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ITEM 5. OTHER EVENTS AND REGULATION FD DISCLOSURE

On August 22, 2002, the Registrant issustismld $173,000,000 principal amount of its 5.25éfior Secured Notes due 2012 (the
"Notes"), pursuant to a Registration Statement@mFS-3 (Nos. 333-87506 and 333-87506-01), which dexlared effective on August 13,
2002, and a Prospectus Supplement dated Augug0032,to a Prospectus dated August 15, 2002. Thiee@uReport on Form 8-K is being
filed to report as exhibits certain documents inrection with that offering.

ITEM 7. EXHIBITS

(c) Exhibits.

1 Underwriting Agreement, dated August 15, 2002 betwihe Registrant and Banc of America
Securities LLC and Credit Suisse First Boston Cafion, as Representatives of the several
Underwriters named therei

4.1 Indenture dated as of August 15, 2002, betweeR#tgstrant and The Bank of New York, as trustee,
relating to the Note:

4.2 Company Order establishing the Not
4.3 Supplemental Indenture by and between the RegistrahThe Bank of New York, as Trustee under
the Indenture of Mortgage and Deed of Trust datee 15, 1937 relating to the First Mortgage

Bonds, Senior Notes Series AA securing the N¢

5.1 Opinion of Steven R. Sullivan, Esq., Vice Presid&gneral Counsel and Secretary of the Company,



regarding the legality of the Notes issued by tegiRtrant.

5.2 Opinion of Pillsbury Winthrop LLP regarding the iy of the Notes issued by the Registr:

12 Statement re computation of ratios of earningsxedfcharges for the six months ended June 30,
and 2002
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EXHIBIT 1
UNION ELECTRIC COMPANY

SENIOR SECURED DEBT SECURITIES

UNDERWRITING AGREEMENT
August 15, 2002

Banc of America Securities LLC
Credit Suisse First Boston Corporation
As Representatives of

the several Underwriters

c/o Credit Suisse First Boston Corporation
Eleven Madison Avenue
New York, New York 10010

Ladies and Gentlemen:

From time to time, Union Electric Company d/b/a Aer@JE, a Missouri corporation (the "Company"), pregs to enter into one or more
Pricing Agreements (each, a "Pricing Agreementthenform of Annex | hereto, with such additionsl @eletions as the parties thereto may
determine, and, subject to the terms and condititeted herein and therein, to issue and sellegditimns named in Schedule | to the applic:
Pricing Agreement (such firms constituting the "@nariters"” with respect to such Pricing Agreemard the securities specified therein)
certain of its senior secured debt securities '[@eeurities") specified in Schedule 1l to such PigcAgreement (with respect to such Pricing
Agreement, the "Designated Securities"). The Degigph Securities will be secured by a series oCiimpany's First Mortgage Bonds
specified in Schedule Il to the applicable Prickgreement (with respect to such Pricing Agreemidat,"First Mortgage Bonds"), in the sa
aggregate principal amount and having the samedsiaterest rate and maturity date and other tasithe Designated Securities to which
they relate.

The terms and rights of any particular issuand@esignated Securities (including the First MortgBgads securing such Designated
Securities) shall be as specified in the Pricinge®gnent relating thereto and in or pursuant tdridenture dated as of August 15, 2002 (as it
may be supplemented or amended, the "Indenturéf)desm the Company and The Bank of New York, asemi@he "Trustee"). The First
Mortgage Bonds will be issued under and pursuatiteadCompany's Indenture of Mortgage and Deed o$tfl dated June 15, 1937, executed
by the Company to The Bank of New York, as sucaesastee (the "Mortgage Trustee" and, togetheh wie Trustee, the "Trustees"), as
heretofore amended and supplemented by varioudesupptal indentures, and as to be further amendeédapplemented by a supplemental
indenture relating to the particular series of tHilertgage Bonds specified in Schedule 1l to thpligpble Pricing Agreement (with respect to
such Pricing Agreement, the "Supplemental Indefijufiene term "Mortgage," as used herein, shall &ended to refer to such Indenture of
Mortgage and Deed of Trust as so amended and suppted.



1. Particular sales of Designated Securities mayaée from time to time to the Underwriters of s@aturities, for whom the firms
designated as representatives of the Underwrifessah Securities in the Pricing Agreement relatimereto will act as representatives (the
"Representatives"). The term "Representatives" ifars to a single firm acting as sole represengats the Underwriters and to an
Underwriter or Underwriters who act without anyrfibeing designated as its or their representatiMais. Underwriting Agreement shall not
be construed as an obligation of the Company tasglof the Securities or as an obligation of ahthe Underwriters to purchase the
Securities. The obligation of the Company to issneé sell any of the Securities and the obligatibany of the Underwriters to purchase any
of the Securities shall be evidenced by the Priéiggeement with respect to the Designated Secsrsfecified therein. Each Pricing
Agreement shall specify the title and aggregategipal amount of such Designated Securities, thialipublic offering price of such
Designated Securities, the purchase price to thietwriters of such Designated Securities, the safid-irst Mortgage Bonds securing such
Designated Securities, the Supplemental Indentlagimg to such First Mortgage Bonds, the namahefJnderwriters of such Designated
Securities, the names of the Representatives of daderwriters, if any, and the principal amounso€h Designated Securities to be
purchased by each Underwriter and shall set ftwthdate, time and manner of delivery of such Degiggh Securities and payment therefor.
The Pricing Agreement shall also specify (to theeeknot set forth in or pursuant to the Indentaumd the registration statement and
prospectus with respect thereto) the terms of Sledignated Securities. A Pricing Agreement shalhiibe form of an executed writing
(which may be in counterparts), and may be evideéhgean exchange of telegraphic communicationsgragher rapid transmission device
designed to produce a written record of commurocatiransmitted. The obligations of the Underwsiteénder this Underwriting Agreement
and each Pricing Agreement shall be several angbimit

2. The Company represents and warrants to, anéswgri¢gh, each of the Underwriters that:

(a) The Company meets the requirements for thefuaaegistration statement on Form S-3 under gmufties Act of 1933, as amended (the
"Act"), and a registration statement on Form S-&(Nos. 333-87506 and 333-87506-01) (together with pre-effective amendments
thereto, the "Initial Registration Statement") @spect of the Securities has been filed with theuftees and Exchange Commission (the
"Commission"); the Initial Registration Statementlaany post-effective amendment thereto, eacheiridim heretofore delivered or to be
delivered to the Representatives and, excludingbégtto the Initial Registration Statement, butlirding all documents incorporated by
reference in the prospectus contained thereimedrepresentatives for each of the other Undemsriteave been declared effective by the
Commission in such form; other than a registrasitatement, if any, increasing the size of the oftp(a "Rule 462(b) Registration
Statement"), filed pursuant to Rule 462(b) underAlst, which became effective upon filing, and gxcas otherwise set forth therein, no
other document with respect to the Initial RegistraStatement or document incorporated by refardherein has heretofore been filed or
transmitted for filing with the Commission (othéah prospectuses filed pursuant to Rule 424(efules and regulations of the
Commission under the Act, each in the form here®ittelivered to the Representatives); and no sti@rsuspending the effectiveness of the
Initial Registration Statement, any post-effecéwmendment thereto or the Rule 462(b) Registrattate®ent, if any, has been issued and no
proceeding for that purpose has been initiatetireatened by the Commission (any preliminary progggeincluded in the Initial Registration
Statement or any preliminary prospectus supplemsed in connection with the offering and sale o§iQeated Securities,
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is hereinafter called a "Preliminary Prospectus&; ¥arious parts of the Initial Registration Stadeimany post-effective amendment thereto
and the Rule 462(b) Registration Statement, if argluding all exhibits thereto and the documentrporated by reference in the prospe
contained in the Initial Registration Statemerthattime such part of the Initial Registration 8taént became effective but excluding any
Form T-1, each as amended at the time such péredhitial Registration Statement became effeabiveuch part of the Rule 462(b)
Registration Statement, if any, became or herebfteomes effective, and including any informatiomitted from the Initial Registration
Statement at the time such part of the Initial Regtion Statement became effective but that isngekto be part of the Initial Registration
Statement at such time pursuant to paragraph (Butef 430A under the Act are hereinafter colledyiwzalled the "Registration Statement”;
the prospectus relating to the Securities, in tmmfin which it has most recently been filed, @ansmitted for filing, with the Commission on
or prior to the date of this Underwriting Agreemdseing hereinafter called the "Prospectus”; afgremce herein to any Preliminary
Prospectus or the Prospectus shall be deemedetotoedind include the documents incorporated bgreeice therein pursuant to the applici
form under the Act, as of the date of such PrelamjirProspectus or Prospectus, as the case mappesfarence to any amendment or
supplement to any Preliminary Prospectus or thepg&rctus shall be deemed to refer to and includelaoyments filed after the date of such
Preliminary Prospectus or Prospectus, as the cagés) under the Securities Exchange Act of 1984naended (the "Exchange Act"), and
incorporated by reference in such Preliminary Peosgs or Prospectus, as the case may be; anynmeéete any amendment to the Initial
Registration Statement shall be deemed to refantbinclude any annual report of the Company filedsuant to Sections 13(a) or 15(d) of
the Exchange Act after the effective date of thigdinRegistration Statement that is incorporatgddference in the Registration Statement;
and any reference to the Prospectus as amendegmemented shall be deemed to refer to the Praspas amended or supplemented in
relation to the applicable Designated Securitiethéform in which it is filed with the Commissigairsuant to Rule 424(b) under the Act in
accordance with Section 5(a) hereof, including daguments incorporated by reference therein as afaite);

(b) The documents incorporated by reference irPifespectus, when they became effective or were Wi¢h the Commission, as the case
may be, conformed in all material respects to ggpirements of the Act or the Exchange Act, asiegiple, and the rules and regulations of
the Commission thereunder, and none of such dodsnegentained an untrue statement of a materialdiaotnitted to state a material fact
required to be stated therein or necessary to itekstatements therein not misleading; and anjpdudocuments so filed and incorporated
by reference in the Prospectus or any further amend or supplement thereto, when such documentsrbeeffective or are filed with the
Commission, as the case may be, will conform imreterial respects to the requirements of the Ath® Exchange Act, as applicable, and
the rules and regulations of the Commission theteuand will not contain an untrue statement ofaiemial fact or omit to state a material
fact required to be stated therein or necessanyatke the statements therein not misleading; prdyidewever, that this representation and
warranty shall not apply to any statements or ocimissmade in reliance upon and in conformity witformation furnished in writing to the
Company by an Underwriter of Designated Securttiesugh the Representatives expressly for useaPtiospectus as amended or
supplemented relating to such Designated Secuyrities

(c) The Registration Statement and the Prospecif®ien, and any further amendments or supplemerttset Registration Statement or the
Prospectus will conform, in all material respectshie requirements of the Act and the Trust Indenfct of 1939, as
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amended (the "Trust Indenture Act"), and the raled regulations of the Commission thereunder andod@nd will not, as of the applicable
effective date as to the Registration Statementaarydamendment thereto and as of the applicalig filate as to the Prospectus and any
amendment or supplement thereto, contain an ustatement of a material fact or omit to state aemitfact required to be stated therein or
necessary to make the statements therein not mistggrovided, however, that this representatiot warranty shall not apply to any
statements or omissions made in reliance uponrandriformity with information furnished in writing the Company by an Underwriter of
Designated Securities through the Representatij@messly for use in the Prospectus as amendedptesuented relating to such Designated
Securities;

(d) The financial statements of the Company fileghart of or incorporated by reference in the Reafion Statement and the Prospectus f
present the financial condition of the Companyfahe dates indicated and the results of its ogmratand cash flows for the periods therein
specified and have been prepared in conformity Witited States generally accepted accounting piesiapplied on a consistent basis
throughout the periods involved, except as othenividicated therein;

(e) The Company has not sustained since the dale dditest audited financial statements includeideprporated by reference in the
Prospectus any material loss or interference wsthusiness from fire, explosion, flood or othdaoaty, whether or not covered by insurai

or from any labor dispute or court or governmeatalon, order or decree, otherwise than as sét fartontemplated in the Prospectus; and,
since the respective dates as of which informa#iagiven in the Prospectus, (i) the Company hasnuotrred any liabilities or obligations,
direct or contingent, or entered into any transastj not in the ordinary course of business, tratraaterial to the Company, and (i) there has
not been any material adverse change, or any dawelot involving a prospective material adverse gbaim or affecting the general affairs,
management, financial position, stockholders' gquitresults of operations of the Company, in ezade, otherwise than as set forth or
contemplated in the Prospectus;

(f) The Company has been duly incorporated analiglly existing as a corporation in good standimger the laws of the jurisdiction of its
incorporation, with power and authority (corporatel other) to own its properties and conduct itsirmss as described in the Prospectus; the
Company is duly qualified to transact businessiana good standing in each jurisdiction in whitle tonduct of its business or its ownership
or leasing of property requires such qualificatiexcept to the extent that the failure to be sdifig or be in good standing would not
reasonably be expected to have a Material AdveifeetHas defined herein); and the Company has ajrity-owned subsidiaries (within tl
meaning of Rule 1-02 (n) of Regulation S-X under &tt) except for Union Electric Development Comgaan;

(9) The Company has an authorized capitalizatiosea$orth in the Prospectus, and all of the issietdes of capital stock of the Company
have been duly and validly authorized and issuedaae fully paid and non-assessable;

(h) The Securities have been duly authorized byOwpany, and, when Designated Securities aredssue delivered pursuant to this
Underwriting Agreement and the Pricing Agreemerthwespect to such Designated Securities, suctgbatsd Securities will have been
duly executed, authenticated, issued and delivaneldwill constitute valid and legally binding oldigpns of the Company entitled to the
security afforded by the Indenture,



which will be substantially in the form filed as arhibit to the Registration Statement; the Indenhas been duly authorized by the
Company and duly qualified under the Trust Indemtict and, at the Time of Delivery (as defined @ctton 4 hereof), the Indenture will be
duly executed and delivered by the Company andbeilh valid and legally binding instrument, enfatzle against the Company in
accordance with its terms, except as may be linbte@) bankruptcy, insolvency, fraudulent conveganreorganization and other similar
laws relating to or affecting creditors' rights geally, (ii) general equitable principles (whetleensidered in a proceeding in equity or at law)
and (i) requirements of reasonableness, goot it fair dealing (collectively, the "Exceptionsihd the Indenture conforms, and the
Designated Securities will conform, to the desaips thereof contained in the Prospectus as amemd®applemented with respect to such
Designated Securities;

() The First Mortgage Bonds have been duly autteatiby the Company, and, when the First MortgagedBdave been issued and delivered
pursuant to the Mortgage and the Indenture, suct Miortgage Bonds will have been duly executethenticated, issued and delivered, will
constitute valid and legally binding obligationstbé Company entitled to the security affordedhsy Mortgage, which will be substantially
the form filed as an exhibit to the Registrationt8ment, and will be owned and held by the Trustetust, for the benefit of the holders of
the related Designated Securities; the Mortgagebhas duly authorized by the Company and duly fjedlunder the Trust Indenture Act
and, at the Time of Delivery for the related Desitgnd Securities, the Mortgage (as supplementecdmaethded by the Supplemental Indenture
relating to the First Mortgage Bonds) will be delyecuted and delivered by the Company and will titoite a valid and legally binding
instrument, enforceable against the Company inrdece with its terms, subject to the laws of ttetes of Missouri, Illinois and lowa
affecting the remedies for the enforcement of #musty provided for therein and except as mayirnédd by the Exceptions; and the
Mortgage conforms, and the First Mortgage Bond§awihform, to the descriptions thereof containethim Prospectus as amended or
supplemented with respect to the related Desigriadedrities;

(j) Substantially all of the permanent, fixed prajes of the Company are owned in fee simple ohatd under valid leases, in each case
subject only to the liens of current mortgagesl@iding the lien of the Mortgage) and "permittech& and "judgment liens" as defined in the
Mortgage; such minor imperfections of title and @mbrances, if any, which are not substantial in@modo not materially detract from the
value or marketability of the properties subjeer#io and do not materially impair the title of thempany to its properties or its right to use
its properties in connection with its business@sently conducted; and, based on the Companysadmkheet as of June 30, 2002,
approximately 5% of the Company's property andtplaas located in the States of lllinois and lowa;

(k) This Underwriting Agreement has been, and thieify Agreement applicable to any Designated Stesy at the date thereof, will be,
duly authorized, executed and delivered by the Gomp

() PricewaterhouseCoopers LLP, who have certifiedain financial statements of the Company incateal by reference in the Registration
Statement and the Prospectus, are independent @aglountants as required by the Act and the andsregulations of the Commission
thereunder;

(m) The issue of the First Mortgage Bonds and $kaé and sale of the Securities and the complisytiee Company with all of the
provisions of the Securities, the



Indenture, the First Mortgage Bonds, the Mortgdigis, Underwriting Agreement and any Pricing Agreamand the consummation of the
transactions herein and therein contemplated,nailiconflict with or result in a breach or violatiof any of the terms or provisions of, or
constitute a default under, any indenture, mortgdged of trust, loan agreement or other agreeoranstrument to which the Company is a
party or by which the Company is bound or to whacly of the property or assets of the Company igestitnor will such action result in any
violation of the provisions of the Restated Artglef Incorporation or By-laws of the Company or atgtute or any order, rule or regulation
of any court or governmental agency or body hayimigdiction over the Company or any of its propest each of the Missouri Public Sen
Commission and the lllinois Commerce Commissionissised, or as of the date of the Pricing Agreemappticable to any Designated
Securities, will have issued, its final order (ectively, the "Regulatory Orders") authorizing teeuance and sale of the Designated Secu
by the Company and the issuance of the First Mged2onds by the Company; the Regulatory Ordersoaras of the date of the Pricing
Agreement applicable to any Designated Securitvédsbe, in full force and effect and are, or astloé date of the Pricing Agreement
applicable to any Designated Securities, will héficient to authorize the transactions contempuldig this Underwriting Agreement; and no
other consent, approval, authorization, order,stegfion or qualification of or with any court coyernmental agency or body, including,
without limitation, any regulatory body of the Staif lowa, is required for the issue and sale efSkcurities and the issue of the First
Mortgage Bonds by the Company, or the consummaéiyaihe Company of the transactions contemplatethisyUnderwriting Agreement or
any Pricing Agreement or the Indenture or the Magty except such as have been, or will have beentprthe Time of Delivery, obtained
under the Act and the Trust Indenture Act and suwisents, approvals, authorizations, registratiwregialifications as may be required under
state securities or blue sky laws in connectiomwhe purchase and distribution of the Securitiethk Underwriters;

(n) The statements set forth in the Prospectusn@nded or supplemented with respect to any Desidrigécurities under the captions
"Description of Senior Secured Notes," "Descriptidrsenior Secured Debt Securities" and "DescniptibFirst Mortgage Bonds", insofar as
they purport to constitute a summary of the terfrth® Securities, the Indenture, the Mortgage &edrirst Mortgage Bonds, and under the
captions "Plan of Distribution" and "Underwritinghsofar as they purport to describe the provisigithe laws and documents referred to
therein, are accurate, complete and fair;

(o) The Company is not (i) in violation of its Rat&td Articles of Incorporation or By-laws, (ii) tiee best knowledge of the Company, after
due inquiry, in violation of any law, ordinance naidistrative or governmental rule or regulation lgggble to the Company, the violation of
which would reasonably be expected to have a nahdiverse effect on the general affairs, managgrfieancial position, stockholder's
equity or results of operations of the CompanyMatérial Adverse Effect"), or of any decree of amyrt or governmental agency or body
having jurisdiction over the Company, or (iii) iefdult in the performance or observance of anygalilbn, agreement, covenant or condition
contained in any indenture, mortgage, deed of ttoah agreement, lease or other agreement oumstnt to which it is a party or by which it
or any of its properties may be bound, which defawluld reasonably be expected to have a Materdaksse Effect;

(p) Other than as set forth in the Prospectusethez no legal or governmental proceedings perdimghich the Company is a party or of
which any property of the Company is the subjedcthif determined adversely to the Company, wanttividually
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or in the aggregate have a Material Adverse Effaudt, to the Company's knowledge, no such procgsdire threatened by governmental
authorities or others;

(q) The Company is not and, after giving effecthte offering and sale of the Securities, will netdn "investment company", as such term is
defined in the Investment Company Act of 1940,rasrded (the "Investment Company Act"); and

(r) Except as set forth in the Prospectus, the Gamwyi) is in compliance with any and all applicaitderal, state and local laws and
regulations relating to the protection of humanitheand safety, the environment or hazardous dctexbstances or wastes, pollutants or
contaminants ("Environmental Laws"), (ii) has reegi all permits, licenses or other approvals reglof it under applicable Environmental
Laws to conduct its business and (iii) is in coraptie with all terms and conditions of any such fetioense or approval, except as to
clauses (i), (ii) and (iii) where such neompliance with Environmental Laws or failure tae&e, or comply with the terms and conditions
required permits, licenses or other approvals woolg singly or in the aggregate, reasonably beetgal to have a Material Adverse Effect.

3. Upon the execution of the Pricing Agreement igpple to any Designated Securities and authoadrdiy the Representatives of the release
of such Designated Securities, the several Undtawgrpropose to offer such Designated Securitiesdle upon the terms and conditions set
forth in the Prospectus as amended or supplemented.

4. Designated Securities to be purchased by eaderdmiter pursuant to the Pricing Agreement refatimereto, in the form specified in such
Pricing Agreement, and in such authorized denonunatand registered in such names as the Reprégeatmay request upon at least forty-
eight hours prior notice to the Company, shall blivdred by or on behalf of the Company to the Rsentatives for the account of such
Underwriter, against payment by such Underwritenroits behalf of the purchase price therefor bgewtiansfer of Federal (same-day) funds
to the account specified by the Company to the &ptatives at least forty-eight hours in advamae such other place and time and date as
the Representatives and the Company may agreeinpaiting, such time and date being herein catlegl"Time of Delivery” for such
Designated Securities.

5. The Company agrees with each of the Underwridkasy Designated Securities:

(a) To prepare the Prospectus as amended or sugpiedin relation to the applicable Designated Beéesiin a form approved by the
Representatives and to file such Prospectus purtu@ule 424(b) under the Act not later than tloenthission's close of business on the
second business day following the execution andet®l of the Pricing Agreement relating to the apgible Designated Securities or, if
applicable, such earlier time as may be requireRbig 424(b); to make no further amendment or appkement to the Registration
Statement or Prospectus as amended or supplensdtgethe date of the Pricing Agreement relatinguoh Designated Securities and prior
to the Time of Delivery for such Designated Seasitvhich shall be disapproved by the Represemtsfior such Designated Securities
promptly after reasonable notice thereof; to adtligeRepresentatives promptly of any such amendoresupplement after such Time of
Delivery and furnish the Representatives with cepieereof; to file promptly all reports and anyidgiive proxy or information statements
required to be filed by the Company with the Consiois pursuant to
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Section 13(a), 13(c), 14 or 15(d) of the Exchangefér so long as the delivery of a prospectugigiired in connection with the offering or
sale of the Securities, and during such same pé&siadvise the Representatives, promptly aftexdeives notice thereof, of the time when
amendment to the Registration Statement has bleehdfi becomes effective or any supplement to thegectus or any amended Prospectus
has been filed with the Commission, of the issudncthe Commission of any stop order or of any ppteventing or suspending the use of
any prospectus relating to the Securities, of tlepension of the qualification of such Securit@sdffering or sale in any jurisdiction, of the
initiation or threatening of any proceeding for augch purpose, or of any request by the Commidsiothe amending or supplementing of
the Registration Statement or Prospectus or fottiaddl information; and, in the event of the issaa of any such stop order or of any such
order preventing or suspending the use of any jpwsp relating to the Securities or suspendingsaici qualification, to promptly use its t
efforts to obtain the withdrawal of such order;

(b) Promptly from time to time to take such actamthe Representatives may reasonably requesalidyghe Securities for offering and sale
under the securities laws of such jurisdictiongh@sRepresentatives may request and to complyswith laws so as to permit the continuance
of sales and dealings therein in such jurisdictimnss long as may be necessary to complete #tehdition of such Securities, provided that
in connection therewith the Company shall not lmpiired to qualify as a foreign corporation or te . general consent to service of process
in any jurisdiction;

(c) Prior to 10:00 a.m., New York City time, on tNew York Business Day (as defined in Section 140@ next succeeding the date of this
Underwriting Agreement and from time to time, irdilug the New York Business Day next succeedingitiie of any Pricing Agreement, to
furnish the Underwriters with written and electroobpies of the Prospectus in New York City as atedror supplemented in such quantities
as the Representatives may reasonably requestf #mel delivery of a prospectus is required at ime in connection with the offering or
sale of the Securities and if at such time any eskall have occurred as a result of which the frois as then amended or supplemented
would include an untrue statement of a material daomit to state any material fact necessaryréteoto make the statements therein, in the
light of the circumstances under which they wer@enahen such Prospectus is delivered, not mislgadim if for any other reason it shall be
necessary during such same period to amend oresupplt the Prospectus or to file under the Exch&umg@ny document incorporated by
reference in the Prospectus in order to comply #ighAct, the Exchange Act or the Trust Indentuct, £0 notify the Representatives and
upon their request to file such document and tpgmee and furnish without charge to each Underwatet to any dealer in securities as many
written and electronic copies as the Representativey from time to time reasonably request of apratad Prospectus or a supplement t
Prospectus which will correct such statement orssion or effect such compliance;

(d) To make generally available to its securityleofdas soon as practicable, but in any event terttlaan eighteen months after the effective
date of the Registration Statement (as defineduie BR58(c) under the Act), an earning statemeti®iCompany (which need not be audited)
complying with

Section 11(a) of the Act and the rules and regutatiof the Commission thereunder (including, atogpgon of the Company, Rule 158);

(e) During the period beginning from the date & Bricing Agreement for any Designated Securittesantinuing to and including the later
of (i) the termination of trading restrictions feuch Designated Securities, as notified to the Gomby the
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Representatives, and (ii) the Time of Deliverydach Designated Securities, not to offer, selltramt to sell or otherwise dispose of any debt
securities of the Company which mature more thany@ar after such Time of Delivery and which aressantially similar to such Designa
Securities, without the prior written consent of fRRepresentatives;

(f) If the Company elects to rely upon Rule 462¢be Company shall file a Rule 462(b) Registratidatement with the Commission in
compliance with Rule 462(b) by 10:00 P.M., WashimgtD.C. time, on the date of this Underwriting &gment or the date of the applicable
Pricing Agreement, as applicable, and the Comphalil at the time of filing either pay to the Comsi the filing fee for the Rule 462(b)
Registration Statement or give irrevocable instans for the payment of such fee pursuant to Rutgd) under the Act; and

(9) The Company will apply the net proceeds fromdhle of any Designated Securities for the pupsseforth in the Prospectus as
amended or supplemented to reflect the offeringsatel of such Designated Securities.

6. The Company covenants and agrees with the devedarwriters that the Company will pay or causé¢ paid the following: (i) the fees,
disbursements and expenses of the Company's camelccountants in connection with the registnatithe Securities under the Act and
all other expenses in connection with the prepamaprinting and filing of the Registration Staterheany Preliminary Prospectus and the
Prospectus and amendments and supplements thacetbeamailing and delivering of copies thereoftie Underwriters and dealers; (i) the
cost of printing or producing any Agreement amonglérwriters, this Underwriting Agreement, any RriciAgreement, the Indenture, the
Mortgage, any blue sky surveys, closing documentduding any compilations thereof) and any othecuiments in connection with the
offering, purchase, sale and delivery of the S¢iesri(iii) all expenses in connection with the lifigation of the Securities for offering and
sale under state securities laws as provided itides(b) hereof, including the fees and disburseef counsel for the Underwriters in
connection with such qualification and in connettiath any blue sky surveys; (iv) any fees charggdecurities rating services for rating
Securities; (v) any filing fees incident to, ané fiees and disbursements of counsel for the Undter&in connection with, any required
review by the National Association of Securitiesal@es, Inc. of the terms of the sale of the Seieifvi) the cost of preparing the Securities
and the First Mortgage Bonds; (vii) the fees angeases of the Trustees and any agent of the Teuatekthe fees and disbursements of
counsel for the Trustees in connection with theshtdre, the Securities, the Mortgage and the Mstgage Bonds; and (viii) all other costs
and expenses incident to the performance of itgatibns hereunder which are not otherwise spedifigprovided for in this Section 6. It is
understood, however, that, except as providedisn3hction 6, and Sections 8 and 11 hereof, theskiriters will pay all of their own costs
and expenses, including the fees of their counsgkmansfer taxes on resale of any of the Secsiiityethem.

7. The obligations of the Underwriters of any Desited Securities under the Pricing Agreement redath such Designated Securities sha
subject, in the discretion of the Representatiteethe condition that all representations and wdiga and other statements of the Company in
or incorporated by reference in the Pricing Agreetmelating to such Designated Securities arendtas of the Time of Delivery for such
Designated Securities, true and correct, the ciamdibat the Company shall have performed all obitligations hereunder theretofore to be
performed, and the following additional conditions:



(a) The Prospectus as amended or supplementeldiioneto the applicable Designated Securitieslsieale been filed with the Commission
pursuant to Rule 424(b) within the applicable tipegiod prescribed for such filing by the rules aegulations under the Act and in
accordance with Section 5(a) hereof; if the Compaamy elected to rely upon Rule 462(b), the Rule

462(b) Registration Statement shall have beconez®@fe by 10:00 P.M., Washington, D.C. time, ondlagée of this Underwriting Agreement
or the date of such Pricing Agreement; no stoprasdepending the effectiveness of the Registré@tatement or any part thereof shall have
been issued and no proceeding for that purposktsha been initiated or threatened by the Commissind all requests for additional
information on the part of the Commission shalldndeen complied with to the Representatives' reddersatisfaction;

(b) Counsel for the Underwriters shall have fureiho the Representatives such written opiniorparions, dated the Time of Delivery for
such Designated Securities, with respect to theemsatovered in paragraphs

(i), (iv), (v), (xiii), (xiv) and (xvi) of subsetion (c) below as well as such other related matsrthe Representatives may reasonably reques
and such counsel shall have received such papérsfmnmation as they may reasonably request tblerthem to pass upon such matters;

(c) Steven R. Sullivan, Esq., Vice President, Gainéounsel and Secretary of the Company or othens®l for the Company reasonably
satisfactory to the Representatives shall havashed to the Representatives their written opindated the Time of Delivery for such
Designated Securities, in form and substance aatwfy to the Representatives, to the effect that:

(i) The Company has been duly incorporated andliglly existing as a corporation in good standingler the laws of the State of Missouri,
with power and authority (corporate and other)wmats properties and conduct its business as itbestin the Prospectus as amended or
supplemented; and the Company is duly qualifielansact business and is in good standing in eagddjction in which the conduct of its
business or its ownership or leasing of properguir@s such qualification, except to the extent tha failure to be so qualified or be in good
standing would not have a Material Adverse Effect;

(if) To such counsel's knowledge and other thateseribed in the Prospectus as amended or suppiednéimere are no legal or governme
proceedings pending to which the Company is a gartf which any property of the Company is thejsabwhich, if determined adversely
the Company, would individually or in the aggregagasonably be expected to have a Material AdvEffeet; to such counsel's knowledge,
no such proceedings are threatened by governmantabrities or others; there is no franchise, @mttor other document of a character
required to be described in the Registration Staterar the Prospectus, or to be filed as an ex{eiitier thereto or to a document
incorporated therein by reference), that is notdbsd or filed as required; and the statementsided or incorporated by reference in the
Prospectus as amended or supplemented describjriggal proceedings or material contracts or agesgarelating to the Company fairly
summarize such matters;

(iii) This Underwriting Agreement and the Pricingy®@ement with respect to the Designated Secuhiige been duly authorized, executed
and delivered by the Company;
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(iv) The Designated Securities have been duly ainéd, executed, and issued by the Company andiéisg due authentication thereof by
the Trustee and upon payment and delivery in aecmrel with the terms hereof and the Pricing Agreéjweaii constitute valid and legally
binding obligations of the Company, except as m&jirhited by the Exceptions, and will be entitledthe benefit of the security afforded by
the Indenture;

(v) The Indenture has been duly authorized, exelcanel delivered by the Company and constitutedid &ad legally binding instrument of
the Company, enforceable against the Company iordance with its terms, except as may be limitetdhieyExceptions; and the Indenture
has been duly qualified under the Trust Indentuce A

(vi) The First Mortgage Bonds have been duly augeal, executed and issued by the Company and, asguime authentication thereof by
the Mortgage Trustee and upon delivery in accoréavith the terms of the Mortgage and the Indentwi constitute valid and legally
binding obligations of the Company, except as majirhited by the Exceptions, and will be entitledthe benefit of the security afforded by
the Mortgage;

(vii) The Mortgage (including the Supplemental Intlge relating to the First Mortgage Bonds) haslady authorized, executed and
delivered by the Company and constitutes a valillegally binding instrument of the Company, enéatdsle against the Company in
accordance with its terms, subject to provisionthefMortgage being limited by the laws of the &adf Missouri, lllinois or lowa affecting
the remedies for the enforcement of the securibyided for therein, which laws do not, in such cgells opinion, make inadequate remedies
necessary for the realization of the benefits chssecurity and except as may be limited by theegtions; and the Mortgage has been duly
qualified under the Trust Indenture Act;

(viii) The issue of the First Mortgage Bonds and igsue and sale of the Designated Securitiestendompliance by the Company with the
provisions of the Designated Securities, the Inaientthe First Mortgage Bonds, the Mortgage, thsl&fwriting Agreement and the Pricing
Agreement with respect to the Designated Secustigsthe consummation of the transactions heredrttzarein contemplated will not

conflict with or result in a breach or violation arfiy of the terms or provisions of, or constitutiedault under, any indenture, mortgage, deed
of trust, loan agreement or other agreement orumsnt known to such counsel to which the Comparayparty or by which the Company is
bound or to which any of the property or assethefCompany is subject, which would reasonablyxpeeted to have a Material Adverse
Effect, nor will such actions result in any viotatiof the provisions of the Restated Articles afdrporation or By-laws of the Company or
any statute or any order, rule or regulation kneavauch counsel of any court or governmental agentody having jurisdiction over the
Company or any of its properties;

(ix) Each of the Missouri Public Service Commissand the Illinois Commerce Commission has duly aritled the issue and sale of the
Designated Securities by the Company and the isktie First Mortgage Bonds by the Company purstmtiie Regulatory Orders; the
Regulatory Orders are sufficient for the issue saild of the Designated Securities by the Compampatemplated by this Underwriting
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Agreement and the issue of the First Mortgage Bdiydhie Company as contemplated by the Mortgageaesih full force and effect; no
other consent, approval, authorization, order stegfion or qualification of or with any court coxernmental agency or body, including,
without limitation, any regulatory body of the Staif lowa, is required for the issue and sale eflesignated Securities and the issue of the
First Mortgage Bonds by the Company or the consutioméy the Company of the transactions contemglatethis Underwriting

Agreement or such Pricing Agreement or the Indenturthe Mortgage, except such as have been obtaimder the Act and the Trust
Indenture Act and except such consents, approaatbprizations, orders, registrations or qualifaaé as may be required under state
securities or blue sky laws in connection with plaechase and distribution of the Designated Seeariity the Underwriters (as to which such
counsel need express no opinion);

(x) The Company is not (i) in violation of its Bsiws or Restated Articles of Incorporation or {@)such counsel's knowledge, in default in
performance or observance of any material obligaggreement, covenant or condition contained yncamtract, indenture, mortgage, loan
agreement, note, lease or other instrument to whisha party or by which it or any of its proges may be bound,;

(xi) The Company is not an "investment company'sach term is defined in the Investment Company Act

(xii) The documents incorporated by reference eRinospectus as amended or supplemented (othethhéinancial statements and related
schedules and other financial data included orrpm@ted by reference therein, as to which sucimgelineed express no opinion), when they
became effective or were filed with the Commiss@sthe case may be, complied as to form in aleristrespects with the requirements of
the Act or the Exchange Act, as applicable, andules and regulations of the Commission thereuratet such counsel has no reason to
believe that any of such documents, when they beafactive or were so filed, as the case may tietained, in the case of a registration
statement which became effective under the Actirdrue statement of a material fact or omittedtéesa material fact required to be stated
therein or necessary to make the statements theoéimisleading, or, in the case of other documehiish were filed under the Act or the
Exchange Act with the Commission, an untrue statéroka material fact or omitted to state a matdeet necessary in order to make the
statements therein, in the light of the circumsésnender which they were made when such documesrts se filed, not misleading;

(xiil) The Registration Statement, at its effectdage, and the Prospectus as amended or supplemastef the date it was filed with the
Commission, and any further amendments and supplsrigereto made by the Company prior to the Tifrieadivery for the Designated
Securities, at their respective effective datesespective dates of filing, as applicable (othantthe financial statements and related sche
and other financial data included or incorporatgddierence therein, as to which such counsel egptess no opinion), comply as to form in
all material respects with the requirements ofAbeand the Trust Indenture Act and the rules amlilations thereunder; although such
counsel does not assume any responsibility foatiteiracy, completeness or fairness of the statanecentained in the Registration Statement
or the Prospectus, except for those referred smlfisection (xvi) of this Section 7(c) and thosé thiate to such counsel, such counsel has no
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reason to believe that, as of its effective ddie Registration Statement or any further amendtihenéto made by the Company prior to the
Time of Delivery (other than the financial statersesind related schedules and other financial dataded or incorporated by reference
therein, as to which such counsel need exprespin@ma) contained an untrue statement of a matéatlor omitted to state a material fact
required to be stated therein or necessary to itiekstatements therein not misleading or thatf &s date and on the date of such opinion,
the Prospectus as amended or supplemented or dhgrfamendment or supplement thereto made by ¢ngp@ny prior to the Time of
Delivery (other than the financial statements aldted schedules and other financial data includedcorporated by reference therein, as to
which such counsel need express no opinion) caedaaim untrue statement of a material fact or othitbestate a material fact necessary to
make the statements therein, in the light of theuohstances under which they were made, not misigathe Registration Statement has
become, and as of the date of such opinion isctffeunder the Act; any required filing of the Bpectus as amended or supplemented,
pursuant to Rule 424(b) under the Act has been nmaie manner and within the time period requisgdhe applicable paragraph of such
Rule 424(b); and no stop order suspending the eféatess of the Registration Statement has beards&nd no proceedings for that purpose
have been instituted or, to the best knowledgeioi £ounsel, threatened under Section 8 of the Act;

(xiv) The delivery to the Trustee in the State @Y ork of the First Mortgage Bonds is effectivepterfect the security interest in the First
Mortgage Bonds on the date of such delivery angljragng that the Trustee maintains possession dfitseMortgage Bonds in the State of
New York, such security interest, insofar as itses the related Designated Securities, is noestiby any present or future prior liel

(xv) Except as otherwise set forth in the Prospeasiamended or supplemented, the Company hasalistfranchises, certificates of
convenience and necessity, operating rights, legnsermits, consents, approvals, authorizatiodagers of governmental bodies, political
subdivisions or regulatory authorities then obthiaafree from unduly burdensome restrictions,rasn@cessary for the acquisition,
construction, ownership, maintenance and operatidhe properties now owned by it and the condfith® business now carried on by it as
described in the Registration Statement and thepgeaius as amended or supplemented, with minop8&as that, in the opinion of such
counsel, do not interfere with the practical operabf the Company's business, and, to the bestiaf counsel's knowledge, the Company is
not in default or violation thereof in any mateniaspect and is carrying on its business in subatamompliance therewith and with all
applicable federal, state and other laws and réigukathat are material to the Company;

(xvi) The statements set forth in the Prospectumasnded or supplemented with respect to the DatsdrSecurities under the captions
"Description of Senior Secured Debt Securities,&8Exiption of First Mortgage Bonds" and "Descriptaf Senior Secured Notes" insofar as
they purport to constitute a summary of the terfrth® Designated Securities are accurate summiaredsmaterial respects;

(xvii) The principal plants and other important tsndf property of the Company are held by the Campa fee simple or are located on real
property held by
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the Company in fee simple, subject only to the 6éthe Mortgage and to permitted and judgmentslias defined in the Mortgage, except
(a) a portion of the Osage plant reservoir, certadilities at the Sioux plant, certain substatiangl most of the Company's transmission and
distribution lines and gas mains are situated nddaccupied under leases, easements, franchtsasds or permits; (b) the United States
and/or State of Missouri own, or have or may hgaeamount rights with respect to, certain landsdyin the bed of the Osage River or
located between the inner and outer harbor lingseoMississippi River, on which certain generatmgl other properties of the Company are
located; and (c) the United States and/or Statkimdis and/or State of lowa and/or city of Keokukwa, own, or have or may have,
paramount rights with respect to, certain landsdyin the bed of the Mississippi River on whichaatipn of the Keokuk plant is located. St
counsel shall state that such exceptions do r&iéh counsel's opinion materially affect the tilehe Company to its properties or its righ
use its properties in connection with its busiresgresently conducted;

(xviii) The Mortgage constitutes a valid and dirécdt lien on substantially all the properties drathchises of the Company not expressly
excepted from the lien thereof, subject to permitiens as defined in the Mortgage and judgmensligith respect to which cash in the
amount thereof has been deposited with the Mortgagstee; provided that the lien of the Indenture@al property of the Company acqui
after the date of recordation of the supplememi@nture dated as of January 1, 1994 in each covmgye the Company owns property or
conducts business, with respect to propertiediiols or lowa, and after the date of filing sualpplemental indenture with the Secretary of
State of the State of Missouri, with respect tgperties in Missouri, may not be effective in sorasas against creditors or purchasers for
value without notice whose rights to such propattgch prior to the recording of the Supplementdkhture;

(xix) The statements in the Prospectus as amendsapplemented that are stated therein to have inaele on the authority of such counsel
have been reviewed by such counsel and, as tomhafteaw and legal conclusions, are correct; and

(xx) No recordation, registration or filing of thedenture or any supplemental indenture or instntroéfurther assurance is necessary in the
States of Missouri, lllinois or lowa to make efigetthe security interest intended to be createthbyindenture with respect to the First
Mortgage Bonds.

Such opinion shall also state that such counsehbdmowledge of any litigation, pending or threeste, that challenges the validity of the
Designated Securities, the Indenture, the Firsttyémye Bonds, the Mortgage or this Underwriting Agmnent or the Pricing Agreement, or
that seeks to enjoin the performance of the Comparbtigations hereunder or thereunder or that hiighie a Material Adverse Effect except
as disclosed in or contemplated by the Prospestasreended or supplemented.

Such counsel's opinion with respect to title of @@mmpany to its properties and the rank of the ditthe Mortgage and the Supplemental
Indenture shall state that with regard to such erigs located in Illinois, it is based on congittas with lllinois counsel and may be, with
regard to its properties owned in fee, based inlevhoin part on title searches made on recensdatditle abstract companies, by other
attorneys or real estate employees of an affibate
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the Company, and such counsel's opinion with retyasdich other properties may be based in whoie part on title examinations made and
title opinions rendered at various times by othiraeys regarded by him as competent, and, wghreto all properties of the Company,
upon his general familiarity with titles to propesg of the Company; provided that such counselisiapis stated to be in reliance upon such
title searches or opinions. Such counsel shall stisie that such searches and opinions are s#isfac scope and form to such counsel and
that in such counsel's opinion, the Underwriteesjastified in relying thereon. Copies of suchetlearches or opinions shall be furnished to
counsel for the Underwriters upon their reasonaddgiest.

In rendering such opinion, such counsel may rélagito factual matters, upon certificates or emitstatements from appropriate
representatives of the Company or upon certificatgmiblic officials, and (ii) as to matters invalg the application of the laws of the Stat
New York, upon the opinion of counsel for the Undeéters delivered to the Representatives pursua

Section 7(b) hereof.

Such counsel's opinion may further state thatatidressed to the Representatives and is rendaledy for their benefit and may not be reli
upon in any manner by any other person (other toamsel for the Underwriters as to certain matitarsiving the application of the laws of
the States of Missouri, lllinois and lowa in itsimipn to the Underwriters at the Time of Delivewyithout such counsel's prior written
consent.

(d) On the date of the Pricing Agreement for suesiDnated Securities at a time prior to the exenutf the Pricing Agreement with respect
to such Designated Securities and at the Time 6¥&g for such Designated Securities, PricewatadedCoopers LLP shall have furnishe«
the Representatives a letter, dated the date bfRricing Agreement, and a letter dated such Tifrizedivery, respectively, to the effect set
forth in Annex Il hereto, and in form and substasatisfactory to the Representatives;

(e) (i) The Company shall not have sustained sinealate of the latest audited financial statemimatsded or incorporated by reference in
the Prospectus as amended or supplemented ptive ttate of the Pricing Agreement relating to tlesiDnated Securities any loss or
interference with its business from fire, explosifiaod or other calamity, whether or not covergdrsurance, or from any labor dispute or
court or governmental action, order or decree,rotlse than as set forth or contemplated in the frosis as amended or supplemented prior
to the date of the Pricing Agreement relating t Eresignated Securities, and (ii) since the resgedates as of which information is given in
the Prospectus as amended or supplemented ptive ttate of the Pricing Agreement relating to tlesiDnated Securities (x) the Company
has not incurred any liabilities or obligationgiedit or contingent, or entered into any transastiont in the ordinary course of business, that
are material to the Company and (y) there shalhagte been any change, or any development involvipgpspective change, in or affecting
the general affairs, management, financial positsbockholders' equity or results of operationthefCompany, otherwise than as set forth or
contemplated in the Prospectus as amended or snppted prior to the date of the Pricing Agreemelzting to the Designated Securities,
the effect of which, in any such case describedanse (i) or (i), is in the judgment of the Reg@rtatives so material and adverse as to make
it impracticable or inadvisable to proceed with flublic offering or the delivery of the Designatgecurities on the terms and in the manner
contemplated in the Prospectus as first amendsdpplemented relating to the Designated Securities;
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(f) On or prior to the Time of Delivery, the Repeesatives shall have received satisfactory evidémaethe Designated Securities have
received ratings of A+ or higher by Standard & Poand Aa3 or higher by Moody's Investors Senite,, and that such ratings are in effect
at the Time of Delivery;

(9) On or after the date of the Pricing Agreemetdting to the Designated Securities (i) no dowdirg shall have occurred in the rating
accorded the Company's debt securities or prefatedk by any "nationally recognized statisticaing organization", as that term is defined
by the Commission for purposes of Rule 436(g)(eurthe Act, and (ii) no such organization shalldhpublicly announced that it has under
surveillance or review, with possible negative iilogtions, its rating of any of the Company's demusities or preferred stock;

(h) On or after the date of the Pricing Agreemetdting to the Designated Securities there shalhage occurred any of the following: (i) a
suspension or material limitation in trading in@étes generally by the Commission, the New YotkicB Exchange or The Nasdaq Stock
Market or any setting of minimum or maximum pri¢estrading thereon; (ii) a suspension or matdimitation in trading in the Company's
securities by the Commission, The New York Stockhl&ange, the American Stock Exchange or The Nasttadk Market; (iii) a general
moratorium on commercial banking activities deddog Federal, New York State or Missouri State arities or a material disruption has
occurred in commercial banking or securities setdlst or clearance services in the United Statesafiy outbreak or escalation of hostilities
involving the United States or the declaration liy United States of a national emergency or wafy)athe occurrence of any other calamity
or crisis or any change in financial, politicalemonomic conditions in the United States or elsegiliéthe effect of any event specified in
clause (iv) or (v) in the judgment of the Reprea@més makes it impracticable or inadvisable tacpeal with the public offering or the
delivery of the Designated Securities on the team$ in the manner contemplated in the Prospectfissaamended or supplemented relating
to the Designated Securities;

() The Company shall have complied with the prirs of Section 5(c) hereof with respect to thaishiing of prospectuses on the New
York Business Day next succeeding the date ofuhiderwriting Agreement or next succeeding the datbe Pricing Agreement, as
applicable;

()) The Company shall have furnished or causecetéumished to the Representatives at the Timeatif/Bry for the Designated Securities a
certificate or certificates of officers of the Coamy satisfactory to the Representatives as todbearacy of the representations and warranties
of the Company herein at and as of such Time oivB#gl, as to the performance by the Company obfaills obligations hereunder to be
performed at or prior to such Time of Deliverytashe matters set forth in subsections (a) andf(#)is

Section and as to such other matters as the Repagises may reasonably request; and

(k) The Regulatory Orders shall be in full forcalaffect at the Time of Delivery.

8. (a) The Company will indemnify and hold harmlessh Underwriter against any losses, claims, damagliabilities, joint or several, to
which such Underwriter may become subject, undett or otherwise, insofar as such losses, claitasyages or liabilities (or actions in
respect thereof) arise out of or are based upamtane statement or
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alleged untrue statement of a material fact corthin any Preliminary Prospectus, the Registrafiatement (or, in the case of any action
arising out of the issuance and sale of the Séesirin any prior registration statement to whicé Prospectus, as a combined prospectus
under Rule 429 under the Act, relates), the Prdaspexs amended or supplemented and any other ptaspelating to the Securities, or any
amendment or supplement thereto, or arise out afeobased upon the omission or alleged omissistate therein a material fact required to
be stated therein or necessary to make the statgitienein not misleading, and will reimburse elclderwriter for any legal or other
expenses reasonably incurred by such Underwriteommection with investigating or defending anytsaction or claim as such expenses are
incurred; provided, however, that the Company shailbe liable in any such case to the extentahgtsuch loss, claim, damage or liability
arises out of or is based upon an untrue stateareaiteged untrue statement or omission or allegeission made in any Preliminary
Prospectus, the Registration Statement, the Praspas amended or supplemented and any other ptaspelating to the Securities, or any
such amendment or supplement in reliance uponrandriformity with written information furnished tbe Company by any Underwriter of
Designated Securities through the Representati@messly for use in the Prospectus as amendedpptesuented relating to such Designated
Securities.

(b) Each Underwriter severally and not jointly vilildemnify and hold harmless the Company againgi@sses, claims, damages or liabilit

to which the Company may become subject, undeAth®r otherwise, insofar as such losses, clairamapes or liabilities (or actions in
respect thereof) arise out of or are based upamtme statement or alleged untrue statement cdtennl fact contained in any Preliminary
Prospectus, the Registration Statement, the Priaspas amended or supplemented and any other ptaspelating to the Securities, or any
amendment or supplement thereto, or arise out afeobased upon the omission or alleged omissistate therein a material fact required to
be stated therein or necessary to make the stateitienein not misleading, in each case to thengxiteit only to the extent, that such untrue
statement or alleged untrue statement or omissiatleged omission was made in any Preliminary pgotus, the Registration Statement, the
Prospectus as amended or supplemented and anypotispectus relating to the Securities, or any susndment or supplement in reliance
upon and in conformity with written information fiished to the Company by such Underwriter throlnghRepresentatives expressly for use
therein; and will reimburse the Company for anyalexy other expenses reasonably incurred by thep@aagnin connection with investigating
or defending any such action or claim as such esgeare incurred.

