Bowling Green, Missouri (the “ Cit) pursuant to which (i) Union Electric conveyedand leased from the City certain land and improsets
including four combustion turbine generating urétsd (ii) the City issued indebtedness (which waglpased by Union Electric) to finance the
acquisition of such Property.

“Person” means any natural person, corporatiom, fjoint venture, partnership, limited liability mgpany, association, enterprise, trust or other
entity or organization, or any government or paéitisubdivision or any agency, department or ims&ntality thereof.

“Plan” means at a particular time, any employee benefit pbther than a Multiemployer Plan) which is cageby ERISA or Section 412 of 1
Code and in respect of which the Borrower or a CamignControlled Entity is (or, if such plan wererteénated at such time, would under Section 4069
of ERISA be deemed to be) an “employer” as defimeSlection 3(5) of ERISA.

“Pre-Restatement Credit Agreement” has the meaaésggned to such term in the preamble hereto.
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“Pricing Schedule” means the Schedule identifyimg Applicable Margin and Applicable Fee Rate attgichereto and identified as such.

“Prime Rate” means a rate per annum equal to tineeprate of interest announced from time to timedBWICB (which is not necessarily the
lowest rate charged to any customer), changing venelnas said prime rate changes.

“Project Finance Subsidiary” means any Subsidiagaied for the purpose of obtaining natourse financing for any operating asset thtitd
sole and direct obligor of Indebtedness incurredonnection with such financing. A Subsidiary slweldeemed to be a Project Finance Subsidiary only
from and after the date on which such Subsidiapxjmessly designated as a Project Finance Subsidighe Agent by written notice executed by an
Authorized Officer; provided that in no event shally Restricted Subsidiary be designated or deent&ject Finance Subsidiary.

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

“Pro Rata Share” means, with respect to a Lendpor@ion equal to a fraction the numerator of whikBuch Lender's Commitment at such
time (in each case, as adjusted from time to timecicordance with the provisions of this Agreemant) the denominator of which is the Aggregate
Commitment at such time, or, if the Aggregate Cotmrent has been terminated, a fraction the numeaddtwhich is such Lender’s Outstanding Credit
Exposure at such time and the denominator of wisithe Aggregate Outstanding Credit Exposure &t sinte (and if there shall be no Outstanding
Credit Exposures at such time, the Lenders’ Pra Batares shall be determined on the basis of the&tahding Credit Exposures then most recently in
effect) .

“Purchasers” is defined in Section 12.3.1.

“Rate Management Obligations” of a Person meansaadyall unsatisfied or undischarged obligationsuwh Person, whether absolute or
contingent and howsoever and whensoever creaisthgrevidenced or acquired (including all renesyalktensions and modifications thereof and
substitutions therefor), under (i) any and all Rdenagement Transactions, and (ii) any and all eldeitons, buy backs, reversals, terminations or
assignments of any Rate Management Transactions.

“Rate Management Transaction” means any transaetiw@ther linked to one or more interest rates,iforeurrencies, or equity prices,
(including an agreement with respect thereto) nristieg or hereafter entered by the Borrower oubstdiary (other than a Project Finance Subsidiary)
which is a rate swap, basis swap, forward ratesaretion, equity or equity index swap, equity origgindex option, bond option, interest rate option
foreign exchange transaction, cap transactionr fiamsaction, collar transaction, forward trangextcurrency swap transaction, cross-currency rate
swap transaction, currency option or any otherlaimiansaction (including any option with respcany of these transactions) or any combination
thereof.
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“Regulation D” means Regulation D of the Board @v@rnors of the Federal Reserve System as fromttrtime in effect and any successor
thereto or other regulation or official interprédat of said Board of Governors relating to reseeguirements applicable to member banks of the ria¢
Reserve System.

“Regulation U” means Regulation U of the Board @v@rnors of the Federal Reserve System as fromttirtimme in effect and any successor
or other regulation or official interpretation afid Board of Governors relating to the extensionreflit by banks, non-banks and non-broker lenfibers
the purpose of purchasing or carrying margin st@gkdicable to member banks of the Federal Resgysem.

“Regulation X" means Regulation X of the Board aiv@rnors of the Federal Reserve System as fromtbrtime in effect and any successor
or other regulation or official interpretation @fid Board of Governors relating to the extensionreflit by foreign lenders for the purpose of pasihg
or carrying margin stock (as defined therein).

“Reportable Event” means any of the events sehfiorSection 4043(c) of ERISA or the regulatiorsiisd under Section 4043 of ERISA, other
than those events as to which the thirty day nqieréod is waived under Sections .21, .22, .23, .2bor .28 of PBGC Reg. § 4043.

“Required Lenders” means Lenders in the aggregatag greater than fifty percent (50%) of the Aggaee Commitment; providettiat for
purposes of declaring the Loans to be due and peypaiosuant to Article VIII and for all purposeseafthe Loans have become due and payable pul
to Article VIII and the Aggregate Commitment hagbéerminated, “Required Lenders” shall mean Lemdethe aggregate holding greater than fifty
percent (50%) of the Aggregate Outstanding CrexiiidSure.

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

“Restatement Effective Date” means July 14, 2005.
“Restricted Subsidiaries” means Union Electric, EIRILCO, Genco and IP.
“Revolving Advance” means an Advance comprised e¥dtving Loans.

“Revolving Credit Exposure” means, with respecany Lender at any time, the sum of the outstangimgipal amount of such Lender’s
Revolving Loans, such Lender's LC Exposure and sedder’s Swingline Exposure at such time.

“Revolving Eurodollar Advance” means a Revolvinguadce comprising a Loan or Loans that bear intexeste Eurodollar Rate.

“Revolving Floating Rate Advance” means a Revolvixdyance comprising a Loan or Loans that bear ésteait a Floating Rate.

15




“Revolving Loan” means, with respect to a LendeglsLenders loan made pursuant to its commitment to lendos#t in Section 2.1 (and ar
conversion or continuation thereof).

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

“Sale and Leaseback Transaction” means any salther transfer of Property by any Person with titerit to lease such Property as lessee.
“Schedule” refers to a specific schedule to thisefgnent, unless another document is specificalgreaced.

“SEC” means the Securities and Exchange Commission.

“Section” means a numbered section of this Agregmeriess another document is specifically refeeeinc

“Subsidiary” of a Person means (i) any corporatimre than 50% of the outstanding securities hawidgnary voting power of which shall at
the time be owned or controlled, directly or inditg, by such Person or by one or more of its Siibsies or by such Person and one or more of its
Subsidiaries, or (ii) any partnership, limited gk company, association, joint venture or simitausiness organization more than 50% of the ovhigers
interests having ordinary voting power of whichlshathe time be so owned or controlled. Unlesseavise expressly provided, all references herein t
a “Subsidiary” shall mean a Subsidiary of the Boreo.

“Substantial Portion” means, with respect to theperty of the Borrower and its Subsidiaries, Propetich represents more than 10% of the
consolidated assets of the Borrower and its Sudrsédi or property which is responsible for morenthi@% of the consolidated net sales or of the
consolidated net income of the Borrower and itssBiiaries, in each case, as would be shown indhsalidated financial statements of the Borrower
and its Subsidiaries as at the end of the founfigoarter period ending with the fiscal quartemiediately prior to the fiscal quarter in which such
determination is made (or if financial statemeragennot been delivered hereunder for that fiscartgu which ends the four fiscal quarter perioénth
the financial statements delivered hereunder femtnarter ending immediately prior to that quarter)

“Swingline Exposure” means, at any time, the aggregrincipal amount of all Swingline Loans outsliag at such time. The Swingline
Exposure of any Lender at any time shall be itsRata Share of the total Swingline Exposure at $inek; providedhat if the Aggregate Commitment
has been terminated such Pro Rata Share shalt&enileed based on the Commitments most recengyfact, but giving effect to any subsequent
assignments.

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

“Swingline Loan” means a Loan made pursuant toiSe&.5.
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“Syndication Agent” means Barclays Bank.

“Taxes” means any and all present or future tadeses, levies, imposts, deductions, charges drheitlings, and any and all liabilities with
respect to the foregoing, but excludiBgcluded Taxes.

“Transferee” is defined in Section 12.4.

“Type” means, with respect to any Advance, its raas a Fixed Rate Advance, Floating Rate Advan&imdollar Advance.
“Union Electric” means Union Electric Company d/BYmerenUE, a Missouri corporation and a Subsididrthe Borrower.
“Unmatured Default” means an event which but far ldpse of time or the giving of notice, or botlould constitute a Default.

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

1.2. Plural FormsThe foregoing definitions shall be equally apalite to both the singular and plural forms of teéred terms.
ARTICLE Il
THE CREDITS
2.1. Commitment From and including the Restatement Effective ate prior to the Facility Termination Date, upbe satisfaction of

the conditions precedent set forth in Section 4d 42, as applicable, each Lender severally abgbimily agrees, on the terms and conditions gghf

in this Agreement, to make Revolving Loans to tleerBwer from time to time in an amount not to extaethe aggregate at any one time outstanding
its Pro Rata Share of the Available Aggregate Cament; providedhat (i) at no time shall the Aggregate Outstandingdit Exposure exceed the
Aggregate Commitment and (ii) at no time shall @@nmitted Credit Exposure of any Lender excee@dmmitment. Subject to the terms of this
Agreement, the Borrower may borrow, repay and nelyoRevolving Loans at any time prior to the Fagilfermination Date. The commitment of each
Lender to lend hereunder shall automatically expiréhe Facility Termination Date.

2.2. Required Payments; Terminatiorhe Borrower hereby unconditionally promises &g (i) to the Agent for the account of each
Lender the then unpaid principal amount of eachdRévwg Loan on the Facility Termination Date, (i©) the Agent for the account of each Lender the
then unpaid principal amount of each Competitivarh.on the last day of the Interest Period apple#bkuch Loan, which shall not be later than the
Facility Termination Date and (iii) to the SwingdiLender the then unpaid principal amount of eagim@ine Loan on the earlier of the Facility
Termination Date and the fifth Business Day aftethsSwingline Loan is made; providd#tht on each date that a Revolving Loan or Cormipetitoan is
made, the Borrower shall repay all Swingline Lotren outstanding. Notwithstanding the termination
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of the Commitments under this Agreement on thelfadiermination Date, until all of the Obligatiorfsther than contingent indemnity obligations)
shall have been fully paid and satisfied and athficing arrangements between the Borrower andehddrs hereunder and under the other Loan
Documents shall have been terminated, all of tietsiand remedies under this Agreement and the bta Documents shall survive.

2.3. Loans Each Advance hereunder shall consist of (a) RéwvglLoans made by the Lenders ratably in accorgavith their Pro Rata
Shares of the Aggregate Commitment, (b) Competltv@ns or (c) Swingline Loans.

2.4, Competitive Bid Proceduréa) Subject to the terms and conditions set fobettein, from time to time during the period comugiag
on the Restatement Effective Date and ending odate immediately prior to the Facility TerminatiDate the Borrower may request Competitive Bids
and may (but shall not have any obligation to) pt€@ompetitive Bids and borrow Competitive Loansiyidedthat the Aggregate Outstanding Credit
Exposure at any time shall not exceed the Aggregatamitment. Within the foregoing limits and sultjexcthe terms and conditions set forth herein
Borrower may borrow, repay and reborrow Competitisans.

To request Competitive Bids, the Borrower shalifgdhe Agent of such request by telephone, indage of a Eurodollar Advance, 1
later than 11:00 a.m., New York time, four BusinBsys before the date of the proposed Advanceiante case of a Fixed Rate Advance, not later
than 10:00 a.m., New York time, one Business Ddgrieethe date of the proposed Advance; provithed the Borrower may submit up to (but not more
than) two Competitive Bid Requests on the same hlatya Competitive Bid Request shall not be madhkiwfive Business Days after the date of any
previous Competitive Bid Request, unless any ahsuah previous Competitive Bid Requests shall Hzaen withdrawn or all Competitive Bids
received in response thereto rejected. Each silgbhtenic Competitive Bid Request shall be confirrpeaimptly by hand delivery or telecopy to the
Agent of a written Competitive Bid Request in anioapproved by the Agent and signed by the Borrowach such telephonic and written Competitive
Bid Request shall specify the following information

the aggregate amount of the requested Advance;

0]
(ii) the date of such Advance, which shall be a Busibess
(i) whether such Advance is to be a Eurodollar Rateafide or a Fixed Rate Advance; and

(iv) the Interest Period to be applicable to such Adeamdhich shall be a period contemplated by thendtedn of the term Interes
Period”.

Promptly following receipt of a Competitive Bid Rezpt in accordance with this Section, the Agenli stmgify the Lenders of the details thereof by
telecopy, inviting the Lenders to submit CompeétBids.

(b) Each Lender may (but shall not have anygalion to) make one or more Competitive Bids toBloerower in response to a
Competitive Bid Request. Each Competitive
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Bid by a Lender must be in a form approved by tige#t and must be received by the Agent by teleciophe case of a Eurodollar Rate Advance, not
later than 10:30 a.m., New York time, three Businays before the proposed date of such Advanckinathe case of a Fixed Rate Advance, not later
than 10:30 a.m., New York time, on the proposeé désuch Advance. Competitive Bids that do notfeon substantially to the form approved by the
Agent may be rejected by the Agent, and the Ageall siotify the applicable Lender as promptly aagpicable. Each Competitive Bid shall specify (i)
the principal amount (which shall be a minimum Bf@0,000 and an integral multiple of $1,000,000 which may equal the entire principal amour
the Advance requested by the Borrower) of the CaditiygeLoan or Loans that the Lender is willingrtiake, (i) the Competitive Bid Rate or Rates at
which the Lender is prepared to make such Loamank (expressed as a percentage rate per annhmfiorin of a decimal to no more than four
decimal places) and (iii) the Interest Period aggllle to each such Loan and the last day thereof.

(c) The Agent shall promptly notify the Borrow®yr telecopy of the Competitive Bid Rate and thegpal amount specified in
each Competitive Bid and the identity of the Lenitkat shall have made such Competitive Bid.

(d) Subject only to the provisions of this paeg, the Borrower may accept or reject any CortipetBid. The Borrower shall
notify the Agent by telephone, confirmed by telegcapa form approved by the Agent, whether and batrextent it has decided to accept or reject each
Competitive Bid, in the case of a Eurodollar Ratb/énce, not later than 10:30 a.m., New York tirhegee¢ Business Days before the date of the proy
Advance, and in the case of a Fixed Rate Advamatdater than 10:30 a.m., New York time, on thepmsed date of the Advance; providedt (i) the
failure of the Borrower to give such notice shaldeemed to be a rejection of each Competitive @)dhe Borrower shall not accept a Competitivie
made at a particular Competitive Bid Rate if therBwer rejects a Competitive Bid made at a lowem@etitive Bid Rate, (iii) the aggregate amount of
the Competitive Bids accepted by the Borrower shatlexceed the aggregate amount of the requesteanie specified in the related Competitive Bid
Request, (iv) to the extent necessary to compli aluse (iii) above, the Borrower may accept Cditipe Bids at the same Competitive Bid Rate in
part, which acceptance, in the case of multiple @etitive Bids at such Competitive Bid Rate, shallrhade pro rata in accordance with the amount of
each such Competitive Bid, and (v) except purstmotause (iv) above, no Competitive Bid shall beepted for a Competitive Loan unless such
Competitive Loan is in a minimum principal amouh®6,000,000 and an integral multiple of $1,000,08@vided furtherthat if a Competitive Loan
must be in an amount less than $5,000,000 becduke provisions of clause (iv) above, such ContpetiLoan may be for a minimum of $1,000,00(
any integral multiple thereof, and in calculatihg foro rata allocation of acceptances of portidmawtiple Competitive Bids at a particular Compigg
Bid Rate pursuant to clause (iv) the amounts $fehounded to integral multiples of $1,000,000 manner determined by the Borrower. A notice gi
by the Borrower pursuant to this paragraph shaitdeeocable.

(e) The Agent shall promptly notify each biddingnder by telecopy whether or not its CompetiBie has been accepted (and,
if so, the amount and Competitive Bid Rate so amBpand each successful bidder will thereupomimecbound, subject to the terms and
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conditions hereof, to make the Competitive Loarespect of which its Competitive Bid has been atap

® If the Agent shall elect to submit a Competitivel Bi its capacity as a Lender, it shall submit sGampetitive Bid directly t
the Borrower at least one quarter of an hour edtii@n the time by which the other Lenders areireduo submit their Competitive Bids to the Agent
pursuant to paragraph (b) of this Section.

2.5. Swingline Loans(a) Subject to the terms and conditions set foettein, the Swingline Lender agrees to make Swiadloans to
the Borrower from time to time during the periodrouencing on the Restatement Effective Date anchgnath the date immediately prior to the Facility
Termination Date, in an aggregate principal amaariny time outstanding that will not result in Swingline Exposure exceeding $30,000,000;
providedthat (i) at no time shall the Aggregate Outstandingdit Exposure exceed the Aggregate Commitme{igrat no time shall the Committed
Credit Exposure of any Lender exceed its Commitireemd_provided furtherthat the Swingline Lender shall not be requirechtike a Swingline Loan
to refinance an outstanding Swingline Loan. Witthia foregoing limits and subject to the terms amaditions set forth herein, the Borrower may
borrow, prepay and reborrow Swingline Loans.

(b) Each Swingline Loan shall bear interest)ahg rate per annum applicable to Floating Radeakces or (ii) any other rate
per annum (computed on the basis of the actual ruoftdays elapsed over a year of 360 days) wihiel be quoted by the Swingline Lender on the
date such Loan is made and accepted by the Borm@asverovided in this Section 2.5; providetiat commencing on any date on which the Swieglin
Lender requires the Lenders to acquire participatio a Swingline Loan pursuant to Section 2.5dgh Loan shall bear interest at the rate per annum
applicable to Floating Rate Advances.

(c) To request a Swingline Loan, the Borrowelishotify the Swingline Lender of such requesttblgphone (confirmed by
telecopy), not later than 12:00 noon, New York timee the day of a proposed Swingline Loan. Eaclh stice shall be irrevocable and shall specify
requested date (which shall be a Business Dayparalint of the requested Swingline Loan and thedstéPeriod to be applicable thereto. If so
requested by the Borrower, the Swingline Lendek quibte an interest rate that, if accepted by tbed@ver, will be applicable to the requested
Swingline Loan, and the Borrower will promptly rfgtthe Swingline Lender in the event it acceptshstate. The Swingline Lender will promptly adv
the Agent of any such notice received from the 8war. The Swingline Lender shall make each Swimrglinan available to the Borrower by means
credit to the general deposit account of the Boerowith the Swingline Lender by 3:00 p.m., New Ydirke, on the requested date of such Swingline
Loan.

(d) The Swingline Lender may by written notidean to the Agent not later than 10:00 a.m., Newkvtane, on any Business
Day require the Lenders to acquire participatiomsuch Business Day in all or a portion of the $)ire Loans outstanding. Such notice shall specify
the aggregate amount of Swingline Loans in whichdezs will participate. Promptly upon receipt o€lsunotice, the Agent will give notice thereof to
each Lender, specifying in such notice such Lersdero Rata Share of such Swingline Loan or LoaashEender hereby
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absolutely and unconditionally agrees, upon reagfipiotice as provided above, to pay to the Agfmtthe account of the Swingline Lender, such
Lenders Pro Rata Share of such Swingline Loan or LoaashEender acknowledges and agrees that its ololigtd acquire participations in Swingli
Loans pursuant to this paragraph is absolute andnditional and shall not be affected by any cirstance whatsoever, including the occurrence and
continuance of a Default or reduction or terminatid the Commitments, and that each such paymetitlsh made without any offset, abatement,
withholding or reduction whatsoever. Each Lendeallstomply with its obligation under this paragraphwire transfer of immediately available funds,
in the same manner as provided in Section 2.11 ig&pect to Loans made by such Lender (and Seztidnshall apply, mutatis mutandiso the
payment obligations of the Lenders), and the Ageatl promptly pay to the Swingline Lender the amtsiso received by it from the Lenders. The
Agent shall notify the Borrower of any participation any Swingline Loan acquired pursuant to tleisagraph, and thereafter payments in respect &
Swingline Loan shall be made to the Agent and ad¢hé Swingline Lender. Any amounts received byShengline Lender from the Borrower (or other
party on behalf of the Borrower) in respect of a@rine Loan after receipt by the Swingline Lendéthe proceeds of a sale of participation therein
shall be promptly remitted to the Agent; any suctoants received by the Agent shall be promptly teadiby the Agent to the Lenders that shall have
made their payments pursuant to this paragraphaatice Swingline Lender, as their interests mayeappThe purchase of participations in a Swingline
Loan pursuant to this paragraph shall not reliéreeBorrower of any default in the payment thereof.

2.6. Letters of Credit.

€)) GeneralSubject to the terms and conditions set forth inei@i the Borrower may request the issuance ofetetof Credit fo
its own account and (ii) the Borrower may requhkstissuance of Letters of Credit for its own acd¢aumd, jointly, for the account of any of its
Subsidiaries (and in each case under this clai)séh@ Borrower shall be considered the sole allighder such Letter of Credit for purposes of this
Agreement notwithstanding any listing of any Sulesiglas an account party or applicant with respesuch Letter of Credit) in each case in a form
reasonably acceptable to the Agent and the apfdidatuing Bank, at any time and from time to tipmier to the Facility Termination Date. In the even
of any inconsistency between the terms and comditad this Agreement and the terms and conditidray form of letter of credit application or other
agreement submitted by the Borrower to, or entaredby the Borrower with, an Issuing Bank relatbogany Letter of Credit, the terms and conditions
of this Agreement shall control. The Borrower unditionally and irrevocably agrees that, in connarctivith any Letter of Credit referred to in clause
(ii) of the first sentence of this paragraph, itlwe fully responsible for the reimbursement of D&bursements, the payment of interest thereorttand
payment of LC Participation Fees and other feesuthgier Section 2.8.2 to the same extent as if ievilge sole account party in respect of such Lefter
Credit (the Borrower hereby irrevocably waiving afgfenses that might otherwise be available te & guarantor of the obligations of any Subsidiary
that shall be a joint account party in respectrgf such Letter of Credit).

(b) Notice of Issuance, Amendment, Renewal, iisiten; Certain Conditiond.o request the issuance of a Letter of Creditlfer t
amendment, renewal or extension of an outstandéttgt of Credit), the Borrower shall hand delivetedecopy (or transmit by
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electronic communication, if arrangements for danghave been approved by the applicable Issuimg)Ba the applicable Issuing Bank and the Agent
(reasonably in advance of the requested date whig®, amendment, renewal or extension) a notipeesting the issuance of a Letter of Credit, or
identifying the Letter of Credit to be amended,e@@rd or extended, and specifying the date of ismjaamendment, renewal or extension (which shall
be a Business Day), the date on which such Lett€redit is to expire (which shall comply with pgraph (c) of this Section), the amount of sucheu

of Credit, the account party or account partiehwéspect to such Letter of Credit, the name anldesd of the beneficiary thereof and such other
information as shall be necessary to prepare, ammrendw or extend such Letter of Credit. If reqaddty the applicable Issuing Bank, the Borroweo als
shall submit a letter of credit application on sig$uing Bank’s standard form in connection witly aequest for a Letter of Credit. A Letter of Criedi
shall be issued, amended, renewed or extendedfdalyd upon issuance, amendment, renewal or externs each Letter of Credit the Borrower shall
be deemed to represent and warrant that), afterggeffect to such issuance, amendment, renewaktension (i) the Aggregate Outstanding Credit
Exposure will not exceed the Aggregate Commitmg@inthe Committed Credit Exposure of any Lendell wot exceed its Commitment and (iii) the
portion of the LC Exposure attributable to Lettef<redit issued by the applicable Issuing Bank mat exceed the LC Commitment of such Issuing
Bank. If the Required Lenders notify the IssuingiBathat a Default exists and instruct the Isstdagks to suspend the issuance, amendment, renewal
or extension of Letters of Credit, no Issuing Bahkll issue, amend, renew or extend any Letterefli€without the consent of the Required Lenders
until such notice is withdrawn by the Required Lersd(and each Lender that shall have delivered satibe agrees promptly to withdraw it at such t

as no Default exists).

(c) Expiration DateEach Letter of Credit shall expire at or priorhe tlose of business on the earlier of (i) the datyear
after the date of the issuance of such Letter efii€ior, in the case of any renewal or extendiameof, one year after such renewal or extensiod) a
(i) the date that is five Business Days priortie Facility Termination Date.

