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             If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following
box.    o

             If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.    ý

             If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of 1933, please check the following
box and list the Securities Act of 1933 registration statement number of the earlier effective registration statement for the same offering.    o

             If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act of 1933, check the following box and list the Securities
Act of 1933 registration statement number of the earlier effective registration statement for the same offering.    o

             If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing
with the Commission pursuant to Rule 462(e) under the Securities Act of 1933, check the following box.    ý

             If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or
additional classes of securities pursuant to Rule 413(b) under the Securities Act of 1933, check the following box.    o

             Indicate by check mark whether each registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting company. See
definitions of "accelerated filer," "large accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Securities Exchange Act of 1934.

Large
Accelerated

Filer
Accelerated

Filer
Non-Accelerated

Filer

Smaller
Reporting
Company

Ameren Corporation (X) (   ) (   ) (   )
Union Electric Company (   ) (   ) (X) (   )
Ameren Illinois Company (   ) (   ) (X) (   )

CALCULATION OF REGISTRATION FEE

Title of each class of securities
to be registered

Proposed maximum
aggregate offering

price(1)
Amount of

registration fee

Ameren Corporation:
Senior Debt Securities
Subordinated Debt Securities
Common Stock, $.01 par value
Preferred Stock
Stock Purchase Contracts
Stock Purchase Units

Union Electric Company:
Senior Secured Debt Securities
First Mortgage Bonds
Senior Unsecured Debt Securities
Preferred Stock

Ameren Illinois Company:
Senior Secured Debt Securities
First Mortgage Bonds
Senior Unsecured Debt Securities
Preferred Stock

Total (2)

(1)
An unspecified aggregate initial offering amount or number of the securities of each identified class is being registered as may from time to time be
offered by Ameren Corporation, Union Electric Company and Ameren Illinois Company or sold by a selling securityholder, if and as allowed, at
unspecified prices, along with an indeterminate amount or number of securities that may be issued upon exercise, settlement, exchange or conversion of
securities offered hereunder.
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(2)
In accordance with Rules 456(b) and 457(r) under the Securities Act, the registrants are deferring payment of the registration fee. In connection with
the securities offered hereby, the registrants will pay "pay as you go registration fees" in accordance with Rules 456(b) and 457(r) and under the
Securities Act of 1933.
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 EXPLANATORY NOTE

        This registration statement contains the following three separate prospectuses:

(1)
the first prospectus relates to offerings by Ameren Corporation (or a selling securityholder, if and as allowed) of its senior
debt securities, subordinated debt securities, common stock, preferred stock, stock purchase contracts and stock purchase
units;

(2)
the second prospectus relates to offerings by Union Electric Company (or a selling securityholder, if and as allowed) of its
senior secured debt securities, first mortgage bonds, senior unsecured debt securities and preferred stock; and

(3)
the third prospectus relates to offerings by Ameren Illinois Company (or a selling securityholder, if and as allowed) of its
senior secured debt securities, first mortgage bonds, senior unsecured debt securities and preferred stock.

        Each offering of securities made under this registration statement will be made pursuant to one of these prospectuses, with the specific
terms of the securities offered thereby set forth in an accompanying prospectus supplement.
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PROSPECTUS

AMEREN CORPORATION

Senior Debt Securities
Subordinated Debt Securities

Common Stock
Preferred Stock

Stock Purchase Contracts
Stock Purchase Units

        Ameren Corporation may offer any of the securities described in this prospectus in one or more offerings from time to time in amounts
authorized from time to time. This prospectus may also be used by a selling securityholder of the securities described herein.

        This prospectus provides you with a general description of these securities. We will provide specific information about the offering and the
terms of these securities in supplements to this prospectus. The supplements may also add, update or change information contained in this
prospectus. You should read this prospectus and the supplements carefully before investing. This prospectus may not be used to sell any of these
securities unless accompanied by a prospectus supplement.

        The common stock of Ameren Corporation is listed on the New York Stock Exchange under the symbol "AEE." Unless otherwise indicated
in the applicable prospectus supplement, the other securities described in this prospectus will not be listed on a national securities exchange.

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

Investing in our securities involves risks. Before buying our securities, you should refer to the risk factors
included in our periodic reports filed with the Securities and Exchange Commission under the Securities
Exchange Act of 1934, which are incorporated by reference into this prospectus, in prospectus supplements
relating to specific offerings and in other information that we file with the Securities and Exchange
Commission. See "Risk Factors" on page 3.

        Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

        These securities may be offered directly or through underwriters, agents or dealers. The terms of the plan of distribution will be provided in
the applicable prospectus supplement. See "Plan of Distribution."

