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®  The order provides IP with the ability to declare and pay $80 million of dividends on its cornmon stock in 2005
and $160 million of dividends on its common stock cumulatively through 2006, provided IP has achieved an
investment prade credit rating from S&P or Moody’s. If, however, IP’s $550 million principal amount of
mortgage bonds 11.50% Series mortgage bonds due 2010 are not eliminated by December 31, 2006, IP may not
thereafter declare or pay common dividends without seeking authority from the ICC, As of December 31, 2004,
less than $1 million of the 11.50% Series mortgage bonds due 2010 were outstanding.

e P will establish a dividend policy comparable to the dividend policy of Ameren’s other Illinois utilities
consistent with achieving and maintaining a commeon equity to total capitalization ratio between 50% to 60%.

e Ameren will commit IP to make between $275 million and $325 million in energy infrastructure investments
over its first two years of ownership.

Intercompany Transfer of Electric Generating Facilities and Hlinois Service Territory

in July 2004, the FERC approved the transfer from Genco to UE, at net book value ($240 million) of 550
megawatts of CTs, but the transfer remains subject to SEC approval under the PUHCA. Approval by the ICC is not
required, contingent upon prior approval and execution of UE’s transfer of its Illinois public utility operations to
CIPS, as discussed below. Approval by the MoPSC is not required in order for this transfer of generating capacity to
occur, However, the MoPSC has jurisdiction over UE’s ability to recover the cost of the transferred generating
facilities from its electric customers in its rates.

In May 2003, UE announced its plan to limit its public utility operations to the state of Missouri and to
discontinue operating as a public utility subject to ICC regulation. UE is seeking to accomplish this by tansferring
its Illinois-based electric and natural gas businesses, including its Tlinois-based distribution assets and certain of its
transmission assets, at et book value, to CIPS. In 2004, UE’s Ilinois electric and gas service termitory generated
revenues of $165 million and had a net book property and plant value of 3126 miltion at December 31, 2004. UE's
electric generating facilities and a certain minor amount of its electric ransmission facilities in Illinois would not be
part of the transfer. UE proposes to transfer about half of the assets directly to CIPS in consideration for a CIPS
subordinated promissory note, and approximately half of the assets by means of a dividend in kind to Ameren,
followed by a capital contribution by Ameren to CIPS. The transfer was approved by the FERC in December 2003.
In September 2004, the ICC authorized the transfer of UE's [Hinois-based natural gas utility business, The ICC had
already authdrized the transfer of UE’s Iilinois-based eleciric utility business to CIPS in 2000. In February 20035, the
MOoPSC issued an order that approved the transfer subject to vartous conditions described below. The transfer of
UE's [Hinois-based utility businesses will also require the approval of the SEC under the provisions of the PUHCA.
A filing seeking approval of both the transfer of UE’s Illinois-based utility businesses and Genco’s CTs was made
with the SEC in October 2003. If completed, the ransfers will be accounted for at book value with no gain or loss
recognition, which is the appropriate treatment for transactions of this type between two entities under common
control.

The MoPSC order approving UE’s transfer of its [!linois-based utility businesses to CIPS included the
following principal conditions:

e  The order prevents UE from recovering in rates up to 6% of unknown UE generation-related liabilities
associated with the generation that was formerly allocated to UE’s Illinois service territory unless UE can show
the benefits of the transfer of the ITlinois service territory outweigh these costs in future rate cases.

e  The order requires an arnendment to the joint dispatch agreement among UE, Genco and CIPS, to declare that
margins on short-term power sales will be divided based on generation output as opposed to load. This
amendment is expected to provide UE with additional annual margins and Genco with reduced annual marging
of $7 million to $24 million. However, this reduction to Genco’s margins is expected to be mitigated by
margins received from additional power sales by Genco (through Marketing Company) to CIPS to serve the
transferred UE [llinois-based electric power business through the end of 2006 under the current power supply
confracts.
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*  The order requires that, in a futwre rate case, revenues UE could have received for incremental energy transfers
under the joint dispatch agreement resulting from the service territory transfer be imputed based on market
prices unless UE can show the benefits of the transfer of the Iilincis service territory outweigh the difference
between the market prices and the actual cost-based charges for such incremental energy transfers.

Although not expressing dissatisfaction with the MoPSC order, UE, in February 2005, moved the MoPSC to
clarify its order to provide that UE may complete the transfer prior to receipt of all regulatory approvals necessary to
effectuate the required amendment to the joint dispatch agreement and also to provide that for rate-making purposes,
the joint dispatch agreement amendment should be deemed to be made by UE as of the date the transfer is closed.
This clarification of the MoPSC order is needed, according to UE’s motion, to facilitate timely electric service to
Noranda Aluminum, Inc. as discussed below. Also in February 2005, the Missouri Office of Public Counsel filed an
application for rehearing of the MoPSC order asserting that the order is unlawful, unjust, unreasonable and arbitrary
in various ways.

See Note 14 - Related Party Transactions for a more detailed discussion of the joint dispatch agreement.
Missouri
Electric

In August 2002, a stipulation and agreement resolved an excess carnings complaint brought against UE by the
MoPSC staff following the expiration of UE’s experimental alternative regulation plan. The resolution became N
effective following agreement by all parties to the case and approval by the MoPSC. The stipulation and agreement

- includes the following principal features:

¢ The phase-in of $110 million of eleétric rate reductions through April 2004, $50 million of which was _
retroactively effective as of April 1,.2002, $30 million of which became effective on April 1, 2003, and $30
million of which became effective on April 1, 2004,

® A rate moratorium providing for no changes in rates before July 1, 2006, subject to certain statutory and other
exceptions. .

* A commitment to contribute $14 million to programs for low-income energy assistance and weatherization,
promotion of energy efficiency and economic development in UE’s service territory in 2002, with additionat
payments of $3 million made annually on June 30, 2003, through June 30, 2006. This entire obligation was
expensed in 2002,

¢ A comimitment to make $2.25 billion to $2.75 billion in critical energy infrastructure investments from January
1, 2002 through June 30, 2006, including, among other things, the addition of more than 700 megawatts of new
Beneration capacity and the replacement of steam generators at UE’s Callaway nuclear plant. The 700
megawatts of new generation is expected to be satisfied by UE's addition of 240 megawatts in 2002 and the
proposed transfer at net book value to UE of approximately 550 megawatts of generation assets from Genco,
which is subject to receipt of necessary regulatory approvals. See Intercompany Transfer of Electric Generating
Facilities and Illinois Service Territory within this Note for additional information on the proposed transfer.

*  Anannual reduction in UE's depreciation rates by $20 million, retroactive to April 1, 2002, based on an
updated analysis of asset values, service lives, and accumulated depreciation levels.

* A one-time credit of $40 million that was accrued during the plan period. The entire amount was paid to UE’s
Missouri retail electric customers in 2002 for settlernent of the final sharing period under the alternative
regulation plan that expired Tune 30, 2001.

s A cost of service study must be filed by January 1, 2006.

Gas

In January 2004, a stipulation and agreement resolved a request by UE to increase annual natural gas rates. The
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resolution became effective following agreement by all parties to the case and approval by the MoPSC. The
stipulation and agreement authorized an increase in annual gas delivery rates of $13 million, effective February 15,
2004. Other principal features of the stipulation and agreement include:

« A rate moratorium prohibiting changes in gas delivery rates before July 1, 2006, absent the occurrence of a
significant, unusual event that has a major impact on UE.

e A commitment to make $15 million to $25 million in infrastructure improvement investments from July 1,
2003, through December 31, 2006, including replacement of cast iron main and unprotected steel service lines,
UE agreed not to propose rate adjustments to recover infrastructure costs through a statutory infrastructure
system replacement surcharge prior to January {, 2006.

*  Commitments to contribute an aggregate of $310,000 annually to programs for low-income weatherization,
energy assistance, and energy-efficient equipment in UE’s service temitory.

Authority to Serve Noranda

UE filed in December 2004 with the MoPSC for authority to extend its Misscuri electric service territory to
include the area where Noranda Aluminum, Inc. (Noranda) is located. Earlier in December, Noranda and UE sigoed

a 15-year agreement to supply up to approximately 470 megawatts (peak load) electric service (or approximately 5%
of UE’s generating capability, including purchases) to Noranda’s primary aluminum smelter in southeast Missouri.
The supply agreement would become effective June 1, 2005, subject to the satisfaction of certain conditions. The
. conditions include the MOPSC granting UE authority to extend its service territory to include the Noranda facility; -
completion of the transfer to UE of 550 megawatts of CTs at Pinckneyville and Kinmundy, Lllinois, by Genco, as .
discussed above in this Note under Intercompany Transfer of Electric Generating Facilities and Illinois Service "
Territory; Complctlon of the transfer of UE’s Illinois service territory, also as discussed under that caption in this Lo
Note; and approval by the MoPSC ofa proposed large customer transmission service rate. In Febuary 2005, UEand ... -
other partics executed and filed a stipulation resolving all of the outstanding issues pending before the MoPSC The .
stipulation is consistent in all material respects with UE’s application filed in December 2004. The MoPSC is '
expected to issue an order by the end of March 2005. The transmission arrangements to allow for UE to serve
Noranda are subject to FERC approval. In February 2005, the MIMEUC filed a protest at the FERC as to UE’s
filing made in January 2003 to amend the Interchange Agrecment. In its protest, the MIMEUC recommended that
the FERC approve UE’s proposed amendment, but requested that the FERC condition its approval on UE being
required to comply, after the fact, with the MISO Study Process. In early March 2003, UE filed its response
contending that the FERC should not impose any conditions on the filing. A decision by the FERC is expected in
late March 2005.

Iliinois
Electric

In 2002, all of the Iilinois residential, commercial and industrial customers of UE, CIPS, CILCO and IP had a
choice in electric suppliers under the provisions of 1997 Illinois legislation related to the restructuring of the Illinois
electric industry (the Illinois Customer Choice Law). Under the IHinois Customer Choice Law, UE, CIPS, CILCO
and IP rates initially were frozen through January 1, 2005. Due to an amendment to the Illinois Customer Choice
Law, the rate freeze was extended through January 1, 2007. As a resuit of this extension, and pursuant to orders of
the ICC, CIPS and Marketing Company and CILCO and AERG extended their respective power supply agreements
through December 31, 2006. Sec Note 14 — Related Party Transactions for a discussion of these affiliate power
supply agreements.

The Illinois Customer Choice Law contains a provision requiring that half of excess earnings from the Itlinois
jurisdiction for the years 1998 through 2006 be refunded to UE’s, CIPS’, CILCO’s and IP’s Illinois customers.
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Excess earnings arc defined by the Illinois Customer Choice Law as the portion of the two-year average annual rate
of return on commeon equity in excess of 1.5% of the two-year average of the Index. The Index is defined as the sum
of the average for the 12 months ended September 30 of the average monthly yields of the Treasury long-term
average plus 7% for both UE and CIPS, 11% for CILCO and 8.5% for IP. Estimated refunds totaling less than $1
miiflion to UE’s Illinois customers are expected to be made during the period from April 1, 2004, through March 31,
2005, resulting from excess earnings during the year ended December 31, 2003. No refunds to CIPS’®, CILCO’s or
TP’s Illinois customers are expected to be made during that period.

On December 31, 2006, the current Illineis electric raie freeze expires, as do supply contracts for generatton to
serve the power requirements of CIPS, CILCQ and IP expire. Prior to December 31, 2006, determinations must be
made as to how all Illinois distribution companies will procure their generation needs and how they will set future
rates for the generation components and delivery service components of customer rates.

During 2004, the ICC conducted workshops to seck input from interested parties on the framework for retail
electric rate determination and generation procurement after the current Illinois electric rate freeze and supply
contracts expire on December 31, 2006. A report issued by the [CC in late 2004 outlines a process that received
strong support in the workshops: It would have CIPS, CILCO and IP procure power through an auction monitored
by the ICC. The form of power supply would meet the full requirements of the utility and the risk of fluctuations in
power requirements would be borne by the supplier. In addition, the report noted that many stakeholders, including
Ameren, supported a process whereby the price of power resulting from the auction would be the price used to
determine the generation compenent of customer rates. This purchased power would be charged to customers
through a pass-through mechanism. With regard to the delivery service component of customer rates, it is expected
that all [Hlm)ls delivery service companies will file rate cases, at which time the delivery service compoucnt of .
sustomer rates will be updated. Genco and AERG would probably pam;:pate in the auction, but there may be a lumt
imposed by the ICC on the maximum amount of power they could supply CIPS, CILCO and [P. Tn February 2005,
CIPS, CILCO and IP filed with the ICC a proposed format for the generation procurement auction, arate -
mechanism to pass generation costs through to customers, and a process to update the delivery service pomon of
rates, among other things. These proposals are subject to review and approval by the ICC within eleven'months of
the filings. In addition, the Illinois legisiature began hearings regarding the framework for retail rate determination
and generation procurement in February 2005, We cannot predict what actions, if any, the Hlinois legislature will
take, or whether the ICC will approve our proposals for generation procurement or electric rate determination.

Gas

In June 2004, TP filed with the ICC seeking authority to raise its natural gas delivery rates. In supplemental
testimony, IP revised its requested rate increase to $25 million annuaily, The ICC staff in its rebuttal testimony
recommended an increase in rates of $10.5 million. In January 2003, IP and the other parties in the proceeding
submitted a partial settlement. If approved by the ICC, it will permit a rate increase of ~ $11 million to $14
million. Issues relating to the proposed disallowance of costs associated with IP’s Hillsboro storage field were not
resolved by the parties” settlement; they were the subject of hearings held in January 2005, By law, the ICC is
required to issue its decision about the partial settlement and the contested issues by May 2005. In the order
approving Ameren's acquisition of IP, the ICC prohibits [P from filing for any proposed increase in gas delivery
tates to be effective prior to January 1, 2007, beyond IP's pending request for a gas delivery rate increase. The 1CC
staff has proposed a disallowance of $7.6 million as a part of [P’s 2003 PGA reconciliation proceeding refated to the
Hillsboro storage field.

In October 2003, the [CC issued orders awarding CILCO, CIPS and UE increases in annual natural gas delivery
rates of $9 million, $7 million and $2 million, respectively. These new rates went into effect in November 2003.
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Federal
Regional Transmission Organization

In December 1999, the FERC issued Order 2000, which required all utilitics subject to the FERC junisdiction to
state their intentions for joining a RTO. The MoPSC issued an order in early 2004 authorizing UE to participate in
the MISO for a five-year period, with participation after that period subject to further approvals by the MoPSC.
Subsequently, the FERC issued a final order allowing UE's and CIPS’ participation in the MISO. Under these
otders, the MoPSC continues to set the transmission component of UE’s rates to serve its bundled retail load.
CILCO was already a member of the MISO; it transferred functional control of its transmission system to the MISO
prior to our acquisition of CILCO. Genco does not own transmission assets, but pays the MISO to use the
transmission system to transmit power from the Genco generating plants.