(c) Promptly after receipt by an indemnified partyder subsection

(a) or (b) above of notice of the commencemenngfaction, such indemnified party shall, if a cldmrespect thereof is to be made against
the indemnifying party under such subsection, gdtie indemnifying party in writing of the commemnoent thereof; but the omission so to
notify the indemnifying party shall not relievefibm any liability which it may have to any inderfiad party otherwise than under such
subsection. In case any such action shall be btagginst any indemnified party and it shall notlg indemnifying party of the
commencement thereof, the indemnifying party sbaléntitled to participate therein and, to the mixtieat it shall wish, jointly with any other
indemnifying party similarly notified, to assumesttiefense thereof, with counsel satisfactory t sndemnified party (who shall not, except
with the consent of the indemnified party, be calins the indemnifying party), and, after noticerfr the indemnifying party to such
indemnified party of its election so to assumedbense thereof, the indemnifying party shall retible to such indemnified party under
such subsection for any legal expenses of otharsmwr any other expenses, in each case subsggnentred by
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such indemnified party, in connection with the deke thereof other than reasonable costs of inwgiig Notwithstanding the indemnifying
party's election to appoint counsel to represenirilemnified party in any such action, the inddiadiparty shall have the right to employ
separate counsel (including local counsel), andrittemnifying party shall bear the reasonable feests and expenses of such separate
counsel if (i) the use of counsel chosen by thenmdifying party to represent the indemnified pavtyuld present such counsel with a conflict
of interest; (ii) the actual or potential defendsint, or targets of, any such action include bbthihdemnified party and the indemnifying pi
and the indemnified party shall have reasonablygleoied that there may be legal defenses availahteot other indemnified parties that are
different from or additional to those availablethe indemnifying party; (iii) the indemnifying psirshall not have employed counsel
satisfactory to the indemnified party to repregbatindemnified party within a reasonable timerafigtice of the institution of any such
action; or (iv) the indemnifying party shall autteer the indemnified party to employ separate colusisthe expense of the indemnifying
party. No indemnifying party shall, without the tten consent of the indemnified party, effect thlement or compromise of, or consent to
the entry of any judgment with respect to, any pregar threatened action or claim in respect ofalshhdemnification or contribution may
sought hereunder (whether or not the indemnifietiyga an actual or potential party to such actorelaim) unless such settlement,
compromise or judgment (i) includes an unconditioekease of the indemnified party from all liabjliarising out of such action or claim and
(i) does not include a statement as to or an aslonisof fault, culpability or a failure to act, loy on behalf of any indemnified party.

(d) If the indemnification provided for in this S&m 8 is unavailable to or insufficient to holdridess an indemnified party under subsection
(a) or (b) above in respect of any losses, cladamages or liabilities (or actions in respect thfreeferred to therein, then each indemnify
party shall contribute to the amount paid or pagddy such indemnified party as a result of suchdssclaims, damages or liabilities (or
actions in respect thereof) in such proportiorsaapipropriate to reflect the relative benefits ineed by the Company on the one hand and the
Underwriters of the Designated Securities on tiheiofrom the offering of the Designated Securiteewhich such loss, claim, damage or
liability (or action in respect thereof) relates.However, the allocation provided by the immeeliapreceding sentence is not permitted by
applicable law or if the indemnified party failealdgive the notice required under subsection (cyapthen each indemnifying party shall
contribute to such amount paid or payable by sadbmnified party in such proportion as is apprdprta reflect not only such relative
benefits but also the relative fault of the Companythe one hand and the Underwriters of the DasgghSecurities on the other in connec
with the statements or omissions which resulteslich losses, claims, damages or liabilities (doastin respect thereof), as well as any ¢
relevant equitable considerations. The relativeelitreceived by the Company on the one hand acld Ynderwriters on the other shall be
deemed to be in the same proportion as the totadroeeeds from such offering (before deductingesises) received by the Company bear to
the total underwriting discounts and commissioreired by such Underwriters. The relative faultlisha determined by reference to, among
other things, whether the untrue or alleged unstatement of a material fact or the omission @gEtl omission to state a material fact relates
to information supplied by the Company on the oaredhor such Underwriters on the other and thegmntelative intent, knowledge, acces
information and opportunity to correct or prevemtts statement or omission. The Company and the tdmiders agree that it would not be
just and equitable if contribution pursuant to thiksection (d) were determined by pro rata allongeven if the Underwriters were trea

as one entity for such purpose) or by any othehotebdf allocation which does not take account eféljuitable considerations referred to
above in this subsection (d). The amount paid or
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payable by an indemnified party as a result ofitisses, claims, damages or liabilities (or actiongspect thereof) referred to above in this
subsection

(d) shall be deemed to include any legal or otlkpeases reasonably incurred by such indemnifiety prauiconnection with investigating or
defending any such action or claim. Notwithstandhng provisions of this subsection (d), no Undemvrshall be required to contribute any
amount in excess of the amount by which the tatakepat which the applicable Designated Securitiederwritten by it and distributed to the
public were offered to the public exceeds the arhofiany damages which such Underwriter has otrernvieen required to pay by reason of
such untrue or alleged untrue statement or omissi@ieged omission. No person guilty of fraudtilerisrepresentation (within the meaning
of Section 11(f) of the Act) shall be entitled twn¢ribution from any person who was not guilty o€k fraudulent misrepresentation. The
obligations of the Underwriters of Desighated S#igg in this subsection (d) to contribute are salvim proportion to their respective
underwriting obligations with respect to such Séms and not joint.

(e) The obligations of the Company under this ®ac8 shall be in addition to any liability whichetiCompany may otherwise have and shall
extend, upon the same terms and conditions, to gardon, if any, who controls any Underwriter wittthe meaning of the Act; and the
obligations of the Underwriters under this Sec8oshall be in addition to any liability which thespective Underwriters may otherwise have
and shall extend, upon the same terms and conslitioreach officer and director of the Company tanelach person, if any, who controls the
Company within the meaning of the Act.

9. (a) If any Underwriter shall default in its ajdition to purchase the Designated Securities wihitds agreed to purchase under the Pricing
Agreement relating to such Designated SecuritiessRepresentatives may in their discretion arrdogthemselves or another party or other
parties to purchase such Designated Securitieseotetms contained herein. If within thirty-six meafter such default by any Underwriter
the Representatives do not arrange for the purabfasgch Designated Securities, then the Compaaly Isé entitled to a further period of
thirty-six hours within which to procure anotherrtyeaor other parties satisfactory to the Repredesms to purchase such Designated
Securities on such terms. In the event that, withérespective prescribed period, the Represeasatiotify the Company that they have so
arranged for the purchase of such Designated Siesyior the Company notifies the Representativasit has so arranged for the purchase of
such Designated Securities, the RepresentativieedCompany shall have the right to postpone theeTof Delivery for such Designated
Securities for a period of not more than seven daysrder to effect whatever changes may therebgnhde necessary in the Registration
Statement or the Prospectus as amended or supgésmenin any other documents or arrangementstten@ompany agrees to file promg
any amendments or supplements to the Registrataiar8ent or the Prospectus which in the opiniothefRepresentatives may thereby be
made necessary. The term "Underwriter" as useisrniinderwriting Agreement shall include any persaohbstituted under this Section 9 w
like effect as if such person had originally begragty to the Pricing Agreement with respect tohsDesignated Securities.

(b) If, after giving effect to any arrangementstioe purchase of the Designated Securities of aulteig Underwriter or Underwriters by the
Representatives and the Company as provided irestibs (a) above, the aggregate principal amoustioh Designated Securities which
remains unpurchased does not exceed one-elevetith afjgregate principal amount of the Designatsdifities, then the Company shall
have the right to require each non-defaulting Unadiéer to purchase the principal amount of Desigdat
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Securities which such Underwriter agreed to purehasler the Pricing Agreement relating to such @restied Securities and, in addition, to
require each non-defaulting Underwriter to purchispro rata share (based on the principal amolbesignated Securities which such
Underwriter agreed to purchase under such Pricijig@ment) of the Designated Securities of suchuttefg Underwriter or Underwriters f
which such arrangements have not been made; bthihgdierein shall relieve a defaulting Underwritem liability for its default.

(c) If, after giving effect to any arrangements fioe purchase of the Designated Securities of auttefg Underwriter or Underwriters by the
Representatives and the Company as provided irestibs (a) above, the aggregate principal amoubtesignated Securities which remains
unpurchased exceeds one-eleventh of the aggregatépl amount of the Designated Securities, &xred to in subsection (b) above, or if
the Company shall not exercise the right describestibsection (b) above to require non-defaultimglerwriters to purchase Designated
Securities of a defaulting Underwriter or Underenrs, then the Pricing Agreement relating to suckigdeted Securities shall thereupon
terminate, without liability on the part of any ndefaulting Underwriter or the Company, except f@ €xpenses to be borne by the Comy
and the Underwriters as provided in Section 6 Heaad the indemnity and contribution agreementSdotion 8 hereof; but nothing herein
shall relieve a defaulting Underwriter from liabjlifor its default.

10. The respective indemnities, agreements, repiasens, warranties and other statements of thepg2aoy and the several Underwriters, as
set forth in this Underwriting Agreement or madednyon behalf of them, respectively, pursuant te tinderwriting Agreement, shall remain
in full force and effect, regardless of any invgation (or any statement as to the results thereaf)e by or on behalf of any Underwriter or
any controlling person of any Underwriter, or then@pany, or any officer or director or controllingrpon of the Company, and shall survive
delivery of and payment for the Securities.

11. If any Pricing Agreement shall be terminatedspant to Section 9 hereof, the Company shalllrert be under any liability to any
Underwriter with respect to the Designated Se@asitiovered by such Pricing Agreement except asgedin Sections 6 and 8 hereof; but, if
for any other reason Designated Securities areelotered by or on behalf of the Company as praviderein, the Company will reimburse
the Underwriters through the Representatives favgtof-pocket expenses approved in writing by Representatives, including fees and
disbursements of counsel, reasonably incurred éytderwriters in making preparations for the pasgh sale and delivery of such
Designated Securities, but the Company shall tleenrtoler no further liability to any Underwriter tvitespect to such Designated Securities
except as provided in Sections 6 and 8 hereof.

12. In all dealings hereunder, the Representatf/éise Underwriters of Designated Securities shetlon behalf of each of such Underwrit
and the parties hereto shall be entitled to actralydupon any statement, request, notice or ageeeon behalf of any Underwriter made or
given by such Representatives jointly or by sucthefRepresentatives, if any, as may be desigriatesdich purpose in the Pricing
Agreement.

All statements, requests, notices and agreemergsitger shall be in writing, and if to the Undeters shall be delivered or sent by mail,
telex or facsimile transmission to the addreshefRepresentatives as set forth in the Pricing &gent; and if to the Company shall be
delivered or sent by mail, telex or facsimile tnaission to the address of the Company set forthérRegistration Statement: Attention:
Secretary; provided, however, that any notice

20



to an Underwriter pursuant to Section 8(c) heréallde delivered or sent by mail, telex or facgntiansmission to such Underwriter at its
address set forth in its Underwriters' Questioreair telex constituting such Questionnaire, wiasiddress will be supplied to the Compan)
the Representatives upon request. Any such stateymequests, notices or agreements shall taketeff@n receipt thereof.

13. This Underwriting Agreement and each Pricinge®gnent shall be binding upon, and inure solethéobenefit of, the Underwriters, the
Company and, to the extent provided in SectionsdB1® hereof, the officers and directors of the any and each person who controls the
Company or any Underwriter, and their respectivieshexecutors, administrators, successors andressind no other person shall acquire or
have any right under or by virtue of this Underimdt Agreement or any such Pricing Agreement. Nepaser of any of the Securities from
any Underwriter shall be deemed a successor agrabyireason merely of such purchase.

14. Time shall be of the essence of each Pricingément. As used herein, "business day" shall magmay when the Commission's office
in Washington, D.C. is open for business. As usgéih, "New York Business Day" shall mean any didaeothan Saturday, Sunday or any
day on which banks located in the State of New Yarekauthorized or obligated to close.

15. This Underwriting Agreement and each Pricinge®&gnent shall be governed by and construed in dance with the laws of the State of
New York.

16. This Underwriting Agreement and each Pricinge®gnent may be executed by any one or more ofatt&p hereto and thereto in any
number of counterparts, each of which shall be @gktm be an original, but all such respective cenparts shall together constitute one and
the same instrument.
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If the foregoing is in accordance with your undamnsting, please sign and return to us a countehngagbf.
Very truly yours,
Union Electric Company d/b/a AmerenUE

By: /sl \Warner L. Baxter

Name: VWarner L. Baxter
Title: Senior Vice President, Finance

Accepted as of the date hereof:

Banc of America Securities LLC
Credit Suisse First Boston Corporation
As Representatives of

the several Underwriters

c/o Credit Suisse First Boston Corporation
Eleven Madison Avenue
New York, New York 10010

By: Credit Suisse First Boston Corporation

By: /s/ Santino Basile

Name: Santino Basile
Title: Director
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ANNEX |
PRICING AGREEMENT

[Date]

Banc of America Securities LLC
Credit Suisse First Boston Corporation
As Representatives of

the several Underwriters

named in Schedule | hereto

c/o Credit Suisse First Boston Corporation
Eleven Madison Avenue
New York, New York 10010

Ladies and Gentlemen:

Union Electric Company d/b/a AmerenUE, a Missowriporation (the "Company"), proposes, subject éotédims and conditions stated he
and in the Underwriting Agreement, dated 2002 (the "Underwriting Agreement"), between @empany on the one hand and
Banc of America Securities LLC and Credit SuisgstfBoston Corporation, as Representatives ofelieral Underwriters on the other hand,
to issue and sell to the Underwriters named in &aledl hereto (the "Underwriters") the Securitipedfied in Schedule Il hereto (the
"Designated Securities"). Each of the provisionthefUnderwriting Agreement is incorporated hetwimeference in its entirety, and shall be
deemed to be a part of this Agreement to the samesteas if such provisions had been set fortluihtferein; and each of the representations
and warranties set forth therein shall be deemédte been made at and as of the date of thimBriggreement, except that each
representation and warranty which refers to thep&rotus in Section 2 of the Underwriting Agreensgdall be deemed to be a representation
or warranty as of the date of the Underwriting Aggment in relation to the Prospectus (as thereimel@f, and also a representation and
warranty as of the date of this Pricing Agreemaneiation to the Prospectus as amended or supptetheelating to the Designated
Securities which are the subject of this Pricingefsgnent. Each reference to the Representativemlare in the provisions of the
Underwriting Agreement so incorporated by referesttall be deemed to refer to you. Unless otherdégimed herein, terms defined in the
Underwriting Agreement are used herein as therefmeld. The Representatives designated to act loalfoaf the Representatives and on
behalf of each of the Underwriters of the Desigd&ecurities pursuant to Section 12 of the UndeivgriAgreement and the address of the
Representatives referred to in such Section 18etrforth at the end of Schedule Il hereto.

An amendment to the Registration Statement, opplement to the Prospectus, as the case may héngeto the Designated Securities, in
the form heretofore delivered to you is now projbotebe filed with the Commission.

Subject to the terms and conditions set forth Inemad in the Underwriting Agreement incorporatereheby reference, the Company agrees
to issue and sell to each of the Underwriters,eath of the Underwriters agrees, severally angoittty, to purchase from the Company, at
the time and place and at the purchase price ttiderwriters set forth i



Schedule Il hereto, the principal amount of Desigd&ecurities set forth opposite the name of siraterwriter in Schedule | hereto.

If the foregoing is in accordance with your undansting, please sign and return to us a countehgagbf, and upon acceptance hereof by
on behalf of each of the Underwriters, this letted such acceptance hereof, including the prowssidithe Underwriting Agreement
incorporated herein by reference, shall constiuénding agreement between each of the Underwrgtied the Company. It is understood
your acceptance of this letter on behalf of eacthefUnderwriters is or will be pursuant to thehauity set forth in a form of Agreeme
among Underwriters, the form of which shall be siited to the Company for examination upon requast without warranty on the part of
the Representatives as to the authority of theesfgthereof.

Very truly yours,

Union Electric Company d/b/a AmerenUE

By:
Name:

Title:
Accepted as of the date hereof:

Banc of America Securities LLC
Credit Suisse First Boston Corporation
As Representatives of

the several Underwriters

named in Schedule | hereto

By: Credit Suisse First Boston Corporation
By:

Name:
Title:



SCHEDULE |

Principal
Amount of
Designated
Securities
to be
Underwriter Purchased
Banc of America Securities LLC............cccc.....
Credit Suisse First Boston Corporation




SCHEDULE 1
Title of Designated Securities: % Senior Securetebldue 20
Aggregate principal amount:
$
Price to Public:
% of the principal amount of the Designated Se@g;itplus accrued interest][, if any,] from to [awtrued amortization], if any,] from to |
Purchase Price by Underwriters:
% of the principal amount of the Designated Se@g;ifplus accrued interest from to [and accruedrpation [, if any,] from to ]
Form of Designated Securities:

Book-entry only form represented by one or mordgl@ecurities deposited with The Depository T@empany ("DTC") or its designated
custodian, to be made available for checking byRbpresentatives at least twenty-four hours pddahé Time of Delivery at the offices of
DTC in New York, New York or its designated custodi

Specified funds for payment of purchase price:
Federal (same day) funds

Time of Delivery:

a.m. (New York City time),

First Mortgage Bonds:

Supplemental Indenture relating to First Mortgagads:
Maturity:

Interest Rate:

[ %] [Zero Coupon] [See Floating Rate Provisions]
Interest Payment Dates:

[months and dates, commencing ;19 ]

Redemption Provisions:
[No provisions for redemption]

[The Designated Securities may be redeemed, otkerlvan through the sinking fund, in whole or int p& the option of the Company, in the
amount of [$ ] or an integral multiple thereof,
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[on or after , at the following redemption priceggressed in percentages of principal amountjetfdemed on or before , %, and if]
redeemed during the 12-month period beginning ,

Redemption
Year Price

and thereafter at 100% of their principal amourggether in each case with accrued interest todtiemption date.]

[on any interest payment date falling on or afteat, the election of the Company, at a redempgiiace equal to the principal amount thereof,
plus accrued interest to the date of redemption.]]

[Other possible redemption provisions, such as ratmg redemption upon occurrence of certain eventedemption for changes in tax law]
[Restriction on refunding]

Sinking Fund Provisions:

[No sinking fund provisions]

[The Designated Securities are entitled to the fileofea sinking fund to retire [$ ] principal amouof Designated Securities on in each of the
years through at 100% of their principal amounsgacrued interest[, together with [cumulative]rjoomulative] redemptions at the optior
the Company to retire an additional [$ ] principedount of Designated Securities in the years thr@id.00% of their principal amount plus
accrued interest.]

[IF DESIGNATED SECURITIES ARE EXTENDABLE DEBT SECUR ITIES, INSERT--
Extendable provisions:

Designated Securities are repayable on , [inséetalad years], at the option of the holder, atrthencipal amount with accrued interest. The
initial annual interest rate will be %, and theteathe annual interest rate will be adjusted and, to a rate not less than % of the effective
annual interest rate on U.S. Treasury obligatioitls wear maturities as of the [insert date 15 daysr to maturity date] prior to such [insert
maturity date].]

[IF DESIGNATED SECURITIES ARE FLOATING RATE DEBT SE CURITIES, INSERT--
Floating rate provisions:

Initial annual interest rate will be % through [athéreafter will be adjusted [monthly] [on eackand ] [to an annual rate of % above the
average rate for -year [month][securities][certfies of deposit] issued by and [insert names ofdjdrfand the annual interest rate
[thereafter] [from through ] will be the intereseld equivalent of the weekly average per annunketar

-5



discount rate for -month Treasury bills plus % mEkest Differential (the excess, if any, of (igtthen current weekly average per annum
secondary market yield for -month certificates epdsit over (ii) the then current interest yieldiigglent of the weekly average per annum
market discount rate for -month Treasury billshoffi and thereafter the rate will be the then cunmerest yield equivalent plus % of Interest
Differential].]

Defeasance provisions:
Closing location for delivery of Designated Sedast
New York, New York
Additional Closing Conditions:
Names and addresses of Representat
Designated Representatives:

Banc of America Securities LLC
Credit Suisse First Boston Corporation

Address for Notices, etc.:

Banc of America Securities LLC
Bank of America Corporate Center
100 North Tryon Street

Charlotte, North Carolina 28255

Credit Suisse First Boston Corporation Eleven Mawli8venue
New York, New York 1001(

[Other Terms]*:

* A description of particular tax, accounting ohet unusual features (such as the addition of engaprovisions) of the Designated
Securities should be set forth, or referenced tattathed and accompanying description, if necestaensure agreement as to the terms of
the Designated Securities to be purchased andSotth a description might appropriately be in threnfin which such features will be
described in the Prospectus Supplement for theioffe
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ANNEX I
Pursuant to Section 7(e) of the Underwriting Agreamthe accountants shall furnish letters to thdaswriters to the effect that:

(i) They are independent certified public accoutgawith respect to the Company within the meanihthe Act and the applicable rules and
regulations adopted by the Commission;

(i) In their opinion, the financial statements dimhncial statement schedules audited by themraridded or incorporated by reference in
Registration Statement or the Prospectus comply fism in all material respects with the appli@ahbtcounting requirements of the Act or
the Exchange Act, as applicable, and the relatled and regulations;

(iii) They have made a review in accordance witindards established by the American Institute afifa Public Accountants of the
unaudited condensed statements of income, contadid@lance sheets and consolidated statemengsioflows included in the Prospectus
and/or included in the Company's Quarterly Repomt&orm 10-Q incorporated by reference into thespeotus;

(iv) The unaudited selected financial informatioithwespect to the results of operations and fir@mosition of the Company for the five
most recent fiscal years included in the Prospeaakincluded or incorporated by reference in I6eaf the Company's Annual Report on
Form 10-K for the most recent fiscal year agredh wie corresponding amounts (after restatementendgeplicable) in the audited
consolidated financial statements for five suchdig/ears included or incorporated by referendhénCompany's Annual Reports on Form
10-K for such fiscal years;

(v) They have compared the information in the Pectyss under selected captions with the disclomgeirements of Regulation S-K and on
the basis of limited procedures specified in settef nothing came to their attention as a reduheforegoing procedures that caused them
to believe that this information does not confomall material respects with the disclosure requasts of ltems 301, 302, 402 and 503(d),
respectively, of Regulation S-K;

(vi) On the basis of limited procedures, not cdnsitig an examination in accordance with generadigepted auditing standards, consisting of
a reading of the unaudited financial statementsadiner information referred to below, a readinghaf latest available interim financial
statements of the Company, inspection of the mibatiks of the Company since the date of the lategdited financial statements included or
incorporated by reference in the Prospectus, irepiof officials of the Company responsible forfirtial and accounting matters and such
other inquiries and procedures as may be spedifisdch letter, nothing came to their attentiort taused them to believe that:

(A) (i) the unaudited condensed statements of irgdralance sheets and statements of cash flowsdixtlin the Prospectus and/or included
or incorporated by reference in the Company's @ugrReports on Form -Q



incorporated by reference in the Prospectus deariply as to form in all material respects with #pplicable accounting requirements of
Exchange Act and the published rules and regulatiaiopted by the Commission, or (ii) any materiadlifications should be made to the
unaudited condensed consolidated statements ahimcoonsolidated balance sheets and consolidattsirsnts of cash flows included in the
Prospectus or included in the Company's QuarteglydRs on Form 10-Q incorporated by referenceénRtospectus for them to be in
conformity with generally accepted accounting piples;

(B) any other unaudited income statement data afahbe sheet items included in the Prospectus tlagmee with the corresponding items in
the unaudited consolidated financial statements fndhich such data and items were derived, and adly snaudited data and items were not
determined on a basis substantially consistent thighbasis for the corresponding amounts in thé&edidonsolidated financial statements
included or incorporated by reference in the Comgfsafinnual Report on Form 10-K for the most redestal year;

(C) the unaudited financial statements which werteimcluded in the Prospectus but from which wexewiéd the unaudited condensed
financial statements referred to in clause (A) ang unaudited income statement data and balane¢ istims included in the Prospectus and
referred to in clause (B) were not determined dasis substantially consistent with the basisterdudited financial statements included or
incorporated by reference in the Company's Annegdd®t on Form 10-K for the most recent fiscal year;

(D) any unaudited pro forma consolidated condeffisacial statements included or incorporated lfgrence in the Prospectus do not
comply as to form in all material respects with #pplicable accounting requirements of the Act tredrules and regulations adopted by the
Commission thereunder or the pro forma adjustmieze not been properly applied to the historicabants in the compilation of those
statements;

(E) as of a specified date not more than five gai@ to the date of such letter, there have begnchanges in the capital stock (other than
issuances of capital stock upon exercise of optamusstock appreciation rights, upon earn-outsediopmance shares and upon conversions
of convertible securities, in each case which veerstanding on the date of the latest balance sheleded or incorporated by reference in
the Prospectus) or any increase in the long-tetoh afethe Company, or any decreases in net cuassgts or stockholder's equity or other
items specified by the Representatives, or anyeas®s in any items specified by the Representativesach case as compared with amounts
shown in the latest balance sheet included or parated by reference in the Prospectus, excetdh ease for changes, increases or
decreases which the Prospectus discloses haveredarrmay occur or which are described in suderdeand

(F) for the period from the date of the latest ficial statements included or incorporated by refegaen the Prospectus to the specified date
referred to in clause (E) there were any decreiasest revenues or operating
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profit or the total or per share amounts of nebime or other items specified by the Representativeany increases in any items specified by
the Representatives, in each case as comparetheittomparable period of the preceding year ani iy other period of corresponding
length specified by the Representatives, excepaah case for increases or decreases which thpeRtas discloses have occurred or may
occur or which are described in such letter; and

(vii) In addition to the audit referred to in theaport(s) included or incorporated by referencthanProspectus and the limited procedures,
inspection of minute books, inquiries and othercpdures referred to in paragraphs (iii) and (v)\edh they have carried out certain specified
procedures, not constituting an audit in accordavitie generally accepted auditing standards, wédpect to certain amounts, percentage:
financial information specified by the Represenidiwhich are derived from the general accoungognds of the Company and its
subsidiaries, which appear in the Prospectus (dkgjudocuments incorporated by reference), or i PPaf, or in exhibits and schedules to,
the Registration Statement specified by the Reptasees or in documents incorporated by referéntbke Prospectus specified by the
Representatives, and have compared certain ofesachints, percentages and financial information tithaccounting records of the
Company and its subsidiaries and have found theme io agreement.

All references in this Annex Il to the Prospecthalsbe deemed to refer to the Prospectus (inctutlie documents incorporated by reference
therein) as defined in the Underwriting Agreemenbfthe date of the letter delivered on the dath® Pricing Agreement for purposes of
such letter and to the Prospectus as amended plesugnted (including the documents incorporatedefigrence therein) in relation to the
applicable Designated Securities for purposesfdtier delivered at the Time of Delivery for sugbsignated Securities.
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EXHIBIT 4.1

UNION ELECTRIC COMPANY
AND
THE BANK OF NEW YORK
TRUSTEE

INDENTURE

DATED AS OF AUGUST 15, 2002



CROSS REFERENCE SHEET SHOWING THE LOCATION IN THE | NDENTURE OF THE
PROVISIONS INSERTED CORRELATIVE TO SECTIONS 310 THR OUGH 318(a),
INCLUSIVE, OF THE TRUST INDENTURE ACT OF 1939

Trust Indenture Act Indenture
Section

Section
......................... 9.09
......................... 9.09

Not Applicable
............... Not Applicable
......................... 9.09
......................... 9.08
............... Not Applicable
......................... 9.14
......................... 9.14
............... Not Applicable
............. 7.01 and 7.02(a)
...................... 7.02(b)
...................... 7.02(c)
...................... 7.04(a)
...................... 7.04(b)
...................... 7.04(d)
...................... 7.04(c)
................ 7.03 and 6.06
......................... 6.05
............... 1.03 and 15.05
............... 1.03 and 15.05
............... Not Applicable
................ 1.03 and 4.06

......................... 9.01
......................... 8.08
...................... 9.01(a)
...................... 9.01(b)
......................... 8.09
............... 8.07 and 10.04
............ 8.04(b) and 13.02

NOTE: This reconciliation and tie shall not, forygourpose, be deemed to be a part of the Inder
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THIS INDENTURE, dated as of August 15, 2002, betwedION ELECTRIC COMPANY, a corporation duly orgaad and existing under
the laws of the State of Missouri (the "COMPANY&djd The Bank of New York, a New York banking cogiamn, as trustee (the
"TRUSTEE").

WITNESSETH

WHEREAS, for its lawful corporate purposes, the @amy has duly authorized the execution and delieéthis Indenture to provide for the
issuance from time to time of its Notes (as heffég@gnalefined), to be issued as in this Indentumjoted,;

WHEREAS, subject to the provisions of Section hgieof, the Company has issued a series of Sewi@r Nrst Mortgage Bonds (as
hereinafter defined) and has delivered such sarif®e Trustee to hold in trust for the benefitltd respective Holders (as hereinafter defii
from time to time of the Notes, and, subject totdrens and provisions hereof, the Company may eehdditional series of Senior Note First
Mortgage Bonds to the Trustee for such purposedquire the Trustee to deliver to the Company, &rcellation, any and all Senior Note
First Mortgage Bonds held by the Trustee;

AND WHEREAS, all acts and things necessary to nthleelndenture a valid agreement according toeitsis have been done and perforn
and the execution of this Indenture and the iseweunder of the Notes have in all respects begnaiiuhorized;

NOW THEREFORE, THIS INDENTURE WITNESSETH:

That in order to declare the terms and conditigganuwvhich the Notes are, and are to be authendicetgued and delivered, and in
consideration of the premises, of the purchaseaandptance of the Notes by the Holders thereobatite sum of one dollar duly paid to it
by the Trustee at the execution of this Indenttive receipt whereof is hereby acknowledged, the fiamy covenants and agrees with the
Trustee for the equal and proportionate benefihefrespective Holders from time to time of the ééptas follows:

ARTICLE |
DEFINITIONS

Section 1.01 GENERAL. The terms defined in thisidet! (whether or not capitalized and except azimeotherwise expressly provided or
unless the context otherwise requires) for all pags of this Indenture and of any indenture suppteah hereto or Company Order (as
hereinafter defined) shall have the respective mngarspecified in this Article I.

Section 1.02 TRUST INDENTURE ACT. (a) Whenever tinidenture refers to a provision of the Trust Indea Act of 1939 (the "TIA"),
such provision is incorporated by reference in myadle a part of this Indenture.

(b) Unless otherwise indicated, all terms usedhis thdenture that are defined by the TIA, defibgdhe TIA by reference to another statute
or defined by a rule of th



Commission under the TIA shall have the meaninggyasd to them in the TIA or such statute or rdénaforce on the date of execution of
this Indenture.

Section 1.03 DEFINITIONS. For purposes of this imtdee, the following terms shall have the followimganings.
"AUTHENTICATING AGENT" shall mean any agent of tieustee which shall be appointed and acting putsteaBection 9.15 hereof.
"AUTHORIZED AGENT" shall mean any agent of the Cang designated as such by an Officers' Certifidatavered to the Trustee.
"BOARD OF DIRECTORS" shall mean the Board of Distof the Company or any duly authorized committieguch Board.

"BOARD RESOLUTION" shall mean a copy of a resoluatitertified by the Secretary or an Assistant Sacyatf the Company to have been
duly adopted by the Board of Directors and to biulhforce and effect on the date of such cerdifion, and delivered to the Trustee.

"BUSINESS DAY" shall mean each Monday, Tuesday, Wsdlay, Thursday and Friday that is not a day aohwitanking institutions or
trust companies in the Borough of Manhattan, thg &ad State of New York, or in the city where tweporate trust office of the Trustee is
located, are obligated or authorized by law or akige order to close.

"CAPITAL LEASE" shall mean any lease which has beewould be capitalized on the books of the lesse@zcordance with GAAP.

"CAPITALIZATION" shall mean the total of all the Bowing items appearing on, or included in, the salidated balance sheet of the
Company: (i) liabilities for Debt maturing more thavelve (12) months from the date of determingtand (ii) common stock, preferred
stock or other securities, Hybrid Preferred Semsijitpremium on capital stock, capital surplusjteap excess of par value, and retained
earnings (however the foregoing may be designalesh, to the extent not otherwise deducted, teeafshares of capital stock of the
Company held in its treasury. Subject to the fonegoCapitalization shall be determined in accomtawith generally accepted accounting
principles and practices applicable to the typbusiness in which the Company is engaged and teapmproved by independent accountants
regularly retained by the Company, and may be detexd as of a date not more than sixty (60) dais po the happening of an event for
which such determination is being made.

"COMMISSION" shall mean the United States Secwiiad Exchange Commission, or if at any time hege#tfie Commission is not existi
or performing the duties now assigned to it untler®lA, then the body performing such duties.

"COMPANY" shall mean the corporation named as therfipany" in the first paragraph of this Indentaneq its successors and assigns
permitted hereunder.

"COMPANY ORDER" shall mean a written order or cictite signed in the name of the Company by orte@fChairman, the President, any
Vice President (whether or not designated



by a number or numbers or a word or words addearbeifr after the title "Vice President"), the Chi@fancial Officer, Treasurer or an
Assistant Treasurer of the Company, and delivesdtid Trustee. At the Company's option, a CompameOmay take the form of a
supplemental indenture to this Indenture.

"CONSOLIDATED SUBSIDIARY" shall mean any Subsidiamhose accounts are or are required to be consedideith the accounts of the
Company in accordance with GAAP.

"CORPORATE TRUST OFFICE OF THE TRUSTEE", or othienitar term, shall mean the corporate trust offiéehe Trustee, at which at
any particular time its corporate trust businessl die principally administered, which office isthe date of the execution of this Indenture
located at 101 Barclay Street, Floor 21W, New Ydi&w York 10286.

"DEBT" shall mean any outstanding debt for monegrdwed of the Company evidenced by notes, debestbonds, or other securities, or
guarantees by the Company (without duplicatiorgrof thereof.

"DEPOSITARY" shall mean, unless otherwise specified Company Order pursuant to Section 2.05 hefidwd Depository Trust Company,
New York, New York ("DTC"), or any successor there¢gistered and qualified as a clearing agencgwutiet Securities Exchange Act
1934, or other applicable statute or regulation.

"EVENT OF DEFAULT" shall mean any event specifiaddection 8.01 hereof, continued for the periotinoég, if any, and after the giving
the notice, if any, therein designated.

"EXPERT" shall mean any officer of the Company fiamniwith the terms of the First Mortgage and timdenture, any law firm, any
investment banking firm, or any other Person, fttsry in the reasonable judgment of the Trustee.

"FIRST MORTGAGE" shall mean the Indenture of Moggaand Deed of Trust, dated June 15, 1937 betviee@ampany and The Bank of
New York, as successor trustee, as supplementedraadded from time to tim

"FIRST MORTGAGE BONDS" shall mean all first mortgagonds issued by the Company and outstanding tinel&irst Mortgage, other
than Senior Note First Mortgage Bonds.

"GAAP" shall mean generally accepted accountinggdples in the United States of America as in dftacthe date hereof, applied on a basis
consistent with those used in the preparation gffamancial statements referred to herein, unléserwise stated herein.

"GLOBAL NOTE" shall mean a Note that, pursuant gxtn 2.05 hereof, is issued to evidence Noted,ishdelivered to the Depositary or
pursuant to the instructions of the Depositary twad shall be registered in the name of the Deposir its nominee.
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"HYBRID PREFERRED SECURITIES" shall mean any pregdrsecurities issued by a Hybrid Preferred Sdear8ubsidiary, where such
preferred securities have the following charactiess

(i) such Hybrid Preferred Securities Subsidiarydesubstantially all of the proceeds from the isseaof such preferred securities to the
Company in exchange for Debt issued by the Compamy;

(i) the Company makes periodic interest paymentthe related debt, which interest payments atermused by the Hybrid Preferred
Securities Subsidiary to make corresponding paysenthe holders of the Hybrid Preferred Securities

"HYBRID PREFERRED SECURITIES SUBSIDIARY" shall meany business trust (or similar entity) (i) alltbé common equity interest
of which is owned (either directly or indirectlyrugh one or more wholly-owned Subsidiaries of@wenpany or any Consolidated
Subsidiary of the Company) at all times by the Canyp (ii) that has been formed for the purposessiiing Hybrid Preferred Securities and
(iii) substantially all of the assets of which cmtst all times solely of Junior Subordinated Ibigeiness issued by the Company and payr
made from time to time on such Junior Subordinatelébtedness.

"INDENTURE" shall mean this instrument as origigadixecuted or, if amended or supplemented as hpreirided, as so amended or
supplemented, and shall include the terms and giong of a particular series of Notes establishedyant to Section 2.05 hereof.

"INTEREST PAYMENT DATE", when used with respectany Note, shall mean (a) each date designatedcadauthe payment of interest
on such Note specified in a Company Order pursieagection 2.05 hereof (provided that the firsefast Payment Date for such Note, the
Original Issue Date of which is after a Regular &ddate but prior to the respective Interest Payrbate, shall be the Interest Payment
Date following the next succeeding Regular Recaoatel

(b) a date of Maturity of such Note and (c) onlyhwiespect to defaulted interest on such Noted#te established by the Trustee for the
payment of such defaulted interest pursuant toi@e2t11 hereof.

"JUNIOR SUBORDINATED INDEBTEDNESS" shall mean angsecured Debt of the Company (i) issued in exchémgihe proceeds of
Hybrid Preferred Securities and (ii) subordinatedhie rights of the Holders hereunder.

"LIEN" shall mean any mortgage, security intergdge, lien or other encumbrance.

"MATURITY," when used with respect to any Note, Blmaean the date on which the principal of sucheNmtcomes due and payable as
therein or herein provided, whether at the Statedukty thereof or by declaration of acceleratimgemption or otherwise.

"MORTGAGE TRUSTEE" shall mean the Person servingagporate trustee at the time under the First ybgeé.
"NOTE" or "NOTES" shall mean any Notes authentidaad delivered under this Indenture, including &hybal Note.
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"NOTEHOLDER", "HOLDER OF NOTES" or "HOLDER" shall@an any Person in whose name at the time a partibldate is registered c
the books of the Trustee kept for that purposeaoedance with the terms hereof.

"OFFICERS' CERTIFICATE" when used with respectite Company, shall mean a certificate signed byobiege Chairman, the President
or any Vice President (whether or not designated bymber or numbers or a word or words added éa&foafter the title "Vice President"),
and by the Chief Financial Officer, Treasurer, &sgistant Treasurer, the Secretary or an Assi§aatetary of the Company; provided, that
no individual shall be entitled to sign in morentane capacity.

"OPERATING PROPERTY" shall mean (i) any interesteal property owned by the Company and (ii) arseaswned by the Company that
is depreciable in accordance with GAAP, excludingeither case, any interest of the Company agéesader a Capital Lease (except for a
lease that results from a Sale and Lease-Back dction).

"OPINION OF COUNSEL" shall mean an opinion in wrgisigned by legal counsel, who may be an emploféiee Company, meeting the
applicable requirements of Section 15.05 heredhdflndenture requires the delivery of an Opiroéounsel to the Trustee, the text and
substance of which has been previously deliverabgdrustee, the Company may satisfy such reqein¢tmy the delivery by the legal
counsel that delivered such previous Opinion ofr@eliof a letter to the Trustee to the effect thatTrustee may rely on such previous
Opinion of Counsel as if such Opinion of Counse$wated and delivered the date delivery of sucmi@piof Counsel is required. Any
Opinion of Counsel may contain reasonable conditimmd qualifications satisfactory to the Trustee.

"ORIGINAL ISSUE DATE" shall mean for a Note, or pions thereof, the date upon which it, or suchipartwas issued by the Company
pursuant to this Indenture and authenticated byltbstee (other than in connection with a transf&change or substitution).

"OUTSTANDING", when used with reference to Notdsal§ subject to Section 10.04 hereof, mean, angfparticular time, all Notes
authenticated and delivered by the Trustee undeintenture, except

(a) Notes theretofore cancelled by the Trusteesbiveted to the Trustee for cancellation;

(b) Notes, or portions thereof, for the paymenteatemption of which moneys in the necessary amshait have been deposited in trust with
the Trustee or with any paying agent (other th@aGbmpany), PROVIDED that if such Notes are todueemed prior to the Stated Maturity
thereof, notice of such redemption shall have ligeen as provided in Article Ill, or provisions sdéctory to the Trustee shall have been
made for giving such notice;

(c) Notes, or portions thereof, that have been paitidischarged or are deemed to have been paidistithrged pursuant to the provisions of
this Indenture; and

(d) Notes in lieu of or in substitution for whiclther Notes shall have been authenticated and detiver which have been paid, pursuant to
Section 2.07 hereof.



"PERIODIC OFFERING" means an offering of Notes afegies from time to time the specific terms of ethNotes, including without
limitation the rate or rates of interest, if artyetteon, the Stated Maturity or Maturities theraad ¢he redemption provisions, if any, with
respect thereto, are to be determined by the Coynmaits agents upon the issuance of such Notes.

"PERSON?" shall mean any individual, corporationmpany partnership, joint venture, limited liabiltgmpany, association, joint-stock
company, trust, unincorporated organization or goweent or any agent or political subdivision théreo

"PRINCIPAL EXECUTIVE OFFICES OF THE COMPANY" shathean 1901 Chouteau Avenue, St. Louis, Missouri 83&0such other
place where the main corporate offices of the Com@ae located as designated in writing to the fBeiby an Authorized Agent.

"REGULAR RECORD DATE" shall mean, unless otherngpecified in a Company Order pursuant to Secti6b Bereof, for an Interest
Payment Date for a particular Note (except forraariest Payment Date with respect to defaultedesten such Note) (a) the fifteenth day
next preceding each Interest Payment Date (urtheskterest Payment Date is the date of Maturityuah Note, in which event, the Regular
Record Date shall be as described in clause

(b) hereof) and (b) the date of Maturity of suchté&o

"RELATED SERIES OF NOTES" shall mean, when usetkference to the First Mortgage Bonds, Senior NB&ges AA, the Company's
5.25% Senior Secured Notes due 2012, and, wheninsefitrence to another series of Senior Notet Migtgage Bonds, shall mean the
series of Notes in respect of which such serieSenfior Note First Mortgage Bonds were delivereth&oTrustee pursuant to

Section 4.09 hereof upon the initial authenticaiod issuance of such series of Notes pursuargdtiod 2.05 hereof.

"RELATED SERIES OF SENIOR NOTE FIRST MORTGAGE BONDshall mean, when used in reference to the Comp&ng5% Senior
Secured Notes due 2012, the First Mortgage BoretlipENotes Series AA, and, when used in referémamy other series of Notes, shall
mean the series of Senior Note First Mortgage Balatisered to the Trustee pursuant to Section Add®of in connection with the initial
authentication and issuance of such series of Nmtesuiant to Section 2.05 hereof.

"RELEASE DATE" shall mean the date as of whichFatkt Mortgage Bonds have been retired through gagmedemption, or otherwise at,
before or after the maturity thereof.

"RESPONSIBLE OFFICER" or "RESPONSIBLE OFFICERS" whesed with respect to the Trustee shall mean oneoce of the following
any assistant vice president, any assistant tregsamy trust officer, any assistant trust offiaerany other officer or assistant officer of the
Trustee customarily performing functions similatiiose performed by the persons who at the timi Ishauch officers, respectively, or to
whom any corporate trust matter is referred becafibés or her knowledge of and familiarity withetiparticular subject.

"SALE AND LEASE-BACK TRANSACTION" shall mean any mngement with any Person providing for the leasintpe Company of any
Operating Property (except for leases for



a term, including any renewal thereof, of not mitvan forty-eight (48) months), which Operating Radp has been or is to be sold or
transferred by the Company to such Person; PROVIIHEDWEVER, Sale and Lease-Back Transaction shalinetude any arrangement
first entered into prior to the date of this Indeet

"SENIOR NOTE FIRST MORTGAGE BONDS" shall mean thesEMortgage Bonds, Senior Notes Series AA isdmethe Company
pursuant to the Supplemental Indenture to the Mstgage dated August 15, 2002 and any otherrittgage bonds issued by the
Company under the First Mortgage pursuant to sapghdal indentures to the First Mortgage and dedigdo the Trustee pursuant to Section
4.09 hereof.

"SPECIAL RECORD DATE" shall mean, with respect ity &ote, the date established by the Trustee imection with the payment of
defaulted interest on such Note pursuant to Se&tibh hereof.

"STATED MATURITY" shall mean with respect to any dgthe last date on which principal on such Na&edmes due and payable as
therein or herein provided, other than by declaratif acceleration or by redemption.

"SUBSIDIARY" shall mean, as to any Person, any ocaion or other entity of which at least a majpuf the securities or other ownership
interest having ordinary voting power (absolutelycontingently) for the election of directors ohet Persons performing similar functions
at the time owned directly or indirectly by such$ea.

"TRUSTEE" shall mean The Bank of New York and, sebjo Article 1X, shall also include any successnistee.

"U.S. GOVERNMENT OBLIGATIONS" shall mean (i) direnbn-callable obligations of, or non-callable obtigns guaranteed as to timely
payment of principal and interest by, the Unitedt& of America or obligations of a person contiblbr supervised by and acting as an
agency or instrumentality thereof for the paymédntbich obligations or guarantees the full faittdamedit of the United States is pledged or
(i) certificates or receipts representing direemnership interests in obligations or specified jpm$ (such as principal or interest) of
obligations described in clause (i) above, whichgaltions are held by a custodian in safekeepirg mmanner satisfactory to the Trustee.

"VALUE" shall mean, with respect to a Sale and leeBack Transaction, as of any particular time ahmunt equal to the greater of (i) the
net proceeds to the Company from the sale or wamgfthe property leased pursuant to such Sald_aage-Back Transaction and (ii) the net
book value of such property, as determined in ataowee with generally accepted accounting principlethe Company at the time of entel
into such Sale and Lease-Back Transaction, inrettage multiplied by a fraction, the numerator diah shall be equal to the number of full
years of the term of the lease that is part of sale and Lea-Back Transaction remaining at the time of deteation and the denominator
of which shall be equal to the number of full yeafrsuch term, without regard, in any case, to @mgwal or extension options contained in
such lease.



ARTICLE II

FORM, ISSUE, EXECUTION, REGISTRATION AND
EXCHANGE OF NOTES

Section 2.01 FORMS GENERALLY. (a) If the Notes ar¢he form of a Global Note they shall be in sabsilly the form set forth in

Exhibit A (or, following the Release Date, Exhifii} to this Indenture, and, if the Notes are nahmform of a Global Note, they shall be in
substantially the form set forth in Exhibit B (éw]lowing the Release Date, Exhibit D) to this Intiere, or, in any case, in such other form as
shall be established by a Company Order pursuadéttion 2.05(c) hereof, or in one or more indesgisupplemental hereto, in each case
with such appropriate insertions, omissions, stiigins and other variations as are required amjigxd by this Indenture, and may have ¢
letters, numbers or other marks of identificatio auch legends or endorsements placed thereoayaberrequired to comply with
applicable rules of any securities exchange oheMepositary or with applicable law or as may sistently herewith, be determined by the
officers executing such Notes, as evidenced by theicution of such Notes.

(b) The definitive Notes shall be typed, printdéthdgraphed or engraved on steel engraved bordemayp be produced in any other manner,
all as determined by the officers executing suctebloas evidenced by their execution of such Notes.

Section 2.02 FORM OF TRUSTEE'S CERTIFICATE OF AUTHHCATION. The Trustee's certificate of authentioaton all Notes shall
be in substantially the following form:

Trustee's Certificate of Authentication
This Note is one of the Notes of the series headesignated, described or provided for in the witt@ntioned Indenture.

The Bank of New York, As Trustee

By:
Authorized Signatory

Section 2.03 AMOUNT UNLIMITED. The aggregate pripal amount of Notes that may be authenticated afidedled under this Indenture
is unlimited, subject to compliance with the pramis of this Indenture.

Section 2.04 DENOMINATIONS, DATES, INTEREST PAYMENAND RECORD DATES. (a) The Notes of each seriedl ffsissuable it
registered form without coupons in denomination$hf00 and integral multiples thereof or such o#mount or amounts as may be
authorized by the Board of Directors or a Compange®pursuant to a Board Resolution or in one oreniredentures supplemental hereto;
PROVIDED, that the principal amount of a Global dlshall not exceed $500,000,000 unless otherwiseifped by the Depositary.
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(b) Each Note shall be dated and issued as ofateedf its authentication by the Trustee, and dfedl an Original Issue Date; each Note
issued upon transfer, exchange or substitutionNdte shall bear the Original Issue Date or Dafesiioh transferred, exchanged or
substituted Note, subject to the provisions of Bac2.13(d) hereof.

(c) Each Note shall accrue interest from the laféd) its Original Issue Date or the date spedifie such Note and (2) the most recent date to
which interest has been paid or duly provided fithwiespect to such Note until the principal oflsiNpte is paid or made available for
payment, and interest on each Note shall be paymbéach Interest Payment Date after the Origssld Date.

(d) Each Note shall mature on a Stated Maturitciieel in the Note. The principal amount of eaclistanding Note shall be payable on the
Stated Maturity date specified therein.

(e) Unless otherwise specified in a Company Ordesyrant to

Section 2.05 hereof, interest on each of the Nshed be calculated on the basis of a 360-day getwelve 30-day months (and for any
partial periods shall be calculated on the baste@humber of days elapsed in a 360-day year ef/8v30-day months) and shall be
computed at a fixed rate until the Stated Matusitguch Notes. The method of computing intereshimynNotes not bearing a fixed rate of
interest shall be set forth in a Company Orderyamsto Section 2.05 hereof. Unless otherwise fipddn a Company Order pursuant to
Section 2.05 hereof, principal, interest and preman the Notes shall be payable in the currench@tnited States.

(f) Except as provided in the following sentende Person in whose name any Note is registerdw atlose of business on any Regular
Record Date or Special Record Date with respeahtimterest Payment Date for such Note shall bidezhto receive the interest payable on
such Interest Payment Date notwithstanding theeadktion of such Note upon any registration of sfan, exchange or substitution of such
Note subsequent to such Regular Record Date oiétecord Date and prior to such Interest Payrdaté. Any interest payable

Maturity shall be paid to the Person to whom thiagipal of such Note is payable.

(9) So long as the Trustee is the registrar anthgaagent, the Trustee shall, as soon as practidalilno later than the Regular Record Date
preceding each applicable Interest Payment Dabejge to the Company a list of the principal, ierand premium to be paid on Notes on
such Interest Payment Date. The Trustee shall assesponsibility for withholding taxes on interpaid as required by law except with
respect to any Global Note.

Section 2.05 EXECUTION, AUTHENTICATION, DELIVERY AR DATING.

(a) The Notes shall be executed on behalf of thmg2my by one of its Chairman, President, any Viesi@ent (whether or not designated by
a number or numbers or a word or words added befoadter the title "Vice President"), its Treasuoe an Assistant Treasurer of the
Company and attested by the Secretary or an AssiS&retary of the Company. The signature of drilgese officers on the Notes may be
manual or facsimile.



Typographical and other minor errors or defectarip such signature shall not affect the validitgoforceability of any Note that has been
duly authenticated and delivered by the Trustee.

(b) Notes bearing the manual or facsimile signawfendividuals who were at the time of executibe proper officers of the Company shall
bind the Company, notwithstanding that such indigid or any of them have ceased to hold such sfficer to the authentication and
delivery of such Notes or did not hold such offieéshe date of such Notes.