The date of this prospectus is June 22, 2015.
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 AMEREN CORPORATION

        Ameren, headquartered in St. Louis, Missouri, is a public utility holding company under the Public Utility Holding Company Act of 2005,
administered by the Federal Energy Regulatory Commission. Ameren's primary assets are its equity interests in its subsidiaries. Ameren's
subsidiaries are separate, independent legal entities with separate businesses, assets and liabilities. Dividends on Ameren's common stock and
the payment of expenses by Ameren depend on distributions made to it by its subsidiaries. Below is a description of Union Electric Company,
doing business as Ameren Missouri, and Ameren Illinois Company, doing business as Ameren Illinois.

�
Ameren Missouri operates a rate-regulated electric generation, transmission and distribution business, and a rate-regulated
natural gas transmission and distribution business in Missouri. Ameren Missouri was incorporated in Missouri in 1922 and is
successor to a number of companies, the oldest of which was organized in 1881. It is the largest electric utility in the state of
Missouri and supplies electric and natural gas service to a 24,000-square-mile area in central and eastern Missouri. This area
has an estimated population of 2.8 million and includes the Greater St. Louis area. As of December 31, 2014, Ameren
Missouri supplied electric service to 1.2 million customers and natural gas service to 0.1 million customers.

�
Ameren Illinois operates a rate-regulated electric and natural gas transmission and distribution business in Illinois. Ameren
Illinois was created by the merger of Central Illinois Light Company and Illinois Power Company with and into Central
Illinois Public Service Company ("CIPS") in 2010. CIPS was incorporated in Illinois in 1923 and was the successor to a
number of companies, the oldest of which was organized in 1902. Ameren Illinois supplies electric and natural gas utility
service to portions of central and southern Illinois having an estimated population of 3.1 million in an area of 40,000 square
miles. As of December 31, 2014, Ameren Illinois supplied electric service to 1.2 million customers and natural gas service to
0.8 million customers.

        Ameren has various other subsidiaries that conduct activities such as the provision of shared services. Ameren also has a subsidiary,
Ameren Transmission Company of Illinois ("ATXI"), that operates a Federal Energy Regulatory Commission rate-regulated electric
transmission business. ATXI is developing Midwest Independent System Operator ("MISO") approved electric transmission projects, including
the Illinois Rivers, Spoon River, and Mark Twain projects. Ameren is also pursuing reliability projects within Ameren Missouri's and Ameren
Illinois' service territories as well as competitive electric transmission investment opportunities outside of these territories, including investments
outside of MISO.

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

 WHERE YOU CAN FIND MORE INFORMATION

        We have filed a registration statement on Form S-3 with the Securities and Exchange Commission, or SEC, under the Securities Act of
1933. This prospectus is part of the registration statement, but the registration statement also contains or incorporates by reference additional
information and exhibits. We are subject to the informational requirements of the Securities Exchange Act of 1934 and, therefore, we file
annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy the registration statement
and 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 website at
http://www.sec.gov that contains reports, proxy and information statements and other information regarding companies, such as us, that file
documents with

1
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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
and will be deemed to be incorporated by reference into this prospectus (other than any documents, or portions of documents, not deemed to be
filed). We incorporate by reference the following documents previously filed with the SEC:

�
our Annual Report on Form 10-K for the year ended December 31, 2014;

�
our Quarterly Report on Form 10-Q for the quarter ended March 31, 2015; and

�
our Current Reports on Form 8-K filed on January 23, 2015, February 13, 2015 (except for portions deemed to be furnished
and not filed), February 25, 2015 (except for portions deemed to be furnished and not filed), March 3, 2015, April 6, 2015,
April 24, 2015 and May 7, 2015 (except for portions deemed to be furnished and not filed).

        We are also incorporating by reference all additional documents that we file with the SEC under Sections 13(a), 13(c), 14 and 15(d) of the
Securities Exchange Act of 1934 after the date of this prospectus until the offerings contemplated by this prospectus are completed or
terminated.

        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 at the following address:

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.

        You should rely only on the information incorporated by reference or provided in this prospectus or any supplement or in any written
communication from us specifying the final terms of a particular offering of securities. 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 to
sell these securities in any jurisdiction where the offer or sale is not permitted. You should not assume that the information in this prospectus or
any supplement is accurate as of any date other than the date on the front of those documents or that the information incorporated by reference is
accurate as of any date other 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.

2
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 ABOUT THIS PROSPECTUS

        This prospectus is part of a registration statement that we have filed with the SEC utilizing a "shelf" registration process. Under this shelf
registration process, we may sell, at any time and from time to time, in one or more offerings, any of the securities described in this prospectus
and selling securityholders may offer such securities owned by them from time to time. We may offer any of the following securities: senior debt
securities or subordinated debt securities, each of which may be convertible into or exchangeable for shares of our capital stock or other of our
securities; common stock; preferred stock; stock purchase contracts and stock purchase units (collectively, the "securities").

