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THE YORK WATER COMPANY
130 EAST MARKET STREET
YORK, PENNSYLVANIA 17401
March 21, 2017

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO THE SHAREHOLDERS OF THE YORK WATER COMPANY

NOTICE IS HEREBY GIVEN that the Annual Meeting of the Shareholders of The York Water Company will be held
at The Strand-Capitol Performing Arts Center, 50 North George Street, York, Pennsylvania 17401, on Monday, May
1, 2017, at 1:00 p.m. local time for the purpose of taking action upon the following proposals:

(1)To elect three (3) Directors to three-year terms of office;

(2)To ratify the appointment of Baker Tilly Virchow Krause, LLP as the independent registered public accounting
firm for the fiscal year ending December 31, 2017;

(3)To approve, by non-binding vote, the compensation of the named executive officers;
(4)To recommend, by non-binding vote, the frequency of future advisory votes on executive compensation; and
(5)To transact such other business as may properly come before the meeting.

The Board of Directors has fixed the close of business on February 28, 2017, as the record date for the determination
of shareholders entitled to notice of and to vote at the meeting, and at any adjournment or adjournments thereof.

It is important that your shares be represented and voted at the Annual Meeting regardless of the size of your
holdings.  Whether or not you plan to attend the Annual Meeting, we encourage you to vote your shares in advance of
the Annual Meeting by using one of the methods described below:

·By mail – If you received a printed proxy card, mark, sign, date and mail the proxy card (see instructions on the Proxy
Materials Notice on how to request a printed proxy card);

·By phone – Call the toll-free telephone number listed on your Proxy Materials Notice or on your proxy card;

·By internet – Visit the website shown on your Proxy Materials Notice or on the proxy card to vote via the Internet; or

·

In Person – Shareholders of record may deliver their completed proxy card in person at the Annual Meeting of
Shareholders or by completing a ballot available upon request at the meeting.  Beneficial shareholders whose shares
are held in the name of a bank, broker or other nominee must obtain a legal proxy from the holder of record (that is,
your bank, broker or nominee) to be able to vote in person at the Annual Meeting.

If you plan on attending the meeting, a boxed lunch will be provided beginning at 12:00 p.m.  Please RSVP to Molly
Norton at (717)718-2942 or e-mail mollyn@yorkwater.com if you will be joining us for lunch.

Thank you for your continued interest and support of The York Water Company!

                                                      By order of the Board of Directors,

                                                     BRUCE C. McINTOSH
                                                     Secretary
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THE YORK WATER COMPANY
130 EAST MARKET STREET
YORK, PENNSYLVANIA 17401
March 21, 2017

PROXY STATEMENT

This Proxy Statement and the accompanying form of proxy are being furnished to the shareholders of The York Water
Company (hereinafter referred to as the "Company") in connection with the solicitation of proxies by the Board of
Directors of the Company, whereby shareholders would appoint Jeffrey R. Hines, P.E., George W. Hodges, and
George Hay Kain III as Proxies on behalf of the shareholders, to be used at the Annual Meeting of the Shareholders of
the Company to be held at 1:00 p.m. at The Strand Capitol Performing Arts Center, 50 North George Street, York,
Pennsylvania 17401, Monday, May 1, 2017 (the "Annual Meeting"), and at any adjournment thereof.

Solicitation of proxies will be made by mail, telephone and internet.  Those shareholders who previously opted out of
printed copies of the proxy materials will receive a Notice Regarding the Availability of Proxy Materials (the
"Notice") by mail.  The Notice will instruct you as to how you may access and review the proxy materials.  The
Notice also instructs you as to how you may submit your proxy via internet or by telephone.  If you previously opted
out of printed copies of the proxy materials but would like to receive a printed copy of such materials, or vote by
telephone, you should follow the instructions included in the Notice.  Those shareholders who have requested printed
copies and some of those who have not specifically opted out of printed copies of the proxy materials will be provided
printed copies.  It is anticipated that proxy materials will first be mailed and made available via internet on March 21,
2017.

The expense of this solicitation will be paid by the Company.  If necessary, some of the officers of the Company and
regular employees of the Company may solicit proxies personally or by telephone for no additional pay.  Banks,
brokerage houses and other institutions and fiduciaries will be requested to forward the proxy materials to beneficial
owners and to obtain authorization for the execution of proxies.

A shareholder who submits a proxy electronically, by telephone, or completes and forwards the enclosed proxy is not
precluded from attending the Annual Meeting and voting his or her shares in person, and may revoke the proxy by
delivering a later dated proxy or by written notification at any time before the proxy is exercised.

PURPOSE OF THE MEETING

At the Annual Meeting, shareholders of the Company will consider and vote upon four proposals:  (i) to elect three (3)
Directors to serve for a term of three (3) years; (ii) to ratify the appointment of Baker Tilly Virchow Krause, LLP as
the independent registered public accounting firm for the fiscal year ending December 31, 2017; (iii) to approve, by
non-binding vote, the compensation of the named executive officers; and (iv) to recommend, by non-binding vote, the
frequency of future advisory votes on executive compensation.  Shareholders may also consider and vote upon such
other matters as may properly come before the Annual Meeting or any adjournment thereof.

Table of Contents
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VOTING AT THE MEETING

The outstanding securities of the Company entitled to vote at the meeting consist of 12,857,199 shares of our common
stock.  The presence at the Annual Meeting in person or by proxy of shareholders entitled to cast a majority of the
votes that all shareholders are entitled to cast will constitute a quorum for the Annual Meeting.  Abstentions and
broker non-votes (when accompanied by broker votes) are considered present and entitled to vote for purposes of
establishing a quorum.

The record date for the determination of shareholders entitled to notice of and to vote at the Annual Meeting or at any
adjournment or adjournments thereof was the close of business on February 28, 2017.  Shareholders are entitled to one
vote for each share on all matters coming before the meeting.

In accordance with Pennsylvania law, a shareholder can withhold authority to vote for all nominees for Directors or
can withhold authority to vote for certain nominees for Directors.  Directors will be elected by a plurality of the votes
cast, meaning that the three nominees who receive the most affirmative votes will be elected.  Votes that are withheld
will be excluded from the vote and will have no effect.

The proposals to ratify the appointment of the independent registered public accounting firm, to approve executive
compensation and to recommend the frequency of the executive compensation vote each require the affirmative vote
of a majority of the votes cast, and any votes that are withheld on such proposals will not be counted for or against the
proposal.  If a signed proxy is returned with no markings on any of the proposals, the votes represented by that proxy
will be voted as recommended by the Board of Directors on each of the proposals.

Brokers who have received no voting instructions from their customers will not have discretion to vote with respect to
election of directors, executive compensation or the frequency of the executive compensation vote, but will have the
discretion to vote with respect to the proposal to ratify the appointment of the Company's auditors.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain information regarding the beneficial ownership of the Company's common stock
as of February 28, 2017, by (1) each person known to the Company to be the beneficial owner of more than 5% of the
common stock of the Company; (2) each director, director nominee and executive officer named in the summary
compensation table included elsewhere herein; and (3) all executive officers, directors and director nominees as a
group.

The information appearing in the following table with respect to beneficial ownership of common stock of the
Company has been furnished to the Company by the three nominees, the seven directors continuing in office, and the
six executive officers, and from statements filed with the SEC pursuant to Section 13(d) or 13(g) of the Exchange Act,
all as of February 28, 2017.

Table of Contents
Page 2

Edgar Filing: YORK WATER CO - Form DEF 14A

7



The table includes shares owned or beneficially owned by the respective individuals as of February 28, 2017.  No
individual has a specific right to acquire beneficial ownership of any additional shares within 60 days from such date.

Number of Shares Percent of Total

Beneficially Owned (1) Shares
Outstanding(2)

1)   Certain beneficial owners:
BlackRock, Inc.
55 East 52nd Street
New York, NY 10022

669,306 (3) 5.21

2) Directors, director nominees and named executive officers:

Erin C. Casey 16 0.00
James H. Cawley, Esq. 200 0.00
Michael W. Gang, Esq. 10,972 (4) 0.09
Joseph T. Hand 11,635 (5) 0.09
Jeffrey R. Hines, P.E. 59,743 (6) 0.46
George W. Hodges 4,565 (7) 0.04
George Hay Kain, III 23,661 (8) 0.18
Jody L. Keller, SPHR 1,956 (9) 0.02
Bruce C. McIntosh 7,198 (10) 0.06
Kathleen M. Miller 8,481 0.07
Robert P. Newcomer 5,157 (11) 0.04
Steven R. Rasmussen, CPA 1,128 0.01
John H. Strine 4,418 (12) 0.03

Ernest J. Waters 635
0.00

3)   All directors, director nominees and executive officers as a group

All Directors and Executive Officers as a group (16 persons) 141,214 (13) 1.10

(1)
Except as indicated in the footnotes below, directors and officers possessed sole voting power and sole investment
power with respect to all shares set forth in this column.  All Directors and Officers can be reached through the
executive offices of the Company.

(2) The percentage for each individual or group is based on 12,857,199 shares outstanding as of February 28, 2017.

(3) The information for BlackRock Inc. was obtained from the Schedule 13(g) filed by BlackRock Inc. with the
Securities and Exchange Commission on January 30, 2017.

(4) Mr. Gang shares voting and investment power on all held shares with his wife.

(5) Includes 10,917 shares owned jointly by Mr. Hand's wife for which he shares voting and investment power. 
Includes 718 shares held by Mr. Hand's children for which Mr. Hand disclaims beneficial ownership.

(6) Includes 10,891 shares held by Mr. Hines' wife, for which Mr. Hines disclaims beneficial ownership.

(7) Includes 3,560 shares held by the Hodges Family Foundation, for which Mr. Hodges claims indirect beneficial
ownership.

(8) Includes 15,059 shares held by the estate of Mr. Kain's grandfather, for which he is one of three co-trustees and
shares voting power and investment power.
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(9) Ms. Keller shares voting and investment power on all held shares with her husband.
(10)Mr. McIntosh shares voting and investment power on all held shares with his wife.
(11)Mr. Newcomer shares voting and investment power on all held shares with his wife.
(12)Mr. Strine shares voting and investment power on all held shares with his wife.

(13)Includes shares owned by family members, unnamed executive officers and certain other shares, as to which some
directors and officers disclaim any beneficial ownership and which are further disclosed in the notes above.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Director Hines reported a September 7, 2016 transfer of stock to the estate of his mother for which he is the executor
on December 22, 2016.

Other than the aforementioned transaction, the Company believes that during the year ended December 31, 2016, all
directors and executive officers timely complied with all applicable filing requirements of Section 16(a) of the
Securities Exchange Act of 1934.  The foregoing statement is based solely upon a review of copies of reports on
Forms 3, 4 and 5 furnished to the Company and written representations of its Directors and executive officers that no
other reports were required.

PROPOSAL 1
ELECTION OF DIRECTORS

The bylaws of the Company provide that the Board of Directors will consist of no less than eight Directors and no
more than twelve directors, segregated into three classes, and elected to staggered three-year terms of office.  During
the majority of 2016, the Board consisted of eight directors.  Consistent with the bylaws, the Board of Directors
increased the seats to ten directors in October of 2016 and filled the resulting vacancies with Erin C. Casey and James
H. Cawley.  Each director class consists of three or four directors.

The Nomination and Corporate Governance Committee recommends that the three nominees, who are currently
serving as Director, be elected at the Annual Meeting, to serve for the ensuing three (3) years and until their respective
successors have been elected and qualified.  There were no nominee recommendations from shareholders or from any
group of shareholders submitted in accordance with bylaw provisions.  Each share represented by the enclosed proxy
will be voted for each of the nominees listed, unless authority to do so is withheld.  If any nominee becomes
unavailable for any reason or if a vacancy should occur before the election (which events are not anticipated), the
shares represented by the enclosed proxy may be voted as determined by the Proxies.

The three Directors are to be elected by a plurality of the votes cast at the Annual Meeting, meaning that the three
directors receiving the most votes are elected, whether or not they receive a majority of the vote.

Table of Contents
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NOMINEES FOR ELECTION TO THREE YEAR TERMS EXPIRING IN 2020

Erin C.
Casey
Age 43
Director
since 2016

Ms. Casey is founder and partner at Design Quake, Inc., a design thinking consultancy in York, PA, and
an adjunct professor of design thinking at York College of Pennsylvania.  Prior to her current positions,
Ms. Casey was on the senior management team at Mitchco, Inc. d/b/a Rudy Art Glass, a family-owned
decorative architectural glass fabricator in York, PA from 2005 – 2016, an Assistant Marketing Manager
for General Mills in Minneapolis, MN from 2004 – 2005, Manager of Investment Funds at The Carlyle
Group, a private equity firm in Washington, DC, from 1998 – 2002, and a Senior Auditor with Arthur
Anderson LLP in Washington, DC from 1995 – 1998.  Ms. Casey is active in the York community, serving
as a board member, officer or committee member of a number of non-profit organizations.  In addition,
Ms. Casey was named a Central Penn Business Journal Woman of Influence in 2015.  The Board
considered Ms. Casey's experience in all aspects of running a business including strategic planning,
marketing, production, finance, accounting, human resources, sales, and public relations and her
involvement in the community and determined that she would add a considerable benefit and diversity to
the Company's Board of Directors.

Robert P.
Newcomer
Age 68
Director
since 2013

Mr. Newcomer has been President of Newcomer Consulting LLC, providing financial consulting services
for public, private and not for profit organizations since 2003.  Prior to starting his own business, Mr.
Newcomer was with Glatfelter, York, PA, a public company and global manufacturer of specialty paper
and engineered products from 1972 – 2003.  He was an Executive Vice President for Glatfelter from 1993 –
2001, and President and Chief Operating Officer from 2001 – 2003.  Mr. Newcomer also served as Dean of
Business Affairs and CFO for York College of Pennsylvania from 2004 – 2006 and Interim President for
York County Community Foundation from 2008 – 2009.  He currently serves as a director and a member
of the strategic review, compensation and employee benefits committees at Burnham Corporation,
Lancaster, PA, a public company; and a director and compensation committee member of Glatfelter
Insurance Group, York, PA, which is a private company.  Mr. Newcomer also participates as an officer,
Board or committee member with various community and non-profit organizations.  The Board
determined that Mr. Newcomer's experience leading a large public company, his financial background,
board and committee experience with other organizations, as well as his familiarity with the community
in which York Water serves, would continue to benefit the Company's Board of Directors.

Ernest J.
Waters
Age 67
Director
since 2007

Mr. Waters, now retired, served as Area Vice President and York Area Manager, Met-Ed, a FirstEnergy
Company (an investor owned utility) from 1998 to 2009.  In addition to management, Mr. Waters'
experience includes public accounting, internal auditing and serving as an expert accounting witness in
rate proceedings before the Pennsylvania Public Utility Commission, The Federal Energy Regulatory
Commission, and the New York Public Service Commission.  Mr. Waters was formerly a Certified Public
Accountant and holds an MBA degree.  He serves as a director, chairman of the special joint compliance
committee, and a member of the risk and audit committees of Fulton Financial Corporation (a public
company), and a director and chairman of the trust committee of Fulton Bank of Lancaster, PA (a
subsidiary of Fulton Financial Corporation).  Mr. Waters serves on the board of Wellspan Health (a
non-profit organization.), chairs the audit committee, and is a member of the executive committee.  Mr.
Waters is a director and audit committee chairman of Pace Resources, York, PA, which is a private
company.  Mr. Waters is an NACD Governance Fellow.  The Board considered Mr. Waters' prior
experience in the utility industry and with regulatory matters and his current public company director and
committee experience to be valuable and determined that his continued service on the Board will be
beneficial to the Company's Board of Directors.

The Board of Directors unanimously recommends a vote "FOR" each of the nominees.
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DIRECTORS WITH TERMS EXPIRING IN 2018

Michael
W.
Gang,
Esq.
Age 66
Director
since
1996

Mr. Gang is a principal with Post & Schell PC (P & S), Harrisburg, PA, a Pennsylvania-based law firm,
concentrating in regulatory matters.  Mr. Gang currently serves as Chairperson of the P & S Board of
Directors.  Mr. Gang was a partner in Morgan, Lewis & Bockius, Harrisburg, PA, an international law firm,
from 1984 to 2005.  Mr. Gang is counsel to numerous water, gas, and electric utilities which are regulated by
the Pennsylvania Public Utility Commission and has represented public utilities over a broad range of
complex financial and tax issues in conjunction with economic regulation, financial statements, taxes  and
financing for 39 years.  P & S is currently regulatory counsel for the Company.  The Board believes Mr.
Gang's legal and regulatory knowledge, as well as his experience with the Pennsylvania Public Utility
Commission will continue to be a great benefit to the Company's Board of Directors.

