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The information contained in this preliminary prospectus supplement is not complete and may be changed. This preliminary prospectus
supplement is not an offer to sell nor does it seek an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.

12,000,000 Units

% Adjustable Conversion-Rate Equity Security Units

This is an offering of Adjustable Conversion-Rate Equity Security Units of Ameren Corporation.

Each equity security unit has a stated amount of $25 and will initially consist of (a) a contract pursuant to which you agree to purchase, for
$25, shares of common stock of Ameren on , 2005 and (b) a senior note with a principal amount of $25. The senior note will initially
be held as a component of your unit and be pledged to secure your obligation to purchase our common stock under the related purchase contract.

We will make quarterly contract adjustment payments to you under the purchase contract at the annual rate of % of the stated amount of
$25 per purchase contract. In addition, you will receive quarterly interest payments on the senior note at the initial annual rate of %. We have
the right to defer the contract adjustment payments but not the interest payments on the senior note, as described in this prospectus supplement.
The interest rate on the senior note will be reset, and the senior note remarketed, as described in this prospectus supplement. The senior notes are
unsecured and rank equally with all of our other unsecured senior indebtedness. The units will be sold initially by the underwriters in a minimum
number of 40 units.

On February 15, 2002, the last reported sale price of our common stock on the New York Stock Exchange was $42.00 per share.
We intend to apply to list the normal units on the New York Stock Exchange.

Under a separate prospectus supplement, we are concurrently offering up to 5,750,000 shares of our common stock. This offering of the
equity security units and the common stock offering are not contingent upon each other.

See "Risk Factors" beginning on page S-17 to read about certain factors you should consider before buying units.

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

Per Unit Total
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Per Unit Total
Initial public offering price $ $
Underwriting discount $ $
Proceeds, before expenses, to Ameren $ $

The initial public offering price set forth above does not include accumulated contract adjustment payments and accrued interest, if any.
Contract adjustment payments on the purchase contracts and interest on the senior notes will accrue from the date of original issuance of the
units, expected to be ,2002.

To the extent that the underwriters sell more than 12,000,000 units, within 13 days from the date of this prospectus supplement, the
underwriters have the option to purchase up to an additional 1,800,000 units from us at the initial public offering price less the underwriting
discount.

The underwriters expect to deliver the units in book-entry form only through the facilities of The Depository Trust Company against
payment in New York, New York on or about , 2002.

Goldman, Sachs & Co.
Lehman Brothers

Banc of America Securities
LLC

JPMorgan

Prospectus Supplement dated ,2002.

PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information contained elsewhere, or incorporated by reference, in this prospectus supplement and the
accompanying prospectus. As a result, it does not contain all of the information that you should consider before investing in the equity security
units. You should read the entire prospectus supplement, including the accompanying prospectus and the documents incorporated by reference,
which are described under "Where You Can Find More Information" in the accompanying prospectus. This prospectus supplement and the
accompanying prospectus contain or incorporate forward-looking statements. Forward-looking statements should be read with the cautionary
statements and important factors included in the accompanying prospectus under "Forward-Looking Statements."

Ameren Corporation

Ameren is a public utility holding company registered under the Public Utility Holding Company Act of 1935 and headquartered in St.
Louis, Missouri. Ameren has operating subsidiaries principally engaged in the generation, transmission and sale of electric energy and the
purchase, transmission and sale of natural gas. Ameren's principal operating subsidiaries are:

Union Electric Company, or AmerenUE, which is the largest electric utility in Missouri and supplies electric service to about
1.2 million customers and natural gas service to approximately 125,000 customers in a 24,500 square mile territory in
[llinois and Missouri, including the greater St. Louis area;

Central Illinois Public Service Company, or AmerenCIPS, which supplies electric service to about 325,000 customers and
natural gas service to about 175,000 customers in an approximately 20,000 square mile territory in Central and Southern
Illinois; and
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AmerenEnergy Generating Company, which operates the non-regulated electric generation business of Ameren, and
commenced operations on May 1, 2000 when AmerenCIPS transferred to AmerenEnergy Generating all of its net electric
generating assets at net book value.

Through AmerenUE and AmerenEnergy Generating, Ameren owns generation plants with capacity of approximately 12,775 megawatts,
making it the holder of the largest market share of installed generating capacity within the Mid-American Interconnected Network, one of the ten
regional electric reliability councils in the U.S. Approximately 70% of Ameren's generating capacity is owned by AmerenUE and is therefore
regulated by the states of Missouri and Illinois; the remaining 30% is owned by AmerenEnergy Generating. The majority of AmerenEnergy
Generating's capacity is committed to AmerenCIPS to meet its native load requirements through a purchase-power agreement expiring in
December 2004. Ameren's generating plants run on a diverse mix of fuels including coal, nuclear, gas, hydro and oil.

Since 1998, Ameren's earnings per share have grown at a compound annual growth rate of approximately 6.5%. Management believes that
Ameren benefits from a diverse customer base and a strategic Midwest location, which enhances its ability to purchase and market power.
Ameren continues to focus on cost management and providing safe and reliable customer service. Ameren's current electric base rates are below
the national average for utilities.

Management believes that Ameren benefits from a sophisticated marketing and trading business that is designed to optimize Ameren's
generating assets while limiting overall risk to Ameren. Management also believes that its marketing and trading business is governed by
conservative risk management policies.

S-3

Our principal executive offices are located at 1901 Chouteau Avenue, St. Louis, Missouri 63103 and our telephone number is
(314) 621-3222.

non "o

In this prospectus supplement, "Ameren," "we," "us" and "our" refer to Ameren Corporation and, unless the context otherwise indicates, do
not include our subsidiaries.

Recent Development

In January 2002, the Missouri Public Service Commission, or Missouri PSC, issued an order in response to the Missouri PSC Staff's excess
earnings complaint, which had been filed in July 2001 upon the expiration of AmerenUE's alternative regulation plan. In its original complaint,
the Staff proposed a $213 to $250 million annual reduction in AmerenUE's electric revenues and utilized a test year of July 1, 1999 to June 30,
2000. In its order, the Missouri PSC established the test year to be July 1, 2000 through June 30, 2001, with updates permitted through
September 30, 2001. In addition, the Missouri PSC set a revised procedural schedule in the matter. Under the new schedule, the Staff will file
direct testimony on March 1, 2002. Similar to its original recommendation in July 2001, the Staff may propose a significant reduction in
AmerenUE's annual electric revenues. AmerenUE is scheduled to file rebuttal testimony on May 10, 2002 and hearings are scheduled to begin in
July 2002. The Missouri PSC is not bound by any of the parties' recommendations. Any rate reduction ultimately determined by the Missouri
PSC would be retroactive to April 1, 2002, regardless of when a decision is issued, which may not occur until the fourth quarter of 2002. For
additional information, please see "Risk Factors."