        This prospectus provides you with a general description of the securities that may be offered by us and/or selling securityholders. Each time
we sell securities, we will provide a prospectus supplement that will contain specific information about the terms of that offering. Any
prospectus supplement may also add, update or change information contained in this prospectus. If there is any inconsistency between the
information in this prospectus and the prospectus supplement, you should rely on the information in the prospectus supplement. The registration
statement we have filed with the SEC includes exhibits that provide more detail regarding the securities described in this prospectus. You should
read this prospectus, the registration statement of which this prospectus is a part and the related exhibits filed with the SEC and any prospectus
supplement together with additional information described under "Where You Can Find More Information."

 RISK FACTORS

        Investing in the securities involves certain risks. You are urged to read and consider the risk factors relating to an investment in the
securities described in our annual, quarterly and current reports filed with the SEC under the Securities Exchange Act of 1934, which are
incorporated by reference into this prospectus. Before making an investment decision, you should carefully consider these risks as well as other
information we include or incorporate by reference in this prospectus. There may be additional risks and uncertainties (either currently unknown
or not currently believed to be material) that could adversely affect the results of our operations, financial position and liquidity. New risks may
emerge at any time and we cannot predict such risks or estimate the extent to which they may affect our financial performance. The prospectus
supplement applicable to each type or series of securities we offer may contain a discussion of additional risks applicable to an investment in us
and the particular type of securities we are offering under that prospectus supplement. Each of the risks described could result in a decrease in
the value of the particular securities and your investment therein.

 CONSOLIDATED RATIOS OF EARNINGS TO FIXED CHARGES

        Our consolidated ratio of earnings to fixed charges is computed by dividing our earnings by our fixed charges. For the purposes of such
computations:

�
earnings consist of net income from continuing operations attributable to Ameren plus fixed charges (excluding capitalized
interest associated with discontinued operations and preferred stock dividends tax adjustment), income taxes, income from
equity investee, distributed income from equity investee and amortization of capitalized interest associated with discontinued
operations; and

�
fixed charges consist of interest on short-term and long term debt, amortization of net debt premium, discount and expenses,
capitalized interest associated with discontinued operations, estimated interest cost within rental expense and preferred stock
dividend requirements of consolidated subsidiaries.

3
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        Our consolidated ratios of earnings to fixed charges for the five years ended December 31, 2014 and the three months ended March 31,
2015 were as follows:

Year Ended December 31, Three Months
Ended

March 31,
20152010 2011 2012 2013 2014

Ratio of earnings to fixed charges 2.45 2.37(1) 2.63 2.69 3.47 2.81

(1)
During 2011, we recorded a noncash pretax charge to earnings of $89 million related to a loss from regulatory disallowance.

        We have no preference equity securities outstanding; therefore, the ratio of earnings to fixed charges is the same as the ratio of earnings to
combined fixed charges and preferred stock dividends.

 USE OF PROCEEDS

        Unless we state otherwise in any prospectus supplement, we will use the net proceeds we receive from the sale of the offered securities:

�
to finance our subsidiaries' ongoing construction and maintenance programs;

�
to redeem, repurchase, repay or retire outstanding debt or equity securities, including debt or equity securities of our
subsidiaries;

�
to finance strategic investments in, or future acquisitions of, other entities or their assets; and

�
for other general corporate purposes.

        The prospectus supplement relating to a particular offering of securities by us will identify the use of proceeds for that offering.

        We will not receive any of the proceeds from the sale of any securities by any selling securityholders.

 DESCRIPTION OF DEBT SECURITIES

General

        The senior debt securities and the subordinated debt securities, which we refer to collectively as the "debt securities," will be issued under
one of two separate indentures, as each may be amended or supplemented from time to time. We will issue the senior debt securities in one or
more series under our indenture dated as of December 1, 2001, as amended and supplemented, which we refer to as the "senior indenture,"
between us and The Bank of New York Mellon Trust Company, N.A., as successor senior trustee. We will issue the subordinated debt securities
in one or more series under a subordinated indenture between us and a trustee. The senior indenture, the form of the subordinated indenture and
the form of supplemental indenture or other instrument establishing the debt securities of a particular series are exhibits to, or will be
subsequently incorporated by reference into, the registration statement of which this prospectus is a part. Each indenture will be qualified under
the Trust Indenture Act of 1939. The following summaries of certain provisions of the senior indenture, the subordinated indenture and the
applicable debt securities do not purport to be complete and are subject to, and qualified in their entirety by, all provisions of the senior indenture
or the subordinated indenture, as the case may be, and the applicable debt securities. We may also sell hybrid or novel securities now existing or
developed in the future that combine certain features of the debt securities and other securities described in this prospectus.