Jeffrey
R. Hines,
P.E.
Age 55
Director
since
2008

Mr. Hines has served as the President and Chief Executive Officer of the Company since 2008.  He was
Chief Operating Officer and Secretary from 2007 to 2008, and Vice President of Engineering from 1995 to
2006.  Mr. Hines is a director and a member of the compensation, audit and corporate governance and
nominating committees of Codorus Valley Bancorp in York, PA (a public company), and its wholly-owned
subsidiary, Peoples Bank, York, PA.  Mr. Hines is a trustee and vice chair of York College of Pennsylvania,
a director of the National Association of Water Companies and serves as director or committee member of
various community and non-profit organizations.  Mr. Hines is a licensed Professional Engineer in PA and
MD, and holds MBA and law degrees.  The Board considered Mr. Hines' experience within the Company,
his industry experience, and his educational background and determined that his continued service on the
Board will be beneficial to the Company's Board of Directors.

George
W.
Hodges
Age 66
Director
since
2000

Mr. Hodges, now retired, served as non-executive Chairman of the Board of The Wolf Organization,
regional distributor and manufacturer of kitchen and bath products and specialty building products, from
2008 to 2009.  Prior to being Chairman, Mr. Hodges was a member of the Office of the President of The
Wolf Organization from 1986 to 2006.  Mr. Hodges is lead director, and a member of the audit,
compensation and executive committees of Fulton Financial Corporation (a public company), in Lancaster,
PA, and director, trust committee member of Fulton Bank, a subsidiary of Fulton Financial Corporation.  Mr.
Hodges is a director, as well as serving on the audit and nominating committees of Burnham Holdings,
Lancaster, PA (a public company).  Mr. Hodges is a director of the Powder Mill Foundation, a private
charitable foundation in York, PA.  Mr. Hodges is an NACD (National Association of Corporate Directors)
Board Leadership Fellow.  He also serves and has served on the boards or committees of various non-profit
and community organizations.  The Board determined that Mr. Hodges' business experience and leadership
in the community as well as his extensive board and committee service with various organizations will
continue to benefit the Company's Board of Directors.

George
Hay
Kain, III
Age 68
Director
since
1986

Mr. Kain has been an academic since 2007, and was a consultant from 2004 to 2007.  Mr. Kain ran his own
law office from 1982 to 2004, handling all aspects of the business, specializing in pipeline condemnation
cases for a local utility, and cases involving real estate, and estates and trusts.  Mr. Kain was a solicitor for
York County Children and Youth Services.  He also practiced in the local juvenile court, the Pennsylvania
Superior Court, and the Pennsylvania Supreme Court.  Mr. Kain was admitted to the bar of the Supreme
Court of the United States.  Mr. Kain is also actively involved in various non-profit organizations.  The
Board considered Mr. Kain's legal experience as well as his commitment and contributions to the Company
over the past 29 years and determined that his continued service will be beneficial to the Company's Board
of Directors.
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DIRECTORS WITH TERMS EXPIRING IN 2019

James H.
Cawley
Age 71
Director
since 2016

Mr. Cawley has been an energy consultant with the Harrisburg, PA law firm, Skarlatos-Zonarich LLC,
since November, 2016, Vice President, Strategy for HomeADE LLC d/b/a Zentility, a state–licensed
software application for retail electricity consumers since May 2016, and an adjunct professor of
Administrative Law at the Widener School of Law, Philadelphia, PA since 2005.  Mr. Cawley served
two terms as a member of the Pennsylvania Public Utility Commission (PPUC), one from 1979 to 1985
and the second from 2005 to 2015.  He was Chairman of the PPUC from 2008 to 2011.  Prior to serving
on the PPUC, Mr. Cawley was a partner in several law firms including Rhoads & Sinon LLP,
Harrisburg, PA from 1996 to 2005; and LeBoeuf, Lamb, Green & MacRae LLP, Harrisburg, PA from
1988 to 1996.  In addition, Mr. Cawley served as majority counsel to the state Senate Consumer Affairs
Committee and chief counsel to the Democratic floor leader in the Senate, and was a major drafter of the
Pennsylvania Public Utility Code.  Mr. Cawley served on the board of Pennsylvania-American Water
Company from 1998 to 2003 and the Pennsylvania Energy Development Authority from 1991 to 1999. 
The Board views Mr. Cawley's experience in legal and regulatory matters, particularly in the state of
Pennsylvania, as an invaluable asset to the Company's Board of Directors in the areas of customer rates,
regulations and legislation, in addition to many others.

Jody L.
Keller,
SPHR
Age 63
Director
since 2015

Ms. Keller is the owner of Jody Keller LLC, a human resources management consulting firm she
founded in 2013.  Concurrently, Ms. Keller is the Executive in Residence at The Graham Center for
Entrepreneurial Leadership Studies at Penn State York.  Previously, Ms. Keller served as the Interim
Executive Director of the Strand Capitol Performing Arts Center in York, PA from 2014 – 2015.  Prior to
her consulting business, Ms. Keller was a Partner and Chief Administrative Officer of ParenteBeard
LLC, a national accounting firm providing CPA and business advisory services to small and middle
market businesses, non-profits and SEC registrants from 1999 to 2013.  Ms. Keller was the owner and
President of her own business, Keller Resources, Inc. specializing in human resources, management
consulting and training from 1984 to 1999.  Additionally, Ms. Keller served as an instructor of human
resources management, employment law, and training and development courses at Villanova University
and York College from 1992 to 2011.  Ms. Keller has held numerous Chairman, President, board
member and various committee positions with community and non-profit organizations.  The Board
believes Ms. Keller's expertise in human resources, organizational development and design,
compensation strategy, and leadership development will aid in succession planning efforts, identification
of future officers and Board members, add some diversity to the Board, and that her knowledge and
leadership in the community will add overall strength to the Board of Directors.

Steven R.
Rasmussen,
CPA
Age 44
Director
since 2011

Mr. Rasmussen has been Chief Executive Officer and General Manager for Adams Electric Cooperative,
Inc., an electric distribution cooperative in south-central Pennsylvania, since 2006.  Mr. Rasmussen
served as Accounting and Member Services Manager with the same organization from 1999 to 2006. 
Prior to joining Adams Electric, Mr. Rasmussen served in various other capacities including college
faculty and auditor for various accounting firms.  Mr. Rasmussen serves on the boards and executive
committees of the Adams Utility Services Company, a wholly-owned subsidiary of Adams Electric, and
Mid-Atlantic Cooperative Solutions, Inc. which does business as Aero Energy in New Oxford, PA (both
private companies).  He also serves and has served on the boards and committees of numerous
community, non-profit and professional organizations as a way of giving back to the communities where
he works and lives.  In addition to his utility experience and board experience, Mr. Rasmussen is a
certified public accountant, and a leader in the communities of some of the Company's recently added
water systems.  The Board views Mr. Rasmussen's utility experience, his financial and educational
background, and his knowledge and visibility in the Adams County area as beneficial to the Company's
Board of Directors.
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EXECUTIVE OFFICERS OF THE COMPANY

Name Positions and Offices Held

Joseph T.
Hand
Age 54
Officer
since 2008

Mr. Hand has been Chief Operating Officer for the Company since March 2008.  Prior to his current
position, Mr. Hand was Chief of the Navigation Branch, Baltimore District, for the U.S. Army Corps of
Engineers from September 2006 to February 2008, and Deputy Commander and Deputy District
Engineer for the Corps of Engineers from June 2003 to September 2006.  Prior to the Army Corps, Mr.
Hand held various positions in the U.S. Army.

Kathleen
M. Miller
Age 54
Officer
since 2003

Ms. Miller has been Chief Financial Officer and Treasurer of the Company since January 2003.  Prior to
her current position, Ms. Miller was Controller and Assistant Treasurer of the Company from October
2001 to December 2002, and Accounting Manager from March 1996 to September 2001.  Prior to joining
the Company, Ms. Miller held a variety of accounting and financial positions with two large companies
in the York County area.

Vernon L.
Bracey
Age 55
Officer
since 2003

Mr. Bracey has been Vice President of Customer Service of the Company since March 2003.  Prior to his
current position, Mr. Bracey was Customer Service Manager from January 2000 to February 2003 and
Meter Reading Manager from September 1998 to December 1999.  Prior to joining the Company, Mr.
Bracey held various positions in economic development, energy services and public and community
relations at GPU Energy, A First Energy Company, from March 1983 through August 1998.

Bruce C.
McIntosh
Age 64
Officer
since 1998

Mr. McIntosh has been Vice President-Human Resources, Secretary and Assistant Treasurer of the
Company since March 2008.  Prior to his current position, Mr. McIntosh was Vice President-Human
Resources and Assistant Treasurer from January 2003 to February 2008, Vice President-Human
Resources from May 1998 to December 2002 and Director of Human Resources from November 1996 to
April 1998.  Prior to joining the Company, Mr. McIntosh held various human resources positions in the
healthcare industry.

Mark S.
Snyder,
P.E.
Age 46
Officer
since 2009

Mr. Snyder has been Vice President-Engineering since May 2009.  Prior to his current position, Mr.
Snyder was Engineering Manager from October 2007 to April 2009 and Engineer from December 2006
to October 2007.  Prior to joining the Company, Mr. Snyder was a project engineer with Buchart Horn,
Inc., York, PA, an international engineering firm from April 2001 to December 2006, and a project
engineer for Rettew Associates, York, PA, a national engineering firm, from December 1996 to April
2001.  Mr. Snyder is a licensed Professional Engineer in Pennsylvania.

John H.
Strine
Age 60
Officer
since 2009

Mr. Strine has been Vice President-Operations since May 2009.  Prior to his current position, Mr. Strine
was Operations Manager from February 2008 to May 2009, Maintenance and Grounds Superintendent
from August 1991 to February 2008, Assistant Superintendent from June 1985 to July 1991, and held
various other positions with the Company prior to 1985.
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CORPORATE GOVERNANCE

The Board of Directors operates under specific corporate governance principles and guidelines based on the
Company's Bylaws, Standing Resolutions, and Policies.  The Nomination and Corporate Governance Committee ("the
Committee") monitors, develops and makes recGN="CENTER" style="font-family:arial;">
 Underwriter
 Number of
Shares

J.P. Morgan Securities Inc. 

  21,600,000 

Merrill Lynch, Pierce, Fenner & Smith

  Incorporated  9,000,000 

Credit Suisse Securities (USA) LLC

  1,800,000 

HSBC Securities (USA) Inc. 

  1,800,000 

Wachovia Capital Markets, LLC

  1,800,000 

Total

  36,000,000 
The underwriters are committed to purchase all the shares of common stock offered by us if they purchase any shares. The underwriting
agreement also provides that if an underwriter defaults, the purchase commitments of non-defaulting underwriters may also be increased or the
offering may be terminated.

The underwriters propose to offer the shares of common stock directly to the public at the initial public offering price set forth on the cover page
of this prospectus supplement and to certain dealers at that price less a concession not in excess of $0.525 per share. Any such dealers may resell
shares to certain other brokers or dealers at a discount of up to $0.100 per share from the initial public offering price. After the initial public
offering of the shares, the offering price and other selling terms may be changed by the underwriters. Sales of shares made outside of the United
States may be made by affiliates of the underwriters.

The underwriters have an option to buy up to 5,400,000 additional shares of common stock from us to cover sales of shares by the underwriters
which exceed the number of shares specified in the table above. The underwriters have 30 days from the date of this prospectus supplement to
exercise this over-allotment option. If any shares are purchased with this over-allotment option, the underwriters will purchase shares in
approximately the same proportion as shown in the table above. If any additional shares of common stock are purchased, the underwriters will
offer the additional shares on the same terms as those on which the shares are being offered.

The underwriting fee is equal to the public offering price per share of common stock less the amount paid by the underwriters to us per share of
common stock. The underwriting fee is $0.875 per share. The following table shows the per share and total underwriting discounts
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and commissions to be paid to the underwriters assuming both no exercise and full exercise of the underwriters' option to purchase additional
shares.

Without
Over-Allotment

Exercise

With Full
Over-Allotment

Exercise

Per Share $          0.875 $          0.875
Total $31,500,000 $36,225,000

We estimate that the total expenses of this offering, including registration, filing and listing fees, printing fees and legal and accounting
expenses, but excluding the underwriting discounts and commissions, will be approximately $650,000.

A prospectus in electronic format may be made available on the web sites maintained by one or more underwriters, or selling group members, if
any, participating in the offering. The underwriters may agree to allocate a number of shares to underwriters and selling group members for sale
to their online brokerage account holders. Internet distributions will be allocated by the representatives to underwriters and selling group
members that may make Internet distributions on the same basis as other allocations.

We have agreed that we will not, (i) offer, pledge, announce the intention to sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant to purchase or otherwise transfer or dispose of, directly or indirectly, or
file with the Securities and Exchange Commission a registration statement under the Securities Act relating to, any shares of our common stock
or any securities convertible into or exercisable or exchangeable for our common stock or (ii) enter into any swap or other agreement that
transfers, in whole or in part, any of the economic consequences of ownership of common stock or such other securities, whether any such
transaction described in clause (i) or (ii) above is to be settled by delivery of common stock or such other securities, in cash or otherwise, in each
case without the prior written consent of J.P. Morgan Securities Inc. for a period of 90 days from the date of this prospectus supplement, other
than the shares to be sold hereunder, any shares of common stock of the Company issued upon the exercise of options granted under our equity
plans and any grants of options, awards of restricted stock and restricted stock units or the issuance of shares of common stock to directors,
employees, financial advisors or independent contractors of ours pursuant to any of our equity plans existing on the date of this prospectus
supplement.

Our directors and executive officers have entered into lock up agreements with the underwriters prior to the commencement of this offering
pursuant to which each of these persons or entities, with limited exceptions, for a period of 90 days after the date of this prospectus supplement,
may not, without the prior written consent of J.P. Morgan Securities Inc., (1) offer, pledge, announce the intention to sell, sell, contract to sell,
sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, or otherwise
transfer or dispose of, directly or indirectly, any shares of common stock or any securities convertible into or exercisable or exchangeable for
common stock (including without limitation, common stock which may be deemed to be beneficially owned by parties to the lock-up
agreements in accordance with the rules and regulations of the SEC and securities which may be issued upon exercise of a stock option or
warrant) or
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(2) enter into any swap or other agreement that transfers, in whole or in part, any of the economic consequences of ownership of the common
stock, whether any such transaction described in clause (1) or (2) above is to be settled by delivery of common stock or such other securities, in
cash or otherwise or (3) make any demand for or exercise any right with respect to the registration of any shares of common stock or any
security convertible into or exercisable or exchangeable for common stock, in each case other than (A) transfers of shares of common stock as a
bona fide gift or gifts, and (B) sales or other transfers or dispositions of shares of common stock for purposes of settling taxes owed in respect of
the exercise of stock options that expire during the 90-day period referred to above and awards and vesting of restricted stock and restricted
stock units that occur during such period.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933.

In connection with this offering, the underwriters may engage in stabilizing transactions, which involves making bids for, purchasing and selling
shares of common stock in the open market for the purpose of preventing or retarding a decline in the market price of the common stock while
this offering is in progress. These stabilizing transactions may include making short sales of the common stock, which involves the sale by the
underwriters of a greater number of shares of common stock than they are required to purchase in this offering, and purchasing shares of
common stock on the open market to cover positions created by short sales. Short sales may be "covered" shorts, which are short positions in an
amount not greater than the underwriters' over-allotment option referred to above, or may be "naked" shorts, which are short positions in excess
of that amount. The underwriters may close out any covered short position either by exercising their over-allotment option, in whole or in part,
or by purchasing shares in the open market. In making this determination, the underwriters will consider, among other things, the price of shares
available for purchase in the open market compared to the price at which the underwriters may purchase shares through the over-allotment
option. A naked short position is more likely to be created if the underwriters are concerned that there may be downward pressure on the price of
the common stock in the open market that could adversely affect investors who purchase in this offering. To the extent that the underwriters
create a naked short position, they will purchase shares in the open market to cover the position.