On May 1, 2004, functional control, but not ownership, of UE’s and CIPS’ transmission systems was
transferred to the MISO through GridAmerica LLC. On September 30, 2004, prior to the completion of Ameren’s
acquisition of IP as required by the FERC’s order approving the acquisition, IP transferred functional control, but
not ownership, of its transmission system to the MISO. The transfers had no accounting impact on UE, CIPS and IP
because they continue to own the transmission system assets. The participation by UE, CIPS and IP in the MISO is
expected to increase annual costs by $10 million to $25 million in the aggregate. This could also result in a decrease
in annual revenues of between $5 million and $15 million in the aggregate, depending upon the MISO’s tariff
structure. UE, CIPS, CILCO and iP may also be required to expand their transmission systems according to
dcclsmns made by the MISO rather than according to their mtema] plannmg process.

g Asa part of the transfer of functional control of UE s and CIPS’ transmission systems to the MISO Ameren
- received $26 million, which represented the refund of the $13 million exit fee paid by UE and the $5.million exit fee
- paid by CIPS, both of which were expensed when they left the MISO in 2001, plus 31 million interest,on the exit

- . fees:and the reimbursement of $7 million that was invested in the proposed Alliance RTO. These. refunds resulted in

‘after-tax gains of $11 million, $8 million, and 33 million for Ameren, UE, and CIPS, respectively, which were
recorded in other operations and maintenance expenses duning the quarter ended June 30, 2004. As part of the
transfer of functional control of [P's transmission system to the MISO at the end of September 2004, IP also
received a refund of its MISQO exit fee, plus interest on the exit fee, and RTO development costs resulting in after-tax
gains of $9 million during the quarter ended September 30, 2004.

During late 2003 and early 2004, the FERC had ordered the elimination of regional through-and-out rates
assessed by the MISQ on transmission setvice between the MISO and PIM regions, to be effective May 1, 2004,
However, in March 2004, the FERC accepted an agreement among affected transrnission owners that retained the
regional through-and-out rates until December 1, 2004, It also provided for continued negotiations aimed at
developing a long-term transmission pricing structure based on specified principles to eliminate seams between the
PJM and the MISO regions. In November 2004, the FERC announced that it had approved the new pricing structure
to eliminate the seams between the MISO and PJM. The new rate structure applies for a fixed period eading January
31, 2008, and is based on the “license plate” rate design currently in place in both the MISO and PJM, under which
payment of a single fee applicable to the transmission pricing zone in which the transmission customer’s load is
located entitles that customer to transmission service over the entire comhbined system. However, to avoid an abrupt
cost shift as a result of the elimination of pancaked rates between the MISO and PJM, the FERC also ordered the
adoption of Seams Elimination Cost Adjustments (SECA). In late November 2004, UE, CIPS, CILCO and IP made
SECA filings with the FERC. Numerous comments were filed in January 2005. In February 2005, the FERC
accepted for filing the SECA filings submitted in the proceeding to become effective December 1, 2004, subject to
refund and surcharge as appropriate, and it established hearing procedures. Until the SECA filings have finally been
approved by the FERC, we cannot predict the ultimate impact that such rate structure will have on UE’s, CIPS”,
CILCQ's and IP’s costs and revenues.
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On March 2004, the MISO tendered for filing at the FERC a proposed Open Access Transmission and Energy
Markets Tariff (the Energy Markets Tariff), which is intended to supersede iis existing OATT. The Energy Markets
Tariff establishes rates, terms and conditions necessary for implementation of a centralized economic dispatch
platform, including locational marginal-cost pricing and FTRs for transmission service within the MISO region. The
Energy Markets Tariff also establishes market monitoring and mitigation procedures and codifies existing resource
adequacy requirements placed on the MISO members by their states or applicable RRO. The MISO initially
proposed to make the Energy Markets Tariff effective on December 1, 2004, subject to its ability to implement the
Energy Markets Taniff. However, implementation of the Energy Markets Tariff is now expected to be effective on
Apnl 1, 2005.

On August 6, 2004, the FERC accepted the MISO’s Energy Markets Tariff, subject to further compliance
filings. On November 8, 2004, the FERC issued an vrder denying the requests for rehearing that were filed by a
number of the MISO stakebolders including Ameren. However, a final order from the FERC on the compliance
filings made by the MISO in response to the FERC’s August 6 order is still pending. At this ime, Ameren is unable
to determine the full impact that the Energy Markets Tariff will have until further information is available regarding
the implementation of the Energy Markets Tariff.

Until UE, CIPS, CILCO and IP achieve some degrec of operational experience participating in the MISO, we
arc unable to predict the ultimate tmpact that such participation or ongoing RTO developments at the FERC or other
regulatory authorities will have an our results of operations, financial position, or liquidity.

] Hydroelectnc License Renewal

_ "' In November 2004, the FERC formally accepted UE 5 February 2004 license renewa] application, and it
“solicited terms and conditions from the U.S. Department of Interior and various state. agencies to renew the license

. ~for its Osage hydroelectric plant for an additional 50-year term. The current FERC license expires on February 28,

2006. The license application proposes to continue operations at the Osage plant as a peaking facility, to upgrade
four turbine units, and to maximize the hydroelectric capacity of the plant.

New Market Power Analysis Screen Order

In an order issued in April 2004, the FERC replaced the Supply Margin Assessment Screen previously used to
review the applications by sellers of electricity at wholesale for authorization to sell power at market-based rates.
The new systemn uses two altermative measures of market power: (1) a pivotal supplier analysis and (2) a market
share analysis, which is tc be prepared on a seasonal basis. Applicants located in a RTO with sufficient market
structure and a single energy market were permitted to base these measures of market power on the size of the
market in the geographic region under the control of the RTO. Other applicants were required to base these
measures of market power on the size of the market in the control area in which they operate. If the applicant passes
both screens, a rebuttable presumption will exist that it lacks generation market power. If the applicant fails either
screen, a rebuttable presumption will exist that it has market power. Under such circumstances, the applicant may
either seek to rebut the presumption by preparing a delivered price test (identifying the amount of economic capacity
from neighboring areas that can be delivered to the control area) or propose mitigation measures. Unless some other
mitigation measure is adopted, the applicant’s authority to sell power at market-based rates in areas where it has
market power will be revoked, and the applicant will be required to sell at cost-based rates in those areas.

UE, Genco, CIPS, CILCO, AERG, Development Company, Marketing Company, and Medina Valley currently
have authorization from the FERC to sell power at market-based rates. As required, these Ameren companies filed
an updated market power analysis with the FERC in December 2004, All of the Ameren companies pass both sereen
measures for the market consisting of the entire MISO footprint. In their December filing, they wrote that because
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MISO’s Day Two Markets, at such date, were scheduled to begin March 1, 2005, the MISO footprint was the only
relevant market for measuring whether any of the Ameren companies possess market power as defined by the
FERC. Also in their December filing, they offered to submit supplementa! information that applies the new tests to
smaller markets consisting of the control areas in which the Ameren companies sell power, if the MISO Day Two
Markets did not begin on March 1, 2005, as originally scheduled. In January 2005, the effective date of the MISO
Day Two was moved to April 1, 2005; however, with only 2 one-month delay, we still believe that applying the new
screens on the basis of the entire MISO footprint is inappropriate. In January 2005, the MIMEUC filed a protest to
our December filing. The MIMEUC is an association of Missouri municipal customers, that purchase transmission
service from Ameren. In its protest, the MIMEUC contends that the Ameren companies have not shown they lack
market power, that the MISO footprint is not the relevant market, and that the MISO’s energy markets will not be
sufficient to protect consumers from market power abuses, especially with respect to long-term markets. In February
2005, the Ameren companies filed a response to the MIMELIC’s protest, responding to each of these claims. We are
unable to anticipate how or when the FERC will respond to our December filing and to any supplemental filing.
Therefore, we are unable to predict the ultimate impact the new screens will have on our ability to sell power at
market-based rates.

Regulatory Assets and Liabilities

In accordance with SFAS No. 71, UE, CIPS, CILCO and IP defer certain costs pursuant to actions of regulators
and are currently recovering such costs in rates charged to customers.

The following table presents our regulatory assets and regulatory liabilities at December 31, 2004 and 2003:

Ameren® _UE____CIPS___CILCORP® __ CILCO T

2004: T _ : o ;

‘Repulatory assets: e - - :

" Income taxes™...... UL SRR, SR & | 1 $332 8 2. $ .1 $ 1 5 -
Asset Tetirement obhgauon‘"‘" . R § . 124 - - - -
Callaway COSIEP......orriarins e ieerens o ‘13 73 - - - -
Unamortized loss on reacquired dcbt“m . 89" 37T e 5 5 41
Recoverzble custs contaminated facilities® 87 1 =25, 4 4 57
TP integrationD . .eoers e st 59 - - - - 59
Recovmblc costs — debt Fair value adjusmt‘" ...... 4 - - - - 46
Other™® it e s 22 18 - 1 1 1
Total regulatory asscts [T T 7 . $ 588 § 33 $ 11 $§ 11 198
Regulatory liabilities:

Income @xes™.....ooooeroeicccccceemi e § 218 5189 § 13 s 17 s 17 5 M

Removal costs™ .. 823 587 138 21 159 77

Total regulatory habilities ......coccooomeevvirivevcvare. 5 1,042 $ 776 S§ 151 $ 38 $ 176 5 76
Ameren™” UE CIPS __ CILCORPF™ CILCO [T

2003:

Regulatory assets:

Income taxes™®. RS S 1 $ 425 8§ - $ $ 6 ] -
Asset retirernent obllgatwn"m - 122 122 - - ' - -
Callaway costs®. 77 7 - - - .
Unamortized loss on reacqmred debt(‘m . 46 36 5 5 5 47
Recoversble costs — contaminated facilities™@® 27 - 23 4 4 19
Transition period costrecovery™..... - - - - - 117
Clinton dﬁcomnusswmng cosl-recoy ery“" . - - - - - 5
Other™W - 26 25 - 1 l -

Total regulatory ASSEAS ... ivcivirimerirenariesineeeees D 12D § 685 § 28 3 16 % 16 § 208
Regulatory liabilities:

INCOME 1AXES™) .. v vomimrisnessssrirsssimsimmercceens B 127 $§ 9 § 14 5 17 $ 17 $ 57
Removal €0sts™ ovv. oo emcnecenecmsecs 697 556 131 7 150 72

Total regulatory habllmes $ 824 $ 652 § 145 3 24 $ 167 $ 29
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Name of Respondent This Report is: Date of Report | Year of Report
{1) X An Original (Ma,. Da., Yr)

Union Electric Company @) A December 31, 2004
Resubmission
Ameren™ UE CIPS Genco CILCORP CILCO 1Pe
2064:
Property and plant, at original cost:
$ 18050 % 11,082 $ 134 § 2538 $1,008 § 1,560 5 1,49
1,248 31z 302 B 176 455 458
162 39 5 - 48 2 1
19,560 11,433 1,621 1,538 1,232 2,017 1,949
Less: Accumulated depreclat:on and 6,994 4 885 673 231 105 904 M
amortization . .
12,566 6,548 948 1,707 1,127 1,113 1,919
Congstruction work in progress:
Nuclear fuel in process........c.c.oceoveeen. o %0 - - - - -
Other... 641 437 5 42 52 52 65
Property and plant, net .. $ 13,207 § 7075 $ 953 § 1,749 $1,179  § 1,165 $ 1,984
2003:
Property and plznt, at ongma! COost:
Electric... s B 16,050 $ 10,715 § 1,289 § 2,530 § o8t % 1475 $ 2279
743 282 295 - 166 445 770
OUBET et e e 211 37 5 - 2 2 -
17,004 11,034 1,589 2,530 1,149 1,922 3,049
Less: Accurnulated depreciation and 6,591 4688 642 7 58 857 1,199
AMOAEZRLON .- e oo e e s
10,413 6,346 947 1,753 1,091 1,065 1,850
Construction work in progress:
Nuclear fuel in process. —....ovvvmrceocciennn 66 66 - - - - -
Other... rerene 441 346 3 21 36 36 99
Property and plant. et e 5 10,920 § 6758 & 955§ 1,774 $1127 § 1,00F 5§ 1949

{a) 2003 amounts exclude amounts for IP; includes amounts for non-lleglstram Ameren subsidiaries as well as intercompany elmunnnons
(b} 2003 amounts represent predeccssor information. :

NOTE 5 - SHORT-TERM BORROWINGS AN]_)._LIQUIDITY

Short-term borrowings typically consist of commercial paper issuances and drawings under committed bank
credit facilities with maturities generally within 1 to 45 days.

The following table summarizes the short-term borrowing activity and relevant interest rates for the years ended
December 31, 2004 and 2003, respectively:

Ameren™ UE [Tal

2004:

Short-term bormowings at December 3E, 2004......c.cvrvniine s 5 447 $ 375 s -
Average daily bormowings outstanding during the year. . 47 n -
Weighted average interest rate during 2004 .............. " 2.19% 1.56% 0.0%
Peak short-term bommowings during 2004 ... " 419 375 -
Peak interestrate during 2004 ... 297% 2.40% 0.0%
2003:

Short-term borrowings at December 31, 2003........ooori et ¥ 16l g 150 5 -
Average daily borrowings outstanding during the year. . 24 24 33
Weighted average interest rate during 2003 ... . 1.10% L10% 2.60%
Peak short-term borrowings durmg 2003 228 228 100
Peak interest rate during 2003 ... . 2.08% 1.20% 2.60%

(a) Excludes amounts for [P prior to the acquisition date of September 30, 2004; excludes arnounts for CILCORP prior o the acquisition date
of January 31, 2003; and includes amounts for Ameren Registrant and non-Registrant subsidiaries and intercompany eliminations.

{b} 2003 represents predecessor information.
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(c} At December 31, 2004, certain of the Ameren Companies had committed bank credit facilities totaling $1,164 million, $78% million of
which was available for use, subject to applicable regulatory short-term borrowing authorizations, by UE, CIPS, CILCO, IP, and Ameren
Services through a utility money pool arrangement. At December 31, 2004, UE had $375 million of commercial paper borrowings
outstanding, which reduced the available amounts under these facilities. All of the $789 million was available for use, subject to applicable
regulatory short-term borrowing authorizations, by Ameren directly, by CILCORP through direct short-term borrowings from Ameren, and
by most of the non-rate-regulated subsidianies including, but not limited to, Resources Company, Genco, Marketing Corrpany, AFS,
AERG, and Ameren Energy, through a non-state-regulated subsidiary money pool agreement. Ameren has money pool agreements with and
among its subsidiaries to coordinate and provide for cenain short-term cash and working capital requirements. Separate money pools are
maintained between rate-regulated and non-rate-regulated entities. In addition, a unilateral borrowing agreement exists between Ameren, [P
and Ameren Services, which enables P 1o make shori-term borrowings directly from Ameren. The aggregate amount of borrowings
outstanding at any time by [P under the unilateral borrowing agreement and the utility money agreement, together with any outstanding
external short-term borrowings by IP, may not exceed $500 million pursuant to authorizations from the ICC and the SEC under the
PUHCA. Ameren Services is responsible for operation and administration of the agreements. See Note 14 — Related Party Transactions for
a detailed explanation of the money pool arrangements and the unilatera! borrowing agreement. The committed bank credit facilities are
used to support our commercial paper programs under which $375 million was outstanding for Ameren on a consolidated basis at December
31,2004 (2003 - $150 milion). Access 10 our credit facilities for all Ameren Companies is subject to reduction based on use by affiliates.