4
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Ranking

        The senior debt securities will be our direct unsecured general obligations and will rank equally in right of payment with all of our other
unsecured and unsubordinated debt. The subordinated debt securities will be our direct unsecured general obligations and will be junior in right
of payment to our Senior Indebtedness, as described under the heading "�Subordination of Subordinated Debt Securities."

        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 debt, including the debt securities, are dependent upon the earnings of our subsidiaries and distribution 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 borrowing
arrangements and cash payments under the tax allocation agreement) to us or to otherwise pay amounts due with respect to the debt securities or
to make specific funds available for such payments. Various financing arrangements, corporate organizational documents and statutory and
regulatory requirements may impose 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 debt securities 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 and preferred stockholders of our subsidiaries. Unless otherwise described in the applicable prospectus
supplement, neither indenture described above limits or will limit the aggregate amount of debt, including secured debt, we or our subsidiaries
may incur.

        The senior indenture provides, and the subordinated indenture will provide, that our obligations to compensate the applicable trustee and
reimburse the applicable trustee for expenses, disbursements and advances will constitute indebtedness which will be secured by a lien upon all
property and funds held or collected by the applicable trustee as such.

Subordination of Subordinated Debt Securities

        The subordinated debt securities will be subordinate and junior in right of payment to all of our Senior Indebtedness. The term "Senior
Indebtedness" will be defined in the applicable prospectus supplement.

        No payment of principal of (including redemption and sinking fund payments), premium, if any, or interest on the subordinated debt
securities may be made if any Senior Indebtedness is not paid when due, any applicable grace period with respect to such default has ended and
such default has not been cured or waived, or the maturity of any Senior Indebtedness has been accelerated because of a default and such
acceleration has not been rescinded or annulled. If provided in the applicable prospectus supplement, limited subordination periods may apply in
the event of non-payment defaults relating to Senior Indebtedness in situations where there has not been an acceleration of Senior Indebtedness.

        Upon any distribution of our assets to creditors upon any dissolution, winding-up, liquidation or reorganization, whether voluntary or
involuntary, or in bankruptcy, insolvency, receivership or other proceedings, all principal of, and premium, if any, and interest due or to become
due on, all Senior Indebtedness must be paid in full before the holders of the subordinated debt securities are entitled to receive or retain any
payment. The rights of the holders of the subordinated debt securities will be subrogated to the rights of the holders of Senior Indebtedness to
receive payments or distributions applicable to Senior Indebtedness until all amounts owing on the subordinated debt securities are paid in full.
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Issuance of Additional Debt Securities

        The senior indenture provides, and the subordinated indenture will provide, that additional debt securities may be issued thereunder without
limitation as to aggregate principal amount. We may issue one or more series of debt securities directly to the public or as part of a stock
purchase unit from time to time.

Provisions of a Particular Series

        The prospectus supplement applicable to each series of debt securities will specify:

�
the title and any limitation on the aggregate principal amount of the debt securities;

�
the original issue date for the debt securities and the date on which the debt securities will mature;

�
the interest rate or rates, or method of calculation of such rate or rates, for the debt securities, and the date from which
interest shall accrue;

�
the dates on which interest will be payable;

�
the record dates for payments of interest if other than the fifteenth day of the calendar month next preceding each interest
payment date;

�
the terms, if any, regarding the optional or mandatory redemption of the debt securities, including redemption date or dates
of the debt securities, if any, and the price or prices applicable to such redemption;

�
any period or periods within which, the price or prices at which and the terms and conditions upon which the debt securities
may be repaid, in whole or in part, at the option of the holder thereof;

�
the establishment of any office or agency where debt securities may be presented for payment, exchange or registration of
transfer;

�
any addition to the events of default applicable to that series of debt securities and the covenants for the benefit of the
holders of that series;

�
any securities exchange on which the debt securities will be listed;

�
the terms, if any, pursuant to which debt securities may be converted into or exchanged for shares of our capital stock or
other of our securities;

�
any interest deferral or extension provisions;

�
the applicability of or any change in the subordination provisions for a series of debt securities; and
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�
any other terms of the debt securities not inconsistent with the provisions of the applicable indenture.

        Unless otherwise indicated in the applicable prospectus supplement, the debt securities will be denominated in United States currency in
minimum denominations of $1,000 and integral multiples thereof.

        There is no requirement under the senior indenture, nor will there be any requirement under our subordinated indenture, that our future
issuances of debt securities be issued exclusively under the senior indenture or the subordinated indenture, and we will be free to employ other
indentures or documentation containing provisions different from those included in the senior indenture or the
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subordinated indenture applicable to one or more issuances of debt securities, in connection with future issuances of other debt securities.

        The senior indenture provides, and the subordinated indenture will provide, that the applicable 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 debt securities of one series at the same time and, unless otherwise provided in the applicable prospectus
supplement, we may reopen a series, without the consent of the holders of the debt securities of that series, for issuances of additional debt
securities of that series.

