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As of June 30, 2003, Ameren Corporation had 161,661,514 shares of its $0 .01
par value common stock outstanding . The aggregate market value of these shares
of common stock (based upon the closing price of these shares on the New York
Stock Exchange on that date) held by non-affiliates was $7,129,272,767 .

	

The
shares of common stock of the other Registrants were held by affiliates as of
June 30, 2003 .

The number of shares outstanding of each Registrant's classes of common
stock as of February 13, 2004 was as follows :
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Common stock, $ .O1 par value - 182,025,564
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102,123,834

Central Illinois Public Service Company

	

Common stock ; no par value, held by Ameren
Corporation (parent company of the Registrant)-
25,452,373

Ameren Energy Generating Company

	

Common stock, no par value, held by Amerea Energy
Development Company (parent company of the Registrant
and indirect subsidiary of Ameren Corporation)- 2,000

CILCORP Inc .

	

Common stock, no par value, held by Ameren
Corporation (parent company of the Registrant) - 1,ODO

Ameren Corporation ( )
Union Electric Company ( )
Central Illinois Public Service Company ( )
Ameren Energy Generating Company (X)
CILCORP Inc . (X)
Central Illinois Light Company - ( )



Central Illinois Light Company

	

Common stock, no par value, held by CILCORP Inc.
(parent company of the Registrant and subsidiary of

</TABLE

	

Ameren Corporation) - 13,563,871
>

Portions of the definitive proxy statements o£ Ameren Corporation, Union
Electric Company, Central Illinois Public Service Company and Central Illinois
Light company for the 2004 annual meetings of shareholders are incorporated by
reference into Part III of this Form 10-K .

Ameren Energy Generating Company and CILCORP Inc . meet the conditions set
forth in General Instruction I(1)(a)

	

and (b) of Form 10-K and are therefore
filing this form with the reduced disclosure

	

format allowed under that General
Instruction.

This combined Form 10-K is separately filed by Ameren Corporation,

	

union
Electric Company, Central Illinois Public Service Company, Ameren Energy
Generating Company,

	

CILCORP Inc . and Central Illinois Light Company. Each
Registrant hereto is filing on its own behalf all of the information contained
in this annual report that relates to Such Registrant . Each Registrant hereto is
not filing any information that does not relate to such Registrant,

	

and
therefore makes no representation as to any such information .

Prior to the quarterly report on Form l0-Q for the period ended September
30, 2003, separate filings were made by each Registrant, except CILCORP Inc . and
Central Illinois Light Company, which made a combined filing . Ameren Corporation
and its subsidiaries rhanged.to a combined filing in order to improve disclosure
and to simplify administrative processes .
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This Form 10-K contains "forward-looking" statements within the meaning of
Section 21E of the Securities Exchange Act of 1934, as amended . Forward-looking
statements should be read with the cautionary statements and important factors
included at page e of this Form 10-K under the heading Forward-looking
Statements . Forward-looking statements are all statements other than statements
of historical fact, including those statements that are identified by the use of
the words -anticipates, ^ 'estimates," "expects, ^ -intends, ° "plans, ^ "predicts,"
"projects- and similar expressions .
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GLOSSARY OF TERMS AND ABBREVIATIONS

AERG - AmerenZaergy Resources Generating Company, a subsidiary of CILCO, which
operates a non rate-regulated electric generation business in Illinois and which
was formerly known as Central Illinois Generation, Inc .

AES - The AES Corporation.

AFS - Ameren Energy Fuels and Services Company, a subsidiary ,of Resources
Company, which procures fuel and gas and manages the related risks for the
Amerea Companies .

Ameren - Ameren Corporation and its subsidiaries on a consolidated basis . when
referring to financing or acquisition activities, Ameren is, defined as Amerea
Corporation, the parent .

Ameren Companies - The individual Registrants within theAmeren consolidated
group .

Ameren Energy - Ameren Energy,

	

Inc., a subsidiary of Ameren Corporation, which
serves as a power marketing and risk management agent for the Ameren Companies
for transactions of primarily less than one year .

Ameren Services - Ameren Services Company, a subsidiary of Ameren Corporation,
which provides a variety of support services to Ameren and its subsidiaries .

APB - Accounting Principles Board.

Btu - British Thermal Unit,

	

which is a standard unit for measuring the quantity
of heat energy required to raise the temperature of one pound of. water' by one
degree Fahrenheit .

CERCLA (Superfund) - Comprehensive Environmental Response Compensation Liability
Act of 1980, which is federal environmental legislation that addresses
remediation of contaminated sites .

CILCO - Central Illinois Light company, a subsidiary of CILCORP,

	

which operates
a rate-regulated transmission and distribution business, an electric generation
business,

	

and a rate-regulated natural gas distribution business in Illinois as
AmerenCILCO. CILCO owns all the common stock of AERG .

CILCORP - CILCORP Incorporated, a subsidiary of Ameren Corporation, which
operates as a holding company for CILCO.

CIPS - Central Illinois Public Service Company, a subsidiary of Ameren
Corporation,

	

which operates a

	

rate-regulated

	

electric . and natural gas .
transmission and distribution business in Illinois as AmerenCIPS .

CIPSCO - CIPSCO Incorporated, the former parent of CIPS .

Cooling Degree Days - The summation of positive differences between the mean
daily " temperature and the 65o Fahrenheit base . This statistic is useful as an
indicator of demand for electricity for summer space cooling for residential and
commercial customers .

CT - Combustion turbine generation equipment .

DRPlus - Ameren Corporation's dividend reinvestment and stock purchase plan .

Development Company
Resources Company,
Genco .

- Ameren
which develops

Energy Development
and constructs

Company, a subsidiary of
generating facilities for

-DOE - Department of Energy, a governmental agency of the United States of
America .

DOLT - Department of Oustice, a governmental agency of the United States of
America .



<PAGE>

Dynegy - Dynegy Inc ., the indirect parent company o£ Illinois Power .

EEI - Electric Energy, Inc ., a 608-owned subsidiary of Ameren Corporation, which
is 408 owned by UE and 201 owned by Resources Company, which operates electric
generation and transmission facilities in Illinois .

EITF - Emerging Issues Task Force,

	

an organization that is designed to assist
the FASB in improving financial reporting through the identification, discussion
and resolution of financial issues within the framework of existing
authoritative literature .

EPA - Environmental Protection Agency, a governmental agency o£ the United
States of America .

ERISA - Employee Retirement Income Security Act of 1974, as amended .

Exchange Act - Securities Exchange Act of 1934, as amended .

?ASH - Financial Accounting Standards Board, a rulemaking organization that
establishes financial accounting and reporting standards in the United States of
America .

FERC - Federal Energy Regulatory Commission, a governmental agency of the United
states of America that,, among other things, regulates interstate transmission
and wholesale sales of electricity and gas and related matters .

FIN - FASB Interpretation intended to clarify accounting pronouncements
previously issued by the PASS,

Pitch - Pitch Ratings, a leading global rating agency .

GAAP - Generally accepted accounting principles in the United States of America .

Genco - Ameren Energy Generating company, a subsidiary of Development Company,
which operates a non rate-regulated electric generation business in Illinois and
Missouri .

GridAmerica Companies - UE, CIPS, American Transmission Systems, Inc ., a
subsidiary of FirstEnergy Corp ., and Northern Indiana Public Service Company, a
subsidiary of NiSource, Incorporated .

Beating Degree Days - The summation of negative differences between the mean
daily temperature and the 650 Fahrenheit base. This statistic is useful as an
indicator of demand for electricity and natural gas for winter space heating for
residential and commercial customers .

IHEW - International Brotherhood of Electrical Workers.

ICC - Illinois Commerce Commission, a state agency that regulates the Illinois
,utility businesses and operations of UE, CIPS and CILCO.

Illinois Customer Choice Law - Illinois Electric Service Customer Choice and
Rate Relief Law of- 1997, which provides for electric utility restructuring and
introduces. competition into the retail supply of electric energy in Illinois .

Illinois Power - Illinois Power Company, a wholly owned subsidiary of Illinova
Corporation, which is a subsidiary of Dynegy .

ITC - Independent Transmission Company .

IUOE - International Union of Operating Engineers .

MAIN - Mid-America Interconnected Network, Inc., one of the regional electric
reliability councils organized for coordinating the planning and operation of
the nation's bulk power supply .
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Marketing Company - Ameren Energy Marketing Company, a subsidiary of Resources
Company, which markets power for periods . primarily over one year .

Medina Valley - AmerenEnergy Medina Valley Cogan (No . 4), LLC and its
subsidiaries, which are subsidiaries of Resources Company, which indirectly own
a 40 megawatt, gas-fired electric generation plant .

MGP - Manufactured Gas Plant .

Midwest ISO - Midwest Independent System Operator .

MmBtu - One million Btus .

Moody's - Moody's Investors . Service, Inc ., a leading global rating agency .



MoPSC - Missouri Public Service Commission, a state agency that regulates the
Missouri utility business and operations of US.

NOPR - Notice of Proposed Rulemaking issued by the FERC .

NOx - Nitrogen oxide .

NRC - Nuclear Regulatory Commission, a governmental agency of the united States
of America.

NSR - New Source Review programs under the federal Clean Air Act .

NYMEX - New York Mercantile Exchange .

OATT - Open Access Transmission Tariff .

OCI - Other Comprehensive Income (LOSS) as defined by GAAP .

Peak Day Throughput - The maximum daily quantity of gas used during a stated
period o£ time, such as a year .

PGA - Purchased Gas Adjustment tariffs, which impact UE, CTPs and CILCO natural
gas utility , customers .

POHCA - Public Utility Holding Company Act of 1935, as amended.

Resources Company - Ameren Energy Resources Company, a subsidiary of Ameren
Corporation, which consists of non rate-regulated operations, including
Development Company, Genco, Marketing Company, AFS and Medina Valley .

RTO - Regional Transmission Organization .

S&P - Standard and Poor's Inc ., a leading global rating agency .

SEC - Securities and Exchange Commission, a governmental agency of the United
States of America .

SPAS - Statement of Financial Accounting standards, the accounting and financial
reporting rules issued by the PASS . .

S02 - Sulfur dioxide .

US - Union Electric Company, a subsidiary of Amerea Corporation,

	

which operates
a rate-regulated electric generation, transmission and distribution business, .
and a rate-regulated natural gas distribution business in Missouri and Illinois
as AmerenZE.
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When we refer to our, we or us, it indicates that the referenced
information relates to all Ameren Companies . When we refer to financing or
acquisition activities,

	

we are defining Ameren as the parent holding company.
When appropriate, subsidiaries of Ameren are specifically referenced in order to
distinguish among their different business activities .

FORWARD-LOOKING STATEMENTS

Statements made in this report which are not based on historical

	

facts are
^forward-looking-

	

and, accordingly,

	

involve risks and uncertainties that could
cause actual results to differ materially from those discussed . Although such
-forward-looking- statements have been made in good faith and are based on
reasonable assumptions,

	

there is no assurance that the expected results will be
achieved . These statements include (without limitation) statements as to future
expectations, beliefs, plans, strategies, objectives, events, conditions and
financial performance .

	

In connection with the "safe harbor" provisions of the
Private Securities Litigation Reform Act of 1995, we are providing this
cautionary statement to identify important factors that could cause actual
results to differ materially from those anticipated. The following factors,

	

in
addition to those discussed elsewhere in this report and in filings with the
SEC, could cause actual results to differ materially from management
expectations as suggested by such "forward-looking" statements :

o

	

the closing and timing of Ameren's acquisition of Illinois Power and the
impact of any conditions imposed by regulators in connection with their
approval thereof ;

o

	

the effects of the stipulation and agreement relating to the US Missouri
electric excess earnings complaint case and other regulatory actions,
including changes in regulatory policy ;

o

	

changes in laws and other governmental actions, including monetary and
fiscal policy;

o

	

the impact on the company of current regulations related to the opportunity
for customers to choose alternative energy suppliers in Illinois ;

o

	

the effects of increased competition in the future due to, among other
things, deregulation of certain aspects of the company's business at both



the state and federal levels ;
o

	

the effects of participation in a PERC-approved RIO,

	

including activities
associated with the Midwest ISO ;

o

	

the availability of fuel for the production of electricity,

	

such as coal
and natural gas, and purchased power and natural gas for distribution,

	

and
the level . and

	

volatility

	

of future

	

market

	

prices for such

	

commodities,
including the ability to recover any increased costs ;

o

	

the use of financial and derivative instruments ;
o

	

average rates for electricity in the Midwest ;
o

	

business and economic conditions ;
o

	

the impact of the adoption of new accounting standards and the application
of appropriate technical accounting rules and guidance ;

o

	

interest rates and the availability of capital ;
o

	

actions of ratings agencies and the effects of such actions ; weather
conditions ;

	

generation plant

	

construction,

	

installation and performance ;
operation of nuclear power facilities and decommissioning costs ;

o the effects of strategic initiatives, including acquisitions and
divestitures ; .

o

	

the impact of current environmental regulations on utilities and generating
- companies and the expectation that more stringent requirements will be

introduced over time, which could potentially have a negative financial
effect ;

o

	

future wages and employee benefits costs,

	

including changes in returns on
benefit plan assets ;

0

	

disruptions of the capital markets or other events making the company's
access to necessary capital more difficult or costly ;

0

	

competition from other generating facilities, including new facilities that
may be developed ;

0

	

difficulties in integrating CILCO and Illinois Power with Ameren's other
businesses ;

o

	

changes in the coal markets, environmental laws or regulations, or other
factors adversely impacting synergy assumptions in connection with the
CILCORP and Illinois Power acquisitions ;

o

	

cost and availability of transmission capacity for the energy generated by
the company's generating facilities or required to satisfy energy sales
made by the company ;

o

	

and legal and administrative proceedings .
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Given these uncertainties,

	

undue reliance should not be placed on these
forward-looking statements . Except to the extent required by the federal
securities laws, we undertake no obligation to publicly update or revise any
forward-looking statements, whether as a result of new information, future
events or otherwise .

	

-

ITEM 1 . BUSINESS .

GENERAL

B

PART I

Ameren, headquartered in St . Louis, Missouri, is a public utility holding
company registered with the SEC under the POHCA. AmerenIs primary asset is the
common stock of its subsidiaries . Ameren's subsidiaries operate rate-regulated
electric generation,

	

transmission and distribution businesses,

	

rate-regulated
natural gas distribution businesses and non rate-regulated

	

electric generation
businesses in Missouri and Illinois .

	

Dividends on Ameren's common stock are
dependent on distributions made to it by its subsidiaries . Ameren's principal
subsidiaries are listed below . See Note 1 - Summary of Significant Accounting
Policies to our financial statements under Part II, Item S o£ this report for a
more detailed description of the Amereu Companies .

0

	

UE, also known as Union Electric Company, operates a rate-regulated
electric generation, transmission and distribution business, and a
rate-regulated natural gas distribution business in Missouri and Illinois .

o

	

CIPS,

	

also known as Central Illinois Public Service Company,

	

operates a
rate-regulated electric and natural gas transmission and distribution
business in Illinois .

o

	

- Genco, also known as Ameren Energy Generating Company,

	

operates a non
rate-regulated electric generation business .

o

	

CILCO, also known as Central Illinois Light Company,

	

is a subsidiary of
CILCORP (a holding company) and operates a rate-regulated electric
transmission and distribution business,

	

a primarily non rate-regulated
electric generation business and a rate-regulated natural gas distribution
business in Illinois .

At December 31, 2003, Ameren employed 7,650 employees, US employed 3,996
employees, CIPS employed 764 employees, Genco employed 701 employees and CILCORP
employed 862 employees, of which 855 employees are employed by CILCO . During the
second and third quarters of 2003, we entered into new four-year labor
agreements with the IBEN and the IUOE representing eleven bargaining units



covering approximately 705 of Ameren's, UE's, CIPS' and Genco's entire
workforces . The new agreements include no wage increase for year one of the
agreements,

	

3 .55

	

increases

	

for both years two and three,

	

and an increase of
3 .255 for year four . In addition,

	

the agreements include a pension supplement,
more flexible work rules and a change toemployee medical benefits resulting in
employees paying a greater portion of future benefit cost increases . CILCO has a
labor agreement with the IBEW which will expire on July 1,

	

2004 .

	

Employees
covered by the agreement

	

represent approximately 45 of -Ameren's and CILCO's
entire workforce .

For additional information regarding our business operations, see
Management's Discussion and Analysis of Financial Condition and Results of
Operations under Part II, Item 7 of this report and Note 1- Summary of
Significant Accounting Policies to our financial statements under Part II, Item
e of this report .

CAPITAL PROGRAM AND FINANCING

For information on our capital program and financing needs,

	

see Liquidity
and Capital

	

Resources

	

in

	

Management' a

	

Discussion

	

and Analysis of Financial
Condition and Results of operations under Part II, Item 7 of this report and
Note 5 - Short-term Borrowings and Liquidity, Note 6 - Long-term Debt and Equity
Financings,

	

Note 10 -. Stockholder Rights Plan and Preferred Stock and Note 15 -
Commitments and Contingencies to our financial statements under Part II, Item 8
of this report .
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RATES AND REGULATION

Rates

</TABLE>

9

Rates that UE, CIPS and CILCO are allowed to charge for their services are
the single most important

	

item influencing their. and Ameren's consolidated
financial position,

	

results of operations and liquidity . The rates charged to
UE, CIPS and CILCO customers are determined by governmental organizations .
Decisions by these organizations are influenced by many factors,

	

including the
cost of providing service,

	

the quality of service,

	

regulatory staff knowledge
and experience,

	

economic conditions and social and political views . Decisions
made by these organizations regarding rates could have a material impact on the
financial position, results of operations and liquidity of UE, CIPS, CILCO and
Ameren on a consolidated basis .

UE, CIPS and CILCO are subject to regulation by the ICC,

	

and US is also
subject to regulation by the MoPSC, as to rates, service, issuance of equity
securities,

	

issuance

	

of debt

	

having a maturity of more than twelve - months,
mergers, affiliate transactions, and various other matters . Genco is not subject
to regulation by the ICC or the MoPSC . See Note 3 - Rate and Regulatory Matters
to our financial statements under Part II, Item 8 of this report for information
regarding UE'S proposed discontinuance of its utility operations subject to ICC
jurisdiction by . transferring

	

its Illinois-based electric and natural gas
transmission and distribution business to CIPS .

UE, CIPS,

	

CILCO and Genco are also subject to regulation by the FERC as to
rates and charges in connection with the wholesale sale of energy and
transmission in interstate commerce, mergers, affiliate transactions, and
certain other matters .

	

Issuance of short-term and long-term debt by Genco is
subject to approval by the FERC .

The following table presents the approximate percentage of electric
operating revenues subject to regulation by the MoPSC, the ICC and the .FERC for
each of the Ameren Companies for the year ended December 31, 2003 :
<TABLE>
<CAPTION>

MOPSC ICC FERC
----_____-__--------------___-----------------------___-------------------<C> -------------------------------

<S>

	

--Ameren(a). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 515

	

335

	

165
UE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 80

	

6

	

14
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .-. . . . . . .' . . . -

	

90

	

10
Genco . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . -

	

-

	

100
CILCORP . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . -

	

95

	

5
CILCO . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . -

	

- 95

	

5
----------------------------------------------------------------------------------------------------------------

(a)

	

Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries as well as intercompany eliminations .

The following table presents the approximate percentage of gas operating
revenues

	

subject . to

	

regulation by the MoPSC and the ICC for each of .the Ameren



Companies for the year ended December 31, 2003 :

<TAELE>
<CAPTION>
_______________________________________-_______-______-_____________________________-MOPS- -___-______ICC _______

-----------------------------------------------------------------------------------------------------------------

-----------------------------------------------------------------------------------------------------------------
(a)

	

Excludes

	

amounts for CILCORP and CILCO prior to the acquisition

	

date -_
______________________________

of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries as well as intercompany eliminations .

UE's,

	

CIPS' and CILCO's electric and gas rates may be adjusted based on
certain criteria . PGA clauses allow for prudently-incurred natural gas purchase
costs to be passed directly to the consumer in Missouri and Illinois .

	

There is
no similar provision for regulated electric operations which would allow fuel or
purchased power costa to be passed directly to the consumer . Environmental
adjustment rate riders authorized by the ICC permit the recovery of
prudently-incurred MGP remediation and litigation costs from UE's,

	

CIPS' and
CILCO'9 Illinois electric and natural gas utility customers . There are also gas
pipeline replacement cost clauses permitted by the MoPSC-that allow the recovery
from gas utility customers of infrastructure replacement coats .

	

However,

	

US
agreed to not seek recovery under such a clause before January 1, 2006 in
conjunction with its 2003 - Missouri gas rate case settlement . For additional
information see
</TABLE>
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Quantitative and Qualitative Disclosures About Market Risk under Part II, Item
7A of this report and Note 3 - Rate and Regulatory Matters and Note 15 -
Commitments and Contingencies to our financial statements under Part II, Item e
of this report .

For information on rate matters in these jurisdictions, including UE'e 2002
Missouri electric rate case, see Results of Operations in Management's
Discussion and Analysis Of Financial Condition and Results of Operations under
Part II, Item 7 of this report and Note 3 - Rate and Regulatory Matters to our
financial statements under Part II, Item 8 of this report .

General Regulatory Matters

As a holding company registered with the SEC under the PUHCA, Ameren is
subject to the regulatory provisions o£ the PUHCA, including provisions relating
to the issuance of securities,

	

sales and acquisitions of securities and utility
assets ., affiliate transactions, financial reporting requi rements, the services

. performed by Ameren Services and AFS,

	

and the activities of certain other
subsidiaries .

	

Issuance of common stock and short-term and long-term debt and
other securities by Ameren and CILCORP and issuance o£ debt having a maturity of
twelve months or less by UE,

	

CIPS and CILCo are subject to approval by the SEC
under the PURCA.

GencO is certified by the FERC as an "exempt wholesale generator" under the
Energy Policy Act of 1992 and as a result is not a "public utility company"
under the PUHCA . As an exempt wholesale generator,

	

Genco is exempt from most of
the provisions of the PUHCA that otherwise would apply to it as. a subsidiary of
a registered holding company . Issuance of securities by Genco is not subject to
approval by the SEC under the PUHCA . The SEC may impose limitations on Ameren in
connection with its financing for the purpose of investing in exempt wholesale
generators and foreign utility companies if Ameren's aggregate investment in
those activities exceeds 50%; of its consolidated retained earnings . At December
31, 2003, Ameren's aggregate investment in exempt wholesale generators was 23%
of its consolidated retained earnings . Ameren has no investment in foreign
utility companies .