Concurrent Offering

In addition to the equity security units offered by this prospectus supplement, we are concurrently offering up to 5,750,000 shares of our
common stock by a separate prospectus supplement. This offering of the equity security units and the common stock offering are not contingent
upon each other.
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The Offering
What are the equity security units?
Each equity security unit, which we refer to as a "unit," will initially consist of and represent:

6]

a purchase contract pursuant to which:

you will agree to purchase, and we will agree to sell, for $25, shares of our common stock on , 2005 (the "stock
purchase date"), the number of which will be determined based on the average trading price of our common stock for a
period preceding that date, calculated in the manner described below; and

we will pay you contract adjustment payments on a quarterly basis at the annual rate of % of the stated amount of $25 as
specified below; and

(2
a senior note due , 2007, with a principal amount of $25, on which we will pay interest quarterly at the initial annual
rate of % until a successful remarketing of the senior notes and at the reset rate (as described below) thereafter.

The senior notes that are a component of the units will be owned by you, but will initially be pledged to the collateral agent for our benefit
to secure your obligations under the purchase contract. We refer in this prospectus supplement to the purchase contracts, together with the
pledged senior notes or, after a successful remarketing or a tax event redemption described below, the specified pledged treasury securities, as
"normal units."

Each holder of normal units may elect at any time on or before the second business day prior to the stock purchase date (subject to certain
exceptions) to withdraw the pledged senior notes or, after the remarketing described below, the treasury securities underlying the normal units,
thereby creating "stripped units." To create stripped units, the holder must substitute, as pledged securities, specifically identified treasury
securities that will pay $25 (the amount due under the purchase contract) on the stock purchase date, and the pledged senior notes or treasury
securities will be released from the pledge and delivered to the holder. Holders of stripped units may recreate normal units by re-substituting the
senior notes or, after a successful remarketing or a tax event redemption described below, applicable treasury securities for the treasury securities
underlying the stripped units.

If the senior notes are successfully remarketed or a tax event redemption occurs, in each case as described in this prospectus supplement,
the applicable ownership interest in the treasury securities will replace the senior note as a component of each unit and will be pledged to the
collateral agent for our benefit to secure your obligations under the purchase contract.

What are the purchase contracts?

The purchase contract underlying a unit obligates you to purchase, and us to sell, for $25, on the stock purchase date, a number of newly
issued shares of our common stock equal to the settlement rate described below. The settlement rate will be based on the average trading price of
our common stock for a period preceding that date, calculated in the manner described below.

What payments will be made to holders of the units and the senior notes?

If you hold normal units, we will pay you quarterly contract adjustment payments on the purchase contracts at the annual rate of % of
the $25 stated amount through and including the stock purchase date and quarterly interest payments on the senior notes at the initial annual rate
of % of the principal amount of $25 per senior note through and including , 2005, and, as described below, we will make a quarterly
payment on the stock purchase date. The contract

S-5

adjustment payments are subject to our deferral right as described below. We are not entitled to defer interest payments on the senior notes. On
the stock purchase date, if you have elected to have your senior notes remarketed and your senior notes are successfully remarketed as described

4
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below, we will make a quarterly payment, consisting of a cash payment on the specified pledged treasury securities, at the same annual rate as
was initially paid on the senior notes.

If you hold stripped units and do not separately hold senior notes, you will receive only the quarterly contract adjustment payments payable
by us at the annual rate of % of the $25 stated amount. The contract adjustment payments are subject to our deferral right as described below.

If you hold senior notes separately from the units and do not separately hold stripped units, you will receive only the interest payable on the
senior notes. The senior notes, whether held separately from or as part of the units, will pay interest at the initial annual rate of % of the
principal amount of $25 per senior note for the quarterly payments payable on and before , 2005. If the senior notes are successfully
remarketed, they will pay interest at the reset rate from the date on which they are successfully remarketed until their maturity on ,2007. If
the remarketing agent cannot establish a reset rate meeting the requirements described in this prospectus supplement, the remarketing agent will
not reset the interest rate on the senior notes and the interest rate will continue to be the initial annual rate of %, until the remarketing agent,
on a later remarketing date prior to the stock purchase date, can establish a reset rate meeting the requirements described in this prospectus
supplement. We are not entitled to defer interest payments on the senior notes.

What are the payment dates?

Subject to our deferral right in respect of the contract adjustment payments described below, payments will be made quarterly in arrears on
each , and ,commencing ,2002.

When can we defer payments?

We can defer payment of all or part of the contract adjustment payments on the purchase contracts until no later than the stock purchase
date. We will accrue additional contract adjustment payments on any deferred installments of contract adjustment payments at a rate of % per
year until paid, compounded quarterly, to but excluding the stock purchase date, unless your purchase contract has been earlier settled or
terminated.

We are not entitled to defer interest payments on the senior notes.
What is the reset rate?

In order to facilitate the remarketing of the senior notes at the remarketing price described below, the remarketing agent will reset the rate
of interest on the senior notes for the quarterly payments payable on and after , 2005 until their maturity on , 2007. The reset
rate will be the rate sufficient to cause the then current aggregate market value of all the outstanding senior notes to be equal to at least 100.25%
of the remarketing value described below. The remarketing agent will assume for this purpose, even if not true, that all of the senior notes
continue to be components of normal units and will be remarketed. Resetting the interest rate on the senior notes at this rate should enable the
remarketing agent to remarket the senior notes in the remarketing and purchase the necessary treasury securities, the proceeds of which will be

applied in settlement of the purchase contracts and to payment of the quarterly payment on the normal units due on , 2005.
S-6
The reset rate will be determined by the remarketing agent on the third business day (as defined below) prior to , 2005, the last

quarterly payment date before the stock purchase date. If the remarketing agent cannot establish a reset rate meeting these requirements on the
remarketing date and, as a result, the senior notes cannot be remarketed as described below, the interest rate will not be reset and will continue to
be the initial rate of the senior notes. However, the remarketing agent may thereafter attempt to establish a reset rate meeting these requirements,
and the remarketing agent may attempt to remarket the senior notes, on the subsequent dates described below. If a reset rate cannot be
established on a given date, the remarketing will not occur on that date. If the remarketing agent fails to remarket the senior notes underlying the
normal units by the end of the business day immediately preceding the stock purchase date, we will, subject to applicable law, exercise our rights
as a secured party with respect to the senior notes in accordance with applicable law, and may retain the securities pledged as collateral or sell
them in one or more public or private sales. We will appoint a nationally recognized investment banking firm to act as remarketing agent.

The reset of the interest rate on the senior notes will not change the quarterly payment due to holders of normal units on , 2005,
which, as described above, will be paid in an amount equal to interest on the senior notes at the initial rate of % of $25 for that quarterly
payment.

"Business day" means any day that is not a Saturday, Sunday or day on which banking institutions and trust companies in the State of New
York or at a place of payment are authorized or required by law, regulation or executive order to close.
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The reset rate may not exceed the maximum rate, if any, permitted by applicable law.
What is remarketing?