        Unless otherwise provided in the applicable prospectus supplement, there will be no provisions in either indenture or the related debt
securities that require us to redeem, or permit the holders to cause a redemption of, the debt securities or that otherwise protect the holders in the
event that we incur substantial additional indebtedness, whether or not in connection with a change in control, or grant security for other of our
indebtedness.

Registration, Transfer and Exchange

        Unless otherwise indicated in the applicable prospectus supplement, each series of debt securities, will initially be issued in the form of one
or more global securities, in registered form, without coupons, as described under "Book-Entry System." The global securities will be registered
in the name of a nominee of The Depository Trust Company, as depository, which we refer to as "DTC," and deposited with, or on behalf of, the
depository. Except as set forth under "Book-Entry System," owners of beneficial interests in a global security will not be entitled to have debt
securities registered in their names, will not receive or be entitled to receive physical delivery of any debt securities and will not be considered
the registered holders thereof under the applicable indenture.

        Debt securities of any series will be exchangeable for other debt securities of the same series of any authorized denominations and of a like
aggregate principal amount and tenor.

        Unless otherwise indicated in the applicable prospectus supplement, debt securities 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 applicable trustee maintained for such
purpose with respect to any series of debt securities, without service charge but upon payment of any taxes and other governmental charges as
described in the applicable indenture. Such transfer or exchange will be effected upon the applicable trustee and us being satisfied with the
endorsements or instruments of transfer and the identity or authorization of the person making the request. In the case of any debt securities that
have been mutilated, destroyed, lost or stolen, new debt securities of a like aggregate principal amount and tenor will be issued upon the
applicable trustee and us being satisfied with the evidence of ownership and loss and with the security or indemnity provided.

        In the event of any redemption of debt securities of any series, the applicable trustee will not be required to exchange or register a transfer
of any debt securities of such series selected, called or being called for redemption except, in the case of any debt security to be redeemed in
part, the portion thereof not to be so redeemed.

Payment and Paying Agents

        Payments with respect to principal of, premium, if any, and interest on debt securities issued in the form of global securities will be paid in
the manner described below under "Book-Entry System."

        Unless otherwise indicated in the applicable prospectus supplement, interest on debt securities, other than interest at maturity, that are in the
form of certificated securities will be paid by check payable in clearinghouse funds mailed to the person entitled thereto at such person's address
as it appears in the register for the debt securities maintained by the applicable trustee; provided, however,
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a holder of debt securities in the aggregate principal amount of $10,000,000 or more having the same interest payment dates will be entitled to
receive payments of interest on such series by wire transfer of immediately available funds to a bank within the continental United States if the
trustee has received appropriate wire transfer instructions on or prior to the applicable regular record date for such interest payment date. Unless
otherwise indicated in the applicable prospectus supplement, the principal of, premium, if any, and interest at maturity on, debt securities in the
form of certificated securities will be payable in immediately available funds at the office of the applicable trustee or at the authorized office of
any paying agent or paying agents upon presentation and surrender of such debt securities. We may appoint additional paying agents from time
to time, including ourselves or our affiliates.

        All monies we pay to a trustee or a paying agent for the payment of principal of, premium, if any, and interest on any debt security which
remain unclaimed at the end of two years after such principal, premium or interest shall have become due and payable will be repaid to us,
subject to applicable abandoned property laws, and the holder of such debt security thereafter may look only to us for payment thereof.

        In any case where the date on which the principal of, premium, if any, or interest on any debt security is due or the date fixed for
redemption of any debt security is not a business day (as defined in the applicable indenture), then payment of that principal, premium or interest
need not be made on such date but may be made on the next succeeding business day with the same force and effect as if made on the due date
or the date fixed for redemption, and, in the case of timely payment on such business day, no additional interest shall accrue for the period from
and after such principal, premium or interest is stated to be due to such business day.

Redemption Provisions

        Any terms for the optional or mandatory redemption of the debt securities will be indicated in the applicable prospectus supplement. Unless
otherwise indicated in the applicable prospectus supplement, the debt securities will be redeemable only upon notice by mail not less than 30 nor
more than 60 days prior to the date fixed for redemption, and, if less than all the debt securities of a series are to be redeemed, the particular debt
securities to be redeemed will be selected by the applicable trustee in such manner as it shall deem appropriate and fair.

        Any notice of redemption at our option may state that such redemption will be conditional upon receipt by the trustee or the paying agent or
agents, on or prior to the date fixed for such redemption, of money sufficient to pay the principal of, premium, if any, and interest on such debt
securities 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
debt securities.