In many states, including Illinois, companies that sell electricity
directly to retail customers pursuant to state statutes and regulations must be
registered or licensed . Marketing Company has obtained -alternative retail
electricity supplier- status in Illinois and plans to seek comparable status in
other states where retail competition is developing . In December 2003, the IEEW
filed a complaint before the ICC challenging Marketing Company's certification
status, based on its interpretation of the reciprocity clause requirements .
Marketing Company believes the complaint should be denied, but cannot predict
how or when the complaint will be resolved . CILCO is an Illinois electric
utility,

	

and as such, is permitted to provide power and energy on a competitive
basis to retail customers located outside its service territory . CILCO was
required to seek Integrated Distribution Company status in the first quarter of
2004 whereby, upon approval, it would cease selling power and energy on a retail
basis as prescribed by the Integrated Distribution Company rules . However, as a
result of the IHEW complaint, CILCO has filed a notice with the ICC to extend

Ameren(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 19t sit
UE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 87 13
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - 100
CILCORP . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .' - 100
CILCO .- . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - 100



the deadline for CILCO becoming an Integrated Distribution Company . This
extension would ensure that either Marketing Company or CILCO would be able to
sell on a competitive basis to retail customers in Illinois given the
uncertainty presented by the IHEW complaint . We cannot predict how or when the
ICC will rule on CILCO's motion.

Operation of DE's

	

Callaway Nuclear Plant is subject to regulation by the
NRC .

	

Its Facility Operating License expires on October 18, 2024 . UP's Osage
hydroelectric plant and DE's Taum Sauk pumped-storage hydro plant, as licensed
projects under the Federal Power Act, are subject to FERC regulations affecting,
among other things,

	

the general operation and maintenance of the projects . The
license for the Osage Plant expires on February 28,

	

2006,

	

and the license for
the Taum Sauk Plant expires on June 30,

	

2010 . In February 2004, US filed an
application with the FERC to renew the license for its Osage hydroelectric plant
for an additional 50 year teen . DE's Keokuk Plant and dam located in the
Mississippi River between Hamilton,

	

Illinois and Keokuk, Iowa, are operated
under authority, unlimited in time, granted by an Act of Congress in 1905 .

For information on regulatory matters in these jurisdictions, including the
current status of electric transmission matters pending before the FERC, see
Regulatory Matters in Management's Discussion and Analysis of Financial
Condition and Results of Operations under Part II, Item 7 of this report and
Note 3 - Rate and Regulatory Matters to our financial statements under Part II,
Item 8 of this report.

	

-
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Environmental Matters

Certain of our operations are subject to federal, state and local
environmental regulations relating to the Safety and health of personnel,

	

the
public and . the environment,

	

including the identification,

	

generation, Storage,
handling ., transportation, disposal, record-keeping, labeling, reporting of and
emergency response in connection with .hazardous and toxic materials,

	

safety and
health standards, and environmental protection requirements, including Standards
and limitations

	

relating to the discharge of air and water pollutants .

	

Failure
to comply with those Statutes or regulations could have material adverse effects
on us,

	

including the

	

imposition of criminal or civil liability by regulatory .
agencies or civil

	

fines and liability to private parties,

	

and the required
expenditure of funds to bring us into compliance . We believe we are in material
compliance with existing regulations .

For additional discussion of environmental matters, including NOx credit
requirements, see Liquidity and Capital Resources in Management's Discussion and
Analysis of Financial Condition and Results of Operations under Part II, Item 7
of this report and Note 15 - Commitments and Contingencies to our financial
statements under Part 11, Item 8 of this report .

SUPPLY FOR ELECTRIC POWER

During 2003, the Ameren Companies peak demand from retail and wholesale
customers was 12,860 megawatts and the peak capability to deliver power from
owned generation and power supply agreements was 15,090 megawatts . Forecasted
peak demand from retail and wholesale customers for 2004 is 13,198 - megawatts
with a 15% reserve margin . Ameren-owned generation and purchased power are used
to meet the energy needs of our customers . Factors that could cause us to
purchase power include,

	

among other things,

	

generating plant outages,

	

extreme
weather conditions and the availability of power for a lower cost than we could
generate it .

DE, Genco and CILCO utilize coal, nuclear, natural gas, hydro and oil to
produce electric power for sale . On October 3, 2003, CILCO transferred
substantially all its generating property and plant to AERG .

	

See additional .
information regarding this transfer in Note 1 - Summary, of Significant
Accounting Policies to our financial statements under Part II, Item 8 of this
report . The following table presents the fuel supply for electric generation for
the years ended December 31, 2003, 2002 and 2001 :

<TABLE>
<CAPTION>

Natural
Fuel Supply

	

Coal

	

Nuclear

	

Gas

	

Hydro

	

Oil
-------------------------------------------------------------------------------------------------------------------
<S> <C> <C> <C> <C> <C>
Ameren :(a)

2003 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 85& 13t (b) 1t 1%
2002 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 82 13 2% 2 1
2001 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 77

e==----aa«e-=--------=--------------a===----as-==~~«
19
-------

2
=a~=

1
--------

1
----------a .

2003 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 77% 21t (b) 2% (b)



20

	

(b)

	

-

	

3%
23

	

(b)

	

2 (b)

°
5 a)

	

Excludes amounts forQCILCORPnand CILCOLprior to the acquisition dateL°°
..

._____°_°°°.°
....°

(
of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries as well as intercompany eliminations .

(b)

	

Less than 14 of total fuel supply .
(c)

	

2002 and 2001 amounts represent predecessor information . CILCORP
consolidates CILCO and therefore includes CILCO amounts in its
balances .

12
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The following table presents the coat of fuels for electric generation for
the pears ended December 31, 2003, 2002, and 2001 :

-

	

°°°°°°°°°°..°°°.°°___°°.°.°.°°...°......°°°°°°..-.
Coat of Fuels

(Dollars per million Btu)

	

2003

	

2002

	

2001
--------------------------------------------------------------------------------------------------------------------

--------------------------------------------------------------------------------------------------------------------

--------------------------------------------------------------------------------------------------------------------

__-
Average-all fuels(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

--_$_-__-1
.690

________$___-1,627 ___________$__1
.890 __

(a)

	

Excludes amounts for CILCORP and CILCO prior to the acquisition date__

	

._

	

_

	

...
.__-

...
°

°. ._

	

__ _

	

...

of January 31, 2003 .
(b) The fuel cost for natural gas represents the actual cost of natural

gas and variable costs for transportation, storage, balancing and fuel
losses for delivery to the plant . In addition, the fixed costs for
firm transportation and firm storage capacity are included to
calculate a -fully-loaded- fuel cost for the generating facilities .

(c)

	

Represents all fuels utilized in our electric generating facilities,
to the extent applicable, including coal, nuclear, natural gas, oil,
propane, tire chips and handling .

(d) 2002 end 2001 amounts represent predecessor information . CILCORP
consolidates CILCO and therefore includes CILCO amounts in its
balances .

</TABLB>

Coal

Ameren :(a)
coal -. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1 .049 $ .999 - $ 1 .025
Nuclear' . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .410- .381 .372

- Natural -Gag(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8 :665 3 .869 4 .332

Average-all fuels(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ .999 $ .974 $ .979

DE :
Coal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ .913 $ .914 $ .982
Nuclear. . . . . . . . . . . . . . . . . . . . . .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .410 .381 .372
Natural Gae(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 .328 3 .407 - 4 .025

Average-all fuels(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ .822 $ .813 $ .867

Coal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1 .220 $ 1.255 $ 1 .218
Natural Gas(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8 .759 1 3 .962 4 .397

- (b) - (b)
- (b) - (b)

-- (b) - (b)

- (b) - (b)
- (b) - (b)

Average-all fuels(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1.543 $ 1 .627 $ 1.890

CILCO :
Coal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1 .664 $ 1.610 $ 1 .873
Natural Gas(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 .171 3 .790 5 .436

Average-all fuels(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1 .368 $ 1 .452 $ 1.421

CILCORP :(d)
coal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1 .516 $ 1 .610 $ 1 .873
Natural Gas(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 .171 3 .790 5 .436

2002 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
2001 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

77
75

2003 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 954
2002 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 88
2.001 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 87

2003 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1004
2002 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100
2001 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100

2003 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1004
2002 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100
2001. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100



UE, Genco and CILCO have long-term agreements in place for the purchase of
coal to supply electric generating facilities . These agreements have terms
through 2010 .

	

Coal supply agreements typically- have an initial tern of five
years, with approximately 20% of the contracts expiring annually . As of December
31, 2003, nearly 100% of UE-s, Genco-s and CILCO's expected 2004 coal usage was
under contract, and approximately 47% of the expected coal usage for 2005 to
2008 was under contract . Ameren burned 31 million tons of coal in 2003 .

UE, Genco and CILCO have a policy of maintaining coal inventory consistent
with their historical usage . Levels may be adjusted based on uncertainties of
supply due to potential work stoppages, delays in coal deliveries, equipment
breakdowns and other factors . The following table presents the number of days
supply of coal in inventory as of December 31, 2003 and 2002 :

------
.----LII "20ac

------
03

-..
2002

___Ameren(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
_________56_____________59_

UE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

59

	

63
Genco . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

55

	

46
CILCORP(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

38

	

49
CILCO . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

38

	

49

=LC(a)

	

Excludes

	

amounts for CILCORP and CILCO prior to the acquisition

	

date
of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries as well as intercompany eliminations .

(b) 2002 amounts represent predecessor information . CILCORP consolidates
CILCO and therefore includes CILCO amounts in its balances .
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Nuclear

UE has agreements and/or

	

inventories to fulfill its Callaway Nuclear Plant
needs for uranium, conversion, enrichment and fabrication services through 2006 .
uE expects to enter into additional contracts from time to time in order to
supply nuclear fuel during the expected remainder of the life of the plant,

	

at
prices which cannot now be accurately predicted .

	

The Callaway Nuclear Plant
normally requires refueling at 18-month intervals, and the next refueling is
scheduled for the spring of 2004 . The Callaway Nuclear Plant is expected to be
out of service for approximately 40 to 45 days during this refueling . See Note
16 - Callaway Nuclear Plant to our financial statements under Part II, Item 8 of
this report for additional information .

Natural Gas Supply for Power Generation

13

Ameren owns 2,509 megawatts of natural gas-fired generating capacity . The
gas-fired capacity is primarily CTs, and some have the capability to use natural
gas or oil . See item 2 . Properties below for additional information . Our natural
gas procurement strategy is designed to ensure reliable and immediate delivery
of natural gas to our generating units by optimizing transportation and storage
options,

	

minimizing cost and price risk by structuring various supply and price
hedging agreements to maintain access to multiple gas pools,

	

supply basins and
storage, and reducing the impact of price volatility . For 2004, 47t of the
estimated required natural gas supply is under contract and 38% of the required
gas supply is hedged for price risk .

Oil

The actual and prospective use of oil is minimal, and we have not
experienced and do not expect to experience difficulty in obtaining adequate
supplies .

Purchased Power

we believe we can obtain enough purchased power to meet future needs .
However, during periods of high demand, the price and availability of these
purchases may be significantly affected . The Ameren transmission system has a
minimum of 24 direct connections to other control areas allowing access to
numerous sources of supply.

	

See Item 2 . Properties under Part I of this report
for additional information .

	

See also Note 1 - Summary of Significant Accounting
Policies to our financial statements under Part 11, Item 8 of this report for a .
sunmiary of purchased power costs for the three years ended December 31, 2003 .

NATURAL GAS SUPPLY FOR DISTRIBUTION

UE, CIPS and CILCO are responsible for the purchase and delivery of natural
gas to their gas utility customers . UE, CIPS and CILCO develop and manage a
portfolio of gas supply resources including firm gas supply under term
agreements with producers, interstate and intrastate firm transportation
capacity, firm storage capacity leased from interstate pipelines, and on-system
storage facilities to maintain gas deliveries to our customers throughout the
year and especially during periods of peak demand . US, CIPS and CILCO primarily
utilize the Panhandle Eastern Pipe Line Company, Trunkline Gas Company and



Natural Gas Pipeline Company of America interstate pipeline systems for
transportation . to our systems . Financial instruments, including the HYMEX
futures market and OTC financial markets in addition to physical transactions
are used to hedge the price paid for natural gas . Prudently incurred natural gas
purchase costs are passed to DS, CIPS and CILCO gas customers in Illinois and
Missouri dollar-for-dollar under PGA clauses, subject to review by the ICC and
MOPSC.

For additional information on our fuel supply,

	

see Results of Operations,
Liquidity and Capital Resources and Effects of Inflation and Changing Prices in
Management's Discussion and - Analysis of Financial Condition and Results of
operations under Part II, Item 7 of this report,

	

Quantitative and Qualitative
Disclosures About Market Risk under Part II, Item 7A of this report,

	

and Note 1
- Summary of Significant Accounting Policies, Note 9 - Derivative Financial
Instruments,

	

Note 15 -

	

Commitments and Contingencies and Note 16 - Callaway
Nuclear Plant to our financial statements under Part II, Items of this report .
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INDUSTRY ISSUES

We are facing issues common to the electric and gas utility industries .
These issues include :

O

	

the potential for more intense competition in generation and supply ;
o

	

the potential for changes in the structure of regulation ;
o -	changes in the structure of the industry as a result of changes in federal

and state laws,

	

including the formation of non rate-regulated generating
entities and regional transmission organizations ;

. o

	

weak power prices due to available capacity exceeding demand ;
o

	

numerous troubled companies within the energy sector and their impact on
energy marketing and access to the capital markets;

0

	

on-going consideration of additional changes of the industry by federal and
state authorities ;

o continually developing environmental laws, regulations and issues,
including proposed new air quality standards ;

o

	

public concern about the siting of new facilities ;
o

	

proposals for programs to encourage energy efficiency ;
o

	

public concerns about nuclear decommissioning and the disposal of nuclear
wastes ; and

o

	

global climate issues .

We are monitoring these issues and are unable to predict at this time what
impact,

	

if any, these issues will have on our results of operations,

	

financial
condition or liquidity.

	

For additional information,

	

see Outlook and Regulatory
Matters in Management's Discussion and Analysis of Financial Condition and
Results of Operations under Part Ii, Item 7 of this report and Note 3 - Rate and
Regulatory Matters and Note 15 - Commitments and Contingencies to our financial
statements under Part II, Item B of this report .
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Ameren may not be able to complete its acquisition of Illinois Power .

	

if
Ameren does not. complete the acquisition, dilution to its earnings per share
will result unless Ameren is able to otherwise use the proceeds from the common
stock it issued in February 2004 so as to avoid or mitigate such dilution .

On February 2, 2004,

	

Ameren entered into an agreement with Dynegy to
purchase the stock of Illinois Power and Dynegy's 20% ownership interest in EEI .
The total transaction value is approximately $2 .3 billion, including the
assumption of approximately $1.8 billion of Illinois Power debt and preferred
stock . Ameren's financing plan for this transaction includes the issuance of new
Ameren common stock, which in total, is expected to equal at least 50% of the
transaction value . Ameren currently expects to issue common stock to finance the
cash portion of the purchase price, to reduce Illinois Power debt assumed as
part of this transaction and pay any related premiums and possibly to reduce
present or future indebtedness and/or repurchase securities o£ Amerea or its
subsidiaries . Ameren issued and sold 19 .1 million shares of common stock on
February 6, 2004 for this purpose . The acquisition is subject to various
regulatory approvals, including the ICC, the SEC, the FERC, the Federal
Communications Commission, the expiration of the waiting period under the
Hart -Scott-Rodino Act and other customary closing

	

conditions .

	

Although Ameren
expects to complete

	

the

	

transaction

	

by the end of 2004,

	

it cannot be certain
that all of the required approvals will be obtained, or the other closing
conditions will be satisfied, within that time frame, if at all, or without
terms and conditions that may have a material adverse effect on our operations .
Ameren is also relying on the ability of Dynegy to close the sale of Illinois
Power when the required approvals are received .

	

If Ameren is unable to complete
the acquisition,

	

the issuance of the common stock on February 6, 2004 and any
other common stock issued with respect to the acquisition prior to its closing
will result in dilution to Ameren's earnings per share unless it is able to
otherwise use the proceeds from the common stock it issued in February 2004 in a
manner that will avoid or mitigate such dilution .



If Ameren is able to complete its acquisition of Illinois Power, Ameren may
not be able to successfully integrate it into its other businesses or achieve
the benefits it anticipates .

If Ameren completes the acquisition of Illinois Power, it cannot assure you
that it will be able to successfully integrate Illinois Power with its other
businesses . The integration of Illinois Power with its other businesses will
present significant challenges and, as a result, Ameren may not be able to
operate the combined company as effectively as
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expected. Ameren may also fail to achieve the anticipated benefits of the
acquisition as quickly or as cost effectively as anticipated or may not be able
to achieve those benefits at all . while Ameren expects that this acquisition
will be accretive to earnings per share in the first full year of operation
after the transaction is completed, this expectation is based on important
assumptions, including assumptions related to interest rates and market prices
for power,

	

which may ultimately be incorrect .

	

As a result, if Ameren is unable
to integrate its businesses effectively or achieve the benefits anticipated, our
financial position,

	

results of operations and liquidity may be materially
adversely affected.

The electric and gas rates that certain of the Ameren Companies are allowed
-to charge . in Missouri

	

and

	

Illinois

	

are largely set through

	

2006 .

	

This "rate
freeze," along with other actions of regulators,

	

can significantly affect our
earnings, liquidity and business activities and are largely outside our control .

The rates that

	

certain of the Ameren Companies are allowed to charge for
their services are the single most important item influencing - the financial
position,

	

results of operations and liquidity of the Ameren Companies . We are
highly regulated and the regulation of the rates that we charge our customers is
determined, in large part, outside of our control by governmental organizations,
including the MoPSC, the ICC and the FERC . Ameren, UE, CIPS, Genco and CILCORP
are also subject to regulation by the SEC under the POHCA. Decisions made by
these regulators could have a material impact on our financial position, results
of operations and liquidity .

As a - part of the settlement of UE's Missouri electric rate case in 2002, US
is subject to a rate moratorium providing for no changes in its electric rates
in Missouri before July 1,

	

2006,

	

subject to limited statutory and other
exceptions . . A rate reduction of $30 million will go into effect on April 1,
2004, which is the last portion of the $110 .million rate reduction included in
the stipulation entered into as part of the settlement of the Missouri electric
rate case . In addition,

	

as a provision of the Illinois legislation related to
the restructuring of the Illinois electric industry,

	

a rate freeze is in effect
in Illinois through January 1, 2007 . This Illinois legislation also contains a
provision requiring that earnings from the Illinois jurisdiction in excess of
certain levels be shared equally with UE'e, CIPS and CILCO's Illinois customers
through 2006 .

	

This Illinois legislation is also applicable to Illinois Power.,
Furthermore, as part of the settlement of UE's Missouri gas rate case, which was
approved by the MoPSC On January 13, 2004, US agreed to a rate moratorium
providing for no changes in its gas delivery rates prior to July 1, 2006,
subject to certain exceptions

	

(the increased rates approved as part of the
settlement became effective on February 15, 2004) .

AS a part of the settlement of UE'6 Missouri electric rate case in 2002, US
also undertook to use commercially reasonable efforts to make critical energy
infrastructure

	

investments of $2 .25 billion to $2 .75 billion from January l,
2002 tbrough June 30, 2006, including,

	

among other things, the addition of more
than 700 megawatts of new generation capacity (240 megawatts of which was added
in 2002) and the replacement of steam generators at UE's Callaway Nuclear Plant .
The amount of energy infrastructure investment through June 2006 described in
the settlement is consistent with UE-s previously disclosed estimate of
construction expenditures US expects to make over the same time period . However,
US's agreement to a rate moratorium will result in these capital expenditures
not becoming recoverable in rates, or earning a return, before July 1, 2006 .
Therefore, UE's undertakings with respect to making energy infrastructure
investments and funding new programs,

	

coupled with the rate reductions and rate
moratorium described above, could result in increased financing requirements for
US and thus have a material impact on our liquidity.

The Ameren Companies do not have the benefit of a fuel adjustment clause in
either Missouri or Illinois for their electric operations that would allow them
to recover increased fuel and power costs from customers .

	

Therefore,

	

to the
extent that we have not hedged our fuel and power costs, we are exposed to
changes in fuel and power prices to the extent fuel for our electric - generating
facilities and power must be purchased on the open market in order for us to
serve our customers .

Steps taken and being considered at the federal and state levels continue
to change the structure of the electric industry and utility regulation . At the
federal level, the FERC has been mandating changes in the regulatory framework
in which transmission-owning public utilities,

	

such as UE,

	

CIPS and CILCO



operate .

	

In Missouri, where a majority of our retail electric revenues are
derived, restructuring bills have been introduced in the past, but no
legislation has been passed .

	

The Illinois Customer Choice Law provides for
electric utility restructuring and retail direct access . Retail direct access,
which allows customers to choose their electric generation supplier, was first
offered to Illinois residential customers on May 1, 2002 . Although retail direct
access in Illinois has not had a negative effect on our revenues or liquidity,
we expect competitive forces in the electric supply segment of our business to
continue to increase .
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The potential negative consequences associated with further electric
industry restructuring in our service territories, if it occurs, could be
significant and could include the impairment and writedown of certain assets,
including generation related plant and net regulatory assets,

	

lower revenues,
reduced profit margins and increased costs of capital and operations expenses .

Increased federal and state environmental regulation could require UE,
Genco and CILCO to incur large capital expenditures and increase operating
costs .

Approximately 65% of Ameren's generating capacity is coal-fired . The
balance is nuclear, gas-fired, hydro and oil-fired. The EPA has recently issued
proposed regulations with respect to S02, NOx and mercury emissions from
coal-fired . power plants . These new rules, if adopted,

	

would require significant
additional reductions in these emissions from our power plants in phases,
beginning in 2010 . The rules are currently under a public review and comment
period,

	

and may change before being issued as final late in 2004 or early 2005 .
Preliminary estimates of capital costs based on current technology on the Ameren
systems

	

to comply with the 502 and NOx rules,

	

as proposed,

	

range from $400
- million to $600 million by 2010, with an additional $500 million to $800 million

by 2015 . The proposed mercury regulations contain a number of options and the
final control requirements are highly uncertain.

	

Ameren anticipates additional
capital casts to comply with the mercury rules could be up to $100 million by
.2010 . Depending upon the final mercury rules, similar additional costs could be
incurred between 2010 and 2018 .

In addition,

	

Illinois has developed a NOx control regulation for utility
generating plant boilers

	

consistent with an EPA program aimed at reducing ozone
levels in the eastern United States .

	

In February 2002, the EPA proposed similar
rules for Missouri . Ameren currently estimates that the remaining capital
expenditures could range from $210 million to $250 million between 2004 and 2008
in order to comply with the final NOx regulations in Missouri and. Illinois . This
estimate includes the assumption that these rules will require the installation
of selective catalytic reduction technology on some units, as well as additional
controls .