(c) At any time and from time to time after the extton and delivery of this Indenture, the Compargy deliver Notes of any series exect

by the Company to the Trustee for authenticatiogether with or preceded by one or more Compang@ribr the authentication and
delivery of such Notes, and the Trustee in accardavith any such Company Order shall authenticatenaake available for delivery such
Notes; provided, however, that, with respect toesaif a series subject to a Periodic Offering,g49h Company Order may be deliverec

the Company to the Trustee prior to the delivertheoTrustee of such Notes for authentication aglivery, (B) the Trustee shall authenticate
and deliver Notes of such series for original issam time to time, in an aggregate principal antawt exceeding the aggregate principal
amount established for such series, all pursuaatitother Company Order or pursuant to such praeedacceptable to the Trustee as may be
specified from time to time by such further Comp&nyger, (C) the Stated Maturity or Maturities, Omigj Issue Date or Dates, interest rate or
rates and any other terms of Notes of such sehniblse determined by such further Company Ordgrupsuant to such procedures and (D) if
provided for in such procedures, such Company Qrder authorize authentication and delivery purstauetal or electronic instructions

from the Company or its duly authorized agent arag, which oral instructions shall be promptly fomned in writing. Such Company Order
shall specify the following with respect to eachiesg of Notes: (i) the title of the Notes of su@rias (which shall distinguish the Notes of
such series from Notes of all other series) andliamtations on the aggregate principal amounthef Notes to be issued as part of such s¢

(i) the Original Issue Date for such series, ¢ Stated Maturity of Notes of such series, {fi) interest rate or rates, or method of
calculation of such rate or rates, for such saresthe date from which such interest will accfugthe terms, if any, regarding the optiona
mandatory redemption of such series, includingmgateon date or dates of such series, if any, aagtice or prices applicable to such
redemption, (vi) whether or not the Notes of sueties shall be issued in whole or in part in thenfof a Global Note and, if so, the
Depositary for such Global Note if not DTC, (vii)tihe form of the Notes of such series is not adeed in Exhibit A, Exhibit B, Exhibit C

or Exhibit D hereto, the form of the Notes of ssehies, (viii)) the maximum annual interest rat@rif, of the Notes permitted for such series,
(ix) the period or periods within which, the priceprices at which and the terms and conditionswyglich such series may be repaid, in
whole or in part, at the option of the Holder thoedréx) if prior to the Release Date, the desigmatf the Related Series of Senior Note First
Mortgage Bonds being delivered to the Trustee imeation with the issuance of such series of Nd@i@sthe establishment of any office or
agency pursuant to Section 6.02 hereof, and (rif)ather terms of such series not inconsistent thith Indenture. With respect to Notes of a
series subject to a Periodic Offering, such Comparder may provide general terms or parameterblétes of such series and provide either
that the specific terms of particular Notes of seehies shall be specified in a further Companye®ad that such terms shall be determine
the Company or its agents in accordance with suthdr Company Order as contemplated by the prafisoe
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first sentence of this Section 2.05(c). Prior tthauticating Notes of any series, and in acceptiegadditional responsibilities under this
Indenture in relation to such Notes, the Trustes! shceive from the Company the following at ofdye the issuance of such series of Notes,
and (subject to Section 9.01 hereof) shall be fptytected in relying upon, unless and until susbutinents have been superseded or revoked
prior to such issuance:

(1) A Board Resolution authorizing such Companyédmt Orders and, if the form of Notes is estalglisby a Board Resolution or a
Company Order pursuant to a Board Resolution, & obsuch Board Resolution;

(2) At the option of the Company, either an OpinidrCounsel or a letter addressed to the Trusteaifiag it to rely on an Opinion of
Counsel, stating substantially the following subjeccustomary qualifications and exceptions:

(A) if the form of such Notes has been establidinedr pursuant to a Board Resolution, a Companyepdrsuant to a Board Resolution, or
in a supplemental indenture as permitted by
Section 2.01 hereof, that such form has been éstalol in conformity with this Indenture;

(B) that the Indenture has been duly authorizedceted and delivered by the Company and constitutedid and binding obligation of the
Company, enforceable against the Company in acnoedaith its terms, except as may be limited byliapple bankruptcy, insolvency,
reorganization, fraudulent conveyance, moratoriursimilar laws of general application relating toaffecting the enforcement of creditors’
rights, the application of general principles ofiigyg (regardless of whether such application is eniada proceeding at law or in equity) anc
an implied covenant of good faith and fair dealmgl except as enforcement of provisions of theride may be limited by state laws
affecting the remedies for the enforcement of #musty provided for in the Indenture;

(C) if prior to the Release Date, that the Rel&edes of Senior Note First Mortgage Bonds beiriyeied to the Trustee in connection with
the issuance of such series of Notes have beeradtitprized, executed and delivered, and that Seclor Note First Mortgage Bonds are
valid and binding obligations of the Company, eoéable against the Company in accordance with theirs, except as may be limited by
applicable bankruptcy, insolvency, reorganizatfoadulent conveyance, moratorium or similar lawgeneral application relating to or
affecting the enforcement of creditors' rights #melapplication of general principles of equityg@edless of whether such application is made
in a proceeding at law or in equity) and by an iegkovenant of good faith and fair dealing andegt@s enforcement of provisions thereof
may be limited by state laws affecting the remeétieshe enforcement of the security provided fottie First Mortgage; and that such Senior
Note First Mortgage Bonds are entitled to the bi¢oéthe First Mortgage, equally and ratably, wéhFirst Mortgage Bonds and other Se
Note First Mortgage Bonds (if any) outstanding gugrder, except as to sinking fund provisic
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(D) that this Indenture and, if prior to the Rele&¥ate, the First Mortgage are qualified to theeekhecessary under the TIA;

(E) that such Notes have been duly authorized aaduted by the Company, and when authenticatetidy tustee and issued by the
Company in the manner and subject to any condispesified in such Opinion of Counsel, will constit valid and binding obligations of the
Company, enforceable against the Company in acnoedaith their terms, except as may be limited fyligable bankruptcy, insolvency,
reorganization, fraudulent conveyance, moratoriursimilar laws of general application relating toaffecting the enforcement of creditors’
rights, the application of general principles ofiigy (regardless of whether such application is eni@da proceeding at law or in equity) anc
an implied covenant of good faith and fair dealimgl except as enforcement of provisions of thigmtdre may be limited by state laws
affecting the remedies for the enforcement of #musty provided for in this Indenture;

(F) that the issuance of such Notes and, if padhe Release Date, the delivery by the CompartlyeoRelated Series of Senior Note First
Mortgage Bonds in connection therewith will notukksn any default under this Indenture or (if dppble) the First Mortgage;

(G) that all consents or approvals of the Miss®utblic Service Commission (or any successor agettog)llinois Commerce Commission
(or any successor agency) and of any other fedesthte regulatory agency required in connectiih the Company's execution and deliv
of this Indenture, such Notes and any Senior Not Mortgage Bonds have been obtained and andlifofce and effect (except that no
statement need be made with respect to state sesuaiws);

(H) if prior to the Release Date, that the Firstridage and all financing statements have beenfdatyand recorded in all places where such
filing or recording is necessary for the perfectarpreservation of the lien of the First Mortgaged the First Mortgage constitutes a valid
and perfected first lien upon the property purpbitebe covered thereby, subject only to "permitigxas” and certain "judgment liens" (each
as defined in the First Mortgage) and to liens ughenproperty, if any, specifically identified ing supplemental indenture related to a Rel
Series of Senior Note First Mortgage Bonds pridtd@ecordation; and

() that all conditions that must be met by the @amy to issue Notes under this Indenture have bestn

(3) If prior to the Release Date, the certificat@ Expert meeting the requirements of Sectiob@)hereof and a series of Senior Note First
Mortgage Bonds meeting the requirements of Seetib@ hereof.
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(4) An Officers' Certificate stating that (i) th@@pany is not, and upon the authentication by tlust€e of such Notes, will not be in default
under any of the terms or covenants containedisnitidenture, (ii) all conditions that must be rbgtthe Company to issue Notes under this
Indenture have been met, and (iii) if prior to Belease Date, the Related Series of Senior Nosé Mortgage Bonds being delivered to the
Trustee meets the requirements of Section 4.1®here

(d) No Note shall be entitled to any benefit unithés Indenture or be valid or obligatory for anyrpose unless there appears on such Note a
certificate of authentication substantially in foem provided for herein executed by the Truste¢hymanual signature of an authorized
officer, and such certificate upon any Note shaltbnclusive evidence, and the only evidence,ghéett Note has been duly authenticated and
delivered hereunder and is entitled to the benefithis Indenture.

(e) If all Notes of a series are not to be autloamdid and issued at one time in connection witeraofic Offering, the Company shall not be
required to deliver the Company Order, Board Regwniycertificate of an Expert, Senior Note Firsbitjage Bonds, Officers' Certificate and
Opinion of Counsel (including any of the foregothgt would be otherwise required pursuant to Sec® 05 hereof) described in Section
2.05(c) hereof at or prior to the authenticatiorath Note of such series, if such items are deldsat or prior to the time of authentication of
the first Note of such series to be authenticatetlissued.

Section 2.06 EXCHANGE AND REGISTRATION OF TRANSFER NOTES. (a) Subject to Section 2.13 hereof, Nofemy series may
be exchanged for one or more new Notes of the sames of any authorized denominations and ofeadigregate principal amount, series
and Stated Maturity and having the same terms aigin@l Issue Date. Notes to be exchanged shalibendered at any of the offices or
agencies to be maintained pursuant to Sectionl&02of, and the Trustee shall authenticate andeatah exchange therefor the Note or Ni
of such series which the Noteholder making the argk shall be entitled to receive.

(b) The Trustee shall keep, at one of said offaresgencies, a register or registers in which,extlip such reasonable regulations as it may
prescribe, the Trustee shall register or cause tedistered Notes and shall register or cause tedistered the transfer of Notes as in this
Article 1l provided. Such register shall be in weit form or in any other form capable of being @nted into written form within a reasonable
time. At all reasonable times, such register dalbpen for inspection by the Company. Upon dusgminent for registration of transfer of
any Note at any such office or agency, the Comsiiayl execute and the Trustee shall register, atittate and deliver in the name of the
transferee or transferees one or more new Notasy#authorized denominations and of a like aggeegancipal amount, series and Stated
Maturity and having the same terms and Originaléddate.

(c) All Notes presented for registration of tramsfefor exchange, redemption or payment shallldg endorsed by, or be accompanied by a
written instrument or instruments of transfer innfiosatisfactory to the Company and the Trusteedamdexecuted by the Holder or the
attorney in fact of such Holder duly authorizedhiriting.
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(d) No service charge shall be made for any exohangegistration of transfer of Notes, but the @any may require payment of a sum
sufficient to cover any tax or other governmentedrge that may be imposed in connection therewith.

(e) The Trustee shall not be required to exchangegister the transfer of any Notes selectededaldr being called for redemption (including
Notes, if any, redeemable at the option of the Hiofttovided such Notes are then redeemable attoicker's option) except, in the case
any Note to be redeemed in part, the portion ttHerebto be so redeemed.

(f) If the principal amount, and applicable premijushpart, but not all of a Global Note is paidethupon surrender to the Trustee of such
Global Note, the Company shall execute, and thet€eushall authenticate, deliver and register,cd&@INote in an authorized denomination
in aggregate principal amount equal to, and hathegsame terms, Original Issue Date and serigb@sinpaid portion of such Global Note.

Section 2.07 MUTILATED, DESTROYED, LOST OR STOLENINES. (a) If any temporary or definitive Note sHadicome mutilated or |
destroyed, lost or stolen, the Company shall exeartd upon its written request the Trustee shiditlemticate and deliver, a new Note of like
form and principal amount and having the same temasOriginal Issue Date and bearing a number arateenporaneously outstanding, in
exchange and substitution for the mutilated Notén dieu of and in substitution for the Note sastteyed, lost or stolen. In every case the
applicant for a substituted Note shall furnishite Company, the Trustee and any paying agent drefiticating Agent such security or
indemnity as may be required by them to save eatliem harmless, and, in every case of destruchims, or theft of a Note, the applicant
shall also furnish to the Company and to the Teustddence to their satisfaction of the destructioss or theft of such Note and of the
ownership thereof.

(b) The Trustee shall authenticate any such substitNote and deliver the same upon the writtenestor authorization of any officer of the
Company. Upon the issuance of any substituted NoégeCompany may require the payment of a sumcseiffi to cover any tax or other
governmental charge that may be imposed in reldtiereto and any other expenses connected therdfdtily Note which has matured, is
about to mature or has been called for redemptiafi Become mutilated or be destroyed, lost orestalhe Company may, instead of issui
substituted Note, pay or authorize the paymenth®ftame (without surrender thereof except in tee oha mutilated Note) if the applicant
for such payment shall furnish to the Company,Tthestee and any paying agent or Authenticating Aganh security or indemnity as may
be required by them to save each of them harmledsimcase of destruction, loss or theft, evidesatesfactory to the Company and the
Trustee of the destruction, loss or theft of sudteNand of the ownership thereof.

(c) Every substituted Note issued pursuant to$kistion 2.07 by virtue of the fact that any Notenigtilated, destroyed, lost or stolen shall
constitute an additional contractual obligatioritef Company, whether or not such destroyed, lostaden Note shall be found at any time,
and shall be entitled to all the benefits of tlmddnture equally and proportionately with any alhdtaer Notes duly issued hereunder. All
Notes shall be held and owned upon the expresstmmthat, to the extent permitted by law, theefgoing provisions are exclusive w
respect to the replacement or payment of mutilatedtroyed, lost or stolen Notes and shall
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preclude to the full extent permitted by applicalbly any and all other rights or remedies with eg$pio the replacement or payment of
negotiable instruments or other securities withbeir surrender.

Section 2.08 TEMPORARY NOTES. Pending the prepanatif definitive Notes of any series, the Compamayraxecute and the Trustee
shall authenticate and deliver temporary Notesi{ed, lithographed or otherwise reproduced). TemyoNotes shall be issuable in any
authorized denomination and substantially in threnfof the definitive Notes but with such omissioimsertions and variations as may be
appropriate for temporary Notes, all as may berdeteed by the Company. Every such temporary No#d fle authenticated by the Trustee
upon the same conditions and in substantially #imeesmanner, and with the same effect, as the teéiilotes. Without unreasonable delay
the Company shall execute and shall deliver totlustee definitive Notes of such series and thesewgmy or all temporary Notes of such
series shall be surrendered in exchange therefbeatorporate trust office of the Trustee, andTthestee shall authenticate, deliver and
register in exchange for such temporary Notes amalesggregate principal amount of definitive Natésuch series. Such exchange shall be
made by the Company at its own expense and witlhopicharge therefor to the Noteholders. Until sthexged, the temporary Notes of such
series shall in all respects be entitled to theeshemefits under this Indenture as definitive Natiesuch series authenticated and delivered
hereunder.

Section 2.09 CANCELLATION OF NOTES PAID, ETC. Alldtes surrendered for the purpose of payment, relemgxchange or
registration of transfer shall be surrendered &Ttrustee for cancellation and promptly cancelbgdt bnd no Notes shall be issued in lieu
thereof except as expressly permitted by this Ihden The Company shall surrender to the TrustgeNares so acquired by it and such N
shall be cancelled by the Trustee. No Notes skaduihenticated in lieu of or in exchange for amyds so cancelled.

Section 2.10 INTEREST RIGHTS PRESERVED. Each Netévdred under this Indenture upon transfer ohagxchange for or in lieu of
any other Note shall carry all the rights to instr@ccrued and unpaid, and to accrue, which wergday such other Note, and each such
Note shall be so dated that neither gain nor Ibgsterest shall result from such transfer, excleaogsubstitution

Section 2.11 SPECIAL RECORD DATE. If and to theemttthat the Company fails to make timely paymergrovision for timely payment
of interest on any series of Notes (other thanromgerest Payment Date that is a Maturity datedt interest shall cease to be payable to the
Persons who were the Noteholders of such seritx® @pplicable Regular Record Date. In that ewgh&n moneys become available for
payment of the interest, the Trustee shall (a)éistaa date of payment of such interest and ai8pRecord Date for the payment of that
interest, which Special Record Date shall be natentivan 15 or fewer than 10 days prior to the datee proposed payment and (b) mail
notice of the date of payment and of the SpeciabRkDate not fewer than 10 days preceding thei8pRecord Date to each Noteholder of
such series at the close of business on the 1§tpréaeding the mailing at the address of such INatker, as it appeared on the register for
the Notes. On the day so established by the Triiséemterest shall be payable to the Holders efapplicable Notes at the close of business
on the Special Record Date.
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Section 2.12 PAYMENT OF NOTES. Payment of the ggatof and interest and premium on all Notes shalpayable as follows:

(&) On or before 9:30 a.m., New York City timesoch other time as shall be agreed upon betweeTrtistee and the Company, of the day
on which payment of principal, interest and premisrdue on any Global Note pursuant to the termagethf, the Company shall deliver to the
Trustee funds available on such date sufficiemhade such payment, by wire transfer of immediagetgilable funds or by instructing the
Trustee to withdraw sufficient funds from an acdomaintained by the Company with the Trustee ohsatbher method as is acceptable to the
Trustee. On or before 12:00 noon, New York Citydjrar such other time as shall be agreed upon ketthe Trustee and the Depositary, of
the day on which any payment of interest is duammnGlobal Note (other than at Maturity), the Taegsshall pay to the Depositary such
interest in same day funds. On or before 1:00 fNew York City time or such other time as shalldgeeed upon between the Trustee and the
Depositary, of the day on which principal, interpayable at Maturity and premium, if any, is dueaoy Global Note, the Trustee shall
deposit with the Depositary the amount equal topttirecipal, interest payable at Maturity and premjuf any, by wire transfer into the
account specified by the Depositary. As a conditthe payment, at Maturity, of any part of thapipal of, interest on and applicable
premium of any Global Note, the Depositary shattesuder, or cause to be surrendered, such Glohal tddhe Trustee, whereupon a new
Global Note shall be issued to the Depositary pumsto Section 2.06(f) hereof.

(b) With respect to any Note that is not a Globaté\ principal, applicable premium and interest duhe Maturity of the Note shall be
payable in immediately available funds when duenyp@sentation and surrender of such Note at tipocate trust office of the Trustee or at
the authorized office of any paying agent in theddigh of Manhattan, The City and State of New Y dnkerest on any Note that is not a
Global Note (other than interest payable at Magyshall be paid by check payable in clearinghdusds mailed to the Holder thereof at s
Holder's address as it appears on the register MPBRED that if the Trustee receives a written redudesm any Holder of Notes, the aggrec
principal amount of which having the same InteRsgment Date equals or exceeds $10,000,000, oefarethe applicable Regular Record
Date for such Interest Payment Date, interest oh 8lote shall be paid by wire transfer of immediagailable funds to a bank within the
continental United States designated by such Haidis request or by direct deposit into the actaf such Holder designated by such
Holder in its request if such account is maintaingtth the Trustee or any paying agent.

(c) The Trustee shall receive the Senior Note IMisttgage Bonds from the Company as provided is ililenture and shall hold the Senior
Note First Mortgage Bonds, and any and all sumslpl@ythereon or with respect thereto or realizedetiom, in trust for the benefit of tl
holders of the Notes, as herein provided. Subgeétrticle Xl hereof, all payments made by or oghialf of the Company to the Trustee on a
series of Senior Note First Mortgage Bonds shalié&emed to be a payment by the Company pursudmisto

Section 2.12 and shall be applied by the Trustemyo when due, principal of, premium, if any, amdhterest on the Related Series of Notes
and, to the extent so applied, shall satisfy thmm@any's obligations on such Notes. The Company saase payment to be made to the
Trustee of principal of, premium, if any, and (ffidicable) interest on a series of Senior NotetFirs
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Mortgage Bonds in a manner and at a time thatemidible the Trustee to make payments when dueggdrthcipal of, premium, if any, and
interest on the Related Series of Notes.

Section 2.13 NOTES ISSUABLE IN THE FORM OF A GLOBAOTE. (a) If the Company shall establish pursuargection 2.05 hereof
that the Notes of a particular series are to heesn the form of one or more Global Notes, then@ompany shall execute and the Trustee
shall, in accordance with Section 2.05 hereof fieddompany Order delivered to the Trustee thereuadéhenticate and deliver such Global
Note or Notes, which, unless otherwise specifiesuich Company Order, (i) shall represent, shatldreominated in an amount equal to
aggregate principal amount of, and shall have dingesterms as, the outstanding Notes of such derles represented by such Global Note or
Notes,

(i) shall be registered in the name of the Dewgibr its nominee, (iii) shall be delivered by fhaistee to the Depositary or pursuant to the
Depositary's instruction and (iv) shall bear a tejsubstantially to the following effect: "This Mais a Global Note registered in the name of
the Depositary (referred to herein) or a nomineedabf and, unless and until it is exchanged in wifiot the individual Notes represented
hereby as provided in the Indenture referred towgethis Global Note may not be transferred exesph whole by the Depositary to a
nominee of the Depositary or by a nominee of thpd3éary to the Depositary or another nominee efepositary or by the Depositary or
any such nominee to a successor Depositary or &eemf such successor Depositary. Unless thisablbte is presented by an authorized
representative of The Depository Trust CompanyM&her Street, New York, New York) to the Trusteerygistration of transfer, exchange
or payment, and any certificate issued is regidteréhe name of Cede & Co. or such other namegseasted by an authorized representative
of The Depository Trust Company and any paymemntade to Cede & Co., any transfer, pledge or otherhereof for value or otherwise by
or to any person is wrongful since the registeneder hereof, Cede & Co., has an interest hereisuoh other legend as may be required by
the rules and regulations of the Depositary.

(b) (i) If at any time the Depositary for a Gloldte notifies the Company that it is unwilling arable to continue as Depositary for such
Global Note or if at any time the Depositary foe tBlobal Note shall no longer be eligible or in d@mbanding under the Securities Exchange
Act of 1934 or other applicable statute or regolatthe Company shall appoint a successor Depysitiin respect to such Global Note. If a
successor Depositary for such Global Note is npbayed by the Company within 90 days after the §any receives such notice or
becomes aware of such ineligibility, the Compamjestion pursuant to Section 2.05(c)(vi) hereoflsi@longer be effective with respect to
the series of Notes evidenced by such Global Niodetlle Company shall execute, and the Trustee, rguaipt of a Company Order for the
authentication and delivery of individual Notessoth series in exchange for such Global Note, slusifienticate and deliver, individual Nc
of such series of like tenor and terms in defiitfarm in an aggregate principal amount equal éopttincipal amount of such Global Note in
exchange for such Global Note. The Trustee shalbaaharged with knowledge or notice of the inblldy of a Depositary unless a
Responsible Officer shall have actual knowledgeethie

(i) (A) The Company may at any time and in itsesdiscretion determine that all (but not less thinoutstanding Notes of a series issued or
issuable in the form of one or more Global Noteallsio longer be represented by such Global Nofdates. In such event the Company
shall execute, and the Trustee, upon receipt of a
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Company Order for the authentication and delivérpdividual Notes in exchange for such Global Natieall authenticate and deliver
individual Notes of like tenor and terms in defivét form in an aggregate principal amount equah#®principal amount of such Global Note
or Notes in exchange for such Global Note or Notes.

(B) Within seven days after the occurrence of aarEwf Default with respect to any series of GldWates, the Company shall execute, and
the Trustee shall authenticate and deliver, Notesich series in definitive registered form in @uthorized denominations and in aggregate
principal amount equal to the principal amountwdls Global Notes in exchange for such Global Notes.

(iii) In any exchange provided for in any of theepeding two paragraphs, the Company will execudetla@ Trustee will authenticate and
deliver individual Notes in definitive registerearin in authorized denominations. Upon the excharigeGlobal Note for individual Notes,
such Global Note shall be cancelled by the Trustetes issued in exchange for a Global Note putstgathis Section shall be registered in
such names and in such authorized denominatiotied3epositary for such Global Note, pursuant strirctions from its direct or indirect
participants or otherwise, shall instruct the TeastThe Trustee shall deliver such Notes to theoBiggry for delivery to the persons in whose
names such Notes are so registered, or if the Mtappshall refuse or be unable to deliver sucheNpthe Trustee shall deliver such Notes to
the persons in whose names such Notes are registeress otherwise agreed upon between the Trastbéhe Company, in which event the
Company shall cause the Notes to be deliveredetpéinsons in whose names such Notes are registered.

(c) Neither the Company, the Trustee, any Authatitig Agent nor any paying agent shall have angaesibility or liability for any aspect
the records relating to, or payments made on adarfubeneficial ownership interests of a Globaké&or for maintaining, supervising or
reviewing any records relating to such benefici@hership interest.

(d) Pursuant to the provisions of this subsectarhe option of the Trustee (subject to Secti@d ) hereof) and upon 30 days' written nc
to the Depositary but not prior to the first Intgr®ayment Date of the respective Global NotesD#eositary shall be required to surrender
any two or more Global Notes which have identieatrts, including, without limitation, identical maities, interest rates and redemption
provisions (but which may have differing Originaklie Dates) to the Trustee, and the Company stellite and the Trustee shall
authenticate and deliver to, or at the directigrtted Depositary a Global Note in principal amoequal to the aggregate principal amount of,
and with all terms identical to, the Global Notesrendered thereto and that shall indicate eachicagyte Original Issue Date and the
principal amount applicable to each such Origisalie Date. The exchange contemplated in this stitasesball be consummated at least 30
days prior to any Interest Payment Date applicebbny of the Global Notes surrendered to the Eridt)pon any exchange of any Global
Note with two or more Original Issue Dates, whetharsuant to this Section or pursuan

Section 2.06 or Section 3.03 hereof, the aggrgmateipal amount of the Notes with a particulargdmal Issue Date shall be the same before
and after such exchange, after giving
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effect to any retirement of Notes and the Origisalie Dates applicable to such Notes occurringimection with such exchange.

Section 2.14 CUSIP AND ISIN NUMBERS. The Companysisuing Notes may use "CUSIP" or "ISIN" numbef¢Hén generally in use)
and, if so used, the Trustee shall use "CUSIP'ISIN" numbers in notices of redemption as a conmece to holders of Notes; PROVIDED,
that any such notice may state that no representatimade as to the correctness of such numitbes @is printed on the Notes or contained
in any notice of redemption and that reliance maylaced only on the other identification numbeistpd on the Notes, and any such
redemption shall not be affected by any defectriaroission of such numbers. The Company shall ptiynmptify the Trustee of any change
in the "CUSIP" or "ISIN" numbers.

ARTICLE Il
REDEMPTION OF NOTES

Section 3.01 APPLICABILITY OF ARTICLE. Such of thdotes of any series as are, by their terms, redelenpaior to their Stated Maturity
at the option of the Company, may be redeemeddZtimpany at such times, in such amounts and htmices as may be specified therein
and in accordance with the provisions of this Aetidl.

Section 3.02 NOTICE OF REDEMPTION; SELECTION OF NEX. (a) The election of the Company to redeem astgNshall be
evidenced by a Board Resolution which shall bergivéh notice of redemption to the Trustee at le&stlays (or such shorter period
acceptable to the Trustee in its sole discretioioy o the redemption date specified in such rmotic

(b) Notice of redemption to each Holder of Notebéoredeemed as a whole or in part shall be giyehé Trustee, in the manner provided in
Section 15.10 hereof, no less than 30 or more @attays prior to the date fixed for redemption. Awgice which is given in the manner
herein provided shall be conclusively presumedaeetbeen duly given, whether or not the Notehaldegives the notice. In any case, failure
duly to give such notice, or any defect in suchiagtto the Holder of any Note designated for repigmm as a whole or in part shall not affect
the validity of the proceedings for the redemptd@any other Note.

(c) Each such notice shall identify the Notes tadoemed (including "CUSIP" or "ISIN" numbers) atidll specify the date fixed for
redemption, the places of redemption and the retlemprice (or the method for calculation thereatfivhich such Notes are to be redeemed,
and shall state that (subject to subsection (#)isfsection) payment of the redemption price ahsNotes or portion thereof to be redeemed
will be made upon surrender of such Notes at slatep of redemption, that interest accrued to #te fixed for redemption will be paid as
specified in such notice, and that from and aftehsdate interest thereon shall cease to accriesdfthan all of a series of Notes having the
same terms are to be redeemed, the notice shalfysgige Notes or portions thereof to be redeenifeahy Note is to be redeemed in part o

the notice which relates to such Note shall stagepbrtion of the principal amount thereof to beéeemed, and shall state that, upon surrender
of such Note, a new Note or Notes having the sames in aggregate principal amount equal to thedsemed portion thereof will be isst
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(d) Unless otherwise provided by a Company Ordéeeun

Section 2.05 hereof, if less than all of a serfeNates is to be redeemed, the Trustee shall sglesttch manner as it shall deem appropriate
and fair in its discretion the particular Notesotoredeemed in whole or in part and shall therepfmptly notify the Company and the
Depositary in writing of the Notes so to be redeéniless than all of a series of Notes represkhtea Global Note is to be redeemed, the
particular Notes or portions thereof of such setidelse redeemed shall be selected by the Trustesuéd series of Notes in such manner a
Trustee shall determine. Notes shall be redeemigdrodenominations of $1,000, PROVIDED that angneéning principal amount of a Note
redeemed in part shall be a denomination authortipel@r this Indenture.

(e) If at the time of the mailing of any noticereflemption at the option of the Company, the Comsduall not have irrevocably directed the
Trustee to apply funds then on deposit with thestee or held by it and available to be used foréldemption of Notes to redeem all the
Notes called for redemption, such notice, at teet@n of the Company, may state that it is conddi and subject to the receipt of
redemption moneys by the Trustee on or before #éite fiked for redemption and that such notice dmlbf no force and effect unless such
moneys are so received on or before such date.

Section 3.03 PAYMENT OF NOTES ON REDEMPTION; DEPO®)F REDEMPTION PRICE.

(a) If notice of redemption for any Notes shall ddeen given as provided in

Section 3.02 hereof and such notice shall not aomie language permitted at the Company's optiaten Section 3.02(e) hereof, such Notes
or portions of Notes called for redemption shatidree due and payable on the date and at the Htates in such notice at the applicable
redemption price, together with interest accruethéodate fixed for redemption of such Notes. kdepn the Notes or portions thereof so
called for redemption shall cease to accrue and Blates or portions thereof shall be deemed nbetentitled to any benefit under this
Indenture except to receive payment of the redampgrice together with interest accrued thereaheadate fixed for redemption. Upon
presentation and surrender of such Notes at tlee pipayment specified in such notice, such Notdbhe specified portions thereof shall be
paid and redeemed at the applicable redemptioe,pagether with interest accrued thereon to the filked for redemption.

(b) If notice of redemption shall have been givempeovided in

Section 3.02 hereof and such notice shall contenanguage permitted at the Company's option uBdetion 3.02(e) hereof, such Notes or
portions of Notes called for redemption shall beeaine and payable on the date and at the pladed gtasuch notice at the applicable
redemption price, together with interest accruethéodate fixed for redemption of such Notes, amérest on the Notes or portions thereof so
called for redemption shall cease to accrue anl Blates or portions thereof shall be deemed nbetentitled to any benefit under this
Indenture except to receive payment of the redempirice together with interest accrued thereahéodate fixed for redemption;
PROVIDED that, in each case, the Company shall ldepesited with the Trustee or a paying agent gorior to 11:00 a.m. New York City
time on such redemption date an amount sufficizpity the redemption price together with interest@ed to the date fixed for redemption.
Upon the Company making such deposit and, uporeptason and surrender of such Notes at such & plapgayment in such notice
specified, such Notes or the specified portionsetbieshall be paid and redeemed at the applicaiolemption price, together with
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interest accrued thereon to the date fixed formgat®n. If the Company shall not make such depwsior prior to the redemption date, the
notice of redemption shall be of no force and aféed the principal on such Notes or specifiedipogt thereof shall continue to bear interest
as if the notice of redemption had not been given.

(c) No notice of redemption of Notes shall be nthilearing the continuance of any Event of Defaultept (1) that, when notice of
redemption of any Notes has been mailed, the Coynglaall redeem such Notes but only if funds sugfitifor that purpose have prior to the
occurrence of such Event of Default been deposiiiuthe Trustee or a paying agent for such purpasd

(2) that notices of redemption of all outstandingt®$ may be given during the continuance of an Evkbefault.

(d) Upon surrender of any Note redeemed in past,dhe Company shall execute, and the Trustee abtienticate, deliver and register, a
new Note or Notes of authorized denominations gragate principal amount equal to, and having #mesterms, Original Issue Date or
Dates and series as, the unredeemed portion dfdteeso surrendered.

ARTICLE IV
SENIOR NOTE FIRST MORTGAGE BONDS

Section 4.01 DELIVERY OF INITIAL SERIES OF SENIORINE FIRST MORTGAGE BONDS. Subject to the provisiafissection 4.11

and Article V hereof, the Company hereby (a) detve the Trustee, in connection with the issuarfaeseries of Notes hereunder in an
aggregate principal amount of $173,000,000, Sevaie First Mortgage Bonds bearing the designatkirst Mortgage Bonds, Senior Notes
Series AA" in the aggregate principal amount of 000,000, fully registered in the name of the Teasin trust for the benefit of the Hold
from time to time of the Notes of such series issuieder this Indenture as security for any andfaligations of the Company under the Nc

of such series, including, but not limited to, (¢ full and prompt payment of the principal of gmwdmium, if any, on the Notes of such se
when and as the same shall become due and papatedrdance with the terms and provisions ofltidenture or the Notes of such series,
at the Maturity thereof, and (2) the full and prdmppyment of any interest on the Notes of sucteserihen and as the same shall become due
and payable in accordance with the terms and gomdsof this Indenture or the Notes of such seaies (b) delivers to the Trustee the
certificate of the Expert required by Section 4h@8eof (if required).

Section 4.02 RECEIPT. The Trustee acknowledgespieskthe Senior Note First Mortgage Bonds desmtim Section 4.01 hereof.

Section 4.03 SENIOR NOTE FIRST MORTGAGE BONDS HEBY THE TRUSTEE. The Trustee shall, as the holdeBefiior Note First
Mortgage Bonds, attend such meeting or meeting®odlholders under the First Mortgage or, at itsooptdeliver its proxy in connection
therewith, as relate to matters with respect taciviiti is entitled to vote or consent. So long agment of Default hereunder shall have
occurred and be continuing, either at any suchimger meetings, or otherwise when the consert@tilders of the first mortgage bonds
outstanding under the First Mortgage is soughtavitta meeting, the Trustee shall vote all SenicieNrirst Mortgage
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Bonds then held by it, or consent with respectdtoerin accordance with instructions provided tedificate of the Company or the Mortg
Trustee, which instructions (a) shall direct theslee to so vote or consent in proportion withvibie or consent (as of 9:00 a.m. New York
City time on the day of such vote or consent) efltblders of all other first mortgage bonds outditagn under the First Mortgage, the holders
of which are eligible to vote or consent and (kglkbet forth said proportions; PROVIDED, HOWEVHERat the Trustee shall not so vote in
favor of, or so consent to, any amendment or meatifhn of the First Mortgage which, if it were amendment or modification of this
Indenture, would require the consent of Holdershatit the prior consent, obtained in the mannesqguileed in Section 13.02, of Holders of
Notes which would be required under said Sectiaf28r such an amendment or modification of thideinture

Section 4.04 NO TRANSFER OF SENIOR NOTE FIRST MOR&E BONDS; EXCEPTIONS. Except (i) as required tfeef an
assignment to a successor trustee under this lmaerti) pursuant to Section 4.05 or Section ©68:0f, or (iii) in compliance with a final
order of a court of competent jurisdiction in coati@n with any bankruptcy or reorganization progegdf the Company, the Trustee shall
not sell, assign or transfer the Senior Note Ritsttgage Bonds and the Company shall issue stogfeainstructions to the Mortgage Trus
and any transfer agent under the First Mortgagdfeeet compliance with this Section 4.04.

Section 4.05 DELIVERY TO THE COMPANY OF ALL SENIOROTE FIRST MORTGAGE BONDS. When the obligation loét
Company to make payment with respect to the prai@pand premium, if any, and interest on all eMNote First Mortgage Bonds shall be
satisfied or deemed satisfied pursuant to Sectibh dr Section 5.01(b) hereof, the Trustee shpbnuwritten request of the Company and
receipt of the certificate of the Expert descrilie&ection 4.06(b) hereof (if such certificatetisn required by Section 4.06(b) hereof), del
to the Company without charge therefor all of tle@iSr Note First Mortgage Bonds, together with sappropriate instruments of transfer or
release as may be reasonably requested by the @gnmidaSenior Note First Mortgage Bonds delivetedhe Company in accordance with
this Section 4.05 shall be delivered by the Comparthe Mortgage Trustee for cancellation.

Section 4.06 FAIR VALUE CERTIFICATE. (a) If requildby applicable law, upon the delivery by the Comypto the Trustee of Senior Nc
First Mortgage Bonds pursuant to Section 4.01 ati®e 4.09 hereof, the Company shall simultaneotistyewith deliver to the Trustee a
certificate of an Expert (1) stating that he or ghiamiliar with the provisions of such Senior Hdtirst Mortgage Bonds and of this Indent:
(2) stating the principal amount of such SenioreN®eirst Mortgage Bonds so delivered, the statext@st rate (or method of calculation of
interest) of such Senior Note First Mortgage Bofiidany) and the stated maturity date of such SeNmte First Mortgage Bonds; (3)
identifying the Notes being issued contemporanguotirgrewith, and (4) stating the fair value to @@mpany of such Senior Note First
Mortgage Bonds.

If the fair value to the Company of the Senior NBiest Mortgage Bonds so delivered, as describelercertificate to be delivered pursuant
to this Section 4.06(a), both (1) is equal to oceds (A) $25,000 and (B) 1% of the principal antafrthe Notes outstanding at the date of
delivery of such Senior Note First Mortgage Bondd &) together with the fair value to the Compaag/described in the certificates to be

delivered pursuant to this Section
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4.06(a), of all other Senior Note First MortgagenBs delivered to the Trustee since the commenceafi¢hé then current calendar year, is
equal to or exceeds 10% of the principal amouthefNotes outstanding at the date of delivery chssenior Note First Mortgage Bonds,
then the certificate required by this

Section 4.06(a) shall (1) be delivered by an Exptie shall be independent of the Company and i23ddition to the certifications described
above, state the fair value to the Company of ali& Note First Mortgage Bonds delivered to thestee pursuant to Section 4.09 hereof
since the commencement of the then current yetar which a certificate was not delivered by an Ekpelependent of the Company.

(b) If Senior Note First Mortgage Bonds are deléceor surrendered to the Company pursuant to $e4t@b or 4.08 hereof, the Company
shall simultaneously therewith deliver to the Teasa certificate of an Expert

(1) stating that it is familiar with the provision$ such Senior Note First Mortgage Bonds and isf ftidenture, (2) stating the principal
amount of such Senior Note First Mortgage Bondddivered, the stated interest rate (or methodatifudation of interest) of such Senior
Note First Mortgage Bonds (if any) and the statedurity date of such Senior Note First Mortgage @0r(3) if applicable, identifying tF
Notes, the payment of the interest on and prinapalhich has been discharged hereunder, andgdhgtthat such delivery and release
not impair the Lien of this Indenture in contraventof the provisions of this Indenture. If, priorthe Release Date, the fair value of the
Senior Note First Mortgage Bonds so delivered atebised, as described in the certificate to beekelil pursuant to this Section 4.06(b),
both (1) is equal to or exceeds (A) $25,000 and1®) of the principal amount of the outstanding aiethe date of release of such Senior
Note First Mortgage Bonds and (2) together withftievalue, as described in the certificates talbkvered pursuant to this Section 4.06
of all other Senior Note First Mortgage Bonds retzhfrom the lien of this Indenture since the comeeenent of the then current calendar
yeatr, is equal to or exceeds 10% of the principadant of the Notes outstanding at the date of seled such Senior Note First Mortge
Bonds, then the certificate required by this Secid6(b) shall be delivered by an Expert who sbalindependent of the Company.

If, in connection with a delivery or release ofstahding Senior Note First Mortgage Bonds, the Camgpprovides to the Trustee an Opinion
of Counsel stating that the certificate describgdhis Section 4.06 is not required by law, sucttifieate shall not be required to be delivered
hereunder in connection with such delivery or redea

Section 4.07 FURTHER ASSURANCES. The Company,sabitn expense, shall do such further lawful actsthimgs, and execute and
deliver such additional conveyances, assignmesssirances, agreements, financing statements angniets, as may be necessary in order
to better assign, assure and confirm to the Trutteéerterest in the Senior Note First Mortgage 8®and for maintaining, protecting and
preserving such interest.

Section 4.08 EXCHANGE AND SURRENDER OF SENIOR NOFIRST MORTGAGE BONDS. At any time a Note shall ee&sbe
entitled to any lien, benefit or security undesthidenture pursuant to Section 5.01(b) hereofth@€Company shall have provided the
Trustee with notice thereof, the Trustee shallenaer an equal principal amount of the RelatedeSaf Senior Note First Mortgage Bonds,
subject to the limitations of this Section 4.08thte Company for cancellation. The Trustee shadjiether with such Senior Note First
Mortgage Bonds, deliver to the Company such appatginstruments of transfer or release as the @ommay reasonably request. Prior
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to the surrender required by this paragraph, tlhust&e shall receive from the Company the followary (subject to Section 9.01 hereof)
shall be fully protected in relying upon, an OffiseCertificate stating (i) the aggregate outstaggirincipal amount of the Senior Note First
Mortgage Bonds of the series surrendered by thst@e, after giving effect to such surrender, (i@ aggregate outstanding principal amount
of the Related Series of Notes and

(iii) that the surrender of the Senior Note Firstfijage Bonds will not result in any default unttés Indenture.

The Company shall not be permitted to cause threisder or exchange of all or any part of a seri€3emior Note First Mortgage Bonds
contemplated in this Section, if, after such suwisgror exchange, the aggregate outstanding prinaipaunt of the Related Series of Notes
would exceed the aggregate outstanding principaluaunof such series of Senior Note First Mortgagads held by the Trustee. Any Senior
Note First Mortgage Bonds received by the Compamgymnt to this Section 4.08 shall be deliveretthéoMortgage Trustee for cancellatit
Notwithstanding anything herein to the contrarytjlthe Release Date, the Company shall preserdevaintain the Lien of this Indentul

and shall not permit, at any time prior to the RekDate, the aggregate principal amount of S&ote First Mortgage Bonds held by the
Trustee to be less than the aggregate amount esNagtstanding.

Section 4.09 ACCEPTANCE OF ADDITIONAL SENIOR NOTHRST MORTGAGE BONDS. Upon the issuance of a serfdsotes
hereunder (other than the initial series of Noéferred to in Section 4.01 hereof) at any timenqiaathe Release Date, the Company shall
deliver to the Trustee in trust for the benefitied Holders of the Notes as described in Sectibh Hereof, and the Trustee shall accept
therefor, a Related Series of Senior Note Firsttlyanye Bonds registered in the name of the Trusie®oaoming to the requirements of Sect
4.10 hereof.

Section 4.10 TERMS OF SENIOR NOTE FIRST MORTGAGEMTGS. Each series of Senior Note First Mortgage Batelivered to the
Trustee pursuant to Section 4.01 or Section 4.08dfishall have the same stated maturity date balilise in the same aggregate principal
amount as, and have redemption provisions correkpgio, the Related Series of Notes being issitidxing expressly understood that such
Senior Note First Mortgage Bonds may, but needbesdy interest, any such interest to be payabtlb®same Interest Payment Dates as the
Related Series of Notes being issued.

Section 4.11 SENIOR NOTE FIRST MORTGAGE BONDS ASCRIRITY FOR NOTES. Until the Release Date and suhigdrticle V
hereof, Senior Note First Mortgage Bonds delivecethe Trustee, for the benefit of the Holdershef Notes, shall constitute part of the trust
estate and security for any and all obligationthefCompany under the Notes, including, but noitéichto (1) the full and prompt payment of
the principal of and premium, if any, on such Notd®n and as the same shall become due and payatseordance with the terms and
provisions of this Indenture or the Notes, eithietha stated maturity thereof, upon acceleratiothefmaturity thereof or upon redemption,
and (2) the full and prompt payment of any intemssuch Notes when and as the same shall becoenendiupayable in accordance with the
terms and provisions of this Indenture or the Notes

Notwithstanding anything in this Indenture to tlemtrary, from and after the Release Date, the abbg of the Company to make paym
with respect to the principal of and
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premium, if any, and interest on the Senior NotstA¥lortgage Bonds shall be deemed satisfied asthdiged as provided in the
supplemental indenture or indentures to the Firsityage creating such Senior Note First Mortgaged3and the Senior Note First
Mortgage Bonds shall cease to secure in any maoiess theretofore or subsequently issued. Froneftedthe Release Date, any conditions
to the issuance of Notes that refer or relate d@déNote First Mortgage Bonds or the First Mortgadpall be inapplicable. Following the
Release Date, the Company shall cause the Firdgiipe to be discharged and the Company shall sis¢ igny additional First Mortgage
Bonds or Senior Note First Mortgage Bonds undeiFingt Mortgage. The Company shall notify the Teespromptly of the occurrence of the
Release Date. Notice of the occurrence of the Rel@ate shall be given by the Trustee to the Heldéthe Notes in the manner provided in
Section 15.10 hereof not later than 30 days dfieiRelease Date.

ARTICLE V
SATISFACTION AND DISCHARGE; UNCLAIMED MONEYS
Section 5.01 SATISFACTION AND DISCHARGE. (a) If ay time:

(1) the Company shall have paid or caused to kethaiprincipal of and premium, if any, and intém@s all the outstanding Notes, as and
when the same shall have become due and payable,

(2) the Company shall have delivered to the Truiieeancellation all outstanding Notes, or

(3) the Company shall have irrevocably depositechoised to be irrevocably deposited with the Treuatetrust funds the entire amount in (A)
cash, (B) U.S. Government Obligations maturingogsrincipal and interest in such amounts and at siaees as will insure the availability of
cash, or (C) a combination of cash and U.S. Govermi®bligations, in any case sufficient, withouhvestment, as certified by an
independent public accounting firm of national rigpion in a written certification delivered to tlieustee, to pay at maturity or the applicable
redemption date (provided that notice of redempsioall have been duly given or irrevocable provisatisfactory to the Trustee shall have
been duly made for the giving of any notice of rag&on) all outstanding Notes, including principald any premium and interest due or to
become due to such date of maturity, as the cagemand, unless all outstanding Notes are to kendihin 90 days of such deposit by
redemption or otherwise, shall also deliver toThagstee an opinion of counsel expert in federabime tax matters to the effect that the
Company has received from, or there has been fgloliby, the Internal Revenue Service a rulingmilar pronouncement by the Internal
Revenue Service or that there has been a charge ¢follectively, an "External Tax Pronouncemeniti)either case to the effect that the
Holders of the Notes will not recognize income ngati loss for federal income tax purposes as dtreauch defeasance or discharge of the
Indenture and will be subject to federal incomedaxhe same amounts, in the same manner and sate times as would have been the
case absent such defeasance or discharge of deinture,
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and if, in any such case, (x) the Company shatl pés/ or cause to be paid all other sums payalvkhder by the Company and (y) the
Company has delivered to the Trustee an Officesdifitate and an Opinion of Counsel each stativeg &ll conditions precedent herein
provided for relating to the satisfaction and dadfe of this Indenture have been complied withn tiés Indenture shall cease to be of further
effect (except as to (i) rights of registrationti@nsfer and exchange of Notes, (ii) substitutibmatilated, defaced, destroyed, lost or stolen
Notes, (iii) rights of Noteholders to receive payiseof principal thereof, and any premium and eséthereon, upon the original stated
dates therefor or upon the applicable redemptide (it not upon acceleration of maturity) from theneys and U.S. Government
Obligations held by the Trustee pursuant to SediO2 hereof, (iv) the rights and immunities of Tfrestee hereunder, (v) the rights of the
Holders of Notes as beneficiaries hereof with respethe property so deposited with the Trusteeapke to all or any of them, (vi) the
obligations of the Company under Sections 6.02688 hereof, (vii) the obligations and rights of ffrustee and the Company under Section
5.04 hereof, and (viii) the duties of the Trustathwespect to any of the foregoing), and the Camgpshall be deemed to have paid and
discharged the entire indebtedness representahhblyifs obligations under, the Notes, and the €rjsin demand of the Company and at the
cost and expense of the Company, shall executepmgtruments acknowledging such satisfactiomafdischarging this Indenture and the
Trustee shall at the request of the Company retuthe Company all Senior Note First Mortgage Boawd all other property and money t

by it under this Indenture and determined by itfriime to time in accordance with the certificatfmursuant to this Section 5.01(a)(3) to b
excess of the amount required to be held undeSdsion.

If the Notes are deemed to be paid and dischargesignt to Section 5.01(a)(3) hereof, within 15=daffer those Notes are so deemed to be
paid and discharged, the Trustee shall cause &wnbtice to be given to each Holder in the mapnevided by Section 15.10 hereof. The
notice shall:

(i) state that the Notes are deemed to be paidimctiarged;
(i) set forth a description of any U.S. Governm@tligations and cash held by the Trustee as destabove;
(iii) if any Notes will be called for redemptiorpecify the date or dates on which those Notesabe tcalled for redemption.

Notwithstanding the satisfaction and dischargenisf Indenture, the obligations of the Company ®Thustee under Section 9.06 hereof s
survive.

If the Notes are deemed paid and discharged pursmdms Section 5.01, the obligation of the Comp#o make payment with respect to the
principal of and premium, if any, and interest ba Senior Note First Mortgage Bonds shall be satlsind discharged and the Senior Note
First Mortgage Bonds shall cease to secure thesNotany manner.

(b) If the Company shall have paid or caused tpdid the principal of and premium, if any, and rett on any Note, as and when the same
shall have become due and payable or the Compatlyhstive delivered to the Trustee for cancellatiog outstanding
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Note, such Note shall cease to be entitled to aeg,lbenefit or security under this Indenture. Upddote of any series ceasing to be enti

to any Lien, benefit or security under this Indeatuhe obligation of the Company to make paymaétit vespect to principal of and premium,
if any, and interest on a principal amount of theaRed Series of Senior Note First Mortgage Bomlgkto the principal amount of such N
shall be satisfied and discharged and such poofidime principal amount of such Senior Note Firsirdage Bonds shall cease to secure the
Notes in any manne

Section 5.02 DEPOSITED MONEYS TO BE HELD IN TRUS¥BRUSTEE. Subject to

Section 5.04, all moneys and U.S. Government Otitiga deposited with the Trustee pursuant to Se&i61 hereof, shall be held in trust
and applied by it to the payment, either directiytmough any paying agent (including the Compdracting as its own paying agent), to the
Holders of the particular Notes for the paymenteglemption of which such moneys and U.S. Govern@éfigations have been deposited
with the Trustee of all sums due and to becometld@ieeon for principal and premium, if any, and iats.

Section 5.03 PAYING AGENT TO REPAY MONEYS HELD. Upthe satisfaction and discharge of this Indendlirsmoneys then held by
any paying agent for the Notes (other than thet€m)sshall, upon written demand by the Companygpaid to the Company or paid to the
Trustee, and thereupon such paying agent shallbased from all further obligations with respecstich moneys.

Section 5.04 RETURN OF UNCLAIMED MONEYS. Any monegsposited with or paid to the Trustee for payntdrihe principal of or any
premium or interest on any Notes and not appligddmaining unclaimed by the Holders of such Nébeswo years after the date upon
which the principal of or any premium or intereatsuch Notes, as the case may be, shall have beswer@nd payable, shall be repaid to the
Company, subject to applicable abandoned propavig,lby the Trustee on written demand by the Compamd any Holder of any of such
Notes shall thereafter look only to the Companydioy payment which such Holder may be entitledolect.

ARTICLE VI
PARTICULAR COVENANTS OF THE COMPANY

Section 6.01 PAYMENT OF PRINCIPAL AND INTEREST. Ti@®mpany covenants and agrees for the benefitedfitiiders of the Notes
any series that it will duly and punctually paycause to be paid the principal of and any preminchiaterest, if any, on, such Notes at the
places, at the respective times and in the mamosided in such Notes or in this Indenture.

Section 6.02 OFFICES FOR PAYMENTS, ETC. So longhasNotes of any series are outstanding hereutiteCompany will maintain in
the Borough of Manhattan, The City of New York,t8taf New York or St. Louis, Missouri an office agency where the Notes of such se
may be presented for payment, for exchange assnrttienture provided and for registration of tfanss in this Indenture provided.
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The Company will maintain in the Borough of ManhattThe City of New York, State of New York or Bouis, Missouri an office or
agency where notices and demands to or upon the&@uyrin respect of the Notes of any series orltidenture may be served.

The Company will give to the Trustee prompt writtestice of the location of each such office or ageand of any change of location ther
In case the Company shall fail to maintain anycefior agency required by this Section to be locatédde Borough of Manhattan, The City
New York, State of New York or St. Louis, Missoarishall fail to give such notice of the locatianad any change in the location of any
the above offices or agencies, presentations améudgs may be made and notices may be served @btperate Trust Office of the Trustee,
and, in such event, the Trustee shall act as timep@ny's agent to receive all such presentatiomsersiers, notices and demands.

The Company may from time to time designate on@are additional offices or agencies where the Notemy series may be presented for
payment, for exchange as in this Indenture provatetifor registration of transfer as in this Indeatprovided, and the Company may from
time to time rescind any such designation; PROVIDEDWEVER, that no such designation or rescisskall $n any manner relieve the
Company of its obligation to maintain any officeamency provided for in this Section. The Compaillygive to the Trustee prompt written
notice of any such designation or rescission tifeard of any change in the location of any sucleotffice or agency.

Section 6.03 APPOINTMENT TO FILL A VACANCY IN OFFIE OF TRUSTEE. The Company, whenever necessarydio av fill a
vacancy in the office of Trustee, will appointtire manner provided in Section 9.11, a Truste#haiothere shall at all times be a Trustee
hereunder.