The underwriters have advised us that, pursuant to Regulation M of the Securities Act of 1933, they may also engage in other activities that
stabilize, maintain or otherwise affect the price of the common stock, including the imposition of penalty bids. This means that if the
representatives of the underwriters purchase common stock in the open market in stabilizing transactions or to cover short sales, the
representatives can require the underwriters that sold those shares as part of this offering to repay the underwriting discount received by them.

These activities may have the effect of raising or maintaining the market price of the common stock or preventing or retarding a decline in the
market price of the common stock, and, as a result, the price of the common stock may be higher than the price that otherwise might exist in the
open market. If the underwriters commence these activities, they may discontinue them at any time. The underwriters may carry out these
transactions on the New York Stock Exchange, in the over the counter market or otherwise.
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Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering of the shares of common
stock offered by this prospectus supplement in any jurisdiction where action for that purpose is required. The shares of common stock offered by
this prospectus supplement may not be offered or sold, directly or indirectly, nor may this prospectus supplement or any other offering material
or advertisements in connection with the offer and sale of any such shares of common stock be distributed or published in any jurisdiction,
except under circumstances that will result in compliance with the applicable rules and regulations of that jurisdiction. Persons into whose
possession this prospectus supplement comes are advised to inform themselves about and to observe any restrictions relating to the offering and
the distribution of this prospectus supplement. This prospectus supplement does not constitute an offer to sell or a solicitation of an offer to buy
any shares of common stock offered by this prospectus supplement in any jurisdiction in which such an offer or a solicitation is unlawful.

Certain of the underwriters and their affiliates have provided in the past to us and our affiliates and may provide from time to time in the future
certain commercial banking, financial advisory, investment banking and other services for us and such affiliates in the ordinary course of their
business, for which they have received and may continue to receive customary fees and commissions. In addition, from time to time, certain of
the underwriters and their affiliates may effect transactions for their own account or the account of customers, and hold on behalf of themselves
or their customers, long or short positions in our debt or equity securities or loans, and may do so in the future.

United Kingdom

This prospectus supplement is only being distributed to and is only directed to (i) persons who are outside the United Kingdom or (ii) investment
professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the "Order") or
(iii) high net worth entities, and other persons to whom it may lawfully be communicated, falling within Article 49(2)(a) to (d) of the Order (all
such persons together being referred to as "relevant persons"). The shares of common stock offered by this prospectus supplement are only
available to, and any invitation, offer or agreement to subscribe, purchase or otherwise acquire such shares of common stock will be engaged in
only with, relevant persons. Any person who is not a relevant person should not act or rely on this prospectus supplement or any of its contents.

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a "Relevant Member
State"), from and including the date on which the European Union Prospectus Directive (the "EU Prospectus Directive") is implemented in that
Relevant Member State (the "Relevant Implementation Date") an offer of shares of common stock described in this prospectus supplement may
not be made to the public in that Relevant Member State prior to the publication of a prospectus in relation to the shares of common stock which
has been approved by the competent authority in that Relevant Member State or, where appropriate, approved in another Relevant Member State
and notified to the competent authority in that Relevant Member State, all in accordance with the EU Prospectus Directive,
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except that it may, with effect from and including the Relevant Implementation Date, make an offer of shares of common stock to the public in
that Relevant Member State at any time:

�
to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or regulated, whose
corporate purpose is solely to invest in securities;

�
to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year; (2) a total balance
sheet of more than €43,000,000 and (3) an annual net turnover of more than €50,000,000, as shown in its last annual or consolidated
accounts;

�
to fewer than 100 natural or legal persons (other than qualified investors as defined in the EU Prospectus Directive) subject to
obtaining the prior consent of the book-running mangers for any such offer; or

�
in any other circumstances which do not require the publication by us of a prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an "offer of shares of common stock to the public" in relation to any shares of common stock
in any Relevant Member State means the communication in any form and by any means of sufficient information on the terms of the offer and
the shares of common stock to be offered so as to enable an investor to decide to purchase or subscribe for the shares of common stock, as the
same may be varied in that Member State by any measure implementing the EU Prospectus Directive in that Member State, and the expression
EU Prospectus Directive means Directive 2003/71/EC and includes any relevant implementing measure in each Relevant Member State.

Switzerland

This prospectus supplement, as well as any other material relating to the shares of common stock which are the subject of the offering
contemplated by this prospectus supplement, does not constitute an issue prospectus pursuant to Article 652a of the Swiss Code of Obligations.
The shares of common stock will not be listed on the SWX Swiss Exchange and, therefore, the documents relating to the shares of common
stock, including, but not limited to, this prospectus supplement, do not claim to comply with the disclosure standards of the listing rules of SWX
Swiss Exchange and corresponding prospectus schemes annexed to the listing rules of the SWX Swiss Exchange. The shares of common stock
are being offered in Switzerland by way of a private placement, i.e. to a small number of selected investors only, without any public offer and
only to investors who do not purchase the shares of common stock with the intention to distribute them to the public. The investors will be
individually approached by us from time to time. This prospectus supplement, as well as any other material relating to the shares of common
stock, is personal and confidential and does not constitute an offer to any other person. This prospectus supplement may only be used by those
investors to whom it has been handed out in connection with the offering described herein and may neither directly nor indirectly be distributed
or made available to other persons without our express consent. It may not be used in connection with any other offer and shall in particular not
be copied and/or distributed to the public in (or from) Switzerland.
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Dubai International Financial Centre

This prospectus supplement relates to an exempt offer in accordance with the Offered Securities Rules of the Dubai Financial Services
Authority. This prospectus supplement is intended for distribution only to persons of a type specified in those rules. It must not be delivered to,
or relied on by, any other person. The Dubai Financial Services Authority has no responsibility for reviewing or verifying any documents in
connection with exempt offers. The Dubai Financial Services Authority has not approved this prospectus supplement nor taken steps to verify
the information set out in it, and has no responsibility for it. The shares of common stock which are the subject of the offering contemplated by
this prospectus supplement may be illiquid and/or subject to restrictions on their resale. Prospective purchasers of the shares of common stock
offered should conduct their own due diligence on the shares. If you do not understand the contents of this document you should consult an
authorized financial adviser.

Hong Kong

The shares of our common stock may not be offered or sold to persons in Hong Kong by means of any document other than to persons whose
ordinary business is to buy or sell shares or debentures, whether as principal or agent, or in circumstances which do not constitute an offer to the
public within the meaning of the Companies Ordinance (Cap. 32) of Hong Kong, and no advertisement, invitation or document relating to the
shares of our common stock may be issued, whether in Hong Kong or elsewhere, which is directed at, or the contents of which are likely to be
accessed or read by, the public in Hong Kong except if permitted to do so under the securities laws of Hong Kong other than with respect to
shares of our common stock which are or are intended to be disposed of only to persons outside Hong Kong or only to "professional investors"
within the meaning of the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made thereunder.

Japan

The shares of our common stock have not been and will not be registered under the Securities and Exchange Law of Japan (the "Securities and
Exchange Law") and each underwriter has agreed that it will not offer or sell any shares of our common stock, directly or indirectly, in Japan or
to, or for the benefit of, any resident of Japan (which term as used herein means any person resident in Japan, including any corporation or other
entity organized under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except
pursuant to an exemption from the registration requirements of, and otherwise in compliance with, the Securities and Exchange Law and any
other applicable laws, regulations and ministerial guidelines of Japan.

Singapore

This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus
supplement and any other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the shares of
our common stock may not be circulated or distributed, nor may the shares of our common stock be offered or sold, or be made the subject of an
invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an
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institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the "SFA"), (ii) to a relevant person, or any
person pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA or (iii) otherwise pursuant to,
and in accordance with the conditions of, any other applicable provision of the SFA.

Where the shares of our common stock are subscribed or purchased under Section 275 by a relevant person which is: (a) a corporation (which is
not an accredited investor) the sole business of which is to hold investments and the entire share capital of which is owned by one or more
individuals, each of whom is an accredited investor or (b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold
investments and each beneficiary is an accredited investor, shares, debentures and units of shares and debentures of that corporation or the
beneficiaries' rights and interest in that trust shall not be transferable for six months after that corporation or that trust has acquired the notes
under Section 275 except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person, or any person pursuant to
Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA; (2) where no consideration is given for the
transfer; or (3) by operation of law.
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 Validity of Common Stock

The validity of the shares of common stock we are offering will be passed upon for us by Simpson Thacher & Bartlett LLP, New York, New
York, and for the underwriters by Sullivan & Cromwell LLP, New York, New York. John C. Junek, Esq., Executive Vice President and General
Counsel of Ameriprise, will pass upon certain additional legal matters. Mr. Junek owns, or has the right to acquire, a number of shares of our
common stock which represents less than 0.15% of our total outstanding common stock. 

 Experts

The consolidated financial statements of Ameriprise Financial, Inc. appearing in Ameriprise Financial, Inc.'s Annual Report on Form 10-K for
the year ended December 31, 2008 (including the schedule appearing therein) and the effectiveness of Ameriprise Financial, Inc.'s internal
control over financial reporting as of December 31, 2008, have been audited by Ernst & Young LLP, independent registered public accounting
firm, as set forth in their reports thereon, included therein, and incorporated herein by reference. Such consolidated financial statements and
schedule are incorporated herein by reference in reliance upon such reports given on the authority of such firm as experts in accounting and
auditing.
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PROSPECTUS

Ameriprise Financial, Inc.

Debt Securities
Warrants

Purchase Contract
Units

Preferred Stock
Depositary Shares

Common Stock

        We may offer to sell debt securities, warrants, purchase contracts, preferred stock, either separately or represented by depositary shares, and
common stock either individually or in units. The debt securities, warrants, purchase contracts and preferred stock may be convertible into or
exercisable or exchangeable for common or preferred stock or other securities of Ameriprise or debt or equity securities of one or more other
entities. Our common stock is listed on the NYSE and trades under the symbol "AMP."

        This prospectus describes some of the general terms that may apply to these securities and the general manner in which they may be
offered. The specific terms of any securities to be offered, and the specific manner in which they may be offered, will be described in a
supplement to this prospectus or incorporated into this prospectus by reference.

Investing in the securities involves risks. See the section entitled "Risk Factors" on page 4 and, if applicable, any risk factors
described in any accompanying prospectus supplement or in our Securities and Exchange Commission filings that are incorporated by
reference into this prospectus.

        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.

        We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to purchasers, on a continuous
or delayed basis.

        We may use this prospectus in the initial sale of these securities. In addition, one or more of our subsidiaries may use this prospectus in a
market-making transaction involving any of these securities after our initial sale.

The date of this prospectus is May 26, 2009.
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You should rely only on the information contained in this prospectus or any prospectus supplement, and in other offering material,
if any, or information contained in documents which you are referred to by this prospectus or any prospectus supplement, or in other
offering material, if any. We have not authorized anyone to provide you with different information. We are offering to sell the securities
only in jurisdictions where offers and sales are permitted. The information contained in this prospectus or any prospectus supplement
or other offering material is accurate only as of the date on the front of those documents, regardless of the time of delivery of the
documents or any sale of the securities.
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 PROSPECTUS SUMMARY

About This Prospectus

        This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission utilizing a shelf registration
process. This prospectus provides you with a general description of the securities we may offer.

        References to "Ameriprise," "us," "we" or "our" in this section mean Ameriprise Financial, Inc., and do not include the consolidated
subsidiaries of Ameriprise Financial, Inc. When we refer to "you" in this section, we mean all purchasers of the securities being offered by this
prospectus, whether they are the holders or only indirect owners of those securities.

        Each time we sell securities, we will provide a prospectus supplement that will contain specific information about the terms of that offering.
In addition, we and any underwriter or agent that we may from time to time retain may also provide other information relating to an offering,
which we refer to as "other offering material." The prospectus supplement as well as the other offering material may also add, update or change
information contained in this prospectus. You should read this prospectus, any prospectus supplement, any applicable pricing supplement,
together with additional information described in the section entitled "Where You Can Find More Information" and any other offering material.
Throughout this prospectus, where we indicate that information may be supplemented in an applicable prospectus supplement or supplements,
that information may also be supplemented in other offering material provided.

        To see more detail, you should read our registration statement and the exhibits filed with our registration statement.

Ameriprise Financial, Inc.

        We are a leading financial planning and services company, with more than 12,400 financial advisors and registered representatives, that
provides solutions for clients' asset accumulation, income management and insurance protection needs. Our financial advisors deliver tailored
solutions to clients through a comprehensive and personalized financial planning approach built on a long-term relationship with a
knowledgeable advisor. We specialize in meeting the retirement-related financial needs of the mass affluent.

        Our principal executive offices are located at 55 Ameriprise Financial Center, Minneapolis, Minnesota 55474, and our telephone number is
612-671-3131.

The Securities We Are Offering

        We may offer any of the following securities from time to time:

�
debt securities;

�
warrants;

�
purchase contracts;

�
units, comprised of two or more securities, in any combination;

�
preferred stock, either directly or represented by depositary shares; and

�
common stock.

        When we use the term "securities" in this prospectus, we mean any of the securities we may offer with this prospectus, unless we say
otherwise. This prospectus, including the following summary,
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describes the general terms that may apply to the securities; the specific terms of any particular securities that we may offer will be described in
a separate supplement to this prospectus.

Listing

        If any securities are to be listed or quoted on a securities exchange or quotation system, your prospectus supplement will say so. Our
common stock is listed on the New York Stock Exchange and trades under the symbol "AMP."

Manner of Offering

        The securities will be offered when they are first issued and sold and after that in market-making transactions involving one or more of our
subsidiaries.

        When we issue new securities, we may offer them for sale to or through underwriters, dealers and agents or directly to purchasers. Your
prospectus supplement will include any required information about the firms we use and the discounts or commissions we may pay them for
their services.

2
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 CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES

        The following table sets forth our ratio of earnings to fixed charges for the periods indicated:

Three
Months
Ended

March 31, Years Ended December 31,

2009 2008 2007 2006 2005 2004
(dollars in millions)

Earnings:
Pretax income (loss) before discontinued
operations and accounting change $ 148 $(371) $1,016 $ 797 $ 745 $1,112
Interest and debt expense 30 114 133 136 87 64
Interest component of rental expense 9 28 31 29 26 26
Amortization of capitalized interest � 3 1 � 1 1
Undistributed (income) loss from equity
investees 6 28 1 (1) � (1)
Minority interest in pretax losses (14) (54) (8) � � �
Minority interest in pretax income of
subsidiaries that have incurred fixed charges � � � 50 � �

Earnings (loss) (a) $ 179 $(252) $1,174 $1,011 $ 859 $1,202

Fixed charges:
Interest and debt expense $ 30 $ 114 $ 133 $ 136 $ 87 $ 64
Interest component of rental expense 9 28 31 29 26 26
Capitalized interest 1 8 5 � � �

Fixed charges (b) $ 40 $ 150 $ 169 $ 165 $ 113 $ 90

Ratio of earnings to fixed charges (a/b) 4.5 NM(1) 6.9 6.1 7.6 13.4

NM: Not Meaningful

(1)
Earnings were insufficient to cover fixed charges for the year ended December 31, 2008 by $402 million primarily due to negative
market impacts on results of operations, including $762 million in pre-tax impairments on available-for-sale securities.

        In computing the ratio of earnings to fixed charges, earnings consist of pretax income (loss) before discontinued operations and accounting
change, interest and debt expense, the amortization of capitalized interest, the net loss of affiliates accounted for under the equity method whose
debt is not guaranteed by the Company, the minority interest in earnings of majority-owned subsidiaries with fixed charges and the interest
component of rental expense less the undistributed net income of affiliates accounted for under the equity method and the net loss attributable to
noncontrolling interests.

        Fixed charges include interest expense, capitalized interest costs and the interest component of rental expense. Interest and debt expense
does not include interest on liabilities recorded under Financial Accounting Standards Board ("FASB") Financial Interpretation No. 48,
"Accounting for Uncertainty in Income Taxes � an interpretation of FASB Statement No. 109," the interest component in the deferred premium
options obligations, or interest credited to customer deposits and annuity contractholder account values.