We are unable to predict the ultimate effect of any new environmental
regulations, guidelines, enforcement initiatives or legislation on our financial
position,

	

results of operations or liquidity . Any of these factors would add
significant pollution control costs to UE's, Genco's and CILCO'8 generating
assets and therefore, could also increase financing requirements for some of the
Ameren Companies .

	

While costs incurred by UE would be eligible for recovery in
rates,

	

subject to MoPSC or ICC approval, as applicable,

	

there is no similar
mechanism for recovery of costs by Genco or CILCO in Illinois .

DE's and CIPS' required participation in a RTO could increase costs, reduce
revenues and reduce UE's and CIPS' control over their transmission assets .

In December 1999, the FERC issued Order 2000 requiring all utilities
subject to FERC jurisdiction to state their intentions for joining a RTO. Since

. April 2002, - the GridAmerica Companies. have participated in a number of filings
at the FERC in an effort to form Gridhmerica LLC, or GridAmerica, as an ITC. On
December 19, 2002, the FERC issued an order conditionally approving the
formation and operation of GridAmerica as an ITC within the Midwest ISO subject
to further compliance filings,

	

which were made by the GridAmerica Companies in
early 2003 . CILCO is already a member of the Midwest ISO and has transferred
functional control of its transmission system to the Midwest ISO . Transmission
service on the CILCO

	

transmission

	

system is provided pursuant to the terms and
conditions of the Midwest ISO OATT on file with the FERC .

On April 30, 2003,

	

the FERC issued an order authorizing the GridAmerica
Companies' request to transfer functional control of their transmission assets
to GridAmerica . The FERC also accepted the proposed rate amendments to the
Midwest ISO OATT, filed in early 2003 by Midwest ISO and the GridAmerica
Companies, effective upon the commencement of service over the GridAmerica
transmission facilities under the Midwest ISO OATT, suspended the proposed rates
for a nominal period, subject to refund, and established hearing and settlement
judge procedures to determine the justness and reasonableness of the proposed
rate amendments

	

to the Midwest ISO GATT .

	

In August 2003,

	

the GridAmerica
Companies filed acknowledgements with the FEEC to permit GridAmerica to commence
operations on October 1, 2003, on a phased basis, by assuming,

	

with the Midwest
ISO, functional control of the transmission Systems of American Transmission
Systems,

	

Incorporated,

	

a subsidiary of FirstEnergy Corp ., and Northern Indiana



Public Service Company, a subsidiary of NiSource Inc . Pursuant to this
authorization, GridAmerica began operating on October 1, 2003 .
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Also beginning on October 1, 2003, the proposed rates filed by Midwest ISO
and the GridAmerica Companies became effective, subject to refund for
FirstEnergy Corp .

	

and NiSource Inc . Since US and CIPS have not transferred
functional control of their transmission assets to Midwest ISO, the proposed
rates are not effective for US or CIPS .

	

On December 18, 2003,

	

the GridAmerica
Companies,

	

the Midwest ISO and the Midwest ISO transmission owners filed a
Stipulation and Agreement with the FERC in an effort to settle the disputed rate
issues for transmission service over the transmission assets of the GridAmerica
Companies . On March 3, 2004, the FERC approved the Stipulation and Agreement .

UE also requires approval from the MOPSC to join the Midwest ISO .

	

On
February 26, 2004, the MoPSC issued an order conditionally approving a
Stipulation and Agreement that was filed on February 6, 2004 . The Order
authorizes US's participation in the Midwest ISO through Grid America for a five
year period, but is conditioned on the FMC approving a Service Agreement that
outlines the terms and conditions under which the Midwest ISO wil provide
transmission service to US's bundled retail load . FERC approval of this Service
Agreement is pending .

Until the tariffs and other material terms of US's and CIPS' participation
in GridAmerica and GridAmerica's participation in the Midwest ISO are finalized
and approved by the FMC and other regulatory authorities having jurisdiction,
we are unable to predict the ultimate impact that ongoing RTO developments will
have on our financial position,, results of operations or liquidity . UE and CIPS
could incur increased transmission-related costs and reduced transmission
service revenues, and may be required to expand their transmission system
according to decisions made by a RIO rather than our internal planning process
once UE and CIPS begin participating in the Midwest ISO through GridAmerica .

	

UE
and CIPS expect to begin participating in the Midwest ISO . in 2004 .

The inability of US and CIPS to recover "through and out" transmission
revenues could result in a material net revenue reduction .

On-November 17, 2003,

	

the FERC issued an order upholding an earlier order
issued in July 2003 that will reduce US's and CIPS', as well as other
transmission-owning- utilities', "through and out" transmission revenues
effective April 1, 2004 (the April 1 effective date was changed to May 1, 2004,
by subsequent order issued by the FERC) . The revenues subject to elimination by
this order are those revenues from transmission reservations that travel through
or out of UE's and CIPS' transmission system and are also used to provide
electricity to load within the Midwest ISO or PJM Interconnection LLC systems .
The magnitude of the potential net revenue reduction resulting from this order
could be up to $20 million to $25 million annually if US and CIPS are not in a
RTO . While it is anticipated that UR's and CIPS' transmission revenues could be
reduced by these

	

orders,

	

transmission expenses

	

for Genco could be reduced .
Moreover, the FERC's final order explicitly permits companies to collect the
lost "through and out" revenues through other transitional rate mechanisms .
Until it is determined when, - or if, UE and CIPS will join a RTO, or the
magnitude of lost "through and out"

	

transmission revenue recovery UE and CIPS
will receive through other rate mechanisms, UE and CIPS are unable to predict
the ultimate impact of these orders .

The substance and implementation of standard market design rules by the
FERC is uncertain and may adversely affect the way in which US, CIPS and CILCO
operate their transmission assets .

On July 31, 2002, the FMC issued its standard market design NOPR . The NOPR -
proposes a number of

	

changes to the way the current wholesale transmission
service and energy markets are operated .

	

Specifically,

	

the NOPR proposes that
all jurisdictional transmission facilities be placed under the control of an
independent transmission provider (similar to a RTO), proposes a new
transmission service tariff that provides a single form of transmission service
for all users of the transmission system including bundled retail load, and
proposes a new energy market and congestion management system that uses
locational marginal pricing as its basis. In our initial comments on the NOPR,
which were filed at the FERC on November 15, 2002, we expressed our concern with
the potential impact of the proposed rules in their current form on the cost and
reliability of service to retail customers . We also proposed that certain
modifications be made to the proposed rules in order to protect transmission
owners from the possibility of trapped transmission costs that might not be
recoverable from ratepayers as a result of inconsistent regulatory policies . We
filed additional comments on the remaining sections of the NOPR during the first
quarter of 2003 .

In April 2003, the FERC issued a "white paper" reflecting comments received
in response to the NOPR. More specifically, the white paper indicated that the
FERC .will not assert jurisdiction over the transmission rate component of
bundled retail service and will insure that existing bundled retail customers
retain their existing transmission rights and retain rights for future load



growth in its final rule . Moreover, the white paper acknowledged that the final
rule will provide, the states with input on resource adequacy requirements,
allocation of firm transmission rights, and transmission planning . The FERC also
requested input on the flexibility and timing of the final rule's
implementation .
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Although issuance of the final rule is uncertain and its implementation
schedule is still unknown, the Midwest ISO was in the process of implementing a
separate market design similar to the proposed market design in the NOPR . In
July 2003, the Midwest ISO filed with the FERC a revised OATT codifying the
terms and conditions under -which it will implement the new market design .
Thereafter, on October 17, 2003, the Midwest ISO filed a motion to withdraw its
revised OATT . On October 29, 2003, the FERC issued a series of orders granting
the motion for withdrawal of the- revised OATT and providing guidance to be
followed by the Midwest ISO in developing

	

a new energy market

	

design in the
future . Until the FERC issues a final rule and the Midwest ISO finalizes its new
market design,

	

we are unable to predict the ultimate impact of the NOPR or the
Midwest ISO new market design on our future financial position,

	

results of
operations or liquidity .

Increasing costs associated with our defined benefit retirement plans,
healthcare plans and other employee related benefits may adversely affect our
results of operations, liquidity and financial position .

The Ameren Companies made cash contributions totaling $25 million and $31
million to defined benefit retirement plane during 2003 . and 2002,

	

respectively .
In addition,

	

a minimum pension liability was recorded at December 31, 2002,
which resulted in after-tax charge to OCI and a reduction in stockholders ,
equity for Ameren of $102 million . At December 31, 2003,

	

the minimum pension
liability was reduced,

	

resulting in OCI of $46 million and an increase in
stockholders' equity . The Ameren Companies expect to be required under the ERISA

- to fund an average of approximately $115 million annually from 2005 through
2008,

	

in order to maintain minimum funding _levels for our pension plane,
assuming the passage of a law which would be retroactive to January 1, 2004 to
extend the temporary interest rate relief used to calculate pension liabilities
in 2002 and 2003, that expired on December 31, 2003 . These amounts are estimates
and may change based on actual stock market . performance,

	

changes in interest
rates, and any pertinent changes in government regulations,

	

each of which could
also result in a requirement to record an additional minimum pension liability.
Furthermore,

	

if Ameren completes its acquisition of Illinois Power, we could
incur material funding requirements with respect to Illinois Power's existing
defined benefit retirement plans .

In addition to the costs of our retirement plans, the costs to us of
providing healthcare benefits to our employees and retirees have increased
substantially in recent years . We believe that our employee benefit costs,
including mate related to healthcare plane for our employees and former
employees, will continue to rise . The increasing costs and funding requirements
associated with our defined benefit retirement plans, healthcare plans and other
employee benefits may adversely affect our results o£ operations, liquidity or
financial position .

UE's, Genco's and LIPS , electric generating facilities are subject to
operational risks that could result in unscheduled plant outages, unanticipated
operation and maintenance expenses and increased power purchase costs .

US,

	

CILCO, Genco, AERG, Medina Valley,

	

and EEI own and operate coal,
nuclear, gas-fired, hydro and oil-fired generating facilities constituting
approximately 14,600 megawatts

	

(net) of installed capability . Operation of
electric generating facilities involves certain risks which can adversely affect
energy output and efficiency levels . Included among these risks are :

o

	

increased prices for fuel and fuel transportation as existing contracts
expire,

o

	

facility shutdowns due to a breakdown or failure of equipment or processes
or interruptions in fuel supply,

o

	

disruptions in the delivery of fuel and lack of adequate inventories,
o

	

labor disputes,
o

	

-inability to comply with regulatory or permit requirements,
o

	

disruptions in the delivery of electricity,
o increased capital expenditures requirements, including those due to

environmental regulation,
0

	

operator error, and
o

	

unusual or adverse weather conditions, including catastrophic events such
as fires, explosions, floods or other similar occurrences affecting
electric generating facilities .
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A substantial portion of Genco's and CILCO's generating capacity is
committed under affiliate contracts which expire over the next several years .

.Genco and CILCO have several electric power supply agreements under which
Genco and CILCO directly or indirectly supply the full requirements of UE, CIPS
and CILCO, including the following :

o

	

Under two electric power supply agreements, Genco is obligated to supply to
Marketing Company,

	

and Marketing Company,

	

in turn, is obligated to supply
to CIPS, all of the energy and capacity needed by CIPS to offer service for
resale to its native load customers and to fulfill CIPS' 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 . The agreement between CIPS and Marketing Company
expires on December 31, 2004 .

	

The agreement between Geaco and Marketing
- Company can be terminated by either party upon at least one year's notice,

but may not be terminated prior to December 31, 2004 .
o

	

AERG has an electric power supply agreement with -CILCO to supply it
sufficient power to meet its native load requirements . This agreement
expires on December 31, 2004 .

The affected Ameren Companies currently plan to pursue renewals or
extensions of these full requirements agreements as they expire . Such renewals
or extensions will depend on compliance with federal and state regulatory
requirements in effect at the time .

	

Extensions through December 31, 2006 of the
agreements

	

to which CIPS and CILCO are a party have been required by the ICC in
its order approving our acquisition of CILCORP and CILCO ; however, approval by
the FERC is also required .

Midwest power markets have experienced high levels o£ new capacity
development over the last several years, which, in part, have contributed to
soft long-term power prices in this region . Owners of generating capacity in the
Midwest are actively

	

seeking markets for their energy and capacity and have
asked our regulators to closely scrutinize power supply arrangements among our
subsidiaries when we have sought approval to enter into them . Even though the
ICC has required those extensions,

	

it cannot be predicted whether obtaining
extensions of these agreements, described above, when they expire will be
successful . To the extent Genco or CILCO cannot secure extensions or other
long-term replacement power sale contracts for the energy and capacity currently
committed under these

	

agreementa,

	

our generating

	

subsidiaries

	

and marketing
Company will face competition from other power suppliers in the Midwest and will
be exposed to price risk .

Genco participates with UE in an agreement to jointly . dispatch its
generating facilities with those of UE, which thereby produces benefits and
efficiencies for both generating parties . Pending or future federal and state
regulatory proceedings and policies may evolve in ways that could impact Genco's
ability to continue to participate in these affiliate transactions on current
terms .

GenCO'6 and CILCO's electric generating facilities must compete for the
sale of energy and capacity, which exposes them to price risk .

As owners of non rate-regulated electric generating facilities, Genco
(4,500 megawatts) and CILCO (1,100 megawatts) will not have any recovery of
their costs or any specified rate of return set by a regulatory body. Of these
non rate-regulated electric generating facilities, approximately 3,500 megawatts
are currently under full requirements contracts with our affiliates, including
the contracts referred to in the immediately preceding risk factor . The
remainder of the generating capacity moat compete for the sale of energy and
capacity .

	

US is currently seeking regulatory approval of the transfer by Genco
to it of approximately 550 megawatts of Cfs at Pinckneyville and rinmundy,
Illinois,

	

which transfer is expected to occur in 2004, with the result that
those Cfs will no longer be non rate-regulated .

To the extent electric capacity generated by these facilities is not under
contract to be sold, either now or in the future, the revenues and results of
operations of these non rate-regulated subsidiaries will generally depend on the
prices that they can obtain for energy and capacity in Illinois and adjacent
markets . Among the factors that could influence such prices (all of which are
beyond our control to a significant degree) are :

o

	

the current and future market prices for natural gas, fuel oil and coal,
o

	

current and forward prices for the sale of electricity,
o the extent of additional supplies of electric energy from current

competitors or new market entrants,
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o

	

the pace of deregulation in our market area and the slowing expansion of
deregulated markets,

o

	

. the regulatory and pricing structures

	

developed for Midwest energy markets
as they continue to evolve and the pace of development of regional markets



for energy and capacity outside of bilateral contracts,
o future pricing for, and availability of, transmission services on

transmission systems, the effect of RTOs, development and export energy
transmission constraints, which could limit the ability to sell energy in
markets adjacent to Illinois,

	

-
o

	

the rate of growth in electricity usage as a result of population changes,
regional economic conditions and the implementation of conservation
programs, and

o

	

climate conditions prevailing in the Midwest market from time to time .

UE's ownership and operation o£ a nuclear generating facility creates
business, financial and waste disposal risks .

US owns the Callaway Nuclear Plant,

	

which represents approximately 148 of
UE'6 generation capability. Therefore, UE is subject to the risks of nuclear
generation, which include the following :

o

	

the potential harmful effects on the environment and human health resulting
from the operation of nuclear facilities and the storage, handling and
disposal of radioactive materials,

o

	

limitations on the amounts and types of insurance commercially available to
cover losses that might arise in connection with DE's nuclear operations or
those of others in the United States,

o

	

uncertainties with respect to contingencies and assessment amounts if
insurance coverage is inadequate,

o

	

increased public and governmental concerns over the adequacy of security at
nuclear power plants, and

o

	

uncertainties with respect to the technological and financial aspects of
decommissioning nuclear plants at the end of their licensed lives (UE's
facility operating license for the Callaway Nuclear Plant expires in 2024) .

The NRC has broad . authority under federal law to impose licensing and
safety related requirements for the operation of nuclear generation facilities .
In the event of non-compliance,

	

the NRC has the authority to impose fines or
shut down a unit, or both,

	

depending upon its assessment of the severity of the
situation, until compliance is achieved . Revised safety requirements promulgated
by the NRC could necessitate substantial capital expenditures at nuclear plants
such as UE's .

	

In addition,

	

although UE has no reason to anticipate a serious
nuclear incident at its plant,

	

if an incident did occur,

	

it could harm DE's
results of

	

operations

	

or

	

financial

	

position .

	

A major

	

incident at a nuclear
facility anywhere in the world could cause the NRC to limit or prohibit the
operation or licensing of any domestic nuclear unit .

Our energy risk management strategies may not be effective in managing fuel
and electricity pricing risks, which could result in unanticipated liabilities
to us or increased volatility of our earnings .

we are exposed to changes in market prices for natural gas, fuel,
electricity and emission credits . Prices for natural gas, fuel, electricity and
emission credits may fluctuate substantially over relatively short periods of
time and expose us to commodity price risk . We utilize derivatives such as
forward contracts, futures contracts, options and swaps to manage these risks .
We attempt to manage our exposure from these activities through enforcement of
established risk limits and risk management procedures . We cannot assure you
that these strategies will be successful in managing our pricing risk, or that
they will not result in net liabilities to us as a result of future volatility

, in these markets .

in addition,

	

although we routinely enter into contracts to offset our
positions (i.e ., to hedge our exposure to the risks of demand, market effects of
weather and changes in commodity prices), we do not always hedge the entire
exposure of our operations from commodity price volatility . Furthermore, our
ability to hedge our exposure to commodity price volatility depends on liquid
commodity markets . As a result, to the extent the commodity markets are
illiquid, we may not be able to execute our risk management strategies, which
could result in greater open positions than we would prefer at a given time . To
the extent that open positions exist,

	

fluctuating commodity prices can improve
or diminish our financial results and financial position .

our businesses are dependent on our ability to successfully access the
capital markets . We may not have access to sufficient capital in the amounts and
at the times needed.

We rely on access to short-term and long-term capital markets as a
significant source of liquidity and funding for capital requirements not
satisfied by our operating cash flows . The inability to raise capital on
favorable terms,
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particularly during times of uncertainty in the capital markets, could
negatively impact our ability to maintain and grow our businesses . Based on our
current credit ratings, we believe that we will continue to have access to the
capital markets . However, events beyond our control may create uncertainty in
the capital markets such that our cost of capital would increase or our ability
to access the capital markets would be adversely affected .



OPERATING STATISTICS

The -following tables present key electric and natural gas operating
statistics for Ameren for the last five years . CILCORP and CILCO are included
only for the period after January 31, 2003 .
<TABLE>
<CAPTION>

<

-------------------------------------------------------------------------------------------------------------------
Total electric operating revenues . . : . . . . . . .

	

$ 3,937

	

$ 3,520

	

$

	

3,507

	

$

	

3,526

	

$

	

3,300

------

	

____________________-________________-________________, ._____________________-_____,_ .
tthour sales (millions)

-------------------------------------------------------------------------------------------------------------------
Total electric customers . . . . . . . . . . . . . ., . . . . .

	

1,744

	

1,523

	

1,514

	

1,508

	

1,495
-------------------------------------------------------------------------------------------------------------------

------------------------------------------------------------------------------------------------------------------
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______-
Electric operating Statistics

-____-________________________________________-____________________________- .

Year Ended December 31,

	

2003

	

2002

	

2001

	

2000

	

1999

Source of energy supply
Fossil . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 77 .5% 74 .3%

	

72.3%

	

83.2$ 85 .4%
Nuclear . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11 .9

	

12.4

	

11.6

	

18 .8

	

17.9
Hydro . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

0.9

	

1.7

	

1 .4

	

1 .6

	

3 .1
Purchased and interchanged, net . . . . . . . . .

	

9 .7

	

11.6

	

14 .7

	

(3 .6)

	

(6 .4)
______________________-__________________________-300

.0%
____-._-300 .0%

_______--00
.0%

______-300
.0%

____---00
.0%

(a)

	

Genco commenced operations on May 1, 2000, when CIPS transferred its

Residential customer data (average)
Rilowatthours used per customer . . . . . . . . . 11,648 11,680 11,956 12,579 11,827
Annual electric bill per customer . . . . . . . $ 821 .84 $ 848 .06 $ 869 .25 $ 895 .20 $ 859.53
Revenue per kilowatthour (cents) . . . . . . . . 7 .06 7 .26 7 .27 7 .12 7 .27

Capability at time of peak, including net
purchases and sales (megawatts)
UE. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9,022 9,765 9,747 9,359 9,141
Genco/CIPS(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,429 4,223 3,549 -3,560 2,556
CILCO. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,355 _ _ _ _

Generating capability at time of peak
(megawatts)
UE. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,298 8,647 8,618 8,320 8,352
Genco/CIPS(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,452 4,327 3,945 3,443 3,027
CILCO. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,230 _ _ _ _

Coal burned (millions of tons) . . . . . . . . . . . . . . 31 .0 27 .1 24 .5 25 .3 23 .6
Price per ton of coal (average) . . . . . . . . . . . . . $ 19 .36 $ 18 .06 $ 18 .88 $ 18 .94 $ 20 .34

Residential . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17,673 16,704 15,678 15,683 14,863
Commercial . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18,821 17,224 16,873 16,644 15,418
Industrial . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17,685 12,442 13,175 11,914 11,549
Wholesale . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8,170 8,936 6,992 6,244 3,002
Other. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 309 280 284 307 303

Native . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . -__-63,258 -______55,586 ________53,002 ______50,792 _____-45,135-_ ..
interchange . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9,268 8,165 10,130 14,679 12,371
EEI . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5,255 6,588 5,824- 6,914 9,270

--____
Total kilowatthour sales . . . . . . . . . . . . . . . . . . . . 77,781 -______

20,339
-_______88,

956
______72-

385
_______

66 _776

Electric -----mere (end of year in thousands)
___________________________-_______________-___-__________________-__

Residential . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,517 1,319 1,312 1,307 1,298
Commercial . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 215 194 192 191 187
Industrial . . . . . . . . . . . . . . . . . . . . . . . . ., . . . . 7 6 6 6 6
Wholesale and other. . . . . . . . . . . . . . . . . . . . . . - 5 4 4 4 4

LV==== Electric Operating Statistic-
Year Ended December 31,

-- ---
-_______________-______________________

Electric operating revenues (millions)
Residential . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

2003
-C'

$ 1,247

---~a___nae-ann==~_
"
6=-ewe~rz-s====s--_->za~a== _. ___+~=~=as~~

2002 2001 2000 1999
__________`C' ________---- ___________<-- __________<-- -_______ ,

$ 1,202 $ 1,133 $ 1,142 $ 1,097
Commercial . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,115 1,024 1,020 997 956
Industrial . . . . . . . . . . . . . . . . . . . . . . . . ., . . . . 733 511 541 505 505
Wholesale . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 295 - 291 236 208 108
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25 23 23 24 - 24

_____-Native
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

--___3,415 ________3_051 _________2,953 ________2,676 ________2,690__ .

