STATE OF ILLINOIS

ILLINOIS COMMERCE COMMISSION

Illinois Power Company and Ameren Corporation

Application for authority to engage in a : No. 04-0294
reorganization, and to enter into various agreements

in connection therewith, including agreements with

affiliated interests, and for such other approvals as

may be required under the Illinois Public Utilities

Act to effectuate the reorganization.

EXELON COMPANIES'
VERIFIED PETITION FOR LEAVE TO INTERVENE

Exelon Corporation, Exelon Energy Company, Exelon Generation LLC, AmerGen
Energy Company, LLC, and Commonwealth Edison Company (jointly, the *“Exelon
Companies”), pursuant to Section 200.200 of the Illinois Commerce Commission’s Rules of
Practice (83 Ill. Admin. Code Part 200), hereby petition the Illinois Commerce Commission
(“Commission” or “ICC”) for leave to intervene as parties to Docket No. 04-0294.

The Exelon Companies are generally supportive of the “Reorganization” proposed by
Applicants, but have an interest in some of the specific issues that will be addressed in this
proceeding. The Exelon Companies are particularly concerned that efficient and effective retail
electric markets in Illinois continue to develop, that transmission service into and through the
control areas of all the Ameren companies is adequate to support efficient wholesale and retail
markets, and that efficient competition be fostered through the Ameren companies participation
in MISO. Therefore, and in support of their Petition, the Exelon Companies state:

1. The Exelon Companies are in the business of producing, transporting, and
supplying electric energy to the public in several jurisdictions including, but not limited to,

Illinois.  Although their functions and services are distinct, the Exelon Companies share an



interest in the development of wholesale and retail energy markets in Illinois and in the impact
that utility reorganizations can have on those markets.

2. Exelon Energy is an active retail marketer of energy in the U.S., supplying both
electricity and natural gas. Exelon Energy provides a wide range of energy services to customers
in markets including Illinois, and is certified as an Alternative Retail Electric Supplier under the
Illinois Public Utilities Act (the “Act”). As a supplier of retail natural gas, electricity, and related
energy services, Exelon Energy’s interests include the continued development of an efficient and
effective competitive market for both electricity and natural gas in Illinois and the maintenance
of access, on just and reasonable terms, of eligible customers to the products and services offered
by Exelon Energy.

3. Exelon Generation LLC (“ExGen”) directly and indirectly owns, operates, and/or
markets the output of more than 48,000 megawatts of generating capacity, including significant
capacity both in Illinois and at other locations where delivery to and from Illinois is practical.
ExGen is a transmission customer of Illinois Power. As an electric generator and marketer,
ExGen’s interests include the continued development of competitive wholesale and retail
markets in Illinois, the fairness of any plans under which “AmerenlP” would procure electric
energy and capacity, including its proposal to develop a competitive process to procure 700 MW
of capacity and energy for 2005 and 900 MW for 2006, and the continued development of a
capable, reliable, and efficient transmission system.

4. AmerGen Energy Company, LLC (“AmerGen”) is an indirect wholly owned
subsidiary of ExGen. AmerGen is the owner of Clinton Nuclear Power Station, which is located
in lllinois Power Company’s retail service territory, and is a significant utility service customer
of Illinois Power. It thus has an interest in the effect of the proposed Reorganization on utility

costs and retail rates in the Illinois Power service territory. The application discusses Illinois



Power’s and Ameren Company’s plans to replace an existing contract under which AmerGen
supplies power to Illinois Power. AmerGen interests in this proceeding are thus as both a
customer of and a current and potentially future supplier of energy and capacity to AmerenlP.

5. Commonwealth Edison Company (“ComEd”) supplies electric energy to the
public in the northern portion of Illinois and is a public utility within the meaning of Section
3-105 of the Public Utilities Act, 220 ILCS 5/1-101 et al. ComEd owns and operates delivery
equipment interconnected with Illinois Power and Ameren operating units, and regularly uses
transmission system elements owned and operated by Illinois Power and Ameren operating
companies. ComEd’s interest extends to the continued reliable transmission and distribution of
energy in lllinois (including Illinois Power’s proposed transfer of functional control over its
transmission system to the Midwest Independent System Operator) and to the effect of the
Reorganization on the wholesale and retail electric markets in the State.

6. Exelon Corporation is the ultimate parent of Exelon Energy, ExGen, AmerGen
and ComEd. Exelon, through its subsidiaries, operates in all the major segments of the electric
industry, and its interests span the bounds of regulated utilities, competitive wholesale and retail
marketers, and generators. Exelon Corporation has an interest in how the proposed
Reorganization affects electric markets in Illinois and in neighboring states, how it affects the
costs and types of service provided to Illinois retail customers, and how it affects the structure of
the electric utility industry in the Midwest.

7. For these reasons, each of the Exelon Companies has a direct interest in the
Commission’s decision on whether, and on what conditions, to approve the proposed
Reorganization between Illinois Power Company and Ameren Company, and such interests

cannot be adequately represented by any other party.



8. In compliance with Section 200.200(a) of the Commission’s Rules of Practice, the
Exelon Companies state that they agree to accept service by electronic means as provided in

Section 200.1050 of the Rules of Practice.