The remarketing agent will attempt to remarket the senior notes of holders of normal units, other than those electing not to participate in the
remarketing as described below, and the remarketing agent will use the proceeds to purchase treasury securities, which the participating holders
of normal units will pledge to secure their obligations under the related purchase contracts. The cash paid upon maturity of the pledged treasury
securities underlying the normal units of such holders will be used to satisfy such holders' obligations to purchase our common stock on the
stock purchase date. This will be one way for holders of normal units to satisfy their obligations to purchase shares of our common stock under
the related purchase contracts. Unless a holder elects not to participate in the remarketing, the remarketing agent will attempt to remarket the
senior notes that are included in the normal units on one or more occasions starting on the remarketing date, which initially will be the third
business day prior to , 2005, or, if the remarketing agent fails to remarket the senior notes on that date, a later date as described below.

We will enter into a remarketing agreement with a nationally recognized investment banking firm pursuant to which it will agree to use its
commercially reasonable best efforts to remarket the senior notes that are included in normal units and that are participating in the remarketing,
at a price equal to at least 100.25% of the remarketing value.

The "remarketing value" will be equal to the sum of:

)]
the value at the remarketing date of such amount of treasury securities that will pay, on or prior to the stock purchase date,
an amount of cash equal to the aggregate interest payments that are scheduled to be payable on that quarterly payment date
on each senior note which is included in a normal unit and which is participating in the remarketing, assuming for this
purpose, even if not true, that the interest rate on the senior notes remains at the initial rate; and
S-7
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the value at the remarketing date of such amount of treasury securities that will pay, on or prior to the stock purchase date,
an amount of cash equal to $25 for each senior note which is included in a normal unit and which is participating in the
remarketing.

The remarketing agent will use the proceeds from the remarketing of the senior notes included in normal units in a successful remarketing
described in this section to purchase, in the discretion of the remarketing agent, in open market transactions or at treasury auction, the amount
and the types of treasury securities described in (1) and (2) above, which it will deliver through the purchase contract agent to the collateral
agent to secure the obligations under the related purchase contracts of the holders of the normal units whose senior notes participated in the
remarketing. The remarketing agent will deduct as a remarketing fee an amount not exceeding 25 basis points (0.25%) of the total proceeds from
such remarketing. The remarketing agent will remit the remaining portion of the proceeds, if any, for the benefit of the holders of the normal
units participating in the remarketing.

Alternatively, a holder of normal units may elect not to participate in the remarketing and retain the senior notes underlying those normal
units by delivering the treasury securities described in (1) and (2) above, in the amount and the types specified by the remarketing agent,
applicable to the holder's senior notes, to the purchase contract agent on the fourth business day prior to the remarketing date to satisfy its
obligations under the related purchase contracts.

What happens if the remarketing agent does not remarket the senior notes?

If, as described above, the remarketing agent cannot establish a reset rate on the remarketing date that will be sufficient to cause the then
current aggregate market value of all the outstanding senior notes to be equal to at least 100.25% of the remarketing value, assuming, even if not
true, that all of the senior notes are held as components of normal units and will be remarketed, and the remarketing agent cannot remarket the
senior notes participating in the remarketing on the remarketing date at a price equal to at least 100.25% of the remarketing value, determined on
the basis of the senior notes being remarketed, the remarketing agent will attempt to establish a reset rate meeting these requirements on each of
the two business days immediately following the initial proposed remarketing date. If the remarketing agent cannot establish a reset rate meeting
these requirements on either of those days, it will attempt to establish such a reset rate on each of the three business days immediately
preceding , 2005. If the remarketing agent cannot establish such a reset rate during that period, it will further attempt to establish such a
reset rate on each of the three business days immediately preceding the stock purchase date. We refer to each of these three business day periods
as "remarketing periods” in this prospectus supplement. Any such remarketing will be at a price equal to at least 100.25% of the remarketing
value (determined on the basis of the senior notes being remarketed) on the subsequent remarketing date. If the remarketing agent fails to
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remarket the senior notes underlying the normal units at that price by the end of the business day immediately preceding the stock purchase date,
any holder of normal units that has not otherwise settled its purchase contract in cash by the close of business on that day (but without regard to
the notice requirements otherwise applicable to cash settlement) will be deemed to have directed us to retain the securities pledged as collateral
in satisfaction of its obligations under the related purchase contract and we will exercise our rights as a secured party to dispose of such
securities in accordance with applicable law and to satisfy in full, from the proceeds of such disposition, such holder's obligation to purchase our
common stock under the related purchase contract on the stock purchase date. In no event will a holder of a purchase contract be liable for any
deficiency between such proceeds and the purchase price for our common stock under the purchase contract.

S-8

If I am not a party to a purchase contract, may I still participate in a remarketing of my senior notes?

Holders of senior notes that are not included as part of normal units may elect to have their senior notes included in the remarketing in the
manner described in "Description of the Equity Security Units Optional Remarketing." The remarketing agent will use commercially reasonable
best efforts to remarket the separately held senior notes included in the remarketing at a price equal to at least 100.25% of the remarketing value,
determined on the basis of the separately held senior notes being remarketed. After deducting as a remarketing fee an amount not exceeding 25
basis points (0.25%) of the total proceeds from such remarketing, the remaining portion of the proceeds, if any, will be remitted to the holders
whose separate senior notes were remarketed in the remarketing. If a holder of senior notes elects to have its senior notes remarketed but the
remarketing agent fails to remarket the senior notes during such remarketing period, the senior notes will be promptly returned to the custodial
agent for release to the holder following the conclusion of that period.

What is the settlement rate?

The settlement rate is the number of newly issued shares of our common stock that we are obligated to sell and you are obligated to
purchase upon settlement of a purchase contract on the stock purchase date.

The settlement rate for each purchase contract, subject to adjustment under specified circumstances, will be as follows:

if the applicable market value, determined as described below, of our common stock is equal to or greater than $ , the
settlement rate will be shares of our common stock per purchase contract;
if the applicable market value of our common stock is less than $ but greater than $ , the settlement rate will be

equal to $25 divided by the applicable market value of our common stock per purchase contract; or

if the applicable market value of our common stock is less than or equal to $ , the settlement rate will
be shares of our common stock per purchase contract.

"Applicable market value" means the average of the closing price per share of our common stock on each of the 20 consecutive trading
days ending on the third trading day immediately preceding the stock purchase date.

At the option of each holder, a purchase contract may be settled early by the early delivery of cash to the purchase contract agent, as
described below, in which case the settlement rate will be shares of our common stock per purchase contract.

Besides participating in a remarketing, how else can my obligations under the purchase contract be satisfied?