Events of Default

        The following constitute or will constitute events of default under the applicable indenture with respect to the debt securities of any series:

�
default in the payment of principal of, and premium, if any, on any debt security of such series when due and payable;

�
default in the payment of interest on the debt securities of such series when due and payable which continues for 30 days;

�
failure to observe or perform any of our other covenants or warranties in the debt securities of such series or in the applicable
indenture (other than a covenant or warranty solely for the benefit of one or more series of debt securities other than such
series) and the continuation thereof for 60 days after written notice thereof is given to us by the applicable trustee or to the
applicable trustee and us by the holders of at least 33% in aggregate principal amount of the outstanding debt securities of
such series;

8

Edgar Filing: AMEREN CORP - Form S-3ASR

16



Table of Contents

�
with respect to the senior debt securities of any series, failure to pay when due and payable, after the expiration of any
applicable grace period, any portion of the principal of our Debt ("Debt" means any of our outstanding funded obligations
for money borrowed, whether or not evidenced by notes, debentures, bonds or other securities, reimbursement obligations
under letters of credit, or guarantees of any such obligations issued by others) pursuant to a bond, debenture, note or other
evidence of Debt in excess of $25,000,000 (including a default with respect to senior debt securities of any other series), or
acceleration of such Debt for another default thereunder, without such Debt having been discharged, or such acceleration
having been rescinded or annulled, within 30 days after written notice thereof to us by the senior trustee or to the senior
trustee and us by the holders of at least 33% in aggregate principal amount of the senior debt securities of such series
outstanding;

�
the occurrence of certain events of bankruptcy, insolvency, reorganization, assignment or receivership relating to us, whether
voluntary or involuntary, specified in the applicable 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; or

�
any other event of default specified in the applicable prospectus supplement with respect to debt securities of such series.

        No event of default with respect to the debt securities of a particular series necessarily constitutes an event of default with respect to the
debt securities of any other series issued under the applicable indenture. If provided in the applicable prospectus supplement, an event of default
similar to the event of default described in the fourth bullet above may be applicable to a series of subordinated debt securities.

        If an event of default with respect to any series of debt securities occurs and is continuing, either the trustee for such series or the holders of
a majority in aggregate principal amount of the outstanding debt securities of such series may declare, by notice in writing, the principal amount
of and interest on all debt securities of such series to be due and payable immediately; provided, however, that if an event of default occurs and
is continuing with respect to more than one series of debt securities under a particular indenture, the trustee for such series or the holders of a
majority in aggregate principal amount of the outstanding debt securities of all such series, considered as one class, may make such declaration
of acceleration and not the holders of the debt securities of any one of such series.

        At any time after an acceleration of the debt securities of any series has been declared, but before a judgment or decree for the payment of
the principal amount of the debt securities has been obtained, if we pay or deposit with the applicable trustee a sum sufficient to pay all matured
installments of interest and the principal and premium, if any, which have become due otherwise than by acceleration and any amounts due to
the applicable 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 debt securities.

        The senior indenture provides, and the subordinated indenture will provide that the applicable 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 debt securities unless such holders
have offered to the applicable trustee reasonable security or indemnity. Subject to such provisions for indemnity and certain other limitations
contained in the applicable indenture, the holders of a majority in principal amount of the outstanding debt securities of any series will have the
right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee, or of exercising any trust or
power conferred on the trustee, with respect to the debt securities of that series; provided, however, that if an event of default occurs and is
continuing with respect to more than one series of
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debt securities, the holders of a majority in aggregate principal amount of the outstanding debt securities of all those series, considered as one
class, will have the right to make such direction, and not the holders of the debt securities of any one series.

        The holders of a majority in principal amount of the outstanding debt securities of any series generally will have the right to waive any past
default or event of default under the applicable indenture on behalf of all holders of debt securities of that series with respect to the debt
securities of that series, except a default in the payment of principal of, premium, if any, or interest on such debt securities. The applicable
indenture provides or will provide that no holder of debt securities of any series may institute any action against us under the applicable
indenture except as described in the next paragraph or unless such holder previously shall have given to the trustee for such series written notice
of default and continuance thereof with respect to the debt securities of such series and unless the holders of not less than a majority in aggregate
principal amount of the debt securities of all series in respect of which an event of default has occurred and is continuing, considered as one
class, shall have requested the trustee for such series to institute such action and shall have offered that trustee reasonable indemnity, and the
trustee for such series shall not have instituted such action within 60 days of such request. Furthermore, no holder of debt securities of any series
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 those debt
securities.

        Notwithstanding the foregoing, each holder of debt securities of any series has the right, which is absolute and unconditional, to receive
payment of the principal of, premium, if any, and interest on such 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 debt securities.

        The senior indenture provides, and the subordinated indenture will provide, that the applicable trustee, within 90 days after the occurrence
of a default with respect to the debt securities of any series actually known to the applicable trustee, is required to give the holders of the debt
securities of that series notice of such default, unless cured or waived, but, except in the case of default in the payment of principal of, premium
or interest on any debt securities of that series, 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 and will be required to deliver to the senior trustee and the subordinated trustee each year a certificate as to whether or
not, to the knowledge of the officer signing such certificate, we are in compliance with the conditions and covenants under the applicable
indenture.