In April 2004, UE renewed, for an additional one-year term, its $75 million 364-day committed credit facility,
which is to be used for general corporate purposes, including support of its commercial paper program. This facility
makes borrowings available at various interest rates based on London Interbank Offered Rate (LIBOR), agreed
rates, and other opttons. CIPS, CILCO and IP can access this facility through the utility money pool agreement.

In July 2004, Ameren entered inte two new revolving credit facilities totaling $700 million to be used for
general corporate purposes, including support of Ameren and UE commercial paper programs. The $700 million in
new facilities includes a $350 million three-year revolving credit facility and a $350 million five-year revolving

.credit facility, These new credit. facilities replaced Ameren’s existing $235 million 364-day revolving credit facility, .
"whmh matured inJuly 2004, and a $130° inillion multiyear revolving credit facility, which 'would have matured in
Tuly 2005.'In September 2004, an existing Amigren $235 million nultiyear revolving facility, which matures in July
2006, was amendcd and restated to accommodate Ameren’s acquisition of IP and to conform:with the two credxt
facilities entered into in July 2004 ST

EEI has two bank credit agreemeuts totalmg $45 million with maturities through June 2005. At December 31,
2004, §7 million was avatlable n under these committed credit facilities.

Borrowings under Ameren’s non-state-regulated subsidiary money pool agreemeat by Genco, Development
Company, and Medina Valley, each an “exempt wholesale generator,” are considered investments for purposes of
the 50% SEC aggregate investment limitation. Based on Armeren’s aggregate investment in these “exempt wholesale
generators” as of December 31, 2004, the maximum permissible borrowings under Ameren’s non-state-regulated
subsidiary money pool pursuant to this limitation for these entities totaled $507 million.

Indebtedness Provisions and Other Covenants

Certain of the Ameren Companies’ bank credit agreements contain provisions which, among other things, place
restrictions on the ability to incur liens, sell assets, and merge with other entities. Certain of these credit agreements
also contain a provision that limits Ameren’s, UE’s, CIPS’ and CILCO’s total indebtedness to 60% of total
capitalization pursuant to a caleulation defined in the agreement. Exceeding these debt levels would result in a
default under the credit arrangements. As of December 31, 2004, the ratio of total indebtedness to total capitalization
{calculated in accordance with this provision) for Ameren, UE, CIPS and CILCO was 50%, 44%, 53% and 43%,
respectively (2003 - 52%, 44%, 54%, 53%). From and after March 31, 2005, IP’s total indebtedness will also be
limited by this provision. In addition, centain of these credit agreements contain indebtedness cross-default
provisions and material adverse change clauses that could trigger a default under these facilities in the event that any
of Ameren’s subsidiaries (subject to the definition in the underlying credit agreements), other than certain project
finance subsidiaries, defaults in indebtedness in excess of $50 million. The credit agreements also require us to
meet minimum ERISA funding rules.

None of the Ameren Companies” credit agreements or financing arrangements contain credit rating triggers.
One of EEI’s credit agreements contains a credit rating trigger under which a default can occui in the event any of
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. . (1) X An Original (Mo,. Da., Y1}
Union Electric Company 2 A December 31, 2004

Resubmission

Environmental improvement Series 2004 due 202500 _ 35 .
Pallution control revenues bonds 2000 Series A 5.50% due 2014©.. .
1993 Series C-1 5.95% due 2026% oot cesear st s emssemsems e 35 35

1993 Series C-2 5.70% due 2026
1993 Series A 6.375% due 2028...
1993 Series B-1 5.0% duc 2028“'.
1993 Series B-2 5.90% due 2028 .. -
Total long-term debt, gross ... 451 436

Less: Unarnartized discount and ptemmm -

Less: Maturities due within one year... .. (20) -

2004 2003

Genco:
Unsecyred notes:
2000 Senior notes Series € 7.75% Aue 2005 ... aeee s e smesse st e B 225 3 225
2000 Senior notes Series D 8.35% due 2010, . 200 200
2002 Senior notes Series F 7.95% due 2032... .. 275 275
Total long-term debt, gross .....cconviviiiinirces 700 700
Less: Unamortized discount and Prefmiliin ... ..o iams e icciecrmees s sasmsi samramsrorssasesses ) 2)
Less: Maturities due within one year ... . (225) -
Lﬂ-tenn BDIL, FIEE ee vttt bt s ssses s e et ettt eammcgeme et eyt eene et e mtan e nenennteee 3 473 g 698
CILCORP (parent):"
8.70% Senior NOLES dUE 200D.......oiititieeceacre s ie it st et raeereea o st e e eanaesas b esnad eresneran sanrreraaretsenn M 198 ] 198
9.375% Senior notes due 2029 . 220 237
Fair market vaiue adjustments...... g3 96
Long-termdebt, met . ..o $ 501 531

. CILCO: [T
*First mortgage bonds®: - ‘
7.50% Series due 1007 st ettt e e e sttt 50 5 50
. Medium-term notes:® ’ :
. 6.13% Senes due 2005,
'7.73% Series due 2025
Pollutipn control refuriding bonds™ o . S
Series 2004 due 203F% .o e e s st s i 19 T
6.50% Series 1992C due 2010 - 5
6.20% Series 1992B due 2012... .
6.50% Series 1992A due 2018 .. .
Bank term loans:
Secured bank term 10an due 2009....o..co oot - 100
Total long-term debt, gross......c.occoiuenen, 138 238
Less: Unamontized discount and premivrmn.. . - -
Less: Maturities due Withinl 008 YEAL ... s oot sy s s sa s {16} (100)
Long-term debt, net... i R 132 ) 138
CILCORP consoltdaled IonE_ta'm debt net ey eerasi et e n e e seraneete e e s e v peenbeneeemeanies B 623 3 669

w6 15
20 . 20

[

Mortgage Bonds™:
6.75% Setes QUe 2005 ... ot e et st e r s et ens e rarerss 70 b 70
7.50% series due 2009... 250 250
7.50% series due 2025...
11.50% series due 2010 ...

Pollution controf revenue bonds®®
ST0% Y994A Series QUE 2028 .. ..o e e e e e s s s e 36 36
7.40% 19948 Series due 2024...
5.40% 1998A Seties due 2028 ..
5.40% 1998 Series due 2028......
Adjustable rate series due 2032 { I997 Serics. A B and C)“‘
Adjustable rate series due 2028 (Series 2001)“’ sty
Adjustable rate series due 2017 (Scnes ZOO!)“' .

Tilton capital lease obligation ... e

Fair market value adjustments 43 g

- 350

1% 19
33 33
150 150
112 L2
75 75
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Total long-term debt, gross ... - . 788 1,523
Less: Unamortized discount and prcrm um.. {5) 1%
Less: Maturities due within one year .. [edl] [l )]
LODE-RENT GEBE, MEE .. cv..esoeeeeeeeceeee oo et e me et sames s e sz rresemenee 713 $ 1,435
Long-term debt payable to IP SPT
BB AU 2005 A=S . ceeieemceceieieecvsectemscucsaes e eteseame s smcsnesen e e ems seR e e e SR8 £ £rn s e en s st b et on 5 20 5 106
554 due 2007 A6...... . 175 175
5.65due 2008 A-T............. 139 139
Fair market value adjustments.... 8 (1)
Total long-term debt payable to IP SPT.......... 52 419
Less: Maturities due within one year™.... [} (74}
Long-term debt payable to [P SPT, BEt.... oo et ettt crnieee B 278 $ 345
2004 2003
EEL:
2000 Bank term: loan, 7.61% due 2004... OSSO - $ 40
1991 Senior medium term notes 8.60% duc through 2005 7 13
1994 Senior medium term notes 6.61% due through ZOOS .ot e er e 8 16
Total long-term debt, pross... S N OO U USSP 15 69
1ess: Maturities due within one year 15 54
Long-term debt, Nel ..ottt rreenns b - ¥ 15
Less: P Long-term debt prior to acquisidon date eerterr s enetna - {1,780
Ameren consolidated long- ACETTLAEDE, B ...oeovivvotiimns ettt eeveeaeansremseens emcmem e e reres e ctttsmssrenrene B 542) § 4,070

(a) At December 11, 2004, 2 majority of property and plant was mortgaged under, and subject to liens of, the respective indentures pursuant to
which the bonds were issued. Substantially all of long-term debt issucd by UE, CIPS, CILCO and IP is secured by a lien on substantially all
- of its property and franchises.
{b) Environmental Improvement or Pollution Cantrol Series secured by first mortgage bonds. In addition, UE's 1991, 1992 1998 and 2000
. series; CIPS’ 2004 series and CILCO's 2004 series bonds are backed by an insurance guarantee policy.
- {c} Interest rates, and the periods during which such rates apply, vary depending on our selection of cenain defined rate modes The average
interest rates for the years 2004 and 2003 were as Follows: -

2004 2003 2004 2003 ,
UE 1991 Series 1.39%  1.60% CIPS Series 2004 1.56% - e
UE 1992 Series 1.43% 1.64% CILCO Series 2004 \ 1.55% - o
UE 1998 Series A 1.30% 1.75% 1P 1997 Series A 1.68% 1.85%
UFE 1998 Series B 1.28% 1.75% IP 1997 Series B 1.55% 1.75%
UE 1998 Series C 1.26% 1.77% IP 1997 Series C 1.535% 1.55%
UE 2000 Series A 1.19%% 1.80% IP Series 2001 (amortizing) 1.56% 1.85%
UE 2000 Series B 1.24% 1.77% IP Series 20014 1.58% 1.75%
UE 2000 Series C 1.23% 1.75%

(d) Under the terms of the subordinated debentures, UE may, under certain circumstances, defer the payment of interest for up to five years.
Upon the clection to defer interest payments, UE dividend payments to Amgeren are prohibited.

(e} Varable-tate tax-exempt pollution control indebtedness that was converted to long-term fixed rates.

(f) CILCORP's long-term debt is secured by a pledge of all of the commen stock of CILCO.

(g) IP's long-term debt payable to TP SPT was reduced by $12 million of overfunding at both December 31, 2004 and 2003.

The following table presents the aggregate maturities of long-term debt for the Ameren Companies at December

31, 2004:
Ameren CILCORP Ameren
__{parent) LUE CIPs Genco (parent)™ CILCO [ Consolidated
R 3 $ 3 $ 20 § 225 s - $ I $ 144 3 43
- 4 20 - - - 86 11G
445 4 - - - 50 86 585
- 152 15 - - - 87 254
- q - - 198 - 250 452
- i,890% 396 475 220 72 426 1,438
§ 445 $2,066 $ 451 $ 700 $ 418 5138 1,079 3 5312

(a) Excludes 583 million related to CILCORP’s long-term debt fair market value adjustments.
{b) Excludes $61 miltion related to IP's long-term deby fair market value adjustments.

{c) Total maturities of $423 million include $15 million of EEl current maturities of long-term debt.
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All of the Ameren Companies expect te fund maturities of long-term debt and contractual obligations through a
combination of cash flow from operations and external financing. See Note 5 — Short-term Borrowings and
Liquidity for 2 discussion of external financing availability.

The following table presents the authorized amounts under Form S-3 shelf registration statements filed and
declared effective for certain of the Ameren Companies as of January 31, 2005:

Authorized Date Authorized Amount Issued Available
June 2004 $ 2,000 $ 459 3 1,541

September 2003 1,000 689 3
May 2001 250 150 100

(a) Ameren issued securities totaling $875 million under the August 2002 shelf registration statement and $459 million under the September
2003 shelf registration statement.
UE issued securities totaling $200 million in 2003, $404 million in 2004 and $85 million in January 2605

" Ameren

In February 2004, Ameren issued, pursuant to an August 2002 SEC Form S-3 shelf registration statement, 19.1
million shares of its common stock at $45.90 per share, for net proceeds of $853 million. This issuance substantially
depleted all of the capacity under the August 2002 shelf registration statement. In June 2004, the SEC declared
effective a Form S-3 shelf registration statement filed by Ameren and its subsidiary trusts covering the offeting from
time to tirne of up to $2 billion of variouns types of securities, including long-term debt, trust preferred securities, and
equity securities, In July 2004, Ameren issued, pursuant to the June 2008 Form S-3 shelf registration statement, 10.9
million shares of its common stock at $42.00 per share, for net proceeds of 3445 million. The proceeds from both of
 these offerings were used to pay the cash pottion of the purchase price for our acquisition of IP and Dynegy's 20%

interest in EEI and, as described below under IP, to reduce IP debt assumed as part of the.acquisition and te pay
related premiums. : PR :

- . The purchase of [P on September 30, 2004, included the assumption of IP debt and preferred stock at closing of

- 1.8 billion. The assumed debt and preferred stock included $936 million-of mortgage bonds, $509 million of
pollution control indebtedness supported by mortgage bonds, $352 million of TFNs issued by IP SPT, and $13
million of preferred stock not acquired and owned by Ameren. Upon acquisition, total IP debt was increased to fair
value by $151 million. The adjustment to the fair value of each debt series is being amortized over its remaining life,
or to the expected redemption date, to tnterest expense.

In March 2004, the SEC declared effective a Form S-3 registration statement filed by Ameren in February 2004,
authorizing the offering of 6 million additional shares of its common stock under DRPlus. Shares of common stock
s01d under DRPlus are, at Ameren’s option, newly issued shares or treasury shares, or shares purchased in the open
market or in privatety negotiated transactions. Ameren is currently selling newly issued shares of its common stock
under DRPlus. In Deceraber 2001, Ameren began issuing new shares of commeon stock in connection with certain of
our 401(k) plans pursuant to effective Form S-8 registration statements. Under DRPus and our 401(k) plans,
Ameren issued a total of 2.3 million shares of common stock in 2004 valued at $107 million. Under the DRPlus ard
our 401(k} plans, Ameren issued 2.5 miflion and 2.3 million shares of common stock in 2003 and 2002, respectively,
which were valued at $1035 million and $93 million for the respective years.