        Ameriprise had no preferred stock outstanding for any period presented, and accordingly its ratio of earnings to combined fixed charges and
preferred stock dividends is the same as its ratio of earnings to fixed charges.
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 RISK FACTORS

        Investing in our securities involves risk. Please carefully consider the risk factors described in our periodic reports filed with the Securities
and Exchange Commission, which are incorporated by reference in this prospectus, as well as any prospectus supplement relating to a specific
security. Before making any investment decision, you should carefully consider these risks as well as other information we include or
incorporate by reference in this prospectus or in any applicable prospectus supplement. These risks could materially affect our business, results
of operation or financial condition and affect the value of our securities. You could lose all or part of your investment. Additional risks and
uncertainties not presently known to us or that we currently deem immaterial may also affect our business, results of operation or financial
condition.

 USE OF PROCEEDS

        Unless otherwise indicated in any prospectus supplement, we intend to use the net proceeds from the sale of securities for general corporate
purposes. General corporate purposes may include repayment of debt, investments in or extensions of credit to our subsidiaries, repurchases of
common stock, capital expenditures and the financing of possible acquisitions or business expansions. The net proceeds from the sale of
securities may be invested temporarily or applied to repay short-term obligations until they are used for their stated purpose.

 DESCRIPTION OF DEBT SECURITIES WE MAY OFFER

        References to "Ameriprise," "us," "we" or "our" in this section mean Ameriprise Financial, Inc., and do not include the consolidated
subsidiaries of Ameriprise Financial, Inc. In this section, references to "holders" mean those who own debt securities registered in their own
names, on the books that we or the applicable trustee maintain for this purpose, and not those who own beneficial interests in debt securities
registered in street name or in debt securities issued in book-entry form through one or more depositaries. Owners of beneficial interests in the
debt securities should read the section below entitled "Legal Ownership and Book-Entry Issuance."

Debt Securities May Be Senior or Subordinated

        We may issue senior or subordinated debt securities (including senior subordinated and junior subordinated debt securities). Neither the
senior debt securities nor the subordinated debt securities will be secured by any of our property or assets or the property or assets of our
subsidiaries. Thus, by owning a debt security, you are one of our unsecured creditors.

        The senior debt securities and, in the case of senior debt securities in bearer form, any related interest coupons, will be issued under our
senior debt indenture described below and will rank equally with all of our other unsecured and unsubordinated debt.

        The subordinated debt securities and, in the case of subordinated debt securities in bearer form, any related interest coupons, will be issued
under our senior subordinated debt indenture or our junior subordinated debt indenture described below and will be subordinate in right of
payment to all of our
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"senior indebtedness," as defined in the applicable subordinated debt indenture. None of the indentures limit our ability to incur additional
unsecured indebtedness.

        When we refer to "debt securities" in this prospectus, we mean both the senior debt securities and the subordinated debt securities. When
we refer to "subordinated debt securities" in this prospectus, we mean both the senior subordinated debt securities and the junior subordinated
debt securities.

The Senior Debt Indenture, Senior Subordinated Debt Indenture, and Junior Subordinated Debt Indenture

        The senior debt securities and the subordinated debt securities are each governed by a document called an indenture�the senior debt
indenture, in the case of the senior debt securities, and the senior subordinated debt indenture or the junior subordinated debt indenture, in the
case of the subordinated debt securities. Each indenture is a contract between Ameriprise and U.S. Bank National Association, which acts as
trustee. The indentures are substantially identical, except for the provisions relating to subordination, which are included only in the senior
subordinated debt indenture and the junior subordinated debt indenture.

        Reference to the indenture or the trustee with respect to any debt securities, means the indenture under which those debt securities are
issued and the trustee under that indenture.

        The trustee has two main roles:

        1.     The trustee can enforce the rights of holders against us if we default on our obligations under the terms of the indenture or
the debt securities. There are some limitations on the extent to which the trustee acts on behalf of holders, described below under
"�Events of Default�Remedies If an Event of Default Occurs."

        2.     The trustee performs administrative duties for us, such as sending interest payments and notices to holders, and transferring a
holder's debt securities to a new buyer if a holder sells.

        The indenture and its associated documents contain the full legal text of the matters described in this section. The indenture and the debt
securities are governed by New York law. A copy of each indenture is an exhibit to our registration statement. See "Where You Can Find More
Information" below for information on how to obtain a copy.

General

        We may issue as many distinct series of debt securities under any of the indentures as we wish. The provisions of the senior debt indenture,
the senior subordinated debt indenture and junior subordinated debt indenture allow us not only to issue debt securities with terms different from
those previously issued under the applicable indenture, but also to "reopen" a previous issue of a series of debt securities and issue additional
debt securities of that series. We may issue debt securities in amounts that exceed the total amount specified on the cover of your prospectus
supplement at any time without your consent and without notifying you. In addition, we may offer debt securities, together in the form of units
with other debt securities, warrants, purchase contracts and preferred stock or common stock, as described below under "Description of Units
We May Offer."

        This section summarizes the material terms of the debt securities that are common to all series, although the prospectus supplement which
describes the terms of each series of debt securities may also describe differences from the material terms summarized here.

        Because this section is a summary, it does not describe every aspect of the debt securities. This summary is subject to and qualified in its
entirety by reference to all the provisions of the indenture, including definitions of certain terms used in the indenture. In this summary, we
describe the meaning of only some of the more important terms. For your convenience, we also include references in
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parentheses to certain sections of the indenture. Whenever we refer to particular sections or defined terms of the indenture in this prospectus or
in the prospectus supplement, such sections or defined terms are incorporated by reference here or in the prospectus supplement. You must look
to the indenture for the most complete description of what we describe in summary form in this prospectus.

        This summary also is subject to and qualified by reference to the description of the particular terms of your series described in the
prospectus supplement. Those terms may vary from the terms described in this prospectus. The prospectus supplement relating to each series of
debt securities will be attached to the front of this prospectus. There may also be a further prospectus supplement, known as a pricing
supplement, which contains the precise terms of debt securities you are offered. In addition, we may also incorporate additional information
concerning the debt securities by reference into the registration statement of which this prospectus forms a part. See the section entitled "Where
You Can Find More Information."

        We may issue the debt securities as original issue discount securities, which may be offered and sold at a substantial discount below their
stated principal amount. (Section 3.01). The prospectus supplement relating to the original issue discount securities will describe federal income
tax consequences and other special considerations applicable to them. The debt securities may also be issued as indexed securities or securities
denominated in foreign currencies or currency units, as described in more detail in the prospectus supplement relating to any of the particular
debt securities. The prospectus supplement relating to specific debt securities will also describe certain additional tax considerations applicable
to such debt securities.

        In addition, the specific financial, legal and other terms particular to a series of debt securities will be described in the prospectus
supplement and, if applicable, a pricing supplement relating to the series. The prospectus supplement relating to a series of debt securities will
describe the following terms of the series:

�
the title of the series of debt securities;

�
whether it is a series of senior debt securities or a series of subordinated debt securities;

�
any limit on the aggregate principal amount of the series of debt securities;

�
the date or dates on which the series of debt securities will mature;

�
the person to whom interest on a debt security is payable, if other than the holder on the regular record date;

�
the rate or rates, which may be fixed or variable per annum, at which the series of debt securities will bear interest, if any,
and the date or dates from which that interest, if any, will accrue;

�
the place or places where the principal of, premium, if any, and interest on the debt securities is payable;

�
the dates on which interest, if any, on the series of debt securities will be payable and the regular record dates for the interest
payment dates;

�
the date, if any, after which and the price or prices at which the series of debt securities may, in accordance with any optional
or mandatory redemption provisions, be redeemed and the other detailed terms and provisions of those optional or
mandatory redemption provisions, if any;

�
any mandatory or optional sinking funds or similar provisions or provisions for redemption at the option of the issuer;

�
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terms on which conversion, exercise or exchange may occur, including whether conversion, exercise or exchange is
mandatory, at the option of the holder or at our option, the period during which conversion, exercise or exchange may occur,
the initial conversion, exercise or exchange price or rate and the circumstances or manner in which the amount of common
stock or preferred stock or other securities or the debt or equity securities of third parties issuable upon conversion, exercise
or exchange may be adjusted;

�
if other than denominations of $1,000 and any of its integral multiples, the denominations in which the series of debt
securities will be issuable;

�
the currency of payment of principal, premium, if any, and interest on the series of debt securities;

�
if the currency of payment for principal, premium, if any, and interest on the series of debt securities is subject to our
election or that of a holder, the currency or currencies in which payment can be made and the period within which, and the
terms and conditions upon which, the election can be made;

�
if a trustee other than U.S. Bank National Association is named for the debt securities, the name of such trustee;

�
any index used to determine the amount of payment of principal or premium, if any, and interest on the series of debt
securities;

�
the applicability of the provisions described under "�Defeasance" below;

�
any event of default under the series of debt securities if different from those described under "�Events of Default" below;

�
if the debt securities will be issued in bearer form, any special provisions relating to bearer securities that are not addressed
in this prospectus;

�
if the series of debt securities will be issuable only in the form of a global security, the depositary or its nominee with respect
to the series of debt securities and the circumstances under which the global security may be registered for transfer or
exchange in the name of a person other than the depositary or the nominee; and

�
any other special feature of the series of debt securities.

Overview of Remainder of this Description

        The remainder of this description summarizes:

�
Additional Mechanics relevant to the debt securities under normal circumstances, such as how holders transfer ownership
and where we make payments;

�
Holders' rights in several Special Situations, such as if we merge with another company or if we want to change a term of
the debt securities;

�
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�
Our right to release ourselves from all or some of our obligations under the debt securities and the indenture by a process
called Defeasance; and

�
Holders' rights if we Default or experience other financial difficulties.
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Additional Mechanics

Form, Exchange and Transfer

        Unless we specify otherwise in the prospectus supplement, the debt securities will be issued:

�
only in fully registered form;

�
without interest coupons; and

�
in denominations that are even multiples of $1,000. (Section 3.02)

        Holders may have their debt securities broken into more debt securities of smaller denominations of not less than $1,000 or combined into
fewer debt securities of larger denominations, as long as the total principal amount is not changed. (Section 3.05) This is called an exchange.

        Holders may exchange or transfer debt securities at the office of the trustee. They may also replace lost, stolen or mutilated debt securities
at that office. The trustee acts as our agent for registering debt securities in the names of holders and transferring debt securities. We may change
this appointment to another entity or perform it ourselves. The entity performing the role of maintaining the list of registered holders is called the
security registrar. It will also perform transfers. (Section 3.05) The trustee's agent may require an indemnity before replacing any debt securities.

        Holders will not be required to pay a service charge to transfer or exchange debt securities, but holders may be required to pay for any tax
or other governmental charge associated with the exchange or transfer. The transfer or exchange will only be made if the security registrar is
satisfied with your proof of ownership.

        If we designate additional transfer agents, they will be named in the prospectus supplement. We may cancel the designation of any
particular transfer agent. We may also approve a change in the office through which any transfer agent acts. (Section 12.02)

        If the debt securities are redeemable, we may block the transfer or exchange of debt securities during the period beginning 15 days before
the day we mail the notice of redemption and ending on the day of that mailing, in order to freeze the list of holders to prepare the mailing. We
may also refuse to register transfers or exchanges of debt securities selected for redemption, except that we will continue to permit transfers and
exchanges of the unredeemed portion of any debt security being partially redeemed. (Section 3.05)

        The rules for exchange described above apply to exchange of debt securities for other debt securities of the same series and kind. If a debt
security is convertible, exercisable or exchangeable into or for a different kind of security, such as one that we have not issued, or for other
property, the rules governing that type of conversion, exercise or exchange will be described in the prospectus supplement.

Global Securities

        The debt securities of a series may be issued in whole or in part in the form of one or more global securities that will be deposited with or
on behalf of a depositary identified in the applicable prospectus supplement. Global securities will be issued in registered form and may be in
either temporary or permanent form.

        The related prospectus supplement will describe the specific terms of the depositary arrangement with respect to that series of debt
securities. We anticipate that the following provisions will apply to all depositary arrangements.

        Unless otherwise specified in an applicable prospectus supplement, global securities to be deposited with or on behalf of a depositary will
be registered in the name of that depositary or its nominee. Upon the issuance of a global security, the depositary for that global security will
credit the
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respective principal amounts of the debt securities represented by such global security to the participants that have accounts with that depositary
or its nominee. Ownership of beneficial interests in those global securities will be limited to participants in the depositary or persons that may
hold interests through these participants.

        A participant's ownership of beneficial interests in these global securities will be shown on the records maintained by the depositary or its
nominee. The transfer of a participant's beneficial interest will only be effected through these records. A person whose ownership of beneficial
interests in these global securities is held through a participant will be shown on, and the transfer of that ownership interest within that
participant will be effected only through, records maintained by the participant. The laws of some jurisdictions require that certain purchasers of
securities take physical delivery of such securities in definitive form. Limits and laws of this nature may impair your ability to transfer beneficial
interests in a global security.

        Except as set forth below and in the indenture, owners of beneficial interests in the global security will not be entitled to receive debt
securities of the series represented by that global security in definitive form and will not be considered to be the owners or holders of those debt
securities under the global security. Because the depositary can act only on behalf of participants, which in turn act on behalf of indirect
participants, the ability of beneficial owners of interests in a global security to pledge such interests to persons or entities that do not participate
in the depositary system, or otherwise take actions in respect of such interests, may be affected by the lack of a physical certificate evidencing
such interests. No beneficial owner of an interest in the global security will be able to transfer that interest except in accordance with the
depositary's applicable procedures, in addition to those provided for under the applicable indenture and, if applicable, those of Euroclear
Bank S.A./N.V., as operator of the Euroclear System, Clearstream International and/or any other relevant clearing system.

        We will make payment of principal of, premium, if any, and any interest on global securities to the depositary or its nominee, as the case
may be, as the registered owner or the holder of the global security. None of us, the trustee, any paying agent or the securities registrar for those
debt securities will have any responsibility or liability for any aspect of the records relating to, or payments made on account of, beneficial
ownership interests in a global security or for maintaining, supervising or reviewing any records relating to those beneficial ownership interests.
(Sec. 3.09).

        We expect that the depositary for a permanent global security, upon receipt of any payment in respect of a permanent global security, will
immediately credit participants' accounts with payments in amounts proportionate to their respective beneficial interests in the principal amount
of that global security as shown on the records of the depositary. We also expect that payments by participants to owners of beneficial interests
in the global security held through those participants will be governed by standing instructions and customary practices, as is now the case with
securities held for the accounts of customers in bearer form or registered in "street name," and will be the responsibility of those participants.

        We may at any time and in our sole discretion determine not to have any debt securities represented by one or more global securities. In
such event, we will issue debt securities in definitive form in exchange for all of the global securities representing such debt securities. (Sec.
3.05).

        If set forth in the applicable prospectus supplement, an owner of a beneficial interest in a global security may, on terms acceptable to us and
the depositary, receive debt securities of that series in definitive form. In that event, an owner of a beneficial interest in a global security will be
entitled to physical delivery in definitive form of debt securities of the series represented by that global security equal in principal amount to that
beneficial interest and to have those debt securities registered in its name.

9

Edgar Filing: YORK WATER CO - Form DEF 14A

38



Table of Contents

Registered and Bearer Securities

        Registered securities may be exchangeable for other debt securities of the same series, registered in the same name, for the same aggregate
principal amount in authorized denominations and will be transferable at any time or from time to time at the office of the trustee. The holder
will not pay a service charge for any such exchange or transfer except for any tax or governmental charge incidental thereto. (Sec. 3.05). If
permitted by applicable laws and regulations, the prospectus supplement will describe the terms upon which registered securities may be
exchanged for bearer securities of the series. If any bearer securities are issued, any restrictions applicable to the offer, sale or delivery of bearer
securities and the terms upon which bearer securities may be exchanged for registered securities of the same series will be described in the
prospectus supplement.