Interchange . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 295 200 309 477 399
EEI . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 134 185 110 164 177
Miscellaneous . . . . . . . . . . . . . . . . . . . . . . . . . . . 93 84 125 74 72
Credit to (from) customers . . . . . . . . . . . . . . - - 10 (65) (38)



five coal-fired power plants to Genco at historical net book value .

/x*uz/vu1».

..~~=-==-

	

.

	

....

	

.~~-=-~~==..

	

=-~-===_=---

	

-------=------~------
sauvoezating Statistics
Year Ended December 31,

	

2003

	

2002

	

2001

	

2000

	

1999
. . . . . . . . .,. . ..^. ._. .. . . . . .._._ . .. .__..._ . .. . . .____. .._ . . ._.. ._ .. ... ....__. ._...,_.. . . . . . ._.,-

..._.. .._ . . .._ ._.________ . . .___ . ._ .. ..._ . . .._________ . . .._.._~ .. ._._._. . .. .___.-

--'_-- .'__-_-_.^__-_ .-_-__--__---__-_ .-____^__-__-___-__-'--_'--._'-_- .----,-_- .
cotazvMatuuazeu(tunuaazd°ncmmatue) . . . . . . . . . . . . . . . 72 39 36 41 34
--'--`-------'----`------'-----`--'--------'-------------------'``---^---^--`
matural

	

customers (end of year in thousands)
Residential . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

466

	

270

	

269

	

270

	

267
Commercial add industrial . . . . . . . . . . . . . . . . . . . . . . . . .

	

49

	

30

	

30

	

31

	

30
--'--------'-'-----~--^-'---'`-'-`--'`--'`----`---`--'-'--`-------''-'---`^---------'--'------'
Tvtazua,zo~al gas customers . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

BIB

	

300

	

299

	

301

	

297
'-----`---'--'----------''-------`'-----^'-----`---^---^-------------'^-------
reuk day throughput (thousands of MMBtus)

no. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 108

	

159

	

160

	

179

	

184
rzpo . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ~ . . . . . .

	

282

	

232

	

221

	

o*9

	

uus
nzzuO(a} . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 301

	

'

	

-

	

'

	

`
-------`-------`-`'---'-------'^---'-------`--'---'-'-'--`'-----'--'^----`-
rotazpeak day throughput. . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

771

	

391

	

381

	

428

	

469

(a) Represents peak day throughput since the acquisition date of January

~~/zaouo,

AVAILABLE INFORMATION

The

	

ame

	

Companies

	

maueavaizauze

	

free of

	

charge

	

through Ameren's
Internet website

	

(http :/Jwww .amerea.coW,

	

their annual report cc Form 10-M,
quarterly reports an Form 10-Q,

	

current reports an Form 8-1, and any amendments
to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the
Exchange Ant as soon as reasonably practicable after such reports are
electronically

	

filed with, - or furnished to, the SEC .

	

Prior to the quarterly
report on Form 10-0 for the period ended September 30, 2003,

	

separate filings
were made by each Registrant,

	

except ciLCORP and CILCO,

	

which made a combined
filing . Ameren and its subsidiaries changed to a combined filing in order to
improve disclosure and to simplify administrative processes .

The amezeu

	

Na`milm^lecree^f charge through AmezeWs
Internet mousite thttp ://www.amerea.com) the charters of the Board of Directors
Audit Committee, Human Resources Committee auuNominating auuCorporate
mn,erzaouce Committee and the corporate governance guidelines, shareholder
communications policy and director nomination policy which apply to the Amerman
Companies . These documents are also available in print upon written request to
ameraucvrnorati*u, Attention : Secretary, P.O . Box 66149, St . Louis, Missouri
6316o-614p .
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For information on car principal properties, planned additions or
replacements and transfers,

	

see the generating facilities table below aud
Liquidity and Capital

	

Resources and Regulatory - Matters in ManagementTS
Discussion and Analysis of Financial Condition and Results of operations under
Pact zz,Item ruf this report auuNote 3

	

Rate and Regulatory Matters, Note 6
- Long-term Debt and Equity rinaurivroaouNote zs - Commitments and
Contingencies to our financial statements under Part 11, Item 8 of this report .

no,

	

vznoauuczLrvvremembers of MAIN, Which is one Of the ten regional
electric reliability councils organized for coordinating the planning aannd
operation of the nation's bulk power supply . MAIN operates in Illinois aannd
pocti"uovf Michigan, Wisconsin, Iowa, Minnesota auuMissouri . no .czeoauu
CILCO provided formal written notice to the MAIN Board of Directors on June 23,
zoo3 of their intent to withdraw from MAIN effective January 1, 2005 . These
amer*u^nmpaoieainteoutvjoioaoothernesiouazoeliabizitruauizatioun/ivr
to their withdrawal from MAIN becoming effective .

	

until their withdrawal is
effective,

	

they will, cnotinuetououvxazz"f their

	

obligations uamembers vc

rntuzoatuzaz9us operating revenues . . . . . . . . . . . . . . . . . . $ o4o $ 315 $ s+z $ »z4 $ zuo

vm*vn/sales (thousands nf mKatvo)
Residential . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 35 21 19 25 21
rvmmezciaz . . . . . . . . . . . . . . . . . . . . . . . ., . . . . . . . . . . . . . . . 16 o n p u
Industrial . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . no o r 3 4
Off-system sales . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . z 1 z 4 z

matnraz gas operating revenues (millions)
aeaiueutiaz . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ s4» $ 192 $ 187 * 204 $ z*6
Commercial . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 142 75 83 69 52
Industrial . . . . . . . . . . . . ; . . . . . . . . . . . . . . . . . . . . . . . . . . . 123 37 40 zr 18
Off-system sales . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . o 4 6 zx 4
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 34 ` 25 16 o



MAIN .

	

If these Ameren companies do not join another Regional Reliability
Organization, they may withdraw their notice of intent to withdraw from MAIN.

The bulk power system of IIE, CIPS and Genco is operated as an Ameren-wide
control area and transmission system under the FERC-approved amended joint
dispatch agreement .

	

The amended joint dispatch agreement provides a basis upon
-which UE and Genco can participate in the coordinated operation of CIPS' and
UE's transmission facilities with DE's and Genco's generating facilities in
order to achieve economies consistent with the provision of reliable electric
service and an equitable sharing of the benefits and costs of that coordinated
operation . In 2003, we had a minimum of 24 direct connections with other control
areas and the exchange of electric energy, directly and through the facilities
of others . CILCO continues to operate as a separate control area . As such, its
generating plants and those of its subsidiary, AERG, have not been jointly
dispatched with the generating plants owned by US and Genco . CILCO is a
transmission owning member of the Midwest ISO and has transferred functional
control Of its system to the Midwest ISO . Transmission service on the CILCO
transmission system is provided pursuant to the terms of the Midwest ISO OATT on
file with the FERC . For information on CIPS' and UE's participation in the
Midwest ISO, see Note 3 - Rate and Regulatory Matters to our financial
statements under Part 11, Item 8 of this report .

The following table presents information with respect to our electric
generating facilities and capability at the time of our expected 2004 peak
summer electrical demand :
<TABLE>
<CAPTION>

......
.-Primary

...-~..__«.__ . _.
°Name '.._.~~~~.__..~.....-.._~__===..e.....

.Net KilowattLa~~c_

	

_

	

Net Heat
Fuel Source

	

of Plant

	

-

	

Location

	

Capability(a)

	

-

	

Rate(b)
__<-> _____________________________<-> ________________--> ___-_____________________`C> _________________<-> _________

IIE :
Coal . . . . . . . . . . . . . . . . . . . . . .

	

Labadie

	

Franklin County, MO

	

2,421,000

	

9,987
Rush Island

	

Jefferson County, MO

	

1,194,000

	

10,325
Sioux

	

St. Charles County, MO

	

978,000

	

9;725
Meramec

	

St . Louis County, MO

	

821,000

	

11,114
__-

Total coal . . . . . . . . . . . . . . . .
--____________________________________________-__________5

;414,000
_______________________

----------------------------------------------------------------------------------------------------------------------

__-
Total oil . . . . . . . . . . . . . . . . .

-_______-_______________________________________________-343,000 _______________________

_______________________________________2 ____________________-_______________________-__________-_-___________________
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Primary

	

Name

	

Net Kilowatt

	

Net Heat
Fuel Source

	

Of Plant

	

Location

	

Capability(&)

	

Rate(b)
---------------------------------------------------------------------------------------------------------------------

Natural gas (CTS) . . . . . . . . .

__

---------------------------------------------------------------------------------------------------------- ----------
Total natural_gas.________------0
Total . . . . . . . . . . . . . . . . . . . . .

	

8,021,000(e)
PEI:

Joppa Generating
Coal . . . . . . . . . . . . . . . . . . . . . .

	

Station

	

Joppa, IL

	

600,000

	

10,490
Natural gas (CTs) . . . . . . . . .

	

Joppa

	

Joppa, IL

	

44,000

	

12,200
----------------------------------------------------------------------------------------------------------------------

Total . . . . . . . . . . . . . . . . . . . . .

Genco :
Coal . . . . . . . . . . . . . . . . . . . . . .

Nuclear . . . . . . . . . . . . . . . . . . . Callaway Callaway County, MO
___AY--o . . .' . . . . ________

-
_______________ -___________-.

. . . . . . . . . . . . oeage L--eeide, MO
Keokuk Keokuk, IA

__-
Total - -hydro . . . . . . . . . . . . . . .

--_______________________________________________________-360,000

1,137,000

226,000
134,000

10,461
_____________ - __

n/a-
______________________-

___~~ed-storage
-________-,

. . . . . . . . . . . .
--_______Taws

Sauk
-__-______Reynolds

County, MO 440,000
______________ ~ ___

Oil (CTS) . . . . . . . . . . . . . . . . . Fairgrounds Jefferson City, MO 55,000 11,100
Meramec St . Louis County, MO 55,000 11,100
Mexico Mexico, -MO 55,000 11,100
Moberly Moberly, MO 55,000 11,100
Moreau Jefferson City, MO

Howard Bend St . Louis County, MO
55,000
43,000

11,100
11,899

Venice Venice, IL 25,000 14,380

Peno Creek(c) Bowling Green, NO 188,000 9,379
Meramec St . Louis County, MO 53,000 12,031
Venice(d) Venice, IL 48,000 10,765
Viaduct Cape Girardeau, MO 25,000 15,137
Kirksville Kirksville, MO 13,000 18,811

644 ,000 (f)

Newton Newton, IL 1,126,000 10,310
Coffeen Coffeen, IL 900,000 10,250

Meredosia Meredosia, IL 327,000 12,070



Hutsonville

	

Hutsonville, IL

	

153,000

	

10,179

Total coal . . . . . . . . . . . . . . . .

	

2,506,000
-------------------------------------------------------------------------------------------------------------------
Oil . . . . . . . . . . . . . . . . . . . . . . .

	

Meredosia

	

Meredosia, IL

	

186,000

	

10,914
Hutsonville

rsycc~ of 1,--

(Diesel)

	

Hutsonville, IL

	

3,000

	

11,408
----------------------------------------------------------------------------------------------------------------------

Total oil . . . . . . . . . . . . . . . . .

	

189,000
----------------------------------------------------------------------------------------------------------------------

Natural gas (CTs) . . . . . . . . .

--------------------------------------------------------------------------------------------------------------------
Total natural gas . . . . . . . . .

	

2,054,000
--------------------------------------------------------------------------------------------------------------------

Total. . . . . . . . . . . . . . . . . . . . .

	

4,749,000(e)

CILCO :
Coal . . . . . . . . . . . . . . . . . . . . . .

	

E.D . Edwards(i)

	

Bartonville, IL .

	

744,000

	

9,932
Duck Creek(i)

	

Canton, IL

	

355,000

	

10,092

Total coal . . . . . . . . . . . . . . . .

	

1,099,000
---

	

----------- ----------_---- -------.-------- -_--------- --Oil . . . . . . . . . . . . . . . . . . . . . . .

	

--loHa-lock

	

Peoria, IL

	

=2,800

	

=0,388
%ickapoo

	

Lincoln, IL

	

12,800

	

10,388
--------------------------------------------------------------------------------------------------------------------

Total oil . . . . . . . . . . . . . . . . .

	

25,600
--------------------------------------------------------------------------------------------------------------------

Natural gas . . . . . . . . . . . . . . .

	

Sterling Avenue(=) .

	

Peoria, IL

	

30,000

	

14,385
Indian Trails

	

Pekin, IL

	

10,000

	

5,279
--------------------------------------------------------------------------------------------------------------------

Total natural gas . . . . . . . . .

	

40,000
-

	

---
Total . . . . . . . . . . . . . . . . . . . . .

	

.600
---------------------------------------__--------------------- ---------------- ..---

F
¢Medina Valley

. a..-..._........._...._._...===._wa=a._a._...a..aa.....=F..._...=.a.=.......-....._..za.....
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(g) These CTS are owned by Genco-and leased to its parent, Development
Company . The operating lease is for a minimum term of 15 years
expiring September 30, 2015 . Genco receives rental payments under the
lease in fixed monthly amounts that vary over the term of the lease
and range from $0 .8 - $1 .0 million .

(h)

	

Genco has granted the City of Columbia, Missouri options to purchase
an undivided ownership interest in these facilities which would result
in a sale of up to 72 megawatts

	

(about 50t) of the facilities . The
City can exercise one option for 36 megawatts at the end of 2010 for a
purchase price of $15 .5 million,

	

at the end of 2014 for a purchase
price of $9 .5

	

million and at the end of 2020 for a purchase price of
$4 million and the other option for another 36 megawatts at the end of
2013 for a purchase price of $15 .5 million,

	

at the end of 2017 for a
purchase price of $9 .5 million and at the end of 2023 for a purchase
price of $4 million .

	

A power Purchase agreement pursuant to which the
City is purchasing up to 72 megawatts of capacity and energy generated
by these facilities from Marketing Company will terminate if the City
exercises the purchase options .

(i)

	

These facilities were contributed by CILCO to AERG in October 2003 .
See Note 1 - Summary of Significant Accounting Policies to our
financial statements under Part II, Item 8 of this report .

Natural gas . . . . . . . . . . . . . . . Medina Valley Mossville, IL 44,000 5,990

(a) -Net Kilowatt ¢Capability- 'representscgenerating¢capacity available' for
a
ysssm-c=~

.a..... ...~....~.
.__'-

dispatch from the facility into the electric transmission grid .
(b) -Net Heat Rate" represents the amount of energy to produce a given

unit of output and is expressed as BTU per kilowatthour .
(c) For information regarding a lease arrangement applicable to these CTs,

see Note 6 - - Long-term Debt and Equity Financings to our financial
statements under Part II, Item e of this report .

(d) CT has the capability of operating on either oil or natural gas (dual
fuel) .

(e) Approximately 550 megawatts of generating capacity (Pinckneyville and
Kinmundy) are expected to be sold by Genco to US subject to receipt of
necessary regulatory approvals .

(f) This amount represents Ameren's 60% interest in EEI . See Note 1 -
Summary of Significant Accounting Policies to our financial statements
under Part II, Item 8 of this report .

Grand Tower Grand Tower, IL 516,000 . 7,883
Elgin Elgin, IL 452,000 11,489

Pinckneyville Pinckneyville, IL 320,000 11,511
Gibson City(d) Gibson City, IL 232,000 11,892
Rinmundy(d) Kinmundy, IL 232,000 12,053
Joppa 7B (g) - Joppa, IL 162,000 11,500
Columbia(h) Columbia, MO 140,000 12,298



AB of December 31, 2003, UE owned approximately 3,200 circuit miles of
electric transmission lines and operated two propane-air plants and 2,950 miles
of natural gas transmission and distribution mains . As of December 31, 2003,
LIPS owned approximately 1,900 circuit miles of electric transmission lines and
operated one propane-air plant, three underground gas storage fields and
approximately 4,975 miles of natural gas transmission and distribution mains . As
of December 31, 2003, CILCO owned approximately 333 circuit miles of electric
transmission lines . CILCO operates two underground gas storage fields and
approximately 3,757 miles of gas transmission and distribution mains . Other
properties of the companies include distribution lines, underground cables,
office buildings, warehouses, garages and repair shops.

We have fee title to all principal plants and other important units of
property, and to the real property on which such facilities are located (subject
to mortgage liens securing our outstanding first mortgage bond indebtedness and
to certain permitted liens and judgment liens), except that ;

o

	

A portion of DE's Osage Plant reservoir,

	

certain facilities at UE's Sioux
Plant,

	

most o£ UE's Peno Creek CT facility, Genco's Columbia Cr facility,
certain of Ameren's substations and most of our transmission and
distribution lines and gas mains are situated on lands occupied under
leases, easements, franchises, licenses or permits ;

o

	

The United States and/or the State of Missouri own, or have or may have,
paramount rights to certain lands lying in the bed of the Osage River or
located between the inner and outer harbor lines o£ the Mississippi River,
on which certain of UE's generating and other properties are located ; and

o

	

The United States and/or the State of Illinois and/or the State of Iowa
and/or the City of Keokuk,

	

Iowa own or have or may have, paramount rights
with respect to certain lands lying in the bed of the Mississippi River on
which a portion of UE's Eeokuk Plant is located .

Substantially all of the properties and plant of UE,

	

CIPS and CILCO are
subject to the direct first liens of the indentures securing their first
mortgage bonds . On May 1,

	

2000,

	

CIPS transferred all of its generating
facilities and related assets to Genco . As a part of this transfer, CIPS'
generating property and plant were

	

released from the lien of the indenture
securing its first

	

mortgage bonds,

	

and such property and plant are presently
unencumbered . On October 3, 2003, CILCO transferred substantially all of its
generating property and plant to its non rate-regulated electric generating
subsidiary, AERG . As part of the transfer, CILCO's transferred generating
property and plant was released from the lien of the indenture securing its

- first mortgage bonds . During 2004, UK plans to transfer its Illinois electric
and gas transmission and distribution properties to CIPS. As a part of the
transfer, UP'S Illinois electric and gas transmission and distribution
properties will be released from the lien of the indenture securing its first
mortgage bonds and will become encumbered by the direct first lien of the
indenture securing CIPS first mortgage bonds.

In December 2002, UE conveyed most of its Peno Creek CI facility to the
City of Howling Green,

	

Missouri, and leased back the facility from the city for
a 20 year term . As a part of the -transaction,

	

most of UE's Peno Creek property
and plant was

	

released

	

from the. lien of the

	

indenture

	

securing UE's

	

first
mortgage bonds . Under the terms of this capital lease, UE retains all operation
and maintenance responsibilities for the facility and ownership of the facility
is returned to UE at the expiration of the lease . When ownership of the Peno
Creek facility is returned to UE by the City,

	

the property and plant may again
become encumbered by the direct first lien of any outstanding UE first mortgage
bond indenture .

' Ameren

	

indirectly

	

owns 60% of the

	

common

	

stock of EEI,

	

which

	

operates
electric generation and transmission facilities in Illinois . UR owns 40% of the
common stock o£ EEI, and Resources Company owns 20% of such stock. On April 30,
2002,

	

CIPS transferred its 20% common stock interest in EEI to Ameren in the
form of a non-cash dividend of

ITEM 3 . LEGAL PROCEEDINGS .
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common stock in EEI . The book value of CIPS investment in BET was $1 .8 million .
Subsequently, Ameren contributed such stock to Resources Company . This transfer
completed the process of achieving a full divestiture of all electric generating
capacity that had been owned directly or indirectly by CIPS pursuant to
restructuring of the Illinois power industry .

	

On February 2, 2004,

	

Ameren
entered into a definitive agreement to purchase a 20% interest in - ESI from
Dynegy, which upon closing, will he registered in the name of Resources Company .
See Note 2 - Acquisitions to our financial statements under Part Ii, item 8 of
this report for further information on the acquisition of Illinois Power and the
20t interest in EEI .

	

The remaining 20%- of the common stock of BEI is held by
Kentucky utilities Company .

We are involved in legal and administrative proceedings before various
courts and agencies with respect to matters arising in the ordinary course of
business,

	

some of which involve subatantial amounts . We believe that the final



disposition of these proceedings, except as otherwise disclosed in this report,
will not bave a material adverse effect on our financial position, results of
operations or liquidity . Risk of loss is mitigated, in some cases, by insurance
or contractual or statutory indemnification . we believe we have established
appropriate reserves for potential losses .

For additional . information on legal and administrative proceedings,

	

see
Rates and Regulation under Item l. Business above, Liquidity and Capital
Resources and Regulatory Matters in Management's Discussion and Analysis of
Financial Condition and Results of Operations under Part II, item 7 of this
report and Note 3 - Rate and Regulatory Matters and Note 15 - Commitments and
Contingencies to our financial statements under Part 11, Item 8 of this report .

ITEM 4 . SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS .

There were no matters submitted to a vote of security holders during the
fourth quarter o£ 2003 with respect to any of the Ameren Companies .

Mr .

	

Rainwater began his career with UE in 1979 as an engineer .

	

He was elected
Vice President - Corporate Planning in 1993 . Mr . Rainwater was elected Executive
Vice President of CIPS in January 1997 and was named to his position as
President and Chief Executive Officer of CIPS in December 1997 . He was elected
President of Resources Company in 1999 and Genco in 2000 . He was elected
President and Chief Operating Officer of Ameren,

	

UE and Ameren Services in
August 2001 at which time he relinquished his position as President of Resources
Company and Genco . In January 2003, Mr . Rainwater was named President and Chief
Executive Officer of CILCORP and CILCO upon Ameren's acquisition of those
companies .

	

Effective January 1, 2004, Mr.

	

Rainwater became Chairman and Chief
Executive Officer of Ameren, UE and Ameren Services, in addition to his position
of President, succeeding Charles W. Mueller who retired on December 31, 2003 . At
that time, he was also elected Chairman of CILCORP and CILCO in addition to his
position as President and Chief Executive Officer .

Warner L . Baxter

	

42

	

Executive Vice President

	

-
and Chief Financial Officer

	

10/10/03
From 1983 to 1995, Mr. Baxter was employed by Price Waterhouse (now
PricewaterhouseCoopers LLP) . Mr . Baxter joined US in 1995 as Assistant
Controller . He was promoted to Controller of UE in 1996 and was elected Vice
President and Controller of UE and Ameren in 1998 .

