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PROSPECTUS

Offer To Exchange
$400,000,000

Registered 9.75% Senior Secured Notes due 2018
for any and all

Unregistered 9.75% Senior Secured Notes due 2018
 

 
We are offering to exchange up to $400,000,000 in aggregate principal amount of our registered 9.75% Senior Secured Notes due

2018, which we refer to as the Exchange Notes, for $400,000,000 in aggregate principal amount of our outstanding unregistered
9.75% Senior Secured Notes due 2018, which we refer to as the Original Notes.  The terms of the Exchange Notes are identical in all
material respects to the terms of the Original Notes, except that the Exchange Notes have been registered under the Securities Act of
1933, and, therefore, the terms relating to transfer restrictions, registration rights and, except in limited circumstances, additional
interest applicable to the Original Notes are not applicable to the Exchange Notes, and the Exchange Notes will bear a different
CUSIP number.  The Exchange Notes will be issued under the same indenture as the Original Notes.

 
•                 This exchange offer will expire at 5:00 p.m., New York City time, on March 23, 2009, unless extended.

 
•                 All Original Notes that are validly tendered, and not validly withdrawn, will be exchanged.  You should carefully review the

procedures for tendering the Original Notes beginning on page 10 of this prospectus.
 

•                 You may validly withdraw tenders of Original Notes at any time before the expiration of this exchange offer.
 

•                 If you fail to tender your Original Notes, you will continue to hold unregistered, restricted securities, and your ability to
transfer them could be adversely affected.

 
•                 The exchange of Original Notes for Exchange Notes will not be a taxable event for United States federal income tax

purposes.
 

•                 Original Notes may be exchanged for Exchange Notes only in minimum denominations of $2,000 and integral multiples of
$1,000 in excess thereof.

 
•                 We will not receive any proceeds from this exchange offer.

 
•                 No public market currently exists for the Exchange Notes.  We do not intend to apply for listing of the Exchange Notes on

any national securities exchange or to arrange for the Exchange Notes to be quoted on any automated quotation system, and,
therefore, an active public market is not anticipated.

 
Each broker-dealer that receives Exchange Notes for its own account in this exchange offer must acknowledge that it will deliver

a prospectus in connection with any resale of those Exchange Notes.  The related letter of transmittal that is delivered with this
prospectus states that by so acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an
“underwriter” within the meaning of the Securities Act of 1933.  This prospectus, as it may be amended or supplemented from time to
time, may be used by a broker-dealer in connection with resales of Exchange Notes received in exchange for Original Notes the
broker-dealer acquired as a result of market-making activities or other trading activities.  We have agreed that we will make this
prospectus available to any broker-dealer for use in connection with any such resale for a period of one year following consummation
of the exchange offer.  See “Plan of Distribution” beginning on page 42 of this prospectus.

 
Each holder of Original Notes wishing to accept this exchange offer must effect a tender of Original Notes by book-entry transfer

into the exchange agent’s account at The Depository Trust Company (“DTC”).  All deliveries are at the risk of the holder.  You can
find detailed instructions concerning delivery in the section of this prospectus entitled “The Exchange Offer” beginning on page 6.

 

 
See “Risk Factors” beginning on page 1 for a discussion of factors that you should consider in connection with an
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investment in Exchange Notes.
 

 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of

these securities or passed upon the adequacy or accuracy of this prospectus.  Any representation to the contrary is a criminal
offense.

 
YOU SHOULD READ THIS ENTIRE DOCUMENT AND THE ACCOMPANYING LETTER OF TRANSMITTAL

AND RELATED DOCUMENTS AND ANY AMENDMENTS OR SUPPLEMENTS CAREFULLY BEFORE MAKING
YOUR DECISION TO PARTICIPATE IN THIS EXCHANGE OFFER.

 
The date of this prospectus is February 20, 2009.
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This prospectus incorporates by reference important business and financial information about us that is not included in or
delivered with this document.  Copies of this information are available without charge to any person to whom this prospectus
is delivered, upon written or oral request.  Written requests should be sent to Illinois Power Company, c/o Ameren
Corporation, Attention: Secretary’s Department, P.O. Box 66149, St. Louis, Missouri 63166-6149.  Oral requests should be
made by telephoning (314) 621-3222.  To obtain timely delivery, you must request the information no later than March 16,
2009, which is five business days before the expiration date of this exchange offer.

 
This prospectus is part of a registration statement we filed with the Securities and Exchange Commission.  You should

rely only on the information incorporated by reference or provided in this prospectus.  We have not authorized anyone else to
provide you with different information.  If anyone provides you with different or inconsistent information, you should not rely
on it.  We are not making an offer of these securities in any jurisdiction where the offer is not permitted.  You should not
assume that the information in this prospectus is accurate as of any other date than the date on the front of those documents
or that the information incorporated by reference is accurate as of any other date than the filing date of the document
incorporated by reference.  Our business, financial position, results of operations and prospects may have changed since those
dates.
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RISK FACTORS
 

In considering whether to participate in this exchange offer, you should carefully consider the information included or
incorporated by reference in this prospectus.  In particular, you should carefully consider the factors listed in the “Risk Factors”
contained in our Annual Report on Form 10-K for the year ended December 31, 2007 and our Quarterly Reports on Form 10-Q for the
quarters ended June 30, 2008 and September 30, 2008, incorporated by reference herein, as well as the following risks related to this
exchange offer.

 
If you do not properly tender your Original Notes for Exchange Notes, you will continue to hold unregistered notes which

are subject to transfer restrictions.
 
We will only issue Exchange Notes in exchange for Original Notes that are received by the exchange agent in a timely manner

together with all required documents.  Therefore, you should allow sufficient time to ensure timely delivery of the Original Notes, and
you should carefully follow the instructions on how to tender your Original Notes set forth under “The Exchange Offer—Procedures
for Tendering Original Notes” and in the letter of transmittal that you receive with this prospectus.  Neither we nor the exchange agent
are required to tell you of any defects or irregularities with respect to your tender of the Original Notes.

 
If you do not tender your Original Notes or if we do not accept your Original Notes because you did not tender your Original

Notes properly, you will continue to hold Original Notes. Any Original Notes that remain outstanding after the expiration of this
exchange offer will continue to be subject to restrictions on their transfer in accordance with the Securities Act of 1933, as amended
(the “Securities Act”).  After the expiration of this exchange offer, holders of Original Notes will not have any further rights to have
their Original Notes registered under the Securities Act.  In addition, if you tender your Original Notes for the purpose of participating
in a distribution of the Exchange Notes, you will be required to comply with the registration and prospectus delivery requirements of
the Securities Act in connection with any resale of the Exchange Notes.  If you continue to hold any Original Notes after this exchange
offer is completed, you may have difficulty selling them because of the restrictions on transfer and because we expect that there will
be fewer Original Notes outstanding, which could result in an illiquid trading market for the Original Notes.  The value of the
remaining Original Notes could be adversely affected by the conclusion of this exchange offer.  There may be no market for the
remaining Original Notes and thus you may be unable to sell such notes.

 
If an active trading market does not develop for the Exchange Notes, you may be unable to sell the Exchange Notes or to

sell them at a price you deem sufficient.
 
The Exchange Notes will be new securities for which there is no established trading market.  We do not intend to apply for listing

of the Exchange Notes on any national securities exchange or to arrange for the Exchange Notes to be quoted on any automated
quotation system.  As a result, we cannot provide any assurance as to:

 
•                  the liquidity of any trading market that may develop for the Exchange Notes;

 
•                  the ability of holders to sell their Exchange Notes; or

 
•                  the price at which holders would be able to sell their Exchange Notes.

 
Even if a trading market develops, the Exchange Notes may trade at higher or lower prices than their principal amount or

purchase price, depending on many factors, including:
 
•                  prevailing interest rates;

 
•                  the number of holders of the Exchange Notes;

 
•                  the interest of securities dealers in making a market for the Exchange Notes; and

 
•                  our operating results.
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If a market for the Exchange Notes does not develop, purchasers may be unable to resell the Exchange Notes for an extended
period of time.  Consequently, a holder of Exchange Notes may not be able to liquidate its investment readily, and the Exchange Notes
may not be readily accepted as collateral for loans.  In addition, market-making activities will be subject to restrictions of the
Securities Act and the Securities Exchange Act of 1934, as amended (the “Exchange Act”).

 
In addition, if a large number of holders of Original Notes do not tender Original Notes or tender Original Notes improperly, the

limited amount of Exchange Notes that would be issued and outstanding after we complete this exchange offer could adversely affect
the development of a market for the Exchange Notes.
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ILLINOIS POWER COMPANY
 

We operate a rate-regulated electric and natural gas transmission and distribution business in Illinois.  We were incorporated in
Illinois in 1923.  We supply electric service to approximately 626,000 customers and natural gas service to approximately 427,000
customers in an area of 15,000 square miles in central, east central and southern Illinois, including most of the Illinois portion of the
greater St. Louis area.  During the year ended December 31, 2007, we derived approximately 67% of total operating revenues from the
sale of electric energy and approximately 33% from the sale of natural gas.  We employed approximately 1,165 persons at
December 31, 2007.  Our principal office is located at 370 South Main Street, Decatur, Illinois 62523 and our telephone number is
(217) 424-6600.

 
We are a wholly-owned subsidiary of Ameren Corporation, a public utility holding company whose other major public utilities, in

addition to us, are Union Electric Company, Central Illinois Public Service Company (“CIPS”) and Central Illinois Light Company
(“CILCO”).  CILCORP Inc. (“CILCORP”), an Ameren Corporation subsidiary, is a holding company for CILCO and its subsidiary,
AmerenEnergy Resources Generating Company (“AERG”), which operates a non-rate-regulated electric generation business in
Illinois.  Ameren Corporation also owns Ameren Energy Generating Company, which operates a non-rate regulated electric generation
business in Illinois and Missouri.  Ameren Corporation has formed a number of other subsidiaries including Ameren Services
Company, which provides us with shared support services, and Ameren Energy Fuels and Services Company, which procures natural
gas and manages the related risks for us.
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WHERE YOU CAN FIND MORE INFORMATION
 

We are subject to the informational requirements of the Exchange Act and, therefore, we file annual, quarterly and current reports
and other information with the SEC.  You may read and copy any document that we file with the SEC at the SEC’s public reference
room at 100 F Street, N.E., Washington, D.C.  20549.  You can call the SEC’s toll-free telephone number at 1-800-SEC-0330 for
further information on the public reference room.  The SEC maintains a web site at http://www.sec.gov that contains reports, proxy
and information statements and other information regarding companies, such as us, that file documents with the SEC electronically. 
The documents can be found by searching the EDGAR Archives of the SEC electronically.

 
The SEC allows us to “incorporate by reference” the information that we file with the SEC, which means that we can disclose

important information to you by referring you to those documents.  The information incorporated by reference is considered to be part
of this prospectus and you should read it with the same care.  Later information that we file with the SEC will automatically update
and supersede this information.  We incorporate by reference into this prospectus:

 
•                  our Annual Report on Form 10-K for the year ended December 31, 2007;
 
•                  our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2008, June 30, 2008 and September 30, 2008;

and
 
•                  our Current Reports on Form 8-K filed on March 28, 2008, April 1, 2008, April 8, 2008, July 29, 2008, September 19,

2008, September 26, 2008, October 20, 2008 (excluding any portion of such report that was furnished and not filed) and
October 23, 2008.

 
We also incorporate by reference all additional documents that we file with the SEC under Sections 13(a), 13(c), 14 and 15(d) of

the Exchange Act between the date of this prospectus and the time that this exchange offer is consummated.
 
Any statement contained in this prospectus or in a document incorporated or deemed to be incorporated by reference in this

prospectus will be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in this
prospectus or in any separately filed document which also is or is deemed to be incorporated by reference herein modifies or
supersedes that statement.  Any statement so modified or superseded will not be deemed, except as so modified or superseded, to
constitute part of this prospectus.

 
You may request a free copy of these filings by writing or telephoning us, c/o Ameren Corporation at the following address:
 
Illinois Power Company
c/o Ameren Corporation
Attention: Secretary’s Department
P.O. Box 66149
St. Louis, Missouri 63166-6149
Telephone: (314) 621-3222
 
Copies of these filings are also available from our website at http://www.ameren.com.  We do not intend this internet address to

be an active link or to otherwise incorporate the contents of the website into this prospectus.
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USE OF PROCEEDS
 

This exchange offer is intended to satisfy some of our obligations under the registration rights agreement.  We will not receive
any cash proceeds from the issuance of the Exchange Notes in this exchange offer.  In consideration for issuing the Exchange Notes as
contemplated in this prospectus, we will receive outstanding Original Notes in like principal amount.  We will cancel all Original
Notes surrendered to us in this exchange offer.

 
We used the net proceeds from the sale of the Original Notes to repay short-term debt consisting of borrowings under the two

separate $500 million credit facilities to which we, together with CIPS, CILCO, CILCORP and AERG, are parties (the “credit
facilities”) and under Ameren Corporation’s utility money pool arrangement.
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THE EXCHANGE OFFER
 

General
 

We are offering to exchange up to $400,000,000 in aggregate principal amount of Exchange Notes for the same aggregate
principal amount of Original Notes, properly tendered and not validly withdrawn before the expiration date.  Unlike the Original
Notes, the Exchange Notes will be registered under the Securities Act.  We are making this exchange offer for all of the Original
Notes.  Your participation in this exchange offer is voluntary, and you should carefully consider whether to accept this offer.

 
On the date of this prospectus, $400,000,000 in aggregate principal amount of Original Notes are outstanding.  Our obligations to

accept Original Notes for Exchange Notes pursuant to this exchange offer are limited by the conditions listed below under “The
Exchange Offer—Conditions to the Exchange Offer.” We currently expect that each of the conditions will be satisfied and that no
waivers will be necessary.

 
Purpose of the Exchange Offer
 

On October 23, 2008, we issued and sold $400,000,000 in aggregate principal amount of 9.75% Senior Secured Notes due 2018
in a transaction exempt from the registration requirements of the Securities Act.  The initial purchasers of the Original Notes
subsequently resold the Original Notes to qualified institutional buyers in reliance on Rule 144A under the Securities Act, to a limited
number of institutional accredited investors and outside the United States to non-U.S. persons under Regulation S.

 
Because the transactions were exempt from registration under the Securities Act, a holder may reoffer, resell or otherwise transfer

Original Notes only if the Original Notes are registered under the Securities Act or if an applicable exemption from the registration
and prospectus delivery requirements of the Securities Act is available.