Payment and Paying Agents

        We will pay interest to the person listed in the trustee's records at the close of business on a particular day in advance of each due date for
interest, even if that person no longer owns the debt security on the interest due date. Except as otherwise may be stated in the prospectus
supplement, the record date will be the last day of the calendar month preceding an interest due date if such interest due date is the fifteenth day
of the calendar month and will be the fifteenth day of the calendar month preceding an interest due date if such interest due date is the first day
of the calendar month. (Section 3.08) Holders buying and selling debt securities must work out between them how to compensate for the fact
that we will pay all the interest for an interest period to the one who is the registered holder on the regular record date. The most common
manner is to adjust the sale price of the securities to pro-rate interest fairly between buyer and seller. This prorated interest amount is called
accrued interest.

        We will pay interest, principal and any other money due on the debt securities at the corporate trust office of the trustee. That office is
currently located at 60 Livingston Avenue, St. Paul, Minnesota 55107. Holders must make arrangements to have their payments picked up at or
wired from that office. We may also choose to pay interest by mailing checks.

BOOK-ENTRY AND OTHER INDIRECT HOLDERS SHOULD CONSULT THEIR BANKS, BROKERS OR OTHER FINANCIAL
INSTITUTIONS FOR INFORMATION ON HOW THEY WILL RECEIVE PAYMENTS.

        We may also arrange for additional payment offices and may cancel or change these offices, including our use of the trustee's corporate
trust office. These offices are called paying agents. We may also choose to act as our own paying agent or choose one of our subsidiaries to do
so. We must notify the trustee of any changes in the paying agents for any particular series of debt securities. (Section 12.02)

Notices

        We and the trustee will send notices regarding the debt securities only to holders, using their addresses as listed in the trustee's records.
(Section 1.06) With respect to who is a legal "holder" for this purpose, see "Legal Ownership and Book-Entry Issuance."

        Regardless of who acts as paying agent, all money paid by us to a paying agent that remains unclaimed at the end of two years after the
amount is due to holders will be repaid to us. After that two-year period, holders may look to us for payment and not to the trustee or any other
paying agent. (Section 6.05)
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Special Situations

Mergers and Similar Events

        We are generally permitted to consolidate or merge with another company or firm. We are also permitted to sell or lease substantially all of
our assets to another company or firm. However, when we merge out of existence or sell or lease substantially all of our assets, we may not take
any of these actions unless all the following conditions are met:

�
the other entity may not be organized under a foreign country's laws; that is, it must be organized under the laws of a state of
the United States or the District of Columbia or under federal law, and it must agree to be legally responsible for the debt
securities.

�
after giving effect to the transaction, no event of default under the indenture, and no event that, after notice or lapse of time,
or both, would become an event of default, will have occurred and be continuing unless the merger or other transactions
would cure the default; and

�
we must have delivered certain certificates and opinions to the trustee.

        If the conditions described above are satisfied with respect to any series of debt securities, we will not need to obtain the approval of the
holders of those debt securities in order to merge or consolidate or to sell our assets. Also, these conditions will apply only if we wish to merge
or consolidate with another entity or sell substantially all of our assets to another entity. We will not need to satisfy these conditions if we enter
into other types of transactions, including any transaction in which we acquire the stock or assets of another entity, any transaction that involves
a change of control but in which we do not merge or consolidate, any transaction in which we sell less than substantially all of our assets and any
merger or consolidation in which we are the surviving corporation. (Sec. 10.01). It is possible that this type of transaction may result in a
reduction in our credit rating, may reduce our operating results or may impair our financial condition. Holders of our debt securities, however,
will have no approval right with respect to any transaction of this type.

Modification and Waiver of the Debt Securities

        We may modify or amend the indenture without the consent of the holders of any of our outstanding debt securities for various enumerated
purposes, including the naming, by a supplemental indenture, of a trustee other than U.S. Bank National Association, for a series of debt
securities. We may modify or amend the indenture with the consent of the holders of a majority in aggregate principal amount of the debt
securities of each series affected by the modification or amendment. However, no such modification or amendment may, without the consent of
the holder of each affected debt security:

�
modify the terms of payment of principal, premium or interest; or

�
reduce the stated percentage of holders of debt securities necessary to modify or amend the indenture or waive our
compliance with certain provisions of the indenture and certain defaults thereunder; or

�
modify the subordination provisions of the senior subordinated debt indenture or the junior subordinated debt indenture in a
manner adverse to such holders.

Subordination Provisions

        Holders of subordinated debt securities should recognize that contractual provisions in the senior subordinated debt indenture and in the
junior subordinated debt indenture may prohibit us from making payments on those securities. Senior subordinated debt securities are
subordinate and junior in right of payment, to the extent and in the manner stated in the senior subordinated debt indenture or any supplement
thereto to all of our senior indebtedness, as defined in the senior subordinated debt
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indenture, including all debt securities we have issued and will issue under the senior debt indenture. Junior subordinated debt securities are
subordinate and junior in right of payment, to the extent and in the manner stated in the junior subordinated debt indenture or any supplement
thereto, to all of our senior indebtedness, as defined in the junior subordinated debt indenture, including all debt securities we have issued and
will issue under the senior debt indenture or any supplement thereto and under the senior subordinated debt indenture or any supplement thereto.

        Unless otherwise indicated in the applicable prospectus supplement, the senior subordinated and junior subordinated indentures define the
term "senior indebtedness" with respect to each respective series of senior subordinated and junior subordinated debt securities, to mean the
principal, premium, if any, and interest on all indebtedness and obligations of, or guaranteed or assumed by Ameriprise, whether outstanding on
the date of the issuance of subordinated debt securities or thereafter created, incurred, assumed or guaranteed and all amendments,
modifications, renewals, extensions, deferrals and refundings of any such indebtedness unless the instrument creating such indebtedness or
obligations provides that they are subordinated or are not superior in right of payment to the subordinated debt securities. In the case of the
junior subordinated indenture, unless otherwise indicated in the applicable prospectus supplement, senior indebtedness also includes all
subordinated debt securities issued under the senior subordinated indenture. Unless otherwise indicated in the applicable prospectus supplement,
notwithstanding anything to the contrary in the foregoing, senior indebtedness will not include (A) any obligation of Ameriprise to any of its
subsidiaries, (B) any liability for Federal, state, local or other taxes owed or owing by Ameriprise or its subsidiaries, (C) any accounts payable or
other liability to trade creditors (including guarantees thereof or instruments evidencing such liabilities), or (D) any obligations with respect to
any capital stock of Ameriprise.

        Unless otherwise indicated in the applicable prospectus supplement, Ameriprise may not pay principal of, premium, if any, or interest on
any subordinated debt securities or defease, purchase, redeem or otherwise retire such securities if:

�
a default in the payment of any principal, or premium, if any, or interest on any senior indebtedness, occurs and is continuing
or any other amount owing in respect of any senior indebtedness is not paid when due; or

�
any other default occurs with respect to any senior indebtedness and the maturity of such senior indebtedness is accelerated
in accordance with its terms,

unless and until such default in payment or event of default has been cured or waived and any such acceleration is rescinded or such senior
indebtedness has been paid in full in cash. Unless otherwise indicated in the applicable prospectus supplement, the foregoing limitations will
also apply to payments in respect of the junior subordinated debt securities in the case of an event of default under the senior subordinated
indebtedness.

        If there is any payment or distribution of the assets of Ameriprise to creditors upon a total or partial liquidation or a total or partial
dissolution or in a bankruptcy, reorganization, insolvency, receivership or similar proceeding, holders of all present and future senior
indebtedness (which will include interest accruing after, or which would accrue but for, the commencement of any bankruptcy, reorganization,
insolvency, receivership or similar proceeding) are entitled to receive payment in full before any payment or distribution, whether in cash,
securities or other property, in respect of the subordinated indebtedness. In addition, unless otherwise indicated in the applicable prospectus
supplement, in any such event, payments or distributions which would otherwise be made on subordinated or junior subordinated debt securities
will generally be paid to the holders of senior indebtedness, or their representatives, in accordance with the priorities existing among these
creditors at that time until the senior indebtedness is paid in full.
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        After payment in full of all present and future senior indebtedness, holders of subordinated debt securities will be subrogated to the rights of
any holders of senior indebtedness to receive any further payments or distributions that are applicable to the senior indebtedness until all the
subordinated debt securities are paid in full. The senior subordinated and junior subordinated indentures provide that the foregoing subordination
provisions may not be changed in a manner which would be adverse to the holders of senior indebtedness without the consent of the holders of
such senior indebtedness.

        The prospectus supplement delivered in connection with the offering of a series of senior subordinated or junior subordinated debt
securities will set forth a more detailed description of the subordination provisions applicable to any such debt securities.

        If the trustee under the subordinated debt indenture or any holders of the subordinated debt securities receive any payment or distribution
that is prohibited under the subordination provisions, then the trustee or the holders will have to repay that money to the holders of the senior
indebtedness.

        Even if the subordination provisions prevent us from making any payment when due on the subordinated debt securities of any series, we
will be in default on our obligations under that series if we do not make the payment when due. This means that the trustee under the
subordinated debt indenture and the holders of that series can take action against us, but they will not receive any money until the claims of the
holders of senior indebtedness have been fully satisfied.

Defeasance

        The indenture permits us to be discharged from our obligations under the indenture and the debt securities if we comply with the following
procedures. This discharge from our obligations is referred to in this prospectus as defeasance. (Sec. 6.02).

        Unless the applicable prospectus supplement states otherwise, if we deposit with the trustee sufficient cash and/or U.S. government
securities to pay and discharge the principal and premium, if any, and interest, if any, to the date of maturity of that series of debt securities, then
from and after the ninety-first day following such deposit:

�
we will be deemed to have paid and discharged the entire indebtedness on the debt securities of that series, and

�
our obligations under the indenture with respect to the debt securities of that series will cease to be in effect.

        Following defeasance, holders of the applicable debt securities would be able to look only to the defeasance trust for payment of principal
and premium, if any, and interest, if any, on their debt securities.

        Defeasance may be treated as a taxable exchange of the related debt securities for obligations of the trust or a direct interest in the money or
U.S. government securities held in the trust. In that case, holders of debt securities would recognize gain or loss as if the trust obligations or the
money or U.S. government securities held in the trust, as the case may be, had actually been received by the holders in exchange for their debt
securities. Holders thereafter might be required to include as income a different amount of income than in the absence of defeasance. We urge
prospective investors to consult their own tax advisors as to the specific tax consequences of defeasance.

Events Of Default

        The indenture provides holders of debt securities with remedies if we fail to perform specific obligations, such as making payments on the
debt securities. You should review these provisions carefully in order to understand what constitutes an event of default under the indenture.
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        Unless stated otherwise in the prospectus supplement, an event of default with respect to any series of debt securities under the indenture
will be:

�
default in the payment of the principal of, or premium, if any, on any debt security of such series at its maturity;

�
default in making a sinking fund payment, if any, on any debt security of such series when due and payable;

�
default for 30 days in the payment of any installment of interest on any debt security of such series;

�
default for 90 days after written notice in the observance or performance of any other covenant in the indenture;

�
certain events of bankruptcy, insolvency or reorganization, or court appointment of a receiver, liquidator or trustee for us or
our property;

�
any other event of default provided in or pursuant to the applicable resolution of our Board of Directors or supplemental
indenture under which such series of debt securities is issued. (Sec. 7.01).

        The trustee may withhold notice to the holders of any series of debt securities of any default with respect to such series, except in the
payment of principal, premium or interest or in the payment of any sinking fund installment or analogous obligation, if it considers such
withholding of notice in the interest of such holders. (Sec. 8.02).

        If an event of default with respect to any series of debt securities has occurred and is continuing, the trustee or the holders of not less than
25% in aggregate principal amount of the debt securities of that series may declare the principal of all the debt securities of such series to be due
and payable immediately. (Sec. 7.02).

        The indenture contains a provision entitling the trustee to be indemnified by the holders before proceeding to exercise any right or power
under the indenture at the request of any such holders. (Sec. 8.03). The indenture provides that the holders of a majority in aggregate principal
amount of the outstanding debt securities of any series may direct the time, method and place of conducting any proceeding for any remedy
available to the trustee or exercising any trust or power conferred upon the trustee, with respect to the debt securities of such series. (Sec. 7.12).
The right of a holder to institute a proceeding with respect to the indenture is subject to certain conditions precedent, including notice and
indemnity to the trustee. However, the holder has an absolute right to the receipt of principal of, premium, if any, and interest, if any, on the debt
securities of any series on the respective stated maturities, as defined in the indenture, and to institute suit for the enforcement of these rights.
(Sec. 7.07 and Sec. 7.08).

        The holders of not less than a majority in aggregate principal amount of the outstanding debt securities of any series may on behalf of the
holders of all the debt securities of such series waive any past defaults. Each holder of a debt security affected by a default must consent to a
waiver of:

�
a default in payment of the principal of or premium, if any, or interest, if any, on any debt security of such series;

�
a default in the payment of any sinking fund installment or analogous obligation with respect to the debt securities of such
series; and

�
a default in respect of a covenant or provision of the indenture that cannot be amended or modified without the consent of
the holder of each outstanding debt security affected. (Sec. 7.13).
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        We will furnish to the trustee annual statements as to the fulfillment of our obligations under the indenture. (Sec. 9.04 and Sec. 12.05).

Our Relationship with the Trustee

        Affiliates of U.S. Bank National Association, the current trustee under the indentures, may provide banking and corporate trust services to
us and extend credit to us and many of our subsidiaries worldwide. The trustee may act as a depository of our funds and hold our common shares
for the benefit of its customers, including customers over whose accounts the trustee has discretionary authority. If a bank or trust company other
than U.S. Bank National Association is to act as trustee for a series of senior, senior subordinated or junior subordinated debt securities, the
applicable prospectus supplement will provide information concerning that other trustee.

 DESCRIPTION OF WARRANTS WE MAY OFFER

        References to "Ameriprise," "us," "we" or "our" in this section mean Ameriprise Financial, Inc., and do not include the consolidated
subsidiaries of Ameriprise Financial, Inc.

        We may issue warrants to purchase debt securities, preferred stock, common stock or securities of third parties or other rights, including
rights to receive payment in cash or securities based on the value, rate or price of one or more specified commodities, currencies, securities or
indices, or any combination of the foregoing. Warrants may be issued by us independently or together with any other securities and may be
attached or separate from such securities. We may issue each series of warrants under a separate warrant agreement to be entered into between
us and a warrant agent. If we designate a warrant agent, such warrant agent will act solely as our agent in connection with the warrants of such
series and will not assume any obligation or relationship of agency for or with holders or beneficial owners of warrants.

        The following outlines some of the general terms and provisions of the warrants. Further terms of the warrants and the applicable warrant
agreement will be stated in the applicable prospectus supplement. The following description and any description of the warrants in a prospectus
supplement may not be complete and each is subject to and qualified in its entirety by reference to the terms and provisions of the relevant
warrant agreement.

        The applicable prospectus supplement will describe the terms of any warrants that we may offer, including the following:

�
the title of the warrants;

�
the total number of warrants;

�
the price or prices at which the warrants will be issued;

�
if applicable, the currency or currencies investors may use to pay for the warrants;

�
the securities or other rights, including rights to receive payment in cash or securities based on the value, rate or price of one
or more specified commodities, currencies, securities or indices, or any combination of the foregoing, to be delivered to
warrantholders upon exercise of the warrants;

�
if applicable, the price at which and the currency or currencies, including composite currencies, in which investors may
purchase the underlying securities or other rights purchasable upon exercise of the warrants;

�
the date on which the right to exercise the warrants will commence and the date on which the right will expire;
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�
whether the warrants will be issued in registered form or bearer form;

�
information with respect to book-entry procedures, if any;

�
if applicable, the minimum or maximum amount of warrants which may be exercised at any one time;

�
if applicable, the designation and terms of the underlying securities with which the warrants are issued and the number of
warrants issued with each underlying security;

�
if applicable, the date on and after which the warrants and the related underlying securities will be separately transferable;

�
if applicable, a discussion of material United States federal income tax considerations;

�
the identity of the warrant agent, if any;

�
the procedures and conditions relating to the exercise of the warrants; and

�
any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the
warrants.

        No warrant agreement will be qualified as an indenture, and no warrant agent will be required to qualify as a trustee, under the Trust
Indenture Act. Therefore, holders of warrants issued under a warrant agreement will not have the protection of the Trust Indenture Act with
respect to their warrants.