	

Mr. Baxter was elected Vice
President and Controller of CIPS and Genco in 1999 and 2000,

	

respectively . He
was elected senior Vice President - Finance of Ameren, UE, CIPS and Genco in
2001 . In January 2003, Mr . Baxter was elected Senior Vice President of CILCORP
and CILCO upon Ameren's acquisition of those companies . Mr . Baxter was elected
to his present position at Ameren, UE, CIPS, Genco, CILCORP and CILCO in October
2003 .

Mr . Birdsong joined UE in 1977 as an economist . He was promoted to Assistant
Treasurer in 1984, Manager of Finance in 1989 and in 1993 was appointed as
Treasurer of UP. He was elected Treasurer of Ameren,

	

CIPS and Genco in 1996,
1997 and 2000,

	

respectively .

	

In addition to being Treasurer, he was elected to
the position of Vice President in 2001 at Ameren, UE, CIPS and Genco . Mr .
Birdsong was elected vice President and Treasurer of CILCORP and CILCO in 2003
upon Ameren's acquisition of those companies .

rasc tJ 01 164
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Steven R . Sullivan 43 Senior Vice President
Governmental/Regulatory Policy, 10/10/03
General counsel 07/01/98
and Secretary 09/01(98

Mr . Sullivan was elected Vice President, General Counsel and Secretary of
Ameren, UE and CIPS in 1998 and at Genco in 2000 . In January 2003, Mr. Sullivan
was elected Vice President, General Counsel and Secretary of CILCORP and CILCO
Upon Ameren's acquisition of those companies . He was elected to his present
position at Ameren, UE, CIPS, Genco, CILCORP and CILCO in October 2003 . Mr .
Sullivan was previously employed by Anheuser Busch Companies, Inc . as an
attorney from 1995 to 1998 .

Jerre E. Birdsong 49 Vice President 10/12/01
and Treasurer 04/23/96

EXECUTIVE OFFICERS
<TABLE>
<CAPTION>

OF THE REGISTRANTS (ITEM 401(b) OF REGULATION S-&) :

Date First Elected
Age at Present Position and . or Appointed to

Name
--

12/31(03 Business Experience Present Position
-----------------

Ameren :
-------- --------------------

<S> <C> -<C> .<C>
Gary L . Rainwater 57 Chairman, Chief Executive Officer, 01(01/04

President 08/30/01
and Director 10/10/03



Mr .

	

Randolph was employed by UE in 1977 as an engineer and elected Vice
President, Nuclear Operations in 1992, Vice President and Chief Nuclear Officer
in 1997 and Senior Vice President and Chief Nuclear Officer in 2000 . In 2001, he
was elected Senior Vice President at CIPS and Genco .

	

Mr.

	

Randolph was elected
Senior Vice President of CILCORP and CILCO in 2003: upon Ameren's acquisition o£
those companies .

Steven R . Sullivan 43 Senior Vice President
Governmental/Regulatory Policy, 10/1D/03
General Counsel, 07/01/98
Secretary 09/01/98
and Director 01/01/04
(see abovel
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Thomas R . Voss 56 - Senior Vice President 06/01/99
and Director 10/25/01

Mr. Voss began his career with UE in 1969 as an engineer . After four years of
military service, he returned to UE and from 1973 to 1998, held various
positions including district manager and distribution operating manager . Mr .
Voss was elected Vice President of CIPS in 1998 and Senior Vice President of TIE
and CIPS in 1999 . He was elected Senior Vice President of CILCORP and CILCO in
2003 upon Ameren'9 acquisition of those companies . In October 2003, Mr . Voss was
elected President of Genco, Resources Company, Marketing Company, AFB, Ameren
Energy and AERG.

David A . Whiteley 47 Senior Vice President 08/30/01
and Director D4/22/03

Mr . Whiteley began his career with UE in 1978 as an engineer and-in 1993 was
named manager of transmission planning and later manager of electrical
engineering and transmission planning . In 2000, Mr . Whiteley was elected Vice
President of Ameren Services responsible for engineering and constriction and
later energy delivery technical services . He was elected Senior Vice President
of DE and CIPS in August 2001 and of Genco in October 2001 . He was elected
Senior Vice President of CILCORP and CILCO in January 2003 upon Ameren's
acquisition of those companies .

Ronald D . Affolter 50 Vice President - Nuclear 10/16/00
Mr . Affolter joined UE in 1981 as a systems engineer at its Callaway Nuclear
Plant . He later held the positions of Superintendent - Systems Engineering and
Man,er-Callaway Plant . He was elected Vice President - Nuclear in 2000 .

Jerre E . Birdsong 49 Vice President 10/12/01
and Treasurer 07/01/93
(see above)

Martin J . Lyons 37 Vice President -- 02/14/03
and Controller 10/22/01
(see above)

Martin J . Lyons 37 Vice President 02/14/03
and Controller 10/22/01

Mr . Lyons was appointed Controller of Ameren, UE, CIPS and Genco in October
2001 . He was elected Controller of CILCORP and CILCO in January 2003 upon
Ameren's acquisition of those companies . In addition to being Controller, he was
elected to the position of Vice President of Ameren, UE, CIPS and Genco in
February 2003 . He was previously employed by PricewaterhouseCoopers LLP for 13
years, most recently as a partner .

UE :

Gary L. Rainwater 57 Chairman, Chief Executive Officer, 01/01/04
President 08/30/01
and Director 04/28/98
(see above)

Warner L . Baxter 42 Executive Vice President, Chief
Financial Officer 10/10/03

- and Director 04/22/99
(see above)

Daniel F . Cole 50 Senior Vice President 07/12/99
UE employed Mr. Cole in 1976 as an engineer . He was named UE's Manager -
Resource Planning in 1996 and General Manager--Corporate Planning in 1997 . In
1998, Mr . Cole was elected as Vice President of Corporate Planning of Ameren
Services . He was elected Senior Vice President at UE and Ameren Services in 1999
and at CIPS in 2001 . He was elected President of Genco in 2001 and relinquished
that position in 2003 . Mr . Cole was elected Senior Vice President at CILCORP-and
CILCO in 2003 upon Ameren's acquisition of those companies .

Garry L. Randolph 55 Senior Vice President 10/16/00
and Director 10/10/03



Charles D . Haslund 51 Vice President 02/01/99
Mr . Naslund joined DS in 1974 as an assistant engineer in Engineering and
Construction . He became manager, Nuclear Operations Support in 1986 and in 1991
was named manager, Nuclear Engineering . He was elected to Vice President Power
Operations at DE in 1999 .

Gregory L . Nelson 46 Vice President 12/11/03
Mr . Nelson joined DE in 1995 as manager of the tax department . He was elected
Vice President of Ameren Services in 1999 and Vice President of OR, CIPS, Genco,
CILCORP and CILCO in 2003 . From 1988 through 1995, Mr . Nelson was associated
with the Washington, D.C . office of the law firm Reid & Priest (now Thelen Reid
& Priest LLP), where he represented investor-owned electric utilities and the
Edison Electric Institute . From 1984 through 198S, he served as a trial attorney
with the Tax Division of the DOJ .

Ronald C. Zdellar 59 Vice President 09/01/02
Mr. Zdellar joined DE in 1971 as Assistant Engineer . In 1988, he became Vice
President, Transmission and Distribution and in 1995 he became Vice President,
Customer Services - DE . After the merger of DE and CIPSCO, in 1997, Mr . Zdellar
was elected Vice President of Ameren Services . He assumed the position of Vice
President, Energy Delivery - Distribution . Services/DE in 2002 .

CIPS :

Gary L . Rainwater 57 President, Chief Executive Officer
and Director 12/02/97
(see above)
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Warner L . Baxter 42 Executive Vice President, Chief
Financial officer 10/10/03
and Director 04/22/99
(see above)

Daniel F . Cole so Senior Vice President 10/12/01
- and Director 10/10/03

(see above)

Garry L . Randolph 55 Senior Vice President 10/12/01
(see above)

-Steven R. Sullivan 43 Senior Vice President
Governmental/Regulatory Policy, 10/10/03

- General Counsel, Secretary 11(07/98
and Director - 01/01/04
(see above)

Thomas R . Voss 56 Senior Vice President 06/01/99
and Director 10/12/01
(see above)

David A . Whiteley 47 Senior Vice President 10/12(01
and Director 04/22/03
(see above) - .

Jerre E . Birdsong 49 Vice President 10/12/01
and Treasurer 12/31/97
(see above)

J . L . Davis 56 Vice President 02/01/03
Mr . Davis joined CIPS in 1972 as Assistant Engineer in the Gas Department and
held various other positions until being named Manager of the Gas Department in
1989 . In 1997, Mr . Davis was named Vice President Gas Operations and Engineering
Support for Ameren Services . In 2003, Mr . Davis was elected Vice President of
CIPS .

Martin J. Lyons 37 Vice President 02/14/03
and Controller 10/22/01
(see above)

Craig D. Nelson 50 Vice President 04/28/98
Mr. Nelson joined CIPS in 1979 as a tax accountant and was later promoted to
income tax supervisor . He assumed positions of increasing responsibility and
became Treasurer and Assistant Secretary in 1989 and Vice President, Corporate
Services in 1996, which position he' later relin q ui shed . He served as Vice
President, Merger Coordination at Ameren Services and CIPS in 1998 . He was
elected vice President, Corporate Planning, Ameren Services in 1999 .

Gregory L . Nelson 46 Vice President 12/11/03
(see above)
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R. Alan Kelley 51 Senior Vice President 03/02/00
Mr . Kelley began his career with IIE in 1974 as an engineer . He was named DE's
Manager of Corporate Planning in 1985 and Vice President of Energy Supply in
1988 . Mr . Kelley was elected Senior Vice President of Genco in 2000 . He was
elected Senior Vice President at CILCO in January 2003 upon Ameren's acquisition
of that company .

Garry L. Randolph 55 Senior Vice President 10/12/01
(see above)

Steven R. Sullivan 43 Senior Vice President
- Governmental/Regulatory Policy, 10/10/03

General Counsel, Secretary 03/02/00
and Director 01/01/04
(see above)

David A. Whiteley 47 Senior Vice President
and . Director 10/12/01
(see above)

Jerre E . Birdsong 49 Vice President 10/12/01
and Treasurer 03/02/00
(see above)

Martin J . Lyons 37 Vice President 02/14/03
and Controller 10/22/01
(see above)

Gregory L. Nelson 46 Vice President 12/11/03
(see above)

Robert L . Powers 55 Vice President 07/05/00
Mr . Powers began his career with US in 1976 as an engineer . He was named
Supervising Engineer in 1977, Superintendent in 1985, Assistant Manager in 1990,
and Manager in 1995 . In 2000, Mr . Powers was elected Vice President of Genco .
Also in 2000, he was elected President of REI .

Jerry L . Simpson 47 Vice President - 03/02/00
Mr . Simpson began his career with CIPS in 1978 as an engineer at Newton Power
Station . He held various positions until being named Manager of Meredosia Power
Station in 1994 . Mr . Simpson was elected Vice President o£ CIPS in 1999 . In
2000, Mr. Simpson was elected Vice President of Genco with the formation of that .
company .

CILCORP:

Gary L . Rainwater 57 Chairman, 01/01/04
President,
Chief Executive Officer
and Director 01/31/03
(see above)

Warner L . Baxter 42 Executive Vice President and Chief
Financial Officer 10/10/03
and Director 01/31/03
(see above)

Daniel F . Cole 50 Senior Vice President 01/31/03
and Director 10/10/03
(see above)
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Garry L. Randolph 55 Senior Vice President 01/31/03
(see above)

Steven R. Sullivan 43 Senior Vice President
Governmental/Regulatory Policy, 10/10/03

Genco :

Thomas R. Voss 56 President
and Director 10/10/03

- (see above)

Warner L . Baxter 42 Executive Vice President, Chief -
- Financial Officer 10/10/03

and Director .04/22/99
(see above)



OTHER SIGNIFICANT AMEREN SUBSIDIARIES :

General Counsel, Secretary 01/31/03
and Director, 01/01/04
(see above)

Thomas R . Voss 56 Senior vice President
and Director 01/31/03
(see above)

David A . Whiteley 47 senior vice President 01/31/03
- and Director

(see above)

Jerre E . Birdsong 49 Vice President
- and Treasurer 01/31/03

(see above)

Martin J . Lyons 37 Vice President 02/14/03
and Controller 01/31/03
(see above)

Gregory L . Nelson 46 Vice President 12/11/03
(see above)

CILCO :

Gary L . Rainwater 57 Chairman, 01/01/04
President,
Chief Executive Officer
and Director 01/31/03
(see above)

Warner L . Baxter 42 Executive Vice President and Chief
Financial Officer 10/10/03
and Director 01/31/03
(see above)

Daniel F . Cole 50 Senior Vice President 01/31/03
and Director 10/10/03
(see above)

R . Alan Kelley 51 Senior Vice President 01/31/03
(see above)

Garry L. Randolph . 55 Senior Vice President 01/31/03
(see above)

Steven R . Sullivan 43 Senior Vice President
Governmental/Regulatory Policy, 10/10/03
General Counsel, Secretary 01/31/03

- and Director 01/01/04 .
(see above)
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Thomas R . Voss 56 Senior Vice President -

and Director 01/31/03
(see above)

David A . Whiteley 47 Senior Vice President 01/31/03
(see above)

Jerre.E . Birdsong 49 Vice President
and Treasurer 01/31/03
(see above)

Scott A . Cisel 50 Vice President and Chief Operating
officer 01/31/03
and Director 10/18/99

Mr. Cisel is Vice President and Chief operating officer for CILCO, a position he
assumed in 2003 upon Ameren'a acquisition of CILCO after serving as Senior Vice
President . Mr . Cisel has held various management positions at CILCO in Sales,
customer services and district operations, including service as manager of
Commercial Office Operations in 1981, manager of Consumer and Energy Services in
1984, manager of Rates, Sales and Customer Service in 1988, director of
Corporate Sales in 1993 and from 1995 to 2001, Vice President, at first managing
Sales and Marketing, then Legislative and Public Affairs and later Sales,
Marketing and Trading . In April 2001, he was named senior vice president .

Martin J. Lyons 37 Vice President 02/14/03
and Controller 01/31/03
(see above)

Gregory L . Nelson 46 Vice President 12/11/03
(see above)



Ameren Services :

Gary L. Rainwater 57 Chairman, Chief Executive Officer, 01/01/04
President 08/30/01 .
and Director 04/25/00

Warner L . Baxter 42 Executive Vice President, Chief
Financial Officer 10/10/03
and Director 04/25/00

Daniel P . Cole 5D Senior Vice President 06/01/99
and Director 10/10/03 .

Steven R . Sullivan 43 Senior Vice President
Governmental/Regulatory Policy 10/10/03
General Counsel, 07/01/98
Secretary 09/01/98
and Director 01/01/04

Thomas R . Voss 56 Senior Vice President 06/01/99
and Director 10/25/01

David A. Whiteley 47 Senior Vice President 08/30/01

Jerre E . Birdsong 49 Vice President 10/12/01
- and Treasurer 12/31/97
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Mark -C . Birk 39 Vice President 02/14/03

Charles A. Bremer 59 Vice President 12/31/97

J . L . Davis 56 Vice President 12/31/97

Martin J . Lyons 37 Vice President 02/14/03
. and Controller 10/22/01

Richard J. Mark 48 Vice President 01/02/02

Donna R. Martin 56 Vice President . 05/15/02

Michael L . Menne - 49 Vice President - 09/01/02

Michael G . Mueller 40 Vice President 09/18/00

Craig D . Nelson 50 Vice President 12/31/97

Gregory L . Nelson 46 Vice President 02/16/99

Samuel E . Willis 59 Vice President 12/31/97

Ronald C . Zdellar 59 Vice President 12/31/97

Ameren Energy:

Thomas R. Voss 56 President
and Director 10/10/03

Steven R . Sullivan 43 Senior Vice President
Governmental/Regulatory Policy 10/10/03
General Counsel, Secretary . 09/15/98
and Director 01/01/04

Jerre E . Birdsong 49 Vice President 10/12/01
and Treasurer 09/15/98

Mark C . Birk 39 Vice President 09/01/03

Gregory L . Nelson 46 Vice President 12/11/03

Marketing Company :

Thomas R . Voss 56 President
and Director 10/10/03

Steven R. Sullivan 43 Senior Vice President
Governmental/Regulatory Policy, 10/10/03
General Counsel and Secretary 03/02/00

Jerre E . Birdsong .49 Vice President 10/12/01
and Treasurer 03/02/00

Gregory L . Nelson 46 Vice President 12/11/03



Andrew M. Serri 42 Vice President 03/02/00
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Resources Company :

Thomas R. Voss 56 President
and Director 10/10/03

Steven R . Sullivan 43 Senior vice President
Governmental/Regulatory Policy, 10/10/03
General Counsel, Secretary 09/15199
and Director 01/01/04

Jerre B ., Birdsong 49 Vice President 10/12/01
and Treasurer 09/15/99

R. Alan Kelley 51 Vice President 11/13/00

Michael L . Koehn 34 . Vice President 09101/02

Gregory L. Nelson 46 Vice President 12/11/03

ABRG :

Thomas R. Voss 56 President
and Director 10/10/03

Warner L . Baxter 42 Executive Vice President,
Chief Financial officer 10/10/03
an Director 01/31/03

R. Alan Kelley 51 Senior Vice President 01/31/03

Garry L . Randolph 55 Senior Vice President 01/31/03

Steven R. Sullivan 43 Senior Vice President
Governmental/Regulatory Policy, 10/10/03
General Counsel and Secretary 01/31/03

David A. Whiteley 47 Senior Vice President 01/31/03

Jerre S. Birdsong 49 Vice President
and Treasurer 01/31/03

Gregory L . Nelson 46 Vice President 12/11/03

Robert L. Powers 55 Vice President 01/31/03

Jerry L . Simpson 47 Vice President 01/31/03

Martin J . Lyons 37 Controller 01/31/03

AFS:

Thomas R . Voss 56 President 10/10/03
and Director

Warner L . Baxter 42 Rxecutive Vice President,
Chief Financial Officer 10/10/03
and Director 10/25/01
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Steven R. Sullivan 43 Senior Vice President
Governmental/Regulatory Policy, 10/10/03
General Counsel and Secretary 09/18/00

Jerre R . Birdsong 49 vice President 10/12/01
and Treasurer 09/18/00

Martin J . Lyons 37 Vice President 02/14/03
and Controller 10/22/01

Michael G . Mueller 40 Vice President - 09/18/00

Gregory L. Nelson 46 Vice President 12/11/03

Medina Valley : -

Thomas R . Voss 56 President and Manager 10110103



Officers are generally elected or appointed annually by the respective
board of directors of each company following the election of such board at the
annual meetings of shareholders .

	

There are no family relationships between the
foregoing officers except that Charles W . Mueller is the father o£ Michael G .
Mueller. Charles W. Mueller retired as an officer on December 31-, 2003, but
continues as a director of Ameren. Except for Martin J. Lyons, Richard J. Mark,
Michael L. Hoehn and Donna K. Martin, each of the above-named executive officers
has been employed by an Ameren company for more than five years in executive or
management positions . Mr . Lyons was previously employed as an accountant by
PricewaterhouseCoopers LLP ; Mr. Mark as Chief Executive Officer of St. Mary's
Hospital by Ancilla Systems,

	

Incorporated ; Mr . Koehn as an accountant by
PricewaterhouseCoopers LLP; and Ms. Martin in human resources by Paulding
Pharmaceuticals .

<PAGE>

'ITEM 5 . MARKET FOR REGISTRANTS' COMMON EQUITY AND RELATED STOCKHOLDER MATTERS .

Ameren's common stock is listed on the New York Stock Exchange

	

(ticker
symbol :

	

AEE) . Ameren began trading on January 2, 1998,

	

following the merger of
US and CIPSCO on December 31, 1997 .

Ameren common stockholders of record totaled 89,970 on January 31, 2004 .
The following table presents the price ranges and dividends paid per common
share for Ameren for each quarter during 2003 and 2002 .

<TABLE>
<CAPTION>
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ARE 2003

	

Dividends
Quarter Ended

	

High

	

Low

	

Close

	

Paid
----------------------------------------------------------------------------------------------------------------------

---------------------------------------------------------------------------------------------------------------------
March 31 . . . . . . . . . . . . . . .

	

$

	

43 .85

	

$

	

39.50

	

$

	

42.75

	

63 1/2(cent)
June 30 . . . . . . . . . . . . . . . .

	

45.20

	

40.20

	

43 .01

	

63 1/2
September 30 . . . . . . . . . . .

	

45.14

	

34 .72

	

41.65

	

63 1/2
December 31 . . . . . . . . . . . .

	

42.69

	

38 .75

	

41.57

	

-

	

63 1/2

There is no trading market for the common stock of UE, CIPS, Genco, CILCORP
or CILCO . Ameren holds all outstanding common stock of UE, CIPS and CILCORP ;
Development Company holds all outstanding common stock of Genco ; and CILCORP
holds all outstanding common stock of CILCO .

For a discussion of restrictions on the Ameren Companies payment of
dividends, see Liquidity and Capital Resources in Management's Discussion and
Analysis of Financial Condition and Results of Operations under Part II, Item 7
of this report .

Warner L . Baxter 42 Executive Vice President,
Chief Financial officer 10/10/03
and Manager 02/04/03

R . Alan Kelley 51 Senior Vice President
and Manager 02104/03

Steven R. Sullivan 43 Senior Vice President
Governmental/Regulatory Policy 10/10/03
Secretary, General Counsel 02/04/03
and Manager - 02/04/03

Jerre E. Birdsong 49 Vice President
and Treasurer 02/04/03

Gregory L . Nelson 46 Vice President 12/11/03

Robert L . Powers 55 Vice President 02/04/03

Jerry L . Simpson 47 Vice President 02/04/03

Martin J. Lyons 37 Controller 02/04/03
</TABLE>

<S> <C> - <C> <C> <C>
March 31 . . . . . . . . . . . . . . . $ 44 .73 $ 37 .43 $ 39 .05 63'1/2 (cent)
June 30 . . . . . . . . . . . . . . . . 46 .50 38 .89 44 .10 63 1/2
September 30 . . . . . . . . . . . 44 .80 40 .74 . 42 .91 63 1/2
December 31 . . . . . . . . . . . . 46 .17 42 .55 46 .00 63 1/2

F===-a--avmAEE=20021===- "
6~-=a~zs-~~~s~~~==_ .e--= = . e--am

~Dividends
Quarter Ended High Low Close Paid



ITEM 6 . SELECTED FINANCIAL DATA .
<TAELE>
<CAPTION,

For the years ended December 31,

	

=e = ..__.____......._______.=....e=.=......_..._...®.....-.._..................