 
In connection with the issuance and sale of the Original Notes, we entered into a registration rights agreement with the initial

purchasers of the Original Notes, in which we agreed to (i) within 120 calendar days following the date of original issuance of the
Original Notes (October 23, 2008), prepare and file with the SEC an exchange offer registration statement with respect to an exchange
offer and the issuance and delivery to the holders, in exchange for the Original Notes, of a like principal amount of Exchange Notes,
(ii) use our reasonable best efforts to cause such exchange offer registration statement to be declared effective under the Securities Act
within 180 calendar days following the date of original issuance of the Original Notes, (iii) use our reasonable best efforts to keep
such exchange offer registration statement effective until the closing of such exchange offer and (iv) use our reasonable best efforts to
cause such exchange offer to be consummated not later than 45 calendar days following the effectiveness of such exchange offer
registration statement.  In addition, there are circumstances under which we are required to file a shelf registration statement with
respect to resales of the Original Notes.  The registration rights agreement also provides that if:

 
•                  an exchange offer registration statement is not filed with the SEC on or prior to the 120th calendar day following the date of

original issuance of the Original Notes;
 

•                  such exchange offer registration statement is not declared effective on or prior to the 180th calendar day following the date
of original issuance of the Original Notes;

 
•                  an exchange offer is not consummated on or prior to the 225th calendar day following the date of original issuance of the

Original Notes;
 

•                  if required, a shelf registration statement with respect to the Original Notes is not declared effective on or prior to the later
of: (1) 120 calendar days after the date of occurrence of any of the following: (a) we are not permitted to consummate the
exchange offer because the exchange offer is not permitted by applicable law or SEC policy, (b) for any reason, the exchange
offer is not consummated within 225 days following the date of original issuance of the Original Notes, or (c) upon notice to
us by any holder in specified circumstances; and (2) the 225th calendar day following the original issuance date of the
Original Notes;
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or, such shelf registration statement is declared effective but after its effective date ceases to be effective or becomes
unusable for its intended purpose under the circumstances set forth in the registration rights agreement; or

 
•                  the registration statement on Form S-4 with respect to the Exchange Notes offered by this prospectus ceases to be effective

or this prospectus becomes unusable for its intended purpose within the time periods set forth in the registration rights
agreement;

 
then additional interest will accrue on the Original Notes in addition to the rate shown on the cover page of this prospectus, from and
including the date on which any such registration default shall occur to, but excluding, the date on which the registration default has
been cured, at the rate of 0.25% per year, plus an additional 0.25% per year from and during any period in which the registration
default has continued for more than 90 days, up to a maximum rate of 0.50% per year.  In no event will the additional interest on the
Original Notes exceed 0.50% per year.  We will have no other liabilities for monetary damages with respect to our registration
obligations.  With respect to each holder, our obligations to pay additional interest remain in effect only so long as the Original Notes
held by the holder are “registrable notes” within the meaning of the registration rights agreement.  The receipt of additional interest
will be the sole monetary remedy available to a holder if we fail to meet these obligations.
 

We have filed a copy of the registration rights agreement as an exhibit to the registration statement on Form S-4 with respect to
the Exchange Notes offered by this prospectus.

 
We are making this exchange offer to satisfy our obligations under the registration rights agreement.  Holders of Original Notes

who do not tender their Original Notes or whose Original Notes are tendered but not accepted will have to rely on an applicable
exemption from the registration requirements under the Securities Act and applicable state securities laws in order to resell or
otherwise transfer their Original Notes.

 
The Exchange Notes will be issued in a like principal amount and will be identical in all material respects to the Original Notes,

except that the Exchange Notes will be registered under the Securities Act, will be issued without a restrictive legend, will bear a
different CUSIP number and will not be entitled to the rights of holders of Original Notes under the registration rights agreement,
including additional interest.  Consequently, subject to certain exceptions, the Exchange Notes, unlike the Original Notes, may be
resold by a holder without any restrictions on their transfer under the Securities Act.

 
Resale of Exchange Notes
 

We have not requested, and do not intend to request, an interpretation by the staff of the SEC as to whether the Exchange Notes
issued pursuant to this exchange offer in exchange for the Original Notes may be offered for resale, resold or otherwise transferred by
any holder without compliance with the registration and prospectus delivery provisions of the Securities Act.  Instead, based on
existing interpretations of the Securities Act by the staff of the SEC set forth in several no-action letters to third parties, and subject to
the immediately following sentence, we believe that the Exchange Notes to be issued pursuant to this exchange offer in exchange for
Original Notes may be offered for resale, resold and otherwise transferred by any holder of Exchange Notes (other than holders who
are broker-dealers) without further compliance with the registration and prospectus delivery requirements of the Securities Act. 
However, any purchaser of the Original Notes who is an affiliate of ours or who intends to participate in this exchange offer for the
purpose of distributing the Exchange Notes, or any broker-dealer who purchased the Original Notes from us for resale pursuant to
Rule 144A or any other available exemption under the Securities Act, (i) will not be able to rely on the interpretations of the staff of
the SEC set forth in the above-mentioned no-action letters, (ii) will not be entitled to tender its Original Notes in this exchange offer
and (iii) must comply with the registration and prospectus delivery requirements of the Securities Act in connection with any sale or
transfer of the Original Notes unless such sale or transfer is made pursuant to an exemption from such requirements.  Because the SEC
has not considered our exchange offer in the context of a no-action letter, we cannot assure you that the staff would make a similar
determination with respect to this exchange offer.

 
If you participate in this exchange offer, you must represent to us, among other things, that:
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(i)                       you are not an affiliate of ours (within the meaning of Rule 405 under the Securities Act or any successor rule thereunder);
 
(ii)                    you are not a broker-dealer tendering Original Notes acquired directly from us for your own account;
 
(iii)                 the Original Notes being exchanged, and the Exchange Notes to be received, by you have been or are being acquired in the

ordinary course of your business; and
 
(iv)                at the time of this exchange offer, you have no arrangements or understandings with any person to participate in the

distribution (within the meaning of the Securities Act) of the Exchange Notes.
 
Any holder that is not able to make these representations or certain similar representations will not be entitled to participate in this

exchange offer and, therefore, will not be permitted to exchange its Original Notes for Exchange Notes.  See “Plan of Distribution.”
 
This exchange offer is not being made to, nor will we accept tenders for exchange from, holders of Original Notes in any

jurisdiction in which this exchange offer or the acceptance thereof would not be in compliance with the securities or blue sky laws of
such jurisdiction.

 
Terms of the Exchange Offer
 

Upon the terms and subject to the conditions set forth in this prospectus and in the letter of transmittal, we will accept for
exchange any Original Notes validly tendered and not withdrawn before expiration of this exchange offer.  The date of acceptance for
exchange of the Original Notes and completion of this exchange offer is the exchange date, which will be the first business day
following the expiration date unless we extend the date as described in this prospectus.  The Original Notes may be tendered only in
integral multiples of $1,000.  We will issue $1,000 principal amount of Exchange Notes in exchange for each $1,000 principal amount
of Original Notes surrendered under this exchange offer.  The Exchange Notes will be delivered on the earliest practicable date
following the exchange date.

 
The form and terms of the Exchange Notes will be substantially identical to the form and terms of the Original Notes, except the

Exchange Notes:
 
(i)                       will be registered under the Securities Act;
 
(ii)                    will not bear legends restricting their transfer;
 
(iii)                 will bear a different CUSIP number; and
 
(iv)                  will not be entitled to the rights of holders of Original Notes under the registration rights agreement, including, except in

limited circumstances, additional interest.
 
The Exchange Notes will evidence the same debt as the Original Notes.  The Exchange Notes will be issued under and entitled to

the benefits of the indenture, as described below, under which the Original Notes were issued such that the Exchange Notes and the
Original Notes will be treated as a single series of senior secured debt securities under the indenture.

 
This exchange offer is not conditioned upon any minimum aggregate principal amount of Original Notes being tendered for

exchange.  This prospectus and the accompanying letter of transmittal are being sent to all registered holders of outstanding Original
Notes.  There will be no fixed record date for determining registered holders of Original Notes entitled to participate in this exchange
offer.

 
We intend to conduct this exchange offer in accordance with the applicable requirements of the Securities Act, the Exchange Act

and the related rules and regulations of the SEC.  Original Notes that are not exchanged in this exchange offer will remain outstanding
and continue to accrue interest and will be entitled to the rights and benefits
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their holders have under the indenture relating to the Original Notes and Exchange Notes.  Holders of Original Notes do not have any
appraisal or dissenters rights under the indenture in connection with this exchange offer.

 
We will be deemed to have accepted for exchange validly tendered Original Notes when we have given oral (promptly confirmed

in writing) or written notice of the acceptance to the exchange agent.  The exchange agent will act as agent for the holders of Original
Notes who surrender them in this exchange offer for the purposes of receiving Exchange Notes from us and delivering Exchange
Notes to their holders.  The exchange agent will make the exchange as promptly as practicable on or after the date of acceptance for
exchange of Original Notes.  We expressly reserve the right to amend or terminate this exchange offer and not to accept for exchange
any Original Notes not previously accepted for exchange, upon the occurrence of any of the conditions specified below under “The
Exchange Offer—Conditions to the Exchange Offer.”

 
Holders who tender Original Notes in this exchange offer will not be required to pay brokerage commissions or fees or, subject to

the instructions in the letter of transmittal, transfer taxes with respect to the exchange of Original Notes.  We will pay all charges and
expenses, other than applicable taxes described below, in connection with this exchange offer.  It is important that you read “The
Exchange Offer—Solicitation of Tenders; Fees and Expenses” and “The Exchange Offer—Transfer Taxes” below for more details
regarding fees and expenses incurred in this exchange offer.

 
Any Original Notes not tendered for exchange will continue to be entitled to the benefits of the indenture.  If any tendered

Original Notes are not accepted for exchange because of an invalid tender or the occurrence of certain other events, such Original
Notes will be returned, without expense, to the tendering holder thereof as promptly as practicable after the expiration date.

 
Expiration Date; Extension; Termination; Amendment
 

This exchange offer will expire at 5:00 p.m., New York City time, on March 23, 2009, unless we have extended the period of time
that this exchange offer is open.  The expiration date will be at least 20 business days after the date we mail notice of this exchange
offer to DTC.

 
We reserve the right to extend the period of time that this exchange offer is open, and delay acceptance for exchange of any

Original Notes, by giving oral (promptly confirmed in writing) or written notice to the exchange agent and by timely public
announcement no later than 9:00 a.m., New York City time, on the next business day after the previously scheduled expiration date. 
During any extension, all Original Notes previously tendered will remain subject to this exchange offer unless validly withdrawn.

 
We also reserve the right, in our sole discretion, to:
 
(i)                    terminate this exchange offer and not to accept for exchange any Original Notes not previously accepted for exchange upon

the occurrence of any of the events specified below under “The Exchange Offer—Conditions to the Exchange Offer” that
have not been waived by us; or

 
(ii)                 amend the terms of this exchange offer in any manner.
 
If any termination or amendment occurs, we will notify the exchange agent and will either issue a press release or give oral or

written notice to holders of Original Notes as promptly as practicable.
 
Exchange Notes will only be issued after the exchange agent timely receives (1) a properly completed and duly executed letter of

transmittal (or facsimile thereof or an agent’s message (as hereinafter defined) in lieu thereof) and (2) all other required documents. 
However, we reserve the absolute right to waive any defects or irregularities in the tender or conditions of this exchange offer.

 
Original Notes submitted for a greater principal amount than the tendering holder desires to exchange will be returned, without

expense, to the tendering holder thereof as promptly as practicable after the expiration date.
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Procedures For Tendering Original Notes
 

Valid Tender
 
Except as set forth below, in order for Original Notes to be validly tendered pursuant to this exchange offer, either (i) (a) a

properly completed and duly executed letter of transmittal (or facsimile thereof) or an electronic message agreeing to be bound by the
letter of transmittal properly transmitted through DTC’s Automated Tender Offer Program (“ATOP”) for a book-entry transfer, with
any required signature guarantees and any other required documents, must be received by the exchange agent at the address or the
facsimile number set forth under “The Exchange Offer—Exchange Agent” on or prior to the expiration date and (b) tendered Original
Notes must be received by the exchange agent, or such Original Notes must be tendered pursuant to the procedures for book-entry
transfer set forth below and a book-entry confirmation must be received by the exchange agent, in each case on or prior to the
expiration date, or (ii) the guaranteed delivery procedures set forth below must be complied with.  To receive confirmation of valid
tender of Original Notes, a holder should contact the exchange agent at the telephone number listed under “The Exchange
Offer—Exchange Agent.”

 
If less than all of the Original Notes are tendered, a tendering holder should fill in the amount of Original Notes being tendered in

the appropriate box on the letter of transmittal.  The entire amount of Original Notes delivered to the exchange agent will be deemed
to have been tendered unless otherwise indicated.

 
If any letter of transmittal, endorsement, note power, power of attorney or any other document required by the letter of transmittal

is signed by a trustee, executor, administrator, guardian, attorney-in fact, officer of a corporation or other person acting in a fiduciary
or representative capacity, such person should so indicate when signing.  Unless waived by us, evidence satisfactory to us of such
person’s authority to so act also must be submitted.

 
Any beneficial owner of Original Notes that are held by or registered in the name of a broker, dealer, commercial bank, trust

company or other nominee is urged to contact such entity promptly if such beneficial holder wishes to participate in this exchange
offer.

 
The method of delivering Original Notes, the letter of transmittal and all other required documents is at the option and

sole risk of the tendering holder.  Delivery will be deemed made only when actually received by the exchange agent.  Instead of
delivery by mail, it is recommended that holders use an overnight or hand delivery service.  In all cases, sufficient time should
be allowed to assure timely delivery and proper insurance should be obtained.  No Original Note, letter of transmittal or other
required document should be sent to us.  Holders may request their respective brokers, dealers, commercial banks, trust
companies or other nominees to effect these transactions for them.

 
Book-Entry Transfer
 
The exchange agent has established an account with respect to the Original Notes at DTC for purposes of this exchange offer. 

The exchange agent and DTC have confirmed that any financial institution that is a participant in DTC may utilize DTC’s ATOP
procedures to tender Original Notes.  Any participant in DTC may make book-entry delivery of Original Notes by causing DTC to
transfer the Original Notes into the exchange agent’s account in accordance with DTC’s ATOP procedures for transfer.

 
However, the exchange for the Original Notes so tendered will be made only after a book-entry confirmation of such book-entry

transfer of Original Notes into the exchange agent’s account and timely receipt by the exchange agent of an agent’s message and any
other documents required by the letter of transmittal.  The term “agent’s message” means a message, transmitted by DTC and received
by the exchange agent and forming part of a book-entry confirmation, which states that DTC has received an express acknowledgment
from a participant tendering Original Notes that are the subject of the book-entry confirmation that the participant has received and
agrees to be bound by the terms of the letter of transmittal, and that we may enforce that agreement against the participant.  Delivery
of documents to DTC does not constitute delivery to the exchange agent.
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Signature Guarantees
 
Certificates for Original Notes need not be endorsed and signature guarantees on a letter of transmittal or a notice of withdrawal,

as the case may be, are unnecessary unless (i) a certificate for Original Notes is registered in a name other than that of the person
surrendering the certificate or (ii) a registered holder completes the box entitled “Special Issuance Instructions” or “Special Delivery
Instructions” in the letter of transmittal.  In the case of (i) or (ii) above, such certificates for Original Notes must be duly endorsed or
accompanied by a properly executed note power, with the endorsement or signature on the note power and on the letter of transmittal
or the notice of withdrawal, as the case may be, guaranteed by a firm or other entity identified in Rule 17Ad-15 under the Exchange
Act as an “eligible guarantor institution,” including (as such terms are defined therein) (i) a bank, (ii) a broker, dealer, municipal
securities broker or dealer or government securities broker or dealer, (iii) a credit union, (iv) a national securities exchange, registered
securities association or clearing agency or (v) a savings association that is a participant in a Securities Transfer Association (each an
“Eligible Institution”), unless an Original Note is surrendered for the account of an Eligible Institution.  See Instruction 2 to the letter
of transmittal.