Besides participating in the remarketing, your obligations under the purchase contract may also be satisfied:
if you have created stripped units or elected not to participate in the remarketing, by delivering and pledging specified
treasury securities in substitution for your senior notes and applying the cash payments received on the pledged treasury

securities;

S-9
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through the early delivery of cash to the purchase contract agent on or prior to the seventh business day prior to the stock
purchase date in the manner described in "Description of the Equity Security Units Early Settlement;"

by settling the purchase contracts with cash on the business day prior to the stock purchase date in the manner described in
"Description of the Equity Security Units Notice to Settle with Cash;" or

if we are involved in a merger, acquisition or consolidation prior to the stock purchase date in which at least 30% of the
consideration for our common stock consists of cash or cash equivalents, through an early settlement of the purchase
contract as described in "Description of the Equity Security Units Early Settlement upon Cash Merger."

If a holder of a unit elects not to participate in a remarketing and does not give notice to the purchase contract agent that the holder intends
to settle the purchase contract with cash on the stock purchase date, we will exercise our rights as a secured party in respect of the pledged
securities to satisfy the holder's obligation to purchase our common stock.

In addition, the purchase contracts, our related rights and obligations and those of the holders of the units, including their rights to receive
accumulated contract adjustment payments or deferred contract adjustment payments and obligations to purchase our common stock, will
automatically terminate upon the occurrence of particular events of our bankruptcy, insolvency or reorganization. Upon such a termination of the
purchase contracts, the pledged senior notes or treasury securities will be released and distributed to you. If we become the subject of a case
under the federal bankruptcy code, a delay may occur as a result of the imposition of an automatic stay under the bankruptcy code and continue
until the automatic stay has been lifted. The automatic stay will not be lifted until such time as the bankruptcy judge agrees to lift it and return
your collateral to you.

If the purchase contract is settled early or is terminated as the result of our bankruptcy, insolvency or reorganization as described above, a
holder will have no further right to receive any accrued contract adjustment payments or deferred contract adjustment payments.

Under what circumstances may we redeem the senior notes before they mature?

If the tax laws change or are interpreted in a way that adversely affects our tax consequences with respect to the senior notes, then we may
elect to redeem the senior notes. If the senior notes are redeemed before a successful remarketing, the money received from the redemption will
be used by the collateral agent to purchase a portfolio of zero-coupon U.S. treasury securities that mature on or prior to each payment date of the
senior notes through the stock purchase date, in an aggregate amount equal to the principal on the senior notes included in normal units and the
interest that would have been due on such payment date on the senior notes included in normal units. These treasury securities will replace the
senior notes as the collateral securing your obligations to purchase our common stock under the purchase contracts. If the senior notes are
redeemed, then each unit will consist of a purchase contract for our common stock and an ownership interest in the portfolio of treasury
securities.

What is the maturity of the senior notes?
The senior notes will mature on ,2007.
What are the U.S. federal income tax consequences related to the units and senior notes?

If you purchase units in the offering, you will be treated for U.S. federal income tax purposes as having acquired the senior notes and
purchase contracts constituting those units, and by purchasing the units you agree to treat the senior notes and purchase contracts in that manner
for

S-10

all tax purposes. In addition, you agree to treat the senior notes as our indebtedness for all tax purposes. You must allocate the purchase price of
the units between those senior notes and purchase contracts in proportion to their respective fair market values, which will establish your initial
tax basis in each component of the units. We expect to report the fair market value of each senior note as $25.00 and the fair market value of
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each purchase contract as $0.00.

For U.S. federal income tax purposes, we intend to treat the senior notes as contingent payment debt instruments subject to the
"noncontingent bond method" of accruing original issue discount. As discussed more fully under "U.S. Federal Income Tax Consequences Senior
Notes Original Issue Discount," the effects of this method will be (1) to require you, regardless of your usual method of tax accounting, to use an
accrual method with respect to interest on the senior notes, (2) for all accrual periods through , 2005, and possibly thereafter, the
accrual of interest income by you in excess of distributions actually received by you and (3) generally to result in ordinary rather than capital
treatment of any gain or loss on the sale, exchange or disposition of the senior notes or the units to the extent attributable to the senior notes. In
addition, to the extent we are required to file information returns with respect to contract adjustment payments or deferred contract adjustment
payments, we intend to report such payments as taxable ordinary income to you, but you should consult your tax advisor concerning possible
alternative characterizations.

Because there is no statutory, judicial or administrative authority directly addressing the tax treatment of units or instruments similar to
units, you are urged to consult your tax advisor concerning the tax consequences of an investment in units. For additional information, see "U.S.
Federal Income Tax Consequences."

Will the units be listed on a stock exchange?

We intend to apply to list the normal units on the New York Stock Exchange. We have no obligation and do not currently intend to apply
for any separate listing of either the stripped units or the senior notes on any stock exchange.

What is the expected use of proceeds from the offering?

We estimate that we will receive net proceeds from the offering of units of $ million, or $ million if the underwriters' option
to purchase additional units is exercised in full.

We anticipate using the aggregate net proceeds from this offering, together with the net proceeds from the concurrent offering of our
common stock, to reduce our short-term indebtedness and the short-term indebtedness of one of our subsidiaries and for general corporate
purposes. See "Use of Proceeds" for additional information.

S-11

The Offering - Explanatory Diagrams

The following diagrams demonstrate some of the key features of the purchase contracts, normal units, stripped units and the senior notes,
and the transformation of normal units into stripped units and senior notes.

Purchase Contracts

Normal units and stripped units both include a purchase contract under which you agree to purchase shares of our common
stock on the stock purchase date.

The number of shares to be purchased under each purchase contract will depend on the "applicable market value." The
"applicable market value" means the average of the closing price per share of our common stock on each of the 20
consecutive trading days ending on the third trading day immediately preceding the stock purchase date.

Value of Delivered Shares Percentage of Shares Delivered
on Stock Purchase Date on Stock Purchase Date®
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The "reference price" is $
The "threshold appreciation price" is $ ,whichis % of the reference price.

For each of the percentage categories shown, the percentage of the shares to be delivered on the stock purchase date to a holder of
normal units or stripped units is determined by dividing

the related number of shares to be delivered, as indicated in the footnote for each such category, by

an amount equal to $25, the stated amount of the unit, divided by the reference price.

If the applicable market value of our common stock is less than or equal to the reference price, the number of shares to be delivered
will be calculated by dividing the stated amount of $25 by the reference price.

If the applicable market value of our common stock is between the reference price and the threshold appreciation price, the number of
shares to be delivered will be calculated by dividing the stated amount of $25 by the applicable market value.

If the applicable market value of our common stock is greater than or equal to the threshold appreciation price, the number of shares to
be delivered will be calculated by dividing the stated amount of $25 by the threshold appreciation price.

S-12

Normal Units

A normal unit will consist of two components as illustrated below:

10
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After a successful remarketing, the normal units will include specified treasury securities in lieu of the senior notes.

If you hold a normal unit, you will own a senior note and, after a successful remarketing, a treasury security, but will pledge
it to the collateral agent for our benefit to secure your obligations under the purchase contract.

If you hold a normal unit, you may also substitute a specified amount of treasury securities for the senior note if you decide
not to participate in the remarketing.