(d) ParticipationsBy the issuance of a Letter of Credit (or an amesino a Letter of Credit increasing the amountebf and
without any further action on the part of the apgliile Issuing Bank or the Lenders, such IssuingkBaneby grants to each Lender, and each Lender
hereby acquires from such Issuing Bank, a partiitipan such Letter of Credit equal to such Lengd?to Rata Share of the aggregate amount available
to be drawn under such Letter of Credit. In consitlen and in furtherance of the foregoing, eachder hereby absolutely and unconditionally agre:
pay to the Agent, for the account of such Issuiaghg such Lender’'s Pro Rata Share of each LC Déglmoent made by such Issuing Bank and not
reimbursed by the Borrower on the date due as gealvin paragraph (e) of this Section, or of angnkrirsement payment required to be refunded to the
Borrower for any reason. Each Lender acknowledgdsagrees that its obligation to acquire partidgues pursuant to this paragraph in respect of ks
of Credit is absolute and unconditional and shalllre affected by any circumstance whatsoeveniéicy any amendment, renewal or extension of any
Letter of Credit or the occurrence and continuasfce Default or reduction or termination of the Quitments, and that each such payment shall be
made without any offset, abatement, withholdingeatuction whatsoever.
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(e) Reimbursemenif an Issuing Bank shall make any LC Disbursemantispect of a Letter of Credit, the Borrower shall
reimburse such LC Disbursement by paying to thenAge amount equal to such LC Disbursement not taten 12:00 noon, New York City time, on
the date that such LC Disbursement is made, iBthreower shall have received notice of such LC Disbment prior to 10:00 a.m., New York City
time, on such date, or, if such notice has not beeeived by the Borrower prior to such time onhsdate, then not later than 12:00 noon, New York
City time, on (i) the Business Day that the Borrownereives such notice, if such notice is recejmeor to 10:00 a.m., New York City time, on the daf
receipt, or (ii) the Business Day immediately fallog the day that the Borrower receives such notfaich notice is not received prior to such tiome
the day of receipt; providetiat, if such LC Disbursement is not less than &1,000, the Borrower may, subject to the conditimnisorrowing set forth
herein, request in accordance with Section 2.1®ttat such payment be financed with a Floatinge Ralvance or Swingline Loan in an equivalent
amount and, to the extent so financed, the Borrawdligation to make such payment shall be disgbdrand replaced by the resulting Floating Rate
Advance or Swingline Loan. If the Borrower failsrtmke such payment when due, the Agent shall netih Lender of the applicable LC
Disbursement, the payment then due from the Bonrdnveespect thereof and such Lender’s Pro RataeShareof. Promptly following receipt of such
notice, each Lender shall pay to the Agent itsRaita Share of the payment then due from the Bomdwéhe same manner as provided in Section 2.11
with respect to Loans made by such Lender (and@e2t11 shall apply, mutatignutandis to the payment obligations of the Lenders), dedAgent
shall promptly pay to such Issuing Bank the amosoteeceived by it from the Lenders. Promptly fafilog receipt by the Agent of any payment from
the Borrower pursuant to this paragraph, the Aghatl distribute such payment to such Issuing Bamiko the extent that Lenders have made payments
pursuant to this paragraph to reimburse such Ig€Bank, then to such Lenders and such Issuing Bartkeir interests may appear. Any payment made
by a Lender pursuant to this paragraph to reimbamsissuing Bank for any LC Disbursement (othentthee funding of a Floating Rate Advance or a
Swingline Loan as contemplated above) shall nostitute a Loan and shall not relieve the Borrowigtsoobligation to reimburse such LC
Disbursement.

® Obligations AbsoluteThe Borrower’s obligation to reimburse LC Disburssms as provided in paragraph (e) of this Section
shall be absolute, unconditional and irrevocahte, hall be performed strictly in accordance wiith terms of this Agreement under any and all
circumstances whatsoever and irrespective of §i)lack of validity or enforceability of any Lettef Credit or this Agreement, or any term or prowisi
therein, (ii) any draft or other document presenteder a Letter of Credit proving to be forgeduftalent or invalid in any respect or any statement
therein being untrue or inaccurate in any resg@égtpayment by an Issuing Bank under a LetteCoédit against presentation of a draft or other
document that does not comply with the terms ohdietter of Credit, or (iv) any other event or cinestance whatsoever, whether or not similar to any
of the foregoing, that might, but for the provissoof this Section, constitute a legal or equitalideharge of, or provide a right of setoff agaitise,
Borrower's obligations hereunder. None of the Agémt Lenders or the Issuing Banks, or any of tresipective affiliates, directors, officers or
employees, shall have any liability or respondipitiy reason of or in connection with the issuaoictransfer of any Letter of Credit or any payment
failure to make any payment thereunder (irrespeativany of the circumstances referred to in tlee@ding sentence), or any error, omission,
interruption, loss or delay in transmission or dety of any draft, notice or other communicatiomlenor relating to
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any Letter of Credit (including any document reqdito make a drawing thereunder), any error irrpmégation of technical terms or any consequence
arising from causes beyond the control of the apple Issuing Bank; providdtat the foregoing shall not be construed to exeuskssuing Bank from
liability to the Borrower to the extent of any ditelamages (as opposed to consequential damagigss ¢h respect of which are hereby waived by the
Borrower to the extent permitted by applicable lawifered by the Borrower that are caused by ssshithg Bank’s failure to exercise care when
determining whether drafts and other documentsepitesl under a Letter of Credit comply with the tetimereof. The parties hereto expressly agree that
in the absence of gross negligence or willful mmshect on the part of an Issuing Bank (as finalliedmined by a court of competent jurisdiction), an
Issuing Bank shall be deemed to have exercisedicaa&ch such determination. In furtherance offtihegoing and without limiting the generality
thereof and subject to any non-waivable provisioithe laws and/or other rules to which a Lette€oédit is subject, the parties agree that, widpeet
to documents presented which appear on their tabe tn substantial compliance with the terms béter of Credit, an Issuing Bank may, in its sole
discretion, either accept and make payment upon dacuments without responsibility for further istigation, regardless of any notice or information
to the contrary, or refuse to accept and make payoEon such documents if such documents are raitioct compliance with the terms of such Lette
Credit.

(9) Disbursement Procedur&$ie applicable Issuing Bank shall, promptly follogiits receipt thereof, examine all documents
purporting to represent a demand for payment uadestter of Credit. Such Issuing Bank shall prompibtify the Agent and the Borrower by telephone
(confirmed by telecopy) of such demand for paynast whether such Issuing Bank has made or will naskkC Disbursement thereunder; provided
that any failure to give or delay in giving sucttine shall not relieve the Borrower of its obligatito reimburse such Issuing Bank and the Lendéhs w
respect to any such LC Disbursement.

(h) Interim Interestif an Issuing Bank shall make any LC Disbursemtrgn, unless the Borrower shall reimburse such LC
Disbursement in full on the date such LC Disbursgn®emade, the unpaid amount thereof shall bearest, for each day from and including the date
such LC Disbursement is made to but excluding #te that the Borrower reimburses such LC Disbursénag the rate per annum then applicable to
Floating Rate Advances; provid#uat, if the Borrower fails to reimburse such LGBirsement when due pursuant to paragraph (ejsoséction, then
Section 2.14 shall apply. Interest accrued purstaatitis paragraph shall be for the account of dashing Bank, except that interest accrued onédiredl
the date of payment by any Lender pursuant to papéig(e) of this Section to reimburse such Iss@agk shall be for the account of such Lender to the
extent of such payment.

0] Cash Collateralizatiorif any Default shall occur and be continuing, oa Business Day that the Borrower receives notice
from the Agent or the Required Lenders (or, if tin@turity of the Loans has been accelerated, Lenditéihd C Exposures representing greater than 50%
of the total LC Exposure) demanding the deposttash collateral pursuant to this paragraph, thed®ar shall deposit in an account with the Agemt, i
the name of the Agent and for the benefit of theders, an amount in cash equal to the LC Exposioé such date plus any accrued and unpaid int
thereon;_providedhat the obligation to deposit such cash collatehall become effective immediately, and such diégbsll become immediately due
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and payable, without demand or other notice oflangl, upon the occurrence of any Default with respe the Borrower described in Sections 7.6 or
7.7. Such deposit shall be held by the Agent dsteoal for the payment and performance of thegaitibns of the Borrower under this Agreement. The
Agent shall have exclusive dominion and contratjuding the exclusive right of withdrawal, over Buaccount. Other than any interest earned on the
investment of such deposits, which investmentd sigainade at the option and sole discretion offent and at the Borrower’s risk and expense, such
deposits shall not bear interest. Interest or fwpoifi any, on such investments shall accumulatgh account. Moneys in such account shall baexppl
by the Agent to reimburse each Issuing Bank forDi€bursements for which it has not been reimbueset] to the extent not so applied, shall be held
for the satisfaction of future reimbursement oltiigas of the Borrower for the LC Exposure at suofetor, if the maturity of the Loans has been
accelerated (but subject to the consent of Lendi#hsLC Exposures representing greater than 50%hefotal LC Exposure), be applied to satisfy other
obligations of the Borrower under this Agreemehthé& Borrower is required to provide an amountasdh collateral hereunder as a result of the
occurrence of a Default, such amount (to the exienapplied as aforesaid) shall be returned tdtbhreower within three Business Days after all
Defaults have been cured or waived.

0] Designation of Additional Issuing Bank&rom time to time, the Borrower may by noticeéhe Agent and the Lenders
designate as additional Issuing Banks one or merelérs that agree to serve in such capacity asdebelow. The acceptance by a Lender of any
appointment as an Issuing Bank hereunder shalidem®ced by an agreement (an “ Issuing Bank Agregifewhich shall be in a form satisfactory to
the Borrower and the Agent, shall set forth the@@nmitment of such Lender and shall be executeslioh Lender, the Borrower and the Agent and,
from and after the effective date of such agreem(@rguch Lender shall have all the rights andgatlons of an Issuing Bank under this Agreemeut an
the other Loan Documents and (ii) references hexechin the other Loan Documents to the term “lsguBank” shall be deemed to include such Lender
in its capacity as an Issuing Bank.

2.7. Types of AdvancesRevolving Advances may be Floating Rate Advameesurodollar Advances, or a combination thereelested
by the Borrower in accordance with Sections 2.1 2141. Swingline Loans will be Floating Rate Adwas. Competitive Loans may be Eurodollar F
Advances or Fixed Rate Advances, or a combinatiereof, selected by the Borrower in accordance @itttion 2.4.

2.8. Facility Fee; Letter of Credit Fees; Rethrt in Aggregate Commitment

28.1 Facility Fee The Borrower agrees to pay to the Agent for teant of each Lender a facility fee (the “Facility
Fee”) at a per annum rate equal to the Applicable Rate on such Lender's Commitment (whether usedwsed) from and including the
Original Effective Date to and including the FagillTermination Date, payable quarterly in arrearseach Payment Date hereafter and on the
Facility Termination Date, providettiat, if any Lender continues to have RevolvingdirExposure outstanding hereunder after the teatitn
of its Commitment (including, without limitationudng any period when Loans or Letters of Crediyrha outstanding but new Loans or
Letters of Credit may not be borrowed or issueetieder), then the Facility Fee shall continue @ on the aggregate principal amount of
the Revolving Credit Exposure of such Lender until
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such Lender ceases to have any RevolviegiCExposure and shall be payable on demand.

2.8.2 Letter of Credit FeeShe Borrower agrees to pay (i) to the Agent forabeount of each Lender a participation
with respect to its participations in Letters o&@it (the “LC Participation Fee”), which shall agerat the Applicable Fee Rate on the average
daily amount of such Lender’s LC Exposure (exclgdamy portion thereof attributable to unreimburk€dDisbursements) during the period
from and including the Original Effective Date totlkexcluding the later of the date on which suchdex’s Commitment terminates and the «
on which such Lender ceases to have any LC Exppanck(ii) to each Issuing Bank a fronting fee, evhshall accrue at the rate or rates per
annum separately agreed upon between the Borrawdeswech Issuing Bank on the average daily amoutiteof C Exposure attributable to
Letters of Credit issued by such Issuing Bank (gdiclg any portion thereof attributable to unreingag LC Disbursements) during the period
from and including the Original Effective Date totlexcluding the later of the date of terminatidrthe Commitments and the date on which
there ceases to be any LC Exposure, as well aslesuing Bank’s standard fees with respect toseadance, amendment, renewal or extension
of any Letter of Credit or processing of drawinigsreunder. LC Participation Fees and fronting teesued through and including the last day
of March, June, September and December of eachspadirbe payable on the third Business Day follgpguch last day, commencing on the
first such date to occur after the Original EffeetDate; providedhat all such fees shall be payable on the Fadi@gmination Date and any
such fees accruing after the date on which the Citrments terminate shall be payable on demand. Ahgrdees payable to an Issuing Bank
pursuant to this paragraph shall be payable prgnupibn receipt of an invoice therefor.

2.8.3 Termination of and Reductions in Aggredadenmitment The Aggregate Commitment and the Commitment of
each Lender will automatically terminate on theilRgcTermination Date. The Borrower may permangméduce the Aggregate Commitment
in whole, or in part, ratably among the Lendermtegral multiples of $5,000,000, upon at least(te) Business Days’ written notice to the
Agent, which notice shall specify the amount of angh reduction, provided however, that the amount of the Aggregate Commitment may
not be reduced below the Aggregate OutstandingiCExgosure. All accrued facility fees shall be phie on the effective date of any
termination of the obligations of the Lenders tckm&redit Extensions hereunder and on the fina dpbn which all Revolving Loans are
repaid.

2.9. Minimum Amount of Each Advanc&ach Eurodollar Advance shall be in the minimunoant of $5,000,000 (and in multiples of
$1,000,000 if in excess thereof), and each Flodag Advance shall be in the minimum amount 008,000 (and in multiples of $1,000,000 if in
excess thereof), provided however, that any Floating Rate Advance may be in the amofitite Available Aggregate Commitment.

2.10. Optional Principal PaymentShe Borrower may from time to time pay, withoealty or premium, all outstanding Floating Rate
Advances, or any portion of the outstanding FlagafRate Advances, in a minimum aggregate amounb @0$,000 or any integral multiple
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of $1,000,000 in excess thereof, upon one (1) BssiDay’s prior notice to the Agent. The Borrowayrfrom time to time pay, subject to the payment
of any funding indemnification amounts requiredSsction 3.4 but without penalty or premium, allstahding Eurodollar Advances, or, in a minimum
aggregate amount of $5,000,000 or any integraliplelof $1,000,000 in excess thereof, any portibthe outstanding Eurodollar Advances upon three
(3) Business Days'’ prior notice to the Agent; pdedthat no Competitive Loan may be prepaid withoutdbesent of the applicable Lender.

2.11. Method of Selecting Types and Interesiddsrfor New Revolving AdvancesThe Borrower shall select the Type of Revolving
Advance and, in the case of each Revolving Euraddltivance, the Interest Period applicable thefreto time to time; providethat there shall be no
more than five (5) Interest Periods in effect witkpect to all of the Revolving Loans at any tiomdess such limit has been waived by the Agenisin i
sole discretion. The Borrower shall give the Agergvocable notice (a “Borrowing Noticetjot later than 11:00 a.m. (New York time) on theBwing
Date of each Revolving Floating Rate Advance aneetBusiness Days before the Borrowing Date foh &evolving Eurodollar Advance, specifying:

(i) the Borrowing Date, which shall be a Business @&guch Advance,
(ii) the aggregate amount of such Advance,
(iii) the Type of Advance selected, and
(iv) in the case of each Eurodollar Advance, the Intd?esod applicable thereto.

The Agent shall provide written notice of each resjufor borrowing under this Section 2.11 by 11a0@. (New York time) (or, if later, within one hour
after receipt of the applicable Borrowing Noticerfr the Borrower) on each Borrowing Date for eaaafthg Rate Advance or on the third Business
Day prior to each Borrowing Date for each Eurodoldvance, as applicable. Not later than 1:00 ghew York time) on each Borrowing Date, each
Lender shall make available its Revolving Loan ev8lving Loans in Federal or other funds immediasalailable in New York to the Agent at its

address specified pursuant to Article Xlll. The Agwill promptly make the funds so received frore ttenders available to the Borrower at the Agent’s
aforesaid address.

2.12. Conversion and Continuation of OutstandRegolving Advances; No Conversion or ContinuatidfiRevolving Eurodollar
Advances After Default Revolving Floating Rate Advances shall contins€-ating Rate Advances unless and until such RiexpFloating Rate
Advances are converted into Revolving Eurodollavdates pursuant to this Section 2.12 or are rdpadcordance with Section 2.10. Each Revolving
Eurodollar Advance shall continue as a Eurodolldva#nce until the end of the then applicable Inteesiod therefor, at which time such Revolving
Eurodollar Advance shall be automatically conveited a Revolving Floating Rate Advance unlesss@gh Revolving Eurodollar Advance is or was
repaid in accordance with Section 2.10 or (y) tler8wer shall have given the Agent a Conversiontidoation Notice (as defined below) requesting
that, at the end of such Interest Period, such RixpEurodollar Advance continue as a Revolvingdglollar Advance for the same or another Interest
Period. Subject to the terms of Section 2.9, the
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Borrower may elect from time to time to convertailany part of a Revolving Advance of any Typ@ianhy other Type or Types of Advances; provided
that any conversion of any Revolving Eurodollar Adee shall be made on, and only on, the last déyeolinterest Period applicable thereto.
Notwithstanding anything to the contrary contaiirethis Section 2.12, during the continuance ofedaDIt or an Unmatured Default, the Agent may
shall at the direction of the Required Lenders)nbtice to the Borrower, declare that no Revolvatyance may be made, converted or continued as a
Eurodollar Advance. The Borrower shall give the Agierevocable notice (a “Conversion/Continuatioatide”) of each conversion of a Revolving
Advance or continuation of a Revolving Eurodolladvance not later than 11:00 a.m. (New York timdgast one (1) Business Day, in the case of a
conversion into a Revolving Floating Rate Advararethree (3) Business Days, in the case of a ceieinto or continuation of a Revolving Eurodo
Advance, prior to the date of the requested comvers continuation, specifying:

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

(iii) the amount of such Advance which is to be conveirtemlor continued as a Eurodollar Advance anddination of the Interest Peri
applicable thereto.

This Section shall not apply to Competitive LoanSwingline Loans, which may not be converted ortced.

2.13. Interest Rates, efeach Floating Rate Advance shall bear interesheroutstanding principal amount thereof, for eaa fdom ant
including the date such Advance is made or is aatmally converted from a Eurodollar Advance intBlaating Rate Advance pursuant to Section 2.12,
to but excluding the date it is paid or is convetiiteo a Eurodollar Advance pursuant to Sectior2 2at a rate per annum equal to the Floating Rate f
such day. Changes in the rate of interest on thiiom of any Advance maintained as a Floating Rateance will take effect simultaneously with each
change in the Alternate Base Rate. Each Eurodatl&ence shall bear interest on the outstandingcrél amount thereof from and including the first
day of the Interest Period applicable thereto td (ot including) the last day of such Interestiéteat the Eurodollar Rate determined by the Agent
applicable to such Eurodollar Advance based uperBttrrower’s selections under Sections 2.10 antl 2ntl otherwise in accordance with the terms
hereof. No Interest Period may end after the Rgcllermination Date. Each Fixed Rate Advance dbedir interest at the Fixed Rate applicable thereto.

2.14. Rates Applicable After DefaulDuring the continuance of a Default (including @orrower’s failure to pay any Loan when due,
whether upon stated maturity, acceleration or etfs) the Required Lenders may, at their optionndtyce to the Borrower (which notice may be
revoked at the option of the Required Lenders rtbstanding any provision of Section 8.2 requirimgumimous consent of the Lenders to changes in
interest rates), declare that (i) each Eurodolidvafce shall bear interest for the remainder obfii@icable Interest Period at the rate otherwise
applicable during such Interest Period plus 2%agoerum and (ii) each Floating
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Rate Advance shall bear interest at a rate perraragual to the Floating Rate in effect from timeitoe plus 2% per annum, provid#tht, during the
continuance of a Default under Section 7.6 or thé interest rates set forth in clauses (i) andafiove shall be applicable to all Advances, fegsahel
Obligations hereunder without any election or atto the part of the Agent or any Lender.

2.15. Funding of Loans; Method of PaymeAtl payments of the Obligations hereunder shalhiade, without setoff, deduction, or
counterclaim, in immediately available funds to Agent at the Agent’s address specified pursuaArticle Xlll, or at any other Lending Installaticof
the Agent specified in writing by the Agent to Berrower, by 12:00 noon (New York time) on the dateen due and shall be applied ratably by the
Agent among the Lenders. Each payment deliverdideté\gent for the account of any Lender shall hesdeed promptly by the Agent to such Lender in
the same type of funds that the Agent receivetsatddress specified pursuant to Article Xlll oaay Lending Installation specified in a noticeaieed
by the Agent from such Lender. The Agent is heratihorized to charge the account of the Borrowdantaged with JPMCB for each payment of
principal, interest and fees as it becomes duauneles.

2.16. Noteless Agreement; Evidence of Indebtssin@ Each Lender shall maintain in accordance vghusual practice an account or
accounts evidencing the indebtedness of the Bomrtmvguch Lender resulting from each Loan madeuay 4 ender from time to time, including the
amounts of principal and interest payable and fma&lich Lender from time to time hereunder.

(i) The Agent shall also maintain accounts in whictviit record (a) the date and the amount of eachnLoede hereunder, the T
thereof and the Interest Period (in the case dEamdollar Advance) with respect thereto, (b) theoant of any principal or intere
due and payable or to become due and payable fierBarrower to each Lender hereunder, (c) the &ffecate and amount of e
Assignment Agreement delivered to and acceptedt ippiisuant to Section 12.3 and the parties the(efjothe amount of any st
received by the Agent hereunder from the Borrowet @ach Lendes’ share thereof, and (e) all other appropriatetsletsid credits
provided in this Agreement, including, without liagion, all fees, charges, expenses and interest.

(i) The entries maintained in the accounts maintainggyant to paragraphs (i) and (i) above shall bma facie evidence abse
manifest error of the existence and amounts ofdhkgations therein recorded; providedhowever, that the failure of the Agent
any Lender to maintain such accounts or any eherein shall not in any manner affect the obligatid the Borrower to repay t
Obligations in accordance with their terms.

(iv) Any Lender may request that its Loans be evidermed promissory note in substantially the form ahibit E (a “Note”).In suct
event, the Borrower shall prepare, execute andietetd such Lender such Note payable to the orflsuch Lender. Thereafter, 1
Loans evidenced by such Note and interest therealhat all times (prior to any assignment pursuarection 12.3) be represented
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by one or more Notes payable to the order of tlye@amamed therein, except to the extent that acly kender subsequently returns
any such Note for

cancellation and requests that such Loans once dgatvidenced as described in paragraphs (i)igrabfve.

2.17. Telephonic NoticesThe Borrower hereby authorizes the Lenders aad\tent to extend, convert or continue Advancescef
selections of Types of Advances and to transfed$urased on telephonic notices made by any perspersons the Agent or any Lender in good faith
believes to be acting on behalf of the Borrowebging understood that the foregoing authorizaisaspecifically intended to allow Borrowing Notices
and Conversion/Continuation Notices to be giveagkonically. The Borrower agrees to deliver prognfiilthe Agent a written confirmation, signed by
an Authorized Officer, if such confirmation is rexstied by the Agent or any Lender, of each teleghoaiice. If the written confirmation differs inyan
material respect from the action taken by the Agewt the Lenders, the records of the Agent andléinelers shall govern absent manifest error.

2.18. Interest Payment Dates; Interest and RBegsBInterest accrued on each Floating Rate Advanak Isé payable in arrears on each
Payment Date, commencing with the first such datectur after the Original Effective Date, on amyedon which the Floating Rate Advance is pref
whether due to acceleration or otherwise, and atimitya Interest accrued on that portion of thestarding principal amount of any Floating Rate
Advance converted into a Eurodollar Advance onyaather than a Payment Date shall be payable oddteeof conversion. Interest accrued on each
Eurodollar Advance shall be payable on the lastafaach applicable Interest Period, on any dateluch the Eurodollar Advance is prepaid, whether
by acceleration or otherwise, and at maturity.regeaccrued on each Eurodollar Advance havingntandst Period longer than three months shall also
be payable on the last day of each three-monthvisteluring such Interest Period. Interest accrue@ach Fixed Rate Loan shall be payable on the las
day of the Interest Period applicable to the Adeaoicwhich such Loan is a part and, in the caseiked Rate Advance with an Interest Period ofemor
than 90 days’ duration (unless otherwise specifiettie applicable Competitive Bid Request), eachmtéor to the last day of such Interest Period tha
occurs at intervals of 90 days’ duration afterfirg day of such Interest Period, and any othéeslthat are specified in the applicable CompetiBid
Request as dates for payment of interest with rtgpesuch Advance. Interest accrued on each Simmgiloan shall be payable on the day that such
Loan is required to be repaid. Interest accruedrmnAdvance that is not paid when due shall be lgayen demand and on the date of payment in full.
Interest on Eurodollar Advances, Fixed Rate Loartsfaes hereunder shall be calculated for actugd dipsed on the basis of a 360-day year. Interest
on Floating Rate Advances shall be calculated dtwad days elapsed on the basis of a 365/366-day yreerest shall be payable for the day an Adganc
is made but not for the day of any payment on theunt paid if payment is received prior to 12:0@0m@New York time) at the place of payment. If
payment of principal of or interest on an Advarengy fees or any other amounts payable to the Ageany Lender hereunder shall become due on a
day which is not a Business Day, such payment Sleathade on the next succeeding Business Day ratitk icase of principal payment, such extension
of time shall be included in computing interesedf@and commissions in connection with such payment.
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2.19. Notification of Advances, Interest Rategepayments and Commitment Reductions; Availahilftizoans. Promptly after receipt
thereof, the Agent will notify each Lender in wnigi of the contents of each Aggregate Commitmeniaiéoh notice, Borrowing Notice,
Conversion/Continuation Notice, and repayment motéceived by it hereunder. The Agent will notifie Borrower and each Lender of the interest rate
applicable to each Revolving Eurodollar Advancenppty upon determination of such interest rate wildgive the Borrower and each Lender prompt
notice of each change in the Alternate Base Rate.