 
Guaranteed Delivery
 
If a holder desires to tender Original Notes pursuant to this exchange offer and the certificates for such Original Notes are not

immediately available, or the holder cannot deliver the holder’s certificates and all other required documents to the exchange agent
before the expiration date, or the procedures for book-entry transfer cannot be completed on a timely basis, such Original Notes may
nevertheless be tendered, provided that all of the following guaranteed delivery procedures are complied with:

 
(i)          such tenders are made by or through an Eligible Institution;
 
(ii)       prior to the expiration date, the exchange agent receives from the Eligible Institution a properly completed and duly executed

notice of guaranteed delivery, substantially in the form accompanying the letter of transmittal, or an electronic message
through ATOP with respect to guaranteed delivery for book-entry transfers, setting forth the name and address of the holder
of Original Notes and the amount of Original Notes tendered, stating that the tender is being made thereby and guaranteeing
that within three New York Stock Exchange, Inc. trading days after the date of execution of the notice of guaranteed delivery,
or transmission of such electronic message through ATOP for book-entry transfers, the certificates for all physically tendered
Original Notes, in proper form for transfer, or a book-entry confirmation, as the case may be, together with a properly
completed and duly executed letter of transmittal with any required signature guarantees (or a facsimile thereof), or a
properly transmitted electronic message through ATOP in the case of book-entry transfers, and any other documents required
by the letter of transmittal will be deposited by the Eligible Institution with the exchange agent; and

 
(iii)    the certificates (or book-entry confirmation) representing all tendered Original Notes, in proper form for transfer, together

with a properly completed and duly executed letter of transmittal with any required signature guarantees (or a facsimile
thereof), or a properly transmitted electronic message through ATOP in the case of book-entry transfers, and any other
documents required by the letter of transmittal, are received by the exchange agent within three New York Stock
Exchange, Inc. trading days after the date of execution of the notice of guaranteed delivery or transmission of such electronic
message through ATOP with respect to guaranteed delivery for book-entry transfers.

 
Determination of Validity
 
We will determine in our sole discretion all questions as to the validity, form, eligibility, including time of receipt, acceptance and

withdrawal of tendered Original Notes.  Our determination will be final and binding.  We reserve the absolute right to reject any
Original Notes not properly tendered or any Original Notes the acceptance of which would, in the opinion of our counsel, be
unlawful.  We also reserve the right to waive any defects, irregularities or conditions of tender as to particular Original Notes.  Our
interpretation of the terms and conditions of this exchange offer, including the instructions in the letter of transmittal, will be final and
binding on all parties.
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Unless waived, any defects or irregularities in connection with tenders of Original Notes must be cured within the time that we
determine.  Although we intend to notify holders of defects or irregularities with respect to tenders of Original Notes, neither we, the
exchange agent nor any other person will incur any liability for failure to give notification.  Tenders of Original Notes will not be
deemed made until those defects or irregularities have been cured or waived.  Any Original Notes received by the exchange agent that
are not properly tendered and as to which the defects or irregularities have not been cured or waived will be returned by the exchange
agent without cost to the tendering holder, unless otherwise provided in the letter of transmittal, as soon as practicable after
withdrawal, rejection of tender or termination of this exchange offer.

 
Withdrawal Rights
 

You may withdraw your tender of Original Notes at any time before 5:00 p.m., New York City time, on the expiration date.
 
For a withdrawal to be effective, the exchange agent must receive a computer generated notice of withdrawal, transmitted by DTC

on behalf of the holder in accordance with the standard operating procedure of DTC or a written notice of withdrawal, sent by
facsimile transmission, receipt confirmed by telephone, or letter, before the expiration date.

 
Any notice of withdrawal must:
 
(i)          specify the name of the person that tendered the Original Notes to be withdrawn;
 
(ii)       identify the Original Notes to be withdrawn, including the certificate number or numbers (if in certificated form) and

principal amount of such Original Notes;
 
(iii)    include a statement that the holder is withdrawing its election to have the Original Notes exchanged;
 
(iv)   be signed by the holder in the same manner as the original signature on the letter of transmittal by which the Original Notes

were tendered or as otherwise described above, including any required signature guarantees, or be accompanied by
documents of transfer sufficient to have the trustee under the indenture register the transfer of the Original Notes into the
name of the person withdrawing the tender; and

 
(v)      specify the name in which any of the Original Notes are to be registered, if different from that of the person that tendered the

Original Notes.
 
The exchange agent will return the properly withdrawn Original Notes promptly following receipt of a notice of withdrawal.  If

Original Notes have been tendered pursuant to the procedure for book-entry transfer, any notice of withdrawal must specify the name
and number of the account at DTC to be credited with the withdrawn Original Notes or otherwise comply with DTC’s procedures.

 
Any Original Notes withdrawn will not have been validly tendered for exchange for purposes of this exchange offer.  Any

Original Notes that have been tendered for exchange but which are not exchanged for any reason will be returned to the holder without
cost to the holder as soon as practicable after withdrawal, rejection of tender or termination of this exchange offer.  In the case of
Original Notes tendered by book-entry transfer into the exchange agent’s account at DTC pursuant to its book-entry transfer
procedures, the Original Notes will be credited to an account with DTC specified by the holder, as soon as practicable after
withdrawal, rejection of tender or termination of this exchange offer.  Properly withdrawn Original Notes may be retendered by
following one of the procedures described under “The Exchange Offer—Procedures for Tendering Original Notes” above at any time
on or before the expiration date.

 
Acceptance of Original Notes for Exchange; Delivery of Exchange Notes
 

Upon satisfaction or waiver of all of the conditions to this exchange offer, we will accept, promptly after the exchange date, all
Original Notes validly tendered and will issue the Exchange Notes promptly after the acceptance.
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Please refer to the section in this prospectus entitled “The Exchange Offer—Conditions to the Exchange Offer” below.  For purposes
of this exchange offer, we will be deemed to have accepted validly tendered Original Notes for exchange when we give notice of
acceptance to the exchange agent.

 
For each Original Note accepted for exchange, the holder of the Original Note will receive an Exchange Note having a principal

amount at maturity equal to that of the surrendered Original Note.  The Exchange Notes will be delivered on the earliest practicable
date following the exchange date.

 
In all cases, delivery of Exchange Notes in exchange for Original Notes tendered and accepted for exchange pursuant to this

exchange offer will be made only after timely receipt by the exchange agent of:
 
(i)          Original Notes or a book-entry confirmation of a book-entry transfer of Original Notes into the exchange agent’s account at

DTC;
 
(ii)       a properly completed and duly executed letter of transmittal or an electronic message agreeing to be bound by the letter of

transmittal properly transmitted through ATOP with any required signature guarantees; and
 
(iii)    any other documents required by the letter of transmittal.
 

Conditions to the Exchange Offer
 

We are required to accept for exchange, and to issue Exchange Notes in exchange for, any Original Notes duly tendered and not
validly withdrawn pursuant to this exchange offer and in accordance with the terms of this prospectus and the accompanying letter of
transmittal.

 
We will not be required to accept for exchange, or to issue Exchange Notes in exchange for, any Original Notes, if:
 
(i)          this exchange offer, or the making of any exchange by a holder, would violate applicable law or any applicable interpretation

of the staff of the SEC;
 
(ii)       the Original Notes are not tendered in accordance with the terms of this exchange offer;
 
(iii)    each holder of Original Notes exchanged in this exchange offer has not represented that all Exchange Notes to be received

by it shall be acquired in the ordinary course of its business, that is not an affiliate of ours and that at the time of the
consummation of this exchange offer it shall have no arrangement or understanding with any person to participate in any
distribution (within the meaning of the Securities Act) of the Exchange Notes and shall not have made such other
representations as may be reasonably necessary under applicable SEC rules, regulations or interpretations to render the use of
the registration statement of which this prospectus is a part available; or

 
(iv)   any action or proceeding has been instituted or threatened in any court or by or before any governmental agency with respect

to this exchange offer that, in our judgment, would reasonably be expected to impair our ability to proceed with this exchange
offer.

 
In addition, we will not be obligated to accept for exchange the Original Notes of any holder who has not made to us the

representations described under “The Exchange Offer—Resale of Exchange Notes” and “Plan of Distribution.”
 
In addition, we will not accept for exchange any Original Notes tendered, and no Exchange Notes will be issued in exchange for

those Original Notes, if at such time any stop order is threatened or in effect with respect to the registration statement of which this
prospectus constitutes a part or the qualification of the indenture under the Trust Indenture Act of 1939.  In any of those events we are
required to use reasonable best efforts to obtain the withdrawal of any stop order at the earliest possible time.
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Exchange Agent
 

We have appointed The Bank of New York Mellon Trust Company, N.A. as the exchange agent for this exchange offer.  You
should direct questions and requests for assistance, in each case, with respect to exchange offer procedures, requests for additional
copies of this prospectus or of the letter of transmittal, requests for the notice of guaranteed delivery with respect to the exchange of
the Original Notes, as well as all executed letters of transmittal, to the exchange agent at the addresses listed below.  Bank of New
York Mellon Corporation is an affiliate of The Bank of New York Mellon Trust Company, N.A.
 

By Hand or Overnight
Delivery:

 
By Registered or Certified Mail:

 

By Facsimile
Transmission:

 

To Confirm by
Telephone or for

Information:
       
Bank of New York Mellon
Corporation
Corporate Trust Operations
Reorganization Unit
101 Barclay Street — 7 East
New York, New York 10286
Attention: Evangeline Gonzales

 

Bank of New York Mellon
Corporation
Corporate Trust Operations
Reorganization Unit
101 Barclay Street — 7 East
New York, New York 10286
Attention: Evangeline Gonzales

 

(Eligible
Institutions Only)
(212) 298-1915

 

(212) 815-3738

 
Delivery to an address other than as listed above, or transmissions to a facsimile number other than as listed above, will

not constitute a valid delivery.
 
The Bank of New York Mellon Trust Company, N.A. is the successor trustee under the indenture governing the Original Notes

and the Exchange Notes.
 

Solicitation of Tenders; Fees and Expenses
 

We will pay the expenses of soliciting tenders.  The principal solicitation is being made by mail; however, additional solicitation
may be made by telecopier, telephone or in person by officers and employees of ours and of our affiliates.

 
We have not retained any dealer-manager in connection with this exchange offer and will not make any payments to brokers,

dealers or others soliciting acceptances of this exchange offer.  However, we will pay the exchange agent reasonable and customary
fees for its services and will reimburse it for its reasonable out-of-pocket expenses in connection with this exchange offer.

 
We will pay the estimated cash expenses to be incurred in connection with this exchange offer, including the following:
 
(i)          fees and expenses of the exchange agent and the trustee;
 
(ii)       SEC registration fees;
 
(iii)    accounting and legal fees, including fees of one counsel for the holders of the Original Notes; and
 
(iv)   printing and mailing expenses.
 

Transfer Taxes
 

We will pay all transfer taxes, if any, applicable to the exchange of Original Notes under this exchange offer.  The tendering
holder, however, will be required to pay any transfer taxes, whether imposed on the registered holder or any other person, if:
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(i)          certificates representing Original Notes for principal amounts not tendered or accepted for exchange are to be delivered to, or
are to be issued in the name of, any person other than the registered holder of Original Notes tendered;

 
(ii)       Exchange Notes are to be delivered to, or issued in the name of, any person other than the registered holder of the Original

Notes;
 
(iii)    tendered Original Notes are registered in the name of any person other than the person signing the letter of transmittal; or
 
(iv)   a transfer tax is imposed for any reason other than the exchange of Original Notes under this exchange offer.
 

If satisfactory evidence of payment of such transfer taxes is not submitted with the letter of transmittal, the amount of any transfer
taxes will be billed to the tendering holder.
 
Accounting Treatment
 

We will record the Exchange Notes at the same carrying value as the Original Notes for which they are exchanged, which is the
aggregate principal amount of the tendered Original Notes as reflected in our accounting records on the date this exchange offer is
completed.  Accordingly, we will not recognize any gain or loss for accounting purposes upon the exchange of Exchange Notes for
Original Notes.  We will amortize the expenses incurred in connection with the issuance of the Exchange Notes over the term of the
Exchange Notes.

 
Consequences of Failure to Exchange
 

If you do not exchange your Original Notes for Exchange Notes pursuant to this exchange offer, you will continue to be subject to
the restrictions on transfer of the Original Notes as described in the legend on the Original Notes.  In general, the Original Notes may
be offered or sold only if registered under the Securities Act, except pursuant to an exemption from, or in a transaction not subject to,
the Securities Act and applicable state securities laws.

 
Your participation in this exchange offer is voluntary, and you should carefully consider whether to participate.  We urge you to

consult your financial and tax advisors in making a decision whether or not to tender your Original Notes.  Please refer to the section
in this prospectus entitled “Material United States Federal Income Tax Consequences.”

 
As a result of the making of, and upon acceptance for exchange of all validly tendered Original Notes pursuant to the terms of,

this exchange offer, we will have fulfilled a covenant contained in the registration rights agreement.  If you do not tender your
Original Notes in this exchange offer, you will be entitled to all of the rights and limitations applicable to the Original Notes under the
indenture, except for any rights under the registration rights agreement that by their terms end or cease to have further effectiveness as
a result of the making of this exchange offer, including the right to require us to register your Original Notes or pay additional
interest.  To the extent that Original Notes are tendered and accepted in this exchange offer, the trading market for untendered, or
tendered but unaccepted, Original Notes could be adversely affected.  Please refer to the section in this prospectus entitled “Risk
Factors—If you do not properly tender your Original Notes for Exchange Notes, you will continue to hold unregistered notes which
are subject to transfer restrictions.”

 
We may in the future seek to acquire untendered Original Notes in open market or privately negotiated transactions through

subsequent exchange offers or otherwise.  However, we have no present plans to acquire any Original Notes that are not tendered in
this exchange offer or to file a registration statement to permit resales of any untendered Original Notes.

 
15

Source: ILLINOIS POWER CO, 424B3, February 20, 2009



Table of Contents
 

Holders of Original Notes that remain outstanding after consummation of this exchange offer will vote together with any issued
Exchange Notes as a single series for purposes of determining whether holders of the requisite percentage thereof have taken certain
actions or exercised certain rights under the indenture.
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DESCRIPTION OF EXCHANGE NOTES
 

The Exchange Notes (together with any Original Notes that remain outstanding after consummation of this exchange offer) will
be treated as one series of senior secured debt securities issued under, and secured by, the indenture dated as of June 1, 2006, as
amended or supplemented, which we refer to collectively as the “indenture,” between The Bank of New York Mellon Trust Company,
N.A., as successor trustee, and us.  The senior secured debt securities of all series that may be issued under the indenture, including the
Exchange Notes (together with any Original Notes that remain outstanding after consummation of this exchange offer), are referred to
under this caption as “senior secured debt securities.” The following summaries of certain provisions of the indenture do not purport to
be complete and are subject to, and qualified in their entirety by, all of the provisions of the indenture.

 
The form and terms of the Exchange Notes are identical in all material respects to the form and terms of the Original Notes except

that the Exchange Notes (i) will be registered under the Securities Act, (ii) will not be subject to the restrictions on transfer applicable
to the Original Notes, (iii) will bear a different CUSIP number and (iv) will not be entitled to the rights of holders of Original Notes
under the registration rights agreement, including, except in limited circumstances, additional interest.

 
Interest, Maturity and Payment
 

The Exchange Notes will mature on November 15, 2018.  We will pay interest on the Exchange Notes on May 15 and
November 15 of each year to holders of record on the preceding May 1 and November 1, respectively.  The first interest payment date
is May 15, 2009.

 
Interest on the Exchange Notes will accrue from the last date on which interest was paid on the Original Notes surrendered in this

exchange offer, or if no interest has been paid, from the date of original issuance of the Original Notes (October 23, 2008) at the rate
per year set forth on the cover page of this prospectus.  Interest will be calculated on the basis of a 360-day year of twelve 30-day
months.  In the event that the maturity date, any redemption date or any interest payment date is not a business day, the payment of
principal, premium, if any, or interest payable on that date will be made on the succeeding day that is a business day, without any
interest or other payment in respect of the delay.  A business day shall mean any weekday that is not a day on which banking
institutions or trust companies in the Borough of Manhattan, the City and State of New York, or in the city where the corporate trust
office of The Bank of New York Mellon Trust Company, N.A., the successor trustee under the indenture, is located, are obligated or
authorized by law to close.