In March 2002, Ameren issued $345 million of adjustable conversion-rate equity security units and $227
million (gross proceeds) of common stock (5 million shares at $39.50 per share and 750,000 shares, pursuant to the
exercise of an option granted to the underwriters, at $38.865 per share). The $25 adjustable conversion-rate equity
security units each consisted of an Ameren senior unsecured note with a principal amount of $25 and a contract to
purchase, for $25, a fraction of a share of Ameren common stock on May 15, 2005. The senior unsecured notes were
recorded at their fair value of $345 million and will mature on May 15, 2007. Total distributions on the equity
security units were originally made at an annual rate of 9.75%, consisting of quarterly interest payments on the
senior unsecured notes at the initial annual rate of 5.20% and contract adjustment payments under the stock purchase
contracts at the annual rate of 4.55%. In February 2005, the annual interest rate on $375 million principal amount of
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Ameren’s senior unsecured notes due May 15, 2007, was reset from 5.20% to 4.263%. The stock purchase contracts
require halders to purchase 8.7 million to 7.4 million shares of Ameren common stock on May 15, 2005, at the
market price at that time, subject to a minimum share purchase price of $39.50 and a maximum of $46.61. The stock
purchase contracts included a pledge of the related senior unsecured notes as collateral for the stock purchase
obligation. As a result of the February 2005 remarketing of the senior unsecured notes, treasury securities were
substituted for the senior unsecured notes and are currently pledged as collateral for the stock purchase obligation
and the senior unsecured notes were relcased from the pledge. In 2002, we recorded the net present value of the
stock purchase contract adjustment payments of $46 million as an increase in Other Deferred Credits and Liabilities
to reflect our obligation and 2 decrease in Other Paid-in Capital to reflect the fair value of the stock purchase
contract. The liability for the stock purchase contract adjustment payments (December 31, 2004 - $6 million;
December 31, 2003 - $21 miflion) will be reduced as such payments are made through May 15, 2005.

As discussed above, in February 2005, the annual interest rate on the $345 million principal amount of
Ameren’s senior unsecured notes due May L5, 2007 was reset from 5.20% to 4.263%. These senior unsecured notes
were onginally issued in March 2002 as a component of Ameren’s publicly traded adjustable conversion-rate equity
security units. As required by the original terms of the agreement, the interest rate was reset because Ameren
remarketed these senior unsecured notes. The proceeds from the remarketing of the senior unsecured notes were
used by the former holders of the adjustable conversion-rate equity security units to purchase treasury securities to
secure their obligations to purchase Ameren common stock pursuant ta the stock purchase contracts in May 2005.
As part of this remarketing, Ameren also repurchased $95 million in principal amount of the senior unsecured notes;
it has subsequently retired these notes.

- In 2004, UE received a capital COntributic;n from Ameren totaling $16 nxillfdn, as a result of an allocation of
income tax benefit in 2004 and 2003, pursuant to the tax-allocation agreement among the Ameren Companies

UE héd a lease agreement, scheduled to expire on August‘ 31, 2031, that provided for the financing of a portion of its
nucicar fuel that was processed for use or was consumed at UE’s Callaway nuclear plant. In February 2004, UE
terminated this lease with a final payment of $67 million made in January 2004.

In February and March 2004, in connection: with the delivery of bond insurance policies to secure the
environmental improvement and pollution control revenue bonds (Series 1991, 1992, 19984, 1998B, 1998C,
20004, 2000B and 2000C) previously issued by the Missouri Environmental Authority, UE delivered separate series
of its first mortgage bonds (which are subject to fallaway provisions, as defined in the related financing agreements,
similar to those included in its first mortgage bonds that secure UE’s senior secured notes) to secure its respective
obligations under the existing loan agreements with the Missouri Environmental Authority relating to such
environmental improvement and pollution control revenue bonds. As a result, the environmental improvement and
pollution control revenue bonds were rated Aaa, AAA, and AAA by Moody's, S&P, and Fitch, respectively.

In May 2004, UE issued, pursuant to its September 2003 SEC Form S-3 shelf registration statement, $104
million of 5.50% senior secured notes due May 15, 2014, with intcrest payable semi-annually on May 15 and
November 15 of each year beginning in Novemnber 2004. UE received net proceeds of $103 million, which were
used to redeem its $100 million 7.00% first mortgage bonds due 2024.

In September 2004, UE issued, pursuant to its September 2003 SEC Form S-3 shelf registration statement, $300
million of 5.10% senior secured notes due October 1, 2019, with interest payable semi-annually on April 1 and
October 1 of each year beginning in April 2005. UE received net proceeds of $298 million, which were used to
repay short-term debt temporarily incwrred to fund the maturity of UE’s $188 million 6.875% first mortgage bonds
on August 1, 2004, and to repay other short-term debt, which consisted of borrowings under the utility money pool
arrangement.
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In January 2005, UE issued, pursuant to its September 2003 SEC Form 5-3 shelf registration statement, $85
million of 5.00% senior secured notes due February !, 2020, with interest payable semi-annually on February 1 and
August 1 of each year beginning in August 2005. UE received net proceeds of $83 million, which were used to
repay short-term debt temporarily incursed to fund the maturity of UE’s 385 million 7.375% 2004 first mortgage
bonds.

Tn December 2002, upon receipt of all necessary federal and state regulatory approvals, UE, pursuant to
Missouri economic development statutes, conveyed most of its Peno Creek CT facility to the city of Bowling Green,
Missourt in exchange for the issuance by the city of a taxable industrial development revenue bond in the amount of
$103 million. Concurrently, the city leased back the facility to UE for a term of 20 years. The lease term is the same
as the final maturity of the bond purchased by UE. Although the lease is a capital lease, no capital was raised in the
transaction. UE is responsible for making rental payments under the lease in an amount sufficient to pay the debt
service of the bond. The city's ownership of the facility during the term of the bond and the lease wilt result in
property tax savings to UE. Under the terms of the lease, UE retains all operation and maintenance responsibilities
for the facility and ownership of the facility is returned to UE at the cxpiration of the lease.

CIPS

In November 2004, CIPS issued, through the Illinois Finance Authority, $35 million of Series 2004
environmental improvement revenue refunding bonds due in 2025, currently in a variable-rate Dutch auction interest
rate mode, These bonds are insured by a bond insurance policy and secured by first mortgage bonds (which are
subject to fallaway provisions, as defined in the related financing agreements, similar to those which secure CIPS’
senior secured notes). As a result, the environmental improvement revenue refunding bonds were rated Aaa, AAA, .
and AAA by Moody’s, S&P, and Fitch, respectively. The proceeds received from the issuance of the $35 million ..
Series 2004 bonds were used to redeemy, at par, CIPS’ $35 million 6.375% 1993 Series A due 2028 pollution-control, .
revenue honds.

In December 2004, CIPS redeemed prior to maturity,$18 miltion of its 5.90% 1993 Series B-2 pollution control
bonds due 2028 and $17 million of its $25 million 5.70% 1993 Series C-2 pollution control bonds due 2026. These
redemptions were made with available cash and borrowings from the utility money pool agreement.

Ameren, UE and CIPS may sell all, or a portion of, the remaining securities registered under their open SEC
registration statements if market conditions and capital requirements warrant. Any offer and sale will be made only
by means of a prospectus meeting the requirements of the Securities Act of 1933 and its rules and regnlations,

CILCORP

In conjunction with Ameren’s acquisition of CILCORP, CILCORP’s long-term debt was recorded at fair value.
This resulted in recognition of fair-value adjustment increases of $71 million related to CILCORP’s 9.375% senior
bonds due 2029 and $40 million related to its 8.70% senior notes due 2009. Amortization refated to these fair value
adjustments was 38 million for the year ended December 31, 2004 (2003 - $7 million), and was included in interest
expense in the Consolidated Statements of [ncome of Ameren and CILCORP.

In May 2004, CILCORP repurchased $15 million in principal amount of its 9.375% senior bonds. In July 2004,
it repurchased an additional $2 million in principal amount of these bonds. In conjunction with these debt
repurchases, the fair-value adjustment on these bonds was reduced by
$5 million for the year ended December 31, 2004.

CILCO

In February 2004, CILCO repaid its secured bank term loan totaling $100 million with borrowings from the
utility money pool agreement.
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In November 2004, CILCQ issued, through the Hlinois Finance Authority, $19 million of Series 2004
environmental improvement revenue refunding bonds due in 2039, currently in a variable-rate Dutch auction interest
rate mode. These bonds are insured by a bond insurance policy and are secured by first mortgage bonds (which are
subject to fallaway provisions, as defined in the related financing agreements, similar to those inciuded in the first
mortgage bonds which secure UE’s and CIPS’ senior secured notes). As a result, the environmental improvement
revenue refunding bonds were rated Aaa, AAA, and AAA by Moody's, S&P, and Fitch, respectively. The Series
2004 bonds are subject to a mandatory sinking fund redemption totaling $5 million at par on October 1, 2026, with
the remainder of $14 million in principal amount due October 1, 2039, The proceeds received from the issuance
were used to redeem CILCQO’s $14 million 6.50% Series 1992 A due 2018 and $5 million 6.50% Series 1992 C due
2010 pollution control revenue bonds.

g

In conjunction with Ameren’s acquisition of IP, IP’s long-term debt was increased to fair value by $195 million.
Amortization related to fair-value adjustments was $14 million for the year ended December 31, 2004
(2003 - $1 million) and was included in interest expense in the Consolidated Statements of Income of Ameren and
IP.

In November 2004, pursuant to an equity clawback provision in the related bond indenture, IP redeemed
$192.5 million principal amount of its 11.50% Series mortgage bonds due 2010. The redemption price was equal to
$1,115 per 31,000 principal amount, plus accrued and unpaid interest to the redernption date. Aiso in November
2004, IP completed a cash tender offer for $351 million of these bonds. The tender offer consideration paid was
$1,214 per 31,000 principal amount plus accrued and unpaid interest to the settlement date. This tender offer.
satisfied IP'$ indenture obligation to offer to purchase the bonds resulting from the change of control of IP upon its
acquisition by Ameren. In December 2004; IP-repurchased an additional $6.5 million principal amount of these
bonds at a redemption price of $1,207 per $1000 principal amount plus accrued unpaid interest. At December 31,
2004, only $33,000 principal aniount of these bonds remained outstanding.

In December 2004, [P redeemed $66 million principal amount of its 7.50% Series mortgage bonds due 2025 at a
redemption price of 103.105% of the principal amount plus accrued interest and $84 million in principal amount of
its 7.40% Series 1994 B pollution control bonds due 2024 at a redemption price of 102% of the principal amount
plus accrued and unpaid interest. This indebtedness, along with the redemption and repurchase of the 11.50% Series
mortgage bonds due 2010 described above, were funded by IP through equity contributions made by Ameren in the
fourth quarter of 2004 totaling $871 million. In conjunction with these debt repurchases, the fair valre adjustment on
IP’s long-term debt was reduced by $103 million for the year ended December 31, 2004,

In December 1998, the IP SPT issued $864 million of TFNs as allowed under the Illinois Electric Utility
Transitiop Funding Law. In accordance with the Transitional Funding Securitization Financing Apreement, IP must
designate a portion of the cash received from customer billings to fund payment of the TFNs. The amounts received
are remitied to the IP SPT and are restricted for the sole purpose of paying down the TFNs. Due to the adoption of
FIN No. 46R and resulting deconsolidation of IP SPT, certain amounts of restricted cash are netted against the
current portion of [P's long-term debt payable to IP SPT on IP's December 31, 2004 and 2003, consolidated balance
sheets.

In September 1999, IP entered into an operating lease on four gas turbines located in Tilton, Illinois and a
separate land lease at the Tilton site. IP sublet the turbines to a predecessor of DMG in October 1999. In July 2004,
subsequent to the expiration of a statutory notice period after a {iling at the ICC, IP terminated its lease with the
original lessor. DMG then executed a transfer agreement under which the original lessor sold the turbine assets to
DMG for the full contract price of $81 million. Additionally, IP assigred its associated land lease on the Tilton site
to a predecessor of DMG. For additional information relating to the Tilton capital lease and related asset retirement
obligation liability and remeasurement, see Note 1 - Summary of Significant Accounting Policies.
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EEI

In June 2004, EEI repaid its $40 million bank term loan at maturity with proceeds received from EEI's credit
facilities.

In December 2004, EEI repaid $6 million of its 8.60% medium-term notes and $8 million of its 6.61% medivm-term
notes with proceeds received from EEI's credit facilities.

Indenture Provisions and Other Covenants

UE

UE’s indenture agreements and articles of incorporation include covenants and provisions related to the
issuances of first mortgage bonds and preferred stock. For the issuance of additional first mortgage bonds, eamings
coverage of twice the annual interest charges on first mortgage bonds outstanding and to be issued is required. For
the 12 months ended December 31, 2004, UE had a coverage ratio of 8.2 times the annual interest charges on the
first mortgage bonds outstanding, which would permit UE to issue an additional $3.7 billion of first mortgage bonds
at an assumed interest rate of 7%, For the issuance of additional preferred stock, eamings coverage of at least 2.5
times the annual dividend on preferred stock outstanding and to be issued is required under UE’s articles of
incorporation. For the 12 months ended December 31, 2004, UE had a coverage ratio of 63 times the annual
dividend requircment on preferred stock outstanding, which would permit UE to issue an additional $2 billion in
preferred stock at an assumed dividend rate of 7%. The ability to issue such securities in the future will depend on
such tests at that time.

In. addjtlon, UE’s mortgage indenture con'”ms certain provisions that restrict the am0unt of common dividends
, that can be paid by UE. Under this mortgage mdenture $31 million of total retained eamnings was restricted against
payment of common dividends, except those dividends payablc in common stock, which left $1.7 billion of frec and
unrestricted retained earmngs at Deccmbcr 31, 2004

CIPS

CIPS’ indenture agreements and articles of incorporation include covenants that must be complied with before
first mortgage bonds and prefermred stock are issued. For the issuance of additional first mortgage bonds, earnings
coverage of twice the annual interest charges on first mortgage bonds outstanding and to be issued is required,
except in certain cases when additional first mortgage bonds are issued on the basis of retired bends. For the 12
months ended December 31, 2004, CIPS had a coverage ratio of 3.1 times the annual interest charges for one year
on the aggregate amount of bonds outstanding. Consequently, the most restrictive test under the indenture
agreements would allow CIPS to issue an additional $134 million of first mertgage bonds, assuming an interest rate
of 7%. For the issuance of additional preferred stock, eamings coverage of 1.5 times annual interest charges on all
long-term debt and the annual preferred stock dividends is required under CIPS’ articles of incorporation. For the 12
months ended December 31, 2004, CIPS had a coverage ratio of 2.1 times the sum of the annual interest charges and
dividend requirements on all long-term debt and preferred stock outstanding as of December 31, 2004, and
consequently had the availability to issue an additional $182 million of prefemed stock, assuming a dividend rate of
7%. The ability to issue such securities in the future will depend on such coverage ratios at that time.

Genco

Genco’s senjor note indenture includes provisions that require it to maintain a senior debt service coverage ratio
of at least 1.75 to 1 (for both the prior four fiscal quarters and for the succeeding four six-month periods) in order to
pay dividends or to make payments of principal ot interest under certain subordinated indebtedness, excluding
amounts payable under its intercompany note payable to CiPS. For the 12 months ended December 31, 2004, this
ratio was 5.0 to 1. In addition, the indenture also restricts Genco from incurring any additional indebtedness, with
the exception of certain permitted indebtedness defined in the indenture, unless its senior debt service coverage ratio
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equals at least 2.5 to 1 for the most recently ended four fiscal quarters and its senior debt to total capital ratio would
not exceed 60% — both after giving effect to the additional indebtedness on a pro-forma basis. This debt incurrence
restriction is to be disregarded if both Moody’s and S&P reaffirm the ratings of Genco in place at the time of debt
incurrence after considering the additional indebtedness. As of December 31, 2004, Genco’s senior debt to total
capital ratio was 53%.