 DESCRIPTION OF PURCHASE CONTRACTS WE MAY OFFER

        References to "Ameriprise," "us," "we" or "our" in this section mean Ameriprise Financial, Inc., and do not include the consolidated
subsidiaries of Ameriprise Financial, Inc.

        We may issue purchase contracts for the purchase or sale of:

�
shares of our common stock or preferred stock or our debt securities, or debt or equity securities of third parties, a basket of
such securities, an index or indices of such securities or any combination of the above as specified in the applicable
prospectus supplement;

�
currencies; or

�
commodities.

Each purchase contract will entitle the holder thereof to purchase or sell, and obligate us to sell or purchase, on specified dates, such securities,
currencies or commodities at a specified purchase price, which may be based on a formula, all as set forth in the applicable prospectus
supplement.
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        The applicable prospectus supplement may contain, where applicable, the following information about the purchase contracts issued under
it:

�
whether the purchase contracts obligate the holder to purchase or sell, or both purchase and sell, securities, currencies or
commodities, as applicable, and the nature and amount of each of those securities, currencies or commodities, or the method
of determining those amounts;

�
whether the purchase contracts are to be prepaid and whether holders thereof are required to secure their obligations in a
specified manner;

�
whether we may satisfy our obligations, if any, with respect to any purchase contract by delivering the cash value of such
purchase contract or the cash value of the property otherwise deliverable or, in the case of purchase contracts on underlying
currencies, by delivering the underlying currencies;
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�
the methods by which the holders may purchase or sell such securities, currencies or commodities;

�
whether the purchase contracts requires us to make periodic payments to the holders thereof or vice versa, which payments
may be deferred to the extent set forth in the applicable prospectus supplement, and whether those payments may be
unsecured or prefunded on some basis;

�
any acceleration, cancellation, termination or other provisions relating to the settlement of the purchase contracts; and

�
whether the purchase contracts will be issued in fully registered or global form.

        The applicable prospectus supplement will describe the terms of any purchase contracts. The preceding description and any description of
purchase contracts in the applicable prospectus supplement do not purport to be complete and are subject to and qualified in their entirety by
reference to the purchase contract agreement and, if applicable, collateral arrangements and depository arrangements relating to such purchase
contracts.

 DESCRIPTION OF UNITS WE MAY OFFER

        References to "Ameriprise," "us," "we" or "our" in this section mean Ameriprise Financial, Inc., and do not include the consolidated
subsidiaries of Ameriprise Financial, Inc.

        We may issue units comprised of one or more of the other securities described in this prospectus in any combination. Each unit will be
issued so that the holder of the unit is also the holder of each security included in the unit. Thus, the holder of a unit will have the rights and
obligations of a holder of each included security. The unit agreement under which a unit is issued may provide that the securities included in the
unit may not be held or transferred separately, at any time or at any time before a specified date.

        The applicable prospectus supplement may describe:

�
the designation and terms of the units and of the securities comprising the units, including whether and under what
circumstances those securities may be held or transferred separately;

�
any provisions for the issuance, payment, settlement, transfer or exchange of the units, any unit agreement governing the
units or of the securities comprising the units; and

�
whether the units will be issued in fully registered or global form.

        The applicable prospectus supplement will describe the terms of any units. The preceding description and any description of units in the
applicable prospectus supplement do not purport to be complete and are subject to and qualified in their entirety by reference to the unit
agreement and, if applicable, collateral arrangements and depositary arrangements relating to such units.
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 DESCRIPTION OF PREFERRED STOCK WE MAY OFFER

        In this section, references to "holders" mean those who own shares of preferred stock or depositary shares, as the case may be, registered in
their own names, on the books that the registrar or we maintain for this purpose, and not those who own beneficial interests in shares registered
in street name or in shares issued in book-entry form through one or more depositaries. When we refer to "you" in this section, we mean all
purchasers of the securities being offered by this prospectus, whether they are the holders or only indirect owners of those securities. Owners of
beneficial interests in shares of preferred stock or depositary shares should read the section below entitled "Legal Ownership and Book-Entry
Issuance."

General

        We may issue preferred stock in one or more series. We may also "reopen" a previously issued series of preferred stock and issue additional
preferred stock of that series. In addition, we may issue preferred stock together with other preferred stock, debt securities, warrants, purchase
contracts and common stock in the form of units as described above under "Description of Units We May Offer." This section summarizes terms
of the preferred stock that apply generally to all series. The description of most of the financial and other specific terms of your series will be in
your prospectus supplement. Those terms may vary from the terms described here.

        Because this section is a summary, it does not describe every aspect of the preferred stock and any related depositary shares. As you read
this section, please remember that the specific terms of your series of preferred stock and any related depositary shares as described in your
prospectus supplement will supplement and, if applicable, may modify or replace the general terms described in this section. If there are
differences between your prospectus supplement and this prospectus, your prospectus supplement will control. Thus, the statements we make in
this section may not apply to your series of preferred stock or any related depositary shares.

        Reference to a series of preferred stock means all of the shares of preferred stock issued as part of the same series under a certificate of
designations forming part of our restated certificate of incorporation. Reference to your prospectus supplement means the prospectus supplement
describing the specific terms of the preferred stock and any related depositary shares you purchase. The terms used in your prospectus
supplement will have the meanings described in this prospectus, unless otherwise specified.

        Our authorized capital stock includes 25,000,000 shares of preferred stock, par value $.01 per share. The preferred stock will be governed
by Delaware law. We do not have any preferred stock outstanding as of the date of this prospectus. The prospectus supplement with respect to
any offered preferred stock will describe any preferred stock that may be outstanding as of the date of the prospectus supplement.

Preferred Stock Issued in Separate Series

        The authorized but unissued shares of preferred stock are available for issuance from time to time at the discretion of our board of directors
without the need for shareholder approval. Our board of directors is authorized to divide the preferred stock into series and, with respect to each
series, to determine the designations, the powers, preferences and rights and the qualifications, limitations and restrictions of the series,
including:

�
dividend rights;

�
conversion or exchange rights;

�
voting rights;
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�
redemption rights and terms;

�
liquidation preferences;

�
sinking fund provisions;

�
the serial designation of the series; and

�
the number of shares constituting the series.

        In addition, as described below under "�Fractional or Multiple Shares of Preferred Stock Issued as Depositary Shares," we may, at our
option, instead of offering whole individual shares of any series of preferred stock, offer fractional shares of such series. In connection with the
offering of fractional shares, we may offer depositary shares evidenced by depositary receipts, each representing a fraction of a share or some
multiple of shares of the particular series of preferred stock issued and deposited with a depositary. The fraction of a share or multiple of shares
of preferred stock which each depositary share represents will be stated in the prospectus supplement relating to any series of preferred stock
offered through depositary shares.

        The rights of holders of preferred stock may be adversely affected by the rights of holders of preferred stock that may be issued in the
future. Our board of directors may cause shares of preferred stock to be issued in public or private transactions for any proper corporate purpose.
Examples of proper corporate purposes include issuances to obtain additional financing for acquisitions and issuances to officers, directors and
employees under their respective benefit plans. Our issuance of shares of preferred stock may have the effect of discouraging or making more
difficult an acquisition.

        Preferred stock will be fully paid and nonassessable when issued, which means that our holders will have paid their purchase price in full
and that we may not ask them to surrender additional funds. Unless otherwise provided in your prospectus supplement, holders of preferred
stock will not have preemptive or subscription rights to acquire more stock of Ameriprise.

        The transfer agent, registrar, dividend disbursing agent and redemption agent for shares of each series of preferred stock will be named in
the prospectus supplement relating to that series.

Form of Preferred Stock and Depositary Shares

        We may issue preferred stock in book-entry form. Preferred stock in book-entry form will be represented by a global security registered in
the name of a depositary, which will be the holder of all the shares of preferred stock represented by the global security. Those who own
beneficial interests in shares of preferred stock will do so through participants in the depositary's system, and the rights of these indirect owners
will be governed solely by the applicable procedures of the depositary and its participants. However, beneficial owners of any preferred stock in
book-entry form will have the right to obtain their share in non-global form. We describe book-entry securities below under "Legal Ownership
and Book-Entry Issuance." All preferred stock will be issued in registered form.

        We will issue depositary shares in book-entry form, to the same extent as we describe above for preferred stock. All depositary shares will
be issued in registered form.

Overview of Remainder of this Description

        The remainder of this description summarizes:

�
Preferred Stockholders' Rights relative to common stockholders, such as the right of preferred stockholders to receive
dividends and amounts on our liquidation, dissolution or winding-up before any such amounts may be paid to our common
shareholders;
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�
Our ability to issue Fractional or Multiple Shares of Preferred Stock in the Form of Depositary Shares; and

�
Various provisions of the Deposit Agreement, including how distributions are made, how holders vote their depositary
shares and how we may amend the Deposit Agreement.

Preferred Stockholders' Rights

Rank

        Shares of each series of preferred stock will rank senior to our common stock with respect to dividends and distributions of assets.
However, we will generally be able to pay dividends and distributions of assets to holders of our preferred stock only if we have satisfied our
obligations on our indebtedness then due and payable.

Dividends

        Holders of each series of preferred stock will be entitled to receive cash dividends when, as and if declared by our board of directors, from
funds legally available for the payment of dividends. The rates and dates of payment of dividends for each series of preferred stock will be stated
in your prospectus supplement. Dividends will be payable to holders of record of preferred stock as they appear on our books on the record dates
fixed by our board of directors. Dividends on any series of preferred stock may be cumulative or noncumulative, as set forth in the prospectus
supplement.

Redemption

        If specified in your prospectus supplement, a series of preferred stock may be redeemable at any time, in whole or in part, at our option or
the holder's, and may be redeemed mandatorily.

        Any restriction on the repurchase or redemption by us of our preferred stock while there is an arrearage in the payment of dividends will be
described in your prospectus supplement.

        Any partial redemptions of preferred stock will be made in a way that our board of directors decides is equitable.

        Unless we default in the payment of the redemption price, dividends will cease to accrue after the redemption date on shares of preferred
stock called for redemption and all rights of holders of these shares, including voting rights, will terminate except for the right to receive the
redemption price.

Conversion or Exchange Rights

        Our prospectus supplement relating to any series of preferred stock that is convertible, exercisable or exchangeable will state the terms on
which shares of that series are convertible into or exercisable or exchangeable for shares of common stock, another series of preferred stock or
other securities or debt or equity securities of third parties.

Liquidation Preference

        Upon any voluntary or involuntary liquidation, dissolution or winding up of Ameriprise, holders of each series of preferred stock will be
entitled to receive distributions upon liquidation in the amount described in your prospectus supplement, plus an amount equal to any accrued
and unpaid dividends. These distributions will be made before any distribution is made on our common stock. If the liquidation amounts payable
relating to the preferred stock of any series and any other parity securities ranking on a parity regarding liquidation rights are not paid in full, the
holders of the preferred stock of that series and the other parity securities will share in any distribution of our available assets on a ratable basis
in proportion to the full liquidation preferences of each security. Holders of our preferred
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stock will not be entitled to any other amounts from us after they have received their full liquidation preference and accrued and unpaid
dividends.

Voting Rights

        The holders of preferred stock of each series will have no voting rights, except:

�
as stated in the prospectus supplement and in the certificate of designations establishing the series; or

�
as required by applicable law.

Fractional or Multiple Shares of Preferred Stock Issued as Depositary Shares

        We may choose to offer fractional shares or some multiple of shares of our preferred stock, rather than whole individual shares. If we
decide to do so, we may issue the preferred stock in the form of depositary shares. Each depositary share would represent a fraction or multiple
of a share of the preferred stock and would be evidenced by a depositary receipt.

 DEPOSIT AGREEMENT

        We will deposit the shares of preferred stock to be represented by depositary shares under a deposit agreement. The parties to the deposit
agreement will be:

�
Ameriprise;

�
a bank or other financial institution selected by us and named in the prospectus supplement, as preferred stock depositary;
and

�
the holders from time to time of depositary receipts issued under that deposit agreement.

        Each holder of a depositary share will be entitled to all the rights and preferences of the underlying preferred stock, including, where
applicable, dividend, voting, redemption, conversion and liquidation rights, in proportion to the applicable fraction or multiple of a share of
preferred stock represented by the depositary share. The depositary shares will be evidenced by depositary receipts issued under the deposit
agreement. The depositary receipts will be distributed to those persons purchasing the fractional or multiple shares of preferred stock. A
depositary receipt may evidence any number of whole depositary shares.

        We will file the deposit agreement, including the form of depositary receipt, with the SEC, either as an exhibit to an amendment to the
registration statement of which this prospectus forms a part or as an exhibit to a current report on Form 8-K. See "Where You Can Find More
Information" below for information on how to obtain a copy of the form of deposit agreement.

Dividends and Other Distributions

        The preferred stock depositary will distribute any cash dividends or other cash distributions received in respect of the deposited preferred
stock to the record holders of depositary shares relating to the underlying preferred stock in proportion to the number of depositary shares owned
by the holders. The preferred stock depositary will distribute any property received by it other than cash to the record holders of depositary
shares entitled to those distributions, unless it determines that the distribution cannot be made proportionally among those holders or that it is not
feasible to make a distribution. In that event, the preferred stock depositary may, with our approval, sell the property and distribute the net
proceeds from the sale to the holders of the depositary shares in proportion to the number of depositary shares they own.
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        The amounts distributed to holders of depositary shares will be reduced by any amounts required to be withheld by the preferred stock
depositary or by us on account of taxes or other governmental charges.

Redemption of Preferred Stock

        If we redeem preferred stock represented by depositary shares, the preferred stock depositary will redeem the depositary shares from the
proceeds it receives from the redemption. The preferred stock depositary will redeem the depositary shares at a price per share equal to the
applicable fraction or multiple of the redemption price per share of preferred stock. Whenever we redeem shares of preferred stock held by the
preferred stock depositary, the preferred stock depositary will redeem as of the same date the number of depositary shares representing the
redeemed shares of preferred stock. If fewer than all the depositary shares are to be redeemed, the preferred stock depositary will select the
depositary shares to be redeemed by lot or ratably or by any other equitable method it chooses.

        After the date fixed for redemption, the depositary shares called for redemption will no longer be deemed to be outstanding, and all rights
of the holders of those shares will cease, including voting rights, except the right to receive the amount payable and any other property to which
the holders were entitled upon the redemption. To receive this amount or other property, the holders must surrender the depositary receipts
evidencing their depositary shares to the preferred stock depositary. Any funds that we deposit with the preferred stock depositary for any
depositary shares that the holders fail to redeem will be returned to us after a period of two years from the date we deposit the funds.

Withdrawal of Preferred Stock

        Unless the related depositary shares have previously been called for redemption, any holder of depositary shares may receive the number of
whole shares of the related series of preferred stock and any money or other property represented by those depositary receipts after surrendering
the depositary receipts at the corporate trust office of the preferred stock depositary, paying any taxes, charges and fees provided for in the
deposit agreement and complying with any other requirement of the deposit agreement. Holders of depositary shares making these withdrawals
will be entitled to receive whole shares of preferred stock, but holders of whole shares of preferred stock will not be entitled to deposit that
preferred stock under the deposit agreement or to receive depositary receipts for that preferred stock after withdrawal. If the depositary shares
surrendered by the holder in connection with withdrawal exceed the number of depositary shares that represent the number of whole shares of
preferred stock to be withdrawn, the preferred stock depositary will deliver to that holder at the same time a new depositary receipt evidencing
the excess number of depositary shares.