2.20. Lending InstallationsEach Lender may book its Loans at any Lendintpllagion selected by such Lender and may charsge it
Lending Installation from time to time. All term$this Agreement shall apply to any such Lendingtafiation and the Loans and any Notes issued
hereunder shall be deemed held by each Lendenddnenefit of any such Lending Installation. Eaeimder may, by written notice to the Agent and the
Borrower in accordance with Article Xlll, designatplacement or additional Lending Installation®tlgh which Loans will be made by it and for
whose account Loan payments are to be made.

2.21. NonrReceipt of Funds by the Agentynless the Borrower or a Lender, as the caselmagotifies the Agent prior to the date (or, in
the case of a Lender with respect to a Revolvingtiitg Rate Advance under Section 2.11, prior ¢éotitme) on which it is scheduled to make payme
the Agent of (i) in the case of a Lender, the pealseof a Loan or (i) in the case of the Borroveepayment of principal, interest or fees to the mder
the account of the Lenders, that it does not intendake such payment, the Agent may assume thhtgayment has been made. The Agent may, but
shall not be obligated to, make the amount of gagiment available to the intended recipient irarede upon such assumption. If such Lender or the
Borrower, as the case may be, has not in fact reade payment to the Agent, the recipient of sughmeant shall, on demand by the Agent, repay to the
Agent the amount so made available together wittrést thereon in respect of each day during thiegheommencing on the date such amount was so
made available by the Agent until the date the Agecovers such amount at a rate per annum eq(g) iio the case of payment by a Lender, the
Federal Funds Effective Rate for such day for tis three days and, thereafter, the interestapfdicable to the relevant Loan or (y) in the cafse
payment by the Borrower, the interest rate appleabthe relevant Loan.

2.22. Replacement of Lenddf the Borrower is required pursuant to Sectioh 3.2 or 3.5 to make any additional payment tplaende
or if any Lender’s obligation to make or continoeto convert Floating Rate Advances into, Euraatoldvances shall be suspended pursuant to Sectio
3.3 (any Lender so affected an “Affected Lendetti Borrower may elect, if such amounts continueea@harged or such suspension is still effectiv
terminate or replace the Commitment of such Affédtender, providethat no Default or Unmatured Default shall haveunmd and be continuing at
the time of such termination or replacement, amyiged furtherthat, concurrently with such termination or replaeat, (i) if the Affected Lender is
being replaced, another bank or other entity wisaleasonably satisfactory to the Borrower andApent shall agree, as of such date, to purchase for
cash at face amount the Outstanding Credit Expasufee Affected Lender pursuant to an Assignmegte&ment substantially in the form of Exhibit C
and to become a Lender for all purposes undeApisement and to assume all obligations of the &éeé Lender to be terminated as of such date ¢
comply with the requirements of Section 12.3 alile to assignments, and (i) the
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Borrower shall pay to such Affected Lender in immagely available funds on the day of such replagen() all interest, fees and other amounts then
accrued but unpaid to such Affected Lender by tbe@®ver hereunder to and including the date of teation, including without limitation payments
due to such Affected Lender under Sections 3.1a823.5, and (B) an amount, if any, equal to #agpent which would have been due to such Lender
on the day of such replacement under Section 3l4H®lLoans of such Affected Lender been prepaiduat date rather than sold to the replacement
Lender, in each case to the extent not paid bytinehasing lender and (iii) if the Affected Lendebeing terminated, the Borrower shall pay to such
Affected Lender all Obligations due to such Affetteender (including the amounts described in theé@diately preceding clauses (i) and (i) plus the
outstanding principal balance of such Affected LemslAdvances and the amount of such Lender's flipdeticipations in unreimbursed LC
Disbursements). Notwithstanding the foregoing,Bberower may not terminate the Commitment of ane&féd Lender if, after giving effect to such
termination, the Aggregate Outstanding Credit Expesvould exceed the Aggregate Commitment.

ARTICLE 111
YIELD PROTECTION; TAXES

3.1 Yield Protectionf, on or after the Original Effective Date, thdoption of any law or any governmental or quasiegomental rule,
regulation, policy, guideline or directive (whetlwrnot having the force of law), or any changauiy such law, rule, regulation, policy, guidelirre o
directive or in the interpretation or administratitereof by any governmental or quasi-governmeautiority, central bank or comparable agency
charged with the interpretation or administratibareof, or compliance by any Lender or applicaldading Installation with any request or directive
(whether or not having the force of law) of anytsaathority, central bank or comparable agency:

3.1.1 subjects any Lender or any applicable renthstallation to any Taxes, or changes the bafsiaxation of
payments (other than with respect to Excluded Titxeany Lender in respect of its Eurodollar Loaors,

3.1.2 imposes or increases or deems applicalyleeserve, assessment, insurance charge, spepigitior similar
requirement against assets of, deposits with othi@raccount of, or credit extended by, any Lemtlemy applicable Lending Installation (other
than reserves and assessments taken into accodeteirmining the interest rate applicable to Eullad@dvances), or

3.1.3 imposes any other condition the resulloith is to increase the cost to any Lender orapplicable Lending
Installation of making, funding or maintaining @®@mmitment, Eurodollar Loans or Fixed Rate Loanseduces any amount receivable by any
Lender or any applicable Lending Installation imeection with its Commitment, Eurodollar Loans otdél Rate Loans, or requires any Len
or any applicable Lending Installation to make payment calculated by reference to the amount ofif@itment, Eurodollar Loans or Fixed
Rate Loans held or interest received by it, bymowant deemed material by such Lender,
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and the result of any of the foregoing is to inseethe cost to such Lender or applicable Lendistaliation of making or maintaining its Commitment,
Eurodollar Loans or Fixed Rate Loans or to redbeeréturn received by such Lender or applicabledireninstallation in connection with such
Commitment, Eurodollar Loans or Fixed Rate Loahent within 15 days of demand, accompanied by ttigen statement required by Section 3.6, by
such Lender, the Borrower shall pay such Lenden swiditional amount or amounts as will compensath $ ender for such increased cost or reduction
in amount received.

3.2, Changes in Capital Adequacy Regulatidfig Lender determines the amount of capital iresglor expected to be maintained by
such Lender, any Lending Installation of such Lerateany corporation controlling such Lender isreased as a result of a Change, then, within 15
of demand, accompanied by the written statemeniined) by Section 3.6, by such Lender, the Borrosiedl pay such Lender the amount necessary to
compensate for any shortfall in the rate of retumrthe portion of such increased capital which dustder determines is attributable to this Agreeimen
its Outstanding Credit Exposure or its Commitmezrelinder (after taking into account such Lendeslgjes as to capital adequacy). “Change” means
(i) any change after the Original Effective Datatie Risk-Based Capital Guidelines or (ii) any aéwpof, or change in, or change in the interpietat
or administration of any other law, governmentatjoasi-governmental rule, regulation, policy, gliitks interpretation, or directive (whether or not
having the force of law) after the Original EffeeiDate which affects the amount of capital requieexpected to be maintained by any Lender or any
Lending Installation or any corporation controlliagy Lender. “Risk-Based Capital Guidelines” me@nthe risk-based capital guidelines in effect in
the United States on the Original Effective Date)uding transition rules, and (ii) the correspargdcapital regulations promulgated by regulatory
authorities outside the United States implementtiregJuly 1988 report of the Basle Committee on BagRegulation and Supervisory Practices Ent
“International Convergence of Capital Measuremeant$ Capital Standards,” including transition rukesd any amendments to such regulations adoptec
prior to the Original Effective Date.

3.3. Availability of Types of Advancedf (x) any Lender determines that maintenancisoEurodollar Loans at a suitable Lending
Installation would violate any applicable law, rulegulation, or directive, whether or not havihg force of law, or (y) the Required Lenders deteem
that (i) deposits of a type and maturity approgriat match fund Eurodollar Advances are not avhglab (ii) the interest rate applicable to Eurodoll
Advances does not accurately reflect the cost ¢iimgeor maintaining Eurodollar Advances, or (ii) reasonable basis exists for determining the
Eurodollar Base Rate, then the Agent shall susgemdvailability of Eurodollar Advances and requarey affected Eurodollar Advances to be repaid or
converted to Floating Rate Advances on the respetast days of the then current Interest Periotts mespect to such Loans or within such earlier
period as required by law, subject to the payméang funding indemnification amounts required Bcton 3.4.

3.4. Funding Indemnificationlf any payment of a Eurodollar Advance or a Fiate Loan occurs on a date which is not the lagtod
the applicable Interest Period, whether becauseadleration, prepayment or otherwise, or a Eutadgldvance is not made or continued, a Fixed Rate
Loan is not made or a Floating Rate Advance isoaverted into a Eurodollar Advance, on the dasz#ied by the Borrower for any reason other than
default by the Lenders, or a Eurodollar Advanc€&iged Rate Loan is not prepaid on the date spekcifie
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the Borrower for any reason, the Borrower will inttéfy each Lender for any loss or cost incurredtligsulting therefrom, including, without
limitation, any loss or cost in liquidating or eraping deposits acquired to fund or maintain suctoBallar Advance or Fixed Rate Loan.

3.5. Taxes (i) All payments by the Borrower to or for thecaant of any Lender or the Agent hereunder or uadgrNote shall be made
free and clear of and without deduction for any alhd axes. If the Borrower shall be required by @ deduct any Taxes from or in respect of any sum
payable hereunder to any Lender or the Agenth@stim payable shall be increased as necessamgtsafter making all required deductions (including
deductions applicable to additional sums payabtieuthis Section 3.5) such Lender or the Agenti{asase may be) receives an amount equal to the
sum it would have received had no such deductiees Imnade, (b) the Borrower shall make such dedtic) the Borrower shall pay the full amount
deducted to the relevant authority in accordandk applicable law and (d) the Borrower shall funis the Agent the original copy of a receipt
evidencing payment thereof or, if a receipt carbebbtained with reasonable efforts, such othetemde of payment as is reasonably acceptable to the
Agent, in each case within 30 days after such payisenade.

(ii) In addition, the Borrower shall pay any presentubure stamp or documentary taxes and any othdésexe property taxes, charge:
similar levies which arise from any payment madesheder or under any Note or from the executiodeadivery of, or otherwise wi
respect to, this Agreement or any Note (“Other Baxe

(ii) The Borrower shall indemnify the Agent and eachdesrfor the full amount of Taxes or Other Taxel(iding, without limitatior
any Taxes or Other Taxes imposed on amounts paysider this Section 3.5) paid by the Agent or suehder and any liabili
(including penalties, interest and expenses) ayitierefrom or with respect thereto. Payments dweuthis indemnification shall
made within 30 days of the date the Agent or suethider makes demand therefor pursuant to Section 3.6

(iv) Each Lender that is not incorporated under the lafvhe United States of America or a state thefeath a “Non-U.S. Lender”

agrees that it will, not more than ten Businessdafjer the date on which it becomes a party ®Algireement (but in any event bel

a payment is due to it hereunder), (i) deliveraoleof the Borrower and the Agent two duly commeatepies of United States Inter
Revenue Service Form W-8BEN or 8&CI, certifying in either case that such Lendeefditled to receive payments under
Agreement without deduction or withholding of angyitéd States federal income taxes, or (ii) in theecof a NorJ.S. Lender that
fiscally transparent, deliver to the Agent a Unittdhtes Internal Revenue Form 8MY together with the applicable accompany
forms, W-8 or W-9, as the case may be, and cetttidy it is entitled to an exemption from United t8tawithholding tax. Each Non-
U.S. Lender further undertakes to deliver to edcth® Borrower and the Agent (x) renewals or additl copies of such form (or &
successor form) on or before the date that suah &xpires or becomes obsolete, and (y) after tiearoence of any event requirin
change in the most recent forms so delivered tsuith
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V)

(vi)

(vii)

additional forms or amendments thereto as may &sorexbly requested by the Borrower or the Agentioiins or amendments
described in the preceding sentence shall cetidiy such Lender is entitled to receive payment&utids Agreement without
deduction or withholding of any United States fedi@mcome taxegjnless an event (including without limitation any changetrieaty,
law or regulation) has occurred prior to the datevbiich any such delivery would otherwise be reggiiwhich renders all such forms
inapplicable or which would prevent such Lendenfrduly completing and delivering any such form mremdment with respect to it
and such Lender advises the Borrower and the Aganit is not capable of receiving payments withay deduction or withholding

of United States federal income tax.

For any period during which a Nd#-S. Lender has failed to provide the Borrower wdth appropriate form pursuant to clause
above (unless such failure is due to a changeeatyty law or regulation, or any change in the prtetation or administration thereof
any governmental authority, occurring subsequetiie¢odate on which such NanS. Lender became a party to this Agreement),
Non-U.S. Lender shall not be entitled to indemnificatiander this Section 3.5 with respect to Taxes segoby the United Stat
providedthat, should a Not).S. Lender which is otherwise exempt from or sabje a reduced rate of withholding tax become et
to Taxes because of its failure to deliver a foeguired under clause (iv) above, the Borrower diaskt such steps as such NdIs
Lender shall reasonably request to assist suchUN8niender to recover such Taxes.

Any Lender that is entitled to an exemption fronr@duction of withholding tax with respect to payrtgeunder this Agreement or ¢
Note pursuant to the law of any relevant jurisdiator any treaty shall deliver to the Borrower {wét copy to the Agent), at the time
times prescribed by applicable law, such propedmpleted and executed documentation prescribedplicable law as will perrr
such payments to be made without withholding @ eeduced rate.

If the U.S. Internal Revenue Service or any oth@regnmental authority of the United States or athen country or any politic
subdivision thereof asserts a claim that the Aglhinot properly withhold tax from amounts paidaiofor the account of any Lenc
(because the appropriate form was not deliveregraperly completed, because such Lender failedotdynthe Agent of a change
circumstances which rendered its exemption fronhatding ineffective, or for any other reason), lsliender shall indemnify tl
Agent fully for all amounts paid, directly or inditly, by the Agent as tax, withholding therefar,otherwise, including penalties ¢
interest, and including taxes imposed by any jicissh on amounts payable to the Agent under thissection, together with
reasonable costs and expenses related theretadjiinglattorneysfees and time charges of attorneys for the Agehichvattorney
may be employees of the Agent). The obligationthefLenders under this Section 3.5(vii) shall stewhe payment of the Obligatic
and termination of this Agreement.
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3.6. Lender Statements; Survival of IndemniBach Lender shall deliver a written statemergunt Lender to the Borrower (with a copy
to the Agent) as to the amount due, if any, un@etiSn 3.1, 3.2, 3.4 or 3.5. Such written statenséat! set forth in reasonable detail the calcareti
upon which such Lender determined such amount baliikze final, conclusive and binding on the Boreswn the absence of manifest error, and upon
reasonable request of the Borrower, such Lenddirmtoenptly provide supporting documentation desiery) and/or evidence of the applicable event
giving rise to such amount to the extent not inegigeat with such Lender’s policies or applicable |®etermination of amounts payable under such
Sections in connection with a Eurodollar Loan shalkcalculated as though each Lender funded itsdéllar Loan through the purchase of a deposit of
the type, currency and maturity corresponding &daposit used as a reference in determining thedBliar Rate applicable to such Loan, whether in
fact that is the case or not. Unless otherwiseigemvherein, the amount specified in the writterieshent of any Lender shall be payable on demaetc
receipt by the Borrower of such written statem&hte obligations of the Borrower under Sections 3.2, 3.4 and 3.5 shall survive payment of the
Obligations and termination of this Agreement.

3.7. Alternative Lending InstallatiariTo the extent reasonably possible, each Lendsl désignate an alternate Lending Installatiornwit
respect to its Eurodollar Loans to reduce any liighif the Borrower to such Lender under Secti8ris 3.2 and 3.5 or to avoid the unavailability of
Eurodollar Advances under Section 3.3, so longuah slesignation is not, in the judgment of suchdszndisadvantageous to such Lender. A Lender’s
designation of an alternative Lending Installatsbrall not affect the Borrower’s rights under Sect®22 to replace a Lender.

ARTICLE IV
CONDITIONS PRECEDENT
4.1. Restatement Effective Dat€he amendment and restatement of the Pre-Resaténedit Agreement by this Agreement shall not

become effective unless the following conditionsgadent have been satisfied and the Borrower maisfied to the Agent with sufficient copies for the
Lenders and the Issuing Banks:

41.1 Copies of the articles or certificateradfarporation of the Borrower, together with all aldments thereto, and a
certificate of good standing, each certified by aéippropriate governmental officer in its jurisdictiof incorporation.

41.2 Copies, certified by the Secretary or #tssit Secretary of the Borrower, of its by-laws ahids Board of
Directors’ resolutions and of resolutions or acsiaf any other body authorizing the execution efltban Documents to which the Borrower is
a party.

4.1.3 An incumbency certificate, executed bySeeretary or Assistant Secretary of the Borrowéich shall identify

by name and title and bear the signatures of thadgkized Officers and any other officers of the B@rer authorized to sign the Loan
Documents to which the Borrower is a party, uporicWitertificate the Agent and the Lenders shakbttled to rely until informed of any
change in writing by the Borrower.
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4.1.4 A certificate, signed by the Chairman,eEiiixecutive Officer, President, Executive Vicedtent, Chief
Financial Officer, any Senior Vice President, arige/President or the Treasurer of the Borrowetirgiahat on the Restatement Effective Date
(a) no Default or Unmatured Default has occurrediiarcontinuing, (b) all of the representations amdranties in Article V shall be true and
correct in all material respects as of such datejgixto the extent any such representation or waria stated to relate solely to an earlier date,
in which case such representation or warranty $tealé been true and correct on and as of sucleeddie and (c) no material adverse change
in the business, financial condition or operatiohthe Borrower and its Subsidiaries, taken as aleythas occurred since December 31, 2004
except for the Disclosed Matters.

4.1.5 A written opinion of the Borrower’s couhda form and substance satisfactory to the Agamt addressed to the
Lenders, in substantially the form of Exhibit A.

4.1.6 Evidence satisfactory to the Agent thatRive-Year Multi-Borrower Credit Agreement shadMe been duly
executed by all parties thereto.

4.1.7 All documentation and other informatioattany Lender shall reasonably have requestedder @0 comply with
its ongoing obligations under applicable “know yeustomer” and anti-money laundering rules andlegigins, including the USA Patriot Act.

4.1.8 Such other documents as any Lender opitasel may have reasonably requested.

4.2. Each Credit Extensiormhe Lenders and the Issuing Banks shall not §eired to make any Credit Extension unless on the
applicable Credit Extension Date:

4.2.1 There exists no Default or Unmatured Diefau

4.2.2 The representations and warranties cagddimArticle V are true and correct as of suchd@rExtension Date
except to the extent any such representation arawgyr is stated to relate solely to an earlier date/hich case such representation or warranty
shall have been true and correct on and as of sardier date.

4.2.3 All legal matters incident to the makirfgsach Advance shall be satisfactory to the Lendedstheir counsel.

4.2.4 In the case of any Credit Extension whicluld (i) be made after June 30, 2007, (ii) cabh®eaggregate principal
amount of short-term indebtedness for borrowed marfi¢he Borrower to exceed $1,500,000,000, oy €&iuse the aggregate principal amount
of issuances and sales by the Borrower of capiitaks preferred stock, the other securities spedifin the SEC order referred to in Section 5.18
and long-term indebtedness for borrowed money teea $2,500,000,000 then, unless such authorizistiom longer required by applicable
laws and regulations (and the Agent shall haveivedeconfirmation thereof reasonably satisfactarijt}, such Credit Extension shall have b
duly authorized by an order of the SEC under tH&51&ct (or
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of any governmental agency that may succeed tauti®rity of the SEC under the 1935 Act) and them®ghall have received a true and complete
of such order authorizing such Credit Extension.

Each Borrowing Notice or request for the issuarfc lcetter of Credit with respect to each such @régtension shall constitute a
representation and warranty by the Borrower thaicttnditions contained in Sections 4.2.1, 4.2234and 4.2.4 have been satisfied. Any Lender or
Issuing Bank may require a duly completed compkarertificate in substantially the form of ExhiBitas a condition to making a Credit Extension.

ARTICLEV
REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to each Lerdeh Issuing Bank and the Agent as of each dfi¢iRestatement Effective Date, (ii) the
date of the initial Credit Extension hereunderrafite Restatement Effective Date (if different frtme Restatement Effective Date) and (iii) eacle @at
required by Section 4.2:

5.1. Existence and Standingach of the Borrower and its Subsidiaries (othan any Project Finance Subsidiary) is a corponati
partnership (in the case of Subsidiaries onlyjroitéd liability company duly and properly incoraoed or organized, as the case may be, validlyieg
and (to the extent such concept applies to sudtykint good standing under the laws of its jurgiin of incorporation or organization and has all
requisite authority to conduct its business in gadldiction in which its business is conducted.

5.2. Authorization and ValidityThe Borrower has the power and authority andlleght to execute and deliver the Loan Documents$
to perform its obligations thereunder. The executiod delivery by the Borrower of the Loan Docurseanid the performance of its obligations
thereunder have been duly authorized by properegaiogs, and the Loan Documents to which the Barasva party constitute legal, valid and binc
obligations of the Borrower enforceable againstBberower in accordance with their terms, exceptr®rceability may be limited by (i) bankruptcy,
insolvency, fraudulent conveyance, reorganizatiosimilar laws relating to or affecting the enfament of creditors’ rights generally; (ii) general
equitable principles (whether considered in a pedo®y in equity or at law) and (iii) requiremenfs@asonableness, good faith and fair dealing.

5.3. No Conflict; Government Conserteither the execution and delivery by the Borroaiethe Loan Documents, nor the
consummation of the transactions therein conterag)ator compliance with the provisions thereof widllate (i) any law, rule, regulation, order, writ
judgment, injunction, decree or award binding om Borrower or any of its Subsidiaries or (ii) therBwer's or any Subsidiarg articles or certificate
incorporation, partnership agreement, certificdtpastnership, articles or certificate of organiaat by-laws, or operating agreement or other
management agreement, as the case may be, dnéiprovisions of any indenture, instrument or egrent to which the Borrower or any of its
Subsidiaries is a party or is subject, or by whigcbr its Property, is bound, or conflict with, constitute a default under, or result in, or regutihe
creation or imposition of any Lien in, of or
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on the Property of the Borrower or a Subsidiaryspant to the terms of, any such indenture, instriroeagreement. No order, consent, adjudication,
approval, license, authorization, or validationaffiling, recording or registration with, or exption by, or other action in respect of any goveental

or public body or authority, or any subdivisionribef, which has not been obtained by the Borrowemy of its Subsidiaries, is required to be ol#din

by the Borrower or any of its Subsidiaries in caetite with the execution and delivery of the Loaoddments, the borrowings and issuances of Letters
of Credit under this Agreement, the payment anfop@ance by the Borrower of the Obligations or lggality, validity, binding effect or enforceabjlit

of any of the Loan Documents.

5.4. Financial Statement3he December 31, 2004, consolidated financia¢stants of the Borrower and its Subsidiaries, aaldity
Pricewaterhouse Coopers LLP, for the fiscal yedledrDecember 31, 2004, and the unaudited consefidatlance sheet of the Borrower and its
Subsidiaries as of March 31, 2005, and the relatedidited statement of income and statement offtmshk for the three-month period then ended,
copies of which have been furnished to each Lerdely present in all material respects (subjecthie case of such balance sheet and statement of
income for the period ended March 31, 2005, to+ert adjustments) the consolidated financial ciordivf the Borrower and its Subsidiaries at such
dates and the consolidated results of the opestibthe Borrower and its Subsidiaries for the gasiended on such dates, were prepared in accerdanc
with generally accepted accounting principles fie@fon the dates such statements were preparedp(for the absence of footnotes and subjectdo
end audit adjustments) and fairly present the dateted financial condition and operations of ther®wer and its Subsidiaries at such dates and the
consolidated results of their operations for theqaks then ended.