Section 6.04 PROVISION AS TO PAYING AGENT. The Ties shall be the paying agent for the Notes anttheabption of the Company,
the Company may appoint additional paying agentdyding without limitation itself unless an evaitdefault has occurred and is
continuing). Whenever the Company shall appoirayng agent other than the Trustee with respettted\otes, it will cause such paying
agent to execute and deliver to the Trustee aruim&nt in which such agent shall agree with thestery, subject to the provisions of this
Section:

(1) that such paying agent will hold all sums reediby it as such agent for the payment of thecfpal of or any premium or interest on the
Notes (whether such sums have been paid to itdoZtimpany or by any other obligor on the Notedjtist for the benefit of the Holders
the Notes, or of the Trustee until such sums dtejaid to such Holders or otherwise disposed bkasin provided,;

(2) that such paying agent will give the Trustegasoof any failure by the Company (or by any otbhkligor on Notes) to make any payment
of the principal of, premium, if any, or interest the Notes when the same shall be due and payatile;

(3) that such paying agent will at any time durihg continuance of any such failure, upon the amitequest of the Trustee, forthwith pay to
the Trustee all sums so held in trust by such ppggent.
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The Company will, on or prior to each due datehef principal of and any premium or interest onNtoges, deposit with the paying agent a
sum sufficient to pay such principal and any premuar interest so becoming due, such sum to beihetdst for the benefit of the Holders of
the Notes entitled to such principal of and anyhpten or interest, and (unless such paying agetieig rustee) the Company will promptly
notify the Trustee of any failure to take suchamti

If the Company shall act as its own paying agetit waspect to the Notes, it will, on or before edak date of the principal of (and premium,
if any) or interest, if any, on the Notes, set asigkgregate and hold in trust for the benefihefliolders of the Notes, a sum sufficient to pay
such principal (and premium, if any) or interesgny, so becoming due until such sums shall be fwasuch Holders or otherwise dispose
as herein provided. The Company will promptly nottie Trustee of any failure to take such action.

The Company may at any time pay or cause to betpalte Trustee all sums held in trust by it or paying agent hereunder, as required by
this Section, such sums to be held by the Trugtee the trusts herein contained, and, upon sucimeal/by any paying agent to the Trustee,
such paying agent shall be released from all futiability with respect to such money.

Anything in this Section to the contrary notwithading, the agreement to hold sums in trust as gealin this Section is subject to the
provisions of Sections 5.03 and 5.04.

Section 6.05 OPINIONS OF COUNSEL. The Company wgallse this Indenture, any indentures supplememthld Indenture, and any
financing or continuation statements to be promphorded and filed and rerecorded and refiledighsa manner and in such places, as may
be required by law in order fully to preserve, pattand perfect the security of the Noteholdersahidghts of the Trustee, and shall deliver
to the Trustee:

(a) promptly after the execution and delivery aé timdenture and of any indenture supplementdiigolbhdenture but prior to the Release
Date, an Opinion of Counsel either stating thathaopinion of such counsel, this Indenture ohssigpplemental indenture and any financ
or continuation statements have been properly decband filed so as to make effective and to petfexinterest of the Trustee intended ti
created by this Indenture for the benefit of thdddes from time to time of the Notes in the Semiate First Mortgage Bonds, and reciting
details of such action, or stating that, in thenapm of such counsel, no such action is hecessgpgifect or make such interest effective and
stating what, if any, action of the foregoing cltdea may reasonably be expected to become necqw$aryo the next succeeding December
1 to maintain, perfect and make such interest g¥fecand

(b) on or before December 1 of each year, commgridacember 1, 2002, and prior to the Release Rat@pinion of Counsel either stating
that in the opinion of such counsel such actiontdeen taken, since the date of the most recenti@paf Counsel furnished pursuant to this
Section 6.05(b) or the first Opinion of Counsehished pursuant to Section 6.05(a) hereof, witheesto the recording, filing, rerecording,
or refiling of this Indenture, each supplementalkinture and any financing or continuation statemsjeat is hecessary to maintain and perfect
the interest of the Trustee intended to be crelayatiis Indenture for the benefit of the Holdemnfrtime to time of the Notes in the Senior
Note First
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Mortgage Bonds, and reciting the details of sudfoacor stating that in the opinion of such codmsesuch action is necessary to maintain
and perfect such interest and stating what, if antipn of the foregoing character may reasonablgxpected to become necessary prior to
the next succeeding December 1 to maintain, peafettmake such security interest effective.

Section 6.06 CERTIFICATES AND NOTICE TO TRUSTEE.er@ompany shall, on or before December 1 of eaah gemmencing
December 1, 2002, deliver to the Trustee a ceatdidrom its principal executive officer, princigalancial officer or principal accounting
officer covering the preceding calendar year aatrsj whether or not, to the knowledge of such &erthe Company has complied with all
conditions and covenants under this Indenture, iéndt, describing in reasonable detail any falby the Company to comply with any such
conditions or covenants. For purposes of this 8ectiompliance shall be determined without regarainty period of grace or requirement of
notice provided under this Indenture. Upon the aemnce of a default (as defined in the First Mogigaprior to the Release Date, the
Company shall promptly notify the Trustee of suchrd.

Section 6.07 RESTRICTIONS ON LIENS. (a) So longag Notes of any series are outstanding, the Coynpéhnot issue, assume,
guarantee or permit to exist after the Release BrayeDebt secured by any Lien on any Operating &tpmwf the Company, whether ownec
the date of this Indenture or thereafter acquindthout in any such case effectively securing thtstanding Notes (together with, if the
Company shall so determine, any other Debt of arguteed by the Company ranking equally with théekloequally and ratably with such
Debt (but only so long as such Debt is so secuRRDVIDED, HOWEVER, that the foregoing restrictisimall not apply to Debt secured by
any of the following:

(i) Liens on any Operating Property existing attihee of acquisition thereof by the Company (whiidbns may also extend to subsequent
repairs, alterations and improvements to such GipegrRroperty);

(i) Liens on operating property of a corporatiotiséing at the time such corporation is merged orteonsolidated with the Company, or at
the time of a sale, lease, or other dispositiothefproperties of such corporation or a divisioerdof as an entirety or substantially as an
entirety to the Company;

(iii) Liens on Operating Property to secure alpart of the cost of acquiring, constructing, depéitg, or substantially repairing, altering, or
improving such property, or to secure any Debtiirexito provide funds for any such purpose or @mbursement of funds previously
expended for any such purpose, provided such ldemsreated or assumed contemporaneously withiteinveighteen (18) months after,
such acquisition or the completion of constructidevelopment, or substantial repair, alteratiomgprovement;

(iv) Liens in favor of any State, or any departmexgency, or instrumentality or political subdiwisiof any State, or for the benefit of holders
of securities issued by any such entity (or prorgd# credit enhancement with respect to such ges)r to secure any Debt (including,
without limitation, obligations of the Company witbspect to industrial development, pollution cohtr similar revenue
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bonds) incurred for the purpose of financing alhoy part of the purchase price of, or the costoofstructing, developing, or substantially
repairing, altering, or improving Operating Progest the Company;

(v) any extension, renewal or replacement (or ssgige extensions, renewals, or replacements), oleadr in part, of any Lien referred to in
the foregoing clauses (i) to (iv), inclusive; PR@AD, HOWEVER, that the principal amount of Debtw®d thereby and not otherwise
authorized by said clauses (i) to (iv), inclusisikall not exceed the principal amount of Debt, plag premium or fee payable in connection
with any such extension, renewal, or replacemensesured at the time of such extension, renewagplacement.

(b) Notwithstanding the provisions of Section 6d)7(he Company may issue, assume, or guarantete @eqdermit to exist after the Release
Date any Debt, in each case, secured by Liensubiald otherwise be subject to the restrictions @ft®n 6.07(a) up to an aggregate principal
amount that, together with the principal amourtlbbther Debt of the Company secured by Liensgothan Liens permitted by Section 6.07
(a) that would otherwise be subject to any of tiredoing restrictions) and the Value of all Sald herase-Back Transactions in existence at
such time (other than any Sale and Lease-Back acsins that, if such Sale and Lease-Back Transatiial been a Lien, would have been
permitted by Section 6.07(a), other than Sale arabk-Back Transactions permitted by Section 6.08fibecause the commitment by or on
behalf of the purchaser was obtained no later diginteen (18) months after the later of eventsritestt in clause (i) or (ii) of Section 6.08
hereof, and other than Sale and Lease-Back Traosa@s to which application of amounts have beadeiin accordance with clause (z) of
Section 6.08 hereof), does not at the time excdieeh percent (15%) of Capitalization.

(c) If the Company shall issue, assume, or guaeaantg Debt secured by any Lien and if Section @0Equires that the outstanding Note:
secured equally and ratably with such Debt, the @aom will promptly execute, at its expense, anyrureents necessary to secure the
outstanding Notes equally and ratably with suchteldl deliver the same to the Trustee along with:

(i) An Officers' Certificate stating that the coeen of the Company contained in Section 6.07(a)blean complied with; and

(i) An Opinion of Counsel to the effect that ther@pany has complied with the covenant containegeiction 6.07(a), and that any
instruments executed by the Company in the perfoomaf such covenant comply with the requiremehssioh covenant.

In the event that the Company shall hereafter gegutstanding Notes equally and ratably with amgpbbligation or indebtedness pursuant
to the provisions of this Section 6.07, the Compaillyenter into an indenture or agreement supplaaehereto and take such other action to
enable the Trustee to enforce effectively the ggiitthe Holders of outstanding Notes so secumgailey and ratably with such other
obligation or indebtedness.
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Section 6.08 RESTRICTIONS ON SALE AND LEASE-BACK ARISACTIONS. So long as any Notes of any seriesatstanding, the
Company will not enter into or permit to exist aftee Release Date any Sale and Lease-Back Tramsadth respect to any Operating
Property (except for transactions involving leases term, including renewals, of not more thamdénths) if the commitment by or on
behalf of the purchaser is obtained more than eagh{18) months after the later of (i) the completf the acquisition, construction, or
development of such Operating Property and (ii)glaeing in operation of such Operating Propertgfosuch Operating Property as
constructed, developed, or substantially repaméidred, or improved, unless (x) the Company wdédentitled pursuant to Section 6.07(a) to
issue, assume, guarantee or permit to exist Debtese by a Lien on such Operating Property witremptally and ratably securing the Notes,
(y) the Company would be entitled pursuant to

Section 6.07(b), after giving effect to such Sald Bease-Back Transaction, to incur $1.00 of addéi Debt secured by Liens (other than
Liens permitted by

Section 6.07(a)) or (z) the Company shall applgaarse to be applied, in the case of a sale orfenafts cash, an amount equal to the net
proceeds thereof (but not in excess of the net vable of such Operating Property at the date ol sale or transfer) and, in the case of a
sale or transfer otherwise than for cash, an amequil to the fair value (as determined by the BadDirectors) of the Operating Property
so leased, to the retirement, within one hundrgtitgi(180) days after the effective date of sucle &ad Leas@®ack Transaction, of Notes |
accordance with their terms) or other Debt of tleen@any ranking senior to, or equally with, the NofeROVIDED, HOWEVER, that the
amount to be applied to such retirement of Debll fleareduced by an amount equal to the principadant, plus any premium or fee paid in
connection with any redemption in accordance withterms of Debt voluntarily retired by the Compawithin such one hundred eighty (1
day period, excluding retirement pursuant to maonyaginking fund or prepayment provisions and paytsat stated maturity.

Section 6.09 CORPORATE EXISTENCE. Subject to tiyats of the Company under Article XII, the Compaimall do or cause to be done
all things necessary to preserve and keep indutlef and effect its corporate existence and tHegifcharter and statutory) and franchises of
the Company; PROVIDED, HOWEVER, that the Compamgllsiot be required to preserve any such rightamdhise if, in the judgment of
the Company, the preservation thereof is no lodgsirable in the conduct of the business of the fizom.

ARTICLE VII

NOTEHOLDER LISTS AND REPORTS BY
THE COMPANY AND THE TRUSTEE

Section 7.01 COMPANY TO FURNISH NOTEHOLDER LISTShd Company and any other obligor on the Notes $ivalish or cause to |
furnished to the Trustee a list in such form asTthestee may reasonably require of the names atieéssks of the Holders of the Notes:

(a) semi-annually and not more than 15 days a#teh &egular Record Date for each Interest Paymate hat is not a Maturity date, as of
such Regular Record Date, and such list need ohtde information received after such date; and
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(b) at such other times as the Trustee may reguesgiting, within 30 days after receipt by the Cpamy of any such request, as of a date not
more than 15 days prior to the time such infornrat&ofurnished, and such list need not includermtation received after such date;

PROVIDED that if and so long as the Trustee shalife registrar for the Notes, such list shall®tequired to be furnished.

Section 7.02 PRESERVATION AND DISCLOSURE OF NOTEHOHER LISTS. (a) The Trustee shall preserve, in asect a form as is
reasonably practicable, all information as to tamas and addresses of the Holders of the Notesr{tained in the most recent lists furnished
to it as provided in Section 7.01,

(i) received by it in the capacity of registrar tbe Notes, if so acting, and (iii) filed withvitithin the two preceding years pursuant to Section
7.04(d)(2). The Trustee may destroy any list furadto it as provided in

Section 7.01 upon receipt of a new list so furnishe

(b) In case three or more Holders of Notes (hefetnaeferred to as "applicants") apply in writit@gthe Trustee and furnish to the Trustee
reasonable proof that each such applicant has owiNagte for a period of at least six months prengdie date of such application, and such
application states that the applicants desire tonsonicate with other Holders of Notes with resgedheir rights under this Indenture or
under the Notes and such application is accompdnjiedcopy of the form of proxy or other communigatwhich such applicants propose to
transmit, then the Trustee shall, within five Biesia Days after the receipt of such applicatioitsalection, either

(i) afford to such applicants access to the infdromapreserved at the time by the Trustee in acuwrd with the provisions of subsection (e
this Section; or

(i) inform such applicants as to the approximatenber of Holders whose names and addresses apptbarinformation preserved at the t
by the Trustee, in accordance with the provisidrsuch subsection (a) and as to the approximateofasailing to such Holders the form of
proxy or other communication, if any, specifiecsirch application.

If the Trustee shall elect not to afford to suchlegants access to such information, the Trusted,alpon the written request of such
applicants, mail to each Holder of Notes, whoseaand address appears in the information preseiviig time by the Trustee in
accordance with the provisions of such subsectdm copy of the form of proxy or other communieatwhich is specified in such request,
with reasonable promptness after a tender to thet@e of the material to be mailed and of paynmrmpyovision for the payment, of the
reasonable expenses of mailing, unless withindags after such tender the Trustee shall mail ¢b sypplicants and file with the
Commission, together with a copy of the materiddeamailed, a written statement to the effect timatthe opinion of the Trustee, such mail
would be contrary to the best interests of the Eidar would be in violation of applicable law. Sweritten statement shall specify the basis
of such opinion. If the Commission, after opportyrior a hearing upon the objections specifiechim Wwritten statement so filed, shall ente
order refusing to sustain any of such objectioni$, after the entry of an order sustaining onenare of such objections, the
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Commission shall find, after notice and opportufidtiyhearing, that all the objections so sustaim&ee been met, and shall enter an order so
declaring, the Trustee shall mail copies of sucten to all such Holders with reasonable promgsnafter the entry of such order and the
renewal of such tender; otherwise the Trustee slealklieved of any obligation or duty to such &apits respecting their application.

(c) Each and every Holder of a Note, by receiving holding the same, agrees with the Company andhstee that neither the Company
nor the Trustee nor any agent of the Company of thstee shall be held accountable by reason adidwdosure of any such information a:

the names and addresses of the Holders of Notscordance with the provisions of subsection (hisf Section, regardless of the source
from which such information was derived, and tihat Trustee shall not be held accountable by reaorailing any material pursuant to a

request made under such subsection (b).

Section 7.03 REPORTS BY THE COMPANY. The Compargilsh

(a) file with the Trustee, within 15 days after tBempany is required to file the same with the Cassion, copies of the annual reports an
the information, documents and other reports (pieof such portions of any of the foregoing a&s@ommission may from time to time by
rules and regulations prescribe) which the Compaay be required to file with the Commission purguarSection 13 or Section 15(d) of
Securities Exchange Act of 1934; or, if the Companyot required to file information, documentseports pursuant to either of said
Sections, then it will file with the Trustee ane tBommission, in accordance with rules and reguiatprescribed from time to time by the
Commission, such of the supplementary and periofiicmation, documents and reports which may beired pursuant to Section 13 of the
Securities Exchange Act of 1934 in respect of aisgclisted and registered on a national secgriéiechange as may be prescribed from time
to time in such rules and regulations;

(b) file with the Trustee and the Commission, in@dance with rules and regulations prescribed fiiome to time by the Commission, such
additional information, documents and reports witbpect to compliance by the Company with the damdi and covenants of this Indenture
as may be required from time to time by such rates regulations. Filing of such information, documseand reports with the Trustee is for
informational purposes only and the Trustee's ptadisuch shall not constitute constructive not€any information contained therein or
determinable from information contained thereirtjuding the Company's compliance with any of iteestants hereunder (as to which the
Trustee is entitled to rely exclusively on OfficeCertificates); and

(c) transmit by mail to all Holders of Notes, witt80 days after the filing thereof with the Truste¢he manner and to the extent provided in
Section 7.04(d), such summaries of any informatifmtuments and reports required to be filed byGbmpany pursuant to paragraphs (a)
(b) of this Section as may be required by rulesragdlations prescribed from time to time by ther@assion.
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Section 7.04 REPORTS BY THE TRUSTEE. (a) Annuallyt later than August 15 of each year, the Trushedl transmit by mail a brief
report dated as of such date that complies withi@e813(a) of the TIA (to the extent required logls Section).

(b) The Trustee shall from time to time transmitrbgil brief reports that comply, both in contentatate of delivery, with Section 313(b) of
the TIA (to the extent required by such Section).

(c) A copy of each such report filed pursuant ie #ection shall, at the time of such transmissiosuch Holders, be filed by the Trustee with
each stock exchange upon which any Notes are listddalso with the Commission. The Company wilifgdhe Trustee promptly in writing
upon the listing of such Notes on any stock excbargany delisting thereof.

(d) Reports pursuant to this Section shall be traitead:
(1) by mail to all Holders of Notes, as their naraad addresses appear in the register for the Notes

(2) by mail to such Holders of Notes as have, withie two years preceding such transmission, fieit names and addresses with the
Trustee for such purpose;

(3) by mail, except in the case of reports purst@ant

Section 7.04(b) and (c) hereof, to all Holders oté$ whose names and addresses have been furtoshrececeived by the Trustee pursuant
to

Section 7.01 and 7.02(a)(ii) hereof; and

(4) at the time such report is transmitted to tloddrs of the Notes, to each exchange on whichS\ate listed and also with the Commiss
ARTICLE VIII

REMEDIES OF THE TRUSTEE AND NOTEHOLDERS
ON EVENTS OF DEFAULT

Section 8.01 EVENTS OF DEFAULT. (a) If one or moffehe following Events of Default shall have oaagt and be continuing:

(1) default in the payment of any installment dénest upon any of the Notes as and when the shafidbecome due and payable, and
continuance of such default for a period of sig@)(days;

(2) default in the payment of the principal of aygremium on any of the Notes as and when the séiaébecome due and payable;

(3) failure on the part of the Company duly to alieeor perform any other of the covenants or agez#son the part of the Company
contained in this Indenture for a period of six#@) days after the date on which written noticec#pmg
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such failure, stating that such notice is a "Not€®efault" hereunder and demanding that the Compamedy the same, shall have been
given to the Company by the Trustee by registerat, wr to the Company and the Trustee by the Hsldénot less than 25% in aggregate
principal amount of the Notes at the time outstagdi

(4) prior to the Release Date, a default (as ddfinghe First Mortgage) has occurred and is caimigy PROVIDED, HOWEVER, that
anything in this Indenture to the contrary notwitimeling, the waiver or cure of such default untierkirst Mortgage and the rescission and
annulment of the consequences thereof under teeNMortgage shall constitute a waiver of the cqroesling Event of Default hereunder and
a rescission and annulment of the consequencesofttagreunder.

(5) a court having jurisdiction in the premiseslsbater a decree or order for relief in respecthaf Company in an involuntary case under
applicable bankruptcy, insolvency or other simitav now or hereafter in effect, adjudging the Compa bankrupt or insolvent, or approv
as properly filed a petition seeking reorganizatemangement, adjustment or composition of oespect of the Company under any
applicable law, or appointing a receiver, liquidaissignee, custodian, trustee or sequestratsintilar official) of the Company or for any
substantial part of the property of the Companygrdering the winding up or liquidation of the affaof the Company, and such decree or
order shall remain unstayed and in effect for @ggleof sixty (60) consecutive days; or

(6) the Company shall commence a voluntary cageameeding under any applicable bankruptcy, insalyereorganization or other similar
law now or hereafter in effect or any other casproceeding to be adjudicated a bankrupt or instj@ consent to the entry of a decree or
order for relief in an involuntary case under angtslaw, or to the commencement of any bankruptdpsmlvency case or proceeding aga

it, or the filing by it of a petition or answer consent seeking reorganization or relief underapplicable law, or consent to the filing of such
petition or to the appointment or taking possesbipa receiver, liquidator, assignee, custodiarstére or sequestrator (or similar official) of
the Company or for any substantial part of the prgpof the Company, or make any general assignfoeniie benefit of creditors, or the
notice by it in writing of its inability to pay itdebts generally as they become due, or the taKiagy corporate action by the Company in
furtherance of any such action;

then, unless the principal of and interest on falhe Notes shall have already become due and pay&ither the Trustee or the Holders of not
less than 33% in aggregate principal amount of\lbies then outstanding, by notice in writing to @@mpany (and to the Trustee if given by
such Holders), may declare the principal of andriggt on all the Notes to be due and payable imatedgiand upon any such declaration the
same shall become immediately due and payablehiagyin this Indenture or in the Notes containeth® contrary notwithstanding and,
upon the Notes being declared to be due and paytakldrustee shall immediately file with the Matg Trustee a written demand for
redemption of all Senior Note First Mortgage Bormlthe extent provided in the applicable provisiohthe supplemental indentures to the
First Mortgage.
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The foregoing paragraph, however, is subject tactralition that if, at any time after the princippdiland interest on the Notes shall have been
so declared due and payable, and before any judgmeiecree for the payment of the moneys due slak been obtained or entered as
hereinafter provided, and prior to the acceleratiball of the First Mortgage Bonds issued and aunding under the First Mortgage, the
Company shall pay or shall deposit with the Trustsgim sufficient to pay all matured installmeritsterest upon all of the Notes and the
principal of and any premium on any and all Notésclv shall have become due otherwise than by a@tida (with interest on overdue
installments of interest, to the extent that payhoéisuch interest is enforceable under appliciye and on such principal and applicable
premium at the rate borne by the Notes to the alasech payment or deposit) and all sums paid va@acked by the Trustee hereunder, the
reasonable compensation, expenses, disbursemehéslaances of the Trustee, its agents and colarsgkiny other amounts due the Trustee
under Section 9.06 hereof, and any and all Everibetault, other than the non-payment of principband accrued interest on any Notes
which shall have become due solely by acceleratfanaturity, shall have been cured or waived (idolg any defaults under the First
Mortgage, as evidenced by notice thereof from tluetyhge Trustee to the Trustee), then and in emael case such payment or deposit shall
cause an automatic waiver of the Event of Defaudtits consequences (including, if given, the wrttlemand for redemption of all Senior
Note First Mortgage Bonds) and shall cause an aatiomescission and annulment of the acceleratidheoNotes; but no such waiver
rescission and annulment shall extend to or siff@éiteany subsequent default, or shall impair dagkitrconsequent thereon.

(b) If the Trustee shall have proceeded to enfargeright under this Indenture and such proceedihgdl have been discontinued or
abandoned because of such rescission or annulméattany other reason or shall have been detemtigersely to the Trustee, then and in
every such case the Company and the Trustee shedktored respectively to their several positemmd rights hereunder, and all rights,
remedies and powers of the Company and the Tresedecontinue as though no such proceeding haul tagen.

Section 8.02 COLLECTION OF INDEBTEDNESS BY TRUSTEERUSTEE MAY PROVE DEBT. (a) The Company covenahts if an
Event of Default described in clause

(a)(2) or (a)(2) of Section 8.01 hereof shall hageurred and be continuing, then, upon demandeoTthstee, the Company shall pay to the
Trustee, for the benefit of the Holders of the Npte whole amount that then shall have so bechraeand payable on all such Notes for
principal or interest, as the case may be, witbregt upon the overdue principal and any premiudn(emthe extent that payment of such
interest is enforceable under applicable law) upp@noverdue installments of interest at the rateddy the Notes; and, in addition thereto,
such further amounts as shall be sufficient to ctive costs and expenses of collection, includ@agonable compensation to the Trustee, its
agents, attorneys and counsel, any expenses oitiistincurred by the Trustee hereunder othenttiough its negligence or bad faith. Until
such demand is made by the Trustee, the Companyeathe principal of and interest on the NotetheoHolders, whether or not the Notes
be overdue.

(b) In case the Company shall fail forthwith to gach amounts upon such demand, the Trustee,owitsname and as trustee of an express
trust, shall be entitled and empowered to instiaurtg actions or proceedings at law or in equitytii@r collection of the sums so due and
unpaid, including, prior to the Release Date, tereise any rights to that end it
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may have as a holder of Senior Note First Mortgageds, and may enforce any such judgment or finatek against the Company or any
other obligor on the Notes and collect in the mammevided by law out of the property of the Comypan any other obligor on such Notes
wherever situated, the moneys adjudged or dectebd payable.

(c) In case there shall be pending proceeding$ivelto the Company or any other obligor upon tlees under Title 11 of the United States
Code or any other applicable Federal or state logugy, insolvency or other similar law, or in casgeceiver, assignee or trustee in
bankruptcy or reorganization, liquidator, sequéstrar similar official shall have been appointed ér taken possession of the Company or
its property or such other obligor, or in casemf ather comparable judicial proceedings relatovéhe Company or such other obligor, or to
the creditors or property of the Company or sutteobbligor, the Trustee, irrespective of whettherprincipal of the Notes shall then be due
and payable as therein expressed or by declaratiotherwise and irrespective of whether the Trusteall have made any demand pursuant
to the provisions of this Section, shall be enditend empowered, by intervention in such proceedangtherwise:

(1) to file and prove a claim or claims for the Whamount of the principal and interest owing angaid in respect of the Notes, and to file
such other papers or documents as may be necessadlyisable in order to have the claims of thestee (including, prior to the Release
Date, any claims of the Trustee as holder of Se\aie First Mortgage Bonds and including any amsuue to the Trustee under Section
9.06 hereof) and of the Noteholders allowed in jadycial proceedings relative to the Company othsather obligor, or to the creditors or
property of the Company or such other obligor; and

(2) to collect and receive any moneys or other erigppayable or deliverable on any such claims,tardistribute all amounts received with
respect to the claims of the Noteholders and offtlustee on their behalf; and any trustee, receliggridator, custodian or other similar
official is hereby authorized by each of the Notdkecs to make payments to the Trustee, and, ievbat that the Trustee shall consent to the
making of the payments directly to the Notehold&rgqay to the Trustee such amounts due pursuégadton 9.06 hereof.

(d) Nothing herein contained shall be deemed thaxie the Trustee to authorize or consent to t& f@r or accept or adopt on behalf of any
Holder any plan of reorganization, arrangementistdjient or composition affecting the Notes of agryes or the rights of any Holder thert
or to authorize the Trustee to vote in respechefdlaim of any Holder in any such proceeding ektepote for the election of a trustee in
bankruptcy or similar person.

(e) All rights of action and of asserting claimslanthis Indenture, or under any of the Notes maprosecuted and enforced by the Trustee
without the possession of any of the Notes or tioelyiction thereof at any trial or other proceedirgjative thereto, and any such action or
proceedings instituted by the Trustee shall beddnbin its own name as trustee of an express tanstany recovery of judgment, subject to
the payment of the expenses,
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disbursements and compensation of the Trusteeteadeénts, attorneys and counsel, shall be foratiadle benefit of the Holders of the Nc
in respect of which such action was taken.

(f In any proceedings brought by the Trustee @sd any proceedings involving the interpretatibary provision of this Indenture to whi
the Trustee shall be a party), the Trustee shdildhe to represent all the Holders of the Noteapect to which action was taken, and it shall
not be necessary to make any Holders of such Naieies to any such proceedings.

Section 8.03 APPLICATION OF PROCEEDS. Any moneyketted by the Trustee with respect to any of tleéeld pursuant to this Article
shall be applied in the following order, at theedat dates fixed by the Trustee for the distributid such moneys, upon presentation of the
several Notes, and stamping thereon the paymemt)yfpartially paid, and upon surrender thereddify paid.

FIRST: To the payment of all amounts due to thesie@ pursuant to Section 9.06 hereof;

SECOND: In case the principal of the outstandingeNan respect of which such moneys have beenatetleshall not have become due and
be unpaid, to the payment of interest on the Natethe order of the maturity of the installmentsoch interest, with interest (to the extent
allowed by law) upon the overdue installments ¢ériest at the rate borne by the Notes, such payneiie made ratably to the persons
entitled thereto, and then to the payment to thieléte entitled thereto of the unpaid principal nfl applicable premium on any of the Notes
which shall have become due (other than Notes pusly called for redemption for the payment of whiaoneys are held pursuant to the
provisions of this Indenture), whether at statedumity or by redemption, in the order of their diletes, beginning with the earliest due date,
and if the amount available is not sufficient ty jpafull all Notes due on any particular date,rthe the payment thereof ratably, according to
the amounts of principal and applicable premium diu¢hat date, to the Holders entitled theretohatit any discrimination or privilege;

THIRD: In case the principal of the outstanding &in respect of which such moneys have been tetleshall have become due, by
declaration or otherwise, to the payment of the le/lamnount then owing and unpaid upon the Notegffiacipal and any premium and
interest thereon, with interest on the overdueqgipiad and any premium and (to the extent allowedhlay) upon overdue installments of
interest at the rate borne by the Notes; and ia sash moneys shall be insufficient to pay in flid whole amount so due and unpaid upol
Notes, then to the payment of such principal andmemium and interest without preference or piyoof principal and any premium ov
interest, or of interest over principal and anynpiren or of any installment of interest over anyestinstallment of interest, or of any Note
over any other Note, ratably to the aggregate offi swincipal and any premium and accrued and uripgedest; and

FOURTH: To the payment of the remainder, if anytht® Company or its successors or assigns, or tanshever may lawfully be entitled to
the same, or as a court of competent jurisdictiay determine.
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Section 8.04 LIMITATIONS ON SUITS BY NOTEHOLDERSa) No Holder of any Note shall have any right bstug of or by availing of
any provision of this Indenture to institute anytsaction or proceeding in equity or at law uparuader or with respect to this Indenture or
for the appointment of a receiver or trustee, oafoy other remedy hereunder, unless such Hol@stiqarsly shall have given to the Trustee
written notice of an Event of Default with respaxsuch Note and of the continuance thereof, asitvove provided, and unless also
Noteholders of a majority in aggregate principabamt of the Notes then outstanding affected by $amt of Default shall have ma

written request upon the Trustee to institute saatfon, suit or proceeding in its own name as EBristereunder and shall have offered to the
Trustee such reasonable indemnity as it may requgjainst the costs, expenses and liabilities tod&red therein or thereby, and the Trustee
for 60 days after its receipt of such notice, rejaad offer of indemnity, shall have neglectedefused to institute any such action, suit or
proceeding; it being understood and intended, apbexpressly covenanted by the taker and Holflevery Note with every other taker ¢
Holder and the Trustee, that no one or more HoldeMotes shall have any right in any manner whaitdoy virtue or by availing of any
provision of this Indenture to affect, disturb aejudice the rights of any other Holder of Notestamobtain or seek to obtain priority over or
preference to any other such Holder or to enforngergght under this Indenture, except in the marm@ein provided and for the equal, rat:
and common benefit of all Holders of Notes. Forghatection and enforcement of the provisions &f 8ection, each and every Noteholder
and the Trustee shall be entitled to such reliefaasbe given either at law or in equity.

(b) Notwithstanding any other provision in this émdure, however, the rights of any Holder of anyeNto receive payment of the principal of
and any premium and interest on such Note, onter tfe respective due dates expressed in suchaXoie the applicable redemption date
to institute suit for the enforcement of any sualyrmpent on or after such respective dates are abksaha unconditional, and shall not be
impaired or affected without the consent of sucliddin

Section 8.05 SUITS FOR ENFORCEMENT. In case an EgEBefault has occurred, has not been waivedisdntinuing, hereunder the
Trustee may in its discretion proceed to protectemforce the rights vested in it by this Indentimeluding, prior to the Release Date, its
rights as holder of the Senior Note First Mortg8gads, by such appropriate judicial proceedingthasrustee shall deem most effectual to
protect and enforce any of such rights, eitherliyia equity or by action at law or by proceedindankruptcy or otherwise, whether for the
specific enforcement of any covenant or agreememtiained in this Indenture or in aid of the exexa@$ any power granted to it under this
Indenture, or to enforce any other legal or equetaight vested in the Trustee by this Indenturéyfraw.

Section 8.06 POWERS AND REMEDIES CUMULATIVE; DELA®R OMISSION NOT WAIVER OF DEFAULT. No right or rerdg
herein conferred upon or reserved to the Trustde tire Holders of Notes is intended to be exclusizany other right or remedy, and every
right and remedy shall, to the extent permittedaoy, be cumulative and in addition to every othightrand remedy given hereunder or noy
hereafter existing at law or in equity or otherwiShe assertion or employment of any right or reynteereunder, or otherwise, shall not
prevent the concurrent assertion or employmenngfather appropriate right or remedy.
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No delay or omission of the Trustee or of any HolafeNotes to exercise any right or power accruipgn any Event of Default occurring &
continuing as aforesaid shall impair any such raggtypower or shall be construed to be a waivemgfsauch Event of Default or an
acquiescence therein; and, subject to

Section 8.04, every right and power given by thideinture or by law to the Trustee or to the Holaéiotes may be exercised from time to
time, and as often as shall be deemed expedietihebjrustee or by the Holders of Notes, as the o@sy be.

Section 8.07 DIRECTION OF PROCEEDINGS AND WAIVER @EFAULTS BY MAJORITY OF NOTEHOLDERS. (a) The Holdeof &
majority in aggregate principal amount of the Naiethe time outstanding shall have the right tedtithe time, method, and place of
conducting any proceeding for any remedy availébkbe Trustee, or exercising any trust or powefeaed on the Trustee; PROVIDED,
that such direction shall not be otherwise thaadoordance with law and the provisions of this fridee; and PROVIDED FURTHER that
(subject to Section 9.01 hereof) the Trustee stk the right to decline to follow any such diirectif the Trustee being advised by counsel
determines that the action or proceeding so didectay not lawfully be taken or if the Trustee iroddaith by its board of directors or
trustees, executive committee, or a trust commdfedirectors or trustees or responsible officérallsdetermine that the action or proceeding
so directed would involve the Trustee in persoidlility. Nothing in this Indenture shall impairghight of the Trustee in its discretion to ti
any action deemed proper by the Trustee and whiadltiinconsistent with such direction or directiday Noteholders.

(b) The Holders of a majority in aggregate printgmount of the Notes at the time outstanding mapehalf of all of the Holders of the
Notes waive any past default or Event of Defautebader and its consequences except a defauk ipayment of principal of or ar

premium or interest on the Notes. Upon any suclvevahe Company, the Trustee and the Holders oRtites shall be restored to their
former positions and rights hereunder, respectjuyaly no such waiver shall extend to any subsequeather default or Event of Default or
impair any right consequent thereon. Upon any suaiwer, such default shall cease to exist and leenéel to have been cured and not to be
continuing, and any Event of Default arising thesef shall be deemed to have been cured and net tortinuing, for every purpose of this
Indenture; but no such waiver shall extend to arhsequent or other default or Event of Defaulthgpair any right consequent thereon.

Section 8.08 NOTICE OF DEFAULT. The Trustee shailthin 90 days after the occurrence of a defaulbwespect to the Notes, give to all
Holders of the Notes, in the manner provided inti®acl5.10, notice of such default actually knowrttte Trustee, unless such default shall
have been cured or waived before the giving of swattte, the term "default” for the purpose of tBesction 8.08 being hereby defined to be
any event which is or after notice or lapse of twnéoth would become an Event of Default; PROVID@ERt, except in the case of default in
the payment of the principal of or any premiumrderest on any of the Notes, or in the paymenthgfsinking or purchase fund instaliments,
the Trustee shall be protected in withholding swetice if and so long as its board of directorsroestees, executive committee, or a trust
committee of directors or trustees or responsitiiears in good faith determines that the withhalgliof such notice is in the interests of the
Holders of the Notes.
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Section 8.09 UNDERTAKING TO PAY COSTS. All partigssthis Indenture agree, and each Holder of anyg Ngtacceptance thereof shall
be deemed to have agreed, that any court may dlsitsetion require, in any suit for the enforcetnarany right or remedy under this
Indenture or in any suit against the Trustee fgraation taken, suffered or omitted by it as Trastle filing by any party litigant in such suit
of an undertaking to pay the costs of such sud,taat such court may in its discretion assessredse costs, including reasonable attorneys'
fees, against any party litigant in such suit, hgudue regard to the merits and good faith of thens or defenses made by such party litig
but this Section 8.09 shall not apply to any sustituted by the Trustee, or to any suit institubgcany Noteholder, or group of Noteholders,
holding in the aggregate more than 10% in princgmbunt of the Notes outstanding, or to any suttitinted by any Noteholder for the
enforcement of the payment of the principal of my aremium or interest on any Note on or afterdhe date expressed in such Note or the
applicable redemption date.

Section 8.10 RESTORATION OF RIGHTS ON ABANDONMENTF®ROCEEDINGS. In case the Trustee or any Holdalt bave
proceeded to enforce any right under this Inderdmesuch proceedings shall have been discontiouabdandoned for any reason, or shall
have been determined adversely to the Trusteesurdio Holder, then, and in every such case, thep@ay the Trustee and the Holders shall
be restored respectively to their former positiand rights hereunder, and all rights, remediespanekers of the Company, the Trustee anc
Holders shall continue as though no such procesdiag been taken.

Section 8.11 DEFAULTS UNDER THE FIRST MORTGAGE.dddition to every other right and remedy providedein, the Trustee may
exercise any right or remedy available to the Teesh its capacity as owner and holder of SenideNarst Mortgage Bonds which arises as a
result of a default under the First Mortgage whetitenot an Event of Default under this Indenturelsthen have occurred and be continu

Section 8.12 WAIVER OF USURY, STAY OR EXTENSION LASVThe Company covenants (to the extent that it laaafully do so) that i
will not at any time insist upon, or plead, or myananner whatsoever claim or take the benefideaatage of, any usury, stay or extension
law wherever enacted, now or at any time hereaftéarce, which may affect the covenants or thdqrerance of this Indenture; and the
Company (to the extent that it may lawfully do beyeby expressly waives all benefit or advantagengfsuch law and covenants that it will
not hinder, delay or impede the execution of anygrcherein granted to the Trustee, but will suffied permit the execution of every such
power as though no such law had been enacted.

ARTICLE IX
CONCERNING THE TRUSTEE

Section 9.01 DUTIES AND RESPONSIBILITIES OF TRUSTER) The Trustee, prior to the occurrence of aaritwf Default and after the
curing of all Events of Default which may have oted, undertakes to perform such duties and onth sities as are specifically set forth in
this Indenture. If an Event of Default has occurfwdich has not been cured or waived), the Trushedl exercise such of the rights and
powers vested in it by this Indenture, and use the
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same degree of care and skill in their exercise, @sident man would exercise or use under thaermistances in the conduct of his own
affairs.

(b) No provisions of this Indenture shall be constt to relieve the Trustee from liability for ite/o negligent action, its own negligent failure
to act or its own willful misconduct, except that:

(1) prior to the occurrence of any Event of Defautl after the curing or waiving of all Events a#fBult which may have occurred

(A) the duties and obligations of the Trustee shaltletermined solely by the express provisiorthisflndenture, and the Trustee shall not be
liable except for the performance of such duties @lligations as are specifically set forth in thidenture, and no implied covenants or
obligations shall be read into this Indenture agfaihe Trustee; and

(B) in the absence of bad faith or actual knowledgé¢he part of the Trustee, the Trustee may cenaly rely, as to the truth of the
statements and the correctness of the opiniongssged therein, upon any certificates or opinionsished to the Trustee and conforming to
the requirements of this Indenture; but, in theeaafsany such certificates or opinions which by pnyvision hereof are specifically required
to be furnished to the Trustee, the Trustee sleallizler a duty to examine the same to determinéheher not they conform to the
requirements of this Indenture (but need not canfir investigate the accuracy of mathematical d¢atimns or other facts stated therein);

(2) the Trustee shall not be liable for any erfgjudgment made in good faith by a Responsibled@ffior Officers of the Trustee, unless it
shall be proved that the Trustee was negligens@emaining the pertinent facts; and

(3) the Trustee shall not be liable with respedrig action taken or omitted to be taken by itdodj faith in accordance with the direction,
pursuant to this Indenture, of the Holders of aamigj in principal amount of the Notes, includidmt not limited to, Section 8.07 hereof
relating to the time, method and place of condgctiny proceeding for any remedy available to thesfee, or exercising any trust or power
conferred upon the Trustee under this Indenture.

(c) No provision of this Indenture shall require firustee to expend or risk its own funds or otligaincur any financial liability in the
performance of any of its duties hereunder, ohaéxercise of any of its rights or powers, ithak have reasonable grounds for believing
repayment of such funds or adequate indemnity agairch risk or liability is not reasonably assued.

(d) Whether or not therein expressly so providedy provision of this Indenture relating to thendact or affecting the liability of or
affording protection to the Trustee shall be sutjet¢he provisions of this Section.
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Section 9.02 RELIANCE ON DOCUMENTS, OPINIONS, ETEXcept as otherwise provided in Section 9.01 hereof

(a) the Trustee may conclusively rely and shalpkmected in acting or refraining from acting upoty resolution, certificate, statement,
instrument, opinion, report, notice, request, cahsarder, note or other paper or document belideit to be genuine and to have been
signed or presented by the proper party or parties;

(b) any request, direction, order or demand of@Gbepany mentioned herein shall be sufficiently emited by an Officers' Certificate (unless
other evidence in respect thereof is herein spadi§i prescribed); and any Board Resolution magwdenced to the Trustee by a copy
thereof certified by the Secretary or an Assis&eattretary of the Company;

(c) the Trustee may consult with counsel of itestbn and any advice or Opinion of Counsel shaliull and complete authorization and
protection in respect of any action taken, suffemedmitted by it hereunder in good faith and io@dance with such advice or Opinion of
Counsel;

(d) the Trustee shall be under no obligation ta@se any of the rights or powers vested in ithig thdenture at the request, order or
direction of any of the Noteholders, pursuant ie thdenture, unless such Noteholders shall hafezexf to the Trustee reasonable security or
indemnity against the costs, expenses and liaslitthich may be incurred by such exercise;

(e) the Trustee shall not be liable for any acteen, suffered or omitted by it in good faith dredieved by it to be authorized or within the
discretion or rights or powers conferred upon itlig Indenture;

(f) prior to the occurrence of an Event of Defdhdteunder and after the curing or waiving of alk&s of Default, the Trustee shall not be
bound to make any investigation into the facts atters stated in any resolution, certificate, stetet, instrument, opinion, report, notice,
request, consent, order, approval, note or otheemar document, unless requested in writing tsaby the Holders of at least a majority in
principal amount of the then outstanding Notes; FRIED that if the payment within a reasonable titoghe Trustee of the costs, expenses
or liabilities likely to be incurred by it in theaking of such investigation is, in the opinion loé fTrustee, not reasonably assured to the
Trustee by the security afforded to it by this Intlee, the Trustee may require reasonable inderagi#ynst such expense or liability as a
condition to so proceeding;

(9) the Trustee may execute any of the trusts aep® hereunder or perform any duties hereundeeredtinectly or through agents or
attorneys; PROVIDED that the Trustee shall notislelé for the conduct or acts of any such agettorney that shall have been appointe
accordance herewith with due care.

Section 9.03 NO RESPONSIBILITY FOR RECITALS, ETChelrecitals contained herein and in the Notes (@xoethe certificate of
authentication) shall be taken as the statemertteed€ompany, and the Trustee assumes no resgapdiyi the correctness of the same. The
Trustee makes no representations as to the vatidisyfficiency of this Indenture or of the Not&te
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Trustee shall not be accountable for the use dicaion by the Company of any Notes or the prosesdany Notes authenticated and
delivered by the Trustee in conformity with thislémture.

Section 9.04 TRUSTEE, AUTHENTICATING AGENT, PAYINGGENT OR REGISTRAR MAY OWN NOTES. The Trustee amy a
Authenticating Agent or paying agent in its indiwéd or other capacity, may become the owner orgaedf Notes with the same rights it
would have if it were not Trustee, Authenticatingeft or paying agent.

Section 9.05 MONEYS TO BE HELD IN TRUST. SubjectSection 5.04 hereof, all moneys received by thesfee shall, until used or
applied as herein provided, be held in trust ferghrposes for which they were received, but ne¢de segregated from other funds except
to the extent required by law. The Trustee mayahod credit to the Company interest on any moeegived hereunder at such rate, if any,
as may be agreed upon by the Company and the @rirsta time to time as may be permitted by law.

Section 9.06 COMPENSATION AND EXPENSES OF TRUSTHERe Company covenants and agrees to pay to théeerfream time to

time, and the Trustee shall be entitled to, suchpensation as the Company and the Trustee shalltfroe to time agree in writing (which
shall not be limited by any law in regard to thenp@nsation of a trustee of an express trust), lrm€ompany shall pay or reimburse the
Trustee upon its request for all reasonable expemassgbursements and advances incurred or madeeblruistee in accordance with this
Indenture (including the reasonable compensatiaitla® reasonable expenses and disbursementscotiitsel and agents, including any
Authenticating Agents, and of all persons not ragulin its employ) except any such expense, distment or advance as may arise from its
negligence or bad faith. The Company also covertaritedlemnify each of the Trustee or any predeaemso their agents for, and to hold it
harmless against, any loss, liability or expenseiired without negligence or bad faith on the pathe Trustee and arising out of or in
connection with the acceptance or administratiothisftrust, including the costs and expenses faritling itself against any claim or liabili
The obligations of the Company under this

Section 9.06 to compensate the Trustee and topamburse the Trustee for expenses, disburseraedtadvances shall constitute
additional indebtedness hereunder. Such additiodabtedness shall be secured by a lien priorabdhthe Notes upon all property and fu
held or collected by the Trustee as such, exceyptdineld in trust for the benefit of the Holdersany particular Notes. The provisions of this
Section 9.06 shall survive termination of this Intlge.

Section 9.07 OFFICERS' CERTIFICATE AS EVIDENCE. Wikeger in the administration of this Indenture, Tmastee shall deem it
necessary or desirable that a matter be provestableshed prior to the taking, suffering or omigfiof any action hereunder, such matter
(unless other evidence in respect thereof is hesgaeifically prescribed) may, in the absence gfigence or bad faith on the part of the
Trustee, be deemed to be conclusively proved atathleshed by an Officers' Certificate deliveredhe Trustee, and such Officers' Certific

in the absence of negligence or bad faith on thiegdhe Trustee, shall be full warrant to the Stae for any action taken, suffered or omitted
by it under this Indenture in reliance thereon.

Section 9.08 CONFLICTING INTEREST OF TRUSTEE. Thaidtee shall be subject to and shall comply withgrovisions of Section 310
(b) of the TIA. Nothing in this Indenture shall be
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deemed to prohibit the Trustee or the Company fineetking any application permitted pursuant to swaatiisn.

Section 9.09 EXISTENCE AND ELIGIBILITY OF TRUSTERhere shall at all times be a Trustee hereundeciwhiustee shall at all times
be a corporation organized and doing business uhddaws of the United States or any State theseof the District of Columbia having a
combined capital and surplus of at least $50,0@&0@ which is authorized under such laws to egercorporate trust powers and is subject
to supervision or examination by Federal or statbaities. Such corporation shall have its priatiplace of business in the City of St. Lol
Missouri or the Borough of Manhattan, The City afiNYork, State of New York, if there be such a agtion in such location willing to act
upon reasonable and customary terms and condifiogisch corporation publishes reports of conditheast annually, pursuant to law or to
the requirements of the aforesaid authority, tlogritfe purposes of this Section 9.09, the combaaguital and surplus shall be deemed to be
as set forth in its most recent report of condisorpublished. No obligor upon the Notes or Pedimactly or indirectly controlling, controlle
by, or under common control with such obligor sisaltve as Trustee. If at any time the Trustee skale to be eligible in accordance with
this Section 9.09, the Trustee shall resign imnteflian the manner and with the effect specified in

Section 9.10 hereof.

Section 9.10 RESIGNATION OR REMOVAL OF TRUSTEE. R)rsuant to the provisions of this Article, theidtee may at any time resi
and be discharged of the trusts created by thisntude by giving written notice to the Company $fyétg the day upon which such
resignation shall take effect, and such resignatiail take effect immediately upon the later & #ppointment of a successor trustee and
such day.

(b) Any Trustee may be removed at any time by atriment or concurrent instruments in writing filedh such Trustee and signed and
acknowledged by the Holders of a majority in prppatiamount of the then outstanding Notes or by tgdrneys in fact duly authorized.

(c) So long as no Event of Default has occurredismontinuing, and no event has occurred andrnsimaing that, with the giving of notice
the lapse of time or both, would become an Evemeffult, the Company may remove any Trustee uprttew notice to the Holder of each
Note Outstanding and the Trustee and appoint eessoc Trustee meeting the requirements of Sect@th $he Company or the succes
Trustee shall give notice to the Holders, in theanea provided in Section 15.10, of such removal @ppbintment within 30 days of such
removal and appointment.

(d) If at any time (i) the Trustee shall ceasedceligible in accordance with Section 9.09 herewf shall fail to resign after written request
therefor by the Company or by any Holder who hank&bona fide Holder for at least six months, tki@ Trustee shall fail to comply with
Section 9.08 hereof after written request therbfothe Company or any such Holder, or

(iii) the Trustee shall become incapable of acbnghall be adjudged a bankrupt or insolvent @caiver of the Trustee or its property shall
be appointed or any public officer shall take cleang control of the Trustee or of its property fia@s for the purpose of rehabilitation,
conservation or liquidation, then the Trustee maydmoved forthwith by an instrument or concuriastruments in writing filed with the
Trustee and either:
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(1) signed by the President or any Vice Presidéti@Company and attested by the Secretary orssistant Secretary of the Company; or

(2) signed and acknowledged by the Holders of antgjin principal amount of outstanding Notes grtheir attorneys in fact duly
authorized.

(e) Any resignation or removal of the Trustee shatlbecome effective until acceptance of appointrbg the successor Trustee as provided
in Section 9.11 hereof.

Section 9.11 APPOINTMENT OF SUCCESSOR TRUSTEEIf(a) any time the Trustee shall resign or be reatpthe Company, by a
Board Resolution, shall promptly appoint a succe$sostee.

(b) The Company shall provide written notice ofafgpointment of a successor Trustee to the Holdeach Note Outstanding following any
such appointment.

(c) If no appointment of a successor Trustee $i@mthade pursuant to Section 9.11(a) hereof witBid&@ys after appointment shall be
required, any Noteholder or the resigning Trusteg apply to any court of competent jurisdictiorafipoint a successor Trustee. Said court
may thereupon after such notice, if any, as sucintepay deem proper and prescribe, appoint a ssocdsustee.

(d) Any Trustee appointed under this Section 94 4 auccessor Trustee shall be a bank or trustanoyrgdigible under Section 9.09 hereof
and qualified under Section 9.08 hereof.