 
We may, from time to time, without the consent of the existing holders of the Exchange Notes or the Original Notes, ‘‘reopen’’

this series of senior secured notes, which means we can create and issue further senior secured debt securities having the same terms
and conditions (including the same CUSIP number) as the Exchange Notes offered by this prospectus or the Original Notes, as
applicable, in all respects, except for the date of original issuance, the initial interest payment date and the offering price.  For
purposes of the indenture, additional senior secured debt securities issued in this manner will be consolidated with, and form a single
series with, the previously outstanding Exchange Notes (together with any Original Notes that remain outstanding after consummation
of this exchange offer).  The period of the resale restrictions applicable to the Original Notes that remain outstanding after
consummation of this exchange offer shall be automatically extended to the last day of the period of any resale restrictions imposed on
any such additional senior secured debt securities.

 
The Exchange Notes will not contain any provisions that will require us to redeem, or permit the holders to cause a redemption of,

the Exchange Notes, or that otherwise protect the holders of the Exchange Notes in the event that we incur substantial additional
indebtedness, whether or not in connection with a change of control.

 
Redemption
 

All or a portion of the Exchange Notes may be redeemed at our option at any time or from time to time.  The redemption price for
the Exchange Notes to be redeemed on any redemption date will be equal to the greater of the following amounts.
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•                 100% of the principal amount of the Exchange Notes being redeemed on the redemption date; or
 

•                 The sum of the present values of the remaining scheduled payments of principal and interest on the Exchange Notes being
redeemed on that redemption date (not including any portion of any payments of interest accrued to the redemption date)
discounted to the redemption date on a semiannual basis at the Adjusted Treasury Rate (as defined below) plus 50 basis
points, as determined by the Reference Treasury Dealer (as defined below);

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

We will mail notice of any redemption at least 30 days but not more than 60 days before the redemption date to each registered
holder of the Exchange Notes to be redeemed, and, if less than all Exchange Notes are to be redeemed, the particular Exchange Notes
to be redeemed will be selected by the trustee in such manner as it shall deem appropriate and fair.  Unless we default in payment of
the redemption price, on and after the redemption date, interest will cease to accrue on the Exchange Notes or portions thereof called
for redemption.

 
Any notice of redemption at our option may state that such redemption will be conditional upon receipt by the trustee, on or prior

to the redemption date, of money sufficient to pay the principal of and premium, if any, and interest on, such Exchange Notes and that
if such money has not been so received, such notice will be of no force and effect and we will not be required to redeem such
Exchange Notes.

 
“Adjusted Treasury Rate” means, with respect to any redemption date, the rate per annum equal to the semiannual equivalent

yield to maturity of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a percentage of
its principal amount) equal to the Comparable Treasury Price for such redemption date.

 
“Comparable Treasury Issue” mean the U.S. Treasury security selected by the Reference Treasury Dealer as having a maturity

comparable to the remaining term of the Exchange Notes to be redeemed that would be utilized, at the time of selection and in
accordance with customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to the
remaining term of such Exchange Notes.

 
“Comparable Treasury Price” means, with respect to any redemption date, (A) the average of the Reference Treasury Dealer

Quotations for such redemption date, after excluding the highest and lowest of such Reference Treasury Dealer Quotations, or (B) if
the trustee obtains fewer than four such Reference Treasury Dealer Quotations, the average of all such quotations, or (C) if only one
Reference Treasury Dealer Quotation is received, such quotation.

 
“Reference Treasury Dealer” means (A) Barclays Capital Inc., J.P. Morgan Securities Inc. or UBS Securities LLC or their

respective affiliates which are primary U.S. Government securities dealers in the United States (each, a “Primary Treasury Dealer”),
and their respective successors; provided, however, that if any of the foregoing shall cease to be a Primary Treasury Dealer, we will
substitute therefore another Primary Treasury Dealer; and (B) any other Primary Treasury Dealer(s) selected by us.

 
“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury Dealer and any redemption date, the

average, as determined by us, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of
its principal amount) quoted in writing to us by such Reference Treasury Dealer at 5:00 p.m. (New York City time) on the third
business day preceding such redemption date.
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Security
 

On the date of original issuance of the Original Notes, we simultaneously issued and delivered to the trustee under the indenture,
as security for the Original Notes, a series of our mortgage bonds, which we refer to as the “senior note mortgage bonds.” These senior
note mortgage bonds have the same interest rate, interest payment dates, stated maturity date and redemption provisions, and are in the
same aggregate principal amount, as the Original Notes.  These senior note mortgage bonds will secure the Exchange Notes, and any
Original Notes that remain outstanding after the consummation of this exchange offer, from and after the date of original issuance of
the Exchange Notes.  The Exchange Notes, and any Original Notes that remain outstanding after the consummation of this exchange
offer, will be secured ratably with our mortgage bonds in the collateral pledged to secure such bonds.

 
Payment by us to the trustee under the indenture of principal of, premium, if any, and interest on the senior note mortgage bonds

will be applied by the trustee to satisfy our obligations with respect to principal of, premium, if any, and interest on the Exchange
Notes and any Original Notes that remain outstanding after the consummation of this exchange offer.  As provided in the
supplemental indenture to the mortgage indenture relating to the senior note mortgage bonds, our obligations to make payments with
respect to the principal of, premium, if any, and interest on the senior note mortgage bonds shall be fully or partially, as the case may
be, satisfied and discharged to the extent that, at the time that any such payment shall be due, the then due principal of, premium, if
any, and interest on the Exchange Notes, and any Original Notes that remain outstanding after the consummation of this exchange
offer, shall have been fully or partially paid or there shall have been deposited with the trustee pursuant to the indenture sufficient
available funds to fully or partially pay the then due principal or, premium, if any, and interest on the Exchange Notes and any
Original Notes that remain outstanding after the consummation of this exchange offer.

 
The Exchange Notes, and any Original Notes that remain outstanding after the consummation of this exchange offer, will rank

equally as to security with all of our other current and future secured debt issued and outstanding under the mortgage indenture, will
be effectively senior to any of our current and future unsecured and unsubordinated debt (as to the collateral pledged) and will rank
senior in right of payment to any of our current and future subordinated debt.  As of September 30, 2008, excluding the senior note
mortgage bonds, we had approximately $1.0 billion in principal amount of mortgage bonds outstanding (of which approximately $88
million secured an equivalent amount of pollution control revenue debt).  In addition, our obligations under the credit facilities are
secured by the issuance of mortgage bonds in a total amount of $350 million. At September 30, 2008, we did not have any senior
unsecured long-term debt or subordinated debt outstanding.

 
Each series of mortgage bonds issued to secure a series of senior secured debt securities under the indenture, including the

Exchange Notes, and any Original Notes that remain outstanding after the consummation of this exchange offer, will be a series of our
mortgage bonds, all of which are secured by a lien on certain property we own, as described under “Description of Senior Note
Mortgage Bonds and Mortgage Indenture—Priority and Security.”  Upon the payment or cancellation of any outstanding senior
secured debt securities, the trustee shall surrender to us for cancellation an equal principal amount of the related series of mortgage
bonds securing such senior secured debt securities.  Under the indenture, a release date is defined to occur when all of our mortgage
bonds issued and outstanding under the mortgage indenture, other than the senior note mortgage bonds or other mortgage bonds
securing related senior secured debt securities, have been retired—at, before or after the maturity thereof—through payment,
redemption or otherwise, including those mortgage bonds deemed to be paid within the meaning of the mortgage indenture.  We have
agreed not to permit, at any time prior to such release date, the aggregate principal amount of mortgage bonds held by the trustee to be
less than the aggregate principal amount of senior secured debt securities then outstanding under the indenture.  We have also agreed
that, so long as any of the Exchange Notes (and any Original Notes that remain outstanding after the consummation of this exchange
offer) are outstanding, we will not optionally redeem, purchase or otherwise retire in full our outstanding mortgage bonds not subject
to release provisions.  Accordingly, under this covenant, so long as any of the Exchange Notes (and any Original Notes that remain
outstanding after the consummation of this exchange offer) remain outstanding, such release date will not occur.

 
Issuance of Additional Senior Secured Debt Securities
 

The indenture provides that senior secured debt securities may be issued thereunder, without limitation as to aggregate principal
amount, provided that, the principal amount of senior secured debt securities that may be issued

 
19

Source: ILLINOIS POWER CO, 424B3, February 20, 2009



Table of Contents
 

and outstanding under the indenture cannot exceed the principal amount of mortgage bonds then held by the trustee under the
indenture.

 
There is no requirement under the indenture that our future issuances of debt securities be issued exclusively under the indenture,

and we will be free to employ other indentures or documentation, containing provisions different from those included in the indenture
or applicable to one or more issuances of senior secured debt securities, in connection with future issuances of other debt securities.

 
The indenture provides that the senior secured debt securities will be issued in one or more series, may be issued at various times,

may have differing maturity dates, may have differing redemption provisions and may bear interest at differing rates.  We need not
issue all senior secured debt securities of one series at the same time and we may reopen a series, without the consent of the holders of
the senior secured debt securities of that series, for issuance of additional senior secured debt securities of that series.

 
Events of Default
 

The following constitute events of default under the indenture with respect to the senior secured debt securities:
 
•                 default in the payment of principal of and premium, if any, on any senior secured debt securities when due and payable;

 
•                 default in the payment of interest on any senior secured debt securities when due and payable which continues for 60 days;

 
•                 default in the performance or breach of any of our other covenants or warranties in the senior secured debt securities or in the

indenture and the continuation thereof for 60 days after written notice thereof to us by the trustee or to the trustee and us by
the holders of at least 25% in aggregate principal amount of the outstanding senior secured debt securities is given;

 
•                 the occurrence of a default as defined in the mortgage indenture provided, however, that the waiver or cure of such default

under the mortgage indenture and the rescission and annulment of the consequences thereof under the mortgage indenture
shall constitute a waiver of the corresponding event of default under the indenture and a rescission and annulment of the
consequences thereof under the indenture; or

 
•                 the occurrence of events of bankruptcy, insolvency, reorganization, assignment or receivership relating to us, whether

voluntary or involuntary, specified in the indenture, including, without limitation, the commencement by us of a case or
proceeding under any applicable bankruptcy, insolvency, reorganization or other similar law, our consent to an order for
relief in an involuntary case under any such law, an assignment for the benefit of creditors or the taking of any other
corporate actions in furtherance of the foregoing.

 
If an event of default under the indenture occurs and is continuing, either the trustee or the holders of not less than 33% in

aggregate principal amount of the outstanding senior secured debt securities may declare, by notice in writing, the principal amount of
an interest on all senior secured debt securities to be due and payable immediately.  Upon such acceleration of the senior secured debt
securities, the senior note mortgage bonds and other mortgage bonds securing senior secured debt securities shall be immediately
redeemable upon demand of the trustee, and surrender thereof to the mortgage trustee, at a redemption price of 100% of the principal
amount thereof, together with interest to the redemption date.  At any time after an acceleration of the senior secured debt securities
has been declared, but before a judgment or decree for the payment of the principal amount of the senior secured debt securities has
been obtained, and provided the acceleration of all senior note mortgage bonds and other mortgage bonds securing senior secured debt
securities has not occurred, if we pay or deposit with the trustee a sum sufficient to pay all matured installments of interest and the
principal and any premium which has become due otherwise than by acceleration and any amounts due to the trustee, and all defaults
shall have been cured or waived, then such payment or deposit will cause an automatic rescission and annulment of the acceleration of
the senior secured debt securities.
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The indenture provides that the trustee generally will be under no obligation to exercise any of its rights or powers under the
indenture at the request or direction of any of the holders of senior secured debt securities unless such holders have offered to the
trustee reasonable security or indemnity.  Subject to such provisions for indemnity and certain other limitations contained in the
indenture, the holders of a majority in principal amount of the outstanding senior secured debt securities generally will have the right
to direct the time, method and place of conducting any proceeding for any remedy available to the trust, or of exercising any trust or
power conferred on the trustee.  The holders of a majority in principal amount of the outstanding senior secured debt securities
generally will have the right to waive any post default or event of default under the indenture, except a default in the payment of
principal, premium or interest on the senior secured debt securities.  No holder of senior secured debt securities may institute any
action against us under the indenture unless such holder previously shall have given to the trustee written notice of default and
continuance thereof and unless the holders of not less than a majority in aggregate principal amount of senior secured debt securities
shall have requested the trustee to institute such action and shall have offered the trustee reasonable indemnity, and the trustee shall
not have instituted such action within 60 days of such request.  Furthermore, no holder of senior secured debt securities will be entitled
to institute any such action if and to the extent that such action would disturb or prejudice the rights of other holders of senior secured
debt securities.

 
Notwithstanding that the right of a holder of senior secured debt securities to institute a proceeding with respect to the indenture is

subject to certain conditions precedent, each holder of senior secured debt securities has the right, which is absolute and unconditional,
to receive payment of the principal of and premium, if any, and interest, if any, on such senior secured debt securities when due and to
institute suit for the enforcement of any such payment, and such rights may not be impaired without the consent of that holder of
senior secured debt securities.

 
The indenture provides that the trustee, within 90 days after it receives notice of the occurrence of a default with respect to the

senior secured debt securities, is required to give the holders of the senior secured debt securities notice of such default, unless cured
or waived, but, except in the case of default in the payment of principal of, or premium, if any, or interest on, any senior secured debt
securities, the trustee may withhold such notice if it determines in good faith that it is in the interest of such holders to do so.  We are
required to deliver to the trustee each year a certificate as to whether or not, to the knowledge of the officers signing such certificate,
we are in compliance with the conditions and covenants under the indenture.

 
Modification
 

The trustee and we may modify and amend the indenture with the consent of the holders of a majority in principal amount of the
outstanding senior secured debt securities affected thereby, provided that no such modification or amendment may, without the
consent of the holder of each outstanding senior secured debt security affected thereby:

 
•                 change the maturity date of any senior secured debt security;

 
•                 reduce the rate, or change the method of calculation thereof, or extend the time of payment of interest on any senior secured

debt security;
 

•                 reduce the principal amount of, or premium payable on, any senior secured debt security;
 

•                 change the coin or currency of any payment of principal of, or any premium or interest on, any senior secured debt security;
 

•                 change the date on which any Exchange Note may be redeemed at the option of the holder thereof or adversely affect the
rights of a holder to institute suit for the enforcement of any payment on or with respect to any senior secured debt security;

 
•                 impair the interest of the trustee in any series of mortgage bonds securing the senior secured debt securities held by it or

reduce the principal amount of any series of mortgage bonds securing the senior secured debt securities to an amount less
than the principal amount of the related series of senior secured debt securities

 
21

Source: ILLINOIS POWER CO, 424B3, February 20, 2009



Table of Contents
 

or alter the payment provisions of those mortgage bonds in a manner adverse to the holders of the senior secured debt
securities; or

 
•                 modify the foregoing requirements or reduce the percentage of outstanding senior secured debt securities necessary to

modify or amend the indenture or to waive any past default to less than a majority.
 