5.5. Material Adverse Changés of the Restatement Effective Date, since Dd#81, 2004, there has been no change in thedsssin
Property, condition (financial or otherwise) orukts of operations of the Borrower and its Subsid&(other than any Project Finance Subsidiaryigh
could reasonably be expected to have a MateriabfsdvEffect (a “Material Adverse Change”), exceptthe Disclosed Matters; providetiowever,
that neither (i) any ratings downgrade applicabléthe Indebtedness of the Borrower or any of itssRiiaries by Moody’s or S&P nor (ii) the Borrower’
or any of its Subsidiaries’ inability to place comrial paper in the capital markets, shall, in ahthemselves, be deemed events constituting arihte
Adverse Change.

5.6. Taxes The Borrower and its Subsidiaries have filedallted States federal tax returns and all otheretxrns which are required
be filed and have paid all taxes due pursuantitbreturns or pursuant to any assessment receiydiaebBorrower or any of its Subsidiaries, except i
respect of such taxes, if any, as are being cauedstgood faith and as to which adequate resdrares been provided in accordance with Agreement
Accounting Principles and as to which no Lien ex{gixcept as permitted by Section 6.13.2). ThehaleRevenue Service has completed audits of the
United States federal income tax returns filed lmyad Electric for all periods through the calentatable year ending December 31, 1997 and by
CIPSCO, Inc. for all periods through the calendagable year ending December 31, 1997. The Int&paknue Service has not completed audits of the
United States federal income tax returns filedtm®yBorrower and its Subsidiaries for subsequenogerNo claims have been, or are being, asserted
with respect to such taxes that could reasonabbxpected to result in a
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Material Adverse Effect and no liens have beerfiléth respect to such taxes. The charges, accanalseserves on the books of the Borrower and its
Subsidiaries in respect of any taxes or other gowental charges are adequate.

5.7. Litigation and Contingent Obligation®n the Restatement Effective Date, other thamikelosed Matters, there is no litigation,
arbitration, governmental investigation, proceedingnquiry pending or, to the knowledge of anyitefofficers, threatened against or affecting the
Borrower or any of its Subsidiaries which coulddétermined adversely to the Borrower or its Subsies, reasonably be expected to have a Material
Adverse Effect or which seeks to prevent, enjoid&lay the making of any Loans. Other than anyilitgbncident to any litigation, arbitration or
proceeding which could not reasonably be expecdrve a Material Adverse Effect, the Borrower hasnaterial contingent obligations not provided
for or disclosed in the financial statements reférto in Section 5.4.

5.8. SubsidiariesSchedule 1 contains an accurate list of all Sliases of the Borrower as of the date of this Agnent, setting forth
their respective jurisdictions of organization ahe percentage of their respective capital stoaktloer ownership interests owned by the Borrower or
other Subsidiaries. All of the issued and outstagdihares of capital stock or other ownership @stsrof such Subsidiaries have been (to the et
concepts are relevant with respect to such owngisterests) duly authorized and issued and ahg falid and non-assessable.

5.9. ERISA. No ERISA Event has occurred or is reasonably etgokto occur that, when taken together with &keoERISA Events that
have occurred or are reasonably expected to ocould reasonably be expected to result in a Mdtédsaerse Effect.

5.10. Accuracy of InformationThe information, exhibits or reports furnishedthbg Borrower to the Agent or to any Lender in
connection with the negotiation of, or compliandéhwthe Loan Documents as of the date furnishedataontain any material misstatement of fact or
omit to state a material fact or any fact necessarjake the statements contained therein not ausig.

5.11. Regulation UNeither the Borrower nor any of its Subsidiaiieengaged principally, or as one of its importacttvities, in the
business of extending credit for the purpose, wédrdthmediate, incidental or ultimate of buying arrying margin stock (as defined in Regulation U),
and after applying the proceeds of each Advancegimatock (as defined in Regulation U) will consté less than 25% of the value of those assets of
the Borrower and its Subsidiaries which are sulifeeny limitation on sale, pledge, or any othetnietion hereunder.

5.12. Material AgreementdNeither the Borrower nor any Subsidiary is ay#&tany agreement or instrument or subject todrayter or
other corporate restriction which could reasondig\yexpected to have a Material Adverse Effect asrileed in clauses (i) and/or (iii) of the defioit
thereof. Neither the Borrower nor any Subsidiaryidefault in the performance, observance orlfaignt of any of the obligations, covenants or
conditions contained in (i) any agreement or inseat to which it is a party, which default coul@senably be expected to have a Material Adverse
Effect or (ii) any agreement or instrument
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evidencing or governing Indebtedness, which defaalid be reasonably expected to have a Materiabrs® Effect.

5.13. Compliance With LawsExcept for the Disclosed Matters, the Borrowet @s Subsidiaries have complied with all applieabl
statutes, rules, regulations, orders and restristad any domestic or foreign government or anyrimsentality or agency thereof having jurisdictover
the conduct of their respective businesses orwreoship of their respective Property, nmympliance with which could reasonably be expetbagsul
in a Material Adverse Effect.

5.14. Ownership of Propertie®©n the date of this Agreement, the Borrower as&ubsidiaries have good title (except for minefiedts
in title that do not interfere with their abilitg tonduct their business as currently conducted atilize such properties for the intended purgdstee
of all Liens other than those permitted by SecfidiB, to all of the assets material to the Borrdsveusiness reflected in the Borrower’s most recent
consolidated financial statements provided to tgem, as owned by the Borrower and its Subsidiaries

5.15. Plan Assets; Prohibited Transactiohke Borrower is not an entity deemed to hold fipdasets” within the meaning of 29 C.F.R. §
2510.3-101 of an employee benefit plan (as definegection 3(3) of ERISA) which is subject to Titlef ERISA or any plan (within the meaning of
Section 4975 of the Code), and assuming the acgwfabe representations and warranties made itidde®.12 and in any assignment made pursua
Section 12.3.3, neither the execution of this Agreet nor the making of Loans hereunder gives dseprohibited transaction within the meaning of
Section 406 of ERISA or Section 4975 of the Code.

5.16. Environmental Matterdn the ordinary course of its business, the effscof the Borrower consider the effect of Enviremtal
Laws on the business of the Borrower and its Sudnsés, in the course of which they identify andlexate potential risks and liabilities accruinghe
Borrower due to Environmental Laws. On the basithisf consideration, the Borrower has concluded thther than the Disclosed Matters,
Environmental Laws cannot reasonably be expectédite a Material Adverse Effect. Except for thedised Matters, and except with respect to any
other matters that, individually or in the aggrega&iuld not reasonably be expected to resulthtaterial Adverse Effect, neither the Borrower noya
Subsidiary has received any notice to the effeattits operations are not in material complianceany of the requirements of applicable
Environmentalaws or are the subject of any federal or statestigation evaluating whether any remedial actiomeeded to respond to a release of
toxic or hazardous waste or substance into the@mwvient.

5.17. Investment Company Adneither the Borrower nor any Subsidiary is arvéistment company” or a company “controlled” by an
“investment company”, within the meaning of theéstment Company Act of 1940, as amended.

5.18. Public Utility Holding Company Act; Sedigs and Exchange Commission Authorizatidrhe Borrower is a “holding compang$
such term is defined in the 1935 Act. The SEC citoadance with the 1935 Act, has issued an ord#osgaing (a) the incurrence by the Borrower of
short-term indebtedness for borrowed money in amegte principal amount not to exceed at any $800,000,000 and (b) the issuance and sale by
the Borrower of
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capital stock, preferred stock, certain other djpztisecurities and long-term indebtedness fordwed money in an aggregate principal amount not to
exceed at any time $2,500,000,000, subject to, grotmer things, the condition that all such inddhtsss be issued on or before June 30, 2007 and, in
the case of short-term indebtedness, mature resttlaan 364 days thereafter, unless the 1935 Aefpisaled or revised. Loans extended under this
Agreement are short-term indebtedness for borrawexey and also long-term indebtedness for borrawedey within the meaning of the aforesaid
order of the SEC. Unless such authorization isongér required by applicable laws and regulatiamsl the Agent shall have received confirmation
thereof reasonably satisfactory to it), additioaathorization from the SEC (or any governmentahagehat succeeds to the authority of the SEC), wil
be necessary in order for the Borrower after JUhe2807 to obtain any Advances under this Agreeresguming the Facility Termination Date has not
already occurred prior to such date) or to incuissue short-term indebtedness for borrowed monéyi@ng-term indebtedness for borrowed money, in
each case including, without limitation, Loans exted under this Agreement. Except for the aforesaddr of the SEC, on the Restatement Effective
Date no regulatory authorizations, approvals, cotsseegistrations, declarations or filings areuieeg in connection with the borrowings by, and
issuances of Letters of Credit for the accounttef,Borrower hereunder or the performance by thedBeer of the Obligations.

5.19. InsuranceThe Borrower maintains, and has caused each @atsto maintain, with financially sound and regiie insurance
companies insurance on all their Property in suohunts, subject to such deductibles and self-imagraetentions and covering such properties and
risks as is consistent with sound business practice

5.20. No Default or Unmatured DefauNlo Default or Unmatured Default has occurred igntbntinuing.

ARTICLE VI
COVENANTS

During the term of this Agreement, unless the ResguiLenders shall otherwise consent in writing:

6.1. Financial ReportingThe Borrower will maintain, for itself and eachifSidiary, a system of accounting established andirsistered
in accordance with generally accepted accountimgiples, and furnish to the Agent, and the Agdatlispromptly deliver to each of the Lenders (it
being agreed that the obligation of the Borrowefutmish the financial statements referred to irageaphs 6.1.1 and 6.1.2 below may be satisfieithdy
delivery of annual and quarterly reports from Bareo to the SEC on Forms 10-K and 10-Q containirghsiatements):

6.1.1 Within 90 days after the close of eactdiyear, Borrower's audited financial statememeppred in accordance
with Agreement Accounting Principles on a consdkdéabasis for itself and its Subsidiaries, inclgdbalance sheets as of the end of such
period, statements of income and statements offe@ash, accompanied by (a) an audit report, undjealias to scope, of a nationally
recognized firm of independent
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public accountants; (b) any management letter pegplay said accountants, and (c) a certificateaf accountants that, in the course of their
audit of the foregoing, they have obtained no kmalgk of any Default, or if, in the opinion of swmttountants, any such Default shall exist,
stating the nature and status thereof.

6.1.2 Within 45 days after the close of thetfirsee quarterly periods of each of its fiscalrgeéor itself and its
Subsidiaries, Borrower’s consolidated unaudite@het sheets as at the close of each such periochasdlidated statements of income and a
statement of cash flows for the period from theiteigg of such fiscal year to the end of such crasll certified as to fairness of presentation,
compliance with Agreement Accounting Principles andsistency by its chief financial officer, conleo or treasurer.

6.1.3 Together with the financial statementainegl under Sections 6.1.1 and 6.1.2, a compliarddicate in
substantially the form of Exhibit B signed by itsief financial officer, controller or treasurer sting the calculations necessary to determine
compliance with this Agreement and stating thaDedault or Unmatured Default exists, or if any Défaor Unmatured Default exists, stating
the nature and status thereof.

6.1.4 As soon as possible and in any event withidays after the Borrower knows that any ERIS&rE has occurred
that, alone or together with any other ERISA Evéhéd have occurred, could reasonably be expeotessult in liability of the Borrower, its
Subsidiaries or any Commonly Controlled Entity maggregate amount exceeding $25,000,000, a statesigned by the chief financial
officer, controller or treasurer of the Borroweesdribing said ERISA Event and the action whichBberower proposes to take with respect
thereto.

6.1.5 As soon as possible and in any event within 10 détgs receipt by the Borrower, a copy of (a) anyiae or clain
to the effect that the Borrower or any of its Sdigies is or may be liable to any Person as dtresthe release by the Borrower, any of its
Subsidiaries, or any other Person of any toxicamaindous waste or substance into the environmedt) any notice alleging any violation of
any federal, state or local environmental, healtsadety law or regulation by the Borrower or arfiyt® Subsidiaries, which, in either case, cc
reasonably be expected to have a Material AdveiffeetE

6.1.6 Promptly upon becoming aware thereofceotif any upgrading or downgrading of the ratinghef Borrower’s
senior unsecured debt, commercial paper or Firstddge Bonds by Moody’s or S&P.

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

6.2. Use of Proceeds and Letters of Crediie Borrower will, and will cause each Subsidieryuse the proceeds of the Advances for
general corporate purposes, including without Extidin, for working capital, commercial paper ligitydsupport with respect to commercial paper issued
by the Borrower or its Subsidiaries, to fund loansler and pursuant to
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the Money Pool Agreements, and to pay fees andnmesancurred in connection with this Agreemente Borrower shall use the proceeds of Advances
in compliance with all applicable legal and regotstrequirements and any such use shall not rasaltviolation of any such requirements, including,
without limitation, Regulation U and Regulationtie Securities Act of 1933, as amended, and thaeries Exchange Act of 1934, as amended, an
regulations promulgated thereunder. The Borrowel sise the Letters of Credit for general corpofatgoses.

6.3. Notice of Default Within five (5) Business Days after an Authorizefficer becomes aware thereof, the Borrower aitig will
cause each Subsidiary to, give notice in writinthe Lenders of the occurrence of any Default omdtured Default and, unless otherwise reported to
the SEC in the Borrower’s filings under the SedesitExchange Act of 1934, of any other developni@mancial or otherwise, which could reasonably
be expected to have a Material Adverse Effect.

6.4. Conduct of Busines§ he Borrower will, and will cause each Subsidirycarry on and conduct its business in substiynthe
same manner and in substantially the same fielési@rprise in which it is presently conductedrmoaimanner or fields of enterprise reasonablyedlat
thereto and do all things necessary to remain ithalgrporated or organized, validly existing andtfte extent such concept applies to such entity) in
good standing as a domestic corporation, partnehiimited liability company in its jurisdictioaf incorporation or organization, as the case ngy b
and maintain all requisite authority to conductiitssiness in each jurisdiction in which its bustissconducted. Notwithstanding the foregoing, the
Borrower is not prohibited from dissolving any Itige Subsidiary or from the sale of any Subsidiarassets pursuant to governmental or regulatory
order or pursuant to Section 6.11.

6.5. Taxes The Borrower will, and will cause each Subsiditarytimely file complete and correct United Stdteeral and applicable
foreign, state and local tax returns required by dad pay when due all taxes, assessments andngoestal charges and levies upon it or its income,
profits or Property, except those which are beimigtested in good faith by appropriate proceedimgswith respect to which adequate reserves have
been recorded in accordance with Agreement AccogrRrinciples.

6.6. Insurance The Borrower will, and will cause each Subsidierymaintain with financially sound and reputainlsurance companies
insurance on all its Property in such amounts,extlip such deductibles and sielurance retentions, and covering such risks egrisistent with sour
business practice, and the Borrower will furnisfaty Lender upon request full information as toittseirance carried.

6.7. Compliance with Laws; Securities and ExgfeaGommission Authorization(a) The Borrower will, and will cause each Sulzsig
to, comply with all laws, rules, regulations, orglewrits, judgments, injunctions, decrees or aw&rdghich it may be subject including, without
limitation, all Environmental Laws, except where ffailure to do so, individually or in the aggregatould not reasonably be expected to result in a
Material Adverse Effect.

(b) From time to time prior to thep@ation of the approval of the SEC, in accordawitd the 1935 Act, described in Section 5.18 wihpec
to the Borrower’s Indebtedness, so
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long as this Agreement remains in effect or theigalions incurred by the Borrower under or in cartiten herewith remain outstanding, the Borra
will obtain an extension of such approval and tloer8wer shall provide a notice to the Agent of teeeipt of such extension, which notice shall ide
the expiration date of the most recent approvaltaadotal amount of Indebtedness of the Borrowgharized therein. The Borrower further agrees
to request any Advance or permit any Loan to rematistanding hereunder in violation of the abovetioaed SEC approval or any conditions thel
as in effect from time to time.

6.8. Maintenance of PropertieSubject to Section 6.11, the Borrower will, antl sause each Subsidiary to, do all things neagstsa
maintain, preserve, protect and keep its Propestyl in the operation of its business in good repairking order and condition (ordinary wear anarte
excepted), and make all necessary and proper sepairewals and replacements so that its busi@esed on in connection therewith may be properly
conducted at all times.

6.9. Inspection; Keeping of Books and Recor@lse Borrower will, and will cause each Subsiditarypermit the Agent and the Lenders,
by their respective representatives and agentsspect any of the Property, books and financiebrds of the Borrower and each Subsidiary, to era
and make copies of the books of accounts and &tteercial records of the Borrower and each Subsjdiand to discuss the affairs, finances and
accounts of the Borrower and each Subsidiary aitid, to be advised as to the same by, their respeafiicers at such reasonable times and inteasls
the Agent or any Lender may designate. The Borrahall keep and maintain, and cause each of itsi@iabes to keep and maintain, in all material
respects, proper books of record and account ictwntries in conformity with Agreement Accountifgnciples shall be made of all dealings and
transactions in relation to their respective busses and activities. If a Default has occurrediamontinuing, the Borrower, upon the Agent’s restue
shall turn over copies of any such records to ther or its representatives.

6.10. Merger The Borrower will not, nor will it permit any Saldliary to, merge or consolidate with or into atlyes Person, except
(i) any Subsidiary may merge or consolidate with Borrower if the Borrower is the corporation suing such merger, (ii) any Subsidiary may merge
or consolidate with any other Subsidiary, provideat the Borrower’s aggregate direct and indireshership interest in the survivor thereof shall bet
less than the Borrower’s direct and indirect owhgrénterest in either of such Subsidiaries prastich merger, and (iii) the Borrower or any Suiasid
may merge or consolidate with any other Persoa)i(ich Person was organized under the laws ditlited States of America or one of its States and
(b) the Borrower or such Subsidiary is the corgorasurviving such merger; providédat, in each case, after giving effect theretoDeéault will be in
existence.

6.11. Dispositions of Asset3he Borrower will not, nor will it permit any Saldliary to, lease, sell or otherwise dispose oPitsperty to
any other Person, including any of its Subsidiandsether existing on the Restatement Effectivee@atthereafter created, except:

6.11.1 Saleslettricity, natural gas, emissions credits and otoenmodities in the ordinary course of business.
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6.11.2 A dispasitof assets by a Subsidiary to the Borrower atlagr Subsidiary or by the Borrower to a Subsidiary

6.11.3 The paymaincash dividends by any Subsidiary to holdergsoéquity interests.
6.11.4 A dispasit of obsolete property or property no longer uisetthe business of the Borrower or its Subsid&rie
6.11.5 The transfer pursuant to a requirement or law or ggulatory authority having jurisdiction, of furenal and/o

operational control of (but not of title to)transsion facilities of the Borrower or its Subsidiarte an Independent System Operator, Reg
Transmission Organization or to some other entitjctv has responsibility for operating and planréngegional transmission system.

6.11.6 Dispamits pursuant to Leveraged Lease Sales.

6.11.7 Leases, sales or other dispositions of its Propikei together with all other Property of the Bover and its Subsidiari
previously leased, sold or disposed of (other ttigpositions otherwise permitted by other provisiofthis Section 6.11) since the Restatel
Effective Date, do not constitute Property whicpresents more than fifteen percent (15%) of thesGlidated Tangible Assets of the Borro
as would be shown in the consolidated financiatestents of the Borrower and its Subsidiaries athatend of the fiscal year end
immediately prior to the date of any such leask, saother disposition.

6.12. Indebtedness of Project Finance Subsidiahhvestments in Project Finance Subsidiariegufsitions. Neither the Borrower nor

any Subsidiary shall be directly or indirectly,mpérily or secondarily, liable for any Indebtednessiny other form of liability, whether direct, dcorgen
or otherwise, of a Project Finance Subsidiary hailshe Borrower or any Subsidiary provide anyrgméee of the Indebtedness, liabilities or other
obligations of a Project Finance Subsidiary. Ther®oer will not, nor will it permit any Subsidiatp, make or suffer to exist Investments in Project
Finance Subsidiaries in excess of $100,000,000draggregate at any time. The Borrower will not,will it permit any Subsidiary to, consummate any
Acquisition other than an Acquisition (a) whichcisnsummated on a ndrostile basis approved by a majority of the bodrdir@ctors or other governii
body of the Person being acquired; and (b) whiwglires the purchase of a business line similaateel, complementary or incidental to that of the
Borrower and its Subsidiaries as of the Restatefaffattive Date unless the purchase price theiieftass than or equal to (i) $10,000,000 with respe
thereto or (ii) $50,000,000 when taken togethehwlt other Acquisitions consummated during thentef this Agreement which do not otherwise
satisfy the conditions described above in thisstafp), and, as of the date of such Acquisitionaftet giving effect thereto, no Default or Unmatair
Default shall exist.

6.13. Liens The Borrower will not, nor will it permit any Seidiary (other than a Project Finance Subsidiasytteate, incur, or suffer

exist any Lien in, of or on the Property of the Baver or any of its Subsidiaries, except:
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6.13.1 Liens, if any, securing (a) the Loans atiger Obligations hereunder and (b) the “Loandd ather “Obligations’unde
(and as defined in) the Five-
Year Multi-Borrower Credit Agreement.

6.13.2 Liens for taxes, assessments or governmental chamgéevies on its Property if the same shall rtotha time b
delinquent or thereafter can be paid without pgnait are being contested in good faith and by @pate proceedings and for which adeq
reserves in accordance with Agreement Accountitigcires shall have been set aside on its books.

6.13.3 Liens imposed by law, Isas landlords’, wage earners’, carriers’, wareemen’s and mechanictiens and othe
similar liens arising in the ordinary course of iness which secure payment of obligations not ntlbaa 60 days past due or which are b
contested in good faith by appropriate proceedarys for which adequate reserves in accordance Agteement Accounting Principles st
have been set aside on its books.

6.13.4 Liens arising out of ged or deposits under workeicompensation laws, unemployment insurance, adbagsions,
other social security or retirement benefits, arikir legislation.

6.13.5 Lienssting on the Restatement Effective Date and deedrin Schedule 2.
6.13.6 Deposiesuring liability to insurance carriers undetirasice or self-insurance arrangements.
6.13.7 Deposits or accounts to secure the performancédsf trade contracts or obligations (other thanbiomrowed money

vendor and service provider arrangements, leasssitary obligations, surety and appeal bonds,goerénce bonds and other obligations
like nature incurred in the ordinary course of bass.

6.13.8 Easements, reservatiogits-ofway, restrictions, survey exceptions and otherlair@ncumbrances as to real prop
of the Borrower and its Subsidiaries which custdlyaxist on properties of corporations engagediimilar activities and similarly situated ¢
which do not materially interfere with the condwdtthe business of the Borrower or any such Suésidconducted at the property sub
thereto.

6.13.9 Liens arising out of judgments or awards not excep850,000,000 in the aggregate with respect tizhvhppeals a
being diligently pursued, and, pending the deteatidm of such appeals, such judgments or awardatédeen effectively stayed.

6.13.10 Liens created pursuarthe Existing Indentures securing the First Magg Bonds; providethat the Liens of sut

Existing Indentures shall extend only to the prgpef Union Electric and CIPS (including, to thetemt applicable, after acquired property)
is or would be covered by the Liens of the Existindentures as in effect on the Restatement Effediate.
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6.13.11 Liens incurred in connection whike Peno Creek Project.

6.13.12 Liens existing on any capital assets of any Suasjdif the Borrower at the time such Subsidiaryonees a Subsidia
and not created in contemplation of such event.

6.13.13 Liens on any capital assets securing Indebtedmesssred or assumed for the purpose of financingefinancing all ¢
any part of the cost of acquiring or constructingtsasset; providethat such Lien attaches to such asset concurreiitthyor within eightee
(18) months after the acquisition or completiortonstruction thereof.

6.13.14 Liens existing on any capital assets of any Subsidof the Borrower at the time such Subsidiarymierged c
consolidated with or into the Borrower or any Sdizsily and not created in contemplation of such even

6.13.15 Liens existing on any assets prior to the acquisithereof by the Borrower or any Subsidiary ant ereated i
contemplation thereof; provideédat such Liens do not encumber any other proergssets.

6.13.16 Liens (a) on the capital stock of CILCO and ondlssets of CILCO and any other Subsidiary of CILCQ@RBting ol
the Restatement Effective Date and/or (b) createduant to the Existing CILCO Indenture securingstFMortgage Bonds; providdtiat the
Liens of such Existing CILCO Indenture shall extesdy to the property (including, to the extent bqgble, after acquired property) tha
covered by the Liens of the Existing CILCO Indestas in effect on the Restatement Effective Date.

6.13.17 Undetermined Liens and chaigeidental to construction.

6.13.18 Liens on Property or assets of a Subsidiary inrfafdhe Borrower or a Subsidiary that is direalyindirectly wholly
owned by the Borrower.

6.13.19 Liens (a) on the assets of IP and any Subsidiam axisting on the Restatement Effective Date @n(lf) create
pursuant to the Existing IP Indenture securingtfiertgage Bonds; providetthat the Liens of such Existing IP Indenture skatiend only t
the property (including, to the extent applicalaiter acquired property) that is covered by thenkief the Existing IP Indenture as in effec
the Restatement Effective Date.