Section 9.12 ACCEPTANCE BY SUCCESSOR TRUSTEE. (ay Auccessor Trustee appointed as provided in@®e8til1 hereof shall
execute, acknowledge and deliver to the Companyt@itd predecessor Trustee an instrument accegtioly appointment hereunder, and
thereupon the resignation or removal of the presmweTrustee shall become effective and such sswc&sustee, without any further act,
deed or conveyance, shall become vested withallighhts, powers, duties and obligations of itddpressor hereunder, with like effect as if
originally named as Trustee herein; but nevertiseles the written request of the Company or ofsthecessor Trustee, the Trustee ceasing to
act shall, upon payment of any amounts then dperguant to Section 9.06 hereof, execute and ddivénstrument transferring to such
successor Trustee all the rights and powers of thstee so ceasing to act, including all rightetiand interest in the Senior Note First
Mortgage Bonds. Upon request of any such succéssstee, the Company shall execute any and alumgnts in writing in order more

fully and certainly to vest in and confirm to swgihiccessor Trustee all such rights and powers. Aogt&e ceasing to act shall, nevertheless,
retain a lien upon all property or funds held olfestied by such Trustee to secure any amountsdtient pursuant to Section 9.06 hereof.

(b) No successor Trustee shall accept appointngeptavided in this Section 9.12 unless at the tifiguch acceptance such successor Tri
shall be qualified under Section 9.08 hereof aigitdé under Section 9.09 hereof.
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(c) Upon acceptance of appointment by a succegsstéle as provided in this Section 9.12, the ssaee&rustee shall mail notice of its
succession hereunder to all Holders of Notes asdhees and addresses of such Holders appear ocegikey books.

Section 9.13 SUCCESSION BY MERGER, ETC. (a) Anypaoation into which the Trustee may be merged aveded or with which it

may be consolidated, or any corporation resultioghnfany merger, conversion or consolidation to White Trustee shall be a party, or any
corporation succeeding to all or substantiallyofllhe corporate trust business of the Trusted| Bbahe successor of the Trustee hereunder
without the execution or filing of any paper or doyther act on the part of any of the parties teenprovided such corporation shall be
otherwise qualified and eligible under this Article

(b) If at the time such successor to the Trusted shcceed to the trusts created by this Inderanyeof the Notes shall have been
authenticated but not delivered, any such succeésgbe Trustee may adopt the certificate of auibation of any predecessor Trustee, and
deliver such Notes so authenticated; and in caeaatime any of the Notes shall not have beeheaicated, any successor to the Trustee
may authenticate such Notes either in the nameypeedecessor hereunder or in the name of theessoec Trustee; and in all such cases
certificates shall have the full force which iaisywhere in the Notes or in this Indenture provitteat the certificates of the Trustee shall
have; provided that the right to adopt the cediféicof authentication of any predecessor Trusterithrenticate Notes in the name of any
predecessor Trustee shall apply only to its successsuccessors by merger, conversion or congiida

Section 9.14 LIMITATIONS ON RIGHTS OF TRUSTEE AS@REDITOR. The Trustee shall be subject to, and sleahply with, the
provisions of Section 311 of the TIA.

Section 9.15 AUTHENTICATING AGENT. (a) There may bee or more Authenticating Agents appointed byTthestee with the written
consent of the Company, with power to act on itsaffeand subject to the direction of the Trustethmauthentication and delivery of Notes
in connection with transfers and exchanges undetids 2.06, 2.07, 2.08, 2.13, 3.03, and 13.04dieas fully to all intents and purposes as
though such Authenticating Agents had been expresghorized by those Sections to authenticatedafider Notes. For all purposes of this
Indenture, the authentication and delivery of Nditgsny Authenticating Agent pursuant to this Sat8.15 shall be deemed to be the
authentication and delivery of such Notes "by thestee." Any such Authenticating Agent shall beaakbor trust company or other Person of
the character and qualifications set forth in $#cf.09 hereof.

(b) Any corporation into which any Authenticatinggént may be merged or converted or with which iy ina consolidated, or any
corporation resulting from any merger, conversiooansolidation to which any Authenticating Agehal be a party, or any corporation
succeeding to the corporate trust business of atlgghticating Agent, shall be the successor of gughenticating Agent hereunder, if such
successor corporation is otherwise eligible unbisr$ection 9.15, without the execution or filinfgaoy paper or any further act on the part of
the parties hereto or such Authenticating Agerdumh successor corporation.
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(c) Any Authenticating Agent may at any time resimngiving written notice of resignation to the $tee and to the Company. The Trustee
may at any time terminate the agency of any Auibatihg Agent by giving written notice of terminaii to such Authenticating Agent and to
the Company. Upon receiving such a notice of reign or upon such a termination, or in case attemg any Authenticating Agent shall
cease to be eligible under this Section 9.15, tlhuist€e may, with the written consent of the Compapypoint a successor Authenticating
Agent, and upon so doing shall give written not€such appointment to the Company and shall rimathe manner provided in

Section 15.10, notice of such appointment to thieléts of Notes.

(d) The Trustee agrees to pay to each Authentiga&ent from time to time reasonable compensatorit$ services, and the Trustee shal
entitled to be reimbursed for such payments, imatance with Section 9.06 hereof.

(e) Sections 9.02, 9.03, 9.06, 9.07 and 9.09 hestealf be applicable to any Authenticating Agent.
ARTICLE X
CONCERNING THE NOTEHOLDERS

Section 10.01 ACTION BY NOTEHOLDERS. Whenever irstmdenture it is provided that the Holders opadfied percentage in
aggregate principal amount of the Notes may takeaation, the fact that at the time of taking anghsaction the Holders of such specified
percentage have joined therein may be evidencday(ahy instrument or any number of instrumentsiwfilar tenor executed by such
Noteholders in person or by agent or proxy appdiitienriting, (b) by the record of such Noteholdeding in favor thereof at any meeti
of Noteholders duly called and held in accordanith rticle X1 hereof, or (c) by a combination afch instrument or instruments and any
such record of such a meeting of Noteholders.

Section 10.02 PROOF OF EXECUTION BY NOTEHOLDERS. %abject to Sections 9.01, 9.02 and 11.05 hepeoff of the execution of
any instruments by a Noteholder or the agent axypfor such Noteholder shall be sufficient if madeaccordance with such reasonable rules
and regulations as may be prescribed by the Trasteesuch manner as shall be satisfactory td'tinstee. The ownership of Notes shall be
proved by the register for the Notes maintainedheyTrustee.

(b) The record of any Noteholders' meeting shaltmen in the manner provided in Section 11.0@ber

Section 10.03 PERSONS DEEMED ABSOLUTE OWNERS. Sutlife Sections 2.04(f) and 10.01 hereof, the Compte Trustee, any
paying agent and any Authenticating Agent shalhd#ige person in whose name any Note shall be ezgistupon the register for the Note
be, and shall treat such person as, the absoluterasi such Note (whether or not such Note shatvmrdue) for the purpose of receiving
payment of or on account of the principal and premiif any, and interest on such Note, and footder purposes; and neither the Company
nor the Trustee nor any paying agent nor any Aditating Agent shall be affected by any noticette t
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contrary. All such payments shall be valid andafial to satisfy and discharge the liability upary auch Note to the extent of the sum or
sums so paid.

Section 10.04 COMPANY-OWNED NOTES DISREGARDED. letérmining whether the Holders of the requisiteraggte principal

amount of outstanding Notes have concurred in &m@gtibn, consent or waiver under this Indenturetds that are owned by the Company or
any other obligor on the Notes or by any persoeddly or indirectly controlling or controlled by ander direct or indirect common control
with the Company or any other obligor on the Natlesll be disregarded and deemed not to be outsigufali the purpose of any such
determination; PROVIDED that, for the purposes etiedmining whether the Trustee shall be protectaelying on any such direction,
consent or waiver, only Notes which the Trusteenshare so owned shall be so disregarded. Notes/ssecbwhich have been pledged in
good faith to third parties may be regarded astanting for the purposes of this Section 10.04éfpledgee shall establish the pledgee's

to take action with respect to such Notes andtti@pledgee is not a person directly or indirectintrolling or controlled by or under direct
indirect common control with the Company or anytsather obligor. In the case of a dispute as th sight, the Trustee may rely upon an
Opinion of Counsel and an Officers' Certificateetiablish the foregoing.

Section 10.05 REVOCATION OF CONSENTS; FUTURE HOLDEROUND. Except as may be otherwise required ircttee of a Global
Note by the applicable rules and regulations ofkepositary, at any time prior to the taking of @wyion by the Holders of the percentag
aggregate principal amount of the Notes specifietthis Indenture in connection with such actiony Blolder of a Note, which has been
included in the Notes the Holders of which havesemted to such action may, by filing written notiggh the Trustee at the corporate trust
office of the Trustee and upon proof of ownerstdpeovided in Section 10.02(a) hereof, revoke faatlon so far as it concerns such Note.
Except as aforesaid, any such action taken by tiiédd of any Note shall be conclusive and bindipgrusuch Holder and upon all future
Holders and owners of such Note and of any Nowgeid in exchange, substitution or upon registraifdnansfer therefor, irrespective of
whether or not any notation thereof is made upah $lote or such other Notes.

Section 10.06 RECORD DATE FOR NOTEHOLDER ACTS hHétCompany shall solicit from the Noteholders aayuest, demand,
authorization, direction, notice, consent, waiveother act, the Company may, at its option, byrBd@esolution, fix in advance a record date
for the determination of Noteholders entitled teegsuch request, demand, authorization, directiotice, consent, waiver or other act, but
Company shall have no obligation to do so. If sachcord date is fixed, such request, demand, em#tion, direction, notice, consent,
waiver or other act may be given before or afterrébcord date, but only the Noteholders of recottieaclose of business on the record date
shall be deemed to be Noteholders for the purpbdetermining whether Holders of the requisite aggite principal amount of outstanding
Notes have authorized or agreed or consented torsgoest, demand, authorization, direction, nptioasent, waiver or other act, and

that purpose the outstanding Notes shall be cordmgef the record date; PROVIDED that no suchesgjuemand, authorization, direction,
notice, consent, waiver or other act by the Notééid on the record date shall be deemed effectilessi it shall become effective pursuant to
this Indenture not later than six months afterrimord date. Any such record date shall be at Réaskays prior to the date of the solicitatio
the Noteholders by the Company.
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ARTICLE XI
NOTEHOLDERS' MEETING

Section 11.01 PURPOSES OF MEETINGS. A meeting deNolders may be called at any time and from tiongnte pursuant to this Article
XI for any of the following purposes:

(a) to give any notice to the Company or to thestag, or to give any directions to the Truste¢pa@onsent to the waiving of any Event of
Default hereunder and its consequences, or toalak®ther action authorized to be taken by Notedrslgursuant to Article XlII;

(b) to remove the Trustee pursuant to Article IX;
(c) to consent to the execution of an indenturdentures supplemental hereto pursuant to Set8d? hereof; or

(d) to take any other action authorized to be takeor on behalf of the Holders of any specifiedragate principal amount of the Notes, as
the case may be, under any other provision ofitlienture or under applicable law.

Section 11.02 CALL OF MEETINGS BY TRUSTEE. The Tiesmay at any time call a meeting of Holders ofdddo take any action
specified in Section 11.01 hereof, to be held ahdime and at such place as the Trustee shalindiete. Notice of every such meeting of
Noteholders, setting forth the time and the pladcgauch meeting and in general terms the actiongseg to be taken at such meeting, sha
given to Holders of the Notes that may be affettgthe action proposed to be taken at such megtitige manner provided in Section 15.10
hereof. Such notice shall be given not less thand2Gnore than 90 days prior to the date fixedstarh meeting.

Section 11.03 CALL OF MEETINGS BY COMPANY OR NOTEHOERS. If at any time the Company, pursuant to arldResolution, or
the Holders of at least 10% in aggregate princpabunt of the Notes then outstanding, shall hageested the Trustee to call a meeting of
Noteholders, by written request setting forth ias@nable detail the action proposed to be takéreaheeting, and the Trustee shall not t
mailed the notice of such meeting within 20 daysrafeceipt of such request, then the Company dr Bloteholders may determine the time
and the place for such meeting and may call suddtingeto take any action authorized in Section 1héreof, by giving notice thereof as
provided in

Section 11.02 hereof.

Section 11.04 QUALIFICATIONS FOR VOTING. To be dfgd to vote at any meetings of Noteholders a Pesball (a) be a Holder of one
or more Notes affected by the action proposed timken or (b) be a Person appointed by an instrtmemriting as proxy by a Holder of one
or more such Notes. The only Persons who shalhhiesl to be present or to speak at any meetingatéholders shall be the Persons ent

to vote at such meeting and their counsel and epresentatives (including employees) of the Truatekits counsel and any representatives
(including employees) of the Company and its colinse
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Section 11.05 REGULATIONS. (a) Notwithstanding akier provisions of this Indenture, the Trustee make such reasonable regulations
as it may deem advisable for any meeting of Notidrslin regard to proof of the holding of Notes ahthe appointment of proxies, and in
regard to the appointment and duties of inspeabvetes, the submission and examination of proxiegificates and other evidence of the
right to vote, and such other matters concerniegctinduct of the meeting as it shall think fit.

(b) The Trustee shall, by an instrument in writingpoint a temporary chairman of the meeting, willes meeting shall have been called by
the Company or by the Noteholders as provided @ti@® 11.03 hereof, in which case the Company adeNalders calling the meeting, as the
case may be, shall in like manner appoint a tenmpataairman. A permanent chairman and a permarenégry of the meeting shall be
elected by the Holders of a majority in aggregabeqgipal amount of the Notes present in personyopioxy at the meeting.

(c) Subject to Section 10.04 hereof, at any meetanth Noteholder or proxy shall be entitled to eoie for each $1,000 principal amount of
Notes held or represented by such Noteholder; PREYI that no vote shall be cast or counted at angtimg in respect of any No
determined to be not outstanding. The chairmahehteeting shall have no right to vote other thamitiue of Notes held by such chairman
or instruments in writing as aforesaid duly destgtasuch chairman as the person to vote on belialtther Noteholders. At any meeting of
Noteholders duly called pursuant to Section 111021003 hereof, the presence of persons holdingmresenting Notes in an aggrec
principal amount sufficient to take action on amgibess for the transaction for which such meaetiag called shall constitute a quorum. Any
meeting of Noteholders duly called pursuant to i8act1.02 or 11.03 hereof may be adjourned frone timmtime by the Holders of a majority
in aggregate principal amount of the Notes pregepérson or by proxy at the meeting, whether droomstituting a quorum, and the meeting
may be held as so adjourned without further notice.

Section 11.06 VOTING. The vote upon any resolusahmitted to any meeting of Noteholders shall bavhtten ballots on which shall be
subscribed the signatures of the Holders of Notes their representatives by proxy and the priatamount of Notes held or represented by
them. The permanent chairman of the meeting sppbiat two inspectors of votes who shall counvaties cast at the meeting for or against
any resolution and who shall make and file withdkeretary of the meeting their verified writtepags in duplicate of all votes cast at the
meeting. A record in duplicate of the proceedingsuzh meeting of Noteholders shall be preparethbysecretary of the meeting and there
shall be attached to said record the original rspafrthe inspectors of votes on any vote by bai#lken thereat and affidavits by one or more
persons having knowledge of the facts setting fartiopy of the notice of the meeting and showirag $aid notice was given as provided in
Section 11.02 hereof. The record shall show theeagge principal amount of the Notes voting in favbor against any resolution. The
record shall be signed and verified by the affitief the permanent chairman and secretary of #eting and one of the duplicates shall be
delivered to the Company and the other to the €rugi be preserved by the Trustee and the Trulsédiehsive the ballots taken at the meeting
attached to such duplicate. Any record so signeldvarified shall be conclusive evidence of the erattherein stated.
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Section 11.07 RIGHTS OF TRUSTEE OR NOTEHOLDERS NOHLAYED. Nothing in this Article XI shall be deemex construed to
authorize or permit, by reason of any call of a timgeof Noteholders or any rights expressly or iregly conferred hereunder to make such
call, any hindrance or delay in the exercise of @glyt or rights conferred upon or reserved toThestee or to the Holders of Notes under any
of the provisions of this Indenture or of the Notes

ARTICLE Xl
CONSOLIDATION, MERGER, SALE, TRANSFER OR CONVEYANCE

Section 12.01 COMPANY MAY CONSOLIDATE, ETC. ONLY ONERTAIN TERMS. The Company shall not consolidatdhwr merge
into any other corporation or sell or otherwisepdise of its properties as or substantially as éineéynto any Person unless the Company has
delivered to the Trustee an Officers' Certificate an Opinion of Counsel each stating that sucls@aiation, merger, conveyance or transfer
and the supplemental indenture referred to in eldbsbelow comply with this Article XIl and thall aonditions precedent herein provided
for have been complied with, and the corporatiomfed by such consolidation or into which the Conypiarmerged or the Person which
receives such properties pursuant to such safesfenaor other disposition (a) shall be a corporatrganized and existing under the laws of
the United States of America, any state theredfieDistrict of Columbia; (b) shall expressly asguoy an indenture supplemental hereto,
executed and delivered to the Trustee, in formaralsly satisfactory to the Trustee, the due andfoahpayment of the principal of and
premium and interest on all of the Notes and thiopmance of every covenant of this Indenture anghart of the Company to be performed
or observed and (c) if such consolidation, mergale, transfer or other disposition occurs prichtRelease Date, shall expressly assum
an indenture supplemental to the First Mortgageceted and delivered to the Mortgage Trustee, tieeathd punctual payment of the
principal of and premium and interest on all of 8enior Note First Mortgage Bonds and the perfogeaif every covenant of the First
Mortgage on the part of the Company to be perfororeabserved.

Anything in this Indenture to the contrary notwidrsding, the conveyance or other transfer by the@my of (a) all or any portion of its
facilities for the generation of electric enerdy) &ll of its facilities for the transmission oketric energy or (c) all of its facilities for the
distribution of natural gas, in each case consitlatene or in any combination with properties diévsat in any other clause, shall in no event
be deemed to constitute a conveyance or otherfémrankall the properties of the Company, as orssaifitially as an entirety. The character of
particular facilities shall be determined in ac@rde with the Uniform System of Accounts prescrifidublic utilities and licensees subject
to the Federal Power Act, as amended, to the eafglicable.

Section 12.02 SUCCESSOR CORPORATION SUBSTITUTEDotany consolidation or merger, or any sale, tiemsf other disposition
the properties of the Company substantially asndinety in accordance with Section 12.01 heredd,ghccessor corporation formed by such
consolidation or into which the Company is mergethe Person to which such sale, transfer or altsgosition is made shall succeed to, and
be substituted for and may exercise every right@owler of, the Company under this Indenture withdhme effect as if such successor
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corporation or Person had been named as the Contgaein and the Company shall be released frowbéityations hereunder.
ARTICLE XllI
SUPPLEMENTAL INDENTURES

Section 13.01 SUPPLEMENTAL INDENTURES WITHOUT CONSE OF NOTEHOLDERS. (a) The Company, when authorizgdoarc
Resolution, and the Trustee may from time to time at any time enter into an indenture or inderststgplemental hereto for one or more of
the following purposes:

(1) to make such provision in regard to matterguastions arising under this Indenture as may begsary or desirable, and not inconsistent
with this Indenture or prejudicial to the interesfshe Holders in any material respect, for theppse of supplying any omission, curing any
ambiguity, or curing, correcting or supplementimy aefective or inconsistent provision;

(2) to change or eliminate any of the provisionshid Indenture, PROVIDED that any such changdiomieation shall become effective only
when there is no Note outstanding created pridhéoexecution of such supplemental indenture wisientitled to the benefit of such
provision or such change or elimination is applieaimly to Notes issued after the effective datsuath change or elimination;

(3) to establish the form of Notes of any seriepersnitted by Section 2.01 hereof or to establistefiect any terms of any Note of any series
determined pursuant to Section 2.05 hereof;

(4) to evidence the succession of another corgmrati the Company as permitted hereunder, andsthaption by any such successor of the
covenants of the Company herein and in the Notes;

(5) to grant to or confer upon the Trustee fortibaefit of the Holders any additional rights, remedpowers or authority;
(6) to permit the Trustee to comply with any dufr@posed upon it by law;

(7) to specify further the duties and responsibiiiof, and to define further the relationships agydahe Trustee, any Authenticating Agent
any paying agent, and to evidence the successiarsofcessor Trustee as permitted hereunder;

(8) to add to the covenants of the Company fob#heefit of the Holders of one or more series ofd¥pto add to the security for all of the
Notes, to surrender a right or power conferrednen@ompany herein or to add any Event of Defatth wéspect to one or more series
Notes;
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(9) to add provisions permitting the Company tadleased with respect to one or more series otandsg Notes from its obligations under
Sections 6.07, 6.08 or Article Xl (and providirtgat no Event of Default shall be deemed to havemed as a result of the Company's
noncompliance with such obligations) if the Compamgkes the deposit of cash and/or U.S. Governmblig&ions with respect to such
series of Notes required by Section 5.01 and otiseraomplies with the requirements of such Sed@xcept that the opinion of counsel
referred to in Section 5.01(a)(3) need not be baseah External Tax Pronouncement);

(10) to comply with the Company's obligations under
Section 6.07; and

(11) to make any other change that is not prejatitoi the Holders.

(b) The Trustee is hereby authorized to join with €Company in the execution of any such supplerhegmanture, to make any further
appropriate agreements and stipulations which neahérein contained and to accept the conveyaraesfer and assignment of any property
thereunder, but the Trustee shall not be obligateghter into any such supplemental indenture whfédcts the Trustee's own rights, dutie
immunities under this Indenture or otherwise.

(c) Any supplemental indenture authorized by th@st®n 13.01 may be executed by the Company andiriistee without the consent of the
Holders of any of the Notes at the time outstandmugwithstanding any of the provisions of Sectié02 hereof.

Section 13.02 SUPPLEMENTAL INDENTURES WITH CONSENDF NOTEHOLDERS. (a) With the consent (evidencegrasided in
Section 10.01 hereof) of the Holders of a majdritpggregate principal amount of the Notes of alles at the time outstanding, considere
one class, the Company, when authorized by BoasoIR&on, and the Trustee may from time to time ahdny time enter into an indenture
or indentures supplemental hereto for the purpbselding any provisions to, or changing in any maror eliminating any of the provisions
of, this Indenture or of any supplemental indenturef modifying or waiving in any manner the rightf the Noteholders; provided that no
such supplemental indenture shall:

(1) change the Stated Maturity of any Note, or pedilne rate (or change the method of calculatierethf) or extend the time of payment of
interest thereon, or reduce the principal amouetetbf or any premium thereon, or change the cooumency in which the principal of any
Note or any premium or interest thereon is payalsiehange the date on which any Note may be reddemadversely affect the rights of
Noteholders to institute suit for the enforcemdrammy payment of principal of or any premium orirgst on any Note, or impair the inter
hereunder of the Trustee in the Senior Note Firsttlyage Bonds, or prior to the Release Date, rethegprincipal amount of any series of
Senior Note First Mortgage Bonds to an amounttless the principal amount of the Related Seriedaiés or alter the payment provision:
such Senior Note First Mortgage Bonds in a mandeeige to the Holders of the Notes, in each catgeui the consent of the Holder of e:
Note so affected; ¢
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(2) modify this Section 13.02(a) or reduce the @daid percentage of Notes, the Holders of whichieqeired to consent to any such
supplemental indenture or to reduce the percertyetes, the Holders of which are required to wediwents of Default, in each case,
without the consent of the Holders of all of thet&affected thereby then outstanding.

(b) Upon the request of the Company, accompanieal ¢npy of the Board Resolution authorizing theceien of any such supplemental
indenture, and upon the filing with the Trusteewidence of the consent of Noteholders as afored@dl rustee shall join with the Company
in the execution of such supplemental indenturessisuch supplemental indenture affects the Trasiaa rights, duties or immunities un
this Indenture or otherwise, in which case the fB®isnay in its discretion, but shall not be obkghto, enter into such supplemental
indenture.

(c) A supplemental indenture which changes, wadresiminates any covenant or other provision of thdenture (or any supplemental
indenture) which has expressly been included sdtelyhe benefit of one or more series of Notesybich modifies the rights of the Holders
of Notes of such series with respect to such caviemaprovision, shall be deemed not to affectrtgbts under this Indenture of the Holders
of Notes of any other series.

(d) It shall not be necessary for the consent eHblders of Notes under this Section 13.02 to @ppthe particular form of any proposed
supplemental indenture, but it shall be sufficiéstich consent shall approve the substance thereof

(e) Promptly after the execution by the Company thedTrustee of any supplemental indenture purstaathis Section 13.02, the Trustee
shall give notice in the manner provided in Secfiéiil0 hereof, setting forth in general terms thilestance of such supplemental indentur
all Noteholders. Any failure of the Trustee to gsteh notice or any defect therein shall not, haxewn any way impair or affect the validity
of any such supplemental indenture.

Section 13.03 COMPLIANCE WITH TRUST INDENTURE ACEFFECT OF SUPPLEMENTAL INDENTURES. Any supplemental
indenture executed pursuant to this Article XllaBltomply with the TIA. Upon the execution of asypplemental indenture pursuant to this
Article XIlI, the Indenture shall be and be deenetbe modified and amended in accordance theremiththe respective rights, limitations
rights, obligations, duties and immunities undés thdenture of the Trustee, the Company and thelidders shall thereafter be determined,
exercised and enforced hereunder subject in glests to such modifications and amendments, ariieaterms and conditions of any such
supplemental indenture shall be and be deemed paf®f the terms and conditions of this Indenforeany and all purposes.

Section 13.04 NOTATION ON NOTES. Notes of any sedaathenticated and delivered after the executi@mp supplemental indenture
pursuant to this Article Xlll may bear a notatienform approved by the Trustee as to any matteriged for in such supplemental indenture.
If the Company shall so determine, new Notes ofseries so modified as approved by the TrustedrenBoard of Directors with respect to
any modification of this Indenture contained in any
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such supplemental indenture may be prepared aruiecby the Company, authenticated by the Trumtdedelivered in exchange for the
Notes of such series then outstand

Section 13.05 EVIDENCE OF COMPLIANCE OF SUPPLEMENTINDENTURE TO BE FURNISHED TRUSTEE. The Trusteabgect
to Sections 9.01 and 9.02 hereof, may receive &iced$' Certificate and an Opinion of Counsel asatasive evidence that any supplemental
indenture executed pursuant hereto complies wéhréhuirements of this Article XIII.

ARTICLE XIV

IMMUNITY OF INCORPORATORS,
STOCKHOLDERS, OFFICERS AND DIRECTORS

Section 14.01 INDENTURE AND NOTES SOLELY CORPORATBLIGATIONS. No recourse for the payment of thenpipal of or any
premium or interest on any Note or any Senior Nrotst Mortgage Bond, or for any claim based thereoatherwise in respect thereof, and
no recourse under or upon any obligation, coveanagreement of the Company, contained in thisritde, the First Mortgage or in any
supplemental indenture, or in any Note or in angi@eNote First Mortgage Bond, or because of tleation of any indebtedness represented
thereby, shall be had against any incorporatockstolder, officer or director, as such, past, pnése future, of the Company or of any
successor corporation, either directly or throdgh@ompany or any successor corporation, whetheirtue of any constitution, statute or
rule of law, or by the enforcement of any assessmiepenalty or otherwise; it being expressly ustierd that all such liability is hereby
expressly waived and released as a condition dfaara consideration for, the execution of thightdre and the issuance of the Notes.

ARTICLE XV
MISCELLANEOUS PROVISIONS

Section 15.01 PROVISIONS BINDING ON COMPANY'S SUCEEORS. All the covenants, stipulations, promisesagreements made by
the Company in this Indenture shall bind its susoesand assigns whether so expressed or not.

Section 15.02 OFFICIAL ACTS BY SUCCESSOR CORPORANI@\ny act or proceeding by any provision of thisiénture authorized or
required to be done or performed by any board, citi@enor officer of the Company shall and may beedand performed with like force and
effect by the like board, committee or officer ofyacorporation that shall at the time be the lawgfutcessor of the Company.

Section 15.03 NOTICES. Any notice or demand whighaby provision of this Indenture is required ormited to be given or served by the
Trustee or by the Noteholders on the Company mayiven or served by being deposited postage prepaigost office letter box addressed
(until another address is filed by the Company i Trustee) at the Principal Executive Officeshef Company, to the attention of the
Secretary. Any notice, direction, request or dermandny Noteholder, the Company or the Mortgagesterito or upon the Trustee shall be
deemed to have been sufficiently given or madealiquurposes, if given or
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made in writing at the corporate trust office of firustee, Attention:
Corporate Trust Administration, with a copy to BNYust Company of Missouri, 911 Washington Avenuel8uis, Missouri 63101,
Attention: Corporate Trust Department.

Section 15.04 GOVERNING LAW. This Indenture andle&iote shall be governed by and deemed to be aampninder, and construed in
accordance with, the laws of the State of New Yarld for all purposes shall be construed in acemelavith the laws of said State without
regard to conflicts of law principles thereof.

Section 15.05 EVIDENCE OF COMPLIANCE WITH CONDITICBNPRECEDENT. (a) Upon any application or demanthbyCompany to
the Trustee to take any action under this Indentie=Company shall furnish to the Trustee an @ffcCertificate stating that all conditions
precedent, if any, provided for in this Indentureluding any covenants compliance with which citatgs a condition precedent) relating to
the proposed action have been complied with an@gnion of Counsel stating that, in the opiniorsath counsel, all such conditions
precedent have been complied with.

(b) Each certificate or opinion provided for inghhdenture and delivered to the Trustee with retsjpecompliance with a condition or
covenant provided for in this Indenture (other thi@ certificates delivered pursuant to Sectio® Gi€reof) shall include (1) a statement that
each Person making such certificate or opinionréad such covenant or condition and the definitiefsting thereto; (2) a brief statement as
to the nature and scope of the examination or tigeggon upon which the statements or opinions @it in such certificate or opinion are
based; (3) a statement that, in the opinion of each Person, such Person has made such examioatiorestigation as is necessary to
enable such Person to express an informed opisién @whether or not such covenant or conditionldees) complied with; and (4) a staterr
as to whether or not, in the opinion of each suetséh, such condition or covenant has been comfid

(c) In any case where several matters are reqtored certified by, or covered by an opinion ofy apecified Person, it is not necessary that
all such matters be certified by, or covered bydpimion of, only one such Person, or that thegdeertified or covered by only one
document, but one such Person may certify or givepanion with respect to some matters and oneaerather such Persons as to other
matters, and any such Person may certify or givepamion as to such matters in one or several dectisn

(d) Any certificate or opinion of an officer of ti@ompany may be based, insofar as it relates #i tegtters, upon a certificate or opinion of,
or representations by, counsel, unless such officews, or in the exercise of reasonable care shicudw, that the certificate or opinion or
representations with respect to the matters upaohnduch certificate or opinion is based are erooise Any such certificate or opinion of
counsel delivered under the Indenture may be bassofar as it relates to factual matters, upoeréifecate or opinion of, or representations
by, an officer or officers of the Company statihgttthe information with respect to such factuattera is in the possession of the Company,
unless such person knows, or in the exercise sbresble care should know, that the certificatepimion of representations with respect to
such matters are erroneous. Any opinion of couthskalered hereunder may contain standard excepéindgjualifications reasonably
satisfactory to the Trustee.
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(e) Any certificate, statement or opinion of anfiadr of the Company, or of counsel, may be baseshfar as it relates to accounting matters,
upon a certificate or opinion of or representatibypsn independent public accountant or firm ofoactants, unless such officer or counse
the case may be, knows that the certificate oriopgor representations with respect to the acaogimvatters upon which the certificate,
statement or opinion of such officer or counsel mayased as aforesaid are erroneous, or in theisxef reasonable care should know that
the same are erroneous. Any certificate or opinicany firm of independent public accountants fikeith the Trustee shall contain a
statement that such firm is independent.

(f) Where any Person is required to make, givexecate two or more applications, requests, conseattficates, statements, opinions or
other instruments under this Indenture, they maynleed not, be consolidated and form one instrtmen

Section 15.06 BUSINESS DAYS. Unless otherwise mfeglipursuant to Section 2.05(c) hereof, in any edmsre the date of Maturity of the
principal of or any premium or interest on any Note¢he date fixed for redemption of any Note i$ a®8usiness Day, then payment of such
principal or any premium or interest need not belenan such date but may be made on the next sungd@dsiness Day with the same force
and effect as if made on the date of Maturity erdlate fixed for redemption, and, in the casemély payment thereof, no interest shall
accrue for the period from and after such IntelPestment Date or the date on which the principgremium of the Note is required to be
paid.

Section 15.07 TRUST INDENTURE ACT TO CONTROL. Ifchto the extent that any provision of this Indeatlimits, qualifies or conflicts
with the duties imposed by the TIA, such requirealvjsion of the TIA shall govern.

Section 15.08 TABLE OF CONTENTS, HEADINGS, ETC. Ttable of contents and the titles and headinghe#ttticles and sections of tl
Indenture have been inserted for convenience efeate only, are not to be considered a part hemadfshall in no way modify or restrict
any of the terms or provisions hereof.

Section 15.09 EXECUTION IN COUNTERPARTS. This Intiee may be executed in any number of counterpaaish of which shall be an
original, but such counterparts shall together tituts but one and the same instrument.

Section 15.10 MANNER OF MAILING NOTICE TO NOTEHOLD®S. (a) Any notice or demand which by any provisiéthis Indenture i
required or permitted to be given or served byTthestee or the Company to or on the Holders of Blais the case may be, shall be given or
served by first-class mail, postage prepaid, adecbso the Holders of such Notes at their lastestdrs as the same appear on the register for
the Notes referred to in Section 2.06, and any sutice shall be deemed to be given or served mglokeposited in a post office letter box

the form and manner provided in this Section 15ld@ase by reason of the suspension of reguldrseaiice or by reason of any other cause
it shall be impracticable to give notice to any ¢l by mail, then such notification to such Holdershall be made with the approval of the
Trustee shall constitute a sufficient notificatfon every purpose hereunder.
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(b) The Company shall also provide any noticesirequnder this Indenture by publication, but otythe extent that such publication is
required by the TIA, the rules and regulationshaf Commission or any securities exchange upon wdrighseries of Notes is listed.

Section 15.11 APPROVAL BY TRUSTEE OF EXPERT OR CC&HLL. Wherever the Trustee is required to approvexpert or counsel
who is to furnish evidence of compliance with caiasis precedent in this Indenture, such approvahkyTrustee shall be deemed to have
been given upon the taking of any action by thest&e pursuant to and in accordance with the a=tdior opinion so furnished by such
Expert or counsel.
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IN WITNESS WHEREOF, UNION ELECTRIC COMPANY has cadsthis Indenture to be signed and acknowledgeitst8enior Vice
President, and attested by its Assistant Secredady, THE BANK OF NEW YORK has caused this Indentoree signed and acknowledged
by its agent, as of the day and year first writibove.

UNION ELECTRIC COMPANY

By /'s/ Warner L. Baxter

Narme: War ner L. Baxter
Title: Senior Vice President

ATTEST:

/'s/ Ronald K. Evans

Name: Ronald K. Evans
Title: Assistant Secretary

THE BANK OF NEW YORK,
AS TRUSTEE

By /'s/ Al bert Lundy

Nare: Al bert Lundy
Title: As Agent for The Bank of New York



EXHIBIT A
FORM OF GLOBAL NOTE

[PRIOR TO RELEASE DATE ]
REGISTERED REGISTERED

Il. C. C. No. [ ]

THIS NOTE IS A GLOBAL NOTE REGISTERED IN THE NAME ©BTHE DEPOSITARY (REFERRED TO HEREIN) OR A NOMINEE
THEREOF AND, UNLESS AND UNTIL IT IS EXCHANGED IN WBLE FOR THE INDIVIDUAL NOTES REPRESENTED HEREBY
AS PROVIDED IN THE INDENTURE REFERRED TO BELOW, THINOTE MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE
BY THE DEPOSITARY TO A NOMINEE OF THE DEPOSITARY OBY A NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY
OR ANOTHER NOMINEE OF THE DEPOSITARY OR BY THE DEBD'ARY OR ANY SUCH NOMINEE TO A SUCCESSOR
DEPOSITARY OR A NOMINEE OF SUCH SUCCESSOR DEPOSITARINLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY (BRATER STREET, NEW YORK, NEW YORK), TO THE TRUSTE
FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENAND ANY CERTIFICATE ISSUED IS REGISTERED IN THE
NAME OF CEDE & CO. OR SUCH OTHER NAME AS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITORY TRUST COMPANY AND ANY PAYMENT IS MADE TQCEDE & CO., ANY TRANSFER, PLEDGE OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSOS WRONGFUL SINCE THE REGISTERED OWNER HEREOF,
CEDE & CO., HAS AN INTEREST HEREIN.

UNION ELECTRIC COMPANY
SENIOR NOTE, _ % DUE ___
CUSIP: NUMBER:

ORIGINAL ISSUE DATE: PRINCIPAL AMOUN T:

INTEREST RATE: MATURITY DATE:

UNION ELECTRIC COMPANY, a corporation of the StateMissouri (the "COMPANY"), for value received ledry promises to pay to

CEDE & CO. or registered assigns, the principal sfim DOLLARS (% ) enMiaturity Date set forth
above, and to pay interest thereon from or from the most recent Interest Payment Datehich interest has been paid or duly
provided for, semi-annually in arrears on the and in each year, commencing , at the per annum Interest

Rate set forth above, until the principal hereqdagd or made available for payment. No intereatlsttcrue on the Maturity Date, so long as
the principal amount of this Note is paid on thetildy Date. The interest so payable and punctyzdig or duly provided for on any such
Interest Payment Date (except for interest payablthe Maturity Date set forth above or, if appiilea upon redemption or acceleration) will,
as provided in the Indenture (as defined belowpdid to the Person in whose name this
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Note is registered at the close of business oRR#wular Record Date for such interest, which dbaltthe or , as

case may be, next precedlng such Interest Paynaet provided that the first Interest Payment Dateny part of this Note, the Orlglnal
Issue Date of which is after a Regular Record Dateprior to the applicable Interest Payment Dsitall be the Interest Payment Date
following the next succeeding Regular Record Daie} provided that interest payable on the Matbiéye set forth above or, if applicable,
upon redemption or acceleration, shall be payabtha Person to whom principal shall be payableepkas otherwise provided in the
Indenture, any such interest not so punctually paiduly provided for shall forthwith cease to kayable to the Holder on such Regular
Record Date and shall be paid to the Person in @hame this Note is registered at the close oflession a Special Record Date for the
payment of such defaulted interest to be fixedHeyTrustee, notice whereof shall be given to Ndtidrs not more than fifteen days or fewer
than ten days prior to such Special Record Datgmeat of the principal of and interest and premiumthis Note shall be payable pursuar

Section 2.12(a) of the Indenture.

This Note is a Global Note in respect of a dulyhautzed issue of Senior Notes, __ % Due M@TES OF THIS SERIES", which
term includes any Global Notes representing sude®y®f the Company issued and to be issued umdieidgnture dated as of August 15,
2002, between the Company and The Bank of New Yawltrustee (the "TRUSTEE", which term includes sungcessor Trustee under the
Indenture) and indentures supplemental theretde@olely, the "INDENTURE"). Under the Indenturejyeor more series of notes may be
issued and, as used herein, the term "Notes" refate Notes of this Series and any other outatgrgkeries of Notes. Reference is hereby
made to the Indenture for a more complete statenfethe respective rights, limitations of rightsitiés and immunities thereunder of the
Company, the Trustee and the Noteholders and dktives upon which the Notes are and are to be atithéed and delivered. This Note has
been issued in respect of the series designatéuedirst page hereof, in the aggregate principabant of $ .

Prior to the Release Date (as hereinafter defirthd)Notes will be secured by first mortgage boftls "SENIOR NOTE FIRST

MORTGAGE BONDS") delivered by the Company to thestee for the benefit of the Holders of the Noigsjed under the Indenture of
Mortgage or Deed of Trust, dated June 15, 1937 ftee Company to The Bank of New York, as succesastee (the "MORTGAGE
TRUSTEE"), as supplemented and modified (colletyivime "FIRST MORTGAGE"). Reference is made to Hiest Mortgage and the
Indenture for a description of the rights of theiSiee as holder of the Senior Note First Mortgaged3, the property mortgaged and pledged,
the nature and extent of the security and the sighthe holders of first mortgage bonds, undemRingt Mortgage and the rights of the
Company and of the Mortgage Trustee in respecettiethe duties and immunities of the Mortgage Teesnd the terms and conditions u
which the Senior Note First Mortgage Bonds are smtand the circumstances under which additionst finortgage bonds may be issued.

From and after such time as all first mortgage Isofather than Senior Note First Mortgage Bonds)edsunder the First Mortgage have been
retired through payment, redemption or otherwiséatfore or after the maturity thereof (the "ReéeBsite"), the Senior Note First Mortgage
Bonds shall cease to secure the Notes in any malmnegrtain circumstances prior to the Releas@ Ratprovided in the Indenture, the
Company is permitted
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to reduce the aggregate principal amount of asefi&enior Note First Mortgage Bonds held by thesfee, but in no event prior to the
Release Date to an amount less than the aggregistarding principal amount of the series of Natégally issued contemporaneously with
such Senior Note First Mortgage Bonds.

Each Note of this Series shall be dated and isaa&d the date of its authentication by the Truarg shall bear an Original Issue Date. Each
Note issued upon transfer, exchange or substitatiguch Note shall bear the Original Issue Datsuch transferred, exchangec
substituted Note, as the case may be.

[Insert redemption provisions, if any]

Interest payments for this Note shall be computetEaid on the basis of a 360-day year of twelv@l®p months (and for any partial periods
shall be calculated on the basis of the numbeng$ @&lapsed in a 360-day year of twelveda-months). If any Interest Payment Date or
on which the principal of this Note is required® paid is not a Business Day, then payment otjéh, premium or interest need not be
made on such date but may be made on the nexteslingeBusiness Day with the same force and effedtrmade on such Interest Payment
Date or date on which the principal of this Notegguired to be paid and, in the case of timelynpayt thereof, no interest shall accrue for
period from and after such Interest Payment Dateedate on which the principal of this Note iguieed to be paid.

The Company, at its option, and subject to the $eand conditions provided in the Indenture, willdigcharged from any and all obligations
in respect of the Notes (except for certain obiaget including obligations to register the transfeexchange of Notes, replace stolen, lost or
mutilated Notes, maintain paying agencies and hadies for payment in trust, all as set forth i@ thdenture) if the Company deposits with
the Trustee money, U.S. Government Obligations lwtticough the payment of interest thereon and raht¢hereof in accordance with their
terms will provide money, or a combination of moraey U.S. Government Obligations, in any evennimmount sufficient, without
reinvestment, to pay all the principal of and argnpium and interest on the Notes on the dates gagiments are due in accordance with the
terms of the Notes.

If an Event of Default shall occur and be contimithe principal of and interest on the Notes mayléclared due and payable in the manner
and with the effect provided in the Indenture arghn such declaration, the Trustee shall demancettemption of the Senior Note First
Mortgage Bonds to the extent provided in the Indent

The Indenture permits, with certain exceptionshasdin provided, the amendment thereof and the finations of the rights and obligations
of the Company and the rights of the Noteholdedeuthe Indenture at any time by the Company aedthstee with the consent of the
Holders of not less than a majority in principalamt of the outstanding Notes. Any such consemtaiver by the Holder of this Note shall
be conclusive and binding upon such Holder and @gliomiture Holders of this Note and of any Notguied upon the registration of transfer
hereof or in exchange therefor or in lieu thereb&ther or not notation of such consent or waivenasle upon this Note.
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As set forth in and subject to the provisions & lthdenture, no Holder of any Notes will have aightrto institute any proceeding with
respect to the Indenture or for any remedy thereundless such Holder shall have previously givetiné Trustee written notice of a
continuing Event of Default with respect to suchiéé the Holders of not less than a majority imgigal amount of the outstanding Notes
affected by such Event of Default shall have mad#em request and offered reasonable indemnitiéoTrustee to institute such proceeding
as Trustee and the Trustee shall have failed tdutessuch proceeding within 60 days; provided thech limitations do not apply to a suit
instituted by the Holder hereof for the enforcenmfippayment of the principal of and any premiuninterest on this Note on or after the
respective due dates expressed here.

No reference herein to the Indenture and to promssof this Note or of the Indenture shall altemapair the obligation of the Compar
which is absolute and unconditional, to pay the@pal of and any premium and interest on this Nadtihe times, places and rates and the
coin or currency prescribed in the Indenture.

As provided in the Indenture and subject to cetiaiitations therein set forth, this Note may bensferred only as permitted by the legend
hereto and the provisions of the Indenture.

The Indenture and the Notes shall be governedrycanstrued in accordance with, the laws of tlaeSif New York without regard to
conflicts of law principles thereof.

Unless the certificate of authentication hereonteen executed by the Trustee, directly or thraugAuthenticating Agent by manual
signature of an authorized officer, this Note shall be entitled to any benefit under the Indenturbe valid or obligatory for any purpose.

All terms used in this Note which are defined ie thdenture shall have the meanings assigned o ité¢he Indenture unless otherwise
indicated herein.
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IN WITNESS WHEREOF, the Company has caused thisuiment to be duly executed.

UNION ELECTRIC COMPANY

By:

Attest:

Title:

TRUSTEE'S CERTIFICATE
OF AUTHENTICATION

Dated:
This Note is one of the Notes of the series hedesignated, described or provided for in the withirentioned Indenture.

The Bank of New York, AS TRUSTEE

g

AUTHORIZED SIGNATORY
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ABBREVIATIONS

The following abbreviations, when used in the iig@n on the face of this instrument, shall bestamed as though they were written out in
full according to applicable laws or regulations:

TEN COM -- as tenants in common UNIF GIFT
MIN ACT - Custodian
(Cust) (Minor)
TEN ENT -- as tenants by the
entireties Under Uni form Gifts to Minors

JT TEN -- as joint tenants with right
of survivorship and not as tenants in
common

State

Additional abbreviations may also be used thougtimthe above list.

FOR VALUE RECEIVED the undersigned hereby selléssign(s) and transfer(s) unto

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE

Please print or typewrite name and address inciupostal zip code of assignee

the within note and all rights thereunder, herelgviocably constituting and appointing attorneyrémsfer said note on the books of the
Company, with full power of substitution in the prises.

Dated:

NOTICE: The signature to this assignment must apwad with the name as written upon the face ofuitigin instrument in every particulé
without alteration or enlargement or any changeteser.

Signature(s) must be guaranteed by a financiatutisin that is a member of the Securities Transfgents Medallion Program ("STAMP"),
the Stock Exchange Medallion Program ("SEMP") erfew York Stock Exchange, Inc. Medallion SignatBregram("MSP").
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EXHIBIT B
FORM OF NOTE
PRIOR TO RELEASE DATE

REGISTERED REGISTERED
Il. C. C. No. [ ]

UNION ELECTRIC COMPANY
SENIOR NOTE, _ % DUE ___

CUSIP: PRINCIPAL AMOUNT:
ORIGINAL ISSUE DATE: MATURITY DATE:

INTEREST RATE: NUMBER:

UNION ELECTRIC COMPANY, a corporation of the StateMissouri (the "COMPANY"), for value received ledxy promises to pay to

or registered assigns, the prinsipal of DOLLARS ($ ) on tleuvity Date set forth abov
and to pay interest thereon from on filee most recent date to which interest has behq duly provided for, semi-annually
in arrears on and in each yeamnencing , at the per annum Interdst $&4 forth above, until the

principal hereof is paid or made available for paytn No interest shall accrue on the Maturity Datelong as the principal amount of this
Note is paid in full on the Maturity Date. The irgst so payable and punctually paid or duly prodifbe on any such Interest Payment C
(except for interest payable on the Maturity Dageferth above or, if applicable, upon redemptiomcceleration) will, as provided in the
Indenture (as defined below), be paid to the Peirsavhose name this Note is registered at the abdseisiness on the Regular Record Date
for such interest, which shall be the or , as the case may be, next precedihgsierest Payment Date; provided that
the first Interest Payment Date for any Note of Béries, the Original Issue Date of which is at&egular Record Date but prior to the
applicable Interest Payment Date, shall be thedstd®ayment Date following the next succeedinguRedecord Date; and provided,
further, that interest payable on the Maturity Degéforth above or, if applicable, upon redemptioacceleration, shall be payable to the
Person to whom principal shall be payable. Excepitherwise provided in the Indenture (referredridhe reverse hereof), any such interest
not so punctually paid or duly provided for willrfowith cease to be payable to the Holder on sueduRr Record Date and shall be paid to
the Person in whose name this Note is registerétbatlose of business on a Special Record Datiéopayment of such defaulted interest to
be fixed by the Trustee, notice whereof shall egito Noteholders not more than fifteen days earef than ten days prior to such Special
Record Date. Principal, applicable premium andrégtedue at the Maturity of this Note shall be gdgan immediately available funds when
due upon presentation and surrender of this Ndigeatorporate trust office of the Trustee or atdahthorized office of any paying agent in
the Borough of Manhattan, The City and State of N@sk. Interest on this Note (other than interesgable at Maturity) shall be paid by
check payable in clearinghouse funds to the Hadddats name appears on the register; providedfttiat Trustee receives a written request
from any Holder of Notes, the aggregate principabant of all of which having the same Interest PaghiDate as this Note equals or exct
$10,000,000, on or before the applicable Regul@oREDate for such Interest Payment Date, inteneshis Note shall be paid by wire
transfer
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of immediately available funds to a bank within tomtinental United States designated by such Hatdigs request or by direct deposit into
the account of such Holder designated by such Hatdigs request if such account is maintained it Trustee or any paying agent.

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISION® THIS NOTE SET FORTH IN FULL ON THE REVERSE
HEREOF, WHICH FURTHER PROVISIONS SHALL FOR ALL PURBES HAVE THE SAME EFFECT AS IF SET FORTH IN FULL
AT THIS PLACE.

Unless the certificate of authentication hereondeen executed by the Trustee referred to on therse hereof, directly or through an
Authenticating Agent by manual signature of an aritted officer, this Note shall not be entitledarny benefit under the Indenture or be valid
or obligatory for any purpose.

IN WITNESS WHEREOF, the Company has caused thisuiment to be duly executed.

UNION ELECTRIC COMPANY

By:

Attest:

Title:

TRUSTEE'S CERTIFICATE
OF AUTHENTICATION
Dated:

This Note is one of the Notes of the series hedesignated, described or provided for in the withientioned Indenture.

The Bank of New York, AS TRUSTEE

g

AUTHORIZED SIGNATORY
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[FORM OF REVERSE OF NOTE]
UNION ELECTRIC COMPANY SENIOR NOTE, _ % DUE

This Note is one of a duly authorized issue of 8eNiotes, % Due (the "NOTES OF THIS SERIESthe Company issued and to
issued under an Indenture dated as of August 1B, Bétween the Company and The Bank of New York,ustee (the "TRUSTEE", which
term includes any successor Trustee under the taggrand indentures supplemental thereto (collelstj the "INDENTURE"). Under the
Indenture, one or more series of notes may bedsand, as used herein, the term "Notes" referlsgdNbtes of this Series and any other
outstanding series of Notes. Reference is hereldenmathe Indenture for a more complete statemietheorespective rights, limitations of
rights, duties and immunities thereunder of the Gany, the Trustee and the Noteholders and of thestapon which the Notes are and ar
be authenticated and delivered. This Note is ortheteries designated on the face hereof, liniitedjgregate principal amount to

$

Prior to the Release Date (as hereinafter defiried)Notes will be secured by first mortgage boftis "SENIOR NOTE FIRST

MORTGAGE BONDS") delivered by the Company to thestee for the benefit of the Holders of the Noigsjed under the Indenture of
Mortgage or Deed of Trust, dated as of June 157,188m the Company to The Bank of New York, ascegsor trustee (the "MORTGAGE
TRUSTEE"), as supplemented and modified (colletfivihe "FIRST MORTGAGE"). Reference is made to Hiest Mortgage and the
Indenture for a description of the rights of theiSiee as holder of the Senior Note First Mortgaged3, the property mortgaged and pledged,
the nature and extent of the security and the sighthe holders of first mortgage bonds, undemRingt Mortgage and the rights of the
Company and of the Mortgage Trustee in respecettiethe duties and immunities of the Mortgage #esind the terms and conditions u
which the Senior Note First Mortgage Bonds are segtand the circumstances under which additionstl filortgage bonds may be issued.