Modification

        The applicable trustee and we may modify and amend the indenture with the consent of the holders of a majority in principal amount of the
debt securities of all series under that indenture directly affected by such modification or amendment, considered as one class, provided that no
such modification or amendment may, without the consent of the holder of each outstanding debt security affected thereby:

�
change the maturity date of any debt security;

�
reduce the rate, or change the method of calculating such rate, or extend the time of payment of interest on any debt security;

�
reduce the principal amount of, or premium payable on, any debt security;

�
change the coin or currency of any payment of principal of, premium, if any, or interest on any debt security;

�
change the date on which any debt security may be redeemed or adversely affect the rights of a holder to institute suit for the
enforcement of any payment on any debt security; or
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�
modify the foregoing requirements or reduce the percentage of outstanding debt securities necessary to modify or amend the
applicable indenture or to waive any past default to less than a majority.

        The applicable 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 applicable indenture, provided that any such change or elimination shall
become effective only when there are no outstanding 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 debt securities
issued after the effective date of such change or elimination;

�
to establish the form of the debt securities of any series as permitted by the applicable indenture or to establish or reflect any
terms of the debt securities of any series as determined by the applicable indenture;

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

�
to grant or confer upon the applicable trustee for the benefit of the holders of one or more series of debt securities any
additional rights, remedies, powers or authority;

�
to permit the applicable 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 applicable trustee, any
authenticating agent and any paying agent, and to evidence the succession of a successor trustee as permitted under the
applicable indenture;

�
to add to our covenants for the benefit of the holders of one or more series of debt securities or to surrender a right conferred
on us in the applicable indenture;

�
to add to the security for the debt securities;

�
to add an event of default with respect to one or more series of debt securities;

�
to supply omissions, cure ambiguities or correct defects, which actions, in each case, are not prejudicial to the interests of the
holders of the applicable debt securities in any material respect; or

�
to make any other change that is not prejudicial to the holders of the applicable debt securities.

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

Defeasance and Discharge

        The senior indenture provides, and the subordinated indenture will provide, that we will
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be discharged from any and all obligations in respect of the debt securities of any series then outstanding under the
applicable indenture (except for certain obligations to register the transfer or exchange of the debt securities of such series,
replace stolen, lost or mutilated notes, maintain paying agencies and hold monies for payment in trust); or
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(2)
be released from the obligations of the senior indenture with respect to the senior debt securities of any series or the
subordinated indenture with respect to the subordinated debt securities of any series under any covenants applicable to the
debt securities of such series which are subject to covenant defeasance as described in the supplemental indenture or other
instrument establishing such series.

        In the case of either (1) or (2), we are required to deposit, in trust, with the applicable trustee money or U.S. government obligations, which
through the payment of interest on those obligations and principal of those obligations in accordance with their terms will provide money, in an
amount sufficient, without reinvestment, to pay all the principal of, premium, if any, and interest on the debt securities of such series on the dates
payments are due (which may include one or more redemption dates designated by us). This trust may only be established if, among other
things, (A) no event of default or event which with the giving of notice or lapse of time, or both, would become an event of default under the
applicable indenture has occurred and is continuing on the date of the deposit, (B) the deposit will not cause the trustee to have any conflicting
interest with respect to our other securities and (C) we have delivered an opinion of counsel to the effect that the holders will not recognize
income, gain or loss for federal income tax purposes (and, in the case of paragraph (1) above, such opinion of counsel is based on a ruling of the
Internal Revenue Service or other change in applicable federal income tax law) as a result of the deposit or defeasance and will be subject to
federal income tax in the same amounts, in the same manner and at the same times as if the deposit and defeasance had not occurred.

        We may be discharged under paragraph (1) with respect to debt securities of any series notwithstanding our prior release under
paragraph (2). If we exercise our discharge option for debt securities of any series, payment of the debt securities of such series may not be
accelerated because of a subsequent event of default. If we exercise our release option for debt securities of any series, payment of the debt
securities of such series may not be accelerated by reference to a subsequent breach of any of the covenants noted under clause (2) in the
preceding paragraph. In the event we omit to comply with our remaining obligations with respect to the debt securities of any series under the
applicable indenture after exercising our release option and the debt securities of such series are declared due and payable because of the
subsequent occurrence of any event of default, the amount of money and U.S. government obligations on deposit with the trustee may be
insufficient to pay amounts due on the debt securities of such series at the time of the acceleration resulting from that event of default. However,
we will remain liable for those payments.