6.13.20 Liens arising out of the refinancing, extensiomewal or refunding of any Indebtedness secured ryy Laen
permitted by any of Section 6.13.10 through 6.13d@videdthat (a) such Indebtedness is not secured by adii@thl assets, and (b) 1

amount of such Indebtedness secured by any suchd i®t increased.

6.13.21 Any Liens existing on any assets of IP or any ®f3ubsidiaries or related trusts related to ttieoit Power Speci
Purpose Trust Transitional Funding Trust NotesieSer998-1.
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6.14. Affiliates. The Borrower will not, and will not permit any Igidiary to, enter into any transaction (includimgthout limitation, the
purchase or sale of any Property or service) wittmake any payment or transfer to, any Affiliatéhér than the Borrower and its Subsidiaries) ecep
in the ordinary course of business and pursuatftet@easonable requirements of the Borrower’s oh Subsidiary’s business and, except to the extent
that the terms and consideration of any such tdimsaare mandated, limited or otherwise subjecudoditions imposed by any regulatory or
government body, upon fair and reasonable ternieswofavorable to the Borrower or such Subsidibayntthe Borrower or such Subsidiary would ok
in a comparable arm’s-length transaction.

6.15. Financial ContractsThe Borrower will not, nor will it permit any Satdliary, to, enter into or remain liable upon argtdR
Management Transactions except for those entetedrirthe ordinary course of business for bona fiddging purposes and not for speculative
purposes.

6.16. Subsidiary Covenant$he Borrower will not, and will not permit any Ssidiary other than a Project Finance Subsidiargreate
or otherwise cause to become effective any conséesicumbrance or restriction of any kind on thiitsof any Subsidiary other than a Project
Finance Subsidiary (i) to pay dividends or make atiyer distribution on its common stock, (ii) toypany Indebtedness or other obligation owed to the
Borrower or any other Subsidiary, or (iii) to mdkans or advances or other Investments in the B@rar any other Subsidiary, in each case, otte
(a) restrictions and conditions imposed by law ytHis Agreement or the Five-Year Multi-Borroweredit Agreement, (b) restrictions and conditions
existing on the Restatement Effective Date , imezase as identified on Schedule 3 (without giwdffgct to any amendment or modification expanding
the scope of any such restriction or condition) réstrictions on dividends on the capital stockJafon Electric entered into in connection withute
issuances of subordinated capital income secuyrttethe extent the same are not more restrictiga those benefiting the holders of Union Elecsric’
existing 7.69% Subordinated Capital Income Sea@s;it{d) restrictions and conditions in agreements@ngements entered into by (1) Electric Energy,
Inc. regarding the payment of dividends or the mglkif other distributions with respect to sharego€apital stock or (2) Gateway Energy WGK
Project, L.L.C., in each case, without giving effecany amendment or modification expanding thepewf any such restriction or condition, and
(e) customary restrictions and conditions containeareements relating to the sale of a Subsigianding such sale, providéduat such restrictions a
conditions apply only to the Subsidiary that id#osold and such sale is permitted hereunder.

6.17. Leverage RatioThe Borrower will not permit the ratio of (i) Cseolidated Indebtedness to (ii) Consolidated Totgbi@lization of
the Borrower to be greater than 0.65 to 1.00 attimg .

ARTICLE VII
DEFAULTS

The occurrence of any one or more of the follonéngnts shall constitute a Default:
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7.1. Any representation or warranty made or deemade by or on behalf of the Borrower or any #8ubsidiaries to the Lenders, the
Issuing Banks or the Agent under or in connectidh this Agreement, any Credit Extension, or angtiteate or information delivered in connection
with this Agreement or any other Loan Documentldhalfalse in any material respect on the datef ahach made or deemed made.

7.2 Nonpayment of (i) principal of any Loan when dae(ii) interest upon any Loan or any Facility Feeother Obligations under a
of the Loan Documents within five (5) Business Dafter such interest, fee or other Obligation beesmiue.

7.3. The breach by the Borrower of any of thenteor provisions of Section 6.2, 6.3, 6.9, 6.10166.12, 6.13, 6.14, 6.15, 6.16 or 6.17.

7.4. The breach by the Borrower (other than adirevhich constitutes a Default under another 8edf this Article VII) of any of the
terms or provisions of this Agreement which is reshedied within fifteen (15) days after the ear@occur of (i) written notice from the Agent ana
Lender to the Borrower or (ii) an Authorized Officgtherwise becoming aware of any such breach.

7.5. Failure of the Borrower or any of its Sulmits (other than Project Finance Subsidiariegatpwhen due any Material
Indebtedness; or the default by the Borrower oralrifs Subsidiaries (other than Project FinancksRiiaries) in the performance (beyond the appl&
grace period with respect thereto, if any) of amyrt, provision or condition contained in any Maéthdebtedness Agreement, or any other event shall
occur or condition exist (except for a “Triggeriegent” under IP’s 11%:% Mortgage Bonds due 2010 Wwhliges not also cause an event of default
thereunder), the effect of which default, eventamdition is to cause, or to permit the holderfsjuch Material Indebtedness or the lender(s) uadgr
Material Indebtedness Agreement to cause, suchridbbedebtedness to become due prior to its statatlrity or any commitment to lend under any
Material Indebtedness Agreement to be terminated f its stated expiration date; or any Matehmmlebtedness of the Borrower or any of its
Subsidiaries (other than Project Finance Subsgtigashall be declared to be due and payable oireghio be prepaid or repurchased (other than by a
regularly scheduled payment) prior to the statetunity thereof (except, in the case of or related tTriggering Event” under IP’s 11%2% Mortgage
Bonds due 2010 which does not also cause an efidefault thereunder); or the Borrower or any ef3ubsidiaries (other than Project Finance
Subsidiaries) shall not pay, or admit in writing iihability to pay, its debts generally as theydmee due; providethat no Default shall occur under this
Section 7.5 as a result of (i) any notice of vodumtprepayment delivered by the Borrower or anys8&liaary with respect to any Indebtedness, or (i a
voluntary sale of assets by the Borrower or anysilidry permitted hereunder as a result of whichladebtedness secured by such assets is required t
be prepaid.

7.6. The Borrower or any of its Subsidiaries éotthan Project Finance Subsidiaries) shall (i)ehaw order for relief entered with
respect to it under the Federal bankruptcy lawsoas or hereafter in effect, (i) make an assignnienthe benefit of creditors, (iii) apply for, dee
consent to, or acquiesce in, the appointment etaiver, custodian, trustee, examiner, liquidatsimilar official for it or any Substantial Porti®f its
Property, (iv) institute any proceeding seekingatrer for relief under the Federal bankruptcy lassow or hereafter in
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effect or seeking to adjudicate it a bankrupt eoiment, or seeking dissolution, winding up, lication, reorganization, arrangement, adjustment or
composition of it or its debts under any law reigtio bankruptcy, insolvency or reorganizationedief of debtors or fail to file an answer or other
pleading denying the material allegations of arghgoroceeding filed against it, (v) take any cogteror partnership action to authorize or effegt @
the foregoing actions set forth in this Section {/§ fail to contest in good faith any appointrhen proceeding described in Section 7.7, or (v@fome
unable, admit in writing its inability or fail geradly to pay its debts as they become due.

7.7. Without the application, approval or consafrthe Borrower or any of its Subsidiaries (otttean a Project Finance Subsidiary), a
receiver, trustee, examiner, liquidator or simdéicial shall be appointed for the Borrower or asfiits Subsidiaries (other than a Project Finance
Subsidiary) or any Substantial Portion of its Proyer the Property of any of its Subsidiaries @tthan a Project Finance Subsidiary), or a praoged
described in Section 7.6(iv) shall be institutediagt the Borrower or any of its Subsidiaries (oth@n a Project Finance Subsidiary) and such
appointment continues undischarged or such proogexintinues undismissed or unstayed for a pefi@d @onsecutive days.

7.8. Any court, government or governmental agest@ll condemn, seize or otherwise appropriatéala custody or control of, all or
any portion of the Property of the Borrower andStsidiaries (other than Project Finance Subsafipwhich, when taken together with all other
Property of the Borrower and its Subsidiaries sodemnned, seized, appropriated, or taken custodgrarol of, during the twelve-month period ending
with the month in which any such action occurs,stibates a Substantial Portion.

7.9. The Borrower or any of its Subsidiaries éotthan Project Finance Subsidiaries) shall faihini45 days to pay, bond or otherwise
discharge one or more (i) judgments or orderstfertayment of money in excess of $50,000,000 @ettuivalent thereof in currencies other than
Dollars) in the aggregate (net of any amount cavéseinsurance), or (ii) nonmonetary judgmentsmiees which, individually or in the aggregate,
reasonably be expected to have a Material Adveffeetzwhich judgment(s), in any such case, isfarestayed on appeal or otherwise being
appropriately contested in good faith.

7.10. An ERISA Event shall have occurred thathimopinion of the Required Lenders, when takeetioer with all other ERISA
Events that have occurred is in excess of $50,000,0

7.11. Nonpayment by the Borrower or any Subsjdijather than Project Finance Subsidiary) of anjeRdanagement Obligation, in a
notional amount of $25,000,000 or more, when dudh@ibreach by the Borrower or any Subsidiary (othen Project Finance Subsidiary) of any term,
provision or condition contained in any Rate Mamaget Transaction or any transaction of the typerilesd in the definition of “Rate Management
Transactions,” whether or not any Lender or Afféi@f a Lender is a party thereto.

7.12. Any Change in Control shall occur.

7.13. The Borrower or any of its Subsidiarieslisfiigbe the subject of any proceeding or investign pertaining to the release by the
Borrower, any of its Subsidiaries or any other
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Person of any toxic or hazardous waste or subsiat@éhe environment, or (ii) violate any Enviroamal Law, which, in the case of an event described
in clause (i) or clause (ii), has resulted in lidpito the Borrower or any of its Subsidiariesan amount equal to $50,000,000 or more, whichlitghs
not paid, bonded or otherwise discharged withimd{s or which is not stayed on appeal and beingoapiately contested in good faith.

7.14. Any Loan Document shall fail to remain il force or effect or any action shall be takemigcontinue or to assert the invalidity
or unenforceability of any Loan Document.

ARTICLE VIII
ACCELERATION, WAIVERS, AMENDMENTSAND REMEDIES

8.1. Acceleration If any Default described in Section 7.6 or 7.€ws with respect to the Borrower or any of its Sdiaries (other than
any Project Finance Subsidiary), the obligationthefLenders to make Loans and of the Issuing Bamlssue Letters of Credit hereunder shall
automatically terminate and the Obligations shathiediately become due and payable without anyieteor action on the part of the Agent, any
Issuing Bank or any Lender. If any other Defaulturs with respect to the Borrower or any of its Sdiaries (other than any Project Finance Subsidiar
to the extent excluded from such Default by thevjgions of Article VII), the Required Lenders (et Agent with the consent of the Required Lenders)
may terminate or suspend the obligations of thedeesito make Loans and of the Issuing Banks t@ikstters of Credit hereunder, or declare the
Obligations to be due and payable, or both, wheyeupe Obligations shall become immediately duemghble, without presentment, demand, protest
or notice of any kind, all of which the Borrowerrbby expressly waives.

If, after acceleration of the maturity of the Olaliipns or termination of the obligations of the Hers to make Loans and of the Issuing Ban
issue Letters of Credit hereunder as a result pCefault (other than any Default as describedent®n 7.6 or 7.7 with respect to the Borrower) and
before any judgment or decree for the payment®fQbligations due shall have been obtained or ett¢he Required Lenders (in their sole discretion)
shall so direct, the Agent shall, by notice to Beerower, rescind and annul such acceleration aridfmination.

8.2 AmendmentsSubject to the provisions of this Section 8.2, Required Lenders (or the Agent with the consemtriting of the
Required Lenders) and the Borrower may enter igteements supplemental hereto for the purposedihgar modifying any provisions to the Loan
Documents or changing in any manner the rightt@fLienders or the Borrower hereunder or thereuvoderiving any Default hereunder or thereunder;
provided, however, that no such supplemental agreement shall, wittieutonsent of all of the Lenders (or, in the aafsBection 8.2.2, all affected
Lenders):

8.2.1 Extend the final maturity of any Revolving Loan b€ Disbursement or postpone any payment of princgiaany
Revolving Loan or LC Disbursement or forgive all amy portion of the principal amount thereof, oduee the rate or extend the time
payment of interest or fees thereon (other thamiaev of the application of the default rate okirgst pursuant to Section 2.14 hereof).
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8.2.2 Extend the final maturity of any Competitive Loan mostpone any regularly scheduled payment of graicof any
Competitive Loan or forgive all or any portion dktprincipal amount thereof, or reduce the ratextend the time of payment of interest or
thereon (other than a waiver of the applicatiothefdefault rate of interest pursuant to Sectidd Rereof).

8.2.3 Waive any condition set forth in Section 4.2, regltite percentage specified in the definition of kel Lenders or at
other percentage of Lenders specified to be theRRata Share in this Agreement to act on specifiatters or amend the definition dPfo Rat
Share”.

8.2.4 Extend the Facility Termination Date, or reduce #meount or extend the payment date for, the mangagiayment
required under Section 2.2, or increase the amoftite Commitment of any Lender hereunder, or peth@ Borrower to assign its rights
obligations under this Agreement or change Se@idb or 2.8.4 in a manner that would alter the nata sharing of payments or reductiol
commitments required thereby.

8.2.5 Amend this Section 8.2.

No amendment of any provision of this Agreemerdtief) to the Agent, any Issuing Bank or the SwimgliLender shall be effective without the writ
consent of the Agent, such Issuing Bank or the §livia Lender, as the case may be. The Agent mayenayment of the fee required under Section
12.3.3 without obtaining the consent of any othetypto this Agreement. Notwithstanding the foregpiany provision of this Agreement may be
amended by an agreement in writing entered intthbyBorrower, the Required Lenders and the Agefi} iy the terms of such agreement any
remaining Commitment of each Lender not conseritirthe amendment provided for therein shall terteingoon the effectiveness of such amendment
and (i) at the time such amendment becomes effsatiach Lender not consenting thereto receivesieayin full of the principal of and interest
accrued on each Advance made by it and all otheuats owing to it or accrued for its account uritiés Agreement.

8.3. Preservation of Right&No delay or omission of the Lenders, the Agertherissuing Banks to exercise any right undeiLten
Documents shall impair such right or be construellet a waiver of any Default or an acquiescencestheand the making of a Credit Extension
notwithstanding the existence of a Default or Unured Default or the inability of the Borrower tdiséy the conditions precedent to such Credit
Extension shall not constitute any waiver or acsigace. Any single or partial exercise of any gigiit shall not preclude other or further exercise
thereof or the exercise of any other right, andvatver, amendment or other variation of the teroesiditions or provisions of the Loan Documents
whatsoever shall be valid unless in writing sigbgdor by the Agent with the consent of, the reii@isumber of Lenders required pursuant to Section
8.2, and then only to the extent in such writingafically set forth. All remedies contained in thean Documents or by law afforded shall be
cumulative and all shall be available to the Agéme, Issuing Banks and the Lenders until all of@igations have been paid in full.
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ARTICLE IX

GENERAL PROVISIONS

9.1. Survival of Representationall representations and warranties of the Bornowantained in this Agreement shall survive the imgk
of the Credit Extensions herein contemplated.

9.2. Governmental Regulatiolnything contained in this Agreement to the cantmotwithstanding, no Lender shall be obligated t
extend credit to the Borrower in violation of aiyitation or prohibition provided by any applicalstatute or regulation.

9.3. Headings Section headings in the Loan Documents are fovenience of reference only, and shall not govieeninterpretation of
any of the provisions of the Loan Documents.

9.4, Entire AgreementThe Loan Documents embody the entire agreemehtiaderstanding among the Borrower, the Agent bad t
Lenders and supersede all prior agreements andstaddings among the Borrower, the Agent, the igsBianks and the Lenders relating to the subject
matter thereof other than those contained in thddtter described in Section 10.13 which shaliserand remain in full force and effect during teem
of this Agreement.

9.5. Several Obligations; Benefits of this Agrest. The respective obligations of the Lenders andgsbheaing Banks hereunder are
several and not joint and no Lender or Issuing Belvll be the partner or agent of any other (extefite extent to which the Agent is authorizeddb
as such). The failure of any Lender or any Issliagk to perform any of its obligations hereundealishot relieve any other Lender or any Issuing 1B
from any of its obligations hereunder. This Agreetrghall not be construed so as to confer any oghenefit upon any Person other than the patdies
this Agreement and their respective successorassidns, providedhowever, that the parties hereto expressly agree that ea@mder shall enjoy the
benefits of the provisions of Sections 9.6, 9.10 40.11 to the extent specifically set forth ther@nd shall have the right to enforce such promsion
its own behalf and in its own name to the samenxds if it were a party to this Agreement.

9.6. Expenses; Indemnificatioiii) The Borrower shall reimburse the Agent andhearranger for any reasonable costs, internalgdsr
and out-of-pocket expenses (including reasonabberstys’ and paralegals’ fees and time chargestofreeys for the Agent, which attorneys may be
employees of the Agent and expenses of and feesttier advisors and professionals engaged by tleatay such Arranger) paid or incurred by the
Agent or such Arranger in connection with the irigegtion, preparation, negotiation, documentat@xecution, delivery, syndication, distribution
(including, without limitation, via the internetgview, amendment, modification and administratibthe Loan Documents. The Borrower also agre
reimburse the Agent, each Arranger, the IssuingkBamd the Lenders for any costs, internal chaagdsout-of-pocket expenses (including attorneys’
and paralegals’ fees and time charges and expehs#®rneys and paralegals for the Agent, suclardger, the Issuing Banks and the Lenders, which
attorneys and paralegals may be employees of tle@tAguch
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Arranger, the Issuing Banks or the Lenders) paithaurred by the Agent, such Arranger, any IssuBagk or any Lender in connection with the
collection of the Obligations and enforcement & tvan Documents.

(i) The Borrower hereby further agrees to indemnify Algent, each Arranger, each Issuing Bank, each éerheir respective affiliate
and each of their directors, officers and employagainst all losses, claims, damages, penaltiggnjents, liabilities and expen
(including, without limitation, all expenses ofidgjation or preparation therefor whether or not Agent, any Arranger, any Issui
Bank, any Lender or any affiliate is a party thereind all attorneys’ and paralegdisés, time charges and expenses of attorney
paralegals of the party seeking indemnificationjolhattorneys and paralegals may or may not be @mpk of such party seek
indemnification) which any of them may pay or in@nsing out of or relating to this Agreement, tther Loan Documents, t
transactions contemplated hereby or the direchdiréct application or proposed application of greceeds of any Loan hereun
except to the extent that they have resulted, ssm&ed in a final nomppealable judgment by a court of competent jutgsh, fror
the gross negligence or willful misconduct of ttetp seeking indemnification. The obligations of tBorrower under this Section
shall survive the termination of this Agreement.

(iiiy To the extent that the Borrower fails to pay anyoant required to be paid by it to the Agent, eitheranger, any Issuing Bank or -
Swingline Lender under paragraph (i) or (ii) ofsttBection, each Lender severally agrees to pagegdAgent, such Arranger, st
Issuing Bank or the Swingline Lender, as the caag be, such Lendes’Pro Rata Share (determined as of the time tleaapplicabl
unreimbursed expense or indemnity payment is spugtguch unpaid amount; providéuat the unreimbursed expense or indemn
loss, claim, damage, liability or related experasethe case may be, was incurred by or assertéasagze Agent, such Arranger, si
Issuing Bank or the Swingline Lender in its capae# such.

9.7. Numbers of Document#\ll statements, notices, closing documents, aogdiests hereunder shall be furnished to the Ageht w
sufficient counterparts so that the Agent may fhrone to each of the Lenders, to the extent tigafgent deems necessary.

9.8. Accounting Except as provided to the contrary herein, atbaating terms used in the calculation of any faiahcovenant or test
shall be interpreted and all accounting determimatihereunder in the calculation of any financialenant or test shall be made in accordance with
Agreement Accounting Principles. If any changegenerally accepted accounting principles are hemeedquired or permitted and are adopted by the
Borrower or any of its Subsidiaries with the agreatof its independent certified public accountamd such changes result in a change in the method
of calculation of any of the financial covenangsts, restrictions or standards herein or in thete@ definitions or terms used therein (“Accougtin
Changes”), the parties hereto agree, at the Borfeweqjuest, to enter into negotiations, in godthfan order to amend such provisions in a credit
neutral manner so as to reflect equitably such geawith the desired result that the criteria fmleating the Borrower’s and its
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Subsidiaries’ financial condition shall be the saafter such changes as if such changes had notbade; provided however, until such provisions a
amended in a manner reasonably satisfactory tAgleat and the Required Lenders, no Accounting Caagll be given effect in such calculations. In
the event such amendment is entered into, alleefess in this Agreement to Agreement Accountingdfples shall mean generally accepted accounting
principles as of the date of such amendment. Nbstanding the foregoing, all financial statemeatbé delivered by the Borrower pursuant to Section
6.1 shall be prepared in accordance with genesaltgpted accounting principles in effect at sucteti

9.9. Severability of ProvisionsAny provision in any Loan Document that is helde inoperative, unenforceable, or invalid in any
jurisdiction shall, as to that jurisdiction, be perative, unenforceable, or invalid without affagtthe remaining provisions in that jurisdictiontioe
operation, enforceability, or validity of that pisan in any other jurisdiction, and to this end ttrovisions of all Loan Documents are declareloeto
severable.

9.10. Nonliability. The relationship between the Borrower on thelwared and the Lenders and the Agent on the other $tzail be solel
that of borrower and lender. None of the Agent, Amanger, any Issuing Bank or any Lender shallehany fiduciary responsibilities to the Borrower.
None of the Agent, any Arranger, any Issuing Ban&roy Lender undertakes any responsibility to tber®wver to review or inform the Borrower of a
matter in connection with any phase of the Borrésveusiness or operations. The Borrower agreesihrag of the Agent, any Arranger, any Issuing
Bank nor any Lender shall have liability to the Baver (whether sounding in tort, contract or othiea) for losses suffered by the Borrower in
connection with, arising out of, or in any way tethto, the transactions contemplated and theoakdtip established by the Loan Documents, or any
act, omission or event occurring in connectionehath, unless it is determined in a final non-apakle judgment by a court of competent jurisdiction
that such losses resulted from the gross negligeneallful misconduct of the party from which regery is sought. None of the Borrower, the Agent,
any Arranger, any Issuing Bank or any Lender die any liability with respect to, and each of Agent, each Arranger, each Issuing Bank, each
Lender and the Borrower hereby waives, releasesgreks not to sue for, any special, indirect, equsntial or punitive damages suffered by it in
connection with, arising out of, or in any way tethto the Loan Documents or the transactions ogpitged thereby.

9.11. Confidentiality Each Lender and each Issuing Bank agrees toamylaonfidential information which it may receiver the
Borrower pursuant to this Agreement in confidersesept for disclosure (i) to its Affiliates anddther Lenders or Issuing Banks and their respective
Affiliates, for use solely in connection with thamsactions contemplated hereby, (ii) to legal seljraccountants, and other professional advisors t
such Lender or Issuing Bank or to a Transfereeath case which have been informed as to the @arifed nature of such information, for use solely i
connection with the transactions contemplated her@i) to regulatory officials having jurisdictioover it or its Affiliates, (iv) to any Person ejuired
by law, regulation, or legal process, (v) to anysBe in connection with any legal proceeding tockilguch Lender or Issuing Bank is a party, (vi) to
such Lender’s or Issuing Bank’s direct or indireshtractual counterparties in swap agreements leged counsel, accountants and other professional
advisors to such counterparties, in each case wigieh been informed as to the confidential natfisaich information, (vii) permitted by Section 12.4
and
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(viii) to rating agencies if requested or requitsdsuch agencies in connection with a rating ne¢ato this Agreement or the Advances hereunder.

9.12. Lenders Not Utilizing Plan Asset8ach Lender and Designated Lender representeandnts that none of the consideration used
by such Lender or Designated Lender to make it s @anstitutes for any purpose of ERISA or Seddign5 of the Code assets of any “plas’definec
in Section 3(3) of ERISA or Section 4975 of the €aahd the rights and interests of such Lender sigdated Lender in and under the Loan Documents
shall not constitute such “plan assets” under ERISA

9.13. NonrelianceEach Lender hereby represents that it is notnglgn or looking to any margin stock (as definedRegulation U) as
collateral in the extension or maintenance of tfeglit provided for herein.