From and after such time as all first mortgage Isqjather than Senior Note First Mortgage Bonds)adsunder the First Mortgage have been
retired through payment, redemption or otherwiséatfore or after the maturity thereof (the "ReteBsite™), the Senior Note First Mortgage
Bonds shall cease to secure the notes in any mannegrtain circumstances prior to the Release Batprovided in the Indenture, the
Company is permitted to reduce the aggregate pahemount of a series of Senior Note First MoreggBgnds held by the Trustee, but in no
event prior to the Release Date to an amount lessthe aggregate outstanding principal amourti@series of Notes initially issued
contemporaneously with such Senior Note First MagtgBonds.

Each Note of this Series shall be dated and isaa&d the date of its authentication by the Truargd shall bear an Original Issue Date. Each
Note issued upon transfer, exchange or substitatiguich Note shall bear the Original Issue Datsuch transferred, exchangec
substituted Note, as the case may be.

[Insert redemption provisions, if any]
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Interest payments for this Note shall be computetEaid on the basis of a 360-day year of twelv@l®p months (and for any partial periods
shall be calculated on the basis of the numberng$ @lapsed in a 360-day year of twelve 30-day h®)ntf any Interest Payment Date or the
date on which the principal of this Note is reqdite paid is not a Business Day, then paymentiotjpal, premium or interest need not be
made on such date but may be made on the nexteslingeBusiness Day with the same force and effedtrmade on such Interest Payment
Date or the date on which the principal of thiséistrequired to be paid, and, in the case of {imalyment thereof, no interest shall accrue
for the period from and after such Interest Payniatie or the date on which the principal of thigeNis required to be paid.

The Company, at its option, and subject to the seand conditions provided in the Indenture, willdigcharged from any and all obligations
in respect of the Notes (except for certain obiagat including obligations to register the transfeexchange of Notes, replace stolen, lost or
mutilated Notes, maintain paying agencies and hadies for payment in trust, all as set forth i@ thdenture) if the Company deposits with
the Trustee money, U.S. Government Obligations kvitticough the payment of interest thereon and raht¢hereof in accordance with their
terms will provide money, or a combination of moraey U.S. Government Obligations, in any evennimmount sufficient, without
reinvestment, to pay all the principal of and argnpium and interest on the Notes on the dates gagiments are due in accordance with the
terms of the Notes.

If an Event of Default shall occur and be contimgyithe principal of and interest on the Notes mayléclared due and payable in the manner
and with the effect provided in the Indenture arghn such declaration, the Trustee shall demancettemption of the Senior Note First
Mortgage Bonds to the extent provided in the Indent

The Indenture permits, with certain exceptionshasdin provided, the amendment thereof and the finations of the rights and obligations
of the Company and the rights of the Noteholdedeuthe Indenture at any time by the Company aed'thstee with the consent of the
Holders of not less than a majority in principalamt of the outstanding Notes. Any such consemtaver by the Holder of this Note shall
be conclusive and binding upon such Holder and @liomiture Holders of this Note and of any Notguied upon the registration of transfer
hereof or in exchange therefor in lieu thereof wber not notation of such consent or waiver isienapon the Note.

As set forth in and subject to the provisions @ lihdenture, no Holder of any Notes will have aightrto institute any proceeding with
respect to the Indenture or for any remedy thereundless such Holder shall have previously gieethé Trustee written notice of a
continuing Event of Default with respect to suchié$ the Holders of not less than a majority imgigal amount of the outstanding Notes
affected by such Event of Default shall have mad#em request and offered reasonable indemnithi¢ol rustee to institute such proceeding
as Trustee and the Trustee shall have failed tidutessuch proceeding within 60 days; provided #wuch limitations do not apply to a suit
instituted by the Holder hereof for the enforcemafrpayment of the principal of and any premiuninterest on this Note on or after the
respective due dates expressed here.
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No reference herein to the Indenture and to promisif this Note or of the Indenture shall alteinopair the obligation of the Compar
which is absolute and unconditional, to pay thagpal of and any premium and interest on this Nadtihe times, places and rates and the
coin or currency prescribed in the Indenture.

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofsthote is registrable in the Note register. U
surrender of this Note for registration or trangfethe corporate trust office of the Trustee ahsother office or agency as may be designated
by the Company in the Borough of Manhattan, thg @itd State of New York, endorsed by or accompalmyjea written instrument of trans

in form satisfactory to the Company and the Notgstear, duly executed by the Holder hereof ordtierney in fact of such Holder duly
authorized in writing, one or more new Notes o§t8eries of like tenor and of authorized denomimatiand for the same aggregate principal
amount will be issued to the designated transferéensferees.

The Notes of this Series are issuable only in teggsl form, without coupons, in denominations o0 and any integral multiple thereof.
As provided in the Indenture and subject to cetiaitations therein set forth, Notes of this Serége exchangeable for a like aggregate
principal amount of Notes of this Series of likadeand of a different authorized denominatiomeagiested by the Holder surrendering the
same.

No service charge shall be made for any such ragjist of transfer or exchange but the Company reguire payment of a sum sufficient
cover any tax or other governmental charge payialtennection therewith.

Prior to due presentment of this Note for registradf transfer, the Company, the Trustee and gyntof the Company or the Trustee may
treat the Person in whose name this Note is regidi@s the owner thereof for all purposes, whatheot this Note is overdue, and neither
Company, the Trustee nor any such agent shallfbetafl by notice to the contrary.

The Indenture and the Notes shall be governedraycanstrued in accordance with, the laws of tlaeSif New York without regard to
conflicts of law principles thereof.

All terms used in this Note which are defined ie thdenture shall have the meanings assigned o itné¢he Indenture.
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ABBREVIATIONS

The following abbreviations, when used in the iig@n on the face of this instrument, shall bestamed as though they were written out in
full according to applicable laws or regulations:

TEN COM -- as tenants in common UNIF GIFT
MIN ACT - Custodian
(Cust) (Minor)
TEN ENT -- as tenants by the
entireties Under Uni form Gifts to Minors

JT TEN -- as joint tenants with right
of survivorship and not as tenants in
common

State

Additional abbreviations may also be used thougtimthe above list.

FOR VALUE RECEIVED the undersigned hereby selléssign(s) and transfer(s) unto

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE

Please print or typewrite name and address inciupostal zip code of assignee

the within note and all rights thereunder, herelgviocably constituting and appointing attorneyrémsfer said note on the books of the
Company, with full power of substitution in the prises.
Dated:

NOTICE: The signature to this assignment must spwad with the name as written upon the face ofuitiein instrument in every particule
without alteration or enlargement or any changeteses.

Signature(s) must be guaranteed by a financiatutisin that is a member of the Securities Transfgents Medallion Program ("STAMP"),
the Stock Exchange Medallion Program ("SEMP") erflew York Stock Exchange, Inc. Medallion Signataregram("MSP").
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EXHIBIT C
FORM OF GLOBAL NOTE

FOLLOWING RELEASE DATE

REGISTERED REGISTERED
. C. C. No. [ ]

THIS NOTE IS A GLOBAL NOTE REGISTERED IN THE NAME BTHE DEPOSITARY (REFERRED TO HEREIN) OR A NOMINEE
THEREOF AND, UNLESS AND UNTIL IT IS EXCHANGED IN WBLE FOR THE INDIVIDUAL NOTES REPRESENTED HEREBY
AS PROVIDED IN THE INDENTURE REFERRED TO BELOW, THINOTE MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE
BY THE DEPOSITARY TO A NOMINEE OF THE DEPOSITARY OBRY A NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY
OR ANOTHER NOMINEE OF THE DEPOSITARY OR BY THE DEBDIARY OR ANY SUCH NOMINEE TO A SUCCESSOR
DEPOSITARY OR A NOMINEE OF SUCH SUCCESSOR DEPOSITARINLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY (BRPATER STREET, NEW YORK, NEW YORK), TO THE TRUSTE
FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENAND ANY CERTIFICATE ISSUED IS REGISTERED IN THE
NAME OF CEDE & CO. OR SUCH OTHER NAME AS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITORY TRUST COMPANY AND ANY PAYMENT IS MADE TQCEDE & CO., ANY TRANSFER, PLEDGE OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSOS WRONGFUL SINCE THE REGISTERED OWNER HEREOF,
CEDE & CO., HAS AN INTEREST HEREIN.

UNION ELECTRIC COMPANY
SENIOR NOTE, _ % DUE ___

CUSIP: NUMBER:
ORIGINAL ISSUE DATE: PRINCIPAL AMOUN T:

INTEREST RATE: MATURITY DATE:

UNION ELECTRIC COMPANY, a corporation of the StateMissouri (the "COMPANY"), for value received ledry promises to pay to

CEDE & CO. or registered assigns, the principal sdim DOLLARS ($ ) on the Matwate set forth above, and
to pay interest thereon or from thet mezent Interest Payment Date to which interestideeen paid or duly provided for, semi-
annually in arrears on the and in each year, commencing , at therpaum Interest Rate set forth

above, until the principal hereof is paid or madailable for payment. No interest shall accruel@Maturity Date, so long as the principal
amount of this Note is paid on the Maturity DatbeTinterest so payable and punctually paid or dubyided for on any such Interest
Payment Date (except for interest payable on theuity Date set forth above or, if applicable, upedemption or acceleration) will, as
provided in the Indenture (as defined below), bid pathe Person in whose name this Note is regidtat the close of business on the Req
Record Date for such interest, which shall be the or , as the case may be, next
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preceding such Interest Payment Date; provided thieefirst Interest Payment Date for any parthig Note, the Original Issue Date of which
is after a Regular Record Date but prior to thdiagple Interest Payment Date, shall be the Intd?agment Date following the next
succeeding Regular Record Date; and providedjriterest payable on the Maturity Date set forthvabor, if applicable, upon redemption or
acceleration, shall be payable to the Person taxwhidncipal shall be payable. Except as otherwiseided in the Indenture, any such
interest not so punctually paid or duly providedwidll forthwith cease to be payable to the Holdersuch Regular Record Date and shall be
paid to the Person in whose name this Note istergid at the close of business on a Special Rdzatel for the payment of such defaulted
interest to be fixed by the Trustee, notice whesdadl be given to Noteholders not more than fiftdays or fewer than ten days prior to such
Special Record Date. Payment of the principal of iaterest and premium on this shall be payablsyant to

Section 2.12(a) of the Indenture.

This Note is a Global Note in respect of a dulyhauized issue of Senior Notes, % Due (th@THS OF THIS SERIES", which term
includes any Global Notes representing such Nateje Company issued and to be issued under @amtack dated as of August 15, 2002
between the Company and The Bank of New York,esté¢e (herein called the "TRUSTEE", which termudels any successor Trustee ur
the Indenture) and indentures supplemental théceltectively, the "INDENTURE"). Under the Indengjrone or more series of notes ma’
issued and, as used herein, the term "Notes" redarge Notes of this Series and any other outatgrgeries of Notes. Reference is hereby
made to the Indenture for a more complete statenfethe respective rights, limitations of rightsitiés and immunities thereunder of the
Company, the Trustee and the Noteholders and d&tihes upon which the Notes are and are to be atithéed and delivered. This Note has
been issued in respect of the series designatétedirst page hereof, in the aggregate principabant of $

Each Note of this Series shall be dated and isaa&d the date of its authentication by the Truargd shall bear an Original Issue Date. Each
Note issued upon transfer, exchange or substitatiGuich Note or Global Note shall bear the Origissue Date of such transferre
exchanged or substituted Note or Global Note, asdse may be.

[Insert redemption provisions, if any]

Interest payments for this Note shall be computetizaid on the basis of a 360-day year of twelvel®p months (and for any partial period
shall be calculated on the basis of the numberng$ é&lapsed in a 360-day year of twelve 30-day h&)ntn any case where any Interest
Payment Date or date on which the principal of Muge is required to be paid is not a Business fran payment of principal, premium or
interest need not be made on such date but mayalde opn the next succeeding Business Day with tine $arce and effect as if made on
such Interest Payment Date or date on which threipi@l of this Note is required to be paid andhi@ case of timely payment thereof, no
interest shall accrue for the period from and afterh Interest Payment Date or the date on whiglptimcipal of this Note is required to be
paid.

The Company, at its option, and subject to the seand conditions provided in the Indenture, willdigcharged from any and all obligations
in respect of the Notes (except for certain obigget including obligations to register the transieexchange of Notes, replace stolen, lost or
mutilated Notes, maintain paying agencies and haddies for payment in trust,
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all as set forth in the Indenture) if the Compaeypasits with the Trustee money, U.S. Governmenigatibns which through the payment of
interest thereon and principal thereof in accordamith their terms will provide money, or a combioa of money and U.S. Government
Obligations, in any event in an amount sufficiemthout reinvestment, to pay all the principal offaany premium and interest on the Notes
on the dates such payments are due in accordatit¢heiterms of the Notes.

If an Event of Default shall occur and be contimithe principal of and interest on the Notes mayléclared due and payable in the manner
and with the effect provided in the Indenture.

The Indenture permits, with certain exceptionshasdin provided, the amendment thereof and the finations of the rights and obligations
of the Company and the rights of the Noteholdedeuthe Indenture at any time by the Company aed'thstee with the consent of the
Holders of not less than a majority in principalamt of the outstanding Notes. Any such consemtaver by the Holder of this Note shall
be conclusive and binding upon such Holder and @gliomiture Holders of this Note and of any Noteuied upon the registration of transfer
hereof or in exchange therefor or in lieu thereb&ther or not notation of such consent or waivenasle upon this Note.

As set forth in and subject to the provisions @ lihdenture, no Holder of any Notes will have aightrto institute any proceeding with
respect to the Indenture or for any remedy thereundless such Holder shall have previously givetiné Trustee written notice of a
continuing Event of Default with respect to suchié$ the Holders of not less than a majority imgigal amount of the outstanding Notes
affected by such Event of Default shall have mad#em request and offered reasonable indemnithéol rustee to institute such proceeding
as Trustee and the Trustee shall have failed tdutessuch proceeding within 60 days; PROVIDED,\WBVER, that such limitations do not
apply to a suit instituted by the Holder hereoftfoe enforcement of payment of the principal of angl premium or interest on this Note ol
after the respective due dates expressed here.

No reference herein to the Indenture and to promisif this Note or of the Indenture shall alteinopair the obligation of the Compar
which is absolute and unconditional, to pay thagpal of and any premium and interest on this Natihe times, places and rates and the
coin or currency prescribed in the Indenture.

As provided in the Indenture and subject to cetiaiitations therein set forth, this Note may bensferred only as permitted by the legend
hereto and the provisions of the Indenture.

The Indenture and the Notes shall be governedraycanstrued in accordance with, the laws of tla¢eSif New York without regard to
conflicts of law principles thereof.

Unless the certificate of authentication hereontiesen executed by the Trustee, directly or thraughAuthenticating Agent by manual
signature of an authorized officer, this Note shall be entitled to any benefit under the Indenturbe valid or obligatory for any purpose.

All terms used in this Note which are defined ie thdenture shall have the meanings assigned o ité¢he Indenture unless otherwise
indicated herein.
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IN WITNESS WHEREOF, the Company has caused thisuiment to be duly executed.

UNION ELECTRIC COMPANY

By:

Attest:

Title:

TRUSTEE'S CERTIFICATE
OF AUTHENTICATION
Dated:

This Note is one of the Notes of the series hedesignated, described or provided for in the withientioned Indenture.

The Bank of New York, AS TRUSTEE

g

AUTHORIZED SIGNATORY
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ABBREVIATIONS

The following abbreviations, when used in the iig@n on the face of this instrument, shall bestamed as though they were written out in
full according to applicable laws or regulations:

TEN COM -- as tenants in common UNIF GIFT

MIN ACT - Custodian

(Cust) (Minor)
TEN ENT -- as tenants by the
entireties Under Uni form Gifts to Minors
JT TEN -- as joint tenants with right
of survivorship and not as tenants in
common
State

Additional abbreviations may also be used thougtimthe above list.

FOR VALUE RECEIVED the undersigned hereby selléssign(s) and transfer(s) unto

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE

Please print or typewrite name and address inciupostal zip code of assignee

the within note and all rights thereunder, herelgviocably constituting and appointing attorneyrémsfer said note on the books of the
Company, with full power of substitution in the prises. Dated:

NOTICE: The signature to this assignment must spwad with the name as written upon the face ofuitiein instrument in every particule
without alteration or enlargement or any changeteser.

Signature(s) must be guaranteed by a financiatutisin that is a member of the Securities Transfgents Medallion Program ("STAMP"),
the Stock Exchange Medallion Program ("SEMP") erfew York Stock Exchange, Inc. Medallion SignatBregram ("MSP").
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EXHIBIT D
FORM OF NOTE
[FOLLOWING RELEASE DATE ]

REGISTERED REGISTERED
ll. C. C. No. [ ]

UNION ELECTRIC COMPANY
SENIOR NOTE, _ % DUE ___

CUSIP: PRINCIPAL AMOUN T:
ORIGINAL ISSUE DATE: MATURITY DATE:

INTEREST RATE: NUMBER:

UNION ELECTRIC COMPANY, a corporation of the StateMissouri (the "COMPANY"), for value received ledry promises to pay to

or registered assigns, the principal &f DOLLARS ($ ) on theuvity Date set forth abov:
and to pay interest thereon from on filee most recent date to which interest has bewhqw duly provided for, semi-annually
in arrears on and in eagh g@amencing , at the per annum Irt®a&® set forth above, until the

principal hereof is paid or made available for paytn No interest shall accrue on the Maturity Datelong as the principal amount of this
Note is paid in full on the Maturity Date. The irgst so payable and punctually paid or duly prodifbe on any such Interest Payment C

will (except for interest payable on the Maturitat® or, if applicable, upon redemption or accelenyt as provided in the Indenture (as
defined below), be paid to the Person in whose rthameNote is registered at the close of businasthe Regular Record Date for such
interest, which shall be the or , as the case may be, next preceding sustfesttPayment Date; provided that the
first Interest Payment Date for any Note, the Gwadjissue Date of which is after a Regular Recaateut prior to the applicable Interest
Payment Date, shall be the Interest Payment Ddtaviag the next succeeding Regular Record Datd;@movided, that interest payable on
the Maturity Date set forth above or, if applicahlpon redemption or acceleration, shall be paytbtbe Person to whom principal shall be
payable. Except as otherwise provided in the Ingdentreferred to on the reverse hereof), any suotgnast not so punctually paid or duly
provided for will forthwith cease to be payabletie Holder on such Regular Record Date and shalbigeto the Person in whose name this
Note is registered at the close of business oreai&pRecord Date for the payment of such defauttestest to be fixed by the Trustee, no
whereof shall be given to Noteholders not more fifeeen days nor fewer than ten days prior to sBpkcial Record Date. Principal,
applicable premium and interest due at the Maturfitthis Note shall be payable in immediately asfai funds when due upon presentation
and surrender of this Note at the corporate trffigteoof the Trustee or at the authorized officeanfy paying agent in the Borough of
Manhattan, The City and State of New York. Intemsthis Note (other than interest payable at Mgfushall be paid by check payable in
clearinghouse funds to the Holder as its name apmeathe register; provided, that if the Truseeeives a written request from any Holder
of Notes, the aggregate principal amount of alivbfch having the same Interest Payment Date ad\ibtis equals or exceeds $10,000,000, on
or before the applicable Regular Record Date fohdnterest
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Payment Date, interest on the Note shall be pawmibyy transfer of immediately available funds tbamk within the continental United States
(designated by such Holder in its request or bgalideposit into the account of such Holder deseghby such Holder in its request if such
account is maintained with the Trustee or any pagigent.

REFERENCE IS HEREBY MADE TO THE FURTHER PROVISION® THIS NOTE SET FORTH IN FULL ON THE REVERSE
HEREOF, WHICH FURTHER PROVISIONS SHALL FOR ALL PURBES HAVE THE SAME EFFECT AS IF SET FORTH IN FULL
AT THIS PLACE.

Unless the certificate of authentication hereondeen executed by the Trustee referred to on therse hereof, directly or through an
Authenticating Agent by manual signature of an ati#ted officer, this Note shall not be entitledainy benefit under the Indenture or be valid
or obligatory for any purpose.

IN WITNESS WHEREOF, the Company has caused thisuiment to be duly executed.

UNION ELECTRIC COMPANY

By:

Attest:

Title:

TRUSTEE'S CERTIFICATE
OF AUTHENTICATION
Dated:

This Note is one of the Notes of the series hedesignated, described or provided for in the withientioned Indenture.

The Bank of New York, AS TRUSTEE

g

AUTHORIZED SIGNATORY
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[FORM OF REVERSE OF NOTE]
UNION ELECTRIC COMPANY
SENIOR NOTE, __% DUE

This Note is one of a duly authorized issue of 8eNiotes, _ % Due Series (the "NOTES OF THERIES") of the Company issued
and to be issued under an Indenture dated as aigkdd, 2002, between the Company and The Banleof Xork, as trustee (herein called
the "TRUSTEE", which term includes any successaoste under the Indenture) and indentures supplaitbereto (collectively, the
"INDENTURE"). Under the Indenture, one or more semf notes may be issued and, as used hereitgrthéNotes" refers to the Notes of
this Series and any other outstanding series ad\®eference is hereby made to the Indenturerfusra complete statement of the
respective rights, limitations of rights, dutieslammunities thereunder of the Company, the Truatekthe Noteholders and of the terms
upon which the Notes are and are to be authentiGated delivered. This Note is one of the serieggdased on the face hereof, limited in
aggregate principal amount to $

Each Note of this Series shall be dated and isaged the date of its authentication by the Truated shall bear an Original Issue Date. Each
Note issued upon transfer, exchange or substitatiguch Note shall bear the Original Issue Datsugh transferred, exchangec
substituted Note, as the case may be.

[Insert redemption provisions, if any]

Interest payments for this Note shall be computetizaid on the basis of a 360-day year of twelve@l®p months (and for any partial periods
shall be calculated on the basis of the numbeng$ &lapsed in a 360-day year of twelve 30-day h&)ntn any case where any Interest
Payment Date or the date on which the principdhisfNote is required to paid is not a Business,Dlagn payment of principal, premium or
interest need not be made on such date but mayalde obn the next succeeding Business Day with tine $arce and effect as if made on
such Interest Payment Date or the date on whicprineipal of this Note is required to be paid, aimthe case of timely payment thereof, no
interest shall accrue for the period from and adfterh Interest Payment Date or the date on whiglptimcipal of this Note is required to be
paid.

The Company, at its option, and subject to the seand conditions provided in the Indenture, willdigcharged from any and all obligations
in respect of the Notes (except for certain obiayet including obligations to register the transfeexchange of Notes, replace stolen, lost or
mutilated Notes, maintain paying agencies and hadies for payment in trust, all as set forth i@ thdenture) if the Company deposits with
the Trustee money, U.S. Government Obligations kvitticough the payment of interest thereon and raht¢hereof in accordance with their
terms will provide money, or a combination of moraey U.S. Government Obligations, in any evennimmount sufficient, without
reinvestment, to pay all the principal of and argnpium and interest on the Notes on the dates gagiments are due in accordance with the
terms of the Notes.

If an Event of Default shall occur and be contimyithe principal of the Notes may be declared dukmayable in the manner and with the
effect provided in the Indenture.
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The Indenture permits, with certain exceptionshasdin provided, the amendment thereof and thefinations of the rights and obligations
of the Company and the rights of the Noteholdedeuthe Indenture at any time by the Company aed thstee with the consent of the
Holders of not less than a majority in principalamt of the outstanding Notes. Any such consemtaver by the Holder of this Note shall
be conclusive and binding upon such Holder and @tidiature Holders of this Note and of any Notsusd upon the registration of transfer
hereof or in exchange therefor in lieu thereof wbetr not notation of such consent or waiver isienapon the Note.

As set forth in and subject to the provisions @f lthdenture, no Holder of any Notes will have aightrto institute any proceeding with
respect to the Indenture or for any remedy thereundless such Holder shall have previously givetiné Trustee written notice of a
continuing Event of Default with respect to suchiéé the Holders of not less than a majority imgigal amount of the outstanding Notes
affected by such Event of Default shall have mad#em request and offered reasonable indemnithéoTl rustee to institute such proceeding
as Trustee and the Trustee shall have failed tdutessuch proceeding within 60 days; providedyéweer, that such limitations do not apply
to a suit instituted by the Holder hereof for tifoecement of payment of the principal of and amgnpium or interest on this Note on or after
the respective due dates expressed here.

No reference herein to the Indenture and to promssof this Note or of the Indenture shall altemopair the obligation of the Compar
which is absolute and unconditional, to pay the@pal of and any premium and interest on this Ndtihe times, places and rates and the
coin or currency prescribed in the Indenture.

As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofsthote is registrable in the Note register. U
surrender of this Note for registration or transfethe corporate trust office of the Trustee amhsother office or agency as may be designated
by the Company in the Borough of Manhattan, thg @itd State of New York, endorsed by or accompalyea written instrument of trans

in form satisfactory to the Company and the Notgstear, duly executed by the Holder hereof ordtterney in fact of such Holder duly
authorized in writing, one or more new Notes o§t8eries of like tenor and of authorized denomimatiand for the same aggregate principal
amount will be issued to the designated transferémnsferees.

The Notes of this Series are issuable only in teggsl form, without coupons, in denominations aP®0 and any integral multiple thereof.
As provided in the Indenture and subject to ceffiaiitations therein set forth, Notes of this Serage exchangeable for a like aggregate
principal amount of Notes of this Series of likadeand of a different authorized denominationeagiested by the Holder surrendering the
same.

No service charge shall be made for any such regjisn of transfer or exchange but the Company reguire payment of a sum sufficient
cover any tax or other governmental charge payiabtennection therewith.

Prior to due presentment of this Note for regigradf transfer, the Company, the Trustee and gmeynbof the Company or the Trustee may
treat the Person in whose name this
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Note is registered as the owner thereof for alppees, whether or not this Note is overdue, andh@eihe Company, the Trustee nor any ¢
agent shall be affected by notice to the contrary.

The Indenture and the Notes shall be governedraycanstrued in accordance with, the laws of tlaeSif New York without regard to
conflicts of law principles thereof.

All terms used in this Note which are defined ia thdenture shall have the meanings assigned to ithéhe Indenture.
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ABBREVIATIONS

The following abbreviations, when used in the iig@n on the face of this instrument, shall bestamed as though they were written out in
full according to applicable laws or regulations:

TEN COM -- as tenants in common UNIF GIFT
MIN ACT - Custodian

(Cust) (Minor)

TEN ENT -- as tenants by the

entireties under Uni form Gifts to Minors

JT TEN -- as joint tenants with right

of survivorship and not as tenants in

common
State

Additional abbreviations may also be used thougtimthe above list.

FOR VALUE RECEIVED the undersigned hereby selléssign(s) and transfer(s) unto

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE

Please print or typewrite name and address inciupostal zip code of assignee

the within note and all rights thereunder, herelgviocably constituting and appointing attorneyrémsfer said note on the books of the
Company, with full power of substitution in the prises. Dated:

NOTICE: The signature to this assignment must spwad with the name as written upon the face ofuitiein instrument in every particule
without alteration or enlargement or any changeteser.

Signature(s) must be guaranteed by a financiatutisin that is a member of the Securities Transfgents Medallion Program ("STAMP"),
the Stock Exchange Medallion Program ("SEMP") erfew York Stock Exchange, Inc. Medallion SignatBregram("MSP").
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EXHIBIT 4.2
[Union Electric Company Letterhead]
COMPANY ORDER
August 22, 2002

The Bank of New York

101 Barclay Street

Floor 21W

New York, New York 1028

Ladies and Gentlemen:

Application is hereby made to The Bank of New Yak\ew York banking corporation, as trustee (theuslee"), under the Indenture dated
as of August 15, 2002 (the "Indenture"), betweeiobitlectric Company, a Missouri corporation (ti@ofpany"), and the Trustee for the
authentication and delivery of $173,000,000 aggeegencipal amount of the Company's 5.25% Senemu8d Notes due 2012 (the
"Notes"), pursuant to the provisions of Articleofithe Indenture. On or after the Release DateCtiapany, in its discretion, may change the
descriptive title of the Notes to delete the wosg€ured" from such descriptive title. All capitalizterms not defined herein which are def

in the Indenture shall have the same meaning akingbe Indenture.

In connection with this Company Order, there afevdeed to you herewith the following:

1. Certified copies of the resolutions adoptedh®yBoard of Directors of the Company authorizing tbompany Order and the issuance and
sale of the Notes by the Company pursuant to Se2ti@s(c)(1) of the Indenture;

2. Opinions of Counsel addressed to you or in whichstated that you may rely pursuant to SecBdb(c)(2) of the Indenture;
3. Expert's certificate pursuant to Section 2.0B)cdf the Indenture;
4. Officers' Certificate pursuant to Section 2.0&{rof the Indenture;

5. A Global Note representing the Notes and, puntsteaSection 2.05(c) of the Indenture, specifyting terms of the Notes (which terms are
incorporated by reference herein) executed on beh#tte Company in accordance with the terms afti8e 2.05(a) of the Indenture; and

6. Pursuant to Section 2.05(c)(3) of the Indenttlve,Company's First Mortgage Bonds designatedt'Mortgage Bonds, Senior Notes Se
AA" (the "First Mortgage Bonds") in the principahaunt of $173,000,000 relating to the Notes, fudlgistered in the name of the Trustee in
trust for the benefit of the Holders from time itmé of such Notes



You are hereby instructed to authenticate the Gldbée representing the Notes and deliver it to Diepository Trust Company ("DTC") or

its custodian. The Global Note representing theeBl@t to be held for delivery to Banc of Americz@éies LLC and Credit Suisse First
Boston Corporation, on behalf of the several undiéevs, against payment therefor at the closingespect of the sale thereof, such closing to
be held at 10:00 a.m., New York time, August 222t the offices of Pillsbury Winthrop LLP, Onatiery Park Plaza, New York, NY
10004.

Please acknowledge receipt of the Global Note semiting the Notes, the instructions referred tovatand the supporting documentation
pursuant to the Indenture referred to above.

Very truly yours,

Union Electric Company
(d/b/a AmerenUE)

By: /'s/ Warner L. Baxter

Nanme: \Warner L. Baxter
Title: Senior Vice President



CERTIFIED COPY OF RESOLUTIONS ADOPTED AT THE
MEETING OF THE BOARD OF DIRECTORS OF
UNION ELECTRIC COMPANY
HELD ON TUESDAY, APRIL 23, 2002

RESOLVED, that, in substitution of that portiontbé long-term debt authorized at the December 99 18eeting of the Board of Directors
which remains unissued and unsold ($563.5 millibthe $750 million authorized), this Board herelecldres it advisable that the Company
issue and sell in one or more series and in anypa@tion up to $750 million of new securities; teath new securities may be in the form of
senior secured debt securities, first mortgage osehior unsecured debt securities, subordinaktsgcurities, trust preferred securities and
related guarantees, and evidences of indebtednespport the issuance and sale of bonds or ngtd®elState Environmental Improvement
and Energy Resources Authoritilissouri (the "Authority"), or by a combinationetteof (the "New Securities"), in amounts to be aeieed
and with such terms and provisions as shall be tigermined by the officers of the Company subijeetpproval or ratification by the Board,;
and that such New Securities may be issued, solffered for sale in such manner, by private plaeet or by public offering, through
negotiation or by competitive bidding or otherwiaesuch time or times, all as may be determinetheyofficers of the Company in their
discretion or as may be required by contractuargyement or by law; and further

RESOLVED, that the officers of the Company be aeckhy are authorized and directed to use the pdsagfethe New Securities in any one
or a combination of the following manners: (i) imnmection with the payment at maturity or the regeom, refunding, refinancing or
purchase of the Company's outstanding long-tern, detiuding without limitation, the Company's fireortgage bonds; and (ii) for general
corporate purposes, including without limitatiome repayment of short-term debt incurred to finasaestruction expenditures and other
working capital needs; and further

RESOLVED, that, if it is determined by the officexsthe Company to be in the best interests ofxbmpany, such officers be and hereby are
authorized and directed, in their discretion, tolaee portions of the Company's debt deemed apptepall in accordance with the terms of
any applicable covenants, and to do or cause tlwbe all such acts and things as they, with thécadyf counsel, may deem necessary or
advisable in order to carry into effect the purpoaed intent of this resolution, including the dapof the funds necessary for such
replacement(s) and providing for requisite nottiiwas; and further

RESOLVED, that the officers of this Company be aedeby are authorized and directed to make, wihaisistance of counsel and at such
time or times as they may deem advisable, apptioatiregistration statements, or other requiréagsl to the Public Service Commission of
Missouri and the Illinois Commerce Commission,dpproval of the issue and sale by this Companydbu$750 million principal amount
New Securities heretofore authorized at this mgetind for such other approvals as may be requirednnection therewith; and that st
officers be ant
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hereby are authorized to execute, acknowledge alivkedall such instruments and to do all such p#uts and things as they may deem
necessary or desirable in connection therewith;fartder

RESOLVED, that the officers of this Company be aedeby are authorized and directed to proceed, thvtlassistance of counsel and at ¢
time or times as they may deem advisable, wittptieg@aration of any registration statement and pasis required under the Securities Act
of 1933 for the issue and sale of up to $750 mmilfieincipal amount of New Securities of the Compahgt the proper officers and directors
of this Company be and hereby are authorized towggeany such registration statement and such amamtd thereto as they may deem
necessary or desirable; that the name of any officdirector of the Company, authorized or reqiiit@ sign any such registration statement
or any amendment thereto, may be signed by C. Wlletuand/or Gary L. Rainwater and/or Warner L. @axand/or Steven R. Sullivan,
and/or the duly appointed substitute thereof, pamsto duly executed powers of attorney providiaigl yamed persons with, among other
things, full power of substitution and revocatitimat the officers of this Company be and herebyaathorized to file any such registration
statement and prospectus and amendments theréttheiSecurities and Exchange Commission when é@dly or on behalf of the proper
executive officers and the directors of the Compamygl that Warner L. Baxter and Steven R. Sullivarand hereby are designated as the
persons authorized to receive notices and commitimisafrom the Securities and Exchange Commissiitim r@spect to any such registration
statement; and further

RESOLVED, that the officers of this Company be ardeby are authorized to file, in their discretiord with the assistance of counsel, any
application to the New York Stock Exchange, Intattmay be required for listing the New Securiied any agreements required by the
Exchange in connection with any such listing; amat €. W. Mueller, Gary L. Rainwater, Warner L. Bedand Steven R. Sullivan, or any of
them, be and hereby is designated by the Compaagpear before said Exchange, with authority toenalth the assistance of counsel, ¢
changes in any such application, or in any agre&snerative thereto, as may be necessary to confatimthe requirements for listing; and
further

RESOLVED, that the officers of this Company be ardeby are authorized to file, in their discretiond with the assistance of counsel, with
the Securities and Exchange Commission under tberffies Exchange Act of 1934, any application tinaty be required for registration on
the New York Stock Exchange, Inc. of the New Sdiasj and that Warner L. Baxter and Steven R. ®ilibe and hereby are designated as
the persons authorized to receive notices and caonwuaions from the Securities and Exchange Comunisisi connection with any such
application; and further

RESOLVED, that it is desirable and in the bestreseof this Company that its securities be quedifor registered for sale in various states;
that the Chairman or the President or any Senioe Yresident or any Vice President and the Segretaan Assistant Secretary hereby are
authorized to determine the states in wt
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appropriate action shall be taken to qualify oiisteg for sale all or such part of the securitieths Company as said officers may deem
advisable; that said officers are hereby authoriegubrform on behalf of this Company any and adihsacts as they may deem necessary or
advisable in order to comply with the applicabMydaof any such states, and in connection thereiwithxecute and file all requisite papers
documents, including, but not limited to, applicas, reports, surety bonds, irrevocable consemt@ppointments of attorneys for service or
process; and the execution by such officers ofsarmh paper or document or the doing by them ofaayn connection with the foregoing
matters shall conclusively establish their autlydtierefor from this Company and the approval atilication by this Company of the papers
and documents so executed and the action so takdrfurther

RESOLVED, that the officers of the Company be aarkhy are authorized to negotiate with such paasethey deem appropriate and to
prepare any necessary documents or instrumentseddn connection with the issue and sale of tleevibecurities; and further

RESOLVED, that the officers of this Company be ardceby are authorized and directed to do or caube tlone all such other acts and
things as they may deem necessary or desirablel@er o carry into effect the purposes and inténhe foregoing resolutions.

| hereby certify that the foregoing is a true andect copy of resolutions adopted at the meetfitheBoard of Directors of Union Electric
Company, held on Tuesday, April 23, 2002 at thedggarOffice Building of the Company, St. Louis, Mdairi, and that such resolutions are
still in full force and effect.

/'s/ Ronald K. Evans

Assi stant Secretary



CERTIFIED COPY OF RESOLUTIONS ADOPTED AT THE
MEETING OF THE BOARD OF DIRECTORS OF
UNION ELECTRIC COMPANY

HELD ON THURSDAY, AUGUST 15, 2002

WHEREAS, by resolutions previously adopted on Ap8| 2002 (the "Prior Resolutions"), the Board @febtors gave approval to the
issuance and sale by the Company in one or moikessand in any combination, up to an aggregat&’60$nillion of new securities in the
form of senior secured debt securities, first maggybonds, senior unsecured debt securities, snbated debt securities, trust preferred
securities and related guarantees, and evidendedelftedness to support the issuance and salendslor notes by the State Environmental
Improvement and Energy Resources Authority-Miss@aoilectively, the "New Securities") in amountst® determined, and with terms and
provisions as shall be later determined by theceffi of the Company subject to approval or ratificaby the Board; and

WHEREAS, pursuant to the Prior Resolutions, the @amy proposes to issue and sell New Securitidsaiidarm of $173,000,000 principal
amount of senior notes to be secured by an underigsue of the Company's First Mortgage Bonds suithstantially similar terms (the
"Senior Secured Notes"); and

WHEREAS, in accordance with the terms of the PlResolutions certain further approvals of the Baaelrequired prior to the issuance and
sale of such Senior Secured Notes; and

NOW, THEREFORE, BE IT RESOLVED, by the Board of &itors of the Company, in accordance with the Rgsolutions, as follow:

1. The Company is authorized to issue and sell 003000 of Senior Secured Notes for the purposé} edeeming prior to maturity its
$125 million principal amount of 8.75% First MorggaBonds due December 1, 2021, (ii) redeemingdils437,500 Series $1.735 Preferred
Stock at par, and (iii) paying associated redemppi@mium and a portion of the costs of the issaariche Senior Secured Notes.

2. The Company shall issue and sell $173,000,0@&eafor Secured Notes designated "5.25% Senior&edotes due 2012". The Senior
Secured Notes will be issued under and pursuaam lodenture dated as of August 15, 2002 (as andegmile supplemented, including by a
Company Order establishing the terms of the Se3émured Notes, the "Note Indenture") between thegamy and The Bank of New York,
as trustee (the "Trustee"). The Senior Securedd\itell have a price to the public of 99.883% efrtprincipal amount and shall bear an
interest rate of 5.25% per annum payable semi-dlynurmMarch 1 and September 1 of each year, béginMarch 1, 2003. Interest on the
Senior Secured Notes will accrue from the daterigiimal issuance. The Company may redeem all drqgfdhe Senior Secured Notes at
anytime at the greater of (a) their principal amamd (b) the
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discounted present value of the remaining schedudgthents of principal and interest plus accruetiapaid interest as more specifically
forth therein. The Senior Secured Notes shall lzat® year maturity. The Senior Secured Notes blaakk such other terms as are set forth in
the Note Indenture. The Senior Secured Notes bradikecuted by the Company, and authenticated elivetgd by the Trustee, pursuant to
the terms and conditions set forth in the Note htdees. The issuance and sale by the Company @&é¢hér Secured Notes, pursuant to the
terms hereof and the Note Indenture, and the Urritergy Agreement and the Pricing Agreement refetieeelow is hereby authorized and
approved. The form of the Senior Secured NotesTaustee's Certificate to be endorsed on the S&woured Notes under the Note Inden
shall be in the form thereof as set forth in theeNadenture, which form is approved.

3. As security for the Senior Secured Notes, the@amy shall issue to the Trustee a series of it Mortgage Bonds to be designated "First
Mortgage Bonds, Senior Notes Series AA" (the "SeNiotes Series AA Bonds") in the same aggregatejpal amount and having the same
stated interest rate, maturity and redemption giows as the Senior Secured Notes to which theyerelursuant to the provisions of the
Mortgage Indenture and the New Supplemental Indeniferred to below. The Senior Notes Series AAddowill be issued under and
pursuant to the Company's Indenture of Mortgagelzeet of Trust, dated June 15, 1937, executeddoZtimpany to The Bank of New
York, as successor Trustee (the "Mortgage Trustes"heretofore amended and supplemented by vasigydemental indentures (the
"Mortgage Indenture”), and as to be further ameradetisupplemented by a supplemental indenture datgdst 15, 2002 (the "New
Supplemental Indenture"). Upon the retirement bfigt mortgage bonds of the Company outstandinden the Mortgage Indenture (other
than the Senior Notes Series AA Bonds or othet firsrtgage bonds of the Company issued as sedarigenior notes issued under the Note
Indenture), the Senior Secured Notes will ceadeetsecured by the Senior Notes Series AA Bondspedome unsecured and
unsubordinated obligations of the Company andnaitk on a parity with other unsecured and unsubatdd indebtedness of the Company
unless otherwise secured pursuant to the termeedsenior Secured Notes and the Note Indenture.

4. The Chairman and Chief Executive Officer or Fresident or any Vice President or the Treasuréte@fCompany is hereby authorized and
directed to execute, deliver and perform, or cdodee executed, delivered or performed, on betidglie®Company, an Underwriting
Agreement, to be dated the date of execution tiigoetween the Company and Banc of America SeesrltLC and Credit Suisse First
Boston Corporation, as representatives of the asbuaderwriters named therein, and a Pricing Agesgnto be dated the date of execu
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thereof, between the Company and Banc of Americairg@&s LLC and Credit Suisse First Boston Corfiorg as representatives of the
several underwriters named therein (the "Undervgljeproviding for the sale by the Company, anelgbveral purchases by the Underwri
from the Company, of the Senior Secured Notes.Sgr@or Secured Notes shall be sold to the Undexwgrat 99.233% of the principal
amount of the Senior Secured Notes, which willeetflan underwriting commission to the Underwritr$1,124,500 (or 0.65% of the
principal amount of the Senior Secured Notes) andgeds to the Company of $171,673,090 (beforeresq®. The Underwriting Agreement
and the Pricing Agreement each is to be in the fambmitted to this meeting, with such changes seritions therein or modifications thereof
as the officer of the Company executing the samg aparove, such approval to be conclusively eviddruy his or her execution thereof.

5. The Company shall issue and sell the Seniorr8dddotes as secured by the Senior Notes SerieBd¥is as stated above and in
accordance with the terms of the Underwriting Agneat and the Pricing Agreement.

6. The form of the Prospectus Supplement (includlegaccompanying prospectus dated August 15, 2802)py of which was presented to
this meeting, reflecting the final terms of the Bei$ecured Notes as stated herein is hereby apgrand authorized to be filed with the
Securities and Exchange Commission.

7. The Company shall execute and deliver the Nuderture and any other related orders, certificategher documents required pursuant to
the terms thereof for the purpose of setting ftlithform and substance and the terms, provisiodsharacteristics of the Senior Secured
Notes. The Note Indenture shall be in the formaaf] shall contain the terms and provisions seh fiortthe draft of said document preser

at this meeting, which form is hereby approved,ith changes and insertions, if any, in said doenhas the officers of the Company
executing said document may approve, such appod\sid officers to be conclusively evidenced bgitlexecution of said document on
behalf of the Company; and the Chairman and Chiethtive Officer or the President or any Vice Riest and the Secretary (or any
Assistant Secretary) of the Company are authomretdirected to execute and deliver, or cause &xbeuted and delivered, and attest,
respectively, any orders, certificates or otheruhoents required pursuant to the terms of the Naterture on behalf of the Company, and
The Bank of New York, as Trustee under the Noteirdre, is authorized and requested, to the extenired, to join with the Company in
the execution of said documer
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8. The Company shall execute and deliver the NeppBmental Indenture to the Mortgage Indentureamdother related applications,
certificates or other documents pursuant to thesehereof for the purpose of (a) setting forthftren and substance and terms, provisions
and characteristics of the Senior Notes Series AAdB and (b) amending or modifying certain of #renis and provisions of the Mortgage
Indenture to the extent set forth in the New Sumgeletal Indenture. The New Supplemental Indentuadl b in the form of and shall contain
the terms and provisions set forth in, the drafaiti document presented at this meeting, whiah ferhereby approved, but with changes
insertions, if any, in said document as the oficafrthe Company executing said document may appsach approval of said officers to be
conclusively evidenced by their execution of saddument on behalf of the Company; and the ChairamehChief Executive Officer or the
President or any Vice President and the Secretargrnly Assistant Secretary) of the Company arecaizitd and directed to execute and
deliver, or cause to be executed and deliveredatedt, respectively, the New Supplemental Inderdnd any other related applications,
certificates or other documents pursuant to thesehereof on behalf of the Company and The Barieat York, as successor Mortgage
Trustee, under the Mortgage Indenture, are authd@nd requested to join with the Company in thexzetion of said document.

9. As described in paragraph 3 above, one seribsrafs (to wit: the Senior Notes Series AA Bondd)é issued by the Company pursuant to
the terms of, and to be secured by, the Mortgadenrture and the New Supplemental Indenture andhgtiall be executed, authenticated
and issued only in the form of registered bond&evit coupons, registered in the name of the Trustexecurity for the Senior Secured Notes
are hereby created, authorized and approved. Thitghtye Trustee's Certificate to be endorsed osé&mior Notes Series AA Bonds under
the Mortgage Indenture shall be in the form thessafforth in the New Supplemental Indenture, whiarim is approved.

10. The Senior Notes Series AA Bonds shall be aitteted pursuant to the provisions of Sectiona@&of Article 11l of the Mortgage
Indenture.

11. The Senior Notes Series AA Bonds shall be arelcand issued on behalf of the Company, and atitia¢ed by the Trustee or its agents
under the Mortgage Indenture, in the form of registi bonds without coupons in the denominationlgd@ each or any multiple thereof,
registered in the name of the Trustee as secumitth Senior Secured Notes and sealed with theocate seal of the Company, in the mar
provided in or permitted by Article 1l of the Modge Indenture and as provided in Article | of theaNSupplemental Indenture, and the
provisions of said Article | of the New Supplemédnialenture
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with respect to the execution of said bonds byntl@ual or facsimile signature of C. W. Mueller dsm®man and Chief Executive Officer, or
G. L. Rainwater as President, or W. L. Baxter ai@e/ice President, or J. E. Birdsong as Vice leierst and Treasurer and S. R. Sullivan as
Secretary, or G. L. Waters or R. K. Evans as Aasisbecretary, and the placing of the corporateaféhe Company on said bonds are
adopted and are incorporated in and made a p#risofesolution with the same force and effect agt forth at length herein.

12. The specimen copy of a registered bond witboupons of Senior Notes Series AA Bonds preserttddsameeting, which is in the form
of such bond set forth in the New Supplemental hbaie, is approved and shall be filed with the neswof this meeting; and to the extent
executed with facsimile signatures said facsinmgeatures of G. L. Rainwater, as President, arfid. Sullivan, as Secretary, of the Company,
which are imprinted or reproduced on the SenioreN&eries AA Bonds as shown by said specimen ewpygpproved and adopted by the
Company.

13. C. W. Mueller as Chairman and Chief Executificer, or G.

L. Rainwater as President, or W. L. Baxter as Seviice President, or J. E. Birdsong as Vice Pradidad Treasurer and S. R. Sullivan as
Secretary or G. L. Waters and R. K. Evans as AssiSecretary of the Company are authorized amdtéid to execute the Senior Notes
Series AA Bonds on behalf of the Company and stifiteos of the Company, or any of them, are auttertiand empowered to deliver the
Senior Notes Series AA Bonds for authenticatiofiie Bank of New York, as Mortgage Trustee or itsrdginder the Mortgage Indenture.

14. The Bank of New York, as Trustee under the Nage Indenture, is authorized and requested @)tteenticate the Senior Notes Series
AA Bonds pursuant to the provisions of Section®@ & of Article 11l of the Mortgage Indenture a®pided above, in registered form with¢
coupons in the name of the Trustee as securitthtoBenior Secured Notes, and (b) to deliver tmédE@&lotes Series AA Bonds to the
Trustee under the Note Indenture, against recegoefor, when duly authenticated by it as such §age Trustee, to or upon the written ot
of the President or any Vice President of the Camipa

15. S. R. Sullivan, Vice President, General Couarel Secretary of the Company, and J. C. Thompsoaeach selected and appointed by the
Company as counsel and expert, respectively, t® gifurnish such opinions and expert's certifisaite each case as may be required by the
terms of the Mortgage Indenture and the Note Ingeenin connection with the authentication by thertdage Trustee under the Mortgage
Indenture and the issuance by the Company of theSHotes Series AA Bonds and the authenticatipthl Trustee under the Note
Indenture and the issuance and sale by the Congfahg Senio
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Secured Notes; and said counsel is further reqdi¢steive or furnish such legal opinions with resge the Senior Secured Notes and the
Senior Notes Series AA Bonds as may be requirettidyerms of the Note Indenture, the Mortgage Itutenand the Underwriting
Agreement referred to above or as may be appregriahe circumstances.

16. The officers of the Company are authorizeddirgtted to take or cause to be taken all suchrets are necessary to effect an early
redemption of the outstanding principal amounthef Eirst Mortgage Bonds, 8.75% Series due 202lttendutstanding shares of Series
$1.735 Preferred Stock; all in accordance withtémms of the applicable indentures, the Compang&d®ed Articles of Incorporation and the
applicable Certificate of Designation, Descriptammd Terms of Preferred Stock filed with the Secyetd State of the State of Missouri, an
do or cause to be done all such acts and thintiegswith the advice of counsel, may deem necgssaadvisable in order to carry into eff
the purposes and intent of this resolution, inelgdhe deposit with the trustee for such bond$ieffinds necessary for such redemption and
providing for requisite notifications.

17. The officers of the Company are authorizeddinetted to do or cause to be done all such ottterand things as they may deem
necessary or advisable in order to carry into eéftee purposes and intent of the resolutions adbipteonnection with the issuance and sa
the Senior Secured Notes of the Company as todugeskby the Senior Notes Series AA Bonds authdratehis meeting including execut
a Letter of Representations relating to the SeB@rured Notes with the Trustee and The DepositargtTTCompany.

| hereby certify that the foregoing is a true andect copy of resolutions adopted at the meetfithe@Board of Directors of Union Electric
Company, held on Thursday, August 15, 2002 at thee@l Office Building of the Company, St. Louisiskburi, and that such resolutions
are still in full force and effect.

/'s/ Ronald K. Evans

Assi stant Secretary



[Union Electric Company Letterhead]
August 22, 2002

The Bank of New York
101 Barclay Street
Floor 21W

New York, NY 1028¢

UNION ELECTRIC COMPANY
$173,000,000 5.25% Senior Notes due 2012

Ladies and Gentlemen:

| am Vice President, General Counsel and Secrefdnion Electric Company, a Missouri corporatidne("Company"), and have acted as
counsel to the Company in connection with the Indendated as of August 15, 2002 (the "Indentubetjveen you and the Company,
pursuant to which the Company has engaged yout asacustee with respect to $173,000,000 aggrgmateipal amount of its 5.25% Senior
Notes due 2012 (the "Notes") on the terms and stijethe conditions set forth in the Indenturaddiress this opinion to you pursuan
Sections 2.05(c)(2) and 15.05(a) of the Indent@apitalized terms not defined herein have the nmgmnspecified in the Indenture.

In rendering the opinions expressed below, | haael the covenants and conditions and the defisitielating thereto as set forth in the
Indenture with respect to the execution and dejivigrthe Company of the Notes. | have examinedmalg, copies of originals certified to

my satisfaction, of such agreements, documentsficates and any other statements of governmerfifigials and corporate officers and such
other papers and evidence as | have deemed relandmtecessary as a basis for such opinions. |d&swemed the authenticity of all
documents submitted to me and the conformity withdriginal documents of any copies thereof suleahitb me for my examination. | have
also relied upon the representations and warraaies factual matters contained in and made paotdadhe Indenture. The scope and nature
of such examination and investigation is sufficienénable me to express an informed opinion afosét below.