S-13

Stripped Units

A stripped unit consists of two components as illustrated below:

11



Senior Notes

Edgar Filing: AMEREN CORP - Form 424B5

If you hold a stripped unit, you own the treasury security but will pledge it to the collateral agent for our benefit to secure
your obligations under the purchase contract. The treasury security is a zero-coupon U.S. treasury security (CUSIP No.
that matures on , 2005.

Senior notes will have the terms illustrated below:

If you hold a senior note that is a component of a normal unit, you have the option to either:

)

12
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allow the senior note to be included in the remarketing process, the proceeds of which will be used to

purchase treasury securities, if the remarketing is successful, which will be applied to settle the purchase
contract; or

S-14

elect not to participate in the remarketing by delivering treasury securities in substitution for the senior
note, the proceeds of which will be applied to settle the purchase contract.

If you hold a senior note that is not a component of a normal unit, you have the option to either:

continue to hold the senior note whose rate has been reset for the quarterly payments payable on and
after , 2005; or

deliver the senior note to the remarketing agent to be included in the remarketing.

Transforming Normal Units into Stripped Units and Senior Notes

To create a stripped unit, you may combine the purchase contract with the specified zero-coupon U.S. treasury security that
matures on , 2005.

You will then own the zero-coupon U.S. treasury security but will pledge it to the collateral agent for our benefit to secure
your obligations under the purchase contract.

The zero-coupon U.S. treasury security together with the purchase contract would then constitute a stripped unit. The senior
note (or, after a successful remarketing, treasury securities), which was previously a component of the normal unit, is

tradeable as a separate security.

After remarketing, the normal units will include specified U.S. treasury securities in lieu of senior notes.

13
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You can also transform stripped units and senior notes (or, after a successful remarketing, treasury securities) into normal
units. Following that transformation, the specified zero-coupon U.S. treasury security, which was previously a component of
the stripped units, is tradeable as a separate security.

The transformation of normal units into stripped units and senior notes (or, after a successful remarketing, treasury
securities) and the transformation of stripped units and senior notes (or, after a successful remarketing, treasury securities)
into normal units may generally only be effected in integral multiples of 40 units, as more fully described in this prospectus
supplement.
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Summary Financial Data

The summary historical consolidated financial data of Ameren set forth below has been derived from the consolidated financial statements
of Ameren, which have been audited by PricewaterhouseCoopers LLP, independent auditors, and incorporated by reference in this prospectus
supplement and the accompanying prospectus from Ameren's Annual Report on Form 10-K for the year ended December 31, 2000 and Ameren's
Current Report on Form 8-K filed with the SEC on February 14, 2002. This information is qualified in its entirety by, and should be read in
conjunction with, our consolidated financial statements, including the notes thereto, and "Management's Discussion and Analysis of Financial
Condition and Results of Operations" for Ameren and the other information incorporated by reference in this prospectus supplement and the
accompanying prospectus. See "Where You Can Find More Information" in the accompanying prospectus.

Year Ended December 31,

2001 2000 1999

(in millions, except per share data)

Statement of Income Data:

Operating revenues $ 4,506 $ 3,857 $ 3,536
Operating expenses 3,841 3,217 2,974
Operating income 665 640 562
Income before cumulative effect of change
in accounting principle 476 457 385
Cumulative effect of change in accounting principle,
net of income taxes (7)
Net income 469 457 385
Earnings per common share

Basic 3.41 3.33 2.81

Diluted 3.40 3.33 2.81

As of December 31,
2001 2000 1999

(in millions)

Balance Sheet Data:

Total assets $ 10,401 $ 9,714 $ 9,178

Long-term debt, less current maturities 2,835 2,745 2,448

Preferred stock not subject to mandatory redemption 235 235 235

Common stockholders' equity 3,349 3,197 3,090
S-16
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RISK FACTORS

In considering whether to purchase the units, you should carefully consider all the information we have included or incorporated by
reference in this prospectus supplement and the accompanying prospectus. In particular, you should carefully consider the risk factors
described below, as well as the factors listed in "Forward-Looking Statements" in the accompanying prospectus. Because a unit consists of a
purchase contract to acquire shares of our common stock and a senior note issued by us, you are making an investment decision with regard to
our common stock and senior notes, as well as the units. You should carefully review the information in this prospectus supplement and the
accompanying prospectus about all of these securities.

Risk Factors Relating to Ameren

The outcome of the Missouri Public Service Commission Staff's excess earnings complaint against AmerenUE could have a material
adverse effect on us.

After AmerenUE's experimental alternative regulation plan for its Missouri retail electric customers expired on June 30, 2001, the Missouri
PSC Staff filed an excess earnings complaint against AmerenUE with the Missouri PSC in July 2001. The complaint proposed to reduce
AmerenUE's annual electric revenues between $213 million and $250 million. The Staff's recommendation also proposed a return on equity
between 9.04% and 10.04% based on a test year of July 1, 1999 through June 30, 2000.

In January 2002, the Missouri PSC issued an order that established the test year to be July 1, 2000 through June 30, 2001 (with permitted
updates through September 30, 2001) and set a revised procedural schedule in the matter. Under the new schedule, the Staff will file direct
testimony on March 1, 2002. The Staff, similar to its original recommendation, may propose a significant reduction in AmerenUE's annual
electric revenues. AmerenUE is scheduled to file rebuttal testimony on May 10, 2002 and hearings are scheduled to begin in July 2002. The
Missouri PSC is not bound by any of the parties' recommendations. Any rate reduction ultimately determined by the Missouri PSC would be
retroactive to April 1, 2002, regardless of when a decision is issued, which may not occur until the fourth quarter of 2002. The outcome of the
Missouri PSC's decision in this matter, which we cannot predict, could have a material adverse effect on our financial position, results of
operations and liquidity.

Increased federal and state environmental regulation may have a material adverse effect on us.

Approximately 67% of our generating capacity is coal-fired. The balance is nuclear, gas-fired, hydro and oil-fired. The EPA is currently
working on new ambient standards with respect to SO, and NOx emissions as well as on regulations and guidelines to regulate mercury
emissions and air pollution from coal-fired power plants. In addition, the U.S. Congress has been working on legislation to consolidate the
numerous air pollution regulations facing the utility industry. There is significant uncertainty with respect to the content of these regulations,
guidelines and legislation. Any of these regulations, guidelines or legislation could add significant pollution control costs to our generating
assets, although perhaps not until later in the decade.

The State of Illinois has developed a NOx control regulation for utility generating plant boilers consistent with an EPA program aimed at
reducing ozone levels in the eastern United States. In February 2002, the EPA proposed similar rules for Missouri. We currently estimate that

our capital expenditures to comply with the final NOx regulations in Missouri and Illinois could range from $300 million to $350 million.

We cannot predict the ultimate effect of any new environmental regulations, guidelines or legislation on our financial condition, results of
operations and liquidity.
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Risk Factors Relating to the Units

You will bear the entire risk of a decline in the price of our common stock.