9.14. Disclosure The Borrower and each Lender and each Issuing Bareby acknowledge and agree that each Lendgr,lssuing
Bank and their Affiliates from time to time may ddahvestments in, make other loans to or have a#flationships with the Borrower and its Affiliates

9.15. USA Patriot Act Each Lender and each Issuing Bank hereby nottiie8orrower that pursuant to the requirementh®fUSA
Patriot Act, it is required to obtain, verify anetord information that identifies the Borrower, ethinformation includes the name and address of the
Borrower and other information that will allow sucénder to identify the Borrower in accordance withrequirements. The Borrower shall promptly,
following a request by the Administrative Agentaoty Lender, provide all documentation and othewrimiation that the Administrative Agent or such
Lender reasonably requests in order to comply it§tbngoing obligations under applicable “know yoeustomer” and anti-money laundering rules and
regulations, including the USA Patriot Act.

ARTICLE X
THE AGENT

10.1. Appointment; Nature of RelationshigPMCB is hereby appointed by each of the Lendedseach of the Issuing Banks as its
contractual representative (herein referred thhasAgent”) hereunder and under each other Loan Document,aofdad the Lenders and the each of
Issuing Banks irrevocably authorizes the Agentctioes the contractual representative of such Leadersuch Issuing Bank with the rights and duties
expressly set forth herein and in the other Loaoubeents. The Agent agrees to act as such conttaeprasentative upon the express conditions
contained in this Article X. Notwithstanding theeusf the defined term “Agent,” it is expressly ursteod and agreed that the Agent shall not have any
fiduciary responsibilities to any Lender or anyisg Bank by reason of this Agreement or any otteam Document and that the Agent is merely acting
as the contractual representative of the Lendeatstanissuing Banks with only those duties as g&peessly set forth in this Agreement and the other
Loan Documents. In its capacity as the Lenders’thrdssuing Banks’ contractual representative Agent (i) does not hereby assume any fiduciary
duties to any of the Lenders or the Issuing Ba(ikds a “representative” of the Lenders and thsuling Banks
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within the meaning of the term “secured parag’defined in the New York Uniform Commercial Ceatl (iii) is acting as an independent contracto
rights and duties of which are limited to thoseresgly set forth in this Agreement and the othesrL®ocuments. Each of the Lenders and the Is
Banks hereby agrees to assert no claim againgidbat on any agency theory or any other theoryatfility for breach of fiduciary duty, all of whir
claims each Lender hereby waives.

10.2. PowersThe Agent shall have and may exercise such powetsr the Loan Documents as are specifically deésto the Agent
by the terms of each thereof, together with sucligrs as are reasonably incidental thereto. The ¥gjeadl have no implied duties or fiduciary duties
the Lenders or the Issuing Banks, or any obligatiiothe Lenders or the Issuing Banks to take atipmthereunder except any action specifically
provided by the Loan Documents to be taken by theni

10.3. General ImmunityNeither the Agent nor any of its directors, offis, agents or employees shall be liable to theddar, the
Lenders or any Lender or any Issuing Bank for astipa taken or omitted to be taken by it or themeleder or under any other Loan Document or in
connection herewith or therewith except to the mixgeich action or inaction is determined in a fimain-appealable judgment by a court of competent
jurisdiction to have arisen from the gross negligear willful misconduct of such Persc

10.4. No Responsibility for Loans, Recitals.. &teither the Agent nor any of its directors, offiseagents or employees shall be
responsible for or have any duty to ascertain, ineguto, or verify (a) any statement, warranty@presentation made in connection with any Loan
Document or any borrowing hereunder; (b) the penorce or observance of any of the covenants oeaggets of any obligor under any Loan
Document, including, without limitation, any agresmh by an obligor to furnish information directly ¢ach Lender and each Issuing Bank; (c) the
satisfaction of any condition specified in Artidlé, except receipt of items required to be deligkeselely to the Agent; (d) the existence or possibl
existence of any Default or Unmatured Default;tfe) validity, enforceability, effectiveness, suifficcy or genuineness of any Loan Document or any
other instrument or writing furnished in connecttberewith; (f) the value, sufficiency, creatiomrfection or priority of any Lien in any collateral
security; or (g) the financial condition of the Bamwer or any guarantor of any of the Obligation®bany of the Borrower’s or any such guarantor’s
respective Subsidiaries. The Agent shall have g wudisclose to the Lenders or the Issuing Banfarmation that is not required to be furnished by
the Borrower to the Agent at such time, but is mtduily furnished by the Borrower to the Agent eit in its capacity as Agent or in its individual
capacity).

10.5. Action on Instructions of Lendershe Agent shall in all cases be fully protecte@gting, or in refraining from acting, hereunder
and under any other Loan Document in accordandewitten instructions signed by the Required Lender all of the Lenders in the event that and to
the extent that this Agreement expressly requinel)s and such instructions and any action takdmailure to act pursuant thereto shall be bindingat
of the Lenders. The Lenders hereby acknowledgetieaf\gent shall be under no duty to take any ditmnary action permitted to be taken by it
pursuant to the provisions of this Agreement or atiner Loan Document unless it shall be requestediting to do so by the Required Lenders (or all
of the Lenders in the event that and to the exteattthis Agreement expressly requires such). The
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Agent shall be fully justified in failing or refusj to take any action hereunder and under any attem Document unless it shall first be
indemnified to its satisfaction in writing by thehders pro rata against any and all liability, @l expense that it may incur by reason of taking
continuing to take any such action.

10.6. Employment of Agents and CounsEhe Agent may execute any of its duties as Ageneunder and under any other Loan
Document by or through employees, agents, andnaysrin-fact and shall not be answerable to thalkeor the Issuing Banks, except as to money or
securities received by it or its authorized agefoisthe default or misconduct of any such agenttimrneys-in-fact selected by it with reasonatalee.

The Agent shall be entitled to advice of counselosmning the contractual arrangement between tlenAgnd the Lenders and the Issuing Banks and al
matters pertaining to the Agent’s duties hereuraahel under any other Loan Document.

10.7. Reliance on Documents; Counsehe Agent shall be entitled to rely upon any Notgtice, consent, certificate, affidavit, letter,
telegram, statement, paper or document believattbye genuine and correct and to have been dignsent by the proper person or persons, and, in
respect to legal matters, upon the opinion of ceuseslected by the Agent, which counsel may be eyagls of the Agent.

10.8. Agerits Reimbursement and Indemnificationhe Lenders agree to reimburse and indemnifyAtient ratably in proportion to the
their Pro Rata Shares of the Aggregate Commitmanif(the Aggregate Commitment has been terminaiéthe Aggregate Outstanding Credit
Exposure) (determined as of the date of any suphest by the Agent) (i) for any amounts not reinsiedrby the Borrower for which the Agent is
entitled to reimbursement by the Borrower underltban Documents, (ii) to the extent not paid by Bogrower, for any other expenses incurred by the
Agent on behalf of the Lenders or the Issuing Baitksonnection with the preparation, executiorivéey, administration and enforcement of the Loan
Documents (including, without limitation, for anypenses incurred by the Agent in connection with dispute between the Agent and any Lender or
between two or more of the Lenders or Issuing Bpakd (iii) to the extent not paid by the Borrowfer, any liabilities, obligations, losses, damages,
penalties, actions, judgments, suits, costs, exggeosdisbursements of any kind and nature whagsoelich may be imposed on, incurred by or
asserted against the Agent in any way relating triging out of the Loan Documents or any othezutieent delivered in connection therewith or the
transactions contemplated thereby (including, withionitation, for any such amounts incurred byasserted against the Agent in connection with any
dispute between the Agent and any Lender or betiveerr more of the Lenders or Issuing Banks) herénforcement of any of the terms of the Loan
Documents or of any such other documents, providad(i) no Lender shall be liable for any of tloegfgoing to the extent any of the foregoing is fibun
in a final, nonappealable judgment by a court of competent juriguh to have resulted from the gross negligenogilbiul misconduct of the Agent, (ii
any indemnification required pursuant to Sectid@(\8i) shall, notwithstanding the provisions ofgl$ection 10.8, be paid by the relevant Lender in
accordance with the provisions thereof and (ii@ &gent shall reimburse the Lenders for any amoilatd enders have paid to the extent such amounts
are subsequently recovered from the Borrower. Higations of the Lenders under this Section 18alIsurvive payment of the Obligations,
termination and expiration of the Letters of Crexitl termination of this Agreement.
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10.9. Notice of DefaultThe Agent shall not be deemed to have knowledgmtice of the occurrence of any Default or Unmedu
Default hereunder unless the Agent has receivettiewmotice from a Lender or the Borrower referriaghis Agreement describing such Default or
Unmatured Default and stating that such notice“iso#ice of default”. In the event that the Ageateives such a notice, the Agent shall give prompt
notice thereof to the Lenders and the Issuing Banks

10.10. Rights as a Lendeln the event the Agent is a Lender or an Iss@iagk, the Agent shall have the same rights and powe
hereunder and under any other Loan Document withe to its Commitment and its Credit Extensiaharsy Lender or any Issuing Bank and may
exercise the same as though it were not the Agedtthe term “Lender” or “Lenders” or “Issuing Barghall, at any time when the Agent is a Lender or
an Issuing Bank, unless the context otherwise @tdg; include the Agent in its individual capacitite Agent and its Affiliates may accept deposits
from, lend money to, and generally engage in any kif trust, debt, equity or other transactioradilition to those contemplated by this Agreement or
any other Loan Document, with the Borrower or ahitoSubsidiaries in which the Borrower or suctbSidiary is not restricted hereby from engaging
with any other Person. The Agent, in its individoapacity, is not obligated to remain a Lender.

10.11. Independent Credit Decisiofach Lender and each Issuing Bank acknowledgestthas, independently and without reliance
upon the Agent, any Arranger or any other Lendexrgr other Issuing Bank and based on the finastéaéments prepared by the Borrower and such
other documents and information as it has deemprbppate, made its own credit analysis and degigioenter into this Agreement and the other Loan
Documents. Each Lender and each Issuing Bank alsmwledges that it will, independently and witheeliance upon the Agent, any Arranger or any
other Lender and based on such documents and iafiomas it shall deem appropriate at the timetiooa to make its own credit decisions in taking or
not taking action under this Agreement and therotlean Documents.

10.12. Successor Agenthe Agent may resign at any time by giving writteotice thereof to the Lenders, the Issuing Bamidsthe
Borrower, such resignation to be effective uponappointment of a successor Agent or, if no suare&gent has been appointed, forty-five days after
the retiring Agent gives notice of its intentionressign. The Agent may be removed at any time witlvithout cause by written notice received by the
Agent from the Required Lenders, such removal teffextive on the date specified by the Requireddsgs. Upon any such resignation or removal, the
Required Lenders, with the consent of the Borrofwérich consent shall not be unreasonably withheldetayed; providethat such consent shall not
required in the event and continuation of a Dejashall have the right to appoint, on behalf & Borrower and the Lenders, a successor Agent. If n
successor Agent shall have been so appointed Hyehaired Lenders or consented to by the Borrowtrimthirty days after the resigning Agent’s
giving notice of its intention to resign, then ttesigning Agent may appoint, on behalf of the Baveoand the Lenders, a successor Agent.
Notwithstanding the previous sentence, the Agent atany time without the consent of the Borroweamy Lender or any Issuing Bank, appoint an
its Affiliates which is a commercial bank as a sgsor Agent hereunder. If the Agent has resigndeten removed and no successor Agent has been
appointed, the Lenders may perform all the dutfeb® Agent hereunder and the Borrower shall mdlkggagments in respect of the Obligations to the
applicable Lender and for all other
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purposes shall deal directly with the Lenders. Necessor Agent shall be deemed to be appointed@ee until such successor Agent has accepted the
appointment. Any such successor Agent shall berantercial bank having capital and retained earnafga least $100,000,000. Upon the acceptan
any appointment as Agent hereunder by a succeggamtAsuch successor Agent shall thereupon sutoesed! become vested with all the rights,
powers, privileges and duties of the resigningeonaved Agent. Upon the effectiveness of the resigna@r removal of the Agent, the resigning or
removed Agent shall be discharged from its duties@bligations hereunder and under the Loan Doctsnéffiter the effectiveness of the resignation or
removal of an Agent, the provisions of this Artideshall continue in effect for the benefit of sukbent in respect of any actions taken or omittete
taken by it while it was acting as the Agent hed®rand under the other Loan Documents. In thetétiahthere is a successor to the Agent by merger,
or the Agent assigns its duties and obligatiorasnt@ffiliate pursuant to this Section 10.12, thka term “Prime Rate” as used in this Agreement shal
mean the prime rate, base rate or other analogoe®f the new Agent.

10.13. Agent and Arranger Fe€Bhe Borrower agrees to pay to the Agent and @adnger, for their respective accounts, the fees
agreed to by the Borrower, the Agent and the Areasigursuant to the letter agreements dated Jyr#g0@8, or as otherwise agreed from time to time.

10.14. Delegation to AffiliatesThe Borrower, the Lenders and the Issuing Bagkseathat the Agent may delegate any of its duties
under this Agreement to any of its Affiliates. Asych Affiliate (and such Affiliate’s directors, aférs, agents and employees) which performs dirties
connection with this Agreement shall be entitlethi® same benefits of the indemnification, waivwedt ather protective provisions to which the Agent i
entitled under Articles IX and X.

10.15. Syndication Agent and Documentation Ageifihe Lender identified in this Agreement as thgridication Agent” and the
Lenders identified in this Agreement as the “Docotagon Agents” shall have no right, power, obligaf liability, responsibility or duty under this
Agreement other than those applicable to all Lemdsrsuch. Without limiting the foregoing, such ders shall not have or be deemed to have a
fiduciary relationship with any other Lender. Edander hereby makes the same acknowledgementsesgipiect to such Lenders as it makes with
respect to the Agent in Section 10.11.

ARTICLE XI
SETOFF; RATABLE PAYMENTS

11.1. Setoff In addition to, and without limitation of, anygtits of the Lenders under applicable law, if therBaer becomes insolvent,
however evidenced, or any Default occurs, any drdeposits (including all account balances, whetirevisional or final and whether or not collected
or available) and any other Indebtedness at ang lietd or owing by any Lender (including the SwinglLender) or any Affiliate of any Lender or any
Issuing Bank to or for the credit or account of Beerower may be offset and applied toward the paynof the Obligations owing to such Lender or
such Issuing Bank, whether or not the Obligati@nsgny part thereof, shall then be due.
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11.2. Ratable PaymentH any Lender, whether by setoff or otherwises payment made to it upon its Revolving Credit ESyye (other
than payments received pursuant to Section 3.1332r 3.5) in a greater proportion than thaenead by any other Lender, such Lender agrees,
promptly upon demand, to purchase a participaticthé Aggregate Revolving Credit Exposure heldHgydther Lenders so that after such purchase
Lender will hold its Pro Rata Share of the Aggredaevolving Credit Exposure. If any Lender, whetinezonnection with setoff or amounts which
might be subject to setoff or otherwise, receivatateral or other protection for its Obligationssach amounts which may be subject to setoff, such
Lender agrees, promptly upon demand, to take sttidnanecessary such that all Lenders share ibéhefits of such collateral ratably in proportion t
their respective Pro Rata Shares of the Aggregat®IRing Credit Exposure. In case any such payrnsedisturbed by legal process, or otherwise,
appropriate further adjustments shall be made.

ARTICLE XII
BENEFIT OF AGREEMENT; ASSIGNMENTS; PARTICIPATIONS

12.1. Successors and Assigns; Designated Lenders

12.1.1 Successors and Assigigie terms and provisions of the Loan Documendd ble binding upon and inure to
the benefit of the Borrower, the Agent, the Issuamks and the Lenders and their respective suoxseand assigns permitted hereby, except
that (i) the Borrower shall not have the right ssign its rights or obligations under the Loan Dueats without the prior written consent of the
Agent, each Lender and each Issuing Bank, (ii)assjgnment by any Lender must be made in compliasitbeSection 12.3, and (iii) any
transfer by Participants must be made in compliavite Section 12.2. Any attempted assignment arsier by any party not made in
compliance with this Section 12.1 shall be null aodl, unless such attempted assignment or traisfezated as a participation in accordance
with Section 12.3.2. The parties to this Agreenamkinowledge that clause (i) of this Section 12lates only to absolute assignments and this
Section 12.1 does not prohibit assignments creategrity interests, including, without limitatiofx) any pledge or assignment by any Lender
of all or any portion of its rights under this Agraent and any Note to a Federal Reserve Bankn (hei case of a Lender which is a Fund, any
pledge or assignment of all or any portion ofights under this Agreement and any Note to its&ign support of its obligations to its trustee
or (z) any pledge or assignment by any Lenderlafrany portion of its rights under this Agreemantl any Note to direct or indirect
contractual counterparties in swap agreementdngléa the Loans; provided however, that no such pledge or assignment creating a s$gcuri
interest shall release the transferor Lender frismolligations hereunder unless and until the gattiereto have complied with the provision
Section 12.3. The Agent may treat the Person wimatle any Loan or which holds any Note as the owrezeof for all purposes hereof unless
and until such Person complies with Section 12:8yvided, however, that the Agent may in its discretion (but shall betrequired to) follow
instructions from the Person which made any Loawhich holds any Note to direct payments relatmguch Loan or Note to another Person.
Any assignee of the rights to any Loan or any Napeees by acceptance of such assignment to be tbyusitithe terms and provisions of the
Loan Documents.
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Any request, authority or consent of any Persorg aiithe time of making such request or giving sagtihority or consent is the owner of
rights to any Loan (whether or not a Note has bgsmed in evidence thereof), shall be conclusivklanding on any subsequent holder or
assignee of the rights to such Loan.

12.1.2 Designated Lenders

(i) Subject to the terms and conditions set forth is 8ection 12.1.2, any Lender may from time to tiefect to designate an Eligil
Designee to provide all or any part of the Loanbéanade by such Lender pursuant to this Agreenpeowidedthat the designation
an Eligible Designee by any Lender for purposethisf Section 12.1.2 shall be subject to the approfthe Agent (which consent st
not be unreasonably withheld or delayed). Uponetkecution by the parties to each such designati@nagreement in the form
Exhibit F hereto (a “Designation Agreemen®ipd the acceptance thereof by the Agent, the Hdigibesignee shall become
Designated Lender for purposes of this Agreemehe Designating Lender shall thereafter have thit rig permit the Designat
Lender to provide all or a portion of the Loandtomade by the Designating Lender pursuant todims of this Agreement and
making of the Loans or portion thereof shall sgtisfe obligations of the Designating Lender to shene extent, and as if, such L
was made by the Designating Lender. As to any Lmade by it, each Designated Lender shall havehellrights a Lender maki
such Loan would have under this Agreement and wiler provided, (x) that all voting rights understthgreement shall be exercit
solely by the Designating Lender, (y) each Desigigatender shall remain solely responsible to tlleeo parties hereto for
obligations under this Agreement, including theigditions of a Lender in respect of Loans made §Piesignated Lender and (z)
Designated Lender shall be entitled to reimburserneder_Article Il hereof for any amount which would exceed the amadba
would have been payable by the Borrower to the keritbm which the Designated Lender obtained angrésts hereunder. |
additional Notes shall be required with respectt@ns provided by a Designated Lender; providdwbwever, to the extent ar
Designated Lender shall advance funds, the Designhender shall be deemed to hold the Notes ipdtssession as an agent for ¢
Designated Lender to the extent of the Loan funldgduch Designated Lender. Such Designating Legkalt act as administrati
agent for its Designated Lender and give and recantices and communications hereunder. Any paysrientthe account of a
Designated Lender shall be paid to its Designdtimgder as administrative agent for such Designa&dier and neither the Borrov
nor the Agent shall be responsible for any Desiggatenders application of such payments. In addition, angiBeated Lender mi
(1) with notice to, but without the consent of tBerrower or the Agent, assign all or portions o iiterests in any Loans to
Designating Lender or to any financial institutioonsented to by the Agent providing liquidity arrdéoedit facilities to or for tk
account of such Designated Lender and (2) subjeativising any such Person that such informatidp ise treated as confidentia
accordance with Section 9.11, disclose on a confidebasis any non-public information relatingt®Loans to any rating agency,
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commercial paper dealer or provider of any guamrgarety or credit or liquidity enhancement tohsDesignated Lender.

(i) Each party to this Agreement hereby agrees thahall not institute against, or join any other Barsn instituting against, a
Designated Lender any bankruptcy, reorganizatiolmngement, insolvency or liquidation proceedingtirer proceedings under ¢
federal or state bankruptcy or similar law for gmear and a day after the payment in full of allstartding senior indebtedness of
Designated Lender. This Section 12.1.2 shall sertlie termination of this Agreement.

12.2. Participations

12.2.1 Permitted Participants; Effeétny Lender may at any time sell to one or monekiseor other entities
(“Participants”) participating interests in any Gtainding Credit Exposure of such Lender, any Netd hy such Lender, any Commitment of
such Lender or any other interest of such Lenddeuthe Loan Documents. In the event of any sulehtsaa Lender of participating interests
to a Participant, such Lendsrobligations under the Loan Documents shall remaghanged, such Lender shall remain solely resiplens the
other parties hereto for the performance of sudigations, such Lender shall remain the owner®fJutstanding Credit Exposure and the
holder of any Note issued to it in evidence thefeo#ll purposes under the Loan Documents, allamspayable by the Borrower under this
Agreement shall be determined as if such Lendemioadold such participating interests, and thee®mer and the Agent shall continue to deal
solely and directly with such Lender in connectrath such Lender’s rights and obligations underlthan Documents.

12.2.2 Voting RightsEach Lender shall retain the sole right to aperevithout the consent of any Participant, any
amendment, modification or waiver of any provisairthe Loan Documents other than any amendmentificatibn or waiver with respect to
any Credit Extension or Commitment in which suchtiBi@ant has an interest which would require congé all of the Lenders pursuant to the
terms of Section 8.2.

12.2.3 Benefit of Certain Provision$he Borrower agrees that each Participant sleatldemed to have the right of
setoff provided in Section 11.1 in respect of éstigipating interest in amounts owing under thaih®ocuments to the same extent as if the
amount of its participating interest were owingedity to it as a Lender under the Loan Documents/idedthat each Lender shall retain the
right of setoff provided in Section 11.1 with resp® the amount of participating interests soléach Participant. The Lenders agree to share
with each Participant, and each Participant, bya@sieg the right of setoff provided in Section 1,lagrees to share with each Lender, any
amount received pursuant to the exercise of it# 10§ setoff, such amounts to be shared in accaaanth Section 11.2 as if each Participant
were a Lender. The Borrower further agrees that €aaticipant shall be entitled to the benefitSeétions 3.1, 3.2, 3.4 and 3.5 to the same
extent as if it were a Lender and had acquirethiesest by assignment pursuant to Section 12digedthat (i) a Participant shall not be
entitled to receive any greater payment under &e&il, 3.2 or 3.5 than the Lender who sold thégpating
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interest to such Participant would have receivetliheetained such interest for its own accountessithe sale of such interest to such
Participant is made with the prior written consefithe Borrower, and (ii) any Participant not ingorated under the laws of the United State
America or any State thereof agrees to comply tighprovisions of Section 3.5 to the same exteifting/ere a Lender.

12.3. Assignments

12.3.1 Permitted Assignmentdny Lender may at any time assign to one or nhairgks or other entities (“Purchasgrs”
all or any part of its rights and obligations unttee Loan Documents. Such assignment shall be eegdeby an agreement substantially in the
form of Exhibit C or in such other form as may loggeed to by the parties thereto (each such agraearehAssignment Agreement”). Each
such assignment with respect to a Purchaser whinobtia Lender or an Affiliate of a Lender or arnpfgved Fund shall either be in an amount
equal to the entire applicable Commitment and @utiihg Credit Exposure of the assigning Lendeualess each of the Borrower and the
Agent otherwise consents) be in an aggregate anmmiitéss than $5,000,000. The amount of the assghshall be based on the Commitrr
or, if the Commitments have been terminated, thst@nding Credit Exposure subject to the assignnaeiérmined as of the date of such
assignment or as of the “Trade Date,” if the “Tr&uge” is specified in the Assignment AgreementtEpartial assignment shall be made as an
assignment of a proportionate part of all the assigLender’s rights and obligations under this @gmnent, except that this sentence shall not
apply to rights in respect of outstanding Compegitioans.

12.3.2 ConsentsThe consent of the Borrower shall be requiredrgn an assignment becoming effective unless the
Purchaser is a Lender, an Affiliate of a LendeawApproved Fund, providdtat the consent of the Borrower shall not be nesglif (i) a
Default has occurred and is continuing or (ii) sasBignment is in connection with the physicalleetent of any Lender’s obligations to direct
or indirect contractual counterparties in swap agrents relating to the Loans; providetiat the assignment without the Borrower’s cohsen
pursuant to clause (ii) shall not increase the @mer’s liability under Section 3.5. The consentlaf Agent, each Issuing Bank and the
Swingline Lender shall be required prior to angssient becoming effective. Any consent requiredennidis Section 12.3.2 shall not be
unreasonably withheld or delayed (except that aeyihg Bank may withhold such consent in its saderdtion).