9. The Exelon Companies request that the following be added to the service list in
this proceeding:

E. Glenn Rippie Darryl M. Bradford

Foley & Lardner LLP Exelon Business Services Company

321 North Clark Street One Financial Place

Suite 2800 Suite 3300

Chicago, lllinois 60610-4764 Chicago, Illinois 60605

(312) 832-4500 (312) 394-7541

grippie(@ foley.com darryl bradford@exeloncorp.com

WHEREFORE the Exelon Companies request that they each be permitted to intervene in

this matter.

Dated: March 29, 2004 Respectfully submitted,

E. Glenn Rippie Darryl M. Bradford

Foley & Lardner LLP Exelon Business Services Company
321 North Clark Street One Financial Place

Suite 2800 Suite 3300

Chicago, Illinois 60610-4764 Chicago, Ilinois 60605

(312) 832-4500



CERTIFICATE OF SERVICE

I, E. Glenn Rippie, do hereby certify that a copy of the foregoing Exelon Companies’

Petition for Leave to Intervene was served upon all parties on the attached Service List by the

method so indicated this 29th day of March, 2004




Service Via Electronic Means

Hon. John D. Albers
Administrative Law Judge
Illinois Commerce Commission
527 East Capitol Avenue
Springfield, llinois 62701

Scott Struck

Case Manager

Illinois Commerce Commission
PO Box 19280

527 E. Capitol Ave.
Springfield, IL 62794-9280
E-Mail: sstruck@icc.state.il.us

Thomas M. Byrne

Ameren Corporation

1901 Chouteau Ave.

P.O. Box 66149 (MC1310)
St. Louis, MO 63166-6149
tbyrne@ameren.com

Michael P. Earley

Atty. for Ameren Corporation
Jones Day

77 W. Wacker Dr., Ste. 3500
Chicago, IL 60601
mearley@jonesday.com

Steven R. Sullivan

Sr. Vice President
Regulatory Policy

Ameren Corporation

1901 Chouteau Ave.

PO Box 66149, MC 1300
St. Louis, MO 63166-6149
srsullivan@ameren.com

SERVICE LIST

ICC DOCKET NO. 04-0294

Carmen Fosco

Office of General Counsel
Illinois Commerce Commission
160 N. LaSalle St., Ste. C-800
Chicago, IL 60601-3104
cfosco@icc.state.il.us

Janis Von Qualen

Office of General Counsel
Illinois Commerce Commission
527 E. Capitol Ave.
Springfield, IL 62701
jvonqual@icc.state.il.us

Edward C. Fitzhenry
Ameren Corporation

PO Box 66149 (M/C 1310)
1901 Chouteau Ave.

St. Louis, MO 63166-6149
efitzhenry@ameren.com

Christopher W. Flynn

Atty. for Ameren Corporation
Jones Day

77 W. Wacker, Ste. 3500
Chicago, IL 60601-1692
cwflynn@jonesday.com

Joseph H. Raybuck
Ameren Corporation

1901 Chouteau Ave.

PO Box 66149, MC 1310
St. Louis, MO 63166-6149
jraybuck@ameren.com
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Joseph L. Lakshmanan

Sr. Corporate Counsel

Illinois Power Company

500 S. 27th St.

Decatur, IL 62521-2200
joseph_lakshmanan@illinoispower.com

Alisa B. Johnson

Sr. Vice President & Group General Counsel
Illinois Power Company

1000 Louisiana St., Ste. 500

Houston, TX 77002

E-Mail: alisa.johnson@dynegy.com

Philip R. O'Connor

Vice President

Constellation NewEnergy, Inc.

550 W. Washington, Ste. 300

Chicago, IL 60661

Fax: (312) 795-9255

Phone: (312) 704-8141

E-Mail: phil.oconnor@constellation.com

Robert Kelter

Citizens Utility Board

208 S. LaSalle St., Ste. 1760
Chicago, IL 60604

Fax: (312) 263-4329

Phone: (312) 263-4282
E-Mail: rkelter@cuboard.org

Owen E. MacBride

Atty. for Illinois Power Company
Schiff Hardin & Waite

6600 Sears Tower

Chicago, IL 60606
omacbride@schiffhardin.com

David I. Fein

Senior Counsel

Constellation NewEnergy, Inc.

550 W. Washington Blvd., Ste. 300
Chicago, IL 60661

Fax: (312) 975-9270

Phone: (312) 704-8499

E-Mail: david.fein@constellation.com

Katie Papadimitriu

Regulatory Affairs Manager

Constellation NewEnergy, Inc.

550 W. Washington St., Ste. 300

Chicago, IL 60661

Fax: (312) 704-9204

Phone: (312) 704-8509

E-Mail: katie.papadimitriu@constellation.com

Stephen Y. Wu

Citizens Utility Board

208 S. LaSalle St., Ste. 1760
Chicago, IL 60604

Fax: (312) 263-4329

Phone: (312) 263-4282

E-Mail: swu@citizensutilityboard.org
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VERIFICATION

I, E. Glenn Rippie, being first duly sworn, state that I am an attorney with Foley &

Lardner LLP, that I have read the foregoing Petition, that I am familiar with the facts stated

therein, and that to the best of my information and bt

Subscribed and sworn to before me
this 29" day of March, 2004.

C/C;t \ Mit g LN iz X\J\;
Notary Public

OFFICIAL SEAL
HEIDI RENEE KING
NOTARY PUBLIC, STATE OF ILLINDIS
MY COMMISSION EXPIRES 9-1 §-2005