15



Edgar Filing: AMEREN CORP - Form 424B5

The market value of the shares of our common stock you will purchase on the stock purchase date may be materially lower than the price
per share that the purchase contract requires you to pay. If the average of the closing price per share of our common stock over the 20 trading
day period ending on the third trading day immediately preceding the stock purchase date is less than $ per share, you will, on the stock
purchase date, be required to purchase shares of common stock at a price per share of $ . Accordingly, a holder of units assumes the entire
risk that the market value of our common stock may decline and that the decline could be substantial.

You will receive only a portion of any appreciation in our common stock price.

The aggregate market value of the shares of our common stock you will receive upon settlement of a purchase contract generally will
exceed the stated amount of $25 only if the average of the closing price per share of our common stock over the 20 trading day period ending on
the third trading day immediately preceding the stock purchase date equals or exceeds $ , which we refer to as the "threshold appreciation
price." The threshold appreciation price represents an appreciation of % over $ . If the applicable average closing price exceeds $ ,
which we refer to as the "reference price," but falls below the threshold appreciation price, you will realize no equity appreciation on the
common stock for the period during which you own a unit. Furthermore, if the applicable average closing price exceeds the threshold
appreciation price, the value of the shares you will receive under the purchase contract will be approximately % of the value of the shares you
could have purchased with $25 at the time of this offering. During the period prior to settlement, an investment in the units affords less
opportunity for equity appreciation than a direct investment in our common stock.

The trading price of our common stock and the general level of interest rates and our credit quality will directly affect the trading price
for the units.

It is impossible to predict whether the price of our common stock or interest rates will rise or fall. Our operating results and prospects and
economic, financial and other factors will affect trading prices of our common stock. In addition, market conditions can affect the capital
markets generally, therefore affecting the price of our common stock. These conditions may include the level of, and fluctuations in, the trading
prices of stocks generally and sales of substantial amounts of our common stock in the market after the offering of the units or the perception
that those sales could occur. Fluctuations in interest rates may give rise to arbitrage opportunities based upon changes in the relative value of our
common stock underlying the purchase contracts and of the other components of the units. The arbitrage could, in turn, affect the trading prices
of the units and our common stock.

You may suffer dilution of our common stock issuable upon settlement of your purchase contract.

The number of shares of our common stock issuable upon settlement of your purchase contract is subject to adjustment only for stock splits
and combinations, stock dividends and specified other transactions that significantly modify our capital structure. The number of shares of our
common stock issuable upon settlement of each purchase contract is not subject to adjustment for other events, such as employee stock option
grants, offerings of common stock for cash, or in connection with acquisitions or other transactions which may adversely affect the price of our
common stock. The terms of the units do not restrict our ability to offer common stock in the future or to engage in other transactions that could
dilute our common stock. We have no obligation to
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consider the interests of the holders of the units in engaging in any such offering or transaction. If we issue additional shares of common stock,
that issuance may materially and adversely affect the price of our common stock and, because of the relationship of the number of shares holders
are to receive on the stock purchase date to the price of our common stock, such other events may adversely affect the trading price of the units.

You will have no rights as common stockholders but will be subject to all changes with respect to our common stock.

Until you acquire shares of our common stock upon settlement of your purchase contract, you will have no rights with respect to our
common stock, including voting rights, rights to respond to tender offers and rights to receive any dividends or other distributions on our
common stock. Upon settlement of your purchase contract, you will be entitled to exercise the rights of a holder of common stock only as to
actions for which the record date occurs after the settlement date.

Your pledged securities will be encumbered.

Although holders of units will be beneficial owners of the underlying pledged senior notes or treasury securities, the holders will pledge
those securities with the collateral agent to secure their obligations under the related purchase contracts. Therefore, for so long as the purchase
contracts remain in effect, holders will not be allowed to withdraw their pledged senior notes or treasury securities from this pledge arrangement,
except upon substitution of other securities as described in this prospectus supplement.
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The secondary market for the units may be illiquid.

We are unable to predict how the units will trade in the secondary market or whether that market will be liquid or illiquid. There is currently
no secondary market for the units. We will apply to list the normal units on the New York Stock Exchange. We have no obligation or current
intention to apply for any separate listing of the stripped units or the senior notes on any stock exchange. We have been advised by the
underwriters that they presently intend to make a market for the normal units; however, they are not obligated to do so and any market making
may be discontinued at any time without notice. There can be no assurance as to the liquidity of any market that may develop for the normal
units, the stripped units or the senior notes, your ability to sell such securities or whether a trading market, if it develops, will continue. In
addition, in the event that sufficient numbers of normal units are converted to stripped units, the liquidity of normal units could be adversely
affected. We cannot provide assurance that a listing application for normal units, or stripped units or senior notes, if a listing application for such
securities is filed, will be accepted or, if accepted, that the normal units, stripped units or senior notes will not be delisted from the New York
Stock Exchange or that trading in the normal units, stripped units or senior notes will not be suspended as a result of elections to create stripped
units or recreate normal units through the substitution of collateral that causes the number of these securities to fall below the applicable
requirements for listing securities on the New York Stock Exchange.

Delivery of the securities under the pledge agreement is subject to potential delay if we become subject to a bankruptcy proceeding.
Notwithstanding the automatic termination of the purchase contracts if we become the subject of a case under the federal bankruptcy code,

the imposition of an automatic stay under Section 362 of the federal bankruptcy code may delay the delivery to you of your securities being held

as collateral under the pledge arrangement and such delay may continue until the automatic stay has been lifted. The automatic stay will not be

lifted until such time as the bankruptcy judge agrees to lift it and return your collateral to you.
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We may redeem the senior notes upon the occurrence of a tax event.

We have the option to redeem the senior notes, on not less than 30 days nor more than 60 days prior written notice, in whole but not in part,
at any time if a tax event occurs and continues under the circumstances described in this prospectus supplement. See "Description of the Senior
Notes Tax Event Redemption." If we exercise this option, we will redeem the senior notes at the redemption price (described later in this
prospectus supplement) plus accrued and unpaid interest, if any, to the date of redemption. If we redeem the senior notes, we will pay the
redemption price in cash to the holders of the senior notes. If the tax event redemption occurs prior to the successful remarketing of the senior
notes, the redemption price payable to you as a holder of the normal units will be distributed to the collateral agent, who in turn will apply an
amount equal to the redemption price to purchase a portfolio of zero-coupon U.S. treasury securities on your behalf, and will remit the remainder
of the redemption price, if any, to you, and these treasury securities will be substituted for the senior notes as collateral to secure your
obligations under the purchase contracts related to the normal units. If your senior notes are not components of normal units, you, rather than the
collateral agent, will receive the related redemption payments. There can be no assurance as to the effect on the market prices for the normal
units if we substitute the treasury securities as collateral in place of any senior notes so redeemed. A tax event redemption will be a taxable event
to the holders of the senior notes.

The senior notes and contract adjustment payments will be effectively subordinated to the debt and preferred stock of our subsidiaries.