The trustee and we may modify and amend the indenture without the consent of the holders:
 

•                 to change or eliminate any of the provisions of the indenture, provided that any such change or elimination shall become
effective only when there is no outstanding senior secured debt securities created prior to the execution of such supplemental
indenture which is entitled to the benefit of such provision or such change or elimination is applicable only to senior secured
debt securities issued after the effective date of such change or elimination;

 
•                 to establish the form of the senior secured debt securities of any series as permitted by the indenture or to establish or reflect

any terms of the senior secured debt securities of any series as determined by the indenture;
 

•                 to evidence the succession of another corporation to us as permitted by the indenture, and the assumption by any successor of
our covenants in the indenture and in the senior secured debt securities;

 
•                 to grant or confer upon the trustee for the benefit of the holders any additional rights, remedies, powers or authority;

 
•                 to permit the trustee to comply with any duties imposed upon it by law;

 
•                 to specify further the duties and responsibilities of, and to define further the relationships among, the trustee, any

authenticating agent and any paying agent, and to evidence the successor trustee as permitted under the indenture;
 

•                 to add to our covenants for the benefit of the holders or to surrender a right conferred on us in the indenture;
 

•                 to add further security for the senior secured debt securities;
 

•                 to add provisions permitting us to be released with respect to one or more series of outstanding senior secured debt securities
from our obligations under the covenants described under “—Consolidation, Merger and Sale or Disposition of Assets,” upon
satisfaction of conditions with respect to such series of senior secured debt securities that are the same as those described
under “Description of Exchange Notes—Defeasance and Discharge,” except that the opinion of tax counsel referred to in that
section need not be based upon an external tax pronouncement;

 
•                 to supply omissions, cure ambiguities or correct defects which actions, in each case, are not prejudicial to the interests of the

holders in any material respect; or
 

•                 to make any other change that is not prejudicial to the holders of senior secured debt securities.
 

A supplemental indenture which changes or eliminates any covenant or other provision of the indenture, or any supplemental
indenture which has expressly been included solely for the benefit of one or more series of senior secured debt securities, or which
modifies the rights of the holders of senior secured debt securities of such series with respect to such covenant or provision, will be
deemed not to affect the rights under the indenture of the holders of senior secured debt securities of any other series.
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Defeasance and Discharge
 

The indenture provides that we will be discharged from any and all obligations in respect of the senior secured debt securities and
the indenture, except for certain obligations such as obligations to register the transfer or exchange of senior secured debt securities,
replace stolen, lost or mutilated senior secured debt securities and maintain paying agencies, if, among other things, we irrevocably
deposit with the trustee, in trust for the benefit of holders of senior secured debt securities, money or certain United States government
obligations, or any combination thereof, which through the payment of interest thereon and principal thereof in accordance with their
terms will provide money in an amount sufficient, without reinvestment, to make all payments of principal of, and any premium and
interest on, the senior secured debt securities on the dates such payments are due in accordance with the terms of the indenture and the
senior secured debt securities; provided that, unless all of the senior secured debt securities are to be due within 90 days of such
deposit by redemption or otherwise, we shall also have delivered to the trustee an opinion of counsel expert in federal tax matters to
the effect that we have received from, or there has been published by, the Internal Revenue Service a ruling or similar pronouncement
by the Internal Revenue Service or that there has been a change in law, in either case to the effect that the holders of the senior secured
debt securities will not recognize income, gain or loss for federal income tax purposes as a result of such defeasance or discharge of
the indenture and will be subject to federal income tax on the same amounts, in the same manner and at the same times as would have
been the case absent such defeasance or discharge of the indenture.  Thereafter, the holders of senior secured debt securities must look
only to such deposit for payment of the principal of, and interest and any premium on, the senior secured debt securities.

 
Consolidation, Merger and Sale or Disposition of Assets
 

We have agreed not to consolidate with or merge into any other corporation or sell or otherwise dispose of our properties as or
substantially as an entirety to any person, unless:

 
•                 the successor or transferee corporation or the person that receives such properties pursuant to such sale, transfer or other

disposition is a corporation organized and existing under the laws of the United States of America, any state thereof, or the
District of Columbia;

 
•                 the successor or transferee corporation or the person that receives such properties pursuant to such sale, transfer or other

disposition assumes by supplemental indenture the due and punctual payment of the principal of and premium and interest, if
any, on all the senior secured debt securities and the performance of every covenant of the indenture to be performed or
observed by us; and

 
•                 if such consolidation, merger, sale or disposition occurs, the successor or transferee corporation or the person that receives

such properties pursuant to such sale, transfer or other disposition assumes by a supplemental indenture to the mortgage
indenture our obligations under the mortgage indenture with respect to the senior note mortgage bonds and other mortgage
bonds securing senior secured debt securities.

 
Upon any such consolidation, merger, sale, transfer or other disposition of our properties as or substantially as an entirety, the

successor corporation formed by such consolidation or into which we are merged or the person to which such sale, transfer or other
disposition is made shall succeed to, and be substituted for, and may exercise every right and power of, us under the indenture with the
same effect as if such successor corporation or person had been named as us therein and we will be released from all obligations under
the indenture.  For purposes of the indenture, the conveyance or other transfer by us of:

 
•                 all of our facilities for the transmission of electric energy; or

 
•                 all of our facilities for the distribution of natural gas;

 
in each case considered alone or in any combination with properties described in any other clause, shall in no event be deemed to
constitute a conveyance or other transfer of all our properties, as or substantially as an entirety.
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Voting of Senior Note Mortgage Bonds Held by Trustee
 

The trustee, as the holder of the senior note mortgage bonds, will attend any meeting of bondholders under the mortgage
indenture, or, at its option, will deliver its proxy in connection therewith relating to matters with respect to which it is entitled to vote
or consent.  So long as no event of default under the indenture shall have occurred or be continuing, the trustee shall vote all senior
note mortgage bonds (and other mortgage bonds securing senior secured debt securities) then held by it, or consent with respect
thereto, proportionately with the vote or consent of the holders of all other mortgage bonds outstanding under the mortgage indenture,
the holders of which are eligible to vote or consent; provided, however, that the trustee shall not so vote in favor of, or so consent to,
any amendment or modification of the mortgage indenture which, if it were an amendment or modification of the indenture, would
require the consent of holders of senior secured debt securities as described under “—Modification,” without the prior consent of
holders of senior secured debt securities that would be required for such an amendment or modification of the indenture.

 
Resignation or Removal of Trustee
 

The trustee may resign at any time upon written notice to us specifying the day upon which the resignation is to take effect and
such resignation will take effect immediately upon the later of the appointment of a successor trustee and such specified day.  The
trustee may be removed at any time by an instrument or concurrent instruments in writing filed with the trustee and signed by the
holders, or their attorneys-in-fact, of at least a majority in principal amount of the then outstanding senior secured debt securities.  In
addition, so long as no event of default or event which, with the giving of notice or lapse of time or both, would become an event of
default has occurred and is continuing, we may remove the trustee upon notice to the holder of each senior secured debt security
outstanding and the trustee, and appointment of a successor trustee.

 
Denominations, Form, Registration, Transfer and Exchange
 

The Exchange Notes will be issuable in fully registered form in denominations of $2,000 and integral multiples of $1,000 in
excess thereof.

 
Subject to the limitations related to global certificates and DTC’s book-entry system as described under “Book-Entry System,”

the Exchange Notes will be exchangeable for other Exchange Notes of any authorized denominations and of a like aggregate principal
amount and tenor.  In addition, subject to the terms of the indenture and such limitations, the Exchange Notes may be presented for
exchange or registration of transfer—duly endorsed or accompanied by a duly executed written instrument of transfer—at the office of
the trustee maintained for such purpose, without service charge but upon payment of any taxes and other governmental charges as
described in the indenture.  In the case of any Exchange Notes that have been mutilated, destroyed, lost or stolen, new Exchange Notes
of a like aggregate principal amount and tenor will be issued upon the trustee and us being satisfied with the documents of title and
indemnity of the person making the request.

 
In the event of any redemption of Exchange Notes, the trustee will not be required to exchange or register a transfer of any

Exchange Notes selected, called or being called for redemption except, in the case of any secured note to be redeemed in part, the
portion thereof not to be so redeemed.

 
Payment and Paying Agents
 

Principal of and interest and premium, if any, on the Exchange Notes will be paid in the manner described below under
“Book-Entry System.”

 
All monies we pay to the trustee, as paying agent, for the payment of principal of, and interest or premium, if any, on, the

Exchange Notes which remain unclaimed at the end of two years after such principal, interest or premium shall have become due and
payable will be repaid to us, subject to applicable abandoned property laws, and the holder of such Exchange Notes will thereafter
look only to us for payment thereof.
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Concerning the Trustee
 

We and our affiliates maintain corporate trust and other normal banking relationships with The Bank of New York Mellon Trust
Company, N.A. and its affiliates.  The indenture provides that our obligations to compensate the trustee and reimburse the trustee for
expenses, disbursements and advances will constitute indebtedness which will be secured by a lien generally prior to that of the senior
secured debt securities upon all property and funds held or collected by the trustee as such.

 
Governing Law
 

The indenture is, and the senior secured debt securities will be, governed by New York law.
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DESCRIPTION OF SENIOR NOTE MORTGAGE BONDS AND MORTGAGE INDENTURE
 

General
 

Our obligations under the Exchange Notes, and any Original Notes that remain outstanding after the consummation of this
exchange offer, will be further evidenced and secured by a series of our mortgage bonds, referred to as the “senior note mortgage
bonds”, issued in an aggregate principal amount equal to the Original Notes.  The senior note mortgage bonds were issued under the
General Mortgage Indenture and Deed of Trust dated as of November 1, 1992 between us and The Bank of New York Mellon Trust
Company, N.A., as successor mortgage trustee, as supplemented, modified or amended by various supplemental indentures, including
as supplemented by the Supplemental Indenture, dated as of October 1, 2008, between us and The Bank of New York Mellon Trust
Company, N.A., as mortgage trustee, which we collectively refer to as the “mortgage indenture.”

 
The following summaries of certain provisions of the mortgage indenture do not purport to be complete and are subject to, and

qualified in their entirety by, all of the provisions of the mortgage indenture.
 

Provisions for Payment
 

The senior note mortgage bonds correspond to the Exchange Notes, and any Original Notes that remain outstanding after the
consummation of this exchange offer, in respect of principal amount, interest rate, interest payment dates, maturity date and
redemption provisions.  Upon payment of the principal of or premium, if any, or interest on the Exchange Notes, and any Original
Notes that remain outstanding after the consummation of this exchange offer, the senior note mortgage bonds in a corresponding
principal amount will, to the extent of such payment of principal, premium or interest, be deemed fully paid and our obligation to
make such payment under the mortgage indenture shall be discharged.  The senior note mortgage bonds will be redeemed on the
respective dates, and in the respective principal amounts that correspond to the redemption dates for, and the principal amounts to be
redeemed of, the Exchange Notes and any Original Notes that remain outstanding after the consummation of this exchange offer.  In
the event of an event of default under the indenture and acceleration of the Exchange Notes, and any Original Notes that remain
outstanding after the consummation of this exchange offer, the senior note mortgage bonds will be immediately redeemable in whole,
upon demand of the trustee, and surrender thereof to the mortgage trustee, at a redemption price of 100% of the principal amount
thereof, together with accrued interest to the redemption date.

 
The senior note mortgage bonds were delivered to, and registered in the name of, the trustee at the time of the issuance of the

Original Notes.  The indenture provides that the trustee shall not transfer any senior note mortgage bonds except to a successor trustee,
to us, as provided in the indenture, or in compliance with a court order in connection with a bankruptcy or reorganization proceeding
of us.  The trustee shall generally vote the senior note mortgage bonds proportionately with the vote of all other mortgage bonds then
outstanding, as described under “Description of Exchange Notes—Voting of Senior Note Mortgage Bonds Held by Trustee.”

 
Priority and Security
 

The senior note mortgage bonds will be secured by the lien of the mortgage indenture, which subject to certain exceptions is a
first lien on our properties used or to be used in the generation, purchase, transmission, distribution and sale of electricity and natural
gas.

 
The lien of the mortgage indenture on our properties is subject to permitted liens which include tax liens and other governmental

charges which are not delinquent and which are being contested, construction and materialmen’s liens, certain judgment liens,
easements, reservations and rights of others (including governmental entities) in, and defects of title in, certain property of ours,
certain leasehold interests, liens on our pollution control facilities and certain other liens and encumbrances.

 
In addition, there are excepted from the lien of the mortgage indenture, among other things, the following:
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•                 cash and securities not paid to, deposited with or held by the mortgage trustee under the mortgage indenture;
 

•                 contracts, leases and other agreements of all kinds, contract rights, bills, notes and other instruments, accounts receivable,
claims, franchises, licenses, certain intellectual property rights and other general intangibles;

 
•                 automobiles, other vehicles, movable equipment, aircraft and vessels;

 
•                 all goods, wares and merchandise held for sale in the ordinary course of business or for our use or benefit;

 
•                 materials, supplies and other personal property consumable in the operations of our business;

 
•                 computers, machinery and equipment;

 
•                 coal, ore, gas, oil, minerals and timber mined or extracted from the land we own or lease;

 
•                 electric energy, gas, steam water and other products produced or purchased;

 
•                 leasehold interests;

 
•                 and all books and records.

 
Without the consent of the holders of the mortgage bonds, we and the mortgage trustee may enter into supplemental indentures to

subject additional property to the lien of the mortgage indenture, whether or not used in our electric or gas utility businesses (including
property which would otherwise be excepted from such lien).  Such property, so long as the same would otherwise constitute
“property additions” (as described below), would thereupon constitute property additions and be available as a basis for the issuance
of mortgage bonds.  See “—Issuance of Additional Mortgage Bonds.”

 
The mortgage indenture contains provisions subjecting after-acquired property to the lien thereof.  These provisions are limited in

the case of consolidation or merger (whether or not we are the surviving corporation) or sale of substantially all of our assets.  In the
event of consolidation or merger or the transfer of all the mortgaged property as or substantially as an entirety, the mortgage indenture
will not be required to be a lien upon any of the properties then owned or thereafter acquired by the successor corporation except
properties acquired from us in or as a result of such transaction and improvements, extensions and additions to such properties and
renewals, replacements and substitutions of or for any part or parts of such properties.  See “—Consolidation, Merger, Conveyance,
Transfer or Lease.” In addition, after-acquired property may be subject to vendors’ liens, purchase money mortgages and other liens
thereon at the time of acquisition thereof.

 
The mortgage indenture provides that the mortgage trustee will have a lien, prior to the lien on behalf of the holders of mortgage

bonds, upon the mortgaged property for the payment of its reasonable compensation and expenses and for indemnity against certain
liabilities.

 
Issuance of Additional Mortgage Bonds
 

The maximum principal amount of mortgage bonds which may be issued under the mortgage indenture is unlimited.  Mortgage
bonds of any series may be issued from time to time under the mortgage indenture on the basis of, and in an aggregate principal
amount not exceeding:

 
•                 75% of the lesser of the “cost” or “fair value” (in each case, as defined in the mortgage indenture) of property additions

which do not constitute “funded property” (generally, property additions which have been made the basis of the
authentication and delivery of mortgage bonds, the release of mortgaged property or cash withdrawals, or which have been
substituted for retired property) after certain deductions and additions, primarily including adjustments to offset property
retirements;
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•                 the aggregate principal amount of retired bonds (which consist of mortgage bonds no longer outstanding under the mortgage
indenture which have not been used for certain other purposes under the mortgage indenture and which are not to be paid,
redeemed or otherwise retired by the application of funded cash);

 
•                 and an amount of cash deposited with the mortgage trustee.