Pursuant to the requirements of Section 2.05(&@)(@)15.05(a) of the Indenture, | am of the opirthat:



1. The form of the Notes has been duly authorizetlestablished by or pursuant to a Board ResolatiacnCompany Order pursuant to a
Board Resolution in conformity with the provisiooisthe Indenture.

2. The Indenture has been duly authorized, exeanddelivered by the Company and constitutesid aad binding obligation of the
Company, enforceable against the Company in acnoedaith its terms, except as may be limited byliapple bankruptcy, insolvency,
reorganization, fraudulent conveyance, moratoriursimilar laws of general application relating toaffecting the enforcement of creditors’
rights and the application of general principleggiity (regardless of whether such applicatiomésle in a proceeding at law or in equity)
and by an implied covenant of good faith and faialthg and except as enforcement of provisiond®indenture may be limited by state
laws affecting the remedies for the enforcemenhefsecurity provided for in the Indenture.

3. The Company's First Mortgage Bonds designatedt'Mortgage Bonds, Senior Notes Series AA" (tBerlior Note First Mortgage
Bonds") being delivered to the Trustee in connectiith the issuance of the Notes have been dulyasizied, executed and delivered, and
such Senior Note First Mortgage Bonds are validlzinding obligations of the Company, enforceablaiast the Company in accordance
with their terms, except as may be limited by bapkey, insolvency, reorganization, fraudulent corarece, moratorium or similar laws of
general application relating to or affecting théoecement of creditors' rights and the applicatibigeneral principles of equity (regardless of
whether such application is made in a proceedihgvabr in equity) and by an implied covenant obddaith and fair dealing and except as
enforcement of provisions of the First Mortgage rbaylimited by state laws affecting remedies far ¢éimforcement of the security provided
for in the First Mortgage; and such Senior Notstilortgage Bonds are entitled to the benefit effirst Mortgage, equally and ratably, v
all First Mortgage Bonds outstanding thereundecepkas to sinking fund provisions.

4. The Indenture and the First Mortgage are qealifo the extent necessary under the TIA.

5. The Notes have been duly authorized and exetyt¢ile Company and, when authenticated by youssugd by the Company in
accordance with the provisions of the Indenture delivered to and duly paid for by the purchaskesdof, will constitute valid and binding
obligations of the Company, enforceable againsQbmpany in accordance with their terms, excephayg be limited by bankruptcy,
insolvency, reorganization, fraudulent conveyameeratorium or similar laws of general applicati@tating to or affecting the enforcemen
creditors' rights and the application of generaiqiples of equity (regardless of whether such igpgibn is made in a proceeding at law or in
equity) and by an implied covenant of good faitd &ir dealing and except as enforcement of prowssiof the Indenture may be limited by
state laws affecting remedies for the enforcemétiiesecurity provided for in the Indentu



6. The issuance of the Notes and the delivery yGbmpany of the Senior Note First Mortgage Bondsonnection therewith will not result
in any default under the Indenture or the First idage.

7. All consents or approvals of the Missouri Puldlervice Commission (or any successor agency)|liheis Commerce Commission (or a
successor agency) and of any other federal or itgtdatory agency required in connection with@wmpany's execution and delivery of the
Indenture, the Notes and the Senior Note First ydmyé Bonds have been obtained and are in full fandeeffect (except that no opinion is
expressed as to state securities laws).

8. The First Mortgage and all financing statemdatge been duly filed and recorded in all placesre/isecch filing or recording is necessary
for the perfection or preservation of the lienlud First Mortgage, and the First Mortgage con&## valid and perfected first lien upon the
property purported to be covered thereby, subjelst to "permitted liens" and certain "judgment B8rfeach as defined in the First Mortgage)
and to liens upon the property, if any, specificadlentified in the supplemental indenture related Related Series of Senior Note First
Mortgage Bonds prior to its recordation.

9. All conditions that must be met by the Compamissue the Notes under the Indenture have been met
As required by Section 15.05 of the IndentureriHfer advise you as follows:

(a) I have read the Indenture including withoutilation the conditions precedent provided for tirerelating to the authentication and
delivery of the Notes and the definitions in thdénture relating thereto;

(b) 1 have conferred with officers of the Compamg dnave made such examination as to fact and ldwi@smed relevant for purposes of this
opinion; however, insofar as this opinion relatefaictual matters, it is based upon certificatesffifers of the Company which are being
delivered to you herewith and representations loh sifficers, and | take no responsibility for treearacy or completeness of the statements
made in such certificates or representations;

(c) In my opinion, | have made such examinatiomaestigation as is necessary to enable me to eg@e informed opinion as to whether or
not such conditions precedent have been complidd amd

(d) I am of the opinion that the conditions precgd®ovided for in the Indenture relating to thehemtication and delivery of the Notes as
requested in the Company Order have been compligd w

| am a member of the Bar of the State of Missond,dor purposes of this opinion, do not hold mfsek as an expert on the laws of any
jurisdiction other than the State of Missouri, andhe extent set forth in the next sentence, tate®f lllinois and the United States



America. | regularly practice before the lllinoi®@merce Commission and, therefore, am qualifie@gaer the opinion set forth in
paragraph (7) above as an expert on the laws @tidie of Illinois for such purpose. | have, witiuy consent, relied upon an opinion of even

date herewith addressed to you of Pillsbury WingHraP, as to all matters in this opinion involvititge application of the laws of the State of
New York.

My opinion is addressed to you and is renderedystide your benefit. Accordingly, it may not be ged, filed with any governmental
authority or other regulatory agency or otherwiseutated without my prior written consent.

Very truly yours,

/sl Steven R Sullivan



EXPERT'S CERTIFICATE

I, James C. Thompson, a former Secretary of Unieotiic Company, a Missouri corporation (the "Comgg, in connection with the
Indenture dated as of August 15, 2002 (the "Indeffjbetween the Company and The Bank of New Yaskirustee (the "Trustee"), and the
issuance and sale by the company of $173,000,0§@@ate principal amount of 5.25% Senior Secure@due 2012 (the "Senior Notes")
pursuant to the Indenture, DO HEREBY CERTIFY to Tmastee pursuant to Sections 2.05(c)(3), 4.06{d)1%.05 of the Indenture that
(capitalized terms used herein without definiti@rdin having the meaning set forth in the Indenture

1. I am familiar with the provisions of the Indergwand the Company's Senior Note Mortgage Bondged "First Mortgage Bonds,
Senior Notes Series AA" (the "Series AA Senior Nidigrtgage Bonds") delivered by the Company to thestee pursuant to Section 4.09 of
the Indenture.

2. The principal amount of the Series AA Seniordiliortgage Bonds is $173,000,000, the stated isitea¢e of the Series AA Senior Note
Mortgage Bonds is 5.25% and the stated maturity dathe Series AA Senior Note Mortgage Bonds ist&aber 1, 2012.

3. The Series AA Senior Note Mortgage Bonds coordpo the Senior Notes that are being issued ogueaneously herewith.
4. The fair value to the Company of the Series AfiSr Note Mortgage Bonds is $173,000,000.

| have read the terms of the Indenture and the Miostgage and have examined the provisions ofralbeuments that | have deemed
necessary in order to make the statements heram.ihformed of matters relevant to the statemantsopinions contained in this certificate
through personal knowledge or examination of ree@fdthe Company or reports or information furnishg officers or employees of the
Company or its affiliates having knowledge of teevant facts. The statements and opinions comtamthis certificate are based on such
knowledge, examination and investigati



In my opinion, | have made such examination or $tigation as is necessary to enable me to expresgamed opinion regarding the fair
value of the Company of the Series AA Senior Notertlyhge Bonds, and this Certificate complies witlet®dns 4.06 and 15.05 of the
Indenture.

/sl James C. Thonpson

James C. Thonpson

Dat ed: August 22, 2002



OFFICERS' CERTIFICATE OF
UNION ELECTRIC COMPANY

Pursuant to Section 2.05(c)(4) of the Indenturedias of August 15, 2002, between Union Electrim@any (the "Company") and The Bank
of New York (the "Trustee") (the "Indenture," tlegrhs defined therein being used herein as theedinatl), the undersigned, being the Vice
President and Treasurer and the President and Opmiating Officer, respectively, of the Company heéreby certify that:

1. The Company is not, and upon authenticationdestigery of $173,000,000 aggregate principal amadnbhe Company's 5.25% Senior
Notes due 2012 (the "Notes") by the Trustee, vatllme in default under any of the terms or covenanttained in the Indentui

2. All conditions that must be met by the Compamissue the Notes under the Indenture have beeramekt

3. The Company's First Mortgage Bonds designatedt"Mortgage Bonds, Senior Notes Series AA" baletivered to the Trustee on the ¢
hereof meet the requirements of Section 4.10 ofritienture.

In accordance with Section 15.05 of the Indenttive undersigned further hereby certify that:

1. In the opinion of the undersigned, all condiigmmecedent, if any, provided for in the Indentiimeluding any covenants compliance with
which constitutes a condition precedent) relatmthe authentication and delivery of the Notes Haaen complied with;

2. Each of the undersigned has read the covenadtsamditions and the related definitions in thedmture;

3. The statement contained in clause (1) abovassdupon a reading and an examination of theaeigrovisions of the Indenture and
certain other information of the Company; and

4. In the opinion of each of the undersigned, tke@nation described in clause (3) above is sufitio enable them to express an informed
opinion as to the subject matter of clause (1) at



Executed this 22nd day of August, 2002.

/sl Gary L. Rainwater

Name: Gary L. Rainwater
Title: President and Chief Operating Oficer

/sl Warner L. Baxter

Name: Warner L. Baxter
Title: Senior Vice President



REGISTERED REGISTERED
ILL. C. C. No. 6226

THIS NOTE IS A GLOBAL NOTE REGISTERED IN THE NAME ©THE DEPOSITARY (REFERRED TO HEREIN) OR A NOMINEE
THEREOF AND, UNLESS AND UNTIL IT IS EXCHANGED IN WOLE FOR THE INDIVIDUAL NOTES REPRESENTED HEREBY
AS PROVIDED IN THE INDENTURE REFERRED TO BELOW, THINOTE MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE
BY THE DEPOSITARY TO A NOMINEE OF THE DEPOSITARY ORY A NOMINEE OF THE DEPOSITARY TO THE DEPOSITARY
OR ANOTHER NOMINEE OF THE DEPOSITARY OR BY THE DEBDIARY OR ANY SUCH NOMINEE TO A SUCCESSOR
DEPOSITARY OR A NOMINEE OF SUCH SUCCESSOR DEPOSITARINLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY (BFATER STREET, NEW YORK, NEW YORK), TO THE TRUSTE
FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENAND ANY CERTIFICATE ISSUED IS REGISTERED IN THE
NAME OF CEDE & CO. OR SUCH OTHER NAME AS REQUESTHY AN AUTHORIZED REPRESENTATIVE OF THE
DEPOSITORY TRUST COMPANY AND ANY PAYMENT IS MADE TQCEDE & CO., ANY TRANSFER, PLEDGE OR OTHER USE
HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSOS WRONGFUL SINCE THE REGISTERED OWNER HEREOF,
CEDE & CO., HAS AN INTEREST HEREIN.

UNION ELECTRIC COMPANY
5.25% SENIOR SECURED NOTE DUE 2012

CUSIP: NUM BER: 1
ORIGINAL ISSUE DATE: August 22, 2002 PRI NCIPAL AMOUNT: $173,000,000
INTEREST RATE: 5.25% MAT URITY DATE: September 1, 2012

UNION ELECTRIC COMPANY, a corporation of the StateMissouri (the "COMPANY"), for value received ledxy promises to pay to
CEDE & CO. or registered assigns, the principal sfi®@NE HUNDRED SEVENTY THREE MILLION DOLLARS ($17800,000) on the
Maturity Date set forth above, and to pay intetiesteon from August 22, 2002 or from the most retetierest Payment Date to which
interest has been paid or duly provided for, samiually in arrears on the March 1 and Septemlieedch year, commencing March 1, 2(
at the per annum Interest Rate set forth abovd,tbatprincipal hereof is paid or made availalde fayment. No interest shall accrue on the
Maturity Date, so long as the principal amounthi$ Note is paid on the Maturity Date. The intesspayable and punctually paid or duly
provided for on any such Interest Payment Dated{eixfor interest payable on the Maturity Date sethf above or, if applicable, upon
redemption or acceleration) will, as provided ia thdenture (as defined below), be paid to thedPeirs whose name this Note is registere
the close of business on the Regular Record Datgufth interest, which shall be the February 1Buwgust 15, as the case may be, next
preceding such Interest Payment Date; providedtligafirst Interest Payment Date for any part &f tote, the Original IssL



Date of which is after a Regular Record Date bigrgo the applicable Interest Payment Date, dhalhe Interest Payment Date following
next succeeding Regular Record Date; and providatinterest payable on the Maturity Date set fatibve or, if applicable, upon
redemption or acceleration, shall be payable tdP#rson to whom principal shall be payable. Exespitherwise provided in the Indenture,
any such interest not so punctually paid or dutwjated for shall forthwith cease to be payablehmolder on such Regular Record Date
shall be paid to the Person in whose name this ISatgistered at the close of business on a SgRe@ord Date for the payment of such
defaulted interest to be fixed by the Trustee,aeotvhereof shall be given to Noteholders not mbaa fifteen days or fewer than ten days
prior to such Special Record Date. Payment of tireipal of and interest and premium on this Ndtalkbe payable pursuant to Section 2.12
(a) of the Indenture.

This Note is a Global Note in respect of a dulyhauized issue of 5.25% Senior Secured Notes du2 @é "NOTES OF THIS SERIES",
which term includes any Global Notes representimthsNotes) of the Company issued and to be issnddrian Indenture dated as of August
15, 2002, between the Company and The Bank of Newk,¥as trustee (the "TRUSTEE", which term includayg successor Trustee under
Indenture) and indentures supplemental theretde@olely, the "INDENTURE"). Under the Indentureyeor more series of notes may be
issued and, as used herein, the term "Notes" redarge Notes of this Series and any other outstgrgeries of Notes. Reference is hereby
made to the Indenture for a more complete statenfehe respective rights, limitations of rightsitiés and immunities thereunder of the
Company, the Trustee and the Noteholders and d&ties upon which the Notes are and are to be atithéed and delivered. This Note has
been issued in respect of the series designatétedirst page hereof in the aggregate principabam of $173,000,000.

Prior to the Release Date (as hereinafter defiried)Notes will be secured by first mortgage boftis "SENIOR NOTE FIRST

MORTGAGE BONDS") delivered by the Company to thesiee for the benefit of the Holders of the Noiesyed under the Indenture of
Mortgage or Deed of Trust, dated June 15, 193 fitee Company to The Bank of New York, as succeisastee (the "MORTGAGE
TRUSTEE"), as supplemented and modified (colletfivihe "FIRST MORTGAGE"). Reference is made to Hiest Mortgage and the
Indenture for a description of the rights of theiStiee as holder of the Senior Note First Mortgaged3, the property mortgaged and pledged,
the nature and extent of the security and the sighthe holders of first mortgage bonds, undeRingt Mortgage and the rights of the
Company and of the Mortgage Trustee in respecettiethe duties and immunities of the Mortgage #esind the terms and conditions u
which the Senior Note First Mortgage Bonds are egtand the circumstances under which additionstl filortgage bonds may be issued.

From and after such time as all first mortgage lsqjather than Senior Note First Mortgage Bonds)adsunder the First Mortgage have been
retired through payment, redemption or otherwiséeafore or after the maturity thereof (the "ReteBsite”), the Senior Note First Mortgage
Bonds shall cease to secure the Notes in any malmnegrtain circumstances prior to the Release Batprovided in the Indenture, the
Company is permitted to reduce the aggregate pahemount of a series of Senior Note First MoreggBgnds held by the Trustee, but in no
event prior to the Release Date to an amount lessthe aggrega



outstanding principal amount of the series of Naté&lly issued contemporaneously with such Seiote First Mortgage Bonds.

Each Note of this Series shall be dated and isased the date of its authentication by the Truated shall bear an Original Issue Date. Each
Note issued upon transfer, exchange or substitatiguch Note shall bear the Original Issue Datsugh transferred, exchangec
substituted Note, as the case may be.

All or a portion of the Notes of this Series mayrbdeemed at the option of the Company at any ¢infeom time to time. The redemption
price for the Notes of this Series to be redeentedny redemption date will be equal to the greatefa) 100% of the principal amount of t
Notes of this Series being redeemed on the redemgtte; or (b) the sum of the present valuesefémaining scheduled payments
principal and interest on the Notes of this Selieisg redeemed on that redemption date (not inotudny portion of any payments of inter
accrued to the redemption date) discounted togtiemption date on a semiannual basis at the Adjuseasury Rate (as defined below) plus
20 basis points, as determined by the Referencasiirg Dealer (as defined below); plus, in each,aszued and unpaid interest thereon to
the redemption date. Notwithstanding the foregoingtallments of interest on Notes of this Seriest tire due and payable on Interest
Payment Dates falling on or prior to a redemptiatedvill be payable on the Interest Payment Datbeéd-older of this Note as of the close
of business on the relevant Regular Record Date.ré&tlemption price will be calculated on the ba$ia 360-day year consisting of twelve
30-day months.

The Company shall mail notice of any redemptioleast 30 days but not more than 60 days beforestfemption date to each Holder of the
Notes of this Series to be redeemed. Unless thep@oyndefaults in payment of the redemption priceand after the redemption da
interest will cease to accrue on the Notes of §lgises or portions thereof called for redemption.

"ADJUSTED TREASURY RATE" means, with respect to aagemption date, the rate per annum equal toemasmnual equivalent yield to
maturity of the Comparable Treasury Issue, assumipdce for the Comparable Treasury Issue (exptkas a percentage of its principal
amount) equal to the Comparable Treasury Pricedoh redemption date.

"COMPARABLE TREASURY ISSUE" means the United Stafesasury security selected by the Reference Tred3ealer as having a
maturity comparable to the remaining term of thedsmf this Series to be redeemed that would tigedj at the time of selection and in
accordance with customary financial practice, inipg new issues of corporate debt securities affzarable maturity to the remaining term
of such Notes of this Series.

"COMPARABLE TREASURY PRICE" means, with respectatoy redemption date, (A) the average of the Reter@measury Dealer
Quotations for such redemption date, after exclydie highest and lowest such Reference TreasuajeD@uotations, or (B) if the Trustee
obtains fewer than three such Reference TreasusjeD@uotations, the average of all such quotationfC) if only one Reference Treasury
Dealer Quotation is received, such quotat



"REFERENCE TREASURY DEALER" means (A) Banc of AntariSecurities LLC or Credit Suisse First Bostonpaation (or their
respective affiliates which are Primary Treasunalees), and their respective successors; provigadever, that if any of the foregoing shall
cease to be a primary U.S. Government securitiekedi& New York City (a "Primary Treasury Dealeithe Company shall substitute
therefor another Primary Treasury Dealer; and (B) @her Primary Treasury Dealer(s) selected byTtustee after consultation with the
Company.

"REFERENCE TREASURY DEALER QUOTATIONS" means, wittspect to each Reference Treasury Dealer andegleynption date, the
average, as determined by the Trustee, of therfaidhaked prices for the Comparable Treasury Issyaé¢ssed in each case as a percente
its principal amount) quoted in writing to the Tiers by such Reference Treasury Dealer at 5:00(ew York City time) on the third
Business Day preceding such redemption date.

Interest payments for this Note shall be computetEaid on the basis of a 360-day year of twelv@l®p months (and for any partial periods
shall be calculated on the basis of the numbeng$ @lapsed in a 360-day year of twelveda@-months). If any Interest Payment Date or
on which the principal of this Note is requiredb® paid is not a Business Day, then payment otjwah, premium, if any, or interest need

be made on such date but may be made on the neodesling Business Day with the same force andtedfeif made on such Interest
Payment Date or date on which the principal of Muse is required to be paid and, in the caseneéliy payment thereof, no interest shall
accrue for the period from and after such IntelPegtment Date or the date on which the principahisf Note is required to be paid.

The Company, at its option, and subject to the $eand conditions provided in the Indenture, willdigcharged from any and all obligations
in respect of the Notes (except for certain obiaget including obligations to register the transfeexchange of Notes, replace stolen, lost or
mutilated Notes, maintain paying agencies and hadies for payment in trust, all as set forth i@ thdenture) if the Company deposits with
the Trustee money, U.S. Government Obligations kvtticough the payment of interest thereon and raht¢hereof in accordance with their
terms will provide money, or a combination of moraey U.S. Government Obligations, in any evennimmount sufficient, without
reinvestment, to pay all the principal of and amgnpium and interest on the Notes on the dates gagiments are due in accordance with the
terms of the Notes.

If an Event of Default shall occur and be contimgyithe principal of and interest on the Notes mayléclared due and payable in the manner
and with the effect provided in the Indenture amghn such declaration, the Trustee shall demancettemption of the Senior Note First
Mortgage Bonds to the extent provided in the Indent

The Indenture permits, with certain exceptionshasdin provided, the amendment thereof and the finations of the rights and obligations
of the Company and the rights of the Noteholdedeuthe Indenture at any time by the Company aedthstee with the consent of the
Holders of not less than a majority in principalamt of the outstanding Notes. Any such consemtaiver by the Holder of this Note shall
be conclusive and binding upon such Holder and @giiodmture Holders of this Note and of any Noteuied upon the registration of trans



hereof or in exchange therefor or in lieu thereb&ther or not notation of such consent or waivenasle upon this Note.

As set forth in and subject to the provisions @ lthdenture, no Holder of any Notes will have aightrto institute any proceeding with
respect to the Indenture or for any remedy thereundless such Holder shall have previously gieetié Trustee written notice of a
continuing Event of Default with respect to suchié the Holders of not less than a majority imgigal amount of the outstanding Notes
affected by such Event of Default shall have madtem request and offered reasonable indemnithéol rustee to institute such proceeding
as Trustee and the Trustee shall have failed tidutessuch proceeding within 60 days; provided #wch limitations do not apply to a suit
instituted by the Holder hereof for the enforcemafrpayment of the principal of and any premiuninterest on this Note on or after the
respective due dates expressed here.

No reference herein to the Indenture and to promisif this Note or of the Indenture shall alteinopair the obligation of the Compar
which is absolute and unconditional, to pay thagpal of and any premium and interest on this Natihe times, places and rates and the
coin or currency prescribed in the Indenture.

As provided in the Indenture and subject to ceffiaiitations therein set forth, this Note may bensferred only as permitted by the legend
hereto and the provisions of the Indenture.

The Indenture and the Notes shall be governedraycanstrued in accordance with, the laws of tla¢eSif New York without regard to
conflicts of law principles thereof.

Unless the certificate of authentication hereontiesen executed by the Trustee, directly or thraughAuthenticating Agent by manual
signature of an authorized officer, this Note shall be entitled to any benefit under the Indenturbe valid or obligatory for any purpose.

All terms used in this Note which are defined ia thdenture shall have the meanings assigned to ithéhe Indenture unless otherwise
indicated herein



IN WITNESS WHEREOF, the Company has caused thisuiment to be duly executed.

UNION ELECTRIC COMPANY

By: /'s/ Warner L. Baxter
Title: Seni or Vice President
Attest: /sl G L. Waters

TRUSTEE'S CERTIFICATE
OF AUTHENTICATION

Dated: August 22, 2002
This Note is one of the Notes of the series hedesignated, described or provided for in the withientioned Indenture.
The Bank of New York, AS TRUSTEE

By: /'s/ Al bert Lundy

AUTHORI ZED SI GNATORY
As Agent for The Bank of New York



ABBREVIATIONS

The following abbreviations, when used in the iig@n on the face of this instrument, shall bestamed as though they were written out in
full according to applicable laws or regulations:

TEN COM -- as tenants in common UNI F GIFT
MIN ACT - Custodian
(Cust) (Minor)

TEN ENT -- as tenants by the
entireties Und er Uniform Gifts to Minors

JT TEN -- as joint tenants with right
of survivorship and not as tenants in
common

State

Additional abbreviations may also be used thougtimthe above list.

FOR VALUE RECEIVED the undersigned hereby selléssign(s) and transfer(s) unto

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE

Please print or typewrite name and address inciupastal zip code of assignee

the within note and all rights

thereunder, hereby irrevocably

constituting and appointing attorney to

transfer said note on the books of the

Company, with full power of substitution in the prises.
Dated:

NOTICE: The signature to this assignment must spwad with the name as written upon the face ofuitien instrument in every particule
without alteration or enlargement or any changeteser.

Signature(s) must be guaranteed by a financiatutisin that is a member of the Securities Transfgents Medallion Program ("STAMP"),
the Stock Exchange Medallion Program ("SEMP") erew York Stock Exchange, Inc. Medallion Signatlregram("MSP")



No. 1 $173,000,00
ILL. C. C. No. 6226

NOTWITHSTANDING ANY PROVISIONS HEREOF OR IN THE ORI GINAL INDENTURE THIS BOND IS
NOT ASSIGNABLE OR TRANSFERABLE EXCEPT AS PERMITTED OR REQUIRED BY SECTION 4.04
OF THE INDENTURE DATED AS OF AUGUST 15, 2002, BETWEEN UNION ELECTRIC COMPANY
AND THE BANK OF NEW YORK, AS TRUSTEE.

UNION ELECTRIC COMPANY
(Incorporated under the laws of the State of Misiou

First Mortgage Bonds, Senior Notes Series AA

UNION ELECTRIC COMPANY, a corporation organized agdsting under the laws of the State of Missoherginafter called the
"Company", which term shall include any successoparation as defined in the Amended Indenturerredeto on the reverse hereof), for
value received, hereby promises to pay to The Bémew York, as trustee under the Senior Note Ihadenhereinafter referred to, or
registered assigns, the sum of ONE HUNDRED SEVENHRHREE MILLION Dollars, on the 1st day of Septemhb2®12 in any coin or
currency of the United States of America whichhattime of payment is legal tender for public angaie debts, and to pay interest thereon,
in like coin or currency, at the rate of FIVE ANINE QUARTER per centum (5.25%) per annum, payabie-senually, on March 1 and
September 1 in each year until maturity, commendiiagch 1, 2003, and at maturity or, if the Compahwgll default in the payment of the
principal hereof, until the Company's obligatiorttwiespect to the payment of such principal shaldlischarged as provided in the Amended
Indenture referred to on the reverse hereof. Suehést shall be payable from the March 1 or Sepéerh, as the case may be, next preceding
the date hereof to which interest has not been paiéss the date hereof is a March 1 or Septefhbewhich interest has been paid, in wk
case from the date hereof, or unless the date tisrpdor to the first payment of interest, in whicase from August 22, 2002. The interest so
payable will be paid to the person in whose nariseBbnd, or the Bond in exchange or substitutianafbich this Bond shall have been
issued, shall have been registered at the clobasifiess on the February 15 or August 15, as e mmay be, next preceding the date of
payment, subject to certain exceptions set fortinénAmended Indenture. The principal of, and egeand premium, if any, on, this Bond are
payable, in immediately available funds, at thécefbf the Senior Note Trustee hereinafter refetoed

Under an Indenture dated as of August 15, 2002"8keior Note Indenture") between the Company amel Bank of New York, as trustee
(the "Senior Note Trustee"), the Company will isstencurrently with the issuance of this Bond, @sue of notes under the Senior Note
Indenture entitled "5.25% Senior Secured Notes2Di" (the "Senior Notes"). Pursuant to Articled¥the Senior Note Indenture, this Bc
is issued to the Senior Note Trustee to secureaadyall obligations of the Company under the SeNmtes and any other series of senior
notes from time to time outstanding under the SeNite Indenture. Payment of principal of,



premium, if any, or interest on, the Senior Notesllsconstitute payments on this Bond as furtherjgled herein and in the Supplemental
Indenture dated August 15, 2002 pursuant to whighBond has been issued (the "Supplemental Indgtu

Upon any payment of the principal of, premium,riffaand interest on, all or any portion of the $eMNotes, whether at maturity or prior to
maturity by redemption or otherwise or upon prawisfor the payment thereof having been made inrderwe with Section 5.01(a) of the
Senior Note Indenture, a principal amount of thim& equal to the principal amount of such Seniaell@and having both a corresponding
maturity date and interest rate shall, to the extésuch payment of principal, premium, if anydanterest, be deemed paid and the obligi
of the Company thereunder to make such paymentishalischarged to such extent and, in the catizegbayment of principal (and premit
if any), such bonds shall be surrendered to thegamy for cancellation as provided in Section 4.08he Senior Note Indenture. The Trustee
(as hereinafter defined) may at anytime and akésimonclusively assume that the obligation of they@any to make payments with respe«
the principal of and premium, if any, and inter@st the Senior Notes, so far as such paymenteadinte have become due, has been fully
satisfied and discharged pursuant to the foregeémgence unless and until the Trustee shall haedvel a written notice from the Senior
Note Trustee signed by one of its officers staipthat timely payment of principal, or premiumiaterest on, the Senior Notes has not k
made, (ii) that the Company is in arrears as t@thanents required to be made by it to the Senaie Nrustee pursuant to the Senior Note
Indenture, and (iii) the amount of the arrearage.

For purposes of Section 4.09 of the Senior Noteiare, this Bond shall be deemed to be the "Relaézies of Senior Note First Mortgage
Bonds" in respect of the Senior Notes.

This Bond shall not be entitled to any benefit urttie Amended Indenture or any indenture suppleahémereto, or become valid or
obligatory for any purpose, until The Bank of Newrk, the Trustee under the Amended Indenture,surcaessor trustee thereto under the
Amended Indenture, or an agent therefor, shall lsayed the form of certificate endorsed hereon.

The provisions of this Bond are continued on therge hereof and such continued provisions shalllfgpurposes have the same effect as
though fully set forth at this plac



IN WITNESS WHEREOF, Union Electric Company has ealthis Bond to be signed in its name by its Chairrof the Board or President
or a Vice President by manual signature or a faitssithereof, and its corporate seal (or a facsirfhikreof) to be hereto affixed and atteste

its Secretary or an Assistant Secretary by marigahture or a facsimile thereof.

Dated,

UNION ELECTRIC COMPANY,

By /sl \Warner L. Baxter

Seni or Vice President

[ CORPORATE SEAL]

Attest:
/sl G L. Waters

Assi stant Secretary

This Bond is one of the Bonds, of the series dedaghtherein, described in the within-mentioned Adweal Indenture and Supplemental
Indenture of August 15, 2002.

THE BANK OF NEW YORK,
as TRUSTEE

By /'s/ Al bert Lundy

Aut hori zed O ficer
As Agent for The Bank of New York



[REVERSE OF BOND]

This Bond is one of a duly authorized issue of Boatithe Company (herein called the "Bonds"), iimited aggregate principal amount, of
the series hereinafter specified, all issued arzbtssued under and equally secured by the indenfumortgage and deed of trust, dated .
15, 1937, executed by the Company to The Bank of Merk (successor trustee to Bank of America, NaloAssociation, formerly
Boatmen's Trust Company), as trustee (herein cdiledTrustee"), as amended by indentures supplieidrereto dated May 1, 1941, April
1, 1971, February 1, 1974, July 7, 1980 and Febria2000, between the Company and the Trustee (saitgage and deed of trust, as so
amended, being herein called the "Amended Indefjtuewhich Amended Indenture and all indentungsptemental thereto reference is
hereby made for a description of the propertiestgagied and pledged, the nature and extent of theigg the rights of the bearers or
registered owners of the Bonds and of the Trusteespect thereto, and the terms and conditions ugpxch the Bonds are, and are to be,
secured. To the extent permitted by, and as praviidlehe Amended Indenture, modifications or altens of the Amended Indenture, or of
any indenture supplemental thereto, and of thesighd obligations of the Company and of the haldéthe Bonds may be made with the
consent of the Company by an affirmative vote dflass than 60% in amount of the Bonds entitledate then outstanding, at a meeting of
Bondholders called and held as provided in the Agedrindenture, and by an affirmative vote of neslthan 60% in amount of the Bonds of
any series entitled to vote then outstanding afettgd by such modification or alteration, in case or more but less than all of the series of
Bonds then outstanding under the Amended Indenrtterso affected. Additionally, the Company may atnive Amended Indenture, as
supplemented, by an appropriate written consenbbfess than 60% in aggregate principal amouth@Bonds outstanding without a
meeting of such Bondholders. No such modificatioalteration shall be made which will affect thente of payment of the principal of, or
interest or premium on, this Bond, which are undéwokl. The Bonds may be issued in series, foiouar principal sums, may mature at
different times, may bear interest at differenesaind may otherwise vary as in the Amended Indepwvided. This Bond is one of a series
designated as the "First Mortgage Bonds, SenioedN8eries AA" (herein called the "Bonds of thisi&) of the Company, issued under and
secured by the Amended Indenture and describdtkimtenture (hereinafter called the "New Supplaaidndenture") dated August 15,
2002, between the Company and the Trustee, supptahte the Amended Indenture.

The Bonds of this Series are not entitled to theefieof any improvement, maintenance or analogaoos.

This Bond is not redeemable except on the datihemprincipal amount and for the redemption prita torrespond to the redemption dates
for, the principal amount to be redeemed of, aedrédemption price for, the Senior Notes, and exagppn written demand of the Senior N
Trustee following the occurrence of an event oadéfunder the Senior Note Indenture and the at@de of the Senior Notes, as provide
Section 8.01 of the Senior Note Indenture.

In case an event of default, as defined in the Adedrindenture, shall occur, the principal of ai Bonds at any such time outstanding under
the Amended Indenture may be declared or may beclimand payable, upon the conditions and in theeraand with th



effect provided in the Amended Indenture. The Aneghbhdenture provides that such declaration maeitain events be waived by the
holders of a majority in principal amount of theri8is outstanding.

This Bond shall not be assignable or transferakteg as permitted or required by Section 4.0hef3enior Note Indenture. This Bond is
exchangeable by the registered owner hereof, isopeor by duly authorized attorney, on the bookihefCompany to be kept for that purp

at the office of the Company in the City of St. isgiMissouri, upon surrender and cancellation &f Bond and on presentation of a duly
executed written instrument of transfer, and thpoeua new Bond or Bonds of the same series, cfdhvee aggregate principal amount and in
authorized denominations will be issued to thedfaree or transferees in exchange herefor, withaytent of any charge other than stamp
taxes and other governmental charges incidentttiieaad this Bond with or without others of likeigs, may in like manner be exchangec
one or more new Bonds of the same series of otithoazed denominations but of the same aggregateipal amount; all subject to the
terms and conditions set forth in the Amended |halen

As provided in Section 4.11 of the Senior Note hitdee, from and after the Release Date (as defméte Senior Note Indenture), the
obligations of the Company with respect to this 8shall be deemed to be satisfied and dischargedBbnd shall cease to secure in any
manner any Senior Notes outstanding under the Shloite Indenture, and, pursuant to Section 4.08®fSenior Note Indenture, the Senior
Note Trustee shall forthwith deliver this Bond lbe tCompany for cancellatio

No recourse shall be had for the payment of thecpal of, premium, if any, on or the interest tiis Bond, or for any claim based hereor
on the Amended Indenture or any indenture supplémh#rereto, against any incorporator, or againgtsiockholder, director or officer, past,
present or future, of the Company, or of any predsar or successor corporation, either directipaugh the Company or any such
predecessor or successor corporation, whethenfouats unpaid on stock subscriptions or by virthieny constitution, statute or rule of law,
or by the enforcement of any assessment or peoatitherwise, all such liability, whether at commaw, in equity, by any constitution,
statute or otherwise, of incorporators, stockha@ddirectors or officers being released by everpevhereof by the acceptance of this Bond
and as part of the consideration for the issuedfiigamd being likewise released by the terms ofAtreended Indenture



EXHIBIT 4.3

WHEN RECORDED
MAIL TO:

Gerald L. Waters

Union Electric Company
1901 Chouteau Avenue
St. Louis, MO 61303

Executed in 50 Counterparts, No. 28.
SUPPLEMENTAL INDENTURE
DATED AUGUST 15, 2002
UNION ELECTRIC COMPANY
TO

THE BANK OF NEW YORK,
AS TRUSTEE

(SUPPLEMENTAL TO THE INDENTURE OF MORTGAGE AND DEEDF TRUST DATED JUNE 15, 1937, AS AMENDED,
EXECUTED BY UNION ELECTRIC COMPANY TO THE BANK OF EW YORK, AS TRUSTEE)

First Mortgage Bonds, Senior Notes Series AA

This instrument was prepared by Steven R. Sullivére President, General Counsel and SecretarynairUElectric Company, 1901
Chouteau Avenue, St. Louis, Missouri 631



SUPPLEMENTAL INDENTURE, dated the 15th day of AuguBwno thousand and two

(2002) made by and between UNION ELECTRIC COMPAIdYorporation organized and existing under the lafitke State of Missouri
(hereinafter called the "Company"), party of thstfpart, and The Bank of New York (successor ¢émisd Bank of America, National
Association, formerly Boatmen's Trust Company)aakbexisting under the laws of the State of NewkY{biereinafter called the "Trustee"),
as Trustee under the Indenture of Mortgage and Dé&dust dated June 15, 1937, hereinafter mentipparty of the second part:

WHEREAS, the Company has heretofore executed alneos to the Trustee its Indenture of Mortgagd Breed of Trust, dated June 15,
1937, as amended May 1, 1941, April 1, 1971, Felruial974, July 7, 1980 and February 1, 2000 (saddnture of Mortgage and Deed of
Trust as so amended, being hereinafter referrad the "Original Indenture”), to secure the payneéihe principal of and the interest (and
premium, if any) on all bonds at any time issued antstanding thereunder, and indentures supplehénareto dated June 15, 1937, May 1,
1941, March 17, 1942, April 13, 1945, April 27, B9October 1, 1945, April 11, 1947, April 13, 198%ptember 13, 1950, December 1,
1950, September 20, 1951, May 1, 1952, March 1418®y 1, 1955, August 31, 1955, April 1, 1956yJul 1956, August 1, 1957, February
1, 1958, March 1, 1958, November 5, 1958, Marchl®69, June 24, 1959, December 11, 1959, Augustd60Q, September 1, 1960, Octc
24,1960, June 30, 1961, July 1, 1961, August 8218eptember 30, 1963, November 1, 1963, Marchi 965, April 1, 1965, April 14, 196
May 1, 1966, February 17, 1967, March 1, 1967, Gatyr 19, 1968, March 15, 1968, August 21, 1968,lAprl969, May 1, 1969, Septemt
12, 1969, October 1, 1969, March 26, 1970, April970, June 12, 1970, January 1, 1971, April 111Séptember 15, 1971, December 3,
1973, February 1, 1974, April 25, 1974, February®;5, March 1, 1975, June 11, 1975, May 12, 18u6ust 16, 1976, April 26, 1977,
October 15, 1977, November 7, 1977, December 17,18gust 1, 1978, October 12, 1979, November I919uly 7, 1980, August 1, 1980,
August 20, 1980, February 1, 1981, October 8, 188fust 27, 1982, September 1, 1982, Decemberd®®,March 1, 1983, June 21, 1984,
December 12, 1984, June 11, 1985, March 1, 198¢,1M&986, May 1, 1990, December 1, 1991, Decermp£®91, January 1, 1992,
September 30, 1992, October 1, 1992, Decemberd®, February 1, 1993, February 18, 1993, May 1318@gust 1, 1993, October 1, 19
January 1, 1994, and February 1, 2000, respectilialye heretofore been entered into between the&@oyrand the Trustee; and

WHEREAS, Bonds have heretofore been issued by timep@ny under the Original Indenture as follows:

(1) $80,000,000 principal amount of First Mortgagel Collateral Trust Bonds, 3 3/4% Series due 1862f which have been redeemed
prior to the date of the execution hereof;

(2) $90,000,000 principal amount of First Mortgagel Collateral Trust Bonds, 3 3/8% Series due 1@hich are described in the
Supplemental Indenture dated May 1, 1941 (herainatilled the "Supplemental Indenture of May 1,11'94all of which have been paid at
maturity prior to the date of the execution hereof;

(3) $13,000,000 principal amount of First Mortgagel Collateral Trust Bonds, 2 3/4% Series due 1B&Eein called the "Bonds of 1975
Series"), which are described in the Supplementdgmture dated October 1, 1945 (hereinafter cétiie



"Supplemental Indenture of October 1, 1945"), &lvbich have been paid at maturity prior to theedaitthe execution hereof;

(4) $25,000,000 principal amount of First Mortgagel Collateral Trust Bonds, 2 7/8% Series due 1B8€ein called the "Bonds of 1980
Series"), which are described in the Supplementimture dated December 1, 1950 (hereinafter calketSupplemental Indenture of
December 1, 1950"), all of which have been paichaturity prior to the date of the execution hereof;

(5) $30,000,000 principal amount of First Mortgagel Collateral Trust Bonds, 3 1/4% Series due 1B8&ein called the "Bonds of 1982
Series"), which are described in the Supplementénture dated May 1, 1952 (hereinafter called Bupplemental Indenture of May 1,
1952"), all of which have been paid at maturityopto the date of the execution hereof;

(6) $40,000,000 principal amount of First Mortg&ynds, 3 3/4% Series due 1986 (herein called tlwatB of 1986 Series"), which are
described in the Supplemental Indenture dated1Jul®56 (hereinafter called the "Supplemental Italenof July 1, 1956"), all of which ha
been paid at maturity prior to the date of the exea hereof;

(7) $35,000,000 principal amount of First Mortg&ynds, 4 3/8% Series due 1988 (herein called tlwatB of 1988 Series"), which are
described in the Supplemental Indenture dated Mardi®58 (hereinafter called the "Supplemental iidiee of March 1, 1958"), all of which
have been paid at maturity prior to the date ofetkecution hereof;

(8) $50,000,000 principal amount of First Mortg&ynds, 4 3/4% Series due 1990 (herein called tlwatB of 1990 Series"), which are
described in the Supplemental Indenture dated 8dael, 1960 (hereinafter called the "Supplemédntiénture of September 1, 1960"), all
of which have been paid at maturity prior to théedzf the execution hereof;

(9) $30,000,000 principal amount of First Mortg&ynds, 4 3/4% Series due 1991 (herein called tlontB of 1991 Series"), which are
described in the Supplemental Indenture dated1Jul@61 (hereinafter called the "Supplemental Italenof July 1, 1961"), all of which ha
been paid at maturity prior to the date of the ekea hereof;

(10) $30,000,000 principal amount of First Mortg&pmnds, 4 1/2% Series due 1993 (herein calledBomds of 1993 Series"), which are
described in the Supplemental Indenture dated Nbeerh, 1963 (hereinafter called the "Supplemem@éhture of November 1, 1963"), all
of which have been redeemed prior to the datee&fecution hereof;

(11) $35,000,000 principal amount of First Mortg&ynds, 4 1/2% Series due 1995 (herein calledBoads of 1995 Series"), which are
described in the Supplemental Indenture dated Apii965 (hereinafter called the "Supplemental ibgies of April 1, 1965"), all of which
have been paid at maturity prior to the date ofetkecution hereof;

(12) $30,000,000 principal amount of First Mortg&ypnds, 5 1/2% Series due 1996 (herein calledBoads of 1996 Series"), which are
described in the Supplemental



Indenture dated May 1, 1966 (hereinafter called'8wpplemental Indenture of May 1, 1966"), all dfish have been paid at maturity prior to
the date of the execution hereof;

(13) $40,000,000 principal amount of First Mortg&pnds, 5 1/2% Series due 1997 (herein calledBomds of 1997 Series"), which are
described in the Supplemental Indenture dated Mardi®67 (hereinafter called the "Supplemental e of March 1, 1967"), all of which
have been paid at maturity prior to the date ofetkecution hereof;

(14) $50,000,000 principal amount of First Mortg&pmnds, 7% Series due 1998 (herein called the "Bafid 998 Series"), which are
described in the Supplemental Indenture dated M&5¢l1968 (hereinafter called the "Supplementagéitdre of March 15, 1968"), all of
which have been redeemed prior to the date ofxheution hereof;

(15) $35,000,000 principal amount of First Mortg&pnds, 7 3/8% Series due 1999 (herein calledBomds of May 1999 Series"), which
are described in the Supplemental Indenture dateyg M 1969 (hereinafter called the "Supplementd¢iture of May 1, 1969"), all of which
have been redeemed prior to the date of the exechéreof;

(16) $40,000,000 principal amount of First Mortg&ynds, 8 1/4% Series due 1999 (herein calledBomds of October 1999 Series"),
which are described in the Supplemental IndentateddOctober 1, 1969 (hereinafter called the "Saipphtal Indenture of October 1, 196
all of which have been redeemed prior to the datheoexecution hereof;

(17) $100,000,000 principal amount of First Mortgd&pnds, 9.95% Series due 1999 (herein calledBbads of November 1999 Series"),
which are described in the Supplemental IndentateddNovember 1, 1979 (hereinafter called the "&upental Indenture of November 1,
1979"), all of which have been redeemed prior todhte of the execution hereof;

(18) $60,000,000 principal amount of First Mortg&pmnds, 9% Series due 2000 (herein called the "Bafi@000 Series"), which are
described in the Supplemental Indenture dated Apri970 (hereinafter called the "Supplemental itaiee of April 1, 1970"), all of which
have been redeemed prior to the date of the exachéreof;

(19) $50,000,000 principal amount of First Mortg&pmnds, 7 7/8% Series due 2001 (herein calledBoads of January 2001 Series"), wt
are described in the Supplemental Indenture datedaiy 1, 1971 (hereinafter called the "Suppleméntienture of January 1, 1971"), all of
which have been redeemed prior to the date ofxkeution hereof;

(20) $50,000,000 principal amount of First Mortg&pmnds, 7 5/8% Series due 2001 (herein calledBoads of April 2001 Series"), which
are described in the Supplemental Indenture daped & 1971 (hereinafter called the "Supplemeidenture of April 1, 1971"), all of
which have been redeemed prior to the date ofsteeution hereof;



(21) $60,000,000 principal amount of First Mortg&ynds, 8 1/8% Series due 2001 (herein calledBomds of October 2001 Series"),
which are described in the Supplemental IndentateddSeptember 15, 1971 (hereinafter called thpg®mental Indenture of September
1971"), all of which have been redeemed prior todhte of the execution hereof;

(22) $70,000,000 principal amount of First Mortg&ymnds, 8 3/8% Series due 2004 (herein calledBoads of 2004 Series"), which are
described in the Supplemental Indenture dated laepiy 1974 (hereinafter called the "Supplememdéehture of February 1, 1974"), all of
which have been redeemed prior to the date ofxheution hereof;

(23) $70,000,000 principal amount of First Mortg&pmnds, 10 1/2% Series due 2005 (herein calledBbads of 2005 Series"), which are
described in the Supplemental Indenture dated Mardi®75 (hereinafter called the "Supplemental idiee of March 1, 1975"), all of which
have been redeemed prior to the date of the exachéreof;

(24) $70,000,000 principal amount of First Mortg&pmnds, 8 7/8% Series due 2006 (herein calledBomds of 2006 Series"), which are
described in the Supplemental Indenture dated Autfusl976 (hereinafter called the "Supplementdéhture of August 16, 1976"), all of
which have been redeemed prior to the date ofsteeution hereof;

(25) $27,085,000 principal amount of First Mortg&gmnds, 5.80% Environmental Improvement Series 1@Tifch are described in the
Supplemental Indenture dated October 15, 1977 i(radter called the "Supplemental Indenture of Oetalb, 1977"), all of which have been
redeemed prior to the date of the execution hereof;

(26) $60,000,000 principal amount of First Mortg&ymnds, 8 5/8% Series due 2007 (herein calledBoads of 2007 Series"), which are
described in the Supplemental Indenture dated Deeefy 1977 (hereinafter called the "Supplememidéhture of December 1, 1977"), al
which have been redeemed prior to the date ofsteeution hereof;

(27) $55,000,000 principal amount of First Mortg&ypmnds, 9.35% Series due 2008 (herein called tledB of 2008 Series"), which are
described in the Supplemental Indenture dated Augusd78 (hereinafter called the "Supplementaéftdre of August 1, 1978"), all of
which have been redeemed prior to the date ofxkeution hereof;

(28) $60,000,000 principal amount of First Mortg&ypmnds, Environmental Improvement Series 1980, hie described in the
Supplemental Indenture dated August 1, 1980 (hafteincalled the "Supplemental Indenture of Audyst980"), all of which have been
redeemed prior to the date of the execution hereof;

(29) $150,000,000 principal amount of First Mortg&pnds, 15 3/8% Series due 1991 (herein calletBbads of February 1991 Series"),
which are described in the Supplemental IndentateddFebruary 1, 1981 (hereinafter called the "&upental
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Indenture of February 1, 1981"), all of which hédnge=n redeemed prior to the date of the executiozofie

(30) $125,000,000 principal amount of First Mortgd&pnds, 15% Series due 1992 (herein called thadBof 1992 Series"), which are
described in the Supplemental Indenture dated 8dqmel, 1982 (hereinafter called the "Supplemedntiénture of September 1, 1982"), all
of which have been redeemed prior to the dateeo&Recution hereof;

(31) $100,000,000 principal amount of First Mortgd&pnds, 13% Series due 2013 (herein called thadBof 2013 Series"), which are
described in the Supplemental Indenture dated Mardi®83 (hereinafter called the "Supplemental ihdiee of March 1, 1983"), all of which
have been redeemed prior to the date of the exechéreof;

(32) $100,000,000 principal amount of First Mortgd&pnds, 9 3/8% Series due 2016 (herein calletBbads of 2016 Series"), which are
described in the Supplemental Indenture dated Mardi®86 (hereinafter called the "Supplemental iidiee of March 1, 1986"), all of which
have been redeemed prior to the date of the exechéreof;

(33) $100,000,000 principal amount of First Mortgd&pnds, 8 7/8% Series due 1996 (herein calletBbads of 1996 Series"), which are
described in the Supplemental Indenture dated Ma@8a6 (hereinafter called the "Supplemental Indenof May 1, 1986"), all of which
have been redeemed prior to the date of the exachéreof;

(34) $60,000,000 principal amount of First Mortg&ynds, Environmental Improvement Series 1990A cvlaire described in the
Supplemental Indenture dated May 1, 1990 (hereinatilled the "Supplemental Indenture of May 1,&®%ll of which have been redeen
prior to the date of the execution hereof;

(35) $125,000,000 principal amount of First Mortg&pnds, 8 3/4% Series due 2021 (herein calletBbads of 2021 Series"), which are
described in the Supplemental Indenture dated Dbeefy 1991 (hereinafter called the "Supplememt@énture of December 1, 1991"), al
which are outstanding at the date of the executaneof;

(36) $75,000,000 principal amount of First Mortg&pnds, 8.33% Series due 2002 (herein called tlmdB of 2002 Series"), which are
described in the Supplemental Indenture dated Dbeesy 1991 (hereinafter called the "Supplememt@énture of December 4, 1991"), al
which are outstanding at the date of the executameof;

(37) $100,000,000 principal amount of First Mortgd&pnds, 7.65% Series due 2003 (herein calledBbads of 2003 Series"), which are
described in the Supplemental Indenture dated 3ariyd 992 (hereinafter called the "Supplementdehture of January 1, 1992"), all of
which are outstanding at the date of the executameof;

(38) $204,000,000 aggregate principal amount aftlortgage Bonds, consisting of $100,000,000 jpadcamount of 6 3/4% Series due
1999 and



$104,000,000 principal amount of 8 1/4% Series20#?2 (herein called the "Bonds of 1999 Series""&uhds of 2022 Series", respective
which are described in the Supplemental IndentatediOctober 1, 1992 (hereinafter called the "Seipphtal Indenture of October 1, 199,
of which the Bonds of 1999 Series have been paidadtirity prior to the date of execution hereof &melBonds of 2022 Series are
outstanding at the date of the execution hereof;

(39) $170,000,000 aggregate principal amount aftfffortgage Bonds, consisting of $85,000,000 ppalcamount of 7 3/8% Series due 2!
and $85,000,000 principal amount of 8% Series 22 Zherein called the "Bonds of December 2004eStand "Bonds of December 2022
Series", respectively, which are described in thppmental Indenture dated December 1, 1992, iffedter called the "Supplemental
Indenture of December 1, 1992), all of which ar&standing at the date of the execution hereof;

(40) $188,000,000 principal amount of First Mortgd&pnds, 6 7/8% Series due 2004 (herein calletiBbrds of August 2004 Series"),
which are described in the Supplemental IndentateddFebruary 1, 1993 (hereinafter called the "&upental Indenture of February 1,
1993"), all of which are outstanding at the datéhefexecution hereof;

(41) $148,000,000 principal amount of First Mortg&pnds, 6 3/4% Series due 2008 (herein calleBbads of May 2008 Series"), which
are described in the Supplemental Indenture dateyg M 1993 (hereinafter called the "Supplementa¢hture of May 1, 1993"), all of which
are outstanding at the date of the execution hereof

(42) $75,000,000 principal amount of First Mortg&pnds, 7.15% Series due 2023 (herein called tlmdB of 2023 Series"), which are
described in the Supplemental Indenture dated AuguE993 (hereinafter called the "Supplementaéhidre of August 1, 1993"), all of
which are outstanding at the date of the executaneof;

(43) $44,000,000 principal amount of First Mortg&pnds, Environmental Improvement Series 1993 (heraled the "Bonds of 2028
Series"), which are described in the Supplementimture dated October 1, 1993 (hereinafter cétledSupplemental Indenture of October
1, 1993"), all of which are outstanding at the d#tthe execution hereof; and

(44) $100,000,000 principal amount of First Mortgd&pnds, 7% Series due 2024 (herein called thedBon2024 Series"), which are
described in the Supplemental Indenture dated 3arid 994 (hereinafter called the "Supplementdehture of January 1, 1994"), all of
which are outstanding at the date of the executamrof;

and

WHEREAS, the Company on August 31, 1955 acquirkdfdhe properties of Union Electric Power Compatine Subsidiary as defined in
Article | of the Original Indenture, upon the dikgmn of the Subsidiary; the Company, by Suppletakeimdenture dated August 31, 1955,
conveyed all of the properties so acquired (othantproperty of the character defined as excepimgepty in the granting clauses of the
Original Indenture) to the Trustee upon the terms



and trusts in the Original Indenture and the inde¥d supplemental thereto set forth for the equalpoportionate benefit and security of all
present and future holders of the Bonds and coujssngd and to be issued thereunder, all the sbastack of the Subsidiary were released
from the lien of the Original Indenture; and thengmany became entitled to change the general daégigra the Bonds so as to omit the
words "and Collateral Trust"; and

WHEREAS, the Articles of Incorporation of the Comgavere duly amended on April 23, 1956, to chatgedrporate name from "Union
Electric Company of Missouri" to "Union Electric @pany"; and

WHEREAS, the Articles of Agreement of the Trustesrevduly amended effective on January 4, 1982 an@h its corporate name from "St.
Louis Union Trust Company" to "Centerre Trust Compaf St. Louis", and further amended on Decembdi988, to change its corporate
name from "Centerre Trust Company of St. Louis"Boatmen's Trust Company"; and

WHEREAS, that on March 13, 1998, Boatmen's Trush@any merged into NationsBank, National Associatind effective July 5, 1999,
changed its name to Bank of America, National Aggmn; and

WHEREAS, that on February 1, 2000, The Bank of N&uk, as transferee of the corporate trust businé8ank of America, National
Association (formerly known as Boatmen's Trust Camy), Trustee under the Original Indenture, becameessor Trustee under the
Original Indenture; and

WHEREAS, the Company is entitled at this time teehauthenticated and delivered additional Bondtherbasis of "refundable bonds" upon
compliance with and pursuant to the provisionsext®n 6 of Article 11l of the Original Indenturand

WHEREAS, the Company has entered into an Indemtatred as of August 15, 2002 (the "Senior Note Ingtefl) with The Bank of New
York, as trustee (the "Senior Note Trustee") pringdor the issuance from time to time of seniotesahereunder; and

WHEREAS, the Company desires by this Supplementi#gnture to provide for the creation of, and tiseigmce to the Senior Note Trustee

a new series of Bonds under the Original Indersisreecurity for $173,000,000 aggregate principawarhof the Company's 5.25% Senior
Secured Notes due 2012 (the "Senior Notes") tedged under the Senior Note Indenture, to havddhignation provided in Article I,
Section 1 hereof (herein called the "New Bondg1y the Original Indenture provides that certaim®&and provisions, as determined by the
Board of Directors of the Company, of the Bondsay particular series may be expressed in and ¢eedvby the execution of an appropriate
supplemental indenture; and

WHEREAS, the Company also desires by this Suppléshémdenture to amend the provisions of Article Xfthe Original Indenture to
establish new procedures concerning amendmenesafhers set forth in Article VI hereof; and

WHEREAS, the Original Indenture provides that trerpany and the Trustee may enter into indentuneglemental to the Original
Indenture specifically to convey, transfer and@ss$o the Trustee and to subject to the lien ofQhiginal Indenture additional properties
acquired by the Company; and



WHEREAS, the Company, in the exercise of the powasauthority conferred upon and reserved todeuthe provisions of the Original
Indenture and pursuant to appropriate resolutidéiseoBoard of Directors, has duly resolved aneduined to make, execute and deliver to
the Trustee a Supplemental Indenture in the forradfdor the purposes herein provided; and

WHEREAS, all conditions and requirements necestamake this Supplemental Indenture a valid, bigdind legal instrument have been
done, performed and fulfilled and the execution delivery hereof have been in all respects dulhetized;

NOW, THEREFORE, THIS INDENTURE WITNESSETH:

That, in consideration of the premises and of tiuéual covenants herein contained and of the aceeptaf this trust by the Trustee and of
sum of One Dollar duly paid by the Trustee to tleen@any at or before the time of the execution o 8upplemental Indenture, and of other
valuable considerations, the receipt whereof ietyeacknowledged, and in order further to secuegthlyment of the principal of and interest
(and premium, if any) on all Bonds at any time &band outstanding under the Original Indenturegitng to their tenor and effect, and to
secure the Senior Notes, the Company has executededivered this Supplemental Indenture and hastgd, bargained, sold, warranted,
aliened, remised, released, conveyed, assignedféraed, mortgaged, pledged, set over and confiramel by these presents does grant,
bargain, sell, warrant, alien, remise, releaseyepnassign, transfer, mortgage, pledge, set aweécanfirm unto The Bank of New York, as
Trustee, and to its successors in trust under tiggr@al Indenture forever, all and singular thddaling described properties (in addition to all
other properties heretofore subjected to the lfgh® Original Indenture and not heretofore reldasem the lien thereof) - that is to say:
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FIRST.