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 substantially as an
entirety to any person unless:

�
the successor corporation or the person that receives such properties pursuant to such sale or other disposition shall be a
corporation organized and existing under the laws of the United States of America, any state thereof, or the District of
Columbia; and

�
the successor corporation or the person that receives such properties pursuant to such sale or other disposition assumes by
supplemental indenture the due and punctual payment of the principal of, premium, if any, and interest on all the debt
securities and the performance of every covenant of each indenture to be performed or observed by us.

        Upon any such consolidation, merger, sale or other disposition of our properties substantially as an entirety, the successor corporation
formed by such consolidation or into which we are merged or the person to which such sale or other disposition is made shall succeed to, and be
substituted for, and may exercise every right and power of, us under the applicable indenture with the same effect as if such
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successor corporation or person had been named as us therein and we will be released from all obligations under the applicable indenture.

Resignation or Removal of Trustees

        A 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 with respect to debt securities of any series by an instrument or concurrent instruments in writing filed with the trustee and
signed by the holders, or their attorneys-in-fact, of a majority in principal amount of such series of debt securities then outstanding. 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 a trustee upon notice to the holder of each debt security outstanding under the applicable indenture and the
trustee, and appointment of a successor trustee.

Concerning the Senior Trustee

        We and our affiliates maintain corporate trust and other banking relationships with The Bank of New York Mellon Trust Company, N.A.
and its affiliates.

Governing Law

        The senior indenture is, and the subordinated indenture and the related debt securities will be, governed by New York law.

 DESCRIPTION OF COMMON STOCK

General

        The following statements describing Ameren's common stock are not intended to be a complete description but rather are a summary of
certain rights and distinguishing characteristics relating to the common stock currently authorized by our Restated Articles of Incorporation, as
amended ("articles of incorporation"). For additional information, please see our articles of incorporation and by-laws. Each of these documents
has been previously filed with the SEC and each is an exhibit to the registration statement filed with the SEC of which this prospectus is a part.
Reference is also made to the laws of the state of Missouri.

        Under our articles of incorporation, we are authorized to issue 400,000,000 shares of common stock, $0.01 par value per share, and
100,000,000 shares of preferred stock, $0.01 par value per share.

Dividend Rights and Limitations

        The holders of our common stock are entitled to receive such dividends as our board of directors may from time to time declare, subject to
any rights of the holders of our preferred stock, if any is issued. Our ability to pay dividends depends primarily upon the ability of our
subsidiaries to pay dividends or otherwise transfer funds to us. Various financing arrangements, corporate organizational documents and
statutory and regulatory requirements may impose restrictions on the ability of our subsidiaries to transfer funds to us in the form of cash
dividends, loans or advances.

Voting Rights

        Except as otherwise provided by law and subject to the voting rights of holders of our preferred stock, if any is issued, the holders of our
common stock have the exclusive right to vote for the election of directors and for all other purposes. Each holder of our common stock is
entitled to one vote per share on all matters submitted to a vote at a meeting of shareholders, including the election of
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directors, which means that the holders of more than 50% of the shares voting for the election of directors can elect 100% of the directors and
the holders of the remaining shares voting for the election of directors will not be able to elect any directors. The common stock shall vote
together as a single class. The holders of our common stock are not entitled to cumulate votes for the election of directors. At annual and special
meetings of shareholders, a majority of the outstanding shares of common stock constitutes a quorum.

Liquidation Rights

        In the event of any liquidation, dissolution or winding up of our affairs, voluntarily or involuntarily, the holders of our common stock will
be entitled to receive the remainder, if any, of our assets after the payment of all our debts and liabilities and after the payment in full of any
preferential amounts to which holders of any preferred stock may be entitled.

Uncertificated Shares and Certificates of Stock

        The interest of each shareholder of any class of our stock shall not be evidenced by certificates for shares and all shares of all classes of
stock shall be uncertificated shares; provided, however, that (a) any shares of our stock represented by a certificate shall continue to be
represented by such certificate until such certificate is surrendered to us and (b) we may, at our option but without obligation, issue certificates
for some or all of any shares of some or all of any classes of stock as we determine from time to time.

Miscellaneous

        The outstanding shares of common stock are, and any shares of common stock sold hereunder will be, upon payment for them, fully paid
and nonassessable. The holders of our common stock are not entitled to any preemptive or preferential rights to subscribe for or purchase any
part of any new or additional issue of stock or securities convertible into stock. Our common stock does not contain any redemption provisions
or conversion rights.

Transfer Agent and Registrar

        Ameren Services Company, a subsidiary of Ameren, serves as transfer agent and registrar for the common stock.

Certain Anti-Takeover Matters

        Our articles of incorporation and by-laws include a number of provisions that may have the effect of discouraging persons from acquiring
large blocks of our stock or delaying or preventing a change in our control. The material provisions that may have such an effect include:

�
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