(In millions, except per share amounts)

	

2003

	

2002(a)

	

2001(b)(c)

	

2000(b)(c)

	

1999(c)
----------------------------------------------------------------------------------------------------------------------

----------------------------------------------------------------------------------------------------------------------
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For the years ended December 31,

	

.
(in millions, except per share amounts

	

2003

	

2002(a)

	

2001(a)

	

2000(b)(c)

	

1999(c)

=.
.Genco

	

__._.._____......___. ....._.___..._____....____.____..... . . .

Operating revenues . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

788

	

$

	

743

	

$

	

730

	

$

	

480

	

$

	

-
operating income . . . . . . . . . . . . . . . . . . . . . . . . . .

	

194

	

139

	

195

	

103

	

-
Net income after preferred stock dividends

	

75

	

32

	

76

	

-

	

44

	

-
Distribution to parent . . . . . . . . . . ., . . . . . . .,

	

36

	

21

	

-

	

-

As of December 31,
Total assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

1,977

	

$ 2,010

	

$

	

1,756

	

$ 1,394

	

$

	

-
Long-term debt, excluding current

maturities . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

698

	

698

	

424

	

424

	

-
Subordinated intercompany notes . . . . . . . . . . .

	

411

	

462

	

508

	

602

	

-

	

-Common stockholder's equity . . . . . . . . . . . . . . .

	

321

	

280

	

274

	

44

	

-

===------ (£)_
.__..__._--._. ...____=_._. .__.._-=_ . .___=___, ....__...... .._ . .._...

P
Operating revenues . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

909

	

$

	

778

	

$

	

786

	

$

	

724

	

$

	

581
Operating income . . . . . . . . . . . . . . . . . . . . . . . . . .

	

85

	

98

	

116

	

97

	

43
Net income after preferred stock

dividends . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

23

	

25

	

24

	

11
Distribution to parent . . . . . . . . . . . . . . . . . . . .

	

27

	

-

	

15

	

9

	

30
--------------------------------- ----------------------------------------------------------------------------------

38

---

Operating revenues . . . . . . . . . . . . . . . . . . . . . . . .

------------------------__------------------------------------------------------__-----------------------------_

$ 2,637 $ 2,650 $ 2,786 $ 2,720 $ 2,534
Operating income . . . . . . . . . . . . . . . . . . . . . . . ., . 787 644 681 679 . 674
Net income after preferred stock -

dividends . . . . . . . . . . .- . . . . . . . . . . . . . . . . . . . . 441 33 365 344 340
Distribution to .parent . . . . . . . . . . . . . . . . . . . . . 288 299 283 207 329

As of December 31,
Total assets(e) . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 8,517 $ 8,103 $ 7,288 $ 7,116 $ 7,044
Long-term debt, excluding current

maturities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,758 1,687 1,599 1,760 1,883
Preferred stock not subject to mandatory

redemption . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 113 113 155 155 155
Common stockholder's equity . . . . . . . . . . . . . . . 2,810 2,632 2,654 2,571 2,434

CI
..
.P9c

.====.===.._.____..____.___.__......._..__.._____=......=..__..___...._......_.___== ...m=.=-__--... _ ....= ...E
Operating revenues . . . . . . . . . . . . . . . . . . . . . . . . $ 742 $ 824 $ 840 $ 894 $ - 933
operating income . . . . . . . . : . . . . . . . . . . . . . . . . . 45 52 69 135 125
Net income after preferred stock dividends 26 23 42 75 50
Distribution to parent . . . . . . . . . . . . . . . . . . . . 62 62 . 33 54 90

As of December 31,
Total assets(e) . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1,742 $ 1,821 $ 1,783 $ 1,867 $ 1,782
Long-term debt, excluding current

maturities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 485 534 579 463 494
Preferred stock not subject to mandatory

redemption . . . . . . . . . . . . . . . . . . . . . . . . . . . . . so 80 s0 s0 Bo
Common stockholder's equity . . . . ., . . . . . . . . . . 482 512 564 555 53

<B><C> <C> <C> <C> <C> <C>
Ameren :
Operating revenues(d) . . . . . . . . . . . . . . . . . . . . . . $ 4,593 $ 3,841 $ 3,858 $ 3,856 $ 3,536
Operating income . . . . . . . . . . . . . . . . . . . . . . . . . . 1,090 873 965 941 821
Net income after preferred stock

dividends . . . . . . . . . . . . . . . . . . . . . . . . . ., . ., . 524 382 469 457 385
Common stock dividends . . . . . . . . . . . . . . . . . . . . 410 376 350 349 349
Earnings per share - basic . . . . . . . . . . : . . . . . 3 .25 2 .61 3 .41 3 .33 2 .81

- diluted . . . . . . . . . . . . . . .3 .25 2 .60 3 .40 3 .33 2 .81
Common stock dividends per share . . . . . . . . . . 2 .54 2 .54 2 .54 2 .54 2 .54

As of December 31,
Total assets(e) . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 14,233 $ 12,151 $ 10,401 $ 9,714 $ 9,178
Long-term debt, excluding current

maturities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4,070 3,433 2,835 2,745 2,448
Preferred stock subject to mandatory

redemption . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 21 - - - -
Preferred stock not subject to mandatory

redemption . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 182 193 235 235 235
Common stockholders' equity . . . . . . . . . . . . . . . 4,354 3,842 3,349 3,197 3,090



<PAGE>

---For
the years ended December

31I----------------------------------------------------------------------------------_

(In millions, except per share
amounts)

	

2003

	

2002(a)

	

2001(a)

	

2000 (b) (c)

	

1999(c)

------of-December
31I------------------------------------------------------------------------------------------------

-(a)

	

At Ameren, US and Genco, revenues were netted with costs upon adoption -
of EITF No . 02-3 and the rescission of EITF No . 98-10 . See Note 1 -
Summary of Significant Accounting Policies to our financial statements
under Part 11, Item e of this report for further information . The
amounts were netted as follows at Ameren: 2002 - $738 million, 2001 -
$648 million; at QE : 2002 - $458 million, 2001 - $392 million ; and at
Genco : 2002 - $253 million, 2001 - $256 million .

(b)

	

On May 1, 2000, CIPS

	

transferred its electric generating assets and
related liabilities,

	

at net book value,

	

to Genco, in exchange for a
subordinated promissory note from Genco in the principal

	

mount .of
$552 million and 1,000 shares of Gencole common stock .

- (c) Amounts for CILCORP and CILCO have not been reclassified to conform to
Ameren classifications for 2000 and 1999 .

(d)

	

Includes amounts for CILCORP since the acquisition date of January 31,
2003 ; includes amounts for non-registrant Ameren subsidiaries as well
as intercompany eliminations . See Note 2 - Acquisitions to our
financial statements under Part II, Item e of this report .

(e)

	

Estimated future removal coats embedded in accumulated depreciation
within our regulated operations at December 31, 2002, of $652 million
at Ameren,

	

$528 million at UE, $124 million at CIPS,

	

$27 million at
CILCORP and $141 million at CILCO were reclassified to a regulatory
liability to conform to current period presentation .

	

Prior periods
were not reclassified .

	

See Note 1 - Summary of Significant Accounting
Policies to our financial statements under Part II, Item 8 of this
report for further information .

(f) CILCORP Consolidates CILCO and therefore includes CILCO amounts in its
balances .

(g)

	

CILCO's

	

financial

	

statements are presented on a historical basis of
accounting for all periods presented . See Note 1 - Summary of
Significant Accounting Policies to our financial statements under Part
II, Item 8 of this report for further information .

<fTAHLE>
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ITEM 7 . MANAGEKENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS .

OVERVIEW

Executive Summary

As we began 2003, Ameren was faced with a weak economy and energy market,
electric rate reductions in our Missouri service territory and rising employee
benefit costs . To tackle these challenges,

	

we initiated a voluntary retirement
program that reduced staffing ' levels by over 500 people,

	

closed inefficient
generating units, took steps to reduce employee benefit costs and focused on

rage ~w of 16 ,

Total assets(e) . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 2,140 $ 1,928 $ 1,814 $ 1,949 $ 1,831
Long-term debt, excluding current

maturities . . . . ., . . . . . . . . . . . . . . . . . . . . . . . 669 791 718 720 730
.Preferred stock subject to mandatory

redemption . . . . . . . . . . . . . .- . . . . . . . . . . . . . . . 21 22 22 - 22 22
Preferred stock not subject to mandatory

redemption . . . . . . . . . . . . . . . . . . ., . . . . . . . . . 19 19 19 19 44
Common stockholder's equity . . . . . . . . . . . . . . . 478 495 517 470 468

clLCO
5Sg)_a===-_______====_a===_a_====____-____ --==__ea==-s___-s=x=___=__________

Operating revenues . . . . . . . . . . . . . . . . . . . . . . . . $ 822 $ 719 $ 740 $ 636 $ 553
Operating income . . . . . . . . . . . . . . . . . . . . . . . . . . 53 97 47 73 44
Net income after preferred stock

dividends 43 48 12 45 16
Distribution to parent . . . . . . . . . . . . . . . . . . . . 62 40 45 26 - 30

As of December 31,
Total assets(e) . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1,324 $ 1,250 $ 1,043 $ 1,107 $ 1,056
Long-term debt, excluding current

maturities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 138 316 243 245 238
Preferred stock subject to mandatory

redemption. . . . . . . . . . . . . . . . . . . . . . . . . . . . . 21 22 22 22 22
Preferred stock not subject to mandatory

redemption. . . . . . . . . . . . . . . . . . . . . . . . . . . . . - 19 19 19 19 44
Common stockholder's equity . . . . . . . . . . . . . . . 323 323 341 351 333



cost containment throughout our business . While decisions to undertake these
initiatives were difficult, management felt they were necessary to meet
investors' expectations and better position Ameren for the future so as to
benefit all of our stakeholders .

Strong operating performance at our power plants during 2003 permitted
Ameren to offset reduced sales due to milder-than-normal summer weather and to
take advantage of better-than-expected interchange power prices . In 2003, our
plants produced more electricity in a single year than ever before, resulting in
an increased contribution from interchange sales . In 2003, we also successfully
completed the acquisition and integration of CILCORP, realizing anticipated
synergies .

With the addition of CILCORP,

	

Ameren now serves over 1 .7 million electric
and over 500,000 natural gas customers in Missouri and Illinois . We are the
largest electric utility in Missouri and the second largest electric utility in
Illinois . In February 2004, we signed a definitive agreement to purchase from
Dynegy the stock of Illinois Power and an additional 201; interest in EEI . We
believe Illinois Power is an excellent strategic fit with our core transmission
and distribution business and the additional interest in EEI will bring us more
value from E=s low cost generation plant . The acquisition of Illinois Power
will add approximately 590,000 electric customers and 415,000 gas customers .
Subject to regulatory approval, we expect to complete the acquisition by the end
o£ 2004 .

We expect factors positively impacting 2004 earnings to include, among
other things,

	

sales growth in our service territory, almost $30 million in gas
rate increases for our gas operations,

	

incremental synergies from the CILCORP
acquisition and continued cost control . Factors negatively impacting 2004
earnings are expected to be the implementation of a $30 million reduction in
annual electric revenues in Missouri in April 2004, a Callaway Nuclear Plant
refueling outage in the spring of 2004, and rising employee benefit costs . Our
2004 earnings will also be affected by the short-term dilutive effect of the
issuance of common shares in February 2004, the proceeds of which are intended
to be ultimately used for the acquisitions of Illinois Power and the 20&
interest in EEI . However, once completed, we expect these acquisitions to
increase our earnings per share .

General

Ameren,

	

headquartered in St . Louis, Missouri, is a public utility holding
company registered with the SEC under the PUHCA. Ameren's primary asset is the
common stock of its subsidiaries . Ameren's subsidiaries operate rate-regulated
electric generation, - transmission and distribution businesses, rate-regulated
natural gas distribution businesses and non rate-regulated electric generation
businesses in Missouri and Illinois . Dividends on Ameren's common stock are
dependent on distributions made to it by its subsidiaries . Ameren's Registrants
are listed below . See Note 1 - Summary of Significant Accounting Policies to our
financial statements for a detailed description of our principal subsidiaries .
Also see the Glossary of Terms and Abbreviations .

o

	

UE, also known as Union Electric company, operates a rate-regulated
electric generation, transmission and distribution business, and a
rate-regulated natural gas distribution business in Missouri and Illinois .

o

	

CIPS, also known as Central Illinois Public Service Company,

	

operates a
rate-regulated electric and natural gas transmission and distribution
business in Illinois .
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o

	

Genco, also known as Ameren Energy Generating Company,

	

operates a non
rate-regulated electric generation business .

0

	

CILCO, also known as Central Illinois Light Company, is a subsidiary of
CILCORP (a holding company) and operates a rate-regulated electric
transmission and distribution business,

	

a primarily non rate-regulated
electric generation business and a rate-regulated natural gas distribution
business in Illinois .

When we refer to our, we or us, it indicates that the referenced
information relates to Ameren and its subsidiaries . When we refer to financing
or acquisition activities, we are defining Ameren as the parent holding company.
When appropriate, each Registrant is specifically referenced in order to
distinguish among our different business activities .

The financial statements of Ameren are prepared on a consolidated basis and
therefore include the accounts of its majority-owned subsidiaries . Results of
CILCORP and CILCO reflected in Ameren's consolidated financial statements
include the period from the acquisition date of January 31,

	

2003 through
December 31, 2003 . However,

	

tabular presentation of CILCORP and CILCO's results
and other discussions specific to CILCORP and CILCO represent the full twelve
month period .

	

See Note 2 - Acquisitions to our financial statements under Part
II, Item 8 of this report for further information . All significant intercompany



transactions have been eliminated .

	

All tabular dollar amounts are in millions,
unless otherwise indicated .

Acquisitions

CILCORP and Medina Valley

On January 31, 2003, Ameren completed the acquisition of all of the
outstanding common stock of CILCORP from ASS . CILCORP is the parent company of
Peoria,

	

Illinois-based CILCO . With the acquisition,

	

CILCO became an indirect
Ameren subsidiary, but remains a separate utility company, operating as
AmerenCILCO . On February 4, 2003, Ameren also completed the acquisition of
Medina Valley, which indirectly owns a 40 megawatt, gas-fired electric
generation plant. The results of operations for CILCORP and Medina Valley were
included in Pmeren's consolidated financial statements effective with the
respective January and February 2003 acquisition dates .

Ameren acquired CILCORP to complement its existing Illinois gas and
electric operations . The purchase included CILCO's rate-regulated electric and
natural gas businesses in Illinois serving approximately 205,000 and 210,000
customers, respectively, of which approximately 150,000 are combination electric
and gas customers . CILCO's service territory is contiguous to LIPS' service
territory . CILCO also has a non rate-regulated electric and gas marketing
business principally focused in the Chicago, Illinois region . Finally, the
purchase included approximately 1,200 megawatts of largely coal-fired generating
capacity, most of which became non rate-regulated on October 3, 2003, due to
CILCO's transfer of approximately 1,100 megawatts of generating capacity to
AFRO . See Note 1 - Summary of Significant Accounting Policies to our financial
statements under Part II, Item 8 of this report for further information on the
transfer to AERG .

The total acquisition cost was approximately $1 .4 billion and included the
assumption by Ameren of CILCORP and Medina valley debt and preferred stock at
closing of $895 million and consideration of $479 million in cash, net of $38
million cash acquired . The cash component of the purchase price came from
Ameren's issuance in September 2002 of 8 .05 million common shares and its
issuance in early 2003 of an additional 6 .325 million common shares, which
together generated aggregate net proceeds of $575 million . See Note 2 -
Acquisitions to our financial statements under Part II, Item 8 of this report
for'further information .

Illinois Power

On February 2, 2004,

	

we entered into an agreement with Dynegy to purchase
the stock of Decatur,

	

Illinois-based Illinois Power and Dynegy's 20% ownership
interest in EEI . Illinois Power operates a rate-regulated electric and natural
gas transmission and distribution business serving approximately 590,000
electric and 415,000 gas customers in areas contiguous to our existing Illinois
utility service territories .

	

The total transaction value is approximately $2 .3
billion,

	

including the assumption of approximately $1 .8 billion of Illinois
Power debt and preferred stock, with the balance of the
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purchase price to be paid in cash at closing . Ameren will place $100 million of
the cash portion of the purchase price in a six-year escrow pending resolution
of certain contingent environmental obligations of Illinois Power and other
Dynegy affiliates for which Ameren has been provided indemnification by Dynegy .

Ameren's financing plan for this transaction includes the issuance of new
Ameren common stock, which in total, is expected to equal at least 50% of the
transaction value . In February 2004, Ameren issued 19 .1 million common shares
that generated net proceeds of $853 million . Proceeds from this sale and future
offerings are expected to be used to finance the cash portion of the purchase
price, to reduce Illinois Power debt assumed as part of this transaction, to pay
any related premiums and possibly to reduce present or future indebtedness
and/or repurchase securities of Ameren or our subsidiaries .

Upon completion of the acquisition,

	

expected by the end of 2004,

	

Illinois
Power will become an Ameren subsidiary operating as AmerenIP . The transaction is
subject to the approval of the ICC, the SEC, the FERC, the Federal
Communications Commission, the expiration of the waiting period under the
Hart -Scott-Rodino Act and other customary closing conditions .

In addition, this transaction includes a firm capacity power supply
contract for Illinois Power's annual purchase o£ 2,800 megawatts of electricity
from a subsidiary of Dynegy . This contract will extend through 2006 and is
expected to supply about 75t of Illinois Power's customer requirements .

For the nine months ended September 30, 2003,

	

Illinois Power had revenues
of $1.2 billion,

	

operating income of $130 million, and net income applicable to
its common shareholder of $88 million, and at September 30, 2003, had total
assets of $2 .6 billion, excluding an intercompany note receivable from its
parent company of approximately $2 .3 billion .

	

For the year ended December 31,
2002, Illinois Power had revenues of $1.5 billion, operating income of $164



million,

	

and net income applicable to its common shareholder of $158 million,
and at December 31,

	

2002, had total assets of $2 .6 billion,

	

excluding an
intercompany note receivable from its parent company of approximately $2 .3
billion . See also Liquidity and Capital Resources below for the potential impact
on credit ratings that could result from the acquisition of Illinois Power .
Illinois Power also files quarterly and annual reports with the SEC .

RESULTS OF OPERATIONS

Earnings Summary

our results o£ operations and financial position are affected by many
factors . Weather, economic conditions and the actions of key customers or
competitors can significantly impact the demand for our services . Our results
are also affected by seasonal fluctuations caused by winter heating and summer
cooling demand . With approximately 90% of Ameren's revenues directly subject to
regulation by various state and federal agencies, decisions by regulators can
have a material impact on the price we charge for our services . Our non
rate-regulated sales are subject to market conditions for power . We principally
utilize coal, nuclear fuel, natural gas and oil in our operations . The prices
for these commodities can fluctuate significantly due to the world economic and
political environment, weather, supply and demand levels and many other factors .
We do not have fuel or purchased power cost recovery mechanisms in Missouri or
Illinois for our electric utility businesses, but we do have gas cost recovery
mechanisms in each state for our gas utility businesses . The electric rates for
UE, CIPS and CILCO are largely set through 2006 such that cost decreases or
increases will not be immediately reflected in rates . In addition, the gas
delivery rates for US in Missouri are set through June 2006 . Fluctuations in
interest rates

	

impact our cost of borrowing

	

and pension and postretirement
benefits . We employ various risk management strategies in order to try to reduce
our exposure to commodity risks and other risks inherent in our business . The
reliability of our power plants, and transmission and distribution systems, and
the level of operating and administrative costs, and capital investment are key
factors that we seek to control in order to optimize our results of operations,
cash flows and financial position .

Ameren's net income for 2003, 2002 and 2001, was $524 million ($3 .25 per
share before dilution), $382 million ($2 .61 per share before dilution), and $469
million ($3 .41 per share before dilution), respectively . In 2003, Ameren's net
income included an after-tax gain ($31 million or 19 cents per share) related to
the settlement of a dispute over mine
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reclamation issues with a coal supplier and a net cumulative effect after-tax
gain ($18 million or 11 cents per share) associated with the adoption of SPAS
No . 143, "Accounting for Asset Retirement Obligations ." The coal contract
settlement gain represented a return of coal costs plus accrued interest
previously paid to a coal supplier for future reclamation of a coal mine . The
SPAS No . 143 net gain resulted principally from the elimination of non-legal
obligation costs of removal for non rate-regulated assets from accumulated
depreciation .

The following table presents the net cumulative effect after-tax gain
recorded at each of the Ameren Companies upon adoption of SPAS No . 143 :

-~

	

Net Cumulative Effect After-Tax Gains
-

Ameren(a) . . . . . . . .

	

. . . . . .

	

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
,__________$__

18
US . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

-
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

-
GencO . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

18
CILCORP(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

4
CILCO(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

24

s (a) L Excludes

	

amountss forL~CILCORP and CILCOsprior to t January 31, ¢ 2003 ;
includes amounts for non-registrant Ameren subsidiaries as well as
intercompany eliminations .

(b) Represents predecessor information recorded in January 2003 prior to
the acquisition date of January 31, 2003 . CILCORP consolidates CILCO
and therefore includes CILCO amounts in its balances .

(c)

	

CILCO's financial statements are presented on a historical basis of
accounting for all periods presented . See Note 1 - Summary of
Significant Accounting Policies to our financial statements under Part
II, Item e of this report for further information .

In 2002, Ameren's net income included restructuring charges of $58 million,
net of taxes,

	

or 40 cents per share,

	

which consisted of a voluntary employee
retirement program,

	

the retirement of UE's Venice,

	

Illinois plant,

	

and the
temporary suspension of operation of two coal-fired generating units at Genco's
Meredosia,

	

Illinois plant . See Note 7 - Restructuring Charges and Other Special
items to our financial statements under Part II, Item e of this report for
further information . In 2001, Ameren's net income was reduced by $7 million, net
of taxes, or 5 cents per share, due to the adoption of SFAS No . 133, "Accounting



for Derivative Instruments and Hedging Activities ."

The following table presents a reconciliation of Ameren's net income to net
income excluding restructuring charges and other special items (e.g . coal
contract settlement), as well as the effect of SFAS No . 143 and SFAS No . 133
adoption, all net of taxes,

	

for the years ended December 31, 2003, 2002, and
2001 . Ameren believes this reconciliation presents results from continuing
operations on a more comparable basis. However, net income, or earnings per
share,

	

excluding these items is not a presentation defined under GAAP and may
not be comparable to other companies or more useful than the GAAP presentation
included in Ameren's financial statements .

<TABLE>
<CAPTION>

==s=====______

	

2003 2002 2001
-------------------------------------------------------------------------------------------------------------------

<S>

	

<C>

	

<C> <C> <C>
Net income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

524

	

$

	

382

	

$ 469
Earnings per share - basic. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$ 3 .25

	

$ 2.61

	

$ 3 .41
-------------------------------------------------------------------------------------------------------------------

Restructuring charges and other special items, net of taxes . . . . . . . . . . .