Ameren is a holding company that derives substantially all of its income from its operating subsidiaries. As a result, our cash flows and
consequent ability to service our obligations, including the senior notes, and to make contract adjustment payments under the purchase contracts
which are part of the units, are dependent upon the earnings of our subsidiaries and distributions of those earnings to us and other payments or
distributions of funds by our subsidiaries to us, including payments of principal and interest under intercompany indebtedness. Our operating
subsidiaries are separate and distinct legal entities and will have no obligation, contingent or otherwise, to pay any dividends or make any other
distributions (except for payments required pursuant to the terms of intercompany indebtedness) to us or to otherwise pay amounts due or to
make specific funds available for such payments with respect to the senior notes or the purchase contracts. Various financing arrangements,
charter provisions and regulatory requirements may impose certain restrictions on the ability of our subsidiaries to transfer funds to us in the
form of cash dividends, loans or advances. Furthermore, except to the extent we have a priority or equal claim against our subsidiaries as a
creditor, the senior notes and the contract adjustment payments payable to holders of the units under the purchase contracts will be effectively
subordinated to debt and preferred stock at the subsidiary level because, as the common shareholder of our subsidiaries, we will be subject to the
prior claims of creditors of our subsidiaries. As of December 31, 2001, our subsidiaries had approximately $3.3 billion of aggregate outstanding
debt and preferred stock. In addition, our obligations with respect to the contract adjustment payments will be subordinate and junior in right of
payment to our obligations under our senior debt.

We may defer contract adjustment payments.
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We have the option to defer the payment of all or part of the contract adjustment payments on the purchase contracts forming a part of the
units until no later than the stock purchase date. However, deferred contract adjustment payments will accrue interest at the rate of % per
year (compounded quarterly) until paid. If the purchase contracts are terminated due to our bankruptcy, insolvency or reorganization, the right to
receive contract adjustment payments and deferred contract adjustment payments, if any, will also terminate.
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The U.S. federal income tax consequences of the purchase, ownership and disposition of the units are unclear.

No statutory, judicial or administrative authority directly addresses the treatment of the units or instruments similar to the units for U.S.
federal income tax purposes. As a result, the U.S. federal income tax consequences of the purchase, ownership and disposition of the units are
not entirely clear. In addition, because the senior notes should be treated as contingent payment debt instruments, any gain on the disposition of a
senior note prior to the date on which the interest rate on the senior note is reset generally should be treated as ordinary interest income; thus, the
ability to offset such interest income with a loss, if any, on a purchase contract may be limited.

Because the senior notes will be issued with original issue discount, you will have to include interest in your taxable income before you
receive cash.

We intend to treat the senior notes as contingent payment debt instruments for U.S. federal income tax purposes. Accordingly, original
issue discount will accrue from the issue date of the senior notes and will be included in your gross income for U.S. federal income tax purposes
before you receive a cash payment to which the income is attributable. The amounts required to be accrued as original issue discount prior to the
date on which the interest rate on the notes is reset will be greater than the interest payable on the senior notes.

The trading price of the senior notes may not fully reflect the value of their accrued but unpaid interest.

The senior notes may trade at a price that does not fully reflect the value of their accrued but unpaid interest. If you dispose of your senior
notes between record dates for interest payments, you will be required to include in gross income the daily portions of original issue discount
through the date of disposition in income as ordinary income, and to add this amount to your adjusted tax basis in the senior notes disposed of.
To the extent the selling price is less than your adjusted tax basis, you will recognize a loss. Some or all of this loss may be capital in nature. The
deductibility of capital losses for U.S. federal income tax purposes is subject to certain limitations.

S-21

ACCOUNTING TREATMENT

The net proceeds from the sale of the units will be allocated between the purchase contracts and the senior notes in our financial statements
based on the underlying fair value of each instrument. The present value of the purchase contract adjustment payments will be initially charged
to stockholders' equity, with an offsetting credit to liabilities. Subsequent contract adjustment payments will be allocated between this liability
account and interest expense based on a constant rate calculation over the life of the transaction.

The purchase contracts are forward transactions in our common stock. Upon settlement of a purchase contract, we will receive $25 pursuant
to that purchase contract and will issue the requisite number of shares of our common stock. The $25 we receive will be credited to stockholders'
equity and allocated between our common stock and additional paid-in-capital accounts.

Before the issuance of shares of our common stock upon settlement of the purchase contracts, the purchase contracts will be reflected in our
diluted earnings per share calculations using the treasury stock method. Under this method, the number of shares of our common stock used in
calculating diluted earnings per share is deemed to be increased by the excess, if any, of the number of shares that would be issued upon
settlement of the purchase contracts less the number of shares that could be purchased by us in the market, at the average market price during the
period, using the proceeds receivable upon settlement. Consequently, we anticipate that there will be no dilutive effect on our earnings per share
except during periods when the average market price of our common stock is above $

USE OF PROCEEDS
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The net proceeds to be received by us from this offering, after deducting the underwriters' discount and estimated expenses, are estimated to
be approximately $  million, or $ million if the underwriters' option to purchase additional units is exercised in full. We anticipate using the
aggregate net proceeds from this offering of the units, together with the net proceeds from the concurrent offering of our common stock, to
reduce our short-term indebtedness and the short-term indebtedness of one of our subsidiaries, which was generally incurred to fund construction
and capital expenditures, and for general corporate purposes. As of December 31, 2001, we, along with one of our subsidiaries, had outstanding
an aggregate of approximately $594 million of short-term borrowings, with a weighted average maturity of approximately 17 days and bearing a
weighted average interest rate of approximately 1.86%.
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CAPITALIZATION

The following table sets forth our actual capitalization as of December 31, 2001 and as adjusted to give effect to (1) the issuance and sale in
January 2002 of $100 million aggregate principal amount of our 5.70% Notes due February 1, 2007 and the application of the net proceeds
therefrom to reduce short-term debt, (2) this offering of our units at an assumed initial public offering price of $25.00 per unit, assuming no
exercise of the underwriters' option to purchase additional units, and the anticipated application of the estimated net proceeds therefrom to
reduce short-term debt, and (3) the concurrent offering of 5,000,000 shares of our common stock at an assumed public offering price of $42.00
per share (which was the last reported sale price of our common stock on the New York Stock Exchange on February 15, 2002), assuming no
exercise of the underwriters' option to purchase additional shares, and the anticipated application of the estimated net proceeds therefrom to
reduce short-term debt. From time to time, we may issue additional debt or equity securities. The following information is qualified in its
entirety by, and should be read in conjunction with, our consolidated financial statements, including the notes thereto, incorporated by reference
in this prospectus supplement and the accompanying prospectus, and the information provided in this prospectus supplement and the
accompanying prospectus. See "Where You Can Find More Information" in the accompanying prospectus.