 
As of September 30, 2008, the 75% limitation described in the first bullet point above would permit the issuance of approximately

$482 million of additional mortgage bonds on the basis of property additions, subject to a net earnings test restriction.  In addition, the
amount of retired bonds described in the second bullet point above would permit the issuance of approximately $686 million of
additional mortgage bonds as of September 30, 2008.  The senior note mortgage bonds were issued on the basis of retired bonds.

 
In general, the issuance of mortgage bonds is subject to our adjusted net earnings for 12 consecutive months within the preceding

18 months being at least twice the annual interest requirements on all mortgage bonds at the time outstanding, mortgage bonds then
applied for and all other indebtedness (with certain exceptions) secured by a lien prior to the lien of the mortgage indenture, if any,
except that no such net earnings requirement need be met if the additional mortgage bonds to be issued are to have no stated interest
rate prior to maturity.  In addition, we are not required to satisfy the net earnings requirement prior to issuance of mortgage bonds on
the basis of retired bonds as provided in the second bullet point to the second preceding paragraph under any circumstances.  In
general, the interest requirement with respect to variable interest rate indebtedness, if any, is determined with reference to the rate or
rates in effect on the date immediately preceding such determination or the rate to be in effect upon initial authentication.  As of
September 30, 2008, our net earnings coverage was 2.5, which would have allowed us to issue an additional $187 million of mortgage
bonds (assuming an annual interest rate of 8%) on the basis of property additions.

 
“Adjusted net earnings” are our operating revenues (including those subject to possible refund) less our operating expenses

excluding, among other things, provisions for income taxes; depreciation or amortization of property; interest on any indebtedness and
amortization of debt discount and expense; any non-recurring charge to income of whatever kind or nature (including without
limitation the recognition of expense due to the non-recoverability of assets or expense), whether or not recorded as a non-recurring
item in our books of account; and any refund of revenues previously collected or accrued by us subject to possible refund.  Adjusted
net earnings also do not take into account profits or losses from the sale or other disposition of property, or non-recurring charges of
any kind or nature, whether items of revenue or expense.  With respect to mortgage bonds of a series subject to a periodic offering
(such as a medium-term note program), the mortgage trustee will be entitled to receive a certificate evidencing compliance with the
net earnings requirements only once, at or prior to the time of the first authentication and delivery of the mortgage bonds of such
series.

 
“Property additions” generally include any property which is owned by us and is subject to the lien of the mortgage indenture,

except (with certain exceptions) goodwill or going concern value rights, or any property the cost of acquisition or construction of
which is properly chargeable to an operating expense account of ours.

 
Release of Property
 

We may obtain the release of any funded property from the lien of the mortgage indenture, except for cash held by the mortgage
trustee, upon delivery to the mortgage trustee of cash equal in amount to the amount, if any, by which the cost of the property to be
released (or, if less, the fair value of such property at the time it became funded property) exceeds the aggregate of:

 
•                 the principal amount, subject to certain limitations, of obligations secured by purchase money mortgages upon the property

to be released delivered to the mortgage trustee,
 

•                 the cost or fair value (whichever is less) of certified property additions not constituting funded property after certain
deductions and additions, primarily including adjustments to offset property retirements (except that such adjustments need
not be made if such property additions were acquired or made within the 90-day period preceding the release),
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•                 an amount equal to 133 1/3% of the aggregate principal amount of mortgage bonds that we would be entitled to issue on the
basis of retired bonds (with such entitlement being waived by operation of such release),

 
•                 an amount equal to 133 1/3% of the aggregate principal amount of mortgage bonds delivered to the mortgage trustee,

 
•                 the deposit of cash or, to a limited extent, the principal amount of obligations secured by purchase money mortgages upon

the property released delivered to the trustee or other holder of a lien prior to the lien of the mortgage indenture, and
 

•                 any taxes and expenses incidental to any sale, exchange, dedication or other disposition of the property to be released.
 

Property which is not funded property may generally be released from the lien of the mortgage indenture without depositing any
cash or property with the mortgage trustee as long as:

 
•                 the aggregate amount of cost or fair value (whichever is less) of all property additions which do not constitute funded

property (excluding the property to be released) after certain deductions and additions, primarily including adjustments to
offset property retirements, is not less than zero, or

 
•                 the cost or fair value (whichever is less) of property to be released does not exceed the aggregate amount of the cost or fair

value (whichever is less) of property additions acquired or made within the 90-day period preceding the release.
 

The mortgage indenture provides simplified procedures for the release of minor properties and property taken by eminent domain,
and provides for dispositions of certain obsolete property and grants or surrender of certain rights without any release or consent by
the mortgage trustee.

 
If any property released from the lien of the mortgage indenture continues to be owned by us after such release, the mortgage

indenture will not become a lien on any improvement, extension or addition to such property or renewals, replacements or
substitutions of or for any part or parts of such property.

 
Withdrawal of Cash
 

Subject to certain limitations, cash held by the mortgage trustee may:
 
•                 be withdrawn by us

 
•                 to the extent of the cost or fair value (whichever is less) of property additions not constituting funded property, after

certain deductions and additions, primarily including adjustments to offset retirements,
 

•                 in an amount equal to 133 1/3% of the aggregate principal amount of mortgage bonds that we would be entitled to issue
on the basis of retired bonds (with such entitlement being waived by operation of such withdrawal), or

 
•                 in an amount equal to 133 1/3% of the aggregate principal amount of any outstanding mortgage bonds delivered to the

mortgage trustee, or
 

•                 upon our request, be applied to
 

•                 the purchase of mortgage bonds (at prices not exceeding 133 1/3% of the principal amount thereof), or
 

•                 the redemption or payment at maturity of mortgage bonds.
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However, cash deposited with the mortgage trustee as the basis for the authentication and delivery of mortgage bonds may only
be withdrawn in an amount equal to the aggregate principal amount of mortgage bonds we would be entitled to issue on any basis
(with such entitlement being waived by operation of such withdrawal), or may, upon our request, be applied to the purchase,
redemption or payment of mortgage bonds at prices not exceeding, in the aggregate, the principal amount thereof.

 
Any mortgage bonds received by the mortgage trustee pursuant to these provisions shall be cancelled by the mortgage trustee.
 

Consolidation, Merger, Conveyance, Transfer or Lease
 

We may not consolidate with or merge into any other corporation or convey, transfer or lease the mortgaged property as or
substantially as an entirety to any person or entity unless:

 
•                 such transaction is on such terms as will fully preserve in all material respects the lien and security of the mortgage indenture

and the rights and powers of the mortgage trustee and holders,
 

•                 the corporation formed by such consolidation or into which we are merged or the person or entity which acquires by
conveyance or transfer, or which leases, the mortgaged property as or substantially as an entirety is a corporation organized
and existing under the laws of the United States of America or any state or territory thereof or the District of Columbia, and
such corporation executes and delivers to the mortgage trustee a supplemental indenture, which contains an assumption by
such corporation of the due and punctual payment of the principal of and premium, if any, and interest, if any, on the
mortgage bonds and the performance of all of our covenants under the mortgage indenture and which contains a grant,
conveyance, transfer and mortgage by the corporation confirming the lien of the mortgage indenture on the mortgaged
property and subjecting to such lien all property thereafter acquired by the corporation which shall constitute an
improvement, extension or addition to the mortgaged property or a renewal, replacement or substitution of or for any part
thereof, and, at the election of the corporation, subjecting to the lien of the mortgage indenture such other property then
owned or thereafter acquired by the corporation as the corporation shall specify, and

 
•                 in the case of a lease, such lease will be made expressly subject to termination by us or the mortgage trustee at any time

during the continuance of a mortgage event of default (as defined below).
 
Modification of the Mortgage Indenture
 

Without the consent of any holders of the mortgage bonds, we and the mortgage trustee may enter into one or more supplemental
indentures for any of the following purposes:

 
•                 to evidence the succession of another person to us and the assumption by any such successor of our covenants in the

mortgage indenture and in the mortgage bonds;
 

•                 to add one or more covenants or other provisions for the benefit of all holders or for the benefit of such holders of, or to
remain in effect only so long as there shall be outstanding, mortgage bonds of one or more specified series, or one or more
tranches thereof, or to surrender any right or power conferred upon us by the mortgage indenture;

 
•                 to correct or amplify the description of any property at any time subject to the lien of the mortgage indenture, or better to

assure, convey and confirm to the mortgage trustee any property subject or required to be subjected to the lien of the
mortgage indenture, or to subject to the lien of the mortgage indenture additional property;

 
•                 to convey, transfer and assign to the mortgage trustee and to subject to the lien of the mortgage indenture with the same force

and effect as if included in the mortgage indenture, property of our subsidiaries used or to be used for one or more purposes
which if owned by us would constitute property used or to be used for
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one or more of the primary purposes of our business, which property shall for all purposes of the mortgage indenture be
deemed to be property of ours, together with such other provisions as may be appropriate to express the respective rights of
the mortgage trustee and us in regard thereto;

 
•                 to change or eliminate any provision of the mortgage indenture or to add any new provision to the mortgage indenture,

provided that if such change, elimination or addition adversely affects the interests of the holders of the mortgage bonds of
any series or tranche in any material respect, such change, elimination or addition will become effective with respect to such
series or tranche only when no mortgage bond of such series or tranche remains outstanding under the mortgage indenture;

 
•                 to establish the form or terms of the mortgage bonds of any series or tranche as permitted by the mortgage indenture;

 
•                 to provide for the authentication and delivery of bearer securities and coupons appertaining thereto representing interest, if

any, thereon and for the procedures for the registration, exchange and replacement thereof and for the giving of notice to, and
the solicitation of the vote or consent of, the holders thereof, and for any and all other matters incidental thereto;

 
•                 to evidence and provide for the acceptance of appointment by a successor trustee or by a co-trustee or separate trustee;

 
•                 to provide for the procedures required to permit the utilization of a noncertificated system of registration for all, or any series

or tranche of, the mortgage bonds;
 

•                 to change any place where
 

•                 the principal of and premium, if any, and interest, if any, on the mortgage bonds of any series, or any tranche thereof,
will be payable,

 
•                 any mortgage bonds of any series, or any tranche thereof, may be surrendered for registration of transfer,

 
•                 any mortgage bonds of any series, or any tranche thereof, may be surrendered for exchange, and

 
•                 notices and demands to or upon us in respect of the mortgage bonds of any series, or any tranche thereof, and the

mortgage indenture may be served;
 

•                 to cure any ambiguity, to correct or supplement any provision therein which may be defective or inconsistent with any other
provision therein, or to make any changes to the provisions thereof or to add other provisions with respect to matters and
questions arising under the mortgage indenture, so long as such other changes or additions do not adversely affect the
interests of the holders of mortgage bonds of any series or tranche in any material respect;

 
•                 to reflect changes in generally accepted accounting principles; or;

 
•                 to comply with the rules or regulations of any national securities exchange on which any of the mortgage bonds may be

listed.
 

Without limiting the generality of the foregoing, if the Trust Indenture Act is amended after the date of this prospectus in such a
way as to require changes to the mortgage indenture or the incorporation therein of additional provisions or so as to permit changes to,
or the elimination of, provisions which, at the date of the mortgage indenture or at any time thereafter, were required by the Trust
Indenture Act to be contained in the mortgage indenture, we and the mortgage trustee may, without the consent of any holders of
mortgage bonds, enter into one or more supplemental indentures to evidence or effect such amendment.
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Except as provided above, the consent of the holders of a majority in aggregate principal amount of the mortgage bonds of all
series then outstanding, considered as one class, is required for the purpose of adding any provisions to, or changing in any manner, or
eliminating any of the provisions of, the mortgage indenture pursuant to one or more supplemental indentures.  However, if less than
all of the series of mortgage bonds outstanding are directly affected by a proposed supplemental indenture, then the consent only of
the holders of a majority in aggregate principal amount of outstanding mortgage bonds of all series so directly affected, considered as
one class, will be required.  In addition, if the mortgage bonds of any series have been issued in more than one tranche and if the
proposed supplemental indenture directly affects the rights of the holders of one or more, but less than all, such tranches, then the
consent only of the holders of a majority in aggregate principal amount of the outstanding mortgage bonds of all tranches so directly
affected, considered as one class, will be required.  Furthermore, no such amendment or modification of the mortgage indenture may,
without the consent of each holder of the outstanding mortgage bonds of each series or tranche directly affected thereby:

 
•                 change the stated maturity of the principal of, or any installment of principal of or interest on, any mortgage bond, or reduce

the principal amount thereof or the rate of interest thereon (or the amount of any installment of interest thereon) or change the
method of calculating such rate or reduce any premium payable upon the redemption thereof, or reduce the amount of the
principal of a “discount bond” (as defined in the mortgage indenture) that would be due and payable upon a declaration of
acceleration of maturity or change the coin or currency (or other property) in which any mortgage bond or any premium or
the interest thereon is payable, or impair the right to institute suit for the enforcement of any such payment on or after the
stated maturity thereof (or, in the case of redemption, on or after the redemption date);

 
•                 permit the creation of any lien ranking prior to the lien of the mortgage indenture with respect to all or substantially all of the

mortgaged property or terminate the lien of the mortgage;
 

•                 indenture on all or substantially all of the mortgaged property, or deprive such holder of the benefit of the security of the lien
of the mortgage indenture;

 
•                 reduce the percentage in principal amount of the outstanding mortgage bonds of such series or tranche, the consent of the

holders of which is required for any such supplemental indenture, or the consent of the holders of which is required for any
waiver of compliance with any provision of the mortgage indenture or of any default thereunder and its consequences, or
reduce the requirements for quorum or voting; or

 
•                 modify certain of the provisions of the mortgage indenture relating to supplemental indentures, waivers of certain covenants

and waivers of past defaults.
 

A supplemental indenture which changes or eliminates any covenant or other provision of the mortgage indenture which has
expressly been included solely for the benefit of the holders of, or which is to remain in effect only so long as there shall be
outstanding mortgage bonds of one or more specified series, or one or more tranches thereof, or modifies the rights of the holders of
mortgage bonds of such series or tranches with respect to such covenant or other provision, will be deemed not to affect the rights
under the mortgage indenture of the holders of the mortgage bonds of any other series or tranche.

 
Waiver
 

The holders of a majority in aggregate principal amount of all mortgage bonds may waive our obligations to comply with certain
covenants, including our obligation to maintain our corporate existence and properties, pay taxes and discharge liens, maintain certain
insurance and to make such recordings and filings as are necessary to protect the security of the holders and the rights of the mortgage
trustee, provided that such waiver occurs before the time such compliance is required.  The holders of a majority of the aggregate
principal amount of outstanding mortgage bonds of all affected series or tranches, considered as one class, may waive, before the time
for such compliance, compliance with our obligations to maintain an office or agency where the mortgage bonds of such series or
tranches may be surrendered for payment, registration, transfer or exchange, and compliance with any other covenant specified in a
supplemental indenture respecting such series or tranches.
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Mortgage Events of Default
 

Each of the following events constitutes an event of default under the mortgage indenture, referred to in this prospectus as a
“mortgage event of default”:

 
•                 failure to pay interest on any mortgage bond within 45 days after the same becomes due;

 
•                 failure to pay principal of or premium, if any, on any mortgage bond within three business days after its maturity;

 
•                 certain events relating to our reorganization, bankruptcy or insolvency or the appointment of a receiver or trustee for our

property; or
 

•                 failure to perform or breach of any of our covenants or warranties in the mortgage indenture (other than a covenant or
warranty a default in the performance or breach of which is discussed in the foregoing bullet points) for a period of 60 days
after there has been given us by the mortgage trustee, or to us and the mortgage trustee by the holders of at least 25% in
principal amount of outstanding mortgage bonds, a written notice specifying such default or breach and requiring it to be
remedied and stating that such notice is a “Notice of Default,” unless the mortgage trustee, or the mortgage trustee and the
holders of a principal amount of mortgage bonds not less than the principal amount of mortgage bonds the holders of which
gave such notice, as the case may be, agree in writing to an extension of such period prior to its expiration.