Voting Deposited Preferred Stock

        When the preferred stock depositary receives notice of any meeting at which the holders of any series of deposited preferred stock are
entitled to vote, the preferred stock depositary will mail the information contained in the notice to the record holders of the depositary shares
relating to the applicable series of preferred stock. Each record holder of the depositary shares on the record date, which will be the same date as
the record date for the preferred stock, may instruct the preferred stock depositary to vote the amount of the preferred stock represented by the
holder's depositary shares. To the extent possible, the preferred stock depositary will vote the amount of the series of preferred stock represented
by depositary shares in accordance with the instructions it receives. We will agree to take all reasonable actions that the preferred stock
depositary determines are necessary to enable the preferred stock depositary to vote as instructed. If the preferred stock depositary does not
receive specific instructions from the holders of any depositary shares representing a series of preferred stock, the preferred stock depositary will
vote all shares of that series in proportion to the instructions received.
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Conversion of Preferred Stock

        If our prospectus supplement relating to the depositary shares says that the deposited preferred stock is convertible into or exercisable or
exchangeable for common stock, preferred stock of another series or other securities, or debt or equity securities of one or more third parties, our
depositary shares, as such, will not be convertible into or exercisable or exchangeable for any securities. Rather, any holder of the depositary
shares may surrender the related depositary receipts to the preferred stock depositary with written instructions to instruct us to cause conversion,
exercise or exchange of our preferred stock represented by the depositary shares into or for whole shares of common stock, shares of another
series of preferred stock or other securities or debt or equity securities of the relevant third party, as applicable. Upon receipt of those
instructions and any amounts payable by the holder in connection with the conversion, exercise or exchange, we will cause the conversion,
exercise or exchange using the same procedures as those provided for conversion, exercise or exchange of the deposited preferred stock. If only
some of the depositary shares are to be converted, exercised or exchanged, a new depositary receipt or receipts will be issued for any depositary
shares not to be converted, exercised or exchanged.

Amendment and Termination of the Deposit Agreement

        We may amend the form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement at any time and
from time to time by agreement with the preferred stock depositary.

        However, any amendment that imposes additional charges or materially and adversely alters any substantial existing right of the holders of
depositary shares will not be effective unless the holders of at least a majority of the affected depositary shares then outstanding approve the
amendment. We will make no amendment that impairs the right of any holder of depositary shares, as described above under "�Withdrawal of
Preferred Stock," to receive shares of the related series of preferred stock and any money or other property represented by those depositary
shares, except in order to comply with mandatory provisions of applicable law. Holders who retain or acquire their depositary receipts after an
amendment becomes effective will be deemed to have agreed to the amendment and will be bound by the amended deposit agreement.

        The deposit agreement will automatically terminate if:

�
all outstanding depositary shares have been redeemed or converted or exchanged for any other securities into which they or
the underlying preferred stock are convertible or exchangeable; or

�
a final distribution in respect of our preferred stock has been made to the holders of depositary shares in connection with any
liquidation, dissolution or winding up of Ameriprise.

        We may terminate the deposit agreement at any time, and the preferred stock depositary will give notice of that termination to the
recordholders of all outstanding depositary receipts not less than 30 days before the termination date. In that event, the preferred stock depositary
will deliver or make available for delivery to holders of depositary shares, upon surrender of the depositary receipt evidencing the depositary
shares, the number of whole or fractional shares of the related series of preferred stock as are represented by those depositary shares.

Charges of Preferred Stock Depositary; Taxes and Other Governmental Charges

        We will pay the fees, charges and expenses of our preferred stock depositary provided in the deposit agreement. Holders of depositary
receipts will pay any taxes and governmental charges and any charges provided in the deposit agreement to be payable by them, including a fee
for the withdrawal of shares of preferred stock upon surrender of depositary receipts. If the preferred stock depositary incurs
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fees, charges or expenses for which it is not otherwise liable at the election of a holder of a depositary receipt or other person, that holder or
other person will be liable for those fees, charges and expenses.

Resignation and Removal of Depositary

        The preferred stock depositary may resign at any time by giving us notice, and we may remove or replace the preferred stock depositary at
any time.

Reports to Holders

        We will deliver all required reports and communications to holders of the preferred stock to the preferred stock depositary, who will
forward those reports and communications to the holders of depositary shares.

Limitation on Liability of the Preferred Stock Depositary

        The preferred stock depositary will not be liable if we are prevented or delayed by law or any circumstances beyond our control in
performing our obligations under the deposit agreement. The obligations of the preferred stock depositary under the deposit agreement will be
limited to performance in good faith of its duties under the agreement, and the preferred stock depositary will not be obligated to prosecute or
defend any legal proceeding in respect of any depositary shares, depositary receipts or shares of preferred stock unless satisfactory and
reasonable protection from expenses and liability is furnished. This is called an indemnity. The preferred stock depositary may rely upon written
advice of counsel or accountants, upon information provided by holders of depositary receipts or other persons believed to be competent and
upon documents believed to be genuine.
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 DESCRIPTION OF COMMON STOCK WE MAY OFFER

        Our authorized capital stock includes 1,250,000,000 shares of common stock. As of April 30, 2009, there were 219,148,791 shares of
common stock outstanding.

General

        All of the outstanding shares of our common stock are fully paid and nonassessable. Subject to the prior rights of the holders of shares of
preferred stock that may be issued and outstanding, none of which are currently outstanding, the holders of common stock are entitled to receive:

�
dividends when, as and if declared by our board of directors out of funds legally available for the payment of dividends
(there are restrictions that apply under applicable insurance laws, however, to the payment of dividends to us by our
insurance subsidiaries); and

�
in the event of dissolution of Ameriprise, to share ratably in all assets remaining after payment of liabilities and satisfaction
of the liquidation preferences, if any, of then outstanding shares of preferred stock, as provided in our amended and restated
certificate of incorporation.

        Each holder of common stock is entitled to one vote for each share held of record on all matters presented to a vote at a shareholders
meeting, including the election of directors. Holders of common stock have no cumulative voting rights or preemptive rights to purchase or
subscribe for any additional shares of common stock or other securities and there are no conversion rights or redemption or sinking fund
provisions with respect to the common stock. Additional authorized shares of common stock may be issued without shareholder approval.
Ameriprise common stock is traded on the New York Stock Exchange under the trading symbol "AMP." The transfer agent for the common
stock is The Bank of New York. Its address is P. O. Box 11002, New York, NY 10286-1002.

Section 203 of the Delaware General Corporation Law

        Section 203 of the Delaware General Corporation Law applies to us. In general, Section 203 prohibits a publicly held Delaware corporation
from engaging in a "business combination" with an "interested stockholder" for a period of three years after the date of the transaction in which
the person became an interested stockholder, unless the business combination is approved in a prescribed manner. A "business combination"
includes a merger, asset sale or a transaction resulting in a financial benefit to the interested stockholder. An "interested stockholder" is a person
who, together with affiliates and associates, owns (or, in certain cases, within the preceding three years, did own) 15% or more of the
corporation's outstanding voting stock. Under Section 203, a business combination between us and an interested stockholder is prohibited unless
it satisfies one of the following conditions:

�
before the stockholder became an interested stockholder, our board of directors must have approved either the business
combination or the transaction that resulted in the stockholder becoming an interested stockholder;

�
on consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of our voting stock outstanding at the time the transaction commenced, excluding, for
purposes of determining the number of shares outstanding, shares owned by persons who are directors and officers; or

�
the business combination is approved by our board of directors and authorized at an annual or special meeting of the
stockholders by the affirmative vote of at least 662/3% of the outstanding voting stock which is not owned by the interested
stockholder.
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 LEGAL OWNERSHIP AND BOOK-ENTRY ISSUANCE

        In this section, we describe special considerations that will apply to securities issued in global�i.e., book-entry�form. First we describe the
difference between legal ownership and indirect ownership of securities. Then we describe special provisions that apply to securities.

Who is the Legal Owner of a Registered Security?

        Each debt security, warrant, purchase contract, unit, share of preferred or common stock in registered form will be represented either by a
certificate issued in definitive form to a particular investor or by one or more global securities representing such securities. We refer to those
who have securities registered in their own names, on the books that we or the trustee, warrant agent or other agent maintain for this purpose, as
the "holders" of those securities. These persons are the legal holders of the securities. We refer to those who, indirectly through others, own
beneficial interests in securities that are not registered in their own names as indirect owners of those securities. As we discuss below, indirect
owners are not legal holders, and investors in securities issued in book-entry form or in street name will be indirect owners.

Book-Entry Owners

        Unless otherwise noted in your prospectus supplement, we will issue each security in book-entry form only. This means securities will be
represented by one or more global securities registered in the name of a financial institution that holds them as depositary on behalf of other
financial institutions that participate in the depositary's book-entry system. These participating institutions, in turn, hold beneficial interests in
the securities on behalf of themselves or their customers.

        Under each indenture, warrant agreement, purchase contract, unit agreement or depositary agreement, only the person in whose name a
security is registered is recognized as the holder of that security. Consequently, for securities issued in global form, we will recognize only the
depositary as the holder of the securities and we will make all payments on the securities, including deliveries of any property other than cash, to
the depositary. The depositary passes along the payments it receives to its participants, which in turn pass the payments along to their customers
who are the beneficial owners. The depositary and its participants do so under agreements they have made with one another or with their
customers; they are not obligated to do so under the terms of the securities.

        As a result, investors will not own securities directly. Instead, they will own beneficial interests in a global security, through a bank, broker
or other financial institution that participates in the depositary's book-entry system or holds an interest through a participant. As long as the
securities are issued in global form, investors will be indirect owners, and not holders, of the securities.

Street Name Owners

        We may terminate an existing global security or issue securities initially in non-global form. In these cases, investors may choose to hold
their securities in their own names or in street name. Securities held by an investor in street name would be registered in the name of a bank,
broker or other financial institution that the investor chooses, and the investor would hold only a beneficial interest in those securities through an
account he or she maintains at that institution.

        For securities held in street name, we will recognize only the intermediary banks, brokers and other financial institutions in whose names
the securities are registered as the holders of those securities and we will make all payments on those securities, including deliveries of any
property other than cash, to them. These institutions pass along the payments they receive to their customers who are the beneficial owners, but
only because they agree to do so in their customary agreements or because
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they are legally required to do so. Investors who hold securities in street name will be indirect owners, not holders, of those securities.

Legal Holders

        Our obligations, as well as the obligations of the trustee under any indenture and the obligations, if any, of any warrant agents and unit
agents and any other third parties employed by us or any of those agents, run only to the holders of the securities. We do not have obligations to
investors who hold beneficial interests in global securities, in street name or by any other indirect means. This will be the case whether an
investor chooses to be an indirect owner of a security or has no choice because we are issuing the securities only in global form.

        For example, once we make a payment or give a notice to the holder, we have no further responsibility for that payment or notice even if
that holder is required, under agreements with depositary participants or customers or by law, to pass it along to the indirect owners but does not
do so. Similarly, if we want to obtain the approval of the holders for any purpose�for example, to amend the indenture for a series of debt
securities or warrants or the warrant agreement for a series of warrants or to relieve us of the consequences of a default or of our obligation to
comply with a particular provision of an indenture�we would seek the approval only from the holders, and not the indirect owners, of the relevant
securities. Whether and how the holders contact the indirect owners is up to the holders.

        When we refer to "you" in this prospectus, we mean all purchasers of the securities being offered by this prospectus, whether they are the
holders or only indirect owners of those securities. When we refer to "your securities" in this prospectus, we mean the securities in which you
will hold a direct or indirect interest.

Special Considerations for Indirect Owners

        If you hold securities through a bank, broker or other financial institution, either in book-entry form or in street name, you should check
with your own institution to find out:

�
how it handles securities payments and notices;

�
whether it imposes fees or charges;

�
whether and how you can instruct it to exercise any rights or purchase or sell warrant property under a warrant or purchase
contract property under a purchase contract or to exchange or convert a security for or into other property;

�
how it would handle a request for the holders' consent, if ever required;

�
how it would exercise rights under the securities if there were a default or other event triggering the need for holders to act to
protect their interests; and

�
if the securities are in book-entry form, how the depositary's rules and procedures will affect these matters.

What is a Global Security?

        Unless otherwise noted in the applicable pricing supplement, we will issue each security in book-entry form only. Each security issued in
book-entry form will be represented by a global security that we deposit with and register in the name of one or more financial institutions or
clearing systems, or their nominees, which we select. A financial institution or clearing system that we select for any security for this purpose is
called the "depositary" for that security. A security will usually have only
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one depositary but it may have more. Each series of securities will have one or more of the following as the depositaries:

�
The Depository Trust Company, New York, New York, which is known as "DTC;"

�
Euroclear System, which is known as "Euroclear;"

�
Clearstream Banking, société anonyme, Luxembourg, which is known as "Clearstream;" and

�
any other clearing system or financial institution named in the prospectus supplement.

        The depositaries named above may also be participants in one another's systems. Thus, for example, if DTC is the depositary for a global
security, investors may hold beneficial interests in that security through Euroclear or Clearstream, as DTC participants. The depositary or
depositaries for your securities will be named in your prospectus supplement; if none is named, the depositary will be DTC.

        A global security may represent one or any other number of individual securities. Generally, all securities represented by the same global
security will have the same terms. We may, however, issue a global security that represents multiple securities of the same kind, such as debt
securities, that have different terms and are issued at different times. This kind of global security is called a master global security.

        A global security may not be transferred to or registered in the name of anyone other than the depositary or its nominee, unless special
termination situations arise. We describe those situations below under "�Holder's Option to Obtain a Non-Global Security; Special Situations
When a Global Security Will Be Terminated." As a result of these arrangements, the depositary, or its nominee, will be the sole registered owner
and holder of all securities represented by a global security, and investors will be permitted to own only indirect interests in a global security.
Indirect interests must be held by means of an account with a broker, bank or other financial institution that in turn has an account with the
depositary or with another institution that does. Thus, an investor whose security is represented by a global security will not be a holder of the
security, but only an indirect owner of an interest in the global security.

        If the prospectus supplement for a particular security indicates that the security will be issued in global form only, then the security will be
represented by a global security at all times unless and until the global security is terminated. We describe the situations in which this can occur
below under "�Holder's Option to Obtain a Non-Global Security; Special Situations When a Global Security Will Be Terminated." If termination
occurs, we may issue the securities through another book-entry clearing system or decide that the securities may no longer be held through any
book-entry clearing system.

Special Considerations for Global Securities

        As an indirect owner, an investor's rights relating to a global security will be governed by the account rules of the depositary and those of
the investor's bank, broker, financial institution or other intermediary through which it holds its interest (e.g., Euroclear or Clearstream, if DTC
is the depositary), as well as general laws relating to securities transfers. We do not recognize this type of investor or any intermediary as a
holder of securities and instead deal only with the depositary that holds the global security.

        If securities are issued only in the form of a global security, an investor should be aware of the following:

�
An investor cannot cause the securities to be registered in his or her own name, and cannot obtain non-global certificates for
his or her interest in the securities, except in the special situations we describe below;
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�
An investor will be an indirect holder and must look to his or her own bank, broker or other financial institution for
payments on the securities and protection of his or her legal rights relating to the securities, as we describe above under
"�Who Is the Legal Owner of a Registered Security?";

�
An investor may not be able to sell interests in the securities to some insurance companies and other institutions that are
required by law to own their securities in non-book-entry form;

�
An investor may not be able to pledge his or her interest in a global security in circumstances where certificates representing
the securities must be delivered to the lender or other beneficiary of the pledge in order for the pledge to be effective;

�
The depositary's policies will govern payments, deliveries, transfers, exchanges, notices and other matters relating to an
investor's interest in a global security, and those policies may change from time to time. We, the trustee and any warrant
agents and unit agents will have no responsibility for any aspect of the depositary's policies, actions or records of ownership
interests in a global security. We, the trustee and any warrant agents and unit agents also do not supervise the depositary in
any way;

�
The depositary may require that those who purchase and sell interests in a global security within its book-entry system use
immediately available funds and your bank, broker or other financial institution may require you to do so as well; and

�
Financial institutions that participate in the depositary's book-entry system and through which an investor holds its interest in
the global securities, directly or indirectly, may also have their own policies affecting payments, deliveries, transfers,
exchanges, notices and other matters relating to the securities, and those policies may change from time to time. For
example, if you hold an interest in a global security through Euroclear or Clearstream, when DTC is the depositary,
Euroclear or Clearstream, as applicable, may require those who purchase and sell interests in that security through them to
use immediately available funds and comply with other policies and procedures, including deadlines for giving instructions
as to transactions that are to be effected on a particular day. There may be more than one financial intermediary in the chain
of ownership for an investor. We do not monitor and are not responsible for the policies or actions or records of ownership
interests of any of those intermediaries.