	

(31)

	

58

	

-
SFAS No . 143 adoption - gain, net of taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

(18)

	

-

	

-
SFAS No . 133 adoption - loss, net of taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

-

	

-

	

7
-------------------------------------------------------------------------------------------------------------------
Total restructuring charges and other special items, effect of SFAS No .

143 and SEAS No. 133 adoption, net of taxes . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

(49)

	

$

	

58

	

$

	

7
-per share. . . . . . . . . . . . . . . . .

	

$ (0 .30)

	

$ 0.40

	

$ 0 .05
-------------------------------------------------------------------------------------------------------------------
Net income, excluding restructuring charges and other special items,

effect of SFAS No . 143 and SFAS No . 133 adoption . . . . . . . . . . . . . . . . . . . . . .

	

$

	

475

	

$

	

440

	

$ 476
Earnings per share, excluding restructuring charges and other special

items, and the effect of SFAS No . 143 and No . 133 adoption - basic . . . .

	

$ 2 .95

	

$ 3 .01

	

$ 3.46

Excluding the gains and losses discussed above, Ameren's net income
increased $35 million, and earnings per share decreased six cents, in 2003 as
compared to 2002 . The change in net income was primarily due to the acquisition
of CILCORP, as discussed below, favorable interchange margins (35 cents per
share) due to improved power prices in the energy markets and greater low-cost
generation available for sale, organic growth, lower labor costs due to the
voluntary
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employee retirement program implemented in early 2003 (11 cents per share),
lower maintenance expenses in Ameren's pre-CILCORP acquisition operations (25
cents per share), and a decrease in other Miscellaneous Expense as a result of
the expensing of economic development and energy assistance programs in the
second quarter of 2002 related to the UE Missouri electric rate case settlement .
These benefits to Ameren's 2003 net income were partially offset by unfavorable
weather conditions (estimated to be 40 to 50 cents per share) primarily due to
cooler summer weather in Ameren's pre-CILCORP territory, an electric rate
reduction in UE's Missouri service territory that went into effect in April 2003
(11 cents per share), lower sales of emission credits (7 cents per share),
higher employee benefit costs and increased common shares outstanding .

Excluding the charges discussed above, Ameren's net income decreased $36
million (45 cents per share) in 2002 as compared to 2001, primarily due to the
impact of the settlement of our Missouri electric rate case (26 cents per
share), increased costs of employee benefits, higher depreciation (17 cents per
share), excluding the effect of the rate case that is included in the 26 cents
above, and a decline in industrial sales due to the continued soft economy .
Increased average common shares outstanding (8 .8 million shares) and financing
costs also reduced Ameren's earnings per share in 2002 (29 cents per share) .
Factors decreasing net income in 2002 were partially offset by favorable weather
conditions (estimated to be 20 to 30 cents per share), sales of emission credits
by EEI (10 cents per share) and organic growth .

The impact from the acquisitions of CILCORP and Medina Valley and related
financings was accretive to Ameren's earnings per share in 2003 by an estimated
four cents per share as Ameren realized synergies associated with the
acquisitions following the integration of systems and operating practices .

The amortization of non-cash purchase accounting fair value adjustments at
CILCORP increased Ameren's and CILCORP's net income by $24 million for the
eleven months ended December 31, 2003, as compared to the prior year period . The
amortization of the fair value adjustments that increased net income were
related to pension and postretirement liabilities, coal contract liabilities,
severance liabilities and long-term debt . The amortization of fair value
adjustments that decreased net income were related to electric plant in service,
purchased power and emission credits . The following table presents the favorable
(unfavorable) impact on Ameren's and CILCORP's net income related to the
amortization of purchase accounting fair value adjustments during 2003 :

For the eleven months ended December 31, 2003 :
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(a) Included in other operations and maintenance are the amortization of
the adjustment of the pension plan assets to fair value ; the increase
in the fair value of the retail customer contracts amortized over the
remaining useful life of 10 years ; the adjustment to fair value of the
investment assets amortized over the useful lives ranging from 6 to 16
years ; the adjustment of severance liabilities; and the write-off of
CILCO software .

(b) The impact on interest of the amortization of purchase accounting
adjustments is due to CILCORP's 9 .3751 senior notes due-2029 and 8.701
senior notes due 2009 being written up to fair value and amortized
over the average remaining life of the debt . See Note 6 - Long-term
Debt and Equity Financings to our financial statements under Part II,
Item e of this report for additional information.

(c) Included in fuel and purchased power are the amortization of the
adjustment of emission credits to fair value amortized over 28 years
and the amortization of the adjustment of coal contracts to fair value
amortized over the remaining useful life of 2 years.

(d)

	

The impact on depreciation and amortization of the amortization of
purchase accounting adjustments is due to the plant assets at Duck
Creek,

	

E. D.

	

Edwards,

	

and Sterling Avenue being written up to fair
value and amortized over the remaining useful lives of the plants
(Duck Creek - 34 years ; E. D. Edwards - 27 years ; and Sterling Avenue
- 15 years) . (e) Tax effect of the above amortization adjustments .

(e) Tax effect of the above amortization adjustments .
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As a holding company, Ameren's net income and cash flows are primarily
generated by its principal subsidiaries, UE, CIPS, Genco and CILCORP . The
following table presents the contribution by Ameren's principal subsidiaries to
Ameren's

	

consolidated net income for the years ended December 31, 2003,

	

2002,
and 2001 :
,TABLE,
<CAPTION>
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<S>
Net

_

	

___

	

_

	

_

	

_

	

_

	

________-----
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_
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_

	

$---------
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
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--3__82_---------- $ ---
469 -Ameren net income

(a) Includes earnings from interchange sales by Ameren Energy that__

	

__

	

_

	

__

	

_

	

_
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_

	

_

	

_

	

s

	

-~ =L===n___

	

===c-==sss=6====L
provided approximately $58 million of UE's net income (2002 - $20
million) and approximately $30 million of Genco's net income (2002 -
$10 million) in 2003 .

(b)

	

Excludes net income prior to the acquisition date of January 31, 2003 .
January 2003 predecessor amounts were $9 million . CILCORP consolidates
CILCO and therefore includes CILCO amounts in its balances .

(c) Includes corporate general and administrative expenses, transition
costs associated with the CILCORP acquisition and other non
rate-regulated operations .

,/TABLE,

Electric Operations

The following tables present the favorable (unfavorable) variations in
electric margins, defined as electric revenues less fuel and purchased power, as
compared to the prior periods for the years ended December 31, 2003 and 2002 .
Although electric margin may be considered a non-GAAP measure,

	

we believe it is
a useful measure to analyze the change in profitability of our electric
operations between periods . The variation for Ameren reflects the entire
contribution from CILCORP as a separate line item . The variations in CILCORP and
CILCO electric margins are for 2003 as compared to 2002 when Ameren did not own
these companies, and they did not contribute to Ameren's electric margins .
,TABLE,
,CAPTION,

2003 versus 2002

	

Ameren(a)

	

UE

	

CIPS

	

Genco

	

CILCORP(b)

	

CILCO(c)

Statement of income line item :
Other operations and maintenance (a) . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 39
Interest(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7
Fuel and purchased power(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1
Depreciation and amortization(d) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (7)
Income taxes(e) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (16)

Impact on net income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 24

<C>
income :

<C> <C> <C>

DE(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 441 $ 336 $ 365
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 26 23 42
Geaco(a) . . . . . . .__ . . . . . . . . . . . . . . . . . . . . . . . . . ._ . . . . . . . . . . . . . 75 32 76
CILCORP(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14 - -

Other (c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (32) (9) (14)



EEI . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

(51)

	

-

	

_

	

_

	

_

	

_

. . . . . . . . . . . . . . . . . . . . . . ., . . . . . .

	

-___$__417 _____S_(29) ____$(104) ___$
45

	

$
_

	

_

	

_

	

__________3____________$__3 ___
Total

	

_______-______________________________________-_____________-____________________

_

------------------------------------------------------------------------------------------------------------------
___-

2002 versus 2001
_______________________Am_ _

_erea(a)
_ _____~ _____-

CIPS
_____

Genco

	

___-
CILCORP(b)

____-CILCO(c)
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------------------------------------------------------------------------------------------------------------------
Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

89

	

$ leg

	

$ 15

	

$(33)

	

$(58)

	

$ 25
------------------------------------------------------------------------------------------------------------------
Net change in electric margins . . . . . . . . . .

	

$ 102

	

$ 70

	

$

	

6

	

$(20)

	

$(19)

	

$ 64

(a)

	

Excludes

	

amounts for CILCORP and CILCO priorctocthe acquisition

	

date -3

	

3

	

«-___-_$_=====96==~c=====___

of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries as well as intercompany eliminations,

(b) Includes predecessor information for periods prior to January 31,
2003 . CILCORP consolidates CILCO and therefore includes CILCO amounts
in its balances .

(c)

	

CILCO's financial statements are presented on a historical basis of
accounting for all periods presented . See Note 1 - Summary of
Significant Accounting Policies to our financial statements under Part
II, Item 8 of this report for further information .

(d) CILCORP's generation and other line item includes $83 million of
purchase accounting adjustments related to the purchase by AES .

</TABLE>

Ameren

2003 versus 2002

Ameren's electric margin increased $187 million in 2003 as compared to
2002 . Increases in electric margin in 2003 were primarily attributable to the
acquisition of CILCORP,

	

increased interchange margins and organic sales growth,
partially offset by unfavorable weather conditions relative to 2002, lower sales
of emission credits and rate reductions . CILCORP's electric margin for the
eleven months ended December 31, 2003, was $236 million . Interchange margins
increased $92 million in 2003 due to improved power prices in the energy markets
and increased low-cost generation availability . Average realized power prices on
interchange sales increased to approximately $32 per megawatthour in 2003 from
approximately $25 per megawatthour in 2002 . Availability of coal-fired
generating plants increased to 861; in 2003 from 82% in 2002 due to fewer
scheduled and unscheduled outages . In addition, there was no refueling outage at
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Electric revenue change .
________________________________________________-_________________________________________

Effect of weather (estimate) . . . . . . . . . $ 82 $ 62 $ 14 $ - $ 5 $ 5
Growth and other (estimate) . . . . . . . . . . 22 (7) 23 5 40 40
Rate reductions . . . . . . . . . . . . . . . . . . . . . . (47) (47) - - - -
Credit to customers . . . . . . . . . . . . . . . . . . (10) (10) - - - -
Interchange revenues . . . . . . . . . . . . . . . . . (109) (117) - 8 (6) (6)
EEI . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 75 _ _ _ _ _

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
$ -3--_________________

$(119)
$ (9) ___S _ -3 _________$ _ 39 ______-_____ $ __ 39___

45

Fuel and purchased power change ;
CILCORP acquisition . . . . . . . . . . . . . . . . . . $ (261) $ - $ - $ - $ - $ -
Fuel :

Generation and other . . . . . . . . . . . . . (28) (29) - 23 2 (3)
-Price . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 (5) - 8 - -

Purchased power . . . . . . . . . . . . . . . . . . . . . . 63 36 77 (37) (52) (48)
EEI . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (7) - _ _ - _

_

-
--__ _____-

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
$

(230)
$ 2 $ 37_____________________________$ (6) $(50) ____________$ (51)

Net change in electric margins . . . . . . . . . . $ 187 $ (27) $ (27) $ 39 $ 13) $ (14)

___________-2002
-versus 2001

_____________Ameren(a)

Fuel and purchased power change :

______~ ______C=
PS

____Genco

-________________________________________________________________________________

_____
CILCORP(b)

______CILCOIc)

Fuel :
Generation and Other(d) . . . . . . . . . . . . $ (57) $ (9) $ - $(47) $(43) $ 40
Price. . . . . . . . . . . . . . . . . . . . . . ., . . . . . . 17 21 - (4) 5 5

Purchased power . . . . . . . . . . . . . . ., . . . . . . 174 177 15 18 (20) (20)
EEI . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (45) - _ _ _ _

------
------- ____________________________<C- _ ________<C-_ ________<C-_ ______-- _________<C' -__-________<C' _____

Electric revenue change :
CILCORP acquisition . . . . . . . . . . . . . . . . . . $ 497 $ - $ - $ - $ - $ -
Effect of weather (estimate) . . . . . . . . . (121) (96) (16) - (11) (11)
Growth and other (estimate) . . . . . . . . . . 46 39 (88) 5 39 39
Rate reductions . . . . . . . . . . . . . . . . . . . . . . (34) (34) - - - -
interchange revenues . . . . . . . . . . . . . . . . . 8o 62 - 40 9 9



the Callaway Nuclear Plant in 2003 .

The unfavorable weather conditions were primarily due to cooler summer
weather in the second and third quarters of 2003 versus warmer than normal
conditions in the same periods in 2002 . Cooling degree days were approximately
253 less in 2003 in our service territory compared to 2002 and approximately 103
less compared to normal conditions . Heating degree days in 2003 were comparable
to 2002 and normal conditions . In Ameren's pre-CILCORP acquisition service
territory, weather-sensitive residential and commercial electric kilowatthour
sales declined 4% and 23, respectively, in 2003 compared to 2002 . Industrial
electric kilowatthour sales increased 2t in 2003 in Ameren's pre-CILCORP
acquisition service territory due to improving economic conditions .

Annual rate reductions of $50 million and $30 million were effective April
1, 2002 and 2003, respectively, as a result of the 2002 UE electric rate case
settlement in Missouri,

	

and negatively impacted electric revenues in 2003 and
2002 . Revenues will be further reduced at US by the 2002 UE settlement of the
Missouri electric rate case, due to an additional $30 million of annual electric
rate reduction effective April 1, 2004 .

EEI's revenues decreased in 2003 compared to 2002 due to lower emission
credit sales and decreased sales to its principal customer, which also resulted
in a decrease in fuel and purchased power . EEI's sales of emission credits were
$10 million in 2003 as compared to $38 million in 2002 .

Ameren's fuel and purchased power increased in 2003 compared to 2002 due to
increased kilowatthour sales related primarily to the addition of CILCORP .
Excluding CILCORP, fuel and purchased power decreased in 2003 primarily due to
the greater availability of low-cost generation .

2002 versus 2001

Ameren's electric margin increased $102 million in 2002 as compared to
2001 . Increases in electric margin in 2002 were primarily attributable to more
favorable weather conditions and increased sales of emission credits . In 2002,
weather-sensitive residential electric kilowatthour sales increased by 7t and
commercial electric kilowatthour sales
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increased by 23 as cooling degree days were approximately 103 greater in 2002
compared to 2001 . However, industrial sales were approximately 5t lower in 2002
as compared to 2001 due primarily to the impact of the soft economy . Revenues
were also reduced by $47 million in 2002 due to the settlement of UE's Missouri
electric rate case .

Contribution to electric margin from EEI increased in 2002 from 2001
principally due to EEI's sale of $38 million in emission credits, which is
included in the overall $75 million increase in ERI revenues . The remaining EEI
increase was due to increased sales to its principal customer, which also
resulted in an increase in fuel and purchased power .

Interchange revenues decreased in 2002 from 2001 due to lower energy prices
and less low-cost generation available for sale, resulting primarily from
increased demand for generation from native load customers . Fuel and purchased
power decreased in 2002 from 2001 due primarily to lower energy prices,
partially offset by increased fuel and purchase power costs due to increased
kilowatthour sales and unscheduled plant outages .

During 2002, we adopted the provisions of EITF No . 02-3,

	

"Issues Involved
in Accounting for Derivative Contracts Held for Trading Purposes and Contracts
Involved in Energy Trading and Risk Management Activities," that required
revenues and costs associated with certain energy contracts to be shown on a net
basis in the Statement of Income . See also Note 1 - Summary of Significant
Accounting Policies to our financial statements under Part II, Item 8 of this
report for further information on the impact of netting these operating revenues
and costs .

UE

UE's electric margin decreased $27 million in 2003 as compared to 2002 .
Decreases in electric margin in 2003 were primarily attributable to the
unfavorable weather conditions and the rate reductions resulting from the 2002
Missouri electric rate case settlement as mentioned above . However, interchange
margins increased $64 million due to improved power prices in the energy markets
and increased low-cost generation availability as mentioned above . Fuel and
purchased power in 2003 was comparable to 2002 .

UE's electric margin increased $70 million in 2002 as compared to 2001 .
Increases in electric margin in 2002 were primarily attributable to more
favorable weather conditions and lower fuel and purchased power costs .

	

Revenues
decreased due to the settlement of the 2002 Missouri electric rate case as
mentioned above. Interchange margins decreased due to lower energy prices and
less low-cost generation available for sale, resulting primarily from increased
demand for generation from native load customers .

	

Fuel and purchased power



decreased due primarily to lower energy prices,

	

partially offset by increased
kilowatthour sales and unscheduled plant outages .

CIPS

CIPS' electric margin decreased $27 million in 2003, as compared to 2002,
primarily due to unfavorable weather conditions as mentioned above and several
customers switching from CIPS to Marketing Company . Commencing in 2002, all of
CIPS', CILCO's and UE's Illinois residential, commercial and industrial
customers had a choice in electric suppliers as provided by the Illinois
Customer Choice Law . Several of CIPS' commercial and industrial customers
switched to Marketing Company for their energy supply resulting in a decline in
CIPS' revenues included in the growth and other line item in the table above of
approximately $95 million and a decrease of approximately $85 million in
purchased power of approximately $95 million for 2003 . CIPS continues to provide
electric delivery service to these customers and charges them ICC-approved
delivery service tariff rates for that service . There was no significant
switching of customers outside the Ameren Companies in 2002 or 2003 .

CIPS' electric margin increased $6 million in 2002, as compared to 2001,
primarily due to more favorable weather conditions and decreased purchased power
costs attributable to lower energy prices .

	

Partially offsetting the favorable
weather were lower industrial and commercial sales related to the impact o£ the
soft economy along with certain industrial customers electing to switch to
Marketing Company as mentioned above .

improved power prices in the energy markets .

	

Fuel and purchased power increased
$6 million in 2003 due to higher purchased power costs associated with higher
energy prices and lower generation . These increased costs were partially offset
by lower generation costs due to a 12t decline in megawatthour generation. The
decline in generation during 2003 was primarily attributable to the timing of
outages at G,,CO'e power plants and unexpected downtime and unfavorable margins
associated with Genco's CTs .

CILCORP

CILCO
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Genco's electric margin decreased $20 million in 2002 as compared to 2001 .
Decreases in electric margin in 2002 were primarily due to lower power prices
and the reduction of indirect sales to UE under the 2001 and 2002 Marketing
Company - UE power supply agreements,

	

partially offset by increases in other
wholesale and interchange revenues and increases in the use of lower cost
generation due to better availability . See Note 14 - Related Party Transactions
to our financial statements under Part II, Item 8 of this report for discussion
of our power supply agreements .

	

Genco's power plant availability increased 9
percentage points to 89% in 2002 compared to 80t in 2001 . Revenues increased in
2002 due to an increase in the volume of interchange sales for the year,
although these sales provided lower margins due to lower electricity prices . In
addition,

	

a net increase in new wholesale customers added by Marketing company
and an increase in sales to existing wholesale customers increased revenues .
Fuel cost increased $51 million in 2002 due primarily to increased use of
coal-fired generation stations due to better availability and increased
wholesale demand . Purchased power costs decreased $1B million due to lower
energy prices and improved plant availability .

CILCORP's electric margin decreased $13 million in 2003 as compared to
2002 . Decreases in electric margin in 2003 were primarily attributable to lower
margin per megawatthour sold on a non rate-regulated basis to electric customers
outside of CILCO's service territory, the switch of two large CILCO customers to
marketing Company and unfavorable weather conditions as mentioned above . In
addition, fuel and purchased power increased due to the net effect o£ purchase
accounting fair value adjustments related to emission allowances and coal
contracts .

CILCORP's electric margin decreased $19 million in 2002 as compared to
2001 . Decreases in electric margin in 2002 were primarily attributable to
purchase accounting adjustments of $63 million associated with coal contracts
related to the purchase of CILCORP by AES, offset by favorable weather
conditions and higher margin per megawatthour sold on a non rate-regulated basis
to electric customers outside CILCORP'S service territory .

CILCO's electric margin decreased $14 million in 2003 as compared to 2002 .
Decreases in electric margin in 2003 were primarily attributable to a lower
margin per megawatthour sold on a non rate-regulated basis to electric customers
outside CILCO's service territory,

	

the switch of two large CILCO customers to
Marketing Company and unfavorable weather conditions as mentioned above .

Genco

Genco's electric margin increased $39 million in 2003 as compared to 2002 .
Increases in electric margin in 2003 were primarily attributable to increased
interchange margins . Interchange margins increased $33 million in 2003 due to



CILCO`s electric margin increased $64 million in 2002 as compared to 2001 .
Increases in electric margin in 2002 were primarily attributable to favorable
weather conditions and a higher margin per megawatthour sold on a non
rate-regulated basis to electric customers outside CILCO's service territory .
This resulted from the termination of a higher priced supply contract that was
replaced with lower-cost purchases . The termination of the supply contract was
unusual due to the bankruptcy of the supplier and therefore, the higher margins
were not expected to continue beyond 2002 .

Gas Operations

The following table presents the favorable (unfavorable) variations in gas
margins, defined as gas revenues less gas purchased for resale, as compared to
the prior periods for the years ended December 31, 2003 and 2002 . Although gas
margin may be considered a non-GAAP measure,

	

we believe it is a useful measure
to analyze the change in profitability of gas operations between periods .

2003

	

2002
----------------------------------------------------------------------------

' (a) Excludes? amounts forcCILCORP gand CILCO prior to the acquisition date
of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries as well as intercompany eliminations .

(b)

	

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

(c) CILCO's financial statements are presented on a historical basis of
accounting for all periods presented . See Note 1 - Summary of
Significant Accounting Policies to our financial statements under Part
II, Item 8 of this report for further information .

<PAGE>

48

Ameren's gas margin increased in 2003, as compared to 2002, primarily due
to the acquisition of CILCORP (eleven months ended December 31, 2003 - $73
million) . The gas margins at UE, CIPS, CILCORP and CILCO in 2003 were comparable
to 2002 as heating degree days were consistent with 2002 .

Ameren's and UE's gas margins decreased in 2002,

	

as compared to 2001,
primarily due to warmer winter weather in early 2002, partially offset by
increased gas sales due to colder than normal temperatures in late 2002 . The gas
margins at CIPS,

	

CILCORP and CILCO increased due to a decrease in gas costs
attributable to lower natural gas prices, partially offset by warmer winter
weather in early 2002 as compared to normal .

	

.