12.3.3 Effect; Effective DateUpon (i) delivery to the Agent of an Assignmergr@ement, together with any consents
required by Sections 12.3.1 and 12.3.2, and (i¥mmEnt of a $3,500 fee to the Agent for processurghsissignment (unless such fee is waived
by the Agent), such assignment shall become effecn the effective date specified in such assigriniéghe Assignment Agreement shall
contain a representation and warranty by the Pgetta the effect that none of the funds, monesetasor other consideration used to make the
purchase and assumption of the Commitment and &uistg Credit Exposure under the applicable AssemrAgreement constitutes “plan
assets” as defined under ERISA and that the rigpetsefits and interests of the Purchaser in anéntié Loan Documents will not be “plan
assets” under ERISA. On
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and after the effective date of such assignmewt) Bwrchaser shall for all purposes be a Lenday pathis Agreement and any other Loan
Document executed by or on behalf of the Lendedsstiall have all the rights, benefits and obligaiof a Lender under the Loan Documents,
to the same extent as if it were an original p#hrereto, and the transferor Lender shall be retbasth respect to the Commitment and
Outstanding Credit Exposure, if any, assigned thrchaser without any further consent or adtipthe Borrower, the Lenders or the Ag

In the case of an assignment covering all of tisggagg Lendess rights, benefits and obligations under this Agreet, such Lender shall ce:

to be a Lender hereunder but shall continue tonkiler! to the benefits of, and subject to, thosevisions of this Agreement and the other L
Documents which survive payment of the Obligatiand termination of the Loan Documents. Any assigntroe transfer by a Lender of rights
or obligations under this Agreement that does patgy with this Section 12.3 shall be treated forgmses of this Agreement as a sale by such
Lender of a participation in such rights and oHiigas in accordance with Section 12.2. Upon thesaammation of any assignment to a
Purchaser pursuant to this Section 12.3.3, thefeaor Lender, the Agent and the Borrower shathéf transferor Lender or the Purchaser
desires that its Loans be evidenced by Notes, mpgeopriate arrangements so that, upon cancellatidrsurrender to the Borrower of the
Notes (if any) held by the transferor Lender, newtd$ or, as appropriate, replacement Notes aredssusuch transferor Lender, if applicable,
and new Notes or, as appropriate, replacement Natesssued to such Purchaser, in each casenicigml amounts reflecting their respective
Commitments (or, if such Commitments have beeniteatad, their respective Outstanding Credit Expeflas adjusted pursuant to such
assignment.

12.3.4 RegisterThe Agent, acting solely for this purpose as gena of the Borrower (and the Borrower hereby
designates the Agent to act in such capacity)] sihtain at one of its offices in New York, Nevoik a copy of each Assignment and
Assumption delivered to it and a register (the “Rey”) for the recordation of the names and adske®f the Lenders, and the Commitments
of, and principal amounts of and interest on tharisoowing to, each Lender pursuant to the termesofiérom time to time and whether such
Lender is an original Lender or assignee of andtleader pursuant to an assignment under this $et8a3. The entries in the Register shall be
conclusive, absent manifest error and the Borrother Agent and the Lenders may treat each Persoseuviiame is recorded in the Register
pursuant to the terms hereof as a Lender herediodall purposes of this Agreement, notwithstandigice to the contrary. The Register shall
be available for inspection by the Borrower and begder, at any reasonable time and from timene tipon reasonable prior notice.

12.4. Dissemination of InformatiorThe Borrower authorizes each Lender to disclosny Participant or Purchaser or any other Person

acquiring an interest in the Loan Documents by afj@n of law (each a “Transferee”) and any prospeciransferee any and all information in such
Lender’s possession concerning the creditworthiné#ise Borrower and its Subsidiaries; providedt each Transferee and prospective Transferee
agrees to be bound by Section 9.11 of this Agreémen

12.5. Tax CertificationslIf any interest in any Loan Document is transfdrto any Transferee which is not incorporated utitelaws o

the United States or any State thereof, the
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transferor Lender shall cause such Transfereeuccerdly with the effectiveness of such transfercomply with the provisions of Section 3.5(iv).

ARTICLE X111
NOTICES
13.1. _Notices
@) Except in the case of notices and other conications expressly permitted to be given by teteye (and subject to

paragraph (b) below), all notices and other comuations provided for herein shall be in writing aidhll be delivered by hand or overnight courier
service, mailed by certified or registered maisent by telecopy, as follows:

(i) if to the Borrower, to it at Ameren Corporation,019Chouteau Avenue, St. Louis, MO 63103, Attentidrderre E. Birdsong, Vit
President and Treasurer (Telecopy No. (314) 55680

(ii) if to the Agent, to JPMorgan Chase Bank, N.A., L@amd Agency Services Group, 1111 Fannin, 10th Flbauston, TX 7700:
Attention: Sylvia Gutierrez (Telecopy No. (713) 4@307), with a copy to JPMorgan Chase Bank, N.AQ R@rk Avenue, New Yor
NY 10017, Attention of Michael J. DeForge (Telecdyy. (212) 27-3098);

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

(b) Notices and other communications to the lees@dnd the Issuing Banks hereunder may be deli@réurnished by
electronic communications pursuant to procedurgsayed by the Agent; providetat the foregoing shall not apply to notices parguo Article I
unless otherwise agreed by the Agent and the aidid_ender. The Agent or the Borrower may, irdiscretion, agree to accept notices and other
communications to it hereunder by electronic comigations pursuant to procedures approved by ityiges that approval of such procedures may be
limited to particular notices or communications.

(c) Any party hereto may change its addresglecbpy number for notices and other communicati@rsunder by notice to the
other parties hereto. All notices and other commaons given to any party hereto in accordanch thi¢ provisions of this Agreement shall be deemed
to have been given on the date of receipt.

13.2. Change of Addres3 he Borrower, the Agent, any Issuing Bank and lagryder may each change the address for servicetizle
upon it by a notice in writing to the other partreeto.
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ARTICLE XIV
COUNTERPARTS
This Agreement may be executed in any number aofitesparts, all of which taken together shall caogtione agreement, and any of the
parties hereto may execute this Agreement by sigaity such counterpart. This Agreement shall becéffe when it has been executed by the
Borrower, the Agent, the Issuing Banks and the eesidnd each party has notified the Agent by faitsitransmission or telephone that it has taken

such action.

ARTICLE XV

CHOICE OF LAW; CONSENT TO JURISDICTION; WAIVER OF JURY TRIAL

15.1 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.

152 CONSENT TO JURISDICTION . THE BORROWER HEREBY IRREVOCABLY SUBMITSTO THE NON-EXCLUSIVE
JURISDICTION OF ANY UNITED STATESFEDERAL 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 THE BORROWER HEREBY
IRREVOCABLY AGREESTHAT ALL CLAIMSIN RESPECT OF SUCH ACTION OR PROCEEDING MAY BE HEARD AND
DETERMINED IN ANY SUCH COURT AND IRREVOCABLY WAIVESANY OBJECTION IT MAY NOW OR HEREAFTER HAVEASTO
THE VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDING BROUGHT IN SUCH A COURT OR THAT SUCH COURT ISAN
INCONVENIENT FORUM. NOTHING HEREIN SHALL LIMIT THE RIGHT OF THE AGENT OR ANY LENDER TO BRING
PROCEEDINGS AGAINST THE BORROWER IN THE COURTS OF ANY OTHER JURISDICTION. ANY JUDICIAL PROCEEDING BY
THE BORROWER AGAINST THE AGENT OR ANY LENDER OR ANY AFFILIATE OF THE AGENT OR ANY LENDER INVOLVING,
DIRECTLY OR INDIRECTLY, ANY MATTER IN ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED WITH ANY LOAN
DOCUMENT SHALL BE BROUGHT ONLY IN A COURT IN NEW YORK, NEW YORK.

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

[Signature Pages Follow]
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IN WITNESS WHEREOF, the Borrower, the Lenders dmel Agent have executed this Agreement as of treefitat above written.

AMEREN CORPORATION

by /s/ Jerre E. Birdsong

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

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

by /s/ Michael J. DeForge

Name: Michael J. DeFor¢
Title:  Vice Presider

BARCLAYS BANK PLC, as Syndication
Agent and as a Lende

by /s/ Sydney G. Dennis

Name: Sydney G. Denn
Title:  Director

SIGNATURE PAGE TO
AMEREN CORPORATION AMENDED AND RESTATED FIVE-YEAR RVOLVING CREDIT AGREEMENT




WILLIAM STREET COMMITMENT
CORPORATION (Recourse only to assets of
William Street Commitment Corporatior

by /s/ Manda D'Agata

Name: Manda D'Agat
Title:  Assistant Vice Preside

BNP PARIBAS,

by /s/ Francis DeLaney

Name: Francis DelLane
Title: Managing Directo

/s/ Mark Renaud

Name: Mark Renau
Title: Managing Directo

CITIBANK, N.A.,

by /s/ Richard Evans

Name: Richard Evar
Title:  Vice Presider

THE BANK OF NEW YORK

by /s/ Cynthia D. Howells

Name: Cynthia D. Howell
Title:  Vice Presider

THE BANK OF TOKYO-MITSUBISHI, LTD.,
CHICAGO BRANCH,

by /s/ Tsuguyuki Umene

Name: Tsuguyuki Umer
Title: Deputy General Manag

SIGNATURE PAGE TO
AMEREN CORPORATION AMENDED AND RESTATED FIVE-YEAR RVOLVING CREDIT AGREEMENT




WACHOVIA BANK, N.A.,

by /s/ Lawrence N. Gross

Name: Lawrence N. Gro:
Title: Assistant Vice Preside

NATIONAL CITY BANK OF THE MIDWEST,

by /s/ Eric Hartman

Name: Eric Hartma
Title:  Vice Presider

US BANK,

by /s/ Karen Meyer

Name: Karen Meye
Title:  Vice Presider

FIFTH THIRD BANK,

by /s/ Robert M. Sander

Name: Robert M. Sand
Title:  Vice Presider

COMMERCE BANK, N.A.,

by /s/ Frank W. Sant

Name: Frank W. Sai
Title: Commercial Loan Office

FIRST BANK,

by /s/ Keith M. Schmelder

Name: Keith M. Schmelde
Title:  Senior Vice Preside

SIGNATURE PAGE TO
AMEREN CORPORATION AMENDED AND RESTATED FIVE-YEAR RVOLVING CREDIT AGREEMENT




MELLON BANK, N.A.,,

by /s/ Mark W. Rogers

Name: Mark W. Roger
Title: Vice Presider

THE NORTHERN TRUST COMPANY

by /s/ Kathleen D. Schurr

Name: Kathleen D. Schu
Title:  Vice Presider

UMB BANK, N.A.,

by /s/ Cecil G. Wood

Name: Cecil G. Woo
Title: Executive Vice Preside

SIGNATURE PAGE TO
AMEREN CORPORATION AMENDED AND RESTATED FIVE-YEAR RVOLVING CREDIT AGREEMENT




COMMITMENT SCHEDULE TO
AMENDED AND RESTATED FIVE-YEAR REVOLVING CREDIT AGREEMENT

Lender Commitment

JPMorgan Chase Bank, N.A. $ 58,750,000.0
Barclays Bank, PLC 31,250,000.0
William Street Commitment Corporation 30,000,000.0
BNP Paribas 27,500,000.0
Citibank, N.A. 27,500,000.0
The Bank of New York 27,500,000.0
The Bank of Tokyo-Mitsubishi, Ltd. 27,500,000.0
Wachovia Bank, National Association 27,500,000.0
National City Bank of Michigan/lllinoi: 17,500,000.0
U.S. Bank, National Association 17,500,000.0
Fifth Third Bank 12,500,000.0
Commerce Bank National Association 9,000,000.0
First Bank 9,000,000.0
Mellon Bank, N.A. 9,000,000.0
Northern Trust Compan 9,000,000.0
UMB Bank, N.A. 9,000,000.0

Aggregate Commitment

$ 350,000,000.00







LC COMMITMENT SCHEDULE TO
AMENDED AND RESTATED FIVE-YEAR REVOLVING CREDIT AGREEMENT

I ssuing Bank L C Commitment
JPMorgan Chase Bank, N.A. $ 350,000,000.C







PRICING SCHEDULE

Level Level Level Level Level Level
| I 1 v Vv VI
Applicable Margin or Fee Rate Status Status Status Status Status Status
Eurodollar Rate/LC
Participation Fee 0.180% 0.220% 0.350% 0.425% 0.500% 0.800%
(when Usage <
50.0%)
Floating Rate (when 0.000% 0.000% 0.000% 0.000% 0.000% 0.000%
Usage < 50.0%)
Eurodollar Rate/LC
Participation Fee 0.280% 0.320% 0.450% 0.525% 0.600% 1.050%
(when Usage >
50.0%)
Floating Rate (when 0.000% 0.000% 0.000% 0.000% 0.000% 0.050%
Usage > 50.0%)
Facility Fee 0.070% 0.080% 0.100% 0.125% 0.150% 0.200%

For the purposes of this Schedule, the followinghehave the following meanings, subject to thalfparagraph of this Schedule:
“Level | Status” exists at any date if, on sucheg@te Borrower’'s Moody’s Rating is A2 or bettertloe Borrower’s S&P Rating is A or better.

“Level Il Status” exists at any date if, on sucheldi) the Borrower has not qualified for Leve$tatus and (ii) the Borrower’s Moody’s Rating
is A3 or better or the Borrower’s S&P Rating is @&-better.

“Level Il Status” exists at any date if, on sucdta (i) the Borrower has not qualified for Lev&thatus or Level Il Status and (ii) the
Borrower’'s Moody’s Rating is Baal or better or Barrower's S&P Rating is BBB+ or better.

“Level IV Status” exists at any date if, on sucheddi) the Borrower has not qualified for Levébtatus, Level Il Status or Level Il Status and
(ii) the Borrower’s Moody’s Rating is Baa2 or bette the Borrower’s S&P Rating is BBB or better.

“Level V Status”exists at any date if, on such date, (i) the Boeohas not qualified for Level | Status, Level thtsis, Level Ill Status or Lev
IV Status and (ii) the Borrower’s Moody’s RatingBaa3 or better or the Borrower’'s S&P Rating is BBBbetter.

“Level VI Status” exists at any date if, on suchejahe Borrower has not qualified for Level | $&tLevel Il Status, Level Il Status, Level IV
Status or Level V Status.




“Moody’s Rating” means, at any time, one of thddaling two ratings (in the order in which they &oebe referenced based on availability): (i)
the public rating issued by Moody’s Investors Seeyinc. (“Moody’s”) and then in effect with respéo the Borrower’s senior unsecured Iaegm deb
securities without third-party credit enhancemantiipthe public ratings issued by Moody’s andrhie effect with respect to the BorrowgObligation:
under this Agreement without third-party credit anbement.

“S&P Rating” means, at any time, one of the follog/ikwo ratings (in the order in which they are ¢orbferenced based on availability): (i) the
public rating issued by Standard and Poor’s Rafiaryices (“S&P”) and then in effect with respecttie Borrower’s senior unsecured long-term debt
securities without third-party credit enhancemantiipthe public rating issued by S&P and thereffect with respect to the Borrower’s Obligations
under this Agreement without third-party credit anbement.

“Status” means either Level | Status, Level |l 8sat_evel Il Status, Level |V Status, Level V Stabr Level VI Status.
“Usage’refers to the Aggregate Outstanding Credit Exposarany date expressed as a percentage of the gaggr€ommitment on such de

The Applicable Margin and Applicable Fee Rate shalldetermined in accordance with the foregoin¢etabsed on the BorrowsrStatus ¢
determined from its then-current Moodyand S&P Ratings. The credit rating in effect op date for the purposes of this Schedule is thaffect at th
close of business on such date. If at any timéBtireower has no Moody’s Rating or no S&P RatingyéléV/l Status shall exist.

If the Borrower is split-rated and the ratings @i#fntial is one level, then each rating agencylvéldeemed to have a rating in the higher level.
If the Borrower is split-rated and the ratings éifintial is two levels or more, then each ratingrey will be deemed to have a rating one level elibe
lower rating, unless either rating is below BB-+uarated (in the case of S&P) or below Bal or umtéite the case of Moody'’s), in which case each
rating agency will be deemed to have a rating éldwer level.







10.

11.

12.

13.

Subsidiary

SCHEDULE 1
SUBSIDIARIES
(See Section 5.8)

Jurisdiction
of Organization

Owned By

Percent Ownersh

Union Electric Company

Central Illinois Public Service Company
CIPSCO Investment Company

Ameren Energy, Inc.

Ameren Services Company

Ameren Development Company

Ameren Energy Resources Company

AmerenEnergy Medina Valley Cogen (No. 4), L.L.C.

AmerenEnergy Medina Valley Cogen (No. 2), L.L.C.

AmerenEnergy Medina Operations, L.L.C.
AmerenEnergy Medina Valley Cogen, L.L.C.

Electric Energy, Inc.

Joppa & Eastern Railroad Company
Met-South, Inc.

Midwest Electric Power, Inc.
Southern Materials Transfer, Inc.
Massac Enterprises, LLC

Joppa Generating Station, LLC

Union Electric Development Corporation

Missouri

Illinois

Illinois

Missouri

Missouri

Missouri

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Missouri

Ameren Corporation

Ameren Corporation

Ameren Corporation

Ameren Corporation

Ameren Corporation

Ameren Corporation

Ameren Corporation

Ameren Energy Resources Comp
Ameren Energy Resources Comp
Ameren Energy Resources Comp
Ameren Energy Resources Comp
Union Electric Company

Ameren Energy Resources Comp

Electric Energy, Inc.
Electric Energy, Inc.
Electric Energy, Inc.
Electric Energy, Inc.
Electric Energy, Inc.
Electric Energy, Inc.

Union Electric Company

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

40%

40%

100%

100%

100%

100%

100%

100%

100%




14,

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

28.

29.

30.

31.

lllinois Materials Supply Co.
Ameren Energy Marketing Company
Ameren Energy Development Company

Ameren Energy Generating Company

Coffeen and Western Railroad Company
Ameren Energy Fuels and Services Company
Ameren Energy Communications, Inc.
Ameren ERC, Inc.

Missouri Central Railroad Company

Gateway Energy Systems, L.C.

Gateway Energy WGK Project, L.L.C.

CIPS Energy, Inc.

CIPSCO Venture Company

CIPSCO Securities Company
CIPSCO Leasing Company
CIPSCO Energy Company
CLC Aircraft Leasing Co.

CLC Leasing Co. A

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Missouri

Missouri

Delaware

Missouri

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Ameren Energy Resources Comp
Ameren Energy Resources Comp
Ameren Energy Resources Comp

Ameren Energy Development
Company

Ameren Energy Generating
Ameren Energy Resources Comp
Ameren Development Company
Ameren Development Company
Ameren ERC, Inc.

Ameren ERC, Inc.

Ameren ERC, Inc.

Central lllinois Public Service
Company

Central lllinois Public Service
Company

CIPSCO Investment Company
CIPSCO Investment Company
CIPSCO Investment Company
CIPSCO Leasing Company

CIPSCO Leasing Company

100%

100%

100%

100%

100%

100%

100%

100%

100%

89.1%

89.1%

100%

100%

100%

100%

100%

100%

100%




32.

33.

34.

35.

36.

37.

38.

39.

40.

41.

42.

43.

44,

45.

46.

47.

48.

49.

CEC-ACLP-Co.

Cowboy Railroad Development Company

AFS Development Company, LLC

CILCORP Inc.

Central Illinois Light Company

CILCO Exploration and Development Co.
AmerenEnergy Resources Generating Company
CILCO Energy Corporation

CILCORP Investment Management Inc.

CIM Air Leasing Inc.

CIM Energy Investment Inc.

CIM Leasing Inc.

CILCORP Lease Management Inc.

CLM Inc., IV
CLM Inc. - VII
CLM Inc. - VIII
CLM X, Inc.

CLM Inc., VI

Illinois

Arkansas

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

CIPSCO Energy Company

Ameren Energy Fuels and Services
Company

Ameren Energy Fuels and Services
Company

Ameren Corporation
CILCORP Inc.

Central lllinois Light Company
Central lllinois Light Company
Central lllinois Light Company
CILCORP Inc.

CILCORP Investment Management
Inc.

CILCORP Investment Management
Inc.

CILCORP Investment Management
Inc.

CILCORP Investment Management
Inc.

CILCORP Lease Management Inc.
CILCORP Lease Management Inc.
CILCORP Lease Management Inc.
CILCORP Lease Management Inc.

CLM X, Inc.

100%

70.97%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%




50.

51.

52.

53.

54.

55.

56.

57.

58.

59.

60.

61.

62.

63.

64.

65.

66.

67.

68.

69.

CLM XI, Inc.

CLM XII, Inc.

QST Enterprises Inc.

QST Energy Inc.

QST Energy Trading Inc.

CILCORP Infraservices Inc.

QST Inc.

ESE Land Corporation

Savannah Resources Corp.

ESE Placentia Development Corporation
CILCORP Venture Inc.

CILCORP Energy Services Inc.

Agricultural Research & Development Corp.
lllinois Power Company

IP Gas Supply Company

lllinois Power Transmission Company, LLC
lllinois Power Securitization Limited Liability Copany

lllinois Power Special Purpose Trust

lllinois Power Financing |

lllinois Power Financing Il

Delaware

Delaware

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

California

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Delaware

Delaware

Delaware

Delaware

Delaware

CLM X, Inc.

CILCORP Lease Management Inc.
CILCORP Inc.

QST Enterprises Inc.
QST Energy Inc.

QST Enterprises Inc.
QST Enterprises Inc.
QST Enterprises Inc.
ESE Land Corporation
ESE Land Corporation
CILCORP Inc.
CILCORP Venture Inc.
CILCORP Venture Inc.
Ameren Corporation
lllinois Power Company
lllinois Power Company
lllinois Power Company

Illinois Power Securitization Limite
Liability Company

lllinois Power Company

lllinois Power Company

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

80%

100%

100%

100%

100%

100%

100%

100%







SCHEDULE 2

LIENS
(See Section 6.13)

None.




SCHEDULE 3

EXISTING RESTRICTIONS
(See Section 6.16)

Following are the agreements or other arrangenexigsing as of the Restatement Effective Date efAmended and Restated Five-Year
Revolving Credit Agreement dated as of July 14 82@the “Agreement”), among the Borrower, the lewgdinstitutions identified therein as Lenders and
JPMorgan Chase Bank, N.A., as Administrative Agard provisions that prohibit, restrict or imposg aondition upon the ability of any Subsidiary
(other than a Project Finance Subsidiary) to paiddinds or make any other distribution on its commatock; to pay any Indebtedness or other
obligation owed to the Borrower or any other Sulasid or to make loans or advances or other Investsin the Borrower or any other Subsidiary. The
following list does not include restrictions anchditions imposed by law or by the above-referentgeement. Terms defined in the above-referenced
Agreement are used herein with the same meanings.

Union Electric

Union Electric Subordinated Deferrable Interest ®ghbres 7.69% Series A due 2036: Dividend Redtrictif Union Electric exercises its right to exte
the interest payment period on the debentures,rJgiectric may not, during any such extension gkréeclare or pay any dividend on, or redeem,
purchase, acquire or make a liquidation paymernt véspect to, any of its capital stock or make gumgrantee payments with respect to the foregoing.

CIPS

CIPS Restated Articles of Incorporation: DividenesRiction. So long as any shares of the Cumuld&iederred Stock of CIPS are outstanding,
dividends on CIPS’ common stock are restrictechgittame when the ratio of common stock equity t@mkeapitalization is not in excess of 25 percent.

CIPS Indenture of Mortgage dated October 1, 194 5upplemented and amended: Dividend Restrictioor®y as any of the present First Mortgage
Bonds issued under this indenture are outstandimgljvidends may be declared or paid on CIPS’ comstock, unless during the period from
December 31, 1940 to the date of payment of suddethids, the amounts expended by CIPS for maintenand repairs, plus the amounts provided for
depreciation of the mortgaged properties, plusatemulations to earned surplus shall be at lepsiléo the amount required to be expended by CIPS
during such period for the purposes specified ictiSe 1 of Article VII of this indenture.

Genco
Genco Indenture dated November 1, 2000, as suppteateRestricted/Conditional Payments. So longgssanior notes are outstanding, (a) if Genco’s

Senior Debt Service Coverage Ratio calculated BroaForma Basis (both as defined in Article | atimdenture) is below 1.75 to 1.0 for the most
recently ended four fiscal quarters prior to theedd# measurement or, based on




projections prepared by Genco, below 1.75 to 1r@ (80 to 1.0 under circumstances described ini@e8t11(b) of this indenture) for any of the
succeeding four six-month periods from the monthuding the date of measurement, Genco may npggi)dividends on or redeem or repurchase its
capital stock or (i) make payments of principaimerest on any subordinated indebtedness Gergsiaed except for Genco’s $552 million
promissory note with CIPS dated May 1, 2000 unégssuch redemption or repurchase of capital stocubordinated indebtedness is paid from
proceeds received from the concurrent issuancepfat stock or other subordinated indebtednes$ (lBnGenco may not make any principal payment
on the $552 million promissory note with CIPS ottiean the final payment due upon maturity if Gedoes not have sufficient Available Cash (as
defined in Article | of this indenture) to do schéfe are no restrictions or conditions in the Indenlimiting Genco’s ability to make repayments of
borrowings under, or investments in, the Borrow&ltn-utility Money Pool Agreement.