Holder's Option to Obtain a Non-Global Security; Special Situations When a Global Security Will Be Terminated

        If we issue any series of securities in book-entry form but we choose to give the beneficial owners of that series the right to obtain
non-global securities, any beneficial owner entitled to obtain non-global securities may do so by following the applicable procedures of the
depositary, any transfer agent or registrar for that series and that owner's bank, broker or other financial institution through which that owner
holds its beneficial interest in the securities. If you are entitled to request a non-global certificate and wish to do so, you will need to allow
sufficient lead time to enable us or our agent to prepare the requested certificate.

        In addition, in a few special situations described below, a global security will be terminated and interests in it will be exchanged for
certificates in non-global form representing the securities it represented. After that exchange, the choice of whether to hold the securities directly
or in street name will be up to the investor. Investors must consult their own banks, brokers or other financial institutions, to find out how to
have their interests in a global security transferred on termination to their own names, so that they will be holders. We have described the rights
of holders and street name investors above under "�Who Is the Legal Owner of a Registered Security?"
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        The special situations for termination of a global security are as follows:

�
if the depositary notifies us that it is unwilling, unable or no longer qualified to continue as depositary for that global security
and we do not appoint another institution to act as depositary within 60 days;

�
if we notify the trustee, warrant agent or unit agent, as applicable, that we wish to terminate that global security; or

�
in the case of a global security representing debt securities or warrants issued under an indenture, if an event of default has
occurred with regard to these debt securities or warrants and has not been cured or waived.

        If a global security is terminated, only the depositary, and not we, the trustee for any debt securities, the warrant agent for any warrants or
the unit agent for any units, is responsible for deciding the names of the institutions in whose names the securities represented by the global
security will be registered and, therefore, who will be the holders of those securities.

Considerations Relating to DTC

        DTC has informed us that it is a limited-purpose trust company organized under the New York Banking Law, a "banking organization"
within the meaning of the New York Banking Law, a member of the Federal Reserve System, a "clearing corporation" within the meaning of the
New York Uniform Commercial Code and a "clearing agency" registered pursuant to the provisions of Section 17A of the Exchange Act. DTC
holds securities that DTC participants deposit with DTC. DTC also facilitates the settlement among DTC participants of securities transactions,
such as transfers and pledges in deposited securities through electronic computerized book-entry changes in DTC participants' accounts, thereby
eliminating the need for physical movement of certificates. DTC participants include securities brokers and dealers, banks, trust companies and
clearing corporations, and may include other organizations. Indirect access to the DTC system also is available to others such as banks, brokers,
dealers and trust companies that clear through or maintain a custodial relationship with a participant, either directly or indirectly. The rules
applicable to DTC and DTC participants are on file with the SEC. More information about DTC can be found at www.dtcc.com and
www.dtc.org.

        Purchases of securities within the DTC system must be made by or through DTC participants, which will receive a credit for the securities
on DTC's records. Transfers of ownership interests in the securities are to be accomplished by entries made on the books of participants acting
on behalf of beneficial owners.

        Redemption notices will be sent to DTC. If less than all of the securities are being redeemed, DTC will determine the amount of the interest
of each direct participant to be redeemed in accordance with its then current procedures.

        In instances in which a vote is required, neither DTC nor its nominee, Cede & Co. (or any other DTC nominee), will itself consent or vote
with respect to the securities. Under its usual procedures, DTC would mail an omnibus proxy to the relevant trustee as soon as possible after the
record date. The omnibus proxy assigns Cede & Co.'s consenting or voting rights to those direct participants to whose accounts such securities
are credited on the record date (identified in a listing attached to the omnibus proxy).

        Distribution payments on the securities will be made by the relevant trustee to DTC or its nominee. DTC's usual practice is to credit direct
participants' account upon DTC's receipt of funds and corresponding detail information, on the payable date in accordance with their respective
holdings shown on DTC's records. Payments by participants to beneficial owners will be governed by standing instructions and customary
practices and will be the responsibility of such participants and not of DTC,
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the relevant trustee or us, subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of distributions to
DTC is the responsibility of the relevant trustee, and disbursements of such payments to the beneficial owners are the responsibility of direct and
indirect participants.

        The information in this section concerning DTC and DTC's book-entry system has been obtained from sources that we believe to be
accurate, but we assume no responsibility for the accuracy thereof. We do not have any responsibility for the performance by DTC or its
participants of their respective obligations as described herein or under the rules and procedures governing their respective operations.

Considerations Relating to Euroclear and Clearstream

        Euroclear and Clearstream are securities clearance systems in Europe. Both systems clear and settle securities transactions between their
participants through electronic, book-entry delivery of securities against payment.

        Euroclear and Clearstream may be depositaries for a global security. In addition, if DTC is the depositary for a global security, Euroclear
and Clearstream may hold interests in the global security as participants in DTC.

        As long as any global security is held by Euroclear or Clearstream, as depositary, you may hold an interest in the global security only
through an organization that participates, directly or indirectly, in Euroclear or Clearstream. If Euroclear or Clearstream is the depositary for a
global security and there is no depositary in the United States, you will not be able to hold interests in that global security through any securities
clearance system in the United States.

        Payments, deliveries, transfers, exchanges, notices and other matters relating to the securities made through Euroclear or Clearstream must
comply with the rules and procedures of those systems. Those systems could change their rules and procedures at any time. We have no control
over those systems or their participants and we take no responsibility for their activities, Transactions between participants in Euroclear or
Clearstream, on one hand, and participants in DTC, on the other hand, when DTC is the depositary, would also be subject to DTC's rules and
procedures.

Special Timing Considerations Relating to Transactions in Euroclear and Clearstream

        Investors will be able to make and receive through Euroclear and Clearstream payments, deliveries, transfers, exchanges, notices and other
transactions involving any securities held through those systems only on days when those systems are open for business. Those systems may not
be open for business on days when banks, brokers and other financial institutions are open for business in the United States.

        In addition, because of time-zone differences, U.S. investors who hold their interests in the securities through these systems and wish to
transfer their interests, or to receive or make a payment or delivery or exercise any other right with respect to their interests, on a particular day
may find that the transaction will not be effected until the next business day in Luxembourg or Brussels, as applicable. Thus, investors who wish
to exercise rights that expire on a particular day may need to act before the expiration date. In addition, investors who hold their interests through
both DTC and Euroclear or Clearstream may need to make special arrangements to finance any purchases or sales of their interests between the
U.S. and European clearing systems, and those transactions may settle later than would be the case for transactions within one clearing system.

 CONSIDERATIONS RELATING TO SECURITIES ISSUED IN BEARER FORM

        If we issue securities in bearer, rather than registered, form, the applicable prospectus supplement will describe all of the special terms and
provisions of debt securities in bearer form and will address

31

Edgar Filing: YORK WATER CO - Form DEF 14A

64



Table of Contents

the special U.S. Federal income tax consequences of the ownership and disposition of such debt securities (including any requirements and
restrictions imposed by United States federal tax laws), and the extent to which those special terms and provisions are different from the terms
and provisions which are described in this prospectus, which generally apply to debt securities in registered form, and will summarize provisions
of the applicable indenture (or supplemental indenture) that relate specifically to bearer debt securities.

 PLAN OF DISTRIBUTION

Initial Offering and Sale of Securities

        We may sell securities:

�
to or through underwriting syndicates represented by managing underwriters;

�
through one or more underwriters without a syndicate for them to offer and sell to the public;

�
through dealers or agents; and

�
to investors directly in negotiated sales or in competitively bid transactions.

        Any underwriter, agent or dealer involved in the offer and sale of any series of the securities will be named in the prospectus supplement.
One or more of our subsidiaries may act as an underwriter or agent.

        The prospectus supplement for each series of securities will describe:

�
the terms of the offering of these securities, including the name of the agent or the name or names of any underwriters;

�
the public offering or purchase price;

�
any discounts and commissions to be allowed or paid to the agent or underwriters and all other items constituting
underwriting compensation;

�
any discounts and commissions to be allowed or paid to dealers; and

�
other specific terms of the particular offering or sale.

        Only the agents or underwriters named in a prospectus supplement are agents or underwriters in connection with the securities being
offered by that prospectus supplement.

        Underwriters, agents and dealers may be entitled, under agreements with us and/or our subsidiaries, to indemnification against certain civil
liabilities, including liabilities under the Securities Act of 1933 and/or to contribution by us and/or our subsidiaries with respect to payments that
the agents, dealers or underwriters may be required to make with respect to such liabilities.
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        If we use underwriters in the sale of securities, the underwriters will acquire the securities for their own account. The underwriters may
resell the securities from time to time in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying
prices determined at the time of sale. Underwriters to whom securities are sold by us for public offering and sale are obliged to purchase all of
those particular securities if any are purchased. This obligation is subject to certain conditions and may be modified in the prospectus
supplement.

        If we use dealers in the sale of securities, we will sell the securities to them as principals. They may then resell those securities to the public
at varying prices determined by the dealers at the time of resale. The dealers participating in any sale of the securities may be deemed to be
underwriters within the meaning of the Securities Act of 1933 with respect to any sale of those securities.
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        To the extent required, offerings of capital securities will be conducted in compliance with Rule 5110 of the Financial Industry Regulatory
Authority ("FINRA"). Any subsidiary of ours that participates in a particular offering of securities will comply with the applicable requirements
of NASD Rule 2720 (and the corresponding FINRA rule, if any). In compliance with guidelines of FINRA, the maximum commission or
discount to be received by any FINRA member or independent broker dealer in connection with sale of the securities offered pursuant to this
prospectus will be fair and reasonable. The determination of what is fair and reasonable will be based, among other factors, on (i) the offering
proceeds, (ii) the amount of risk assumed by the FINRA member or independent broker dealer, and (iii) the type of securities being offered.

        Underwriters, dealers or agents may engage in transactions with, or perform services for, us or our affiliates in the ordinary course of
business.

Market-Making Resales by Subsidiaries

        This prospectus may be used by our subsidiaries in connection with offers and sales of the securities in market-making transactions. In
market-making transactions, our subsidiaries may resell securities they acquire from other holders, after the original offering and sale of the
securities. Resales of this kind may occur in the open market or may be privately negotiated, at prevailing market prices at the time of resale or
at related or negotiated prices. In these transactions, our subsidiaries may act as principal or agent. Our subsidiaries may receive compensation in
the form of discounts and commissions from both the purchaser and seller. Our subsidiaries may also engage in transactions of this kind and may
use this prospectus for this purpose.

Matters Relating to Initial Offering and Market-Making Resales

        Each series of securities will be a new issue, and there will be no established trading market for any security prior to its original issue date.
We may not list a particular series of securities on a securities exchange or quotation system. Any underwriters to whom we sell securities for
public offering may make a market in those securities. However, no such underwriter that makes a market is obligated to do so, and any of them
may stop doing so at any time without notice. No assurance can be given as to the liquidity or trading market for any of the securities.

        During and after an offering through underwriters, the underwriters may purchase and sell the securities in the open market. These
transactions may include overallotment and stabilizing transactions and purchases to cover syndicate short positions created in connection with
the offering. The underwriters may also impose a penalty bid, whereby selling concessions allowed to syndicate members or other
broker-dealers for the offered securities sold for their account may be reclaimed by the syndicate if such offered securities are repurchased by the
syndicate in stabilizing or covering transactions. These activities may stabilize, maintain or otherwise affect the market price of the offered
securities, which may be higher than the price that might otherwise prevail in the open market. If commenced, these activities may be
discontinued at any time.

        Unless otherwise indicated in your prospectus supplement or confirmation of sale, the purchase price of the securities will be required to be
paid in immediately available funds in New York City.

        In this prospectus, the term "this offering" means the initial offering of the securities made in connection with their original issuance. This
term does not refer to any subsequent resales of securities in market-making transactions.
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 VALIDITY OF THE SECURITIES

        John C. Junek, Esq., our Executive Vice President and General Counsel, will pass upon the validity of the securities for us and for any
underwriters or agents by counsel named in your prospectus supplement. Mr. Junek is regularly employed by Ameriprise, participates in various
Ameriprise employee benefit plans under which he may receive shares of Ameriprise common stock. As of April 30, 2009, Mr. Junek
beneficially owned shares of our common stock having a fair market value of approximately $650,000.00, vested stock options having a value of
approximately $140,000.00, and phantom share units in our Deferred Compensation Plan and Supplemental Retirement Plan having a value of
approximately $263,000.00. In addition, Mr. Junek holds unvested options to purchase shares of our common stock under the Ameriprise
Financial 2005 Incentive Compensation Plan which are not included in his benefically owned shares.

 EXPERTS

        The consolidated financial statements of Ameriprise Financial, Inc. appearing in Ameriprise Financial, Inc.'s Annual Report (Form 10-K)
for the year ended December 31, 2008 (including the schedule appearing therein) and the effectiveness of Ameriprise Financial, Inc.'s internal
control over financial reporting as of December 31, 2008, have been audited by Ernst & Young LLP, independent registered public accounting
firm, as set forth in their reports thereon, included therein, and incorporated herein by reference. Such consolidated financial statements and
schedule are incorporated herein by reference in reliance upon such reports given on the authority of such firm as experts in accounting and
auditing.

 WHERE YOU CAN FIND MORE INFORMATION

        We file annual, quarterly, current reports, proxy statements and other information with the SEC. You may read and copy any document we
file at the SEC's public reference room at 100 F Street NE, Washington, D.C. Please call the SEC at l-800-SEC-0330 for further information on
the public reference rooms. Our SEC filings are also available to the public from the SEC's website at http://www.sec.gov. You can also access
our SEC filings through our website at www.ameriprise.com.

        The SEC allows us to incorporate by reference the information we file with the SEC, which means that we can disclose important
information to you by referring you to those documents. The information that we incorporate by reference is considered to be part of this
prospectus.

        Information that we file later with the SEC will automatically update and supersede this information. This means that you must look at all
of the SEC filings that we incorporate by reference to determine if any of the statements in this prospectus or in any documents previously
incorporated by reference have been modified or superseded. We incorporate by reference into this prospectus the following documents:

        (a)   Annual Report on Form 10-K, filed on March 2, 2009 (including our 2008 Annual Report to Shareholders and our 2009
Proxy Statement to the extent incorporated by reference therein).

        (b)   Quarterly Report on Form 10-Q for the quarter ended March 31, 2009, filed on May 6, 2009.

        (c)   The information contained in the section entitled "Description of Capital Stock" in the Registration Statement on Form 10, as
amended, filed on August 19, 2005, including any amendment or report filed for the purpose of updating such description.

        (d)   All documents filed by us under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the
"Exchange Act"), before the termination of this offering.

        Nothing in this prospectus shall be deemed to incorporate information furnished but not filed with the SEC pursuant to Item 2.02 or
Item 7.01 of Form 8-K.
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        You may request a copy of these filings and any exhibit incorporated by reference in these filings at no cost, by writing or telephoning us at
the following address or number:

Ameriprise Financial, Inc.
243 Ameriprise Financial Center

Minneapolis, MN 55474
(612) 671-1805

Attention: Investor Relations

 CAUTIONARY STATEMENT PURSUANT TO THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995

        We have included or incorporated by reference in this prospectus and any prospectus supplement statements that may constitute
"forward-looking statements" within the meaning of the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. These
forward-looking statements are not historical facts but instead represent only Ameriprise's belief regarding future events, many of which, by
their nature, are inherently uncertain and outside of Ameriprise's control. It is possible that Ameriprise's actual results may differ, possibly
materially, from the anticipated results indicated in these forward-looking statements.

        Information regarding important factors that could cause actual results to differ, perhaps materially, from those in Ameriprise's
forward-looking statements is contained under the caption "Management's Discussion and Analysis of Financial Condition and Results of
Operations�Forward-Looking Statements" in Ameriprise's Annual Report on Form 10-K for the year ended December 31, 2008, which is
incorporated into this prospectus by reference. See "Where You Can Find More Information" above for information about how to obtain a copy
of this annual report.

No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in this
prospectus. You must not rely on any unauthorized information or representations. This prospectus is an offer to sell only the securities
it describes, but only under circumstances and in jurisdictions where it is lawful to do so. The information contained in this prospectus
is current only as of its date.
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36,000,000 Shares

Ameriprise Financial, Inc.

Common Stock

P R O S P E C T U S    S U P P L E M E N T
June 11, 2009

Joint Book-Running Managers

J.P. Morgan Merrill Lynch & Co.
Co-Managers

Credit Suisse
HSBC

Wachovia Securities
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