CILCORP

Covenants in CILCORP's indenture governing its $475 million (original issuance amount) senior notes and
bonds require CILCORP to maintain a debt-to-capital ratio no greater than 0.67 to 1 and an interest coverage ratio of
atleast 2.2 1o 1 in order to make any payment of dividends or intercompany loans to affiliates other than to its direct
and indirect subsidiaries, including CILCO. However, in the event CILCORP is not in compliance with these tests,
CILCORP may make such payments of dividends or intercompany leans if its senior long-term debt rating is at least
BB+ from S&P, Baa2 from Moody’s, and BBB from Fitch. For the 12 months ended December 31, 2004,
CILCORDP's debt-to-capital ratio was 0.58 to 1 and its interest coverage ratio was 2.3 to 1, calculated in accordance
with applicable provisions of this indenture. At December 31, 2004, CILCORP's senior long-term debt ratings from
S&P, Moody's, and Fitch were BBB+, Baa2, and BBB+, respectively. The common stock of CILCO is pledged as
security to the holders of these senior notes and bonds.

CILCO

CILCO’s indenture agreement and articles of incorporation include covenants that must be compiled with
before CILCO may issue first mortgage bonds and preferred stock. For the issuance of additional first mortgage
- bonds, an eammgs coverage of twice the annual interest requirements on first mortgage bonds outstanding and to.be, .
issued, or earnings of at least 12% of the principal amount of all bonds outstanding and to be issued is required, |
except in certain cases when addltlonal first mortgage bonds are issued on the basis of retired bonds. For the 12
months ended December 31, 2004 CILCO had an eamings coverage ratio of 7.5 times the annual interest charges

for one year on the aggregate amount of bonds outstanding or at least 53% of the principal amount of all mortgapge .. . -

bonds outstanding under the mortgage. Accordingly, the most restrictive tést under the indenture agreement would
allow CILCO to issue an additional 347 million of first mortgage bonds. For the issuance of additional shares of
preferred stock, the articles of incorporation would zllow CILCO to issue an additional $47 million of first
mortgage bonds. For the issuance of additional shares of preferred stock, the articles of incorporation provide that no
class of shares with rights superior to the currently issued preferred stock as to payment of dividends or as to assets
shall be issued, unless the net income available for the payment of the dividends for a period of 12 consecutive
calendar months within the 15 months immediately preceding the issuance shall be at least 2 % times the annual
dividend requirements of all then-outstanding shares of preferred stock. Conseguently, the most restrictive test under
which CILCO could issue additional shares of prcfcrrcd stock would ailow CILCO to issue additional preferred
stock in the amount of $155 million.

»P

[P’s indenture agreements and articles of incorporation include covenants and provisions related to the issuance
of first mortgage bonds and preferred stock. For the issuance of additional first mortgage bonds based on property
additions, eamings coverage of twice the annual interest charges on first mortgage bonds outstanding and to be
issued is required. For the 12 months ended December 31, 2004, IP had a coverage ratio of 1.88 times the annual
interest charges on the first mortgage bonds outstanding, which would not permit IP to issue any additional first
mortgage bonds based on property additions. However, as of December 31, 2004, 1P had the ability to issue $1.3
billion of bonds based upon retired bond capacity, for which no earnings coverage test is required. For the issuance
of additional preferred stock, earnings coverage of at least 1.5 times the annual dividend on preferred stock
outstanding and to be issued is required under IP’s articles of incorporation. For the 12 months ended December 31,
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2004, IP had a coverage ratio of 1,37 times the annual dividend requirement on preferred stock outstanding, which
would not permit P to issue any additional preferred stock. The ability to issue such securities in the future will
depend on such tests at that time.

The [P SPT TFNs contain restrictions that prohibit IP LLC from making any loan or advance to, or certain
investments in, any other person. Also, as long as the TFNs are outstanding, the IP SPT shall not, directly or
indirectly, pay any dividend or make any distribution (by reduction of capital or otherwise) to any owner of a
beneficial interest in the [P SPT.

See Note 3 — Rate and Regulatory Matiers for restrictions on IP’s ability to declare and pay common stock
dividends imposed by the ICC order approving Ameren’s acquisition of IP.

Off-Balance Sheet Arrangements

At December 31, 2004, none of the Ameren Companies had any off-balance sheet financing arangements,
other than operating leases entered into in the ordinary course of business. None of the Ameren Companies expect to
engage in any significant off-balance sheet financing arrangements in the near future.

NOTE 7 - RESTRUCTURING CHARGES AND OTHER SPECIAL ITEMS

Ameren and UE recorded a pretax coal contract settlement gain of $51 million in 2003. This gain represented a
return of coal costs plus accrued interest accumulated by a coal supplier for reclamation of a coal mine that supplied
a UE power plant. UE entered into a settlement agreement with the coal supplier to return the accumulated
reclamation funds, which were paid to UE ratably through December 2004,

CILCO recorded $2 million and 321 million in acquisition integration costs in 2004 and 2003 respcctively The.
-2004 costs primarily represented severance and relocation amounts. The 2003 costs represented write-offs of -
software without future benefit as of the acquisition date ($13 million), severance and relocation costs ($5 Imllnon)
and an increase in the bad debt reserve related to one customer for which there was significant collection concern at .
the acquisition date ($3 million). These amounts were offset against goodwill at CILCORF through purchase
accounting and, therefore, there was no impact to Ameren’s Consolidated Statement of Income.

Ameren recorded voluntary employee retirement and other restructuring charges of $92 million in 2002. These
charges included a voluntary retirement program charge of $75 million based on voluntary retirements of
approximately 550 employees. Of the $75 million charge, UE recorded $51 million, CIPS recorded $14 million,
Genco recorded $8 million, and other Ameren companies recorded $2 million. These charges related primarily to
special termination benefits associated with our pension and postretirement benefit plans. Most of the employees
who voluntarily retired accepted retirement in 2002 and left Ameren in early 2003.

In addition, in 2002, Ameren recorded a charge of $17 million primarily associated with the retirement of 343
megawatts of rate-regulated generating capacity at UE"s Venice, Illinois plant and temporary suspension of
operations of two coal-fired generating units (126 megawatts) at Genco’s Meredosia, Illinois plant.

NOTE 8 - OTHER INCOME AND DEDUCTIONS

The following table presents Other Income and Deductions for each of the Ameren Companies for the years
ended December 31, 2004, 2003 and 2002:

2004 2003 2002
Ameren:™
Miscellaneous income:
Interest and dividend income... 3 18 3 [ U] 3 3
Gain an disposition of pmperty ..... - - k)
Allowance for equity funds used dunng construcllon . 10 4 6
Other .. ettt eeeiette et ancesms s eees dm s 4 13 4
Total mlsce]laneous income.. § 32 3§ 27 5§
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Miscellaneous expense:
Minority interest it SubSIdiary .. ....occereree e erireesress v e s s 3 @ $ )] £ (14
Donations, including 2002 UE eleciric rate settlement - {5) (5) (26)
Other ... ... . - (10} (10)
Taotal mlscella.neous EXDETISE - e e eeeceecavaescer semeiccesreenenressott o tmsisssses $ 3] g (22) 3 (50)
UE:
Miscellaneous income:
Interest and dividend INCOME ... iiciiimieesin e rsmnnraene s
Equity in eamings of subsidiary....
Gain on disposition of property....
Allowance for equity funds used dunng construcnon
Other...
Total m:scellaneous income..
Miscellancous expense:

Donations, 'mn:luding 2002 electric rate setlement. ..o erecannns L S .4 L S A (26)

Other... {4) {5) (9)
Total mlscellaneuus cxpcnse - I ) $ D $ (15
CIPS:

Miscellaneous income:

Interest and dividend income ... cvveiieisii e e [BUSTOBO s A4 5 27 §

Equity in eamings of submdla.ry - - - 1

Other ... .
Towl nnscellaneous income.. § 4 5 27 $§ 34
Miscellaneous expense:

Other.... b S0 ) 5§ 3 5§ @
Total mlscellaneou.s expense 5 m [ [} 5 (2

. Gemeor o - ‘ o

,.Mlscellaneous expense T o T Lo

. Other.., § - - LAY ) % -
"Totalmtscellaneo expense N s - 8 () [
CILCORP:™ 0 o+ ' B LT DA
~MiséeMangous. incorme: : o Ces e

Interest and dividend income........... e e s ap R e e $ 1 $ i, - 8 -

Other...
Total rmsceﬂaneous AMCOMTIE oo ecceimre ety e e ems on g s e
Miscellaneous expense.

Other... s (5 5§ 3 5 (2)
Total mlscellaneous expense 5 (5) $ {3) ‘§ @
CILCO:

Miscellaneous income:

Tota) mlscellan:ous IMEOME ... e

Miscellaneous expense:

Total rmsce[]aneuus e(pense s
p:9

Miscellaneous income:

Interest income from former affiliates ... e $ - $ 170 $ 170

Interest and dividend income ... 1 7 2

Contribution in aid of cunstrucuon -

Allowance for equity funds used durmg consu-ucuon

Other ... - 5 6
Total mxsccﬂaneous income .. $ 1 S 183 $ 185

-
i S @ L &
[ -

-t

(5) 3 @4 CI 0]
(5) 3 @4 § Q)

wjw
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2004 2003 2002
Miscellaneous expense:
Loss on dlsposmon ofproperry 3 - $ - 5
Other ... - () (10)
Total mmceilancous expense 5 - 3 (4) $ an

(a) Excludes amounts for [P prior Lo the acquisition datc of September 3}, 2004; excludes amounts for CILCORP prior to the acquisition date
of January 31, 2003; and includes amounts for Ameren Registrant and non-Registrant subsidiaries and intercompany eliminations.

(b) 2002 amounts represent predecessor information. January 2003 predecessor amounts were zero. CILCORP consolidates CILCO and
therefore includes CILCO amounts in its balances.

(2) 2003 and 2002 amounts represent predecessor information. January through September 2004 predecessor miscellaneous income and
expense amounts were $144 million and $1 million, respectively.

NOTE 9 - DERIVATIVE FINANCIAL INSTRUMENTS

We use derivatives principally to manage the risk of changes in market prices for natural gas, fuel, electricity
and emission credits. Price fluctuations in natural gas, fuel, and electricity cause:

e anunrealized appreciation or depreciation of our firm commitments to purchase or sell when purchase or sale
prices under the firm commitment are compared with current commedity prices;

e  market values of fuet and natural gas inventories or purchased power to differ from the cost of those
commoedities in inventory under firm commitment; and

¢ actual cash outlays for the purchase of these commodities to differ from anticipated cash outlays.

The derivatives that we use to hedge these risks are approved by risk management policies that control the use
of forward contracts, futures, options and swaps. Our net positions are continually assessed within our structured
: «hedgmg programs to determine if new or offsetting transactions are required. The goal ofthe hedging program is
~generally to mitigate financial risks while ensuring sufficient volumes are available to meet gur requirements.

Certain derivative contracts are entered into on a regular basis as part of our risk management program but do
not qualify for hedge accounting or the normal purchase and sale exceptions under SFAS No. 133, “Accounting for
Derivative Instruments and Hedging Activities,” as amended. Accordingly, these contracts are recorded at fair value
with changes in the fair value charged or credited to the income statement in the period in which the change
occurred. Contracts we enter into as part of our risk management program may be settled financially, by physical
delivery, or net settled with the counterparty.

Cash Flow Hedges

Ovr risk management processes identify the relationships between hedging instruments and hedged items, as
well as the risk management objective and strategy for undertaking various hedge transactions. The mark-to-market
value of cash flow hedges will continue to fluctuate with changes in market prices up to contract expiration.

We monitor and value derivative positions daily as part of our risk management processes. We use published
sources for pricing when possible to mark paositions to market. We rely on modeled valuations only when no other
method exists ~ The following table presents balances in certain accounts for cash flow hedges as of December 31,

2004 and 2003:
Ameren™ UE CIPS Genco CILCORP CILCO
2004: '
Balance Sheet:
Other assets .. ; e % 35 54 $6 $ & $ 14 5 14
Other deferred credus and llabxlmes 14 14 - - - -
Accumulated OCI:
Power forwards™ ... - - - - - -
Interest rate swaps . 4 - - 4 - -
Gas swaps and future contractsl ) 2% q [ - 11 11

| Call options™ . ......... - . - - - -
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Through the market allocation process, UE, CIPS, Genco, CILCO and IP have been pranted FTRs associated
with the advent of the MISO Day Two Market. Marketing Company has been granted FTRs for its participation in
the PIM-Com Ed market. We sought and received FTRs with the intent to hedge (offset) congestion charges related
to our physical electricity business. Depending on the congestion on the transmission grid and prices at various
points on the grid, FTRs could result in either charges or credits. We use complex grid modeling tools to determine
which FTRs we wish to nominate in the FTR allocation process. There is risk that we may incorrectly model the
amount of FTRs we need, and there is the potential that some of the FTR hedges could be ineffective.

NOTE 10 - STOCKHOLDER RIGHTS PLAN AND PREFERRED STOCK
Stockholder Rights Plan

Ameren’s board of directors has adopted a share purchase rights plan designed to assure stockholders of fair and
equal treatment in the event of a proposed takeover. The rights are excrcisable only if a person or group acquires
15% or more of Ameren’s outstanding common stock or announces a tender offer, which would result in ownership
by a person or group of 15% or more of the Ameren common stock. Each right will entitle the holder to purchase
one one-hundredth of a newly issued preferred stock at an exercise price of $180. If a person or group acquires 15%
or more of Ameren’s outstanding common stock, each right will entitte its holder {other than such person or
members of such group) to purchase, at the right’s then-current exercise price, a number of Ameren’s common
shares having a market value of twice such price. In addition, if Ameren is acquired in a merger or other business
combination transaction after a person or group has acquired 15% or more of Ameren’s outstanding common stock,
each right will entitle its holder to purchase, at the right’s then-cumrent exercise price, a number of the acquiring
company’s common shares having a market value of twice such price. The acquiring person or group will not be..
entitled to exercise these rights. These rights expire in 2008 ‘One nght will accompany each new share of Arneren
common stock prior to such expiration date.

Preferred Stock

All classes of UE's, CIPS’, CILCO’s and IP’s preferred stock are entitled to cumulative dividends and have
voting rights. Ameren has 100 million shares of $0.01 par value preferred stock authorized, with no shares
outstanding. CIPS has 2.6 million shares of no par value preferred stock authorized, with no shares ountstanding. UE
has 7.5 million shares authorized of $1 par value preference stock and CILCO has 2 million shares authorized of no
par value preference stock, with no such preference stock outstanding. IP has 5 million shares authorized of no par
value serial preferred stock and 5 million shares authorized of no par value preference stock, with no such serial
preferred stock and preference stock outstanding. No shares of preference stock have been issued by any of the
Ameren Companies.