As of December 31, 2001

Percentage
Actual As Adjusted As Adjusted
(in millions of dollars)
Short-term debt, including current maturities of long-term debt $ 780 $ 191 3%
Long-term debt, less current maturities 2,835 3,235 45
Preferred stock not subject to mandatory redemption 235 235 3
Common stockholders' equity 3,349 3,539M 49
Total capitalization $ 7,199 $ 7,200 100%
I L] L}

ey

No adjustment has been made to reflect any entries related to the purchase contracts. See "Accounting Treatment."
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PRICE RANGE OF COMMON STOCK AND DIVIDENDS

Our common stock is listed and traded on the New York Stock Exchange under the symbol "AEE." The following table provides, for the
calendar quarters indicated, the high and low prices per share of our common stock on the New York Stock Exchange for the periods shown
below as reported on the New York Stock Exchange Composite Tape and the amount of per-share dividends paid in the periods indicated.

Period High Low Dividends
Paid
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2000:

First Quarter $ 34.25 $
Second Quarter 38.00
Third Quarter 43.6875
Fourth Quarter 46.9375
2001:

First Quarter 46.00
Second Quarter 45.48
Third Quarter 43.45
Fourth Quarter 42.90
2002:

First Quarter (through February 15, 2002) 43.85
(H

27.5625
30.625
34.0625
37.375

37.3125
40.20
36.53
37.80

41.49

(C))

0.635
0.635
0.635
0.635

0.635
0.635
0.635
0.635

On February 8, 2002, our board of directors declared a quarterly common stock dividend of 63.5 cents per share, to holders of record
on March 11, 2002, payable March 29, 2002.

On February 15, 2002, the last reported sale price of our common stock on the New York Stock Exchange was $42.00. As of December 31,
2001, there were approximately 101,455 holders of record of our common stock.
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DESCRIPTION OF THE EQUITY SECURITY UNITS

We summarize below the principal terms of the equity security units, which are referred to as the "units," and the purchase contracts and
senior notes which comprise the units. The following description is not complete, and we refer you to the agreements which will govern your
rights as a holder of units. See "Where You Can Find More Information" in the accompanying prospectus. In addition, to the extent that the
following description is not consistent with those contained in the accompanying prospectus under "Description of Debt Securities" and
"Description of Common Stock" you should rely on this description.

Overview

Each unit will have a stated amount of $25. Each unit will initially consist of and represent:

6]

@

a purchase contract pursuant to which:

you will agree to purchase, and we will agree to sell, for $25, shares of our common stock on the stock purchase date, the
number of which will be determined by the settlement rate described below, based on the average trading price of our

common stock for a period preceding the stock purchase date; and

we will pay you contract adjustment payments at the annual rate of % payable on a quarterly basis, subject to our right to

defer such payments as specified below; and

a senior note due , 2007, with a principal amount of $25, on which we will pay interest quarterly at the initial
annual rate of % until a successful remarketing of the senior notes and at the reset rate (as described below) thereafter.

The senior notes will be pledged to the collateral agent for our benefit to secure your obligations to us under the purchase contract. Each

holder of normal units may elect at any time to withdraw the pledged senior notes or treasury securities underlying the normal units by
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substituting, as pledged securities, specifically identified treasury securities that will pay $25 on the stock purchase date, the amount due under
the purchase contract. If a holder of normal units elects to substitute treasury securities as pledged securities, the pledged senior notes or treasury
securities will be released from the pledge and delivered to the holder. The normal units would then become "stripped units." Holders of stripped
units may recreate normal units by re-substituting the senior notes (or, after a successful remarketing or a tax event redemption described below,
the applicable specified treasury securities) for the treasury securities underlying the stripped units.

As a beneficial owner of the units, you will be deemed to have:

irrevocably agreed to be bound by the terms of the purchase contract agreement, pledge agreement and purchase contract for
so long as you remain a beneficial owner of such units; and

appointed the purchase contract agent under the purchase contract agreement as your agent and attorney-in-fact to enter into
and perform the purchase contract and pledge agreement on your behalf and in your name.

In addition, as a beneficial owner of the units, you will be deemed by your acceptance of the units to have agreed, for all tax purposes, to
treat yourself as the owner of the related senior notes or the treasury securities, as the case may be, and to treat the senior notes as our
indebtedness.

The purchase price of each unit will be allocated by us between the related purchase contract and the related senior note.

S-25

We will enter into:

a purchase contract agreement with The Bank of New York, as purchase contract agent, governing the appointment of the
purchase contract agent as the agent and attorney-in-fact for the holders of the units, the purchase contracts, the transfer,
exchange or replacement of certificates representing the units and certain other matters relating to the units; and

a pledge agreement with BNY Trust Company of Missouri, as collateral agent, custodial agent and securities intermediary
creating a pledge and security interest for our benefit to secure the obligations of holders of units under the purchase
contracts.

Creating Stripped Units and Recreating Normal Units

Holders of normal units will have the ability to "strip" those units and take delivery of the pledged senior notes (or after a successful
remarketing, the pledged treasury securities), creating "stripped units," and holders of stripped units will have the ability to recreate normal units
from their stripped units by depositing senior notes (or after a successful remarketing, the applicable treasury securities) as described in more
detail below. Holders who elect to create stripped units or recreate normal units shall be responsible for any related fees or expenses.

Creating Stripped Units

Each holder of normal units may create stripped units and withdraw the pledged senior notes or treasury securities underlying the normal
units by substituting, as pledged securities, the treasury securities described below that will pay $25 on the stock purchase date, the amount due
under the purchase contract. Holders of normal units may create stripped units at any time on or before the second business day prior to the stock
purchase date, except that they may not create stripped units during the period from four business days prior to any remarketing period until the
expiration of three business days after the end of that period.

In order to create stripped units, a normal unit holder must substitute, as pledged securities, zero-coupon U.S. treasury securities (CUSIP
No. ) which mature on the stock purchase date. Upon creation of the stripped units, the treasury securities will be pledged with the
collateral agent to secure your obligation to purchase our common stock under your purchase contract, and the pledged senior notes or treasury
securities underlying the normal units will be released to the unit holder. Because treasury securities are issued in integral multiples of $1,000,
holders of normal units may make the substitution only in integral multiples of 40 normal units.
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To create stripped units, you must:

deposit with the collateral agent the treasury securities described above, which will be substituted for the pledged senior
notes or treasury securities underlying your normal units and pledged to the collateral agent to secure your obligation to
purchase our common stock under your purchase contract;

transfer the normal units to the purchase contract agent; and

deliver a notice to the purchase contract agent stating that you have deposited the specified treasury securities with the
collateral agent and are requesting that the purchase contract agent instruct the collateral agent to release to you the pledged
senior notes or treasury securities underlying the normal units.

Upon the deposit and the receipt of an instruction from the purchase contract agent, the collateral agent will effect the release to the
purchase contract agent of the underlying pledged
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senior notes or treasury securities from the pledge under the pledge agreement free and clear of our security interest. The purchase contract agent
will:

cancel the normal units;
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