 
However, the mortgage trustee, or the mortgage trustee and such holders, as the case may be, will be deemed to have agreed to an

extension of such period if corrective action has been initiated by us within such period and is being diligently pursued.
 

Remedies
 

If a mortgage event of default occurs and is continuing, then the mortgage trustee or the holders of not less than 33% in principal
amount of mortgage bonds then outstanding may declare the principal amount (or if any of the mortgage bonds are discount bonds,
such portion of the principal amount as may be provided for such discount bonds pursuant to the terms of the mortgage indenture) of
all of the mortgage bonds to be immediately due and payable.  At any time after such declaration of the maturity of the mortgage
bonds then outstanding, but before the sale of any of the mortgaged property and before a judgment or decree for payment of money
shall have been obtained by the mortgage trustee as provided in the mortgage indenture, the mortgage event or events of default giving
rise to such declaration of acceleration will, without further act, be deemed to have been waived, and such declaration and its
consequences will, without further act, be deemed to have been rescinded and annulled, if:

 
•                 we have paid or deposited with the mortgage trustee a sum sufficient to pay:

 
•                 all overdue interest, if any, on all mortgage bonds then outstanding;

 
•                 the principal of and premium, if any, on any mortgage bonds then outstanding which have become due otherwise than

by such declaration of acceleration and interest thereon at the rate or rates prescribed therefor in such mortgage bonds;
and

 
•                 all amounts due to the mortgage trustee as compensation and reimbursement as provided in the mortgage indenture; and

 
•                 any other mortgage event or events of default, other than the non-payment of the principal of mortgage bonds which shall

have become due solely by such declaration of acceleration, shall have been cured or waived as provided in the mortgage
indenture.

 
The mortgage indenture provides that, under certain circumstances and to the extent permitted by law, if a mortgage event of

default occurs and is continuing, the mortgage trustee has the power to take possession of, and to
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hold, operate and manage, the mortgaged property, or with or without entry, to sell the mortgaged property.  If the mortgaged property
is sold, whether by the mortgage trustee or pursuant to judicial proceedings, the principal of the outstanding mortgage bonds, if not
previously due, will become immediately due, together with premium, if any, and any accrued interest.

 
If a mortgage event of default occurs and is continuing, the holders of a majority in principal amount of the mortgage bonds then

outstanding will have the right to direct the time, method and place of conducting any proceedings for any remedy available to the
mortgage trustee or exercising any trust or power conferred on the mortgage trustee, provided that:

 
•                 such direction does not conflict with any rule of law or with the mortgage indenture, and could not involve the mortgage

trustee in personal liability in circumstances where indemnity would not, in the mortgage trustee’s sole discretion, be
adequate, and;

 
•                 the mortgage trustee may take any other actions deemed proper by the mortgage trustee which is not inconsistent with such

discretion.
 

The mortgage indenture provides that no holder of any mortgage bond will have any right to institute any proceeding, judicial or
otherwise, with respect to the mortgage indenture or the appointment of a receiver or trustee, or for any other remedy thereunder
unless:

 
•                 such holder has previously given to the mortgage trustee written notice of a continuing mortgage event of default;

 
•                 the holders of a majority in aggregate principal amount of the mortgage bonds then outstanding have made written request to

the mortgage trustee to institute proceedings in respect of such mortgage event of default and have offered the mortgage
trustee indemnity reasonably satisfactory to it against costs and liabilities incurred in complying with such request; and;

 
•                 for 60 days after receipt of such notice, the mortgage trustee has failed to institute any such proceeding and no direction

inconsistent with such request has been given to the mortgage trustee during such 60-day period by the holders of a majority
in aggregate principal amount of mortgage bonds then outstanding.

 
Furthermore, no holder will be entitled to institute any such action if and to the extent that such action would disturb or prejudice

the rights of other holders.  Notwithstanding that the right of a holder to institute a proceeding with respect to the mortgage indenture
is subject to certain conditions precedent, each holder of a mortgage bond has the right, which is absolute and unconditional, to receive
payment of the principal of and premium, if any, and interest, if any, on such mortgage bond when due and to institute suit for the
enforcement of any such payment, and such rights may not be impaired without the consent of such holder.  The mortgage indenture
provides that the mortgage trustee must give the holders notice of any default under the mortgage indenture to the extent required by
the Trust Indenture Act, unless such default shall have been cured or waived, except that no such notice to holders of a default of the
character described in the fourth bullet point under “—Mortgage Events of Default” may be given until at least 45 days after the
occurrence thereof.  The Trust Indenture Act currently permits the mortgage trustee to withhold notices of default (except for certain
payment defaults) if the mortgage trustee in good faith determines the withholding of such notice to be in the interest of the holders.

 
As a condition precedent to certain actions by the mortgage trustee in the enforcement of the lien of the mortgage indenture and

institution of action on the mortgage bonds, the mortgage trustee may require indemnity reasonably satisfactory to it against costs,
expenses and liabilities to be incurred in connection therewith.

 
Defeasance
 

Any mortgage bond or bonds, or any portion of the principal amount thereof, will be deemed to have been paid for purposes of
the mortgage indenture and the entire indebtedness in respect thereof will be deemed to have been satisfied and discharged, if there
has been irrevocably deposited with the mortgage trustee, in trust:
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•                 money in the amount which will be sufficient, or
 

•                 “eligible obligations” (as described below) which do not contain provisions permitting the redemption or other prepayment
thereof at the option of the issuer thereof, the principal of and the interest on which when due, without any regard to
reinvestment thereof, will provide monies which will be sufficient, or;

 
•                 a combination of the foregoing which will be sufficient,

 
to pay when due the principal of and premium, if any, and interest, if any, due and to become due on such mortgage bond or bonds or
portions thereof.
 

For this purpose, “eligible obligations” include direct obligations of, or obligations unconditionally guaranteed by, the United
States of America, entitled to the benefit of the full faith and credit thereof, and certificates, depository receipts or other instruments
which evidence a direct ownership interest in such obligations or in any specific interest or principal payments due in respect thereof.

 
Resignation and Removal of the Mortgage Trustee
 

The mortgage trustee may resign at any time by giving written notice thereof to us or may be removed at any time by act of the
holders of a majority in principal amount of mortgage bonds then outstanding delivered to the mortgage trustee and us.  No resignation
or removal of the mortgage trustee and no appointment of a successor trustee will become effective until the acceptance of
appointment by a successor trustee in accordance with the requirements of the mortgage indenture.  So long as no mortgage event of
default or event which, after notice or lapse of time, or both, would become a mortgage event of default has occurred and is
continuing, if we have delivered to the mortgage trustee a resolution of our board of directors appointing a successor trustee and such
successor has accepted such appointment in accordance with the terms of the mortgage indenture, the mortgage trustee will be deemed
to have resigned and the successor will be deemed to have been appointed as trustee in accordance with the mortgage indenture.

 
Concerning the Mortgage Trustee
 

The Bank of New York Mellon Trust Company, N.A., the successor trustee under the mortgage indenture, has been a regular
depository of our funds and the trustee with respect to certain of our other debt obligations.  The Bank of New York Mellon Trust
Company, N.A. is also acting as trustee under the indenture.  As trustee under the mortgage indenture, The Bank of New York Mellon
Trust Company, N.A. would have a conflicting interest for purposes of the Trust Indenture Act if a mortgage event of default were to
occur under the mortgage indenture.  In that case, the mortgage trustee may be required to eliminate such conflicting interest by
resigning as mortgage trustee.  There are other instances under the Trust Indenture Act which would require the resignation of the
mortgage trustee if a mortgage event of default were to occur, such as an affiliate of the mortgage trustee acting as underwriter with
respect to any of the mortgage bonds.

 
Governing Law
 

The mortgage indenture is, and the senior note mortgage bonds will be, governed by and construed in accordance with Illinois
law.
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BOOK-ENTRY SECURITIES
 

The Depository Trust Company (“DTC”), New York, New York, will act as securities depository for the Exchange Notes.  The
Exchange Notes will be fully registered securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other
name as may be requested by an authorized representative of DTC.  One fully registered Exchange Note certificate will be issued
representing the Exchange Notes, in the aggregate principal amount of the Exchange Notes, and will be deposited with DTC.

 
DTC, the world’s largest depositary, is a limited-purpose trust company organized under the New York Banking Law, a “banking

organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation”
within the meaning of the New York Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of
Section 17A of the Exchange Act.  DTC holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity,
corporate and municipal debt issues, and money market instruments from over 100 countries that DTC’s participants (“Direct
Participants”) deposit with DTC.  DTC also facilitates the post-trade settlement among Direct Participants of sales and other securities
transactions in deposited securities through electronic computerized book-entry transfers and pledges between Direct Participants’
accounts.  This eliminates the need for physical movement of securities certificates.  Direct Participants include both U.S. and
non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain other organizations.  DTC is a
wholly-owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”).  DTCC is the holding company for DTC,
National Securities Clearing Corporation, and Fixed Income Clearing Corporation, all of which are registered clearing agencies. 
DTCC is owned by the users of its regulated subsidiaries.  Access to the DTC system is also available to others such as both U.S. and
non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a custodial
relationship with a Direct Participant, either directly or indirectly (“Indirect Participants”).  DTC has Standard & Poor’s highest rating:
AAA.  The rules applicable to DTC and its Direct and Indirect Participants are on file with the SEC.  More information about DTC
can be found at www.dtcc.com and www.dtc.org.  We do not intend these internet addresses to be active links or to otherwise
incorporate the content of these websites into this prospectus.

 
Purchases of Exchange Notes under the DTC system must be made by or through Direct Participants, which will receive a credit

for the Exchange Notes on DTC’s records.  The ownership interest of each actual purchaser of each Exchange Note (“Beneficial
Owner”) is in turn to be recorded on the Direct and Indirect Participant’s records.  Beneficial Owners will not receive written
confirmation from DTC of their purchase.  Beneficial Owners are, however, expected to receive written confirmations providing
details of the transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant through which the
Beneficial Owner entered into the transaction.  Transfers of ownership interests in the Exchange Notes are to be accomplished by
entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners.  Beneficial Owners will not
receive certificates representing their ownership interests in the Exchange Notes, except in the event that use of the book-entry system
for the Exchange Notes is discontinued.

 
To facilitate subsequent transfers, all Exchange Notes deposited by Direct Participants with DTC are registered in the name of

DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC.  The
deposit of Exchange Notes with DTC and their registration in the name of Cede & Co. or such other nominee do not effect any change
in beneficial ownership.  DTC has no knowledge of the actual Beneficial Owners of the Exchange Notes; DTC’s records reflect only
the identity of the Direct Participants to whose accounts such Exchange Notes are credited, which may or may not be the Beneficial
Owners.  The Direct and Indirect Participants will remain responsible for keeping account of their holdings on behalf of their
customers.

 
Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect Participants,

and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by arrangements among them, subject to
any statutory or regulatory requirements as may be in effect from time to time.  Beneficial Owners of Exchange Notes may wish to
take certain steps to augment the transmission to them of notices of significant events with respect to the Exchange Notes, such as
redemptions, defaults and proposed amendments to the documents establishing the Exchange Notes.  For example, Beneficial Owners
of Exchange Notes may wish to ascertain that the nominee holding the Exchange Notes for their benefit has agreed to obtain and to
transmit notices
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to Beneficial Owners, in the alternative, Beneficial Owners may wish to provide their names and addresses to the registrar and request
that copies of the notices be provided directly to them.

 
Redemption notices shall be sent to DTC.  If less than all the Exchange Notes within an issue are being redeemed, DTC’s practice

is to determine by lot the amount of the interest of each Direct Participant in such issue to be redeemed.
 
Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to the Exchange Notes unless

authorized by a Direct Participant in accordance with DTC’s procedures.  Under its usual procedures, DTC mails an Omnibus Proxy
to us as soon as possible after the record date.  The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct
Participants to whose accounts the Exchange Notes are credited on the record date, identified in a listing attached to the omnibus
proxy.

 
Redemption proceeds and distribution payments on the Exchange Notes will be made to Cede & Co. or such other nominee as

may be requested by an authorized representative of DTC.  DTC’s practice is to credit the Direct Participants’ accounts, upon the
receipt by DTC of funds and corresponding detail information from us, on the applicable interest payment dates in accordance with
their respective holdings shown on DTC’s records.  Payments by Participants to Beneficial Owners will be governed by standing
instructions and customary practices, as is the case with securities held for the accounts of customers in bearer form or registered in
“street name,” and will be the responsibility of such Participant and not of DTC or its nominee, the initial purchaser or us, subject to
any statutory or regulatory requirements as may be in effect from time to time.  Payment of redemption proceeds and distribution
payments to Cede & Co. or such other nominee as may be requested by an authorized representative of DTC is our responsibility,
disbursement of such payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments to the
Beneficial Owners will be the responsibility of Direct and Indirect Participants.

 
A Beneficial Owner shall give notice to elect to have its Exchange Notes purchased or tendered, through its Participant, to the

tender or remarketing agent and shall effect delivery of such Exchange Notes by causing the Direct Participant to transfer the
Participant’s interest in the Exchange Notes, on DTC’s records, to the tender or remarketing agent.  The requirement for physical
delivery of Exchange Notes in connection with an optional tender or a mandatory purchase will be deemed satisfied when the
ownership rights in the Exchange Notes are transferred by Direct Participants on the DTC’s records and followed by a book-entry
credit of tendered Exchange Notes to the DTC account of the tender or remarketing agent.

 
DTC may discontinue providing its services as securities depository with respect to the Exchange Notes at any time by giving

reasonable notice to us.  Under such circumstances, in the event that a successor securities depository is not obtained, Exchange Note
certificates are required to be printed and delivered.

 
We may decide to discontinue use of the system of book-entry-only transfers through DTC or a successor securities depository. 

In that event, Exchange Note certificates will be printed and delivered to DTC.
 
The information in this section concerning DTC and its book-entry system has been obtained from sources that we believe to be

reliable, but we take no responsibility for the accuracy thereof.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES
 

The following discussion summarizes certain material United States federal income tax consequences of participating in the
exchange offer and of ownership and disposition of Exchange Notes.  Except where noted, this summary deals only with Original
Notes and Exchange Notes held as capital assets and does not deal with holders subject to special rules, such as dealers in securities or
currencies, financial institutions, life insurance companies, persons holding Original Notes or Exchange Notes as part of a hedging or
conversion transaction or a straddle, former U.S. citizens or long-term residents, persons who “mark to market” their securities or
United States Holders (as defined herein) whose “functional currency” is not the United States dollar, and persons subject to the
alternative minimum tax.  In addition, this summary does not address the tax consequences to persons who purchased Original Notes
other than pursuant to their initial issuance and distribution or to subsequent purchasers of the Exchange Notes.  Furthermore, this
summary is based upon the provisions of the Internal Revenue Code and the Treasury Regulations promulgated thereunder,
administrative pronouncements and judicial decisions thereof, all as of the date hereof, any of which may be repealed, revoked or
modified at any time, with either prospective or retroactive effect, so as to result in United States federal income tax consequences
different from those discussed below.  There can be no assurance that the Internal Revenue Service, or the IRS, will take a similar
view of the tax consequences described herein.
 