The following table presents the cutstanding preferred stock of UE, CIPS, CILCO and IP that is not subject to
mandatory redemption and is entitled to cumulative dividends and is redeemable, at the option of the issuer, at the
prices presented as of December 31, 2004 and 2003:

Redemption Price (per share) 2004 2603
UE:
Without par value and stated value of $100 per share, 25 million
shares authonized
$3.50 Senres 130,000 ShATES. ... e v 5 110,00 $ 13 $ 13
$3.70 Series 40,000 shares..... [04.75 4 4
£4.00 Serics 150,000 shares 105.625 15 15
$4.30 Series 40,000 shares. ... 165.00 4 4
$4.50 Series 213,595 shares..... 110.00* 21 21
$4.56 Series 200,000 shares..... 102.47 20 20
$4.75 Series 20,000 shares .... 102176 2 2
$5.50 Series A 14,000 shares 110.00 1 1
$7.64 Series 330,000 shares...... 10332 33 33
Total .. . s 113 b 113
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CIPS:

With par value of 3100 per share, 2 million shares authorized
4.00% Series 150,000 Shares......ooccrereereveresereensones $ 101.00 $ 15 3 15
4.25% Serics 50,000 shares......coco.coveereceveace e 102.00 5 5
4.90¢% Series 75,000 SHares. ..o erereeerrerecnsccens 102.00 B 8
4.92% Series 50,000 ShAres.....cocveeevermncesvcereevenne 103.50 5 5
5.16% Series 50,000 shares.......cccovceeeeeereceeeriicenns 102.00 5 5
6.625% Series 125,000 shares. ........ooovvenereiecoennen 100.00 12 12
TOIBL ooy et e e arr e st ens s 3 50 3 50

CILCO:

With par value of $100 per share, 1.5 million shares authorized
4,50% Series 111,264 Shares......ocoveceveeecevece e $ 11000 $ 11 $ 11
4.64% Series 79,940 shares. 102.00 3 3
TOUBL oot et . $ 19 3 19

Redemption Price (per share) 2004 2003
"

With par value of $50 per share, 5 million shares authorized
4.08% Series 225,510 shares £ 5150 $ 12 3 12
4.20% Series 143,760 shares.... 52.00 7 7
4.26% Series 104,280 shares......cccoremrrimrreceeeee 51.50 5 5
4.42% Series 102,190 shares ..o e vmaenas 51.50 5 5
4.70% Series 145,170 shares.... 51.50 7 7
7.75% Series 191,765 shares. 50.00 10 10

Total... $ 46 $ 46
Less: 1P balancts pnor o aoqulsmon datc - {46
Less: Shares of TP j:lrefc'rrcd stock owned by Amerm{ . (33) -

Totai Amerm

3195 5 1®

(a) In the event of voluntary liquidation, $105.50. .

(b) Beginning February 15, 2003, declining to $100 per share in 20!2

{c) 2003 amounts represent predecessor information.

(d) Ameren purchased 662,924 shares of IP’s preferred stock on September 30, 2004. See Note 2 — Acquisitions for additional information.

The following table presents the outstanding preferred stock of CILCO that is subject to mandatory redemption,
is entitled to cumulative dividends and is redeemable, at a determinable price on a fixed date or dates, at the
prices presented as of December 31, 2004 and 2003, respectively:

Redemption Price (per

share} 2004 2003
CILCO™! :
Without par value and stated value of SE00 per share, 3.5 million
shares authorized:
5.85% Series 200,000 Shares ..........oooevecerereerocennens s 10060 $ 20 $ 21

{a) Beginning July I, 2003, this preferred stock became redeemable, at the option of CILCO, at $100 per share. A mandatory redemption fund
was established on July 1, 2003. The fund provides for the redemption of 11,000 shares for $1.1 million on July | of each year through July
1, 2007, On July 1, 2008, the remaining shares outstanding will be retired for $16.5 million.

(b) In the event of voluntary or involuntary liguidation, the stockholder receives $100 per share plus accrued dividends.

NOTE 11 - RETIREMENT BENEFITS

We have defined benefit and postretirement benefit plans covering substantially all employees of UE, CIPS,
CILCORP, CILCO, IP, EEI and Ameren Services and certain employees of Resources Company and its
subsidiaries, including Genco. Ameren uses a measurement date of December 31 for its pension and
postretirement benefit plans.

IP merged into the Ameren pension and postretirement plans during the fourth quarter of 2004. Previously, IP
had been part of the Dynegy benefit plans, so the IP predecessor amounts below represent the components of IP’s
participation in the Dynegy plans prior to Ameren’s acquisition of IP. Plan participants included not only
employees of IP, but certain [llinova and DMG employees. IP was reimbursed by participating Dynegy
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subsidiaries for their respective shares of the expenses of these benefit plans. Effective with Ameren’s acquisition
of IP, employees of the other Dynegy subsidiaries were not ransferred into the Ameren plans and, therefore, are
not included in successor information presented.

Investment Strategy and Return on Asset Assumption

The primary objective of the Ameren Retirement Plan and postretitement benefit plans is to provide eligible
employees with pension and postretirernent health care benefits. Ameren manages plan assets in accordance with the
“prudent investor” guidelines contained in the ERISA. Ameren’s goal is to earn the highest possible return on plan
assets consistent with its tolerance for risk. Ameren delegates investment management to specialists in each asset
class. Where appropriate, Ameren provides the investment manager with specific guidelines that specify allowable
and prohibited investment types. Ameren regularly monitors manager performance and compliance with investment
guidelines.

The expected return on plan assets is based on historical and projected rates of retum for current and planned
asset classes in the investment portfolio. Assumed projected rates of return for each asset class were selected after an
analysis of historical experience and future expectations of the returns and the volatility of the various asset classes.
Depending on the target asset allocation for each asset class, the overall expected rate of retura for the portfolio was
adjusted for historical and expected experience of active portfolio management results compared to benchmark
returns and for the effect of expenses paid from plan assets.

Pension

Pension benefits are based on the employees’ years of service and compensation. Our plans are funded in
- compliance with-income tax regulations and federal funding requirements. :
The f;::llomug table presents the cash contributions made fo our defined benefit rétiferﬁetit plan qualified.
trusts during 2004 and 2003, The current-year contribution provided cost savings to us by eliminating the need to
pay a portion of insurance premiums to the Pension Benefit Guarantee Corporation.

2004 2003
$ 295 $ 27
186 18
3 4
29 3
41 -
41 -

(2} Excludes amounts for [P prior to the acquisition date of September 30, 2004; excludes amounts for CILCORP and CILCO pricr (o the
acquisition date of January 31, 2003; includes amounts for Ameren Registrant and non-Registrant subsidiaries and intercompaty
eliminations.

{b) CILCORP consolidates CILCO and therefore includes CILCO amounts in its balances.

A minimum pensien liability was recorded at December 31, 2002, which resulted in an after-tax charge to
OCI and a reduction in stockholders’ equity of $102 million. In 2003, the minimum pension liability was reduced,
resulting in OCI of $46 million and an increase in stockholders’ equity. Tn 2004, the minimum pension liability
was increased, resulting in a charge 1o OCI of $6 million and a decrease in stockholders’ equity.

The following table presents the minimum pensmn lability amounts, after taxes, as of December 31, 2004
and 2003:

2004 2003
ATETENT ... oo oo 5 62 3 56
UE........ 36 34
CIPS..... 8 7
Genco... 4 4
CILCORP®. - -
CILCO .. 17 13
Pe, .. - 10
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(a) Excludes amounts for IP prior to the acquisition date of September 30, 2004, and includes amounts for Ameren Registrant and non-
Registrant subsidiaries,

() CILCORP consolidates CILCO and therefore includes CILCO amounts ir its balances.
(¢) Represents predecessor informatian in 2003.
The following tables present the funded status of our pension plans for the years ended December 31, 2004

and 2003:;
Ameren™ 1P
2004;
Change in benefit obligation:
Projected benefit obligation al beginning of year................ 3 2142 3 629
Service cost . 46 12
Interest cost 142 8
Plan amendments .. 16 -
Actuarial (gain) loss... et bbb bbbt 150 (38)
Transfer of IP into Ameren plan 606 (606)
Special termination benefits ... 4 -
Benefits paid ..o {126) {25)
Projected benefit obligation at end of vear ..o oooooceecins 2,950 -
Change in plan assets:
Fair value of plan assets at beginning of year......ooeooveeceeren 1,493 $ 542
Actual returm on plan assets . .o rmevrerecrnens 216 13
Transfer of [P into Ameren plan .................. 485 (485)
Allocated w Dynegy per ERISA Section 4044 - (52)
Etmployer contributions ... 295 T
Benefits paid® ... (124) (25)
Fair value of plan assets at end of year. 2365 -
Funded statys — deficiency .o.....ov.. 615 -
Unrecognized net actuarial toss e H Ce -
Unrecognized prior service cost ... @8 . -
Unrecognized net transition asset. 1 : .
Accrued pension cost at December 31, 2004......oo.oeeeee v $ 220 ) . 8 .-
Ameren™"” T
2003: ... . . o
Change i in benefit obllgauun
Projected benefit obhgatlon a begmmng ofyear § 1,638 3 574
Service cost .. 39 13
Interest cost ...... 131 36
Plan amendments. 20 1
Actuanial loss.......... 121 33
Addition from CILCO ... 55 -
Special termination benefits .. 2 -
Benefits paid.... {(164) (33}
Projected benefit obhg&tlon at end ofymr $ 2,142 $ 629
Amerent® (Tl
Change in plan assets:
Fair value of plan assets at beginning of Year ......c..o.ocvieeeeee §  rLioo % 476
Actual return on plan asSets........c.cocumnione 292 oy
Addition from: CILCO.... 236 -
Employer contributions .. 27 -
Benefits paid®..... {162} G3)
Fair value of plan a.ssets at cnd ol‘ year 1,493 542
Funded status — deficiency... 649 87
Unrecognized net actuarial loss. (268) (104}
Unrecognized prior service cosl.. (80) 6)
Unrecognized net transition asset 2 4
Accrued {prepaid) pension cost at Decembcr 3[ 2003 5 303 3 9

(a) Excludes amounts for IP prior to the acquisition date of Septernber 30, 2004; includes amounts for Ameren Registrant and non-Registrant
subsidiaries.

() Represents predecessor information.

(c} Excludes amounts paid from conpany funds.

{d) Excludes amounts for CILCORP and CILCO prior to the acquisition daie of January 31, 2003; includes amounts for Ameren Registrant
and non-Registrant subsidiaries.

FERC FORM NO. ! (REV. 12-03) Pape 123.42




Name of Respondent This Report is: Dale of Report | Year of Report
. . 1) X An Original {Mo,. Da., Yr,
Union Electric Company |([2)) A gina ) December 31, 2004

Resubmission

The following table presents the assumptions used to determine benefit obligations at December 3§, 2004 and
2003

2004 2003
Ameren, UE, CIPS, Genco, CELCORP, CTLCO and IP*;
Discount rate at measurement date 5.75% 6.23%
Increase M fUIUre OO SALION o i e e e e bt bt 3100 3125
P
Discount rate at MEASUTENENT Bate. ... .. ...t e e e e mems s e s (&) 6.00%
INCrease 10 fUIUTE COTTIDEMSAION «o.ovv oo e eceeee it e et eeece e straserees s emeare shee s st aneeeeerecmseen (b) 4.50

(a) 2003 amounts do not include IP.
(b)  Inchuded in Arneren’s plan at Decernber 31, 2004. 2003 amounts represent predecessor information.

Based on our assumptions at December 31, 2004, we expect to be required under ERISA to fund an aggregate
of $400 million for the period of 2005 to 2009, ir order to maintain minimum funding levels for our pension plan
with no minimum contribution required until 2008, assuming continuation of the current interest rate relief beyond
2005. We expect UE’s, CIPS’, Genco’s, CILCO’s, and IP’s portion of the future funding requirements to be
approximately 50%, 9%, 9%, 11%, and 21%, respectively. These amounts are estimates and may change with actual
stock market performance, changes in interest rates, any pertinent changes in government regulations, and any prior
voluntary contributions.

The following tables present the amounts recorded in the Consolidated Balance Sheets as of December 31,
2004 and 2003:

AT —
2004: .- : -
Accrued pension llablilty e se s s o .3 409 .
Prepaid Denefit COSt. ... iurmewermaecns e e e : ) -
Intangible asset.. et et ettt reaiet sttt emene e . ’ 38
Accumulated OCI ..... {101}
Accrued pension msl at Dccember 3] 2004 5 220

Ameren® [T
2003:
Accrued pension Bability ..o e s 3 479 $ 38
Prepaid benefit cost........ - (39)
Intzngible asset....... (85) 2)
Accumulated OCI .. (91) (16)
Accrued pension cost at December 3] 2003 5 303 [ {19)

{a) Excludes amounts for [P prior to the acquisition date of September 30, 2004.
{b)  Represents predecessor information.

The following table presents our pension plan asset categones as of December 31, 2004 and 2003 and our

target allocations for 2005:
Assat Target Allocation Fercentape of Plan Assets at December 31,
Category 2005 2004 2003
Amerea, UE, CIPS, Geneo, CILCORP, CILCO
and IP'*: 40% - 80% 62% 63%
EQUIty SECULIES ....v.vo oo e et cmemrrmsnsarmss e caranse s
Debt securities..... 15-50 3 k1|

Real estate........ 0-i0 5 4
Other....... 0-15 k) 2
Total 100% 1005
[
ities....... ®) ) 28
(b ) 5
() o) 3
100%
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(3} 2003 amounts do not include [P.
{t) Included in Ameren's plan at December 31, 2004; 2003 amounts represent predecessor information.

The following table presents the projected benefit obligation, the accumulated benefit obligation and the fair
value of plan assets for plans that have a projected benefit obligation and accumulated benefit obligation in excess
of plan assets at December 31, 2004 and 2003:

2604 2003
Ameren, UE, CIPS, Genea, CILCORP, CILCO
and IP%; 5 2,980 5 4
Projected benefit obligation ..o oo
Accumulated benefit obligation .. 2,775 1,971
Fair value of Plan 888615 ..o oaivive oo ceeeeres e e 2,365 1,493
o
Projected benefit oblgation ....c.c...ccvirvionericcireveeiec e {b) 629
Accurnulated benefit obligation .. L)) 559
Fair value of Plan 855615 - oo cmeev e vr e vesvrin e vr ey e (b} 542

{a) 2003 amounts do not include IP.
(&) Included in Ameren’s plan at Decemnber 31, 2004; 2003 amounts represent predecessor information.