Operating Expenses and other Statement of Income Items

The following tables present the favorable (unfavorable) variations in
operating and other expenses as compared to the prior periods for the years
ended December 31, 2003 and 2002 :
<TABLE>
<CAPTION .
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2003 versus 2002

	

Ameren(a)

	

UE

	

CIPS

	

Genco

	

CILCORP(b)

	

CILCO(c)
-------------------------------------------------------------------------------------------------------------------

-------------------------------------------------------------------------------------------------------------------
____________-2002

versus 2001
-`____-________Ameren(a) _-____~ ___ -CIPS ___--Genoa ___-

CILCORP(b) ____-CILCO(c)
__

-------------------------------------------------------------------------------------------------------------------

<S> aC> <C> <C> <C> <C> <C> <C>
Other operations and maintenance . . . . . . . . $ (64) $ 54 $ 5 $ 21 $ (1) $ (19)
Voluntary retirement and other

restructuring charges . . . . . . . . . . . . . . . 92 65 14 10 - -
Coal contract settlement . . . . . . . . . . . . . . . 51 51 - - - -
Acquisition integration costs . . . . . . . . . . - - - - - (21)
Depreciation and amortization . . . . . . . . . . (88) (3) (1) (6) (6) 1
Taxes other than income taxes . . . . . . . . . . (37) 5 1 (9) 3 3
Other income and deductions . . . . . . . . . . . . 34 20 (8) 3 (3) (4)
Interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (63) (2) 7 (15) 12 5
Income taxes . . . . . . . . . . . . . . . . . . . . . . . . . . . (64) (58) 11 (18) (2) 14

Other operations and maintenance . . . . . . . $ (70) $ (31) $ (7) $ (17) $ (13) $ (12)
Voluntary retirement and other

restructuring charges . . . . . . . . . . . . . . . (92) (65) (14) (10) - -
Depreciation and amortization . . . . . . . . . . (25) (1) (2) (16) 14 (2)
Taxes other than income taxes . . . . . . . . . . (1) (4) (4) 7 (1) (1)
Other income and deductions . . . . . . . . . . . . (48) (40) (11) (6) (1) 1
Interest . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (23) 5 (2) (11) 5 3

Ameren(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 74 $ (3)
UE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2) (6)
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 4
Genco . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . _ _
CILCORP(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 2
CILCO(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 1



</TAHLE>

Income taxes . . . . . . . . . . . . . . . . . . . . . . . ., . .

	

68

	

37

	

10

	

27

	

15

	

(18)

(a)

	

Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 31,

	

2003 .

	

Includes amounts for non-registrant Ameren
subsidiaries as well as intercompany eliminations .

(b)

	

Includes predecessor information for periods prior to January 31,
2003 .

(c)

	

CILCO's financial statements are presented on a historical basis of
accounting for all periods presented . See Note 1 - Summary of
Significant Accounting Policies to our financial statements under Part
II, Item 8 of this report for further information .

Other Operations and Maintenance
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Ameren

Ameren's other operations and maintenance expenses increased $64 million in
2003, as compared to 2002, primarily due to the addition of CILCORP (eleven
months ended December 31, 2003 - $135 million),

	

transition costs related to the
CILCORP acquisition, higher employee benefit costs ($17 million) and a net
increase in injuries and damages costs based on claims experience ($6 million) .
These increases in other operations and maintenance expenses were partially
offset by lower labor costs resulting primarily from the voluntary employee
retirement program implemented in early 2003 and lower plant maintenance costs
primarily due to the number and timing of outages ($60 million) . There was not a
refueling outage at the Callaway Nuclear Plant in 2003 . See also Equity Price
Risk under Part II, Item 7A of this report for a discussion of our expectations
and plans regarding trends in employee benefit costs .
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Ameren's other operations and maintenance expenses increased $70 million in
2002, as compared to 2001, primarily due to higher employee benefit costs ($35
million) related to increasing healthcare costs and the investment performance
of employee benefit plans' assets,

	

higher wages and higher plant maintenance
expenses ($34 million) .

UE

UE's other operations and maintenance expenses decreased $54 million in
2003, as compared to 2002, primarily due to lower labor costs related to the
voluntary employee retirement program implemented in early 2003 and lower plant
maintenance costs ($34 million) as mentioned above, partially offset by the
higher employee benefit costs ($10 million) and the net increase in injuries and
damages reserves ($3 million) as mentioned above .

UE's other operations and maintenance expenses increased $31 million in
2002, as compared to 2001, primarily due to higher employee benefit costs ($24
million), higher wages and higher plant maintenance expenses ($3 million) .

LIPS

LIPS' other operations and maintenance expenses decreased $5 million in
2003, as compared to 2002, primarily due to lower labor coats related to the
voluntary employee retirement program implemented in early 2003 as mentioned
above, and a decrease in environmental costs ($3 million), partially offset by
the net increase in injuries and damages costs ($8 million) as mentioned above .

LIPS' other operations and maintenance expenses increased $7 million in
2002, as compared to 2001, primarily due to higher employee benefit costs ($5
million), higher tree trimming costs ($2 million), increased routine repair
costs ($2 million) and an increase in the environmental costs ($3 million),
partially offset by the receipt of insurance reimbursements related to
litigation settlements ($7 million) .

Genco

Genco's other operations and maintenance expenses decreased $21 million in
2003, as compared to 2002, primarily due to a reduction in consulting costs at
its coal-fired generation stations, a decrease in commitment fees for the use of
UE's and CIPS' electric transmission lines ($5 million) and a net decrease in
injuries and damages reserves ($3 million) .

Genco's other operations and maintenance expenses increased $17 million in
2002, as compared to 2001, primarily due to higher employee benefit costs ($4
million), higher wages, higher injuries and damages expenses based on claims
experience ($4 million),

	

incremental increases associated with the Cfs added
during 2001, costs for efficiency improvements made at the coal-fired plants and
timing of plant outages between years .

CILCORP
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CILCORP's other operations and maintenance expenses increased $1 million in
2003, as compared to 2002, primarily due to higher employee benefit costs and
bad debt expense, partially offset by reduced environmental costs for
remediation of elevated boron levels at the Duck Creek power plant recycle pond
in 2002 and favorable purchase accounting adjustments.

CILCORP's other operations and maintenance expense increased $13 million in
2002, as compared to 2001, primarily due to the accrual of environmental costs
($9 million) for remediation of elevated boron levels at the Duck Creek power
plant recycle pond, higher employee benefit costs ($9 million),

	

and power plant
operations ($1 million) . These increases were partially offset by lower bad debt
expense ($3 million) .

CILCO

CILCO's other operations and maintenance expenses increased $19 million in
2003, as compared to 2002, primarily due to higher employee benefit costs ($19
million) and higher bad.debt expense ($5 million),

	

partially offset by reduced
environmental costs ($9 million) for remediation of elevated boron levels at the
Duck Creek power plant recycle pond in 2002 .
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CILCO's other operations and maintenance expenses increased $12 million in
2002, as compared to 2001, primarily due to the accrual of environmental costs
($9 million) for remediation of elevated boron levels at the Duck Creek power
plant recycle pond, higher employee benefit costs ($9 million),

	

and power plant
operations ($1 million) . These increases were partially offset by lower bad debt
expense ($3 million) .

Voluntary Retirement and Other Restructuring Charges and Coal Contract
Settlement

See Note 7 - Restructuring Charges and Other Special Items to our financial
statements under Part II, Item 8 of this report .

Depreciation and Amortization

2003 versus 2002

Depreciation and amortization expenses increased $08 million and $6 million
at Ameren and Genco, respectively, in 2003 as compared to 2002 . The increase at
Ameren was primarily due to the inclusion of CILCORP operations in 2003 (eleven
months ended December 31, 2003 - $72 million) . In addition, depreciation and
amortization expenses increased at Ameren and Genco due to new capital
additions .

Depreciation and amortization expenses increased $3 million at UE in 2003,
as compared to 2002, primarily due to capital additions, partially offset by a
reduction in depreciation rates. The decrease in depreciation rates of $5
million in 2003 was based on the updated analysis of asset values, service lives
and accumulated depreciation levels that were required by UE's 2002 Missouri
electric rate case settlement .

Depreciation and amortization expenses increased $6 million at CILCORP in
2003, as compared to 2002, primarily due to the effect of purchase accounting
adjustments that increased the book value of the Duck Creek and E.D .

	

Edwards
power plants and Sterling Avenue peaking station ($7 million) .

	

The increase in
book value is being depreciated over the estimated remaining lives of the
generating facilities of 15 to 34 years .

Depreciation and amortization expenses at CIPS and CILCO in 2003 were
comparable to 2002 .

2002 versus 2001
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Ameren's depreciation and amortization expenses increased $25 million in
2002, as compared to 2001, primarily due to investment in CTs and coal-fired
power plants . The increase was partially offset by a reduction of depreciation
rates ($15 million) based on an updated analysis of asset values,

	

service lives
and accumulated depreciation levels that were required by UE's 2002 Missouri
electric rate case settlement .

Genco's depreciation and amortization expense increased $16 million in
2002, as compared to 2001, due to Genco's investment in CTs and coal-fired power
plants .

CILCORP's depreciation and amortization expense decreased $14 million in
2002, as compared to 2001, primarily due to the adoption of SFAS No . 142,
-Goodwill and Other Intangible Assets,' in 2002 . With the adoption of SPAS No .
142, goodwill and other intangibles with indefinite lives are no longer subject
to amortization . Goodwill amortization was $15 million in 2001 . See Note 1 -
Summary of Significant Accounting Policies to our financial statements under
part II, item e of this report for further information regarding our goodwill
policy.



Depreciation and amortization expenses at UE, CIPS and CILCO in 2002 were
comparable to 2001 .

Taxes Other Than Income Taxes

At Ameren, taxes other than income taxes increased $37 million in 2003, as
compared to 2002, primarily due to the acquisition of CILCORP (eleven months
ended December 31, 2003 - $34 million) . At UE, taxes other than income taxes
decreased $5 million in 2003,

	

as compared to 2002, due to a decrease in gross
receipts taxes ($2 million)

	

related to lower native sales resulting from milder
weather and a decrease in real estate taxes related to lower assessments in
2003 . At Genco, taxes other than income taxes increased $9 million in 2003, as
compared to 2002, primarily due to adjustments related to property tax
assessments and increased property taxes associated with the four CTs added in
the third and
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fourth quarters of 2002 . CIPS', CILCORP's and CILCO's taxes other than income
taxes in 2003 were comparable to 2002 .

At Ameren, taxes other than income taxes in 2002 were comparable to 2001 .
At UE, taxes other than income taxes increased $4 million in 2002, as compared
to 2001, due to higher gross receipts taxes ($3 million) resulting from
increased residential and commercial electric sales and higher payroll taxes ($1
million) resulting from increased wages . At CIPS, taxes other than income taxes
increased $4 million in 2002, as compared to 2001, due to revised property tax
assessments in 2001 . At Genco, taxes other than income taxes decreased $7
million in 2002, as compared to 2001, due to reduced property tax assessments,
partially offset by increased property taxes in 2002 associated with the CTs
added in 2001 . Taxes other than income taxes at CILCORP and CILCO in 2002 were
comparable to 2001 .

Other income and Deductions

2003 versus 2002

Ameren's and UE's other income and deductions increased in 2003, as
compared to 2002, primarily due to the expensing of economic development and
energy assistance programs required by the US Missouri electric rate case
settlement in 2002 ($26 million) . Ameren's other income and deductions also
increased in 2003 due to a decrease in the minority interest related to EEI's
lower earnings in 2003 . The increase in UE-S other income and deductions was
partially offset by a net decrease in earnings from UE's ownership interest in
EEI and decreased gains on derivative contracts .

CIPS' other income and deductions decreased in 2003, as compared to 2002,
primarily due to a decline in intercompany interest ($3 million) CIPS received
on the Genco subordinated promissory note due to a lower outstanding principal
balance . In addition, CIPS' other income and deductions decreased in 2003, as
compared to 2002, due to a decrease in contributions in aid of construction ($2
million) .

Genco's, CILCORP's and CILCO's other income and deductions in 2003 were
comparable to 2002 .

2002 versus 2001

Ameren's other income and deductions decreased in 2002 as compared to 2001 .
The decrease was primarily due to the cost of economic development and energy
assistance programs required by the settlement of UE's Missouri electric rate
case ($26 million)

	

and an increase in the deduction for minority interest
earnings

	

principally

	

related to EEI 's sale of emission

	

credits ($10 million) .
See Note 8 - Other Income and Deductions to our financial statements under Part
II, Item 8 of this report for further information .

UE's other income and deductions decreased in 2002 as compared to 2001 . The
decrease was primarily due to the cost of economic development and energy
assistance programs mentioned above, lower intercompany interest earned in 2002
on funds loaned to the utility money pool resulting from lower average
intercompany notes receivable balances ($7 million), and decreased gains on
energy trading contracts . These decreases were partially offset by an increase
in earnings from UE's ownership interest in EEI primarily resulting from its
vale of emission credits ($10 million) .

Genco's other income and deductions decreased in 2002, as compared to 2001,
primarily due to the absence of consulting fees received in 2001 ($3 million)
and less interest income from advances to the money pool ($2 million) .

CILCORP's and CILCO's other income and deductions in 2002 were comparable
to 2001 .

Interest



2003 versus 2002

Interest expense increased at Ameren in 2003, as compared to 2002,
primarily due to the assumption of CILCORP debt (eleven months ended December
31, 2003 - $48 million) . In addition, interest expense was higher in 2003 due to
Genco's issuance of $275 million of 7 .954 senior notes in June 2002

	

($10
million) .
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Interest expense decreased at CIPS in 2003, as compared to 2002, primarily
due to the maturity or redemption of first mortgage bonds in the third quarter
of 2002 ($2 million) and in the second quarter of 2003 ($5 million) .

Interest expense increased at Genco in 2003, as compared to 2002, primarily
due to increased borrowings from Ameren's non state-regulated subsidiary money
pool ($9 million), partially offset by a reduction in the principal amounts
outstanding on subordinated intercompany promissory notes to CIPS and Ameren in
may 2003 ($4 million) . In addition, Genco's interest expense increased in 2003,
as compared to 2002, primarily due to the issuance of $275 million of 7 .95%
senior notes in June 2002, as mentioned above .

Interest expense decreased at CILCORP and CILCO in 2003, as compared to
2002, primarily due to the redemption of long-term debt, partially offset by
expense associated with debt redemption . In addition, interest expense decreased
due to the effect of purchase accounting adjustments made at CILCORP ($7
million) based on market rates . The increase in the book value of long-term debt
resulting from purchase accounting is being amortized as a reduction in interest
expense over the remaining life of the debt .

UE's interest expense in 2003 was comparable to 2002 .

2002 versus 2001

Interest expense increased at Amerea in 2002, as compared to 2001,
primarily due to the interest expense component associated with the $345 million
of adjustable conversion-rate equity security units Ameren issued in March 2002
($16 million) and Genco's issuance of $275 million of 7 .95% senior notes in June
2002 ($12 million) .

Interest expense decreased at UE in 2002, as compared to 2001, primarily
due to lower interest rates on UE's variable rate environmental debt obligations
and lower interest expense associated with a decreased balance under UE's
nuclear fuel lease, partially offset by increased short-term intercompany
interest as a result of UE's borrowings from the utility money pool in 2002 .

Interest expense increased at CIPS in 2002, as compared to 2001, primarily
due to interest ($4 million) associated with the $150 million issuance of
long-term debt in 2001, partially offset by decreased short-term intercompany
interest as a result of less intercompany borrowings from the utility money pool
in 2002 .

Interest expense increased at Genco in 2002, as compared to 2001, primarily
due to the issuance of $275 million o£ 7 .95% senior notes in June 2002 ($12
million) and additional borrowings, prior to the issuance of the senior notes,
from Ameren's non state-regulated subsidiary money pool at higher interest
rates, compared to 2001 . These increases were partially offset by a reduction in
the principal amounts outstanding on subordinated intercompany promissory notes
to CIPS and Ameren .

Interest expense decreased at CILCORP and CILCO in 2002, as compared to
2001, primarily due to decreased short-term borrowings .

Income Taxes

Income tax expense increased at Ameren, UE and Genco in 2003, as compared
to 2002, primarily due to higher pre-tax income, partially offset by a lower
effective tax rate at Ameren . The lower effective tax rate was primarily due to
an Illinois tax settlement ($7 million) at CIPS in the third quarter of 2003 .
Income tax expense decreased at CIPS primarily due to lower pre-tax income and a
lower effective tax rate as mentioned above . Income tax expense decreased at
CILCO primarily due to lower pre-tax income .

	

CILCORP's income tax expense in
2003 was comparable to 2002 .

	

See also Note 13 - Income Taxes to our financial
statements under Part II, Item e of this report for information regarding
effective tax rates .

Income tax expense decreased at Ameren, UE, CIPS, Genco and CILCORP in
2002, as compared to 2001, primarily due to lower pre-tax income . Income tax
expense increased at CILCO in 2002, as compared to 2001, primarily due to higher
pre-tax income .
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LIQUIDITY AND CAPITAL RESOURCES

The tariff-based gross margins of Ameren's rate-regulated utility operating
companies continue to be the principal source of cash from operating activities
for Ameren and its rate-regulated subsidiaries . A diversified retail customer
mix of primarily rate-regulated residential,

	

commercial and industrial classes
and a commodity mix of gas and electric service provide a reasonably predictable
source of cash flows . In addition, we plan to utilize short-term debt to support
normal operations and other temporary capital requirements .

The following tables present net cash provided by (used in) operating,
investing and financing activities for the years ended December 31, 2003, 2002,
and 2001 :
<TABLE>
<CAPTION>

Net CashProvided By

	

c

	

c

	

5Net Cash Provided By

	

3

	

Net Cash Provided By
2003 versus

	

Operating

	

(Used In) Investing

	

(Used in) Financing
2002

	

Activities

	

Activities

	

Activities

--------------------- 2003 -----2002 -----Variance

	

--2003 -----2002 ----Variance ----2003 -----2002 -----Variance
------- <

C>
--------- -----

(367) $ 531 $(898)
(130) (248) 118
(691 (98) 29
(154) 333 (487)

4 46 (42)
(31) 24 (55)

(a) Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries as well as intercompany eliminations .

(b)

	

2002 amounts represent predecessor information . 2003 amounts include
January 2003 predecessor information . CILCORP consolidates CILCO and
therefore includes CILCO amounts in its balances .

(c)

	

CILCO's financial statements are presented on a historical basis of
accounting for all periods presented . See Note 1 - Summary of
Significant Accounting Policies to our financial statements under Part
II, Item e of this report for further information .
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Net Cash Provided By

	

Net Cash Provided By

	

Net Cash Provided By
2002 versus

	

Operating

	

(Used In) Investing

	

(Used In) Financing
2001

	

Activities

	

Activities

	

Activities
--------------------------------------------------------------------------------------------------------------------

(a)

	

Excludes

	

amounts for CILCORP=andfCILCOsprior to the acquisition

	

date

	

HII===~====cv=
of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries as well as intercompany eliminations .

(b) 2002 and 2001 amounts represent predecessor information . CILCORP
consolidates CILCO and therefore includes CILCO amounts in its
balances .

(c)

	

CILCO's financial statements are presented on a historical basis of
accounting for all periods presented . See Note 1 - Summary of
Significant Accounting Policies to our financial statements under Part
II, Item 8 of this report for further information .

</TABLE>

Cash Flows from Operating Activities

2003 versus 2002

Cash flows provided by operating activities increased for Ameren and Genco
and decreased for UE, CIPS, CILCORP and CILCO in 2003 as compared to 2002 . The
increase in cash flows provided by operating activities for Ameren and Genco was
primarily a result of increased net earnings discussed above under Results of
Operations . The increase at Ameren was reduced by two non-cash components of net
earnings, one associated with the gain o£ $18 million related to the adoption of
SFAS No .

	

143 and the other the $51 million pre-tax gain related to UE's
settlement of the coal mine reclamation issues,

	

of which only $15 million was
received in cash during 2003-

5 4

Ameren(a) . . . . . . . .

2002

$ 833

2001

$ 738 $

variance

95 $

2002

(803)

2001
------------------------------------------------------------------------------------------------

$(1,104) $

Variance

301 $

2002

531 $

2001

307

Variance

$ 224
US . . . . . . . . . . . . . . 696 590 106 (454) (419) (35) (248) (176) (72)
CIPS . . . . . . . . . . . . 96 120 (24) (7) 16 (23) (98) (140) 42
Genco. . . . . . . . . . . 110 130 (20) (442) (247) (195) 333 118 215
CILCORP(b) . . . . . . BB 138 (50) (120) (46) (74) 46 (86) 132
CILCO(c) . . . . . . . . 109 126 (17) (123) (51) (72) 24 (72) 96

>
<SAmeren(a) . . . . . . .

- <C>
-----<

C>
------- <

C>
$1,031 $ 833 $

--------<->

198 $

------<->

(1,181) $

-------<->

(803) $

---------->

(378) $
UE . . . . . . . . . . . . . . 639 696 (57) (503) (454) (49)
LIPS . . . . . . . . . . . . 56 96 (40) 12 (7) 19
Genco . . . . . . . . . . . 211 110 101 (58) (442) 384
CILCORP(b) . . . . . . 70 a8 (18) (95) (120) 25
CILCO(c) . . . . . . . . 103 109 (6) (86) (123) 37
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Partially offsetting these benefits to cash flows from operating activities
were increased materials and supplies inventories resulting from increased
natural gas volumes being put into storage, principally due to the acquisition
of CILCORP, recorded at Ameren, and higher gas prices.

Cash provided by operating activities decreased for UE, CIPS, CILCORP and
CILCO in 2003 compared to 2002 primarily due to increased working capital
requirements and timing differences . UE'6 decrease in cash flows from operating
activities was attributable to increased tax payments and gas inventory
increases, partially offset by lower operations and maintenance expenses and the
$51 million pre-tax gain related to UE's settlement of the coal mine reclamation
issues, of which $15 million was received in cash during 2003 . CIPS' decrease in
cash flows from operating activities was primarily attributable to increased tax
payments in 2003 compared to 2002 .

2002 versus 2001

Cash flows provided by operating activities increased for Ameren and UE and
decreased for CIPS, Genco, CILCORP and CILCO for 2002 as compared to 2001 . The
increase in cash flows from operating activities for Ameren and UE was primarily
due to higher cash earnings resulting from favorable weather conditions . In
addition,

	

Ameren's cash flows from operations benefited from sales of emission
credits .

	

The increase at Amerea and UE was partially offset by payments of
customer sharing credits under UE's now-expired Missouri electric alternative
regulation plan ($40 million) and the timing of payments on accounts payable and
accrued taxes .

	

Also of£seting Ameren's increase in cash flows from operations
were discretionary pension plan contributions of $31 million in 2002 .

The decrease in cash flows provided by operating activities for CIPS and