As used herein, a “United States Holder” means a beneficial owner of an Original Note or Exchange Note that is (i) an individual
citizen or resident of the United States, (ii) a corporation, or other entity treated as a corporation for United States federal income tax
purposes, created or organized in or under the laws of the United States, any State thereof or the District of Columbia, (iii) an estate
the income of which is subject to United States federal income taxation regardless of its source or (iv) a trust the administration of
which is subject to the primary supervision of a court within the United States and for which one or more United States persons have
the authority to control all substantial decisions or which has a valid election in effect to be treated as a United States person.  If a
partnership, or other entity or arrangement treated as a partnership for United States federal income tax purposes, holds Original Notes
or Exchange Notes, the United States federal income tax treatment of a partner generally will depend on the status of the partner and
the activities of the partnership.  Partnerships that hold Original Notes or Exchange Notes, and partners in such partnerships, should
consult their own tax advisors.  As used herein, a “Non-United States Holder” means a beneficial owner of an Original Note or
Exchange Note that is neither a United States Holder nor a partnership for United States federal income tax purposes.  Special
rules may apply to Non-United States Holders such as “controlled foreign corporations,” “passive foreign investment companies,” and
certain United States individuals that are expatriates, and such foreign holders should consult their tax advisors.
 

Persons considering a tender of an Original Note for an Exchange Note are urged to consult with their tax advisors as to
the United States federal income tax consequences of participating in the exchange offer and ownership and disposition of
Exchange Notes in light of their particular circumstances, as well as the effect of any state, local or other tax laws.
 
Tax Consequences of the Exchange Offer
 

The exchange of Original Notes for Exchange Notes pursuant to this exchange offer will not be a taxable event for United States
federal income tax purposes.  Accordingly, a holder will not recognize any gain or loss as a result of exchanging Original Notes for
Exchange Notes pursuant to this exchange offer.  A holder will have the same tax basis in an Exchange Note as in the Original Note
exchanged therefor, and the holding period of an Exchange Note will include the holding period of the Original Note exchanged
therefor.
 

The exchange offer is not expected to result in any material United States federal income tax consequences to a non-exchanging
holder.
 
United States Holders
 

Payments of Interest.  Stated interest on an Exchange Notes generally will be taxable to a United States Holder as ordinary
interest income at the time it is paid or accrued, in accordance with the United States Holder’s method of accounting for United States
federal income tax purposes.
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Sale, Exchange and Redemption of Exchange Notes.  Upon the sale, exchange or redemption of Exchange Notes, a United States
Holder will recognize gain or loss equal to the difference between the amount realized upon the sale, exchange or redemption (other
than amounts attributable to accrued but unpaid interest that the United States holder has not already included in gross income) and the
holder’s adjusted tax basis in the Exchange Notes.  A United States Holder’s adjusted tax basis generally will be the holder’s cost of
the Exchange Notes.  Such gain or loss will be capital gain or loss, and will be long-term capital gain or loss if the Exchange Notes
have been held for more than one year at the time of the sale, exchange or redemption.  Long-term capital gains of non-corporate
holders are eligible for preferential rates of United States federal income taxation.  The ability to use capital losses to offset ordinary
income in determining taxable income is generally limited.  To the extent the amount realized upon a sale, exchange or redemption is
attributable to accrued but unpaid interest that the United States Holder has not already included in gross income, the amount
recognized by the United States Holder will be treated as the payment of interest.  See “—Payments of Interest” above.

 
Non-United States Holders
 

Payments of Interest.  Subject to the discussion below concerning backup withholding, under the “portfolio interest” exemption,
no withholding of United States federal income tax will be required with respect to the payment by us or any paying agent of interest
on an Exchange Note to a Non-United States Holder, provided that (i) the interest is not effectively connected with the conduct by
such Non-United States Holder of a trade or business in the United States, (ii) the Non-United States Holder does not actually or
constructively own 10% or more of the total combined voting power of all classes of our stock entitled to vote, within the meaning of
Section 871(h)(3) of the Code and the regulations promulgated thereunder, (iii) the Non-United States Holder is not a “controlled
foreign corporation” related, directly or indirectly, to us through stock ownership, (iv) the Non-United States Holder is not a bank
whose receipt of interest on an Exchange Note is described in Section 881(c)(3)(A) of the Code, and (v) the Non-United States Holder
satisfies the statement requirement described generally herein, set forth in Section 871(h) and Section 881(c) of the Code and the
regulations promulgated thereunder.

 
To satisfy the requirement referred to in clause (v) above, the beneficial owner of an Exchange Notes, or a financial institution

holding Exchange Notes on behalf of such beneficial owner, must provide to us or our paying agent, in accordance with specified
procedures, a statement to the effect that the beneficial owner is not a United States person.  These requirements will be met if (i) the
beneficial owner provides its name and address, and certifies, under penalties of perjury, that it is not a United States person, which
certification generally should be made on IRS Form W-8BEN, or (ii) a financial institution holding the Exchange Note on behalf of
the beneficial owner certifies, under penalties of perjury, that such statement has been received by it and furnishes the relevant paying
agent with a copy thereof.

 
In the event that any of the above requirements are not satisfied, we or our paying agent will withhold United States federal

income tax on interest paid to a Non-United States Holder at a gross rate of 30% or such lower rate as provided in an applicable
income tax treaty unless we or our paying agent receives IRS Form W-8ECI from the Non-United States Holder, certifying under
penalties of perjury that such income is effectively connected with the conduct of a trade or business in the United States.  Interest
paid to a Non-United States Holder that is effectively connected with the conduct by the holder of a trade or business in the United
States generally is taxed at the graduated rates applicable to United States persons, unless otherwise provided by an applicable income
tax treaty.  In the case of a Non-United States Holder that is a corporation, such effectively connected income may also be subject to
the United States federal branch profits tax, which is generally imposed on a foreign corporation on the deemed repatriation from the
United States of effectively connected earnings and profits, at a 30% rate, unless the rate is reduced or eliminated by an applicable
income tax treaty.  Certification to claim the benefits of an income tax treaty is generally made on IRS Form W-8BEN.

 
Sale, Exchange and Redemption of Exchange Notes. A Non-United States Holder generally will not be subject to United States

federal income tax with respect to gain recognized on a sale, exchange or redemption of an Exchange Note unless (i) the gain is
effectively connected with a trade or business of the Non-United States Holder in the United States (and, if an applicable income tax
treaty so provides, is attributable to a permanent establishment maintained in the United States by the Non-United States Holder), or
(ii) in the case of a Non-United States Holder who is an individual and holds the note as a capital asset, such holder is present in the
United States for 183 or more days in the taxable year of the sale or other disposition and certain other conditions are met.  Any
amount
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attributable to accrued but unpaid interest on the Exchange Note will be treated in the same manner as payments of interest made to
such Non-United States Holder, as described herein.

 
Gain derived by a Non-United States Holder from the sale, exchange or redemption of an Exchange Note that is effectively

connected with the conduct by the holder of a trade or business in the United States is generally taxed at the graduated rates applicable
to United States persons, unless otherwise provided by an applicable income tax treaty.  In the case of a Non-United States Holder that
is a corporation, such effectively connected income may also be subject to the United States federal branch profits tax.  If any
individual Non-United States Holder falls under clause (ii) of the immediately preceding paragraph, such holder generally will be
subject to a flat 30% tax on the gain derived from the sale, exchange or redemption, which may be offset by certain United States
source capital losses recognized within the same taxable year as such sale, exchange or redemption.

 
Information Reporting and Backup Withholding
 

Payments of interest on, or the proceeds from the sale, retirement or other disposition of, Exchange Notes to a United States
Holder are subject to information reporting unless the United States Holder establishes an exemption.

 
Payments of interest on, or the proceeds from the sale, retirement, or other disposition of, Exchange Notes to a United States

Holder may be subject to “backup withholding” tax at the applicable statutory rate if the United States Holder, among other things,
(i) fails to furnish his or her social security number or other taxpayer identification number (“TIN”) to the payor responsible for
backup withholding (for example, the United States Holder’s securities broker) on IRS Form W-9 or a substantially similar form
signed under penalties of perjury, (ii) furnishes such payor an incorrect TIN, (iii) fails to provide such payor with a certified statement,
signed under penalties of perjury, that the TIN provided to the payor is correct and that the United States Holder is not subject to
backup withholding, or (iv) fails to properly report interest and dividends on his or her tax return.  Backup withholding does not apply
to certain payments made to exempt recipients, such as corporations.

 
Any payments of interest on the Exchange Notes to a Non-United States Holder generally will be reported to the IRS and to the

Non-United States Holder, whether or not such interest is exempt from United States withholding tax pursuant to the portfolio interest
exemption or a tax treaty.  Copies of these information returns may also be made available under the provisions of a specific treaty or
agreement to the tax authorities of the country in which the payee resides.  Non-United States Holders generally will not be subject to
additional information reporting or backup withholding on payments made by us or our paying agent if a statement described in clause
(v) under “Non-United States Holders—Payments of Interest” has been received or the beneficial owner otherwise establishes an
exemption, provided that neither we nor our paying agent have actual knowledge or reason to know that the Non-United States Holder
is a United States person that is not an exempt recipient or that the conditions of any other exemption are not, in fact, satisfied.

 
Backup withholding and additional information reporting will not apply to payments of principal or interest on the Exchange

Notes paid or collected by a foreign office of a custodian, nominee or other foreign agent on behalf of a Non-United States Holder, or
if a foreign office of a broker pays the proceeds of the sale of Exchange Notes to a Non-United States Holder.  If, however, such
nominee, custodian, agent or broker is, for United States federal income tax purposes, a United States person, a controlled foreign
corporation, a foreign person that derives 50% or more of its gross income for certain periods from the conduct of a United States
trade or business, or a foreign partnership with certain connections to the United States, such payments will not be subject to backup
withholding (unless the payor has actual knowledge that the payee is a United States person) but will be subject to additional
information reporting unless (i) such custodian, nominee, agent or broker has documentary evidence that the beneficial owner is not a
United States person and certain other conditions are met, or (ii) the beneficial owner otherwise establishes an exemption.

 
Payments of principal or interest on the Exchange Notes paid to a Non-United States Holder by a United States office of a

custodian, nominee or agent, or payment of the proceeds of a sale of Exchange Notes by the United States office of a broker, will be
subject to backup withholding and additional information reporting unless (i) the Non-United States Holder provides the statement
described herein that such holder is not a United States person and the payor does not have actual knowledge to the contrary, or (ii) the
beneficial owner otherwise establishes an exemption.
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Backup withholding tax does not represent an additional income tax.  Any amounts withheld under the backup withholding
rules generally will be allowed as a credit against or a refund of such holder’s United States federal income tax liability, if certain
required information is provided to the IRS.
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PLAN OF DISTRIBUTION
 

Based on interpretations by the staff of the SEC set forth in no action letters issued to third parties, we believe that, except as
described below, the Exchange Notes issued pursuant to this exchange offer may be offered for resale, resold or otherwise transferred
by the holders thereof without further compliance with the registration and prospectus delivery requirements of the Securities Act,
provided (i) such Exchange Notes are acquired in the ordinary course of such holder’s business and (ii) such holder does not intend to
participate in, has no arrangement or understanding with any person to participate in, and is not engaged in and does not intend to
engage in, a distribution of the Exchange Notes.  A holder of Original Notes that is an “affiliate” of ours within the meaning of
Rule 405 under the Securities Act or that is a broker-dealer that purchased Original Notes from us to resell pursuant to an exemption
from registration (a) cannot rely on such interpretations by the staff of the SEC, (b) will not be permitted or entitled to tender such
Original Notes in this exchange offer and (c) must comply with the registration and prospectus delivery requirements of the Securities
Act in connection with any sale or transfer of such Original Notes, unless the sale or transfer is made under an exemption from those
requirements.  Any holder who tenders Original Notes in this exchange offer with the intention or for the purpose of participating in a
distribution of the Exchange Notes cannot rely on such interpretation by the staff of the SEC and must comply with the registration
and prospectus delivery requirements of the Securities Act in connection with a secondary resale transaction.  Unless an exemption
from registration is otherwise available, any such resale transaction should be covered by an effective registration statement containing
the selling security holders information required by Item 507 of Regulation S-K under the Securities Act.

 
The staff of the SEC takes the position that a broker-dealer that has acquired securities in exchange for securities that were

acquired by such broker-dealer as a result of market-making activities or other trading activities (a “Participating Broker-Dealer”) may
be deemed to be a “statutory” underwriter and may fulfill its prospectus delivery requirements with the prospectus contained in an
exchange offer registration statement.  Pursuant to the registration rights agreement, we have agreed, for a period of one year
following the consummation of this exchange offer, to make this prospectus available to Participating Broker-Dealers and other
persons, if any, subject to similar prospectus delivery requirements in connection with the resale of such Exchange Notes.

 
Each holder of Original Notes who wishes to exchange its Original Notes for Exchange Notes in this exchange offer will be

required to make certain representations to us as set forth in “The Exchange Offer-Resale of Exchange Notes.” In addition, each
holder who is a broker-dealer and who receives Exchange Notes for its own account in exchange for Original Notes that were acquired
by it as a result of market-making activities or other trading activities will be required to acknowledge that it will deliver a prospectus
in connection with any resale by it of such Exchange Notes.

 
We will not receive any proceeds from the issuance of the Exchange Notes.  Exchange Notes received by broker-dealers for their

own account pursuant to this exchange offer may be sold from time to time in one or more transactions in the over-the-counter market,
in negotiated transactions, through the writing of options on the Exchange Notes or a combination of such methods of resale at market
prices.  Any such resale may be made directly to purchasers or to or through brokers or dealers who may receive compensation in the
form of commissions or concessions from any such broker-dealer or the purchasers of any such Exchange Notes.  Any broker-dealer
that resells Exchange Notes that were received by it for its own account in connection with this exchange offer and any broker or
dealer that participates in a distribution of such Exchange Notes may be deemed to be an “underwriter” within the meaning of the
Securities Act, and any profit on any such resale of Exchange Notes and any commissions or concessions received by any such
persons may be deemed to be “underwriting compensation” under the Securities Act.  The letter of transmittal states that by
acknowledging that it will deliver and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an
“underwriter” within the meaning of the Securities Act.

 
We have agreed to pay all expenses incidental to this exchange offer other than commissions and concessions of any brokers or

dealers and will indemnify holders of the Original Notes (including any broker-dealers) against certain liabilities, including liabilities
under the Securities Act, as set forth in the registration rights agreement.
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There is presently no trading market for the Exchange Notes, and there is no assurance that a market will develop since we do not
intend to apply for listing of the Exchange Notes on a national securities exchange or to arrange for the Exchange Notes to be quoted
on any automated quotation system.
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LEGAL MATTERS
 

The legality of the Exchange Notes will be passed upon by Craig W. Stensland, Esq., an Associate General Counsel of Ameren
Services Company, an affiliate that provides legal and other professional services to us, and Morgan, Lewis & Bockius LLP, New
York, New York, as special counsel.  As to all matters based on the law of the State of Illinois, Morgan, Lewis & Bockius LLP will
rely on the opinion of Mr. Stensland.  As to all matters based on the law of the State of New York, Mr. Stensland will rely on the
opinion of Morgan, Lewis & Bockius LLP.  Certain matters relating to United States federal income tax considerations will be passed
upon for us by Morgan, Lewis & Bockius LLP, as special tax counsel.

 
EXPERTS

 
The financial statements and financial statement schedule of Illinois Power Company incorporated in this Prospectus by reference

to the Annual Report on Form 10-K for the year ended December 31, 2007 have been so incorporated in reliance on the report of
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as experts in
auditing and accounting.
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