The following table presents the components of the net periodic pension benefit cost during 2004, 2003 and

2002:
Al!l'lerenm IW
2004:
) T BBIVICE OB cveciemsce s e e n st e e sb bt e AT b e e $ 46 .. - .8 12
Interest cost .. .' e 142 - 28
Expected return on plan assets 133) (35)
Amortization of: ) e
TTANSIION ASSER.....o..c.eeeeeemees ccsvsrsssenrssssmesessresssssrssrssmsmssenrassesssssssenssanoessssans m - A1)
Prior service cost... 11 L1
Actuarial loss......... 24 2
Net périddic benefit cost .. . 89 7
Net peniodic benefit cost, mclude spec:al‘ tenmnalmn l:neru:ﬁtsIT b 93 $ 7
Ameren” P
2003: .
Service cost.. 3 39 $ 13
Interest cost.. 131 36
Expected retum on pian assels (127) ' (50)
Amortization of:
TrARSIHON BFSEL..otivcrrrsversarenres saseams emsmtsassms semssenecoosrs s vabotsere sermssnssrmse msscamcons 1) (N
Prior service cost ...
Actuarial 1085............cooooceeee 8 -
Net periodic benefit cost {(income)........... 59 (1)
Net periodic benefit cost {income), mciudmg specnal termination beneﬁrs ........ $ 61 3 (i)
Ameren" CILCORP™  CILCO P
2002:
BETVITE COSEuv e veves vevesers e s emse e smaeemmesus s se s sp e s arsss s srescrs seranabrt sms raeares s sesssasaens 35 $ 4 $ 4 $ 10
Interest cost.. S P YU OT VPP P PSPPI PO 106 22 22 36
Expected return on pian assets (117 {25) (25) {57)
Amortization of
TTARSIHON ASSEL.n s ceueremerees oo mressee b srat e e eeas vermeass s anbams s ab e et hans s e smrmrons (1} - (1) (3)
Prior seTvice cost.. - 1 1
Actuarial (gain) Ioss (12) ! - (4)
Net pericdic benefit cost (mcomc) ... 20 2 1 N
Net periodic benefil cost {income), mcludmg spacml !enmnahon benef'ts § B85 $ 2 $ 1 5 (7
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{2} Excludes amounts for [P prior to the acquisition date of September 30, 2004; includes amounts for Ameren Registrant and non-Registrant
subsidiaries.

() Represents predecessor mformation for the first nine months of 2004,

{c} Excludes armounts for [P prior 10 the acquisition date of Seprember 30, 2004; excludes amounts for CILCORP prior to the acquisition date
of January 31, 2003; includes amounts for Ameren Registrant and non-Registrant subsidiaries.

{d) Represents predecessor information. CILCORP consolidates CILCO and therefore includes CILCO amounts in its bafances.

(&) Special termination benefits are deferved as a regulatory asset. See Note 3 — Rate and Regulatory Matters.

Prior service cost is amortized on a straight-line basis over the average future service of active participants
benefiting under the plan. The net actuarial (gain} loss subject to amortization is ameortized on a straight-line basis
over 10 years.

UE, CIPS, Genco, CILCORP, CILCO and IP are participants in Ameren’s plans and are responsible for their
proportional share of the costs. The following tabie presents the pension costs {benefits) incurred for the years ended
December 31, 2004, 2003 and 2002:

2004 2003 2002
ATTITEN oo oo oo eeeeeem e eme s remremteeeemeeor e e s 89 § 59 $ 20
UE oottt eemeeee oot seeeeeoeoee et 2ot ereeeer e rese e sent e 8 2t e e A et et 54 35 12
1 7 3
8 5 2
4 7 _ 2
12 17 1
9 H (17)

(a) Excludes armounts for [P prior to the acquisition date of September 30, 2004, excludes amounts for CILCORP prior to the acquisition date
of January 31, 2003; includes amounts for Ameren Registrant and non-Registrant subsidiaries.
" "(b) - . Includes predecessor information for periods prior to the acquisition date of January 31, 2003. CIDCORP consolidates CILCO and
© . therefore includes CILCO amounts in its balances.
(c) Includes predecessor information for periods prior to the acqulsmon date of September 30, 2004. Predecessor amount m 2004 is 57
. -rmlhon

‘The expected pension benefit payments from quallﬁed trust and company funds, which reflect expected future
service, are as foliows:

Pension from Qualified Trust Pensien frem Company Funds
2006 . 165 2
2007... 168 2
2008.... 173 2
2009 " 177 2
2010-2014 987 8

The following table presents the assumptions used to determine net periodic benefit cost for the years ended
December 31, 2004, 2003, and 2002:

2004 2003 2002
Ameren, UE, CIPS, Genco, CIL.CORP, CILCO and ¥p®;
Discount rate at measurement date... 6.25% 6.75% 7.25%
Expected retum on plan assets 8.50 8.50 8.50
Increase in future compensation... 3.15 3.75 4.25
CILCORFP® and CILCO:
Discount rale at MEASHIEMENE AL ..ot oo e em senrerssiess sce e e srnrsemsarssamnenes (b (b) 7.00%
Expected rewumn an plan assets ®) (b} 9.00
Increase in fUture COMPENSAHON oo ocr s srsminr et ensr e eriem {b) {b) 3.50
| £ .ot
Discount rale al Measurement GALe. ............covveriuirieeee et et i e smee s ssrsrse e e ea s sneeee 6.00% 6.50% 7.50%
Expected retumn on plan assets 8.75 9.00 9.50
Increase in future compensation.... 4.50 4.50 4.50

{a) 2003 amounts do not include IP. 2002 amounts do not include CILCORP or CILCO.
(b) Included in Ameren*s plan for 2003 and 2004. Represents predecessor information for 2002
(£) Included in Ameren’s plan for 2004. Represents predecessor information for 2003 and 2002.
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Postretirement

Our policy for postretirement benefits is primarily to fund the Voluntary Employee Beneficiary Association
trusts (VEBA) to match the annual postretirement expense.

The following table presents the cash contributions made to our postretirement plan during 2004. We made
cash contributions of $70 million in 2003, excluding predecessor IP. [P contributions in 2003 were $6 million. We
expect to make contributions of $75 million during 2005.

{a) Excludes amounts for IP prior to the acquisition date of September 30, 2004; includes amounts for Ameren Registrant and non-Registrant

Ameren subsidiaries.

{b) CILCORP consolidates CILCO and therefore includes CILCO amounts in its balances.
(c} There were no contributions made by predecessor [P during the first nine months of 2004.

The following tables present the funded status of Ameren’s postretirernent benefit plans at December 31,

2004, and 2003
Ameren'™ p®
2004:
Change in benefit obligation: o
Net benefit obligation at beginning of year................c..cco.o.. $ 1,063 $ 190
Service cost 17 ]
TREETESE COSL 1ruuvrroneessceremsemsmaeeeemac bes et csemsee st s atmseesssneas P 8
Plan amendments ..ot -2 -
Participant contributions 5 H
Actuarial (gain) loss .. e et mn e ey s £t eer e as e ot e 109 1
Refection of Medtcare Part D.. (71} -
Transfer of IP into Ameren plan . 197 {197
Special termination benefits ... 1 -
Benefits paid... (65). )
Net benefit obli Luon at cnd of Year .. 1,298 -
Change in plan assets:
Fair value of plan assets at begmmn g of year .. 474 79
Actual return on plan assets .. 43 -
Addition from IP................ 73 (13)
Ermployer contributions........cccverasissiememrisisecs s ee s 69 -
Pammpamconm’bulians.........._...........................A................. 5 1
Benefits paid® ... (62) (1]
Fair value of plan a.sset.s at end of year.. 604 -
Funded status - deficiency.... 694 -
Unrecognized net actuarial Ioss (406) -
Unrecognized prior service cost........ 7 -
Unrecognized net transition obllgauon( ! (16) -
Postretirement benefit liability at December 3! 2006 $ 347 3 -
Ameren" X T
2083
Change in benefit obligation:
Net benefit obhgauon at begmmng of year .. $ 814 s 151
Service cosl .. - t4 4
Interest cost 64 1¢
Plan amendmenis. ... e (14) -
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Ameren™ e
2003:
SBIVICE COBlonrititireer it it eeeessereeeec e retsnesotson s rensssa ot an s mt e s raemsmt st e ssmmnstesobe $ i4 b3 4

Interest cost......... o4 10
Expected retum on p[an ass:ts (36) %)
Amortization of:
Transiion obHBALON ... i s cremsrer e eac arans s e 2 2
Prior service cost.. (3} -
Actuarial 10ss ..... ... 34 3
Net peniodic DENeiICOSt ...ttt e ar e 5 75 % 15
Ameren® ___ CILCORP® ___CILCO ____[P7
2002: :
Interest cost . 54 9 9 10
Expected retum on plan assets ......... 32) ) {3) (7
Amortization of:
TranSTION OBHZREON ..e.veeeeees e e e et ses e s e s sms e ee e emee 17 - 3 2
Actuarial loss ..., 8 2 2 2
Net periodic benefit cost .. ... 74 10 13 10
Net pentodic benefit cost, mcludmg g;ecnal termination benefits . £ 8 § 10 $ 13 % 10

(a) Excludes amounts for IP prior to the acquisition date of September 30, 2004; includes amounts for Ameren Registrant and non-Registrant
subsidiaries.

(b) Represents predecessor information for the first nine months of 2004.

{c) Excludes amounts for [P prior to the acquisition date of September 30, 2004, excludes amounts for CILCORP prior to the acquisition date
of January 31, 2003; includes amounts for Ameren Registrant and non-Registrant subsidiaries,

{d) Represents predecessor information. CILCORP consolidates CILCO and therefore includes CILCO amounts in its balances.

Prior service cost is amortized on a straight-line basis over the average future service of active plan participants
benefiting under the postretirtement plans The net actuarial loss subject to amortization is amortized on a stralgbt-
line basis over 10 years. .

Ameren adopted FSP SFAS 106-2 during the second quarter of 2004, retroactive to January 1, 2004, which
resulted in the recognition of a federal subsidy for postretirement benefit costs related to prescription drug benefits.
See Note 1 - Summary of Significant Accounting Policies. The effect of this subsidy was a reduction of various

components of Ameren’s and principally UE’s net periodic postretirement benefit costs. Interest costs were reduced
by $4 million and amortization of losses were reduced by $7 million. The impact of the subsidy on the expected
return on plan assets was minimal.

UE, CIPS, Genco, CILCORP, CILCO and IP are responsible for their proportional share of the postretirement
benefit costs. The following table presents the postretirement benefit costs for the years ended December 31,
2004, 2003 and 2002:

2004 2003 2002
20 S T 71 $75 $74
44 52 57

9 9 12

3 2 4

14 10 10

x| 18 13

15 15 10

(a) Excludes amounts for IP prior to the acquisition date of September 30, 2004, excludes amounts for CILCORP prior to the acquisition date
of January 31, 2003; includes amounts for Ameren Registrant and non-Registrant subsidiaries.

) Includes predecessor information for periods prior to the acquisition date of January 31, 2003. CILCORP consolidates CILCO and
therefore includes CILCO amounts in its balances.

{¢) Includes predecessor information for periods prior to the acquisition date of September 30, 2004, Predecessor amount in 2004 is $12
mitlion.
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The following expected postretitement benefit payments, which reflect expected future service, are as
follows:

Benefits fram Qualified Trust Benefits from Company Funds
2005 oo eeee e eeeeremrenmsros emses s e eeemesse et e ey e $ 83 5 1
2006 .. 81 1
2007.. £3 1
2008 ., 85 1
2009... 86 1
2010 - 2014 479 7

‘The following table presents our postretirement plan asset categories as of December 31, 2004 and 2003, and
our target allocations for 2005:

Percentage of Plas Assets at December

Asset Target Allocation 1,
Category 2005 1004 2003
Ameren, UE, CIPS, Genco, CH.CORP, CILCO
and P
EQUILY SECURTIES ..ev e crvemarer i sennssererss cansrmsssassimasrs seasesaneeen 40% - 80% 62% 57%
Debt securities.. - 15-55 34 32
Other ... 0-15 4 11
Total 100% 100%
Percentage of Plan Assets at December
Asset Target Allocation 3,
Category 2005 2004 2003
Tl '
Equity sccunbcs {b) {b) L 75%
Debt securities.. (b) b . - 25
Total........... (b) M - 100%

(2) 2003 aﬁounm do not include [P.
(b} Included in Ameren’s plan at December 31, 2004, 2003 amounts represent predecessor information.

The following table presents the assumbtions used to determine net periodic benefit cost for the years ended
December 31, 2004, 2003 and 2002:

2004 2003 2002
Ameren, UE, CIFS, Genco, CILCORF, CILCO and r“T '
Discount rate at measurement date... reeream e ey et bt b 1 6.25% 0.75% 7.25%
Expected retum on plan assets 8.50 8.50 8.50
Medical cost trend rate (initial) 9.00 10.00 525
Medical cost trend e (UITMBEY. ... oooot e 5.00 5.00 5.25
CILCORP™ and CILCO:
Discount rate at MEASUTEIEDL AALE ........ovuovcrcrsvsrsersrorsesssns irasssomtamsssersamere s smvs it aas s sraanes {b) ) 7.00%
Expected retum on plan assets........ (b) (b} 9.00
Medical cost trend rate (initial) .. . (b ) tL.50
Medical COStIend rate (WIIMME).................c..veeevesoresessacoessmerraoriasie st seesiesssese s st s (b) {b) 5.00
[T
Driscount rate at rmeasuremnent dale ... ... cccoceoii e et e e e 6.80% 6.00% 7.50%
Expected Teturm ot Plam GSSELS ........cocoricere s eerceaen semeeannesseems s errenresessenre o e seems st eensgeesas 8.75 9.00 9.50
Medical cost trend rate (initial)...... . 10.00 10.60 9.30
Medical cost trend rate (UHIMAE). ..ot oottt 5.50 5.50 5.50

{a} 2003 amounts do not include IP. 2002 amounts do not include CILCORP or CILCO.
(b) Included in Ameren’s plan in 2003 and 2004. Represents predecessor information for 2002,
(c) Included in Ameren’s plan in 2004. Represents predecessor information for 2003 and 2002.

Assumed health care cost trend rates have a significant effect on the amounts reported for health care plans. In
addition, we have plan limits on the amount Ameren will contribute to future postretirement benefits. The
following table presents the cffects of a 1% change in assumed health care cost trend rates:
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1% Increase 1% Decrease

Ameren:

Effect on net periodic cost... $ 3 5 &)}
Effect on accumulated pusrretlremem bcneﬁt obhgat:on 47 (46)
Other

Ameren and CIPS sponsor 401(k) ptans for eligible employees. An IP plan was merged into the Ameren plan
during the fourth quarter of 2004. The CILCO plan was merged into the Ameren plan at the beginning of 2004,
The plans allow employees to contribute a portion of their base pay in accordance with specific guidelines.
Ameten, CIPS and IP (predecessor) match a percentage of the employee contributions up to certain limits.
Ameren’s and [P's matching contributions to the 401(k) plans totaled $15 million and $2 million (predecessor),
respectively, in 2004. Matching contributions to the Ameren, previous IP, and previous CILCO plans were $14
mitlion, $2 million, and $1 million, respectively, in each of the years 2003 and 2002. CIPS’ matching
contributions to its 401(k) plan were less than $1 million annually in 2004, 2003 and 2002.