CILCORP

CILCORP (as successor to Midwest Energy, Inc.) imdee dated as of October 18, 1999, as supplemeamicdidr amended: Limitation on Distributions.
CILCORP shall not make or pay any dividend, disttibn or payment (including by way of redemptioepurchase, retirement, return or repayment) in
respect of shares of its capital stock to any$ltareholders unless there exists no event ofildefader the indenture and no such event of defilll
result from the making of such distribution, anthei (a) at the time and as a result of making slistibution CILCORP'’s leverage ratio does not
exceed 0.67:1 and CILCORP's interest coverage iitiot less than 2.2:1, or (b) if CILCORP is notbmpliance with the ratios described in clauge (a
above, its senior long-term debt ratings are atlB&+ from S&P, Baa2 from Moody’s and BBB from¢fit Inc.

CILCORP (as successor to Midwest Energy, Inc.) ihdes dated as of October 18, 1999, as supplemamigidr amended: Limitation on Intercompany
Loans. CILCORP shall not make any intercompany koahhe AES Corporation or any of its affiliatesh@r than CILCORP or any of its direct or
indirect subsidiaries) unless there exists no ewédefault under the indenture and no such evedefault will result from the making of such
intercompany loan, and either (a) at the time and gesult of making such intercompany loan CILCGRé&verage ratio does not exceed 0.67:1 and
CILCORP's interest coverage ratio is not less thanl, or (b) if CILCORP is not in compliance withe ratios described in clause (a) above, its senio
long-term debt ratings are at least BB+ from S&RaBfrom Moody’s and BBB from Fitch, Inc.

CILCORP Pledge Agreement dated as of October 189,18 amended or supplemented: Encumbrance onGCE@nmon Dividends. Common stock
of CILCO is pledged as collateral to holders of CIRRP indebtedness issued under the indentureedftarabove. Also included as collateral are all
dividends, cash, instruments and other propertypaadeeds distributed in respect of such commarkstacluding all cash dividends paid so long as no
event of default shall have occurred and be comtguAny and all (i) dividends and other distrilmnts (other than cash dividends) received, recedval
otherwise distributed in respect of, or in exchafugeany collateral (including the CILCO commowdait) and (ii) cash paid, payable or otherwise
distributed in redemption of, or in exchange fary aollateral, shall be delivered to the collatergént under this agreement to hold as collateral.




CILCORP By-Laws: Limitation on Intercompany Loa@LCORP may not make loans or advances to its pareany of its affiliates with the
exception of subsidiaries of CILCORP. CILCORP atsay not acquire obligations or securities of iteepa or any of its affiliates with the exception of
subsidiaries of CILCORP.

CILCO

CILCO Articles of Incorporation: Dividend Restrioti. No dividends shall be paid on CILCO’s commarctktif, at the time of declaration, the balance
of retained earnings does not equal at least mvedithe annual dividend requirement on all outstenshares of preferred stock and amounts to ki pai
or set aside for any sinking fund for the retirein&fiClass A Preferred Stock of any series havebeen paid or set aside.

1P

IP 11 ¥2% Mortgage Bonds due 2010: Triggering EvehtSriggering Event” will occur under these bonifi$P declares or pays any dividends or
makes any other payment or distribution with resp@&P’s common stock, or makes any loan to otaielinvestments in any affiliate other than a
subsidiary, unless the aggregate amount of suctm@ats, along with other restricted payments defindgtle related financing documents, do not exceed
$5 million in the aggregate, or unless a) no défaolld occur as the result of making such paymignat the time of, and after giving effect to such
payment, IP would be able to incur additional inedbess pursuant to a fixed charge coverage esicet forth in the related financing documemid, a

c¢) such payment, along with all other such restdgtayments made since the offering date of thesddis less than the sum of 50% of consolidatéd ne
income of IP since the offering of these bonds pletscash proceeds received by IP through equiagions or other permitted means. Upon the
occurrence of a “Triggering Event,” the holdersibfeast 25% of these bonds will be able to reghieeredemption of these bonds at a redemptiom pric
equal to 100% of the aggregate principal amourg picrued and unpaid interest. IP will not be sathifethe “Triggering Eventsilescribed above at a
time that these bonds are rated investment gradetlyS&P and Moody’s.

lllinois Power Securitization Limited Liability Copany - as “Grantee” under lllinois Power Specialg®se Trust $864,000,000 lllinois Power Special
Purpose Trust Transitional Funding Trust NotesieSe¥998-1: Limitation on Intercompany Loans. Geantnay not make any loan, advance or certain
other investments to or in any other person.

lllinois Power Special Purpose Trust $864,000,00@ois Power Special Purpose Trust Transitionaiding Trust Notes, Series 1998-1: Dividend
Restriction. So long as any Transitional FundingstiNotes are outstanding, the Trust shall nogcdly or indirectly, (a) pay any dividend or make/a
distribution (by reduction of capital or otherwisehether in cash, property, securities or a coatinn thereof, to any owner of a beneficial inteies

the Trust or otherwise with respect to any owngrsiniequity interest or similar security in or b&tTrust, (b) redeem, purchase, retire or otherwise
acquire for value any such ownership or equityrggeor similar security or (c) set aside or othisensegregate any amounts for any such purpose;
provided, however, that, if no event of defaultlshave occurred and be continuing, the Trust maken or cause to be made, any such distributions to
any owner of a beneficial




interest in the Trust or otherwise with respecang ownership or equity interest or similar seguiritor of the Trust using funds distributed to Freist
under certain provisions of the indenture relatmthe Transitional Funding Trust Notes providiog payment to the Trust of balance of Trust account
after principal of and premium, if any, and interess all Transitional Funding Trust Notes of altiee and a number of other amounts have been fgaid,
the extent that such distributions would not cabeebook value of the remaining equity in the Trostiecline below 0.5% of the original principal
amount of all series of Transitional Funding Trstes which remain outstanding.

lllinois Power Special Purpose Trust $864,000,00@ois Power Special Purpose Trust Transitionahding Trust Notes, Series 1998-1: Limitation on
Intercompany Loans. The Trust may not make any,ladwance or certain other investments to or inathgr person.







EXHIBIT A
FORM OF OPINION

July 14, 2005

To the Lenders and

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

270 Park Avenue

New York, NY 10017

Dear Ladies and Gentlemen:

I am the Senior Vice President, General CounselSawletary of Ameren Corporation, a Missouri coagion (the “Borrower”). |, or lawyers
under my direction, have acted as counsel for thredsver in connection with the Amended and Rest&ied-Year Revolving Credit Agreement dated
as of July 14, 2005 (the “Credit Agreement”), amaimg Borrower, the lending institutions identifitibrein as Lenders and JPMorgan Chase Bank,
N.A., as Administrative Agent. Terms defined in eedit Agreement are used herein with the samenimgs.

In rendering the opinion expressed below, I, orylens under my direction, have examined originalsapies, certified or otherwise identifiec
my satisfaction, of such documents, corporate dx;arertificates of public officials and other mshents and have conducted such other investigation
of fact and law as | have deemed necessary oraueior purposes of this opinion.

In making the examinations described above, | lsmsaimed without independent investigation the déppatnatural persons (other than the
office held by each representative of the Borrovesrjeflected adjacent to such individual's sigretin the Credit Agreement, the genuineness of all
signatures (other than those of representativéiseoBorrower appearing on the Credit Agreemen$ athithenticity of all documents furnished to me as
originals, the conformity to originals of all docents furnished to me as certified or photostatie®and the authenticity of the originals of such
documents. In addition, | have assumed withoutpedeent investigation that (i) the Credit Agreente been duly authorized, executed and delivered
by the Lenders and the Agent, and constitutes tradid, lawful and binding obligation and agreementd (ii) there is no separate agreement,
undertaking, or course of dealing modifying, vagyor waiving any of the terms of the Credit Agre@m@s to matters of fact not independently
established by me relevant to the opinions sehfoerein, | have relied without independent inggzgibn on the representations contained in theiCred
Agreement and in certificates of public officialsdaresponsible representatives of the Borrowerished to me; provideghowever, that | advise that i
the course of my




representation of the Borrower, | obtained no infation that leads me to believe that any such septation or certificate is untrue or misleadinguy
material respect.

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

Each of the Borrower and its Subsidiaries is a @@on, partnership (in the case of Subsidiari@g)oor limited liability company duly and
properly incorporated or organized, as the casebeayalidly existing and (to the extent such cqiegplies to such entity) in good standing under t
laws of its jurisdiction of incorporation or orgaation and has all requisite authority to condtgcbusiness as presently conducted in each jutisdim
which its business is conducted.

The Borrower has the power and authority and lggat to execute and deliver the Loan Documentstargerform its obligations thereunder.
The execution and delivery by the Borrower of tlemh Documents and the performance of its obligattbereunder have been duly authorized by
proper proceedings, and the Loan Documents to whielBorrower is a party constitute legal, validi &inding obligations of the Borrower enforceable
against the Borrower in accordance with their terexsept as enforceability may be limited by (ihkauptcy, insolvency, fraudulent conveyance,
reorganization, or similar laws relating to or affag the enforcement of creditors’ rights genegralii) general equitable principles (whether catesed
in a proceeding in equity or at law); and (iii) vigments of reasonableness, good faith and failirde

Neither the execution and delivery by the Borroakthe Loan Documents, nor the consummation ofrduesactions therein contemplated, nor
compliance with the provisions thereof will violgigany law, rule, regulation, order, writ, judgniginjunction, decree or award binding on the
Borrower or any of its Subsidiaries, or (ii) therBawer’s or any Subsidiary’s articles or certifieatf incorporation, partnership agreement, cediéof
partnership, articles or certificate of organizatiby-laws, or operating agreement or other managéagreement, as the case may be, or (iii) the
provisions of any indenture, instrument or agreent@mwhich the Borrower or any of its Subsidiarigs: party or is subject, or by which it, or its
Property, is bound, or conflict with, or constitatelefault under, or result in, or require, theatiom or imposition of any Lien in, of or on theoperty of
the Borrower or a Subsidiary pursuant to the tesfnany such indenture, instrument or agreementoider, consent, adjudication, approval, license,
authorization, or validation of, or filing, recondj or registration with, or exemption by, or othetion in respect of any governmental or publicybod
authority, or any subdivision thereof, which has lo@en obtained by the Borrower or any of its Sdibsies, is required to be obtained by the Borrower
or any of its Subsidiaries in connection with tre@ution and delivery of the Loan Documents, thedwings and issuances of Letters of Credit under
the Credit Agreement, the payment and performagabé Borrower of the Obligations or the legaliglidity, binding effect or enforceability of any o
the Loan Documents.

Except for the Disclosed Matters, there is noditign, arbitration, governmental investigation,q@eding or inquiry currently existing, or, to
best of my knowledge after due inquiry, pendinghoeatened against or affecting the Borrower of afniys




Subsidiaries, which, if determined adversely toBloerower or to its Subsidiaries, could reasonddayexpected to have a Material Adverse Effect or
which seeks to prevent, enjoin or delay the makingny Loans or would adversely effect the legali@lidity or enforceability of the Loan Documents
or the ability of the Borrower to perform the trangons contemplated therein.

Neither the Borrower nor any Subsidiary is an “istveent company” or a company “controlled” by anvéstment company,” within the
meaning of the Investment Company Act of 1940,rasraled.

The Borrower is a “holding companya’ such term is defined in the Public Utility HoldiCompany Act of 1935, as amended (together Wi
rules, regulations and orders promulgated or otlserigsued in connection therewith, the “Holdingr@any Act”). Pursuant to the Holding Company
Act, the Securities and Exchange Commission (“SB@3 issued its order authorizing (a) the incuredmncthe Borrower of short-term indebtedness for
borrowed money in an aggregate principal amountmekceed at any time $1,500,000,000 and (b)stheaince and sale by the Borrower of capital
stock, preferred stock, certain other specifiedigttes and longerm indebtedness for borrowed money in an aggegmatcipal amount not to exceec
any time $2,500,000,000, subject to, among othiag#h the condition that all such indebtednessbedd on or before June 30, 2007, and in the ¢ase o
short-term indebtedness for borrowed money, matatdater than 364 days thereafter. Such orden@®EC is in full force and effect. Loans
contemplated by the Credit Agreement are short-iadabtedness for borrowed money and long-termbitetiness for borrowed money within the
meaning of the aforesaid order of the SEC. An &ftid authorization from the SEC will be necesdargrder for the Borrower, after June 30, 2007, to
obtain any Advances under the Credit Agreementifasygy the Facility Termination Date has not alreadgurred prior to such date) or to incur or issue
short-term indebtedness for borrowed money and-terrg indebtedness for borrowed money, in each iceeeding, without limitation, Loans extended
under the Credit Agreement. No other federal gavenmtal consents, approvals, authorizations, registrs, declarations or filings are required in
connection with the extensions of credit underGhedit Agreement or the performance by the Borrowiéts obligations under the Credit Agreement.

In a properly presented case, a Missouri courtfedaral court applying Missouri choice of law milghould give effect to the choice of law
provisions of the Credit Agreement and should hibét the Credit Agreement is to be governed bylaies of the State of New York rather than the |
of the State of Missouri. In rendering the foregpapinion, | note that by its terms the Credit Agreent expressly selects New York law as the law
governing its interpretation and that the Creditéa@ment was delivered to the Agent in New York. Theice of law provisions of the Credit Agreem
are not voidable under the laws of the State ofblisi. Notwithstanding the foregoing, even if a tigri court or a federal court holds that the Gredi
Agreement is to be governed by the laws of theeSiaMissouri, the Credit Agreement constitutesgal, valid and binding obligation of Borrower
thereto, enforceable under Missouri law (includirsgiry provisions) against the Borrower in accor@anith its terms.




| express no opinion as to the compliance or nomdiamce, or the effect of the compliance or nonclamge, of any addressee with any stat
federal laws or regulations applicable to it bys@aof its status as or affiliation with a fedeyafisured depository institution.

I am a member of the Bar of the State of Missond the foregoing opinion is limited to the lawstlo¢ State of Missouri and the Federal laws
of the United States of America. | note that thediirAgreement is governed by the laws of the Statéew York and, for purposes of the opinion
expressed in opinion paragraph 2 above, | haversdthat the laws of the State of New York do nffedfrom the laws of the State of Missouri in any
manner that would render such opinion incorrects Dipinion is rendered solely to you in connectidgth the above matter. This opinion may not be
relied upon by you for any other purpose or relipdn by any other Person (other than your successat assigns as Lenders) without my prior written
consent. Notwithstanding anything in this opiniettdr to the contrary, you may disclose this opir(ip to prospective successors and assigns of the
addressees hereof, (ii) to regulatory authoritedrg jurisdiction over any of the addressees Heyetheir successors and assigns, and (jii) puntsioa
valid legal process, in each case without my pr@rsent. This opinion is delivered as of the datedf and | undertake no, and disclaim any, okibgat
to advise you of any change in matters of law ot &t forth herein or upon which this opinion &séd.

Very truly yours,




EXHIBIT B

COMPLIANCE CERTIFICATE

To: The Lenders parties to the
Credit Agreement Described Below

This Compliance Certificate is furnished pursuarthiat certain Amended and Restated Five-Year R:wgCredit Agreement dated as of July
14, 2005 (as amended, modified, renewed or extefidadtime to time, the “Agreement”) among Amereor@oration (the “Borrower”), the lenders
party thereto and JPMorgan Chase Bank. N.A., antdige the Lenders. Unless otherwise defined hepitalized terms used in this Compliance
Certificate have the meanings ascribed theretbendgreement.

THE UNDERSIGNED HEREBY CERTIFIES THAT:
1. I am the duly elected of the Borrower

2. | have reviewed the terms of the Agreement dmave made, or have caused to be made under myvigipe, a detailed review of the
transactions and conditions of the Borrower an&itbsidiaries during the accounting period covéxethe attached financial statements;

3. The examinations described in paragraph 2 didlisclose, and | have no knowledge of, the extstesf any condition or event which
constitutes a Default or Unmatured Default duringiothe end of the accounting period covered byatiteched financial statements or as of the date o
this Certificate, except as set forth below; and

4. Schedule | attached hereto sets forth finamtzitd and computations evidencing the Borrower’sgince with certain covenants of the
Agreement as of the end of the most recent fiseaitgr for which such financial data and computetibave been prepared.

Described below are the exceptions, if any, to graqah 3 by listing, in detail, the nature of thedibion or event, the period during which it has
existed and the action which the Borrower has talestaking, or proposes to take with respect ttheauch condition or event:




The foregoing certifications, together with the qamations set forth in Schedule | hereto and tharfcial statements delivered with
Compliance Certificate in support hereof, are mauk delivered this ___ day of ,







SCHEDULE | TO COMPLIANCE CERTIFICATE

Compliance as of , with
Provisions of Section 6.17 of
the Agreement

LEVERAGE RATIO

Borrower:
Consolidated Indebtedness of the Borrower: $
Consolidated Total Capitalization of the Borrower: $

Borrower's Leverage Ratio (Ratio of 1 to 2): to 1.00






























EXHIBIT C

ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption (the “ Assignmermt Assumption ”) is dated as of the Effective Dageferth below and is entered into by
and betweelf Insert name of Assignor ] (the “ Assignor ") and Insert name of Assignee] (the “ Assigne€). Capitalized terms used but not defined
herein shall have the meanings given to them irCiteglit Agreement identified below (as amended, tBeedit Agreement ")receipt of a copy of whic
is hereby acknowledged by the Assignee. The Tend<anditions set forth in Annex 1 attached heegtohereby agreed to and incorporated herein by
reference and made a part of this Assignment asdrAption as if set forth herein in full.

For an agreed consideration, the Assignor herebydcably sells and assigns to the Assignee, amédkignee hereby irrevocably purchases
and assumes from the Assignor, subject to anddardance with the Standard Terms and Conditionglam€redit Agreement, as of the Effective Date
inserted by the Agent as contemplated below, ttezeést in and to all of the Assignor’s rights amdigations in its capacity as a Lender under thed@r
Agreement and any other documents or instrumerlitgeded pursuant thereto that represents the amanuhpercentage interest identified below of a
the Assignor’s outstanding rights and obligationder the respective facilities identified belowc{irding without limitation any letters of credit,
guaranties and swingline loans included in suchitias and, to the extent permitted to be assigmeder applicable law, all claims (including wittiou
limitation contract claims, tort claims, malpraeticlaims, statutory claims and all other claimgator in equity), suits, causes of action and atier
right of the Assignor against any Person whethemkmor unknown arising under or in connection wita Credit Agreement, any other documents or
instruments delivered pursuant thereto or the teamsactions governed thereby) (the “ Assignedréste’). Such sale and assignment is without recc
to the Assignor and, except as expressly providetis Assignment and Assumption, without represtéot or warranty by the Assignor.







1. Assignor:

2. Assignee: [and is an Affiliate/Approved
Fund oflflentify Lender ] 1
3. Borrower: Ameren Corporation
4. Agent: JPMorgan Chase Bahi,. , as the agent under the Credit
Agreement.
5. Credit Agreement: The Amended and &edtFive-Year Revolving Credit Agreement

dated as of July 1d02 among Ameren Corporation, the Lenders
party thereto, JPMar@zhase Bank, N.A., as Agent, and the other
agents party thereto.

6. Assigned Interest:
Aggregate Amount of Amount of Percentage Assigned
Commitment/Loans Commitment/Loans of
for all Lenders* Assigned* Commitment/Loang
$ $ %
$ $ %
$ $ %

7. Trade Date: 3

Effective Date: , 20[ TO BE INSERTED BY AGENT AND WHICH

SHALL BE THE EFFECTIVE DATE OF RECORDATION OF TRANER BY THE

AGENT.]

1 Select as applicable

* Amount to be adjusted by the counterpartietake into account any payments or prepaymenterbatween the Trade Date and the Effective Date.

2 Set forth, to at least 9 decimals, as aqreage of the Commitment/Loans of all Lenders tineder.

3 Insert if satisfaction of miniumu amountsdase determined as of the Trade Date.




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

ASSIGNOR
[ NAME OF ASSIGNOR]

By:

Title:

ASSIGNEE
[ NAME OF ASSIGNEH

By:

Title:

[ Consented to arjd* Accepted:
JPMORGAN CHASE BANK, N.A., as Agent

By:
Title:
[ Consented td} ®

AMEREN CORPORATION

By:
Title:

4 To be added only if the consent of the Agent isimegl by the terms of the Credit Agreement.

5 To be added only if the consent of the Borroweeguired by the terms of the Credit Agreement.







ANNEX 1
TERMSAND CONDITIONSFOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties

1.1 Assignor. The Assignor represents and warrants that i§)the legal and beneficial owner of the Assigma@érest, (ii) the
Assigned Interest is free and clear of any liemuembrance or other adverse claim and (iii) it halsgower and authority, and has taken all action
necessary, to execute and deliver this Assignmah®ssumption and to consummate the transactiomzoplated hereby. Neither the Assignor nor
of its officers, directors, employees, agents toraeys shall be responsible for (i) any statememésranties or representations made in or in cotiore
with the Credit Agreement or any other Loan Docuinéi) the execution, legality, validity, enfordeility, genuineness, sufficiency, perfection, pitpr
collectibility, or value of the Loan Documents atyecollateral thereunder, (iii) the financial cotioin of the Borrower, any of its Subsidiaries or
Affiliates or any other Person obligated in respeciny Loan Document, (iv) the performance or obsece by the Borrower, any of its Subsidiaries or
Affiliates or any other Person of any of their resfive obligations under any Loan Document, (vpéwing any of the property, books or records ef th
Borrower, or any guarantor, or (vi) any mistakepeof judgment, or action taken or omitted to &lken in connection with the Loans or the Loan
Documents.

1.2. Assignee The Assignee (a) represents and warrants thiath@s full power and authority, and has takeraetlon necessary, to
execute and deliver this Assignment and Assumgiwhto consummate the transactions contemplatedeand to become a Lender under the Credit
Agreement, (ii) from and after the Effective Dateshall be bound by the provisions of the Credirédement as a Lender thereunder and, to the eotent
the Assigned Interest, shall have the obligatidre loender thereunder, (iii) agrees that its paynirestructions and notice instructions are as @ehfin
Schedule 1 to this Assignment and Assumption,r(ore of the funds, monies, assets or other coraidarbeing used to make the purchase and
assumption hereunder are “plan assets” as definédrlERISA and that its rights, benefits and irderén and under the Loan Documents will not be
“plan assets” under ERISA, (v) agrees to indemaifg hold the Assignor harmless against all lossests and expenses (including, without limitation,
reasonable attorneys’ fees) and liabilities inaditvg the Assignor in connection with or arisingaimy manner from the Assignee’s non-performance of
the obligations assumed under this Assignment assilidption, (vi) it has received a copy of the Qrédjreement, together with copies of financial
statements and such other documents and informasidrhas deemed appropriate to make its owntcediysis and decision to enter into this
Assignment and Assumption and to purchase the Asdignterest on the basis of which it has made analysis and decision independently and
without reliance on the Agent or any other Lended (vii) attached as Schedule 1 to this AssignraadtAssumption is any documentation required to
be delivered by the Assignee with respect to itsstatus pursuant to the terms of the Credit Agexenduly completed and executed by the Assignee
and (b) agrees that (i) it will, independently avithout reliance on the Agent, the Assignor or ather Lender,




and based on such documents and information hslitdeem appropriate at the time, continue to niskewn credit decisions in taking or not taking
action under the Loan Documents, and (ii) it wérform in accordance with their terms all of théigdtions which by the terms of the Loan Documents
are required to be performed by it as a Lender.

2. Payments The Assignee shall pay the Assignor, on the Hffedate, the amount agreed to by the Assignortaedissignee. Froi
and after the Effective Date, the Agent shall mak@ayments in respect of the Assigned Interest{iding payments of principal, interest, fees and
other amounts) to the Assignor for amounts whickereccrued to but excluding the Effective Date tnthe Assignee for amounts which have accrued
from and after the Effective Date.

3. General ProvisionsThis Assignment and Assumption shall be bindipgry and inure to the benefit of, the parties lueagid their
respective successors and assigns. This Assigrandrmissumption may be executed in any number afiteoparts, which together shall constitute one
instrument. Delivery of an executed counterpai signature page of this Assignment and Assumiijotelecopy shall be effective as delivery of a
manually executed counterpart of this AssignmendtA&ssumption. This Assignment and Assumption dbaljoverned by, and construed in accordance
with, the law of the State of New York.







ADMINISTRATIVE QUESTIONNAIRE

(Schedule to be supplied by Closing Unit or 