ALL power houses, plants, buildings and other $tmes, dams, dam sites, substations, heating plgedsvorks, holders and tanks, together
with all and singular the electric, heating, gad arechanical appliances appurtenant thereto ofyeature whatsoever, now owned by the
Company, including all and singular the machinengines, boilers, furnaces, generators, dynamdsnes and motors, and all and every
character of mechanical appliance for generatingraducing electricity, steam, gas and other agenidr light, heat, cold, or power or other
purposes, and all transmission and distributiotesys used for the transmission and distributioale€tricity, steam, gas and other agencies
for light, heat, cold or power or any other purped®tsoever, whether underground or overhead, ®idaotherwise, now owned by the
Company, including all poles, towers, posts, witedjles, conduits, manholes, mains, pipes, tuliasg] furnaces, switchboards,
transformers, conductors, insulators, supportseraglamps, fuses, junction boxes, regulator stafiand other electric, steam and gas fixt
and apparatus; all of the aforementioned propeginglocated in the City of St. Louis, the countég\dair, Audrain, Benton, Bollinger,
Boone, Butler, Caldwell, Callaway, Camden, Capaf@ieau, Clark, Clay, Clinton, Cole, Cooper, Cradfdaviess, Dunklin, Franklin,
Gasconade, Howard, Iron, Jefferson, Knox, Lewiaghbin, Livingston, Macon, Madison, Maries, Maridijler, Mississippi, Moniteau,
Montgomery, Morgan, New Madrid, Osage, PemiscotyR ®ettis, Phelps, Pike, Pulaski, Ralls, Randpkpdly, Reynolds, Ripley, St. Charl
St. Francois, Ste. Genevieve, St. Louis, Salinbuger, Scott, Stoddard, Warren, Washington, angi#aMissouri, the counties of Adams,
Alexander, Calhoun, Franklin, Hancock, Hendersankson, Jersey, Macoupin, Madison, Massac, Momtery, Pike, Pulaski, St. Clair,
Union, and Washington, lllinois, and the countié®es Moines, Henry, Johnson, Lee, and Washindtwg, upon real estate owned by the
Company, or occupied by it under rights to so ogcwgich real estate is described in the Indentfifdortgage and Deed of Trust dated J
15, 1937, in the Supplemental Indentures dated Mdp41, March 17, 1942, April 13, 1945, April 2B45, October 1, 1945, April 11, 19«
April 13, 1949, September 13, 1950, December 10188&ptember 20, 1951, May 1, 1952, March 1, 1B84;, 1, 1955, August 31, 1955,
April 1, 1956, July 1, 1956, August 1, 1957, Feloyul 1958, March 1, 1958, November 5, 1958, Mdr¢h1959, June 24, 1959, December
11, 1959, August 17, 1960, September 1, 1960, @ct&b, 1960, June 30, 1961, July 1, 1961, Augu$962, September 30, 1963, Noven
1, 1963, March 12, 1965, April 1, 1965, April 1466, May 1, 1966, February 17, 1967, March 1, 1$&bruary 19, 1968, March 15, 1968,
August 21, 1968, April 7, 1969, May 1, 1969, Segien2, 1969, October 1, 1969, March 26, 1970,lApri970, June 12, 1970, January 1,
1971, April 1, 1971, September 15, 1971, Decembh&B33, February 1, 1974, April 25, 1974, Febru&arg975, March 1, 1975, June 11,
1975, May 12, 1976, August 16, 1976, April 26, 19@¢tober 15, 1977, November 7, 1977, Decembe®77 1August 1, 1978, October 12,
1979, November 1, 1979, July 7, 1980, August 1018&igust 20, 1980, February 1, 1981, October 8118ugust 27, 1982, September 1,
1982, December 15, 1982, March 1, 1983, June 2B4,18ecember 12, 1984, June 11, 1985, March 1,,198¢ 1, 1986, May 1, 1990,
December 1, 1991, December 4, 1991, January 1, B¥j2ember 30, 1992, October 1, 1992, DecemBdE¥, February 1, 1993, February
18, 1993, May 1, 1993, August 1, 1993, October9B3] January 1, 1994, February 1, 2000 and inShjgplemental Indenture, or attached to
or connected with such real estate or transmissiatistribution systems of the Company leading fl@mnto such real estate.
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SECOND.

ALSO, (except as in the Original Indenture expressicepted) all franchises and all permits, ordoesn easements, privileges, immunities
and licenses, all rights to construct, maintain aperate overhead, surface and underground sy$terie distribution and transmission of

electricity, steam, gas or other agencies for thmply to itself or others of light, heat, cold awger, all rights-of-way, all waters, water rights
and flowage rights and all grants and consents, mened or, subject to the provisions of Article Xflthe Original Indenture, which it may

hereafter acquire.

ALSO, (except as in the Original Indenture expressicepted) all inventions, patent rights and Iggnof every kind now owned by the
Company or, subject to the provisions of Articld ¥ the Original Indenture, which it may hereaftequire.

THIRD.

ALSO, subject to the provisions of Article XIlI di¢ Original Indenture, all other property, reakgemal and mixed (except as therein or
herein expressly excepted) of every nature and &mtwheresoever situated now or hereafter posséyser belonging to the Company, or
to which it is now, or may at any time hereafteribeany manner entitled at law or in equity.

TO HAVE AND TO HOLD all said properties, real, peral and mixed, mortgaged, pledged and conveyaldbZompany as aforesaid, or
intended so to be, unto the Trustee and its suorseasd assigns forever;

SUBJECT, HOWEVER, to the exceptions and reservatam matters hereinabove recited, to existingelede existing liens upon rights of
way for transmission or distribution line purposas defined in Article | of the Original Indentusnd any extensions thereof, and subject to
existing easements for streets, alleys, highwagkts-of-way and railroad purposes over, upon amdss certain of the property hereinbefore
described, and subject also to all the terms, timmdi, agreements, covenants, exceptions and eg&aTs expressed or provided in the deeds
or other instruments respectively under and byeidf which the Company acquired the propertiesihabove described, and to
undetermined liens and charges, if any, incidantabnstruction or other existing permitted liesdafined in Article | of the Original
Indenture;

IN TRUST, NEVERTHELESS, upon the terms and trustthe Original Indenture and the indentures suppteal thereto, including this
Supplemental Indenture, set forth, for the equdlroportionate benefit and security of all pressmt future holders of the Bonds and
coupons issued and to be issued thereunder, arfahgm, without preference of any of said Bondd enupons of any particular series over
the Bonds and coupons of any other series, by neafspriority in the time of the issue, sale or agagtion thereof, or by reason of the purpose
of issue or otherwise howsoever, except as otherprigvided in

Section 2 of Article IV of the Original Indenture.

AND IT IS HEREBY COVENANTED, DECLARED AND AGREED, yand between the parties hereto, for the benkfitase who shall
hold the Bonds and coupons, or any of them to siee$ under the Original Indenture, as follows:
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ARTICLE |
DESCRIPTION OF THE NEW BONDS

Section 1. There is hereby created a new seriBsiodls to be executed, authenticated and delivarddruand secured by the Original
Indenture which shall, subject to the provisionSettion 1 of Article Il of the Original Indenturiee designated as "First Mortgage Bonds,
Senior Notes Series AA" (the "New Bonds") of then(pany. The New Bonds shall be executed, autheaticatd delivered in accordance
with the provisions of, and shall in all respeatssibject to all of the terms, conditions and cavis of, the Original Indenture and shall be
issued to, and registered in the name of, the E&ite Trustee under the Senior Note Indenturetoi® any and all obligations of the
Company under the Senior Notes and any other sefrig=mnior notes from time to time outstanding urttle Senior Note Indenture.

The New Bonds shall mature on September 1, 20X2shall bear interest at the rate per annum st fioithe form of the New Bond
contained in Section 3 of this Article |, payabésrs-annually on the 1st day of March and the lgtaféSeptember in each year, commencing
on March 1, 2003, and at maturity. The New Bondsldie payable as to principal, premium, if anyd amterest in any coin or currency of 1
United States of America which at the time of pawtris legal tender for public and private debtg] ahall be payable, in immediately
available funds, at the office of the Senior Notastee.

Section 2. The New Bonds shall not be assignableansferable except as permitted or required lfi@e4.04 of the Senior Note Indenture.
Any such transfer shall be effected at the prirlajfiice or place of business of the Trustee urierOriginal Indenture. The New Bonds are
exchangeable for the New Bonds of other denominstias in the Original Indenture provided, exchat payment of a service charge
therefor will not be required by the Company.

Notwithstanding the provisions of Section 6 of Aldill of the Original Indenture, the New Bondsltba dated the date of authentication .
shall bear interest from the interest payment ttatehich interest on the New Bonds has been paitlpreceding the date thereof, unless ¢
date is an interest payment date to which intdrastbeen paid, in which case they shall bear isitém@m the date thereof, or unless the date
thereof is prior to March 1, 2003, in which caseytlshall bear interest from August 22, 2002; predichowever, that, subject to the
provisions of this Section with respect to failbyethe Company to pay any interest on an interaginent date, the holder of any New Bond
dated after a record date (as hereinafter defiftedhe payment of interest and prior to the ddtpayment of such interest shall not be
entitled to payment of such interest and shall havelaim against the Company with respect thereto.

The person in whose name any New Bond is registarédte close of business on any record date wghect to any interest payment date
shall be entitled to receive the interest payahlswch interest payment date notwithstanding theadtation of such Bond upon any transfer
or exchange thereof subsequent to the record ddtpréor to such interest payment date, exceptdfta the extent the Company shall default
in the payment of the interest due on such intgragment date, in which case such defaulted irntshesd| be paid to the person in whose
name such Bond is registered on the date of payofentch defaulted interest or on a subsequentdetate for such payment if one shall
have been established as hereinafter
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provided. A subsequent record date may be establibis the Company by notice mailed to the holdétk@New Bonds not less than ten
days preceding such record date, which recordstett be not more than thirty days prior to thesaguent interest payment date. The term
"record date" as used in this Section with resfeeny regular interest payment date shall meafré¢feuary 15 or August 15, as the case
be, next preceding such interest payment datéf, sarch February 15 or August 15 shall be a legditlay in the State of New York or in the
State of Missouri or a day on which banking insiitus in the Borough of Manhattan, The City of Ngark, or the City of St. Louis,
Missouri, are authorized by law to close, the marteding day which shall not be a legal holidag diay on which such institutions are so
authorized to close.

Upon any payment of the principal of, premium,riffaand interest on, all or any portion of the $eMotes, whether at maturity or prior to
maturity by redemption or otherwise or upon pravisfor the payment thereof having been made inrdetwe with Section 5.01(a) of the
Senior Note Indenture, the New Bonds in a princgmabunt equal to the principal amount of such Sedates and having both a
corresponding maturity date and interest rate stuathe extent of such payment of principal, pramiif any, and interest, be deemed paid
and the obligation of the Company thereunder toarsalch payment shall be discharged to such extehirathe case of the payment of
principal (and premium, if any), such New Bondslishe surrendered to the Company for cancellat®pravided in Section 4.08 of the
Senior Note Indenture. The Trustee may at any &éintkall times conclusively assume that the obligatif the Company to make payments
with respect to the principal of and premium, ifaand interest on the Senior Notes, so far as pagments at the time have become due
been fully satisfied and discharged pursuant tddhegoing sentence unless and until the Trustalt shve received a written notice from the
Senior Note Trustee signed by one of its officéasirsg (i) the timely payment of principal, or prienm, if any, or interest on, the Senior Notes
has not been made, (ii) that the Company is iraasras to the payments required to be made bythet&enior Note Trustee pursuant to the
Senior Note Indenture, and (iii) the amount of dneearage.

Section 3. The New Bonds and the Trustee's catifion the New Bonds shall be substantially iféllewing forms respectively:
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[FORM OF FACE OF NEW BON D]

No. $
I1l. C. C. No. 6226

NOTWITHSTANDING ANY PROVISIONS HEREOF OR IN THE ORINAL INDENTURE THIS BOND IS NOT ASSIGNABLE OF
TRANSFERABLE EXCEPT AS PERMITTED OR REQUIRED BY SEION 4.04 OF THE INDENTURE DATED AS OF AUGUST 15,
2002, BETWEEN UNION ELECTRIC COMPANY AND THE BANK BNEW YORK, AS TRUSTEE.

UNION ELECTRIC COMPANY
(Incorporated under the laws of the State of Misi§ou

First Mortgage Bonds, Senior Notes Series AA

UNION ELECTRIC COMPANY, a corporation organized agdsting under the laws of the State of Missoherginafter called the
"Company", which term shall include any successoparation as defined in the Amended Indenturerredeto on the reverse hereof), for
value received, hereby promises to pay to The Bdémew York, as trustee under the Senior Note Ihadenhereinafter referred to, or
registered assigns, the sum of Dollars, on the 1st day of Septen#dr? in any coin or currency of
the United States of America which at the time afment is legal tender for public and private defasl to pay interest thereon, in like coin
or currency, at the rate of FIVE AND ONE QUARTER gentum (5.25%) per annum, payable semi-annuatiyyiarch 1 and September 1
in each year until maturity, commencing March 1020and at maturity or, if the Company shall defauthe payment of the principal here
until the Company's obligation with respect to pladment of such principal shall be discharged asiged in the Amended Indenture refer

to on the reverse hereof. Such interest shall palpa from the March 1 or September 1, as the casebe, next preceding the date hereof to
which interest has not been paid, unless the datohis a March 1 or September 1 to which intehastbeen paid, in which case from the
date hereof, or unless the date hereof is prithadirst payment of interest, in which case fromg@ist 22, 2002. The interest so payable will
be paid to the person in whose name this BoncheoBbnd in exchange or substitution for which 8dénd shall have been issued, shall have
been registered at the close of business on theu&ighl5 or August 15, as the case may be, nexegdieg the date of payment, subject to
certain exceptions set forth in the Amended Indentlihe principal of, and interest and premiunany, on, this Bond are payable, in
immediately available funds, at the office of trenf®r Note Trustee hereinafter referred to.

Under an Indenture dated as of August 15, 2002"8keaior Note Indenture") between the Company amel Bank of New York, as trustee
(the "Senior Note Trustee"), the Company will isstencurrently with the issuance of this Bond, @8ue of notes under the Senior Note
Indenture entitled "5.25% Senior Secured Notes2i" (the "Senior Notes"). Pursuant to Articled¥the Senior Note Indenture, this Bc
is issued to the Senior Note Trustee to secureaadyall obligations of the Company under the SeNmtes and any other series of senior
notes from time to time outstanding under the SeNite Indenture. Payment of principal of, or premj if any, or interest on, the Senior
Notes shall constitute payments on this Bon
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further provided herein and in the Supplementaéirdre dated August 15, 2002 pursuant to whichBbisd has been issued (the
"Supplemental Indenture™).

Upon any payment of the principal of, premium,riffaand interest on, all or any portion of the $eMNotes, whether at maturity or prior to
maturity by redemption or otherwise or upon prawisfor the payment thereof having been made inrderwe with Section 5.01(a) of the
Senior Note Indenture, a principal amount of thim& equal to the principal amount of such Seniaell@and having both a corresponding
maturity date and interest rate shall, to the extésuch payment of principal, premium, if anydanterest, be deemed paid and the obligi
of the Company thereunder to make such paymentishalischarged to such extent and, in the catizegbayment of principal (and premit
if any), such bonds shall be surrendered to thegamy for cancellation as provided in Section 4.08he Senior Note Indenture. The Trustee
(as hereinafter defined) may at anytime and akésimonclusively assume that the obligation of they@any to make payments with respe«
the principal of and premium, if any, and inter@st the Senior Notes, so far as such paymenteadinte have become due, has been fully
satisfied and discharged pursuant to the foregeémgence unless and until the Trustee shall haedvel a written notice from the Senior
Note Trustee signed by one of its officers staipthat timely payment of principal, or premiumiaterest on, the Senior Notes has not k
made, (ii) that the Company is in arrears as t@thanents required to be made by it to the Senaie Nrustee pursuant to the Senior Note
Indenture, and (iii) the amount of the arrearage.

For purposes of Section 4.09 of the Senior Noteiare, this Bond shall be deemed to be the "Relaézies of Senior Note First Mortgage
Bonds" in respect of the Senior Notes.

This Bond shall not be entitled to any benefit urttie Amended Indenture or any indenture suppleahémereto, or become valid or
obligatory for any purpose, until The Bank of Newrk, the Trustee under the Amended Indenture,surcaessor trustee thereto under the
Amended Indenture, or an agent therefor, shall lsayed the form of certificate endorsed hereon.

The provisions of this Bond are continued on therge hereof and such continued provisions shalllfgpurposes have the same effect as
though fully set forth at this place.

IN WITNESS WHEREOF, Union Electric Company has ealthis Bond to be signed in its name by its Chairrof the Board or President
or a Vice President by manual signature or a faitssithereof, and its corporate seal (or a facsirhikreof) to be hereto affixed and atteste
its Secretary or an Assistant Secretary by marigahture or a facsimile thereof.

Dated,

UNION ELECTRIC COMPANY,

By
Vice President

[CORPORATE SEAL]

Attest:
Secretary
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[FORM OF TRUSTEE'S CERTIFICATE]

This Bond is one of the Bonds, of the series dedaghtherein, described in the within-mentioned Adweal Indenture and Supplemental
Indenture of August 15, 2002.

THE BANK OF NEW YORK, as
TRUSTEE

By
Authorized Officer

[FORM OF REVERSE OF NEW BOND]

This Bond is one of a duly authorized issue of Boatithe Company (herein called the "Bonds"), itimited aggregate principal amount, of
the series hereinafter specified, all issued arzbtssued under and equally secured by the indenfumortgage and deed of trust, dated .
15, 1937, executed by the Company to The Bank @f Nerk (successor trustee to Bank of America, Na&loAssociation, formerly
Boatmen's Trust Company), as trustee (herein ctiledTrustee"), as amended by indentures supplatiereto dated May 1, 1941, April
1, 1971, February 1, 1974, July 7, 1980 and Februa2000, between the Company and the Trustee (saitgage and deed of trust, as so
amended, being herein called the "Amended Indefjtuewhich Amended Indenture and all indentungsptemental thereto reference is
hereby made for a description of the propertiestgaged and pledged, the nature and extent of theigg the rights of the bearers or
registered owners of the Bonds and of the Trusteedpect thereto, and the terms and conditions wgnich the Bonds are, and are to be,
secured. To the extent permitted by, and as prdviilethe Amended Indenture, modifications or altiens of the Amended Indenture, or of
any indenture supplemental thereto, and of thetgighd obligations of the Company and of the heldéthe Bonds may be made with the
consent of the Company by an affirmative vote dflass than 60% in amount of the Bonds entitledate then outstanding, at a meeting of
Bondholders called and held as provided in the Adedrindenture, and by an affirmative vote of neslthan 60% in amount of the Bonds of
any series entitled to vote then outstanding afettgd by such modification or alteration, in case or more but less than all of the series of
Bonds then outstanding under the Amended Indemtierso affected. Additionally, the Company may adnidye Amended Indenture, as
supplemented, by an appropriate written consenbbfess than 60% in aggregate principal amouth®Bonds outstanding without a
meeting of such Bondholders. No such modificatipalteration shall be made which will affect themis of payment of the principal of, or
interest or premium on, this Bond, which are undimual. The Bonds may be issued in series, foiowar principal sums, may mature at
different times, may bear interest at differenésand may otherwise vary as in the Amended Indeptwvided. This Bond is one of a series
designated as the "First Mortgage Bonds, Senioed8tries AA" (herein called the "Bonds of thisi&2) of the Company, issued under and
secured by the Amended Indenture and describdtkimtenture (hereinafter called the "New Supplaaidndenture") dated August 15,
2002, between the Company and the Trustee, supptafrie the Amended Indenture.

The Bonds of this Series are not entitled to theebieof any improvement, maintenance or analogood.
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This Bond is not redeemable except on the datieiprincipal amount and for the redemption prica torrespond to the redemption dates
for, the principal amount to be redeemed of, ardrédemption price for, the Senior Notes, and exappn written demand of the Senior N
Trustee following the occurrence of an event oadéfunder the Senior Note Indenture and the at@d@ of the Senior Notes, as provide
Section 8.01 of the Senior Note Indenture.

In case an event of default, as defined in the Adedrindenture, shall occur, the principal of adl Bonds at any such time outstanding under
the Amended Indenture may be declared or may bedomand payable, upon the conditions and in theneraand with the effect provided

in the Amended Indenture. The Amended Indenturgiges that such declaration may in certain eveat&éived by the holders of a major

in principal amount of the Bonds outstanding.

This Bond shall not be assignable or transferakteg as permitted or required by Section 4.0hefSenior Note Indenture. This Bond is
exchangeable by the registered owner hereof, isopeor by duly authorized attorney, on the bookihefCompany to be kept for that purp

at the office of the Company in the City of St. isgiMissouri, upon surrender and cancellation &f Bond and on presentation of a duly
executed written instrument of transfer, and thpoeua new Bond or Bonds of the same series, afdhee aggregate principal amount and in
authorized denominations will be issued to thedfaree or transferees in exchange herefor, withayiment of any charge other than stamp
taxes and other governmental charges incidentttiieaad this Bond with or without others of likeigs, may in like manner be exchangec
one or more new Bonds of the same series of otithoezed denominations but of the same aggregaieipal amount; all subject to the
terms and conditions set forth in the Amended Ihaden

As provided in Section 4.11 of the Senior Note hitdee, from and after the Release Date (as defimétk Senior Note Indenture), the
obligations of the Company with respect to this 8shall be deemed to be satisfied and dischargedBbnd shall cease to secure in any
manner any Senior Notes outstanding under the Shloite Indenture, and, pursuant to Section 4.08®fSenior Note Indenture, the Senior
Note Trustee shall forthwith deliver this Bond lb@ tCompany for cancellatio

No recourse shall be had for the payment of thacgal of, premium, if any, on or the interest tiis Bond, or for any claim based hereor
on the Amended Indenture or any indenture supplémh#rereto, against any incorporator, or againgtsiockholder, director or officer, past,
present or future, of the Company, or of any predsar or successor corporation, either directiphaugh the Company or any such
predecessor or successor corporation, whethenfourats unpaid on stock subscriptions or by virtiiany constitution, statute or rule of law,
or by the enforcement of any assessment or peoatitherwise, all such liability, whether at commaw, in equity, by any constitution,
statute or otherwise, of incorporators, stockhaddirectors or officers being released by everpevhereof by the acceptance of this Bond
and as part of the consideration for the issuedfigamd being likewise released by the terms ofAtreended Indenture.

[END OF FORM OF REVERSE OF NEW BOND]

Section 4. Until New Bonds in definitive form aemady for delivery, the Company may execute, anchuisarequest in writing the Trustee
shall authenticate and deliver, in lieu
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thereof, New Bonds in temporary form, as provide&eéction 9 of Article Il of the Original Indenture
ARTICLE Il
ISSUE OF THE NEW BONDS

Section 1. The principal amount of the New Bond&ctvimay be authenticated and delivered hereundinited to an amount equal to the
principal amount of the Senior Notes issued uniderSenior Note Indenture and secured thereby anfligher subject to the limitations
regarding the principal amount of Bonds which mayidsued under the Original Indenture set fortinetime

Section 2. The New Bonds in the aggregate prin@padunt of One Hundred Seventy Three Million Dalé$173,000,000), being the initial
issue of the New Bonds, may forthwith at any timéom time to time be executed by the Company @e&ltvered to the Trustee and shall be
authenticated by the Trustee and delivered (elibéare or after the filing or recording hereof)otoupon the order of the Company, upon
compliance by the Company with the applicable miavis of Article 11l and Article XVIII of the Origial Indenture.

Section 3. For purposes of Section 4.09 of the@dwdte Indenture, the New Bonds shall be deeméu tine "Related Series of Senior N¢
First Mortgage Bonds" in respect of the Senior Note

Section 4. As provided in Section 4.11 of the SeNiote Indenture, from and after the Release Dagaléfined in the Senior Note Indenture),
the obligations of the Company with respect toNleev Bonds shall be deemed to be satisfied and aigeld, the New Bonds shall cease to
secure in any manner any Notes outstanding undeBenior Note Indenture, and, pursuant to Secti@® df the Senior Note Indenture, the
Senior Note Trustee shall forthwith deliver the NBands to the Company for cancellation.

ARTICLE Il
REDEMPTION OF THE NEW BONDS

Section 1. The New Bonds are not redeemable excefite date, in the principal amount and for tleeneption price that correspond to the
redemption date for, the principal amount to beeezded of, and the redemption price for, the Sewates, and except as set forth in Section
2 of this Article III.

In the event that the Company redeems any SenitasNwior to maturity in accordance with the pravis of the Senior Note Indenture, the
Senior Note Trustee shall on the same date delivitre Company the New Bonds in principal amoumtezponding to the Senior Notes so
redeemed, as provided in Section 4.08 of the Séinte Indenture. The Company agrees to give theé6Blote Trustee notice of any such
redemption of the Senior Notes on or before the @iaéd for any such redemption.

There shall be no improvement, maintenance or goa®fund for the New Bonds.
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Section 2. Upon the occurrence of an Event of Oetmder the Senior Note Indenture and the accideraf the Senior Notes, the New
Bonds shall be redeemable in whole upon receiph®yrustee of a written demand (hereinafter caléBedemption Demand"”) from the
Senior Note Trustee stating that there has occumeér the Senior Note Indenture both an Eventadabit and a declaration of acceleration
of payment of principal, accrued interest and ptemiif any, on the Senior Notes specifying the e to which interest on such Senior
Notes has been paid (such date being hereinafeared to as the "Initial Interest Accrual Datefjdademanding redemption of the N

Bonds. The Company waives any right it may haverior notice of such redemption under the Origimdlenture. Upon surrender of the N
Bonds by the Senior Note Trustee to the TrusteeNgaw Bonds shall be redeemed at a redemption @qgal to the principal amount thereof
plus accrued interest thereon from the Initial feg¢ Accrual Date to the date of the Redemption &w®inprovided, however, that in the event
of a rescission or annulment of acceleration ofSkrior Notes pursuant to the last paragraph di@e8.01(a) of the Senior Note Indenture,
then any Redemption Demand shall thereby deemked tescinded by the Senior Note Trustee althougbuoh rescission or annulment shall
extend to or affect any subsequent default or imgoay right consequent thereon.

ARTICLE IV
COVENANTS
The Company hereby covenants, warrants and agrees;

Section 1. That the Company is lawfully seized pasisessed of all of the mortgaged property destiibthe granting clauses of this
Supplemental Indenture; that it has good rightlamdul authority to mortgage the same as providethis Supplemental Indenture; and that
such mortgaged property is, at the actual datheofdsue of the New Bonds, free and clear of aey @é trust, mortgage, lien, charge or
encumbrance thereon or affecting the title thepeitor to the Original Indenture, except as setifantthe granting clauses of the Original
Indenture or this Supplemental Indenture.

Section 2. That, so long as any of the New Bondsatstanding, whenever any officers' certificateequired to be filed or deposited with
Trustee pursuant to Section 3(b) of Article Ilitbé Original Indenture upon an application for #dughentication of additional Bonds pursuant
to Article IIl of the Original Indenture, such aférs' certificate shall include, in addition to thatters required to be stated therein by said
Section 3(b), the statement with respect to theeastings of the Company available for interestrgftoperty retirement appropriations
required by Section 2 of Article V of the Supplern@andenture of July 1, 1956.

Section 3. That, so long as any of the New Bondoatstanding, the Company will not apply for thithentication and delivery of additional
Bonds pursuant to Section 4 of Article Il of theignal Indenture or the withdrawal of cash frone tinust estate or the reduction of the
amount of cash required to be paid into the tretite or to satisfy the maintenance and improvefiuaags under any provision of the
Original Indenture or the Supplemental Indenturesiing prior series of Bonds, on the basis ofaim@unt of $15,000,000 excluded from net
bondable value of property additions not subje@rtanfunded prior lien pursuant to Section 3 dfcde V of the Supplemental Indenture of
October 1, 1945, or on the basis of the amoun#B@,000 excluded from net bondable value of ptgditions not subject to an
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unfunded prior lien pursuant to Section 3 of Adid of the Supplemental Indenture of July 1, 1956.

Section 4. That, so long as any of the New Bondoatstanding, the Company will not issue or petmiie issued any prior lien bonds
secured by an unfunded prior lien in addition t® phior lien bonds secured by such unfunded piéor &t the time of first acquisition by the
Company of property subject thereto (other thaliein of lost, stolen or mutilated bonds or on tietemnge for bonds already outstanding of
an equal principal amount of other bonds of theesesue and the same series, if any, and of the szaturity), except upon compliance w
the provisions of Section 16 of Article IV of thei@inal Indenture, nor unless the net earninghief@ompany available for interest after
property retirement appropriations (determinedrasiged in

Section 2 of Article V of the Supplemental Indeetorf July 1, 1956), for any twelve consecutive ndl months during the period of fifteen
calendar months immediately preceding the firstafahe month in which the additional prior lienruts are to be issued, have been, in the
aggregate, equal to not less than twice the anntgakst charges on the indebtedness specifiegbipasagraphs

(i) and (ii) of paragraph (1) of Section 2(a) ofdsArticle V; provided that, if the application ftlhe issue of such additional prior lien bonds is
upon the basis of payment at maturity of prior lbemds theretofore sold or otherwise disposed dfi@redemption or purchase thereof af
date two years prior to the date of maturity, tidigonal requirement imposed by this Section swéspect to net earnings of the Company
available for interest after property retiremenprpriations shall not apply. Any officers' cextdie with respect to net earnings of the
Company, required to be filed with the Trustee asradition precedent to the issue of such additipriar lien bonds, shall include, in
addition to the matters otherwise required to beesttherein, the matters required to be statedh iofficers' certificate pursuant to paragraphs
(1) and (2) of Section 2(a) of said Article V.

Section 5. That, so long as any of the New Bondoatstanding, the Company will not acquire, bychase, merger or otherwise, any
property subject to a lien or liens which will ocgaisition be an unfunded prior lien or prior lieegcept upon compliance with the provisi
of Section 14 of Article IV of the Original Indemt) nor unless the net earnings of such propewitable for interest after property retirem
appropriations (determined in the manner provigefiection 2 of Article V of the Supplemental Indewetof July 1, 1956), for any twelve
consecutive calendar months during the periodfigfein calendar months immediately preceding tist iay of the month in which the first
acquisition of property subject to such lien on§eccurs, have been, in the aggregate, equal fessthan twice the amount of annual
interest charges, on all outstanding indebtedrsssred by such lien or liens. Any officers' cectifie with respect to net earnings of such
property, required to be filed with the Trusteeandition precedent to the acquisition of suapprty, shall include, in addition to the
matters otherwise required to be stated thereantatters required to be stated in an officersifimate pursuant to Section 2 of said Article
applicable, however, only to the net earnings chsuroperty and to the indebtedness secured bylgmnshto which such property is subject.
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ARTICLE V
THE TRUSTEE

The Trustee hereby accepts the trusts hereby eedcard provided, and agrees to perform the same theaerms and conditions in the
Original Indenture and in this Supplemental Indemtget forth, and upon the following terms and dibors:

The Trustee shall not be responsible in any mawhetsoever for or in respect of the validity orfeigéncy of this Supplemental Indenture or
the due execution hereof by the Company or fonaegpect of the recitals contained herein, allloich recitals are made by the Company
solely.

ARTICLE VI
AMENDMENTS OF CERTAIN PROVISIONS OF THE ORIGINAL IN DENTURE.

Section 1. Pursuant to the reservation of righheSupplemental Indenture of August 16, 1976 aoth supplemental indenture dated
thereafter, and there being no outstanding Bondspfseries created prior to the Bonds createdibly Supplemental Indenture of August
1976, the Company hereby amends the Original lntlepas supplemented, so as to substitute in Arkd thereof "sixty percent (60%)" for
"eighty percent (80%)" wherever appearing in saiticke XV.

Section 2. Pursuant to the reservation of righheSupplemental Indenture of August 16, 1976 aoth supplemental indenture dated
thereafter, and there being no outstanding Bondspfseries created prior to the Bonds createdibly Supplemental Indenture of August
1976, the Company hereby amends the Original Intlepas supplemented, to amend Article XV thergadididing thereto a Section 9 to read
as follows:

"SECTION 9. (A) Anything in this Article XV contaéd to the contrary notwithstanding, the Trusted sbeeive the written consent (in any
number of instruments of similar tenor executedbydholders or by their attorneys appointed iningit of the holders of sixty percent
(60%) or more in principal amount of the Bonds tariding hereunder, and, if the rights of one orembut less than all, series of Bonds then
outstanding are to be affected by action takenyaunisto such consent, then also by consent ofdluets of at least sixty percent (60%) in
principal amount of each series of Bonds so toffeeted and outstanding hereunder (at the timéaisiesuch needed consent is delivered to
the Trustee) in lieu of the holding of a meetingguant to this Article XV and in lieu of all acti@t such a meeting and with the same force
and effect as a resolution duly adopted in accarelavith the provisions of Section 6 of this Artid{/.

(B) Instruments of consent shall be witnessed dnénalternative may (a) have the signature gueeahby a bank or trust company or a
registered dealer in securities, (b) be acknowlddigfore a Notary Public or other officer authodize take acknowledgements, or (c)
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have their genuineness otherwise established tsatigfaction of the Trustee.

The amount of Bonds payable to bearer, and thessarid serial numbers thereof, held by a persoctuérg an instrument of consent (or
whose attorney has executed an instrument of consérs behalf), and the date of his holding theie may be proved by exhibiting the
Bonds to and obtaining a certificate executed pgrfiy bank or trust or insurance company, or (i austee, secretary, administrator or other
proper officer of any pension, welfare, hospitaiiza or similar fund or funds, or (iii) the Unitegtates of America, any Territory thereof, the
District of Columbia, any State of the United Ssate any public instrumentality of the United S&ater of any State or of any Territory, or

(iv) any other person or corporation satisfactaryhte Trustee. A Bondholder in any of the foregaitategories may sign a certificate in his
own behalf.

Each such certificate shall be dated and shab staeffect, that as of the date thereof, a coupomd or Bonds bearing a specified serial
number or numbers was deposited with or exhibibetthé signer of such certificate. The holding by plerson named in any such certificat
any Bond specified therein shall be presumed téimoa unless (1) any certificate bearing a latée dssued in respect of the same Bond shall
be produced, (2) the Bond specified in such cedié (or any Bond or Bonds issued in exchangelmtgution for such Bond) shall be
produced by another holder, or

(3) the Bond specified in such certificate shallbgistered as to principal in the name of anoliwdder or shall have been surrendered in
exchange for a fully registered bond registeretthéname of another holder. The Trustee may neseshk, in his discretion, require further
proof in cases where it deems further proof dekdrathe ownership of registered Bonds shall be @ddwy the registry books.

(C) Until such time as the Trustee shall receiwewthitten consent of the necessary per cent. imcfal amount of the Bonds required by the
provisions of subsection (A) above for action compéated by such consent, any holder of a Bondséhial number of which is shown by the
evidence to be included in the Bonds the holderghoéh have consented to such action, may, bygfilimitten notice with the Trustee at its
principal office and upon proof of holding as prefl in subsection (B) above, revoke such consefatrsas it concerns such Bond. Except as
aforesaid, any such action taken by the holdengfond shall be conclusive and binding upon sutdr and upon all future holders of
such Bond (and any Bond issued in lieu thereokohanged therefor), irrespective of whether orarot notation of such consent is made
upon such Bond, and in any event any action takehdholders of the percentage in aggregate mahemount of the Bonds specified in
subsection (A) above in connection with such acsiball be conclusively binding upon the Compang, Thustee and the holders of all the
Bonds."
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ARTICLE VII
MISCELLANEOUS PROVISIONS.

Section 1. Except as otherwise defined hereineaths contained in this Supplemental Indenturel stealall purposes thereof, have the
meanings given to such terms in Article | of thégdral Indenture.

Section 2. This Supplemental Indenture may be sanabusly executed in any number of counterpaaits) ef which when so executed shall
be deemed to be an original; but such counterghgh together constitute but one and the sameuimsnt.
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IN WITNESS WHEREOF, said Union Electric Company bassed this Supplemental Indenture to be exeautéts behalf by its Chairman
of the Board or President or one of its Vice Presid and its corporate seal to be hereto affixeldsaid seal and this Supplemental Indenture
to be attested by its Secretary or one of its AmsisSecretaries; and said The Bank of New Yorlevidence of its acceptance of the trust
hereby created, has caused this Supplemental inmdeiot be executed on its behalf by its Presidenhe of its Vice Presidents, and its
corporate seal to be hereto affixed and said sehttds Supplemental Indenture to be attestedsb$etcretary, or one of its Assistant

Secretaries; all as of the 15th day of August, Thausand and two.

Att est ed:

/sl G L. Waters

G L. Waters
Assi stant Secretary

Si gned, seal ed and delivered by
UNI ON ELECTRI C COVPANY
in the presence of:

/'s/ Daphyne H. Bradl ey

Daphyne H. Bradl ey

/sl D. T. MG IIicuddy

MG | |i cuddy
As W tnesses

At t est ed:

/'s/ Linda Krull

Li nda Krull
As Agent for The Bank of New York

Si gned, seal ed and delivered by
THE BANK OF NEW YORK
in the presence of:

/sl P. C. QuiBelle

P. C QiBelle

/'s/ N. Mbgel ni cki

N.  Mogl eni cki
As W tnesses

UNI ON ELECTRI C COVPANY,
1901 Chout eau Avenue

St. Louis, Mssouri 63103
By: /'s/ Warner L. Baxter
Nanme: \Warner L. Baxter
Title: Senior Vice President

THE BANK OF NEW YORK,
911 Washi ngton Avenue

St. Louis, Mssouri 63101
By: /sl J. Bruce Herd
Name: J. Bruce Herd
Title: As Agent for the Bank of New York
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STATE OF MISSOURI, }
}SS.:
CITY OF ST. LOUIS, }

On this 19th day of August 2002, before me appe®/@RNER L. BAXTER, to me personally known, who, bgiby me duly sworn, did say
that he is a Senior Vice President of THE BANK OEW YORK, a corporation, and that the seal affixethte foregoing instrument is the
corporate seal of said corporation, and that sa@ttument was signed and sealed in behalf of sajobcation, as the trustee thereunder by
authority of its Board of Directors, and said WARRIE. BAXTER, acknowledged said instrument to beftiee act and deed of said
corporation as the trustee under said instrument.

IN TESTIMONY WHEREOF, | have hereto set my hand afftked my official seal at my office, in the Ciand State aforesaid, the day and
year last above writtel

/sl Mary Hoyt

MARY HOYT
NOTARY PUBLIC - NOTARY SEAL
STATE OF MISSOURI
JEFFERSON COUNTY
MY COMMISSION EXPIRES APRIL 1, 2006
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STATE OF MISSOURI, }
}SS.:
CITY OF ST. LOUIS, }

On this 19th day of August 2002, before me appe®/@RNER L. BAXTER, to me personally known, who, bgiby me duly sworn, did say
that he is a Senior Vice President of THE BANK OEW YORK, a corporation, and that the seal affixethte foregoing instrument is the
corporate seal of said corporation, and that sa@ttument was signed and sealed in behalf of sajobcation, as the trustee thereunder by
authority of its Board of Directors, and said WARRIE. BAXTER, acknowledged said instrument to beftiee act and deed of said
corporation as the trustee under said instrument.

IN TESTIMONY WHEREOF, | have hereto set my hand afftked my official seal at my office, in the Ciand State aforesaid, the day and
year last above writtel

/sl Mary Hoyt

MARY HOYT
NOTARY PUBLIC - NOTARY SEAL
STATE OF MISSOURI
JEFFERSON COUNTY
MY COMMISSION EXPIRES APRIL 1, 2006
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[Letterhead of Steven R. Sullivan]
August 23, 2002

Union Electric Company
1901 Chouteau Avenue
St. Louis, Missouri 63103

Ladies and Gentlemen:

| am Vice President, General Counsel and Secrefddnion Electric Company, a Missouri corporatidime("COMPANY"). The Company
and Union Electric Capital Trust I, a Delaware bess trust, have filed with the Securities and Brge Commission (the "COMMISSION")
a Registration Statement on Form S-3

(Registration Nos. 333-87506 and 333-87506-01) REGISTRATION STATEMENT")

under the Securities Act of 1933, as amended @ECURITIES ACT"), with respect to up to $750,00@00aximum aggregate offering
price of securities, which was declared effectiygie Commission on August 13, 2002. On August2®®2, the Company issued and sold
$173,000,000 of its 5.25% Senior Secured Note20d2 (the "NOTES") pursuant to an indenture datedfaAugust 15, 2002 between the
Company and The Bank of New York, as trustee (INODENTURE").

In connection with the issuance and sale of theedlby the Company, | have reviewed originals (mie®certified or otherwise identified to
my satisfaction) of the Registration Statementl(iding the exhibits thereto), the Restated Artidécorporation and By-Laws of the
Company as in effect on the date hereof, the Indena specimen of the Notes, corporate and otarrdents, records and papers and
certificates of public officials. In connection Wwisuch review, | have assumed the genuinenesssifabtures, the legal capacity of natural
persons, the conformity to the originals of theuwtoents submitted to me as certified or photostatfies, the authenticity of the originals of
such documents and all documents submitted to megisals and the correctness of all statemenfaaifcontained in such original
documents. | am a member of the Bar of the Stalisdouri and, for purposes of this opinion, do hold myself out as an expert on the [
of any jurisdiction other than the State of Missour

On the basis of such review, | am of the opinicat the Notes have been legally issued by the Coyngad constitute the valid and binding
obligations of the Company, subject to bankruptegolvency, fraudulent conveyance, reorganizatimoratorium and other similar laws
affecting creditors' rights, to general equitabl@gples (whether considered in a proceeding mitgapr at law) and to an implied covenani
reasonableness, good faith and fair dea



| hereby consent to the filing of this opinion asexhibit to the Company's Current Report on Forkhd@ted August 23, 2002, which is
incorporated by reference in the Registration $&tatd.

Very truly yours,

/sl Steven R Sullivan

Steven R Sullivan

Vice President, General Counsel and
Secretary.



[LETTERHEAD OF PILLSBURY WINTHROP LLP]
August 23, 2002

Union Electric Company
1901 Chouteau Avenue
St. Louis, Missouri 63103

Ladies and Gentlemen:

Union Electric Company, a Missouri corporation (tRE®OMPANY"), and Union Electric Capital Trust |,2elaware business trust, have filed
with the Securities and Exchange Commission (tHeM®MISSION") a Registration Statement on Form S-8dRtration Nos. 3387506 ant
333-8750601) (the "REGISTRATION STATEMENT") under the Sedigs Act of 1933, as amended (the "SECURITIES ACWI}h respec
to up to $750,000,000 maximum aggregate offeringepof securities, which was declared effectivat®y Commission on August 13, 2002.
On August 22, 2002, the Company issued and sol8,$00,000 of its 5.25% Senior Secured Notes du@ 2B "NOTES") pursuant to an
indenture dated as of August 15, 2002 between gmpany and The Bank of New York, as trustee (tNOENTURE").

In connection with the issuance and sale of theeblby the Company, we have reviewed originals ¢pres certified or otherwise identified
to our satisfaction) of the Registration Staten{eriuding the exhibits thereto), the Restated des of Incorporation and By-Laws of the
Company as in effect on the date hereof, the Indena specimen of the Notes, corporate and otarrdents, records and papers and
certificates of public officials. In connection Wisuch review, we have assumed the genuinenedissagjraatures, the legal capacity of natural
persons, the conformity to the originals of thewtoents submitted to us as certified or photostatjiies, the authenticity of the originals of
such documents and all documents submitted to ag@isals and the correctness of all statemenfaaifcontained in such original
documents. We are members of the Bar of the Sfatew York and, for purposes of this opinion, dd hold ourselves out as experts on the
laws of any jurisdiction other than the State ofWN¥ork.

On the basis of such review, we are of the opitiat the Notes constitute the valid and bindindgattions of the Company, subject to
bankruptcy, insolvency, fraudulent conveyance,geanization, moratorium and other similar laws affeg creditors' rights, to general
equitable principles (whether considered



[LETTERHEAD OF PILLSBURY WINTHROP LLP]

Union Electric Company
August 23, 2002

proceeding in equity or at law) and to an impliesenant of reasonableness, good faith and faiirdgal

We hereby consent to the filing of this opinioraasexhibit to the Company's Current Report on F8+ihdated August 23, 2002, which is
incorporated by reference in the Registration $&tatd. In giving this consent, we do not thereby iadmat we are within the category of
persons whose consent is required under Sectidnhé Gecurities Act or the rules and regulatiohthe Commission thereunder.

Very truly yours,
/sl Pillsbury Wnthrop LLP
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EXHIBIT 12

UNION ELECTRIC COMPANY
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

THOUSANDS OF DOLLARS EXCEPT RATIOS

SIX MONTHS ENDED

JUNE 30,
2001 2002
Net Income $120,659 $158,329
Add- Extraordinary items net of tax 4,848 -

Net income from continuing operations 125,507 158,329
Taxes based on income 80,003 83,328
Net income before income taxes 205,510 241,657

Add- fixed charges:
Interest on long term debt 56,716 48,721
Other interest 2,108 3,622
Rentals 1,711 1,280
Amortization of net debt premium, discount,
expenses and losses 1,641 1,641
Total fixed charges 62,176 55,264
Earnings available for fixed charges 267,686 296,921
Ratio of earnings to fixed charges 4.30 5.37

End of Filing
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