NOTE 12 — STOCK-BASED COMPENSATION

Ameren has a long-term incentive plan for eligible employees called the Long-term Incentive Plan of 1998,
which provides for the grant of options, performance awards, restricted stock, dividend equivalents, and stock
appreciation rights. Restricted stock awards were granted in 2004, 2003 and 2002 as a component of our
compensatlon programs. We applied APB Opinion No. 25 in accounting for our stock-based compensation for years
prior to 2003. There have not been any stock options granted since December 31, 2000. Effective January 1, 2003,
we prospcctrvely adopted accounting for our stock-based compensation plans using the fair value recognition
S provnsmns of SFAS No. 123. See Note 1~ Summary of Significant Accounting Pohmes for further information.

Rcsmcted Stock

Restricted stock awards in Ameren common stock may be granted under our long-term incentive plan. Upon the
achievement of certain performance levels, the restricted stock award vests over a period of seven years, beginning
at the date of grant, and includes provisions requiring certain stock ownership levels based on position and salary.
An accelerated vesting provision included in this plan reduces the vesting period from seven years to three- years.
During'2004, 2003, and 2002, respectively, 135,340, 152,956, and 154,678 restricted stock awards were granted.
The weighted-average fair value for restricted stock awards granted in 2004, 2003, and 2002 was $46.34, $39.74,
and $42.50 per share, respectively. We record uncarned compensation (as a component of stockholders’ equity)
equal to the market value of the restricted stock on the date of grant and charge the uneamed compensation to
expense over the vesting period.

Stock Options
Ameren

Options in Ameren cornmon stock may be granted under our long-term incentive plan at a price not less than
the fair-market value of the common shares at the date of grant. Granted options vest over a period of five years,
beginning at the date of grant, and provide for accelerated exercising upon the occurrence of certain events,
including retirement. Qutstanding options expire on various dates through 2010. Subject to adjustment, 4 miltion
shares have been authorized to be issued or delivered under our long-term incentive plan. In accordance with APR
Opinion No. 25, no compensation expense was recognized related to our stock options for 2004, 2003 and 2002,
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The following table presents Ameren stock option activity during 2004, 2003 and 2002:

2004 2003 2602

Number ~ Weighted-average | Number  Weighted-average | Number  Weighted-average

of Shares Option Price of Shares Option Price of Shares Option Price
Outst.andmg at bcgmmng of 1,499676 § 3488 1,.977453 § 3510 2241407 % 3523
year .. w
Granted - - - - - -
Exetcised... TR B |+ ¥ & 1 3544 47117 3578 260,324 36.11
Cancelied or cxjglred - - - - 3,330 43.00
Quistanding at end ofymr .. 411,239 33.38 1,499,676 34.88 1,977,453 35.10
Exercisableatend of year ...  27243% & 34.59 1,032,001 3 36.00 901,187 § 3697

The following table presents additional information about Ameren stock options outstanding at December 31,
2004:

Options Quisianding Optious Exercisable

Exercise Qutstanding Weighted-average Weighted-average Exercisable Weighted-average

Price Shares Life (Years) Exercize Price Shares Exercise Price
$ 3100 267,775 50 s 3100 128,975 $ 31.00

36.625 89,575 4.0 36.625 89,575 36.625
33.50 1,605 21 38.50 1.605 38.50

3925 43,974 32 39.25 43,974 3925
43.00 8,310 0.8 43.00 8,310 43.00

The fair values of stock Opnons were estimated using a binomial optiop-pricing model with the following
assumptions: ‘

Grant Date stk-rree Interest Rate - Opfion Term Expecied Volatility Expected ‘Dividend Yield® = .

RN 681% 10 years 1739% T 6.61%

21249 5.44 10 years 1280 e

616098 563 10 years 17.68 . 655

dnses " 601 10 years 1763 " 655

211047 5.70 10 years 13.17 6.53

21796 5.87 10 years 1367 6.32
CILCORP

Prior to Ameren's acquisition of CILCORP, employces of CILCORP and CILCO participated in the AES Stock
Option Plan that provided for grants of AES common stock options to eligible participants. Under the terms of the
plan, options were issued to purchase shares of AES common stock at a price equal to 100% of the market price at
the date the option was granted. The options became eligible for exercise under various schedules. The following
table presents CILCORP stock option activity during 2002:

Predecessor 2002

Shares Weighted-average Exercise Price
Oulstandmg at begmmng cfyaar 566.445 % 18.28
Granted ... - -
Exmlscd R - -
Cancelled or explred 18,003 2861
Qutstanding at end ul'year 548,442 - $ 17.94
Exercisable at end of Year ......ooovirveeecieeer st 528,062

Provisions of CILCORP bonus programs allowed for the cash-out of certain AES siock options in the event of
an acquisttion of CILCORP. CILCORP paid $3 miilion during 2003 for the cash-out of the entire 73,502 shares that
were eligible under these provisions. All other outstanding options under the AES Stock Option Plan remain the
sole obligation of AES.
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The following table presents the assumptions that were used in the Black-Scholes valuation method for shares
of AES common stock granted:

Year of Grant Risk-free Interest Rate Option Term Expected Valatility Expected Dividend Yield

2001 4.8% 8.2 years 86% %%

r

Prior to Ameren’s acquisition of IP, certain IP employees parficipated in the equity compensation plans of
Dynegy. On October 1, 2004, as a result of the acquisition, all unvested stock options granted to IP employces
became null and void. The following table presents IP stock option activity:

Predecessor
January 1, 2004 to For the year ended For the year ended
September 30, 2004 December 31, 2003 December 31, 2002
Number Weighted- Number Weighted- Number  Weighted-average
of Shares average of Shares average of Shares Option Price
Option Price Option Price
Outstandmg at begmnmg of 1,739,592 $ 2459 1,606,086 $ 29.94 1,716,790 3 29.92
42987 186 335,500 1.77 - -
.. (143,141) 1.77 - - (16,497) 2338
Cancelled, forfeited or expired...... (1,636,844 208 (201,994) 29.22 (94,207) 30.66
)
Outstanding a3 end of period™ ..., 22,594 26.02 1,739,592 24.59 1,606,086 ) 20.94
__Exercisabie at end of pet‘ioclrj . 22,594 1.77 1,291,010 29.76 1,504,157~ o 2766
"Weighted dverage fair value of . Yoo S ST ‘
options granted at markc! 4.07 L - 1.54 ) -

{(a) The22,5% exerclsahle options as of September 30, 2004, are an obligation of Dynegy; therefore, addltlonal successor mformauon 15 not
presented. .

The following table presents the assumptions that were used in thg Black-Scholes valuation method for shares
of Dynegy comumen stock granted:

Year of Grant™ Risk-free Interest Rate Option Term Expected Valatility Expecied Dividend Yield
2003 3.92% 10 years 0% n'a
2001 4.82 10 years 46 1%

(a) Assurmnptions for the 2004 grant are not presented as the expense associated with the options was negligible and the options were either
cancelled or assumed by Dynegy.

NOTE 13 - INCOME TAXES

The following table presents the effective tax rates on income before income taxes as a result of total income
tax expense for each of the Ameren Companies for 2004, 2003 and 2002:

2004 2603 2002
34% 37% 8%
6 36 6
33 18 9
37 40 19
Q218 1 2
14 8 6
39 39 39

(a) Excludes amounts for [P priof to the acquisition date of September 30, 2004; excludes arounts for CILCORP prior to the acquisition date
of January 31, 2003.

(b) Represents predecessor information for 2002.

(c) Represents predecessor information for January - September 2004, 2003 and 2002.
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The following table presents the principal reasons why the effective income tax rate differed from the statutory
federal income tax rate for the years ended December 31, 2004, 2003 and 2002:

Ameren®  UE___ CIPS __ Genco  CILCORP®  CILCO e

2004:
Statutory federal mcome tax rate: 5% 3s% 5% 35% 38%, 35% 35%
Increases (decreases) from:
Permanent lerns™..............cocomrericarnnranenrens 2y - {a - 151y {16) -
Depreciation differences i 1 (1)} - (41) [£)) 1
Amortization of investment tax credit... n ) 3) (1) A [£)) )
BB LN oo cree s e e s e e e 3 4 5 5 12) 3 5
OHET'™ oot eenssns s 2) 3) (2} {2) an {1 L
Effective income tax rate.... . ... 34% 36% 33% 37% (218)% 14% 39%
2003:
Statutory federal income tax rate: 35% 35% 35% 15% 35% 35% 35%
Intreases (decreases) from:
Depreciation differences .. 1 1 i - ) {1 2
Amortization of i mvstment tax credn . - - (4) [t (4) @) [}
State tax... e 3 3 7 5 6 3 s
Rcsoluuon ofstate tncome lax mattm {1 - 21 - - - -
OREr™ e s gt essons s {1) (3) - 1 {5) 3 )
Effective inCome taX B ... ..ourioesiticceeenccecirranias 3% 36% 18% 40% 31% 38% 39%
2002: .
Statutory federal income tax rate: 35% 35% 15% 35% 35% 35% 15%
Increases (decreases) from:
Depreciation differences .. SR 2 2 1 { “ 2) 1
Almmzauon of mvxrrnent 12 credit . - - (3) (3) (5) 2} (1}
TBHALR BAX L1ttt et o -3 -3 6 5 : o 5 5
- Other®... {2) @y . - 3 - (9} - - ()
Eﬁ'ectwe income tax rate.. 8% 36% 39% 39% P22% ." C 3% 39%

,'(a)' Excludes ampunts for [P prior to the acquisition date of September 30, 2004; excludes amounts for CILCORP | pnor to the acquisition date
of January 31, 2003.

(b} Represents predecessor information for 2002.

{c} Represents predecessor information for January - September 2004, 2003 and 2002.

{d) Permanent items primanly include FAS 106-2 Medicare Part D for Ameren, UE, CIPS, CILCORP and CILCO and a litigation settlement at
CILCORP and CILCO.

(e) CILCORP Other primarily includes low-income housing tax credits and company-owned life insurance.

The following table presents the components of income tax expense for the years ended December 31, 2004,

2003 and 2002:

Ameren'” UE CIPS Genco CILCORP® CILCO TP
1004:
Taxes currently payable (pnnclpally

federal}.... 3 (57 5 97 $§ & 5 6 5 {51) $(35) $ 50
Deferred taxes (pnncrpally federal) 350 117 11 &0 45 43 40
Deferred investment tax credits,

amontization............. {an {6) [13) [£3) 2 2y ()]
Total income tax expense (benef'l) 3 282 § 208 $ 16 $ 64 5 (&) $ 6 $ 89

Ameren” UE CIPS Genco CILCORP® ___CILCO____ P
2003:
Taxes cumently payable (pnnclpally

federal).... $ 313 $ 25 $ 25 £ 22 $ 19 $ 53 § 101
Deferred taxes (pnncnpally federal} 11 3 {18) 30 6) 23 (23)
Deferred investment tax credits,

AMOEZANON oo {11y (6) (1) €3] (2) €3] (1}
Total income tax expense...,.........e... & 3113 § 25t i 6 $ 50 3 11 328 5 77
Included in cumulative cffect of

change in accounting principle........... {12) - - (12} (2) (16) (2)
Included in Income Taxes on

Statement of Income ..........coveinree. 3 301 3 251 $ 6 5 B 3 9 $ 12 3 75
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Name of Respondent This Report is: Date of Report | Year of Report

. . 1) X An Original (Mo,. Da., Yr
Union Electric Company 22;_ o orana ) December 31, 2004

Resubmission

Eleetric Power Supply Agreements

Under two electric power supply agreements, Genco is obliged to supply to Marketing Company, and
Marketing Company, in turm, is obliged to supply to CIPS with all of the energy and capacity CIPS needs to offer
service for resale to its native load customers at ICC-related rates and to fulfill its other obligations under all
applicable federal and state tariffs or contracts. Any power not used by CIPS is sold by Marketing Company under
various long-term wholesale and retail contracts. For native load, CIPS pays an annual capacity charge per megawatt
(the greater of its forecasted peak demand or actual demand), plus an energy charge per megawatthour to Marketing
Company. For fixed-price retail customers outside of the tariff, CIPS pays Marketing Company the price it receives
under these contracts. The fees paid by CIPS to Marketing Company for native load and fixed-price retail customers
and any other sales by Marketing Company under various long-term wholesale and retail contracts are passed
through to Genco. In addition, under the power supply agreement between Genco and Marketing Company, Genco
bears all generation-related operating risks, including plant performance, operations, maintenance, efficiency,
employee retention, and other matters. There are no guarantees, bargain purchase options, or other terms that may
convey to CIPS the right to use the property and plant of Genco. The expiration date for the agreement between
CIPS and Marketing Company has been extended to December 31, 2006. The agreement between Genco and
Marketing Company can be terminated by either party upon one year’s notice. This extension was required by the
ICC mn its order approving Ameren’s acquisition of CILCORP and CILCQO.

In October 2003, in conjunction with CILCO’s transfer to AERG of substantially all of its generating assets,
AERG entered into an electric power supply agreement to supply CILCO with sufficient power to meet its native
load requirements. CILCO pays a monthly capacity charge per megawatt based on its system capacity requirements,
plus an energy charge per megawatthour. The expiration date for this agreement has been extended to December 31,
2006. The ICC required this extension in its order approving Ameren’s acquisition of CILCORP and CILCO. Also..
in conjunction with CILCO's generating asset transfer, a bilateral power supply agreement was entered into between.
AERG and Marketing Company. This agreement provides for AERG to sell excess power 1o Marketing Company
for sales outside the CILCO control area, and it also allows Marketing Company to sell power to AERG to fulfill
CILCO’s native load requirements.

CILCO had an agreement with CIPS for the purchase of 100 megawatts of capacity and firm energy for the
months of January and June through September under a contract that commenced in January 2000 and expired in
September 2003. This power was supplied by Genco through the Marketing Company, CIPS, and Genco electric
power supply agreements discussed above.

UE, CIPS, IP and a nonaffiliated company are parties to a power supply agreement with EEI to purchase and
sell capacity and energy. This agreement expires on December 31, 2005. Under a separate agreement that expires on
December 31, 2005, CIPS resold its entitlements under the power supply agreement with EEI to Marketing
Company. Marketing Company and certain nonaffiliated companies are parties to a power supply agreement with
Midwest Electric Power, Inc., a subsidiary of EEI, to purchase capacity and energy. This agreement’s term is year to
year on a calendar basis unless the purchasing parties unanimously agree to terminate their participation.

UE has a 150-megawatt power supply agreement with Marketing Company that expires December 31, 2005.
UE also had a one-year 450-megawatt power supply agreement with Marketing Company that expired in May 2002
and another one-year 200 megawatt power supply agreement with Marketing Company that expired in May 2003,
Power supplied by Marketing Company to UE through these agreements is being obtained from Genco.

In December 2003, the SEC approved an agency agreement between AERG and Marketing Company that
authorizes Matketing Company, on behalf of AERG, to sell AERG’s excess generation or to purchase power needed
to supply AERG customers.

In December 2004, Marketing Company and IP entered into an agency agreement that authorizes Marketing
Company, on behalf of IP, to sell or purchase, as necessary, electric energy and capacity in the wholesale market for
2005 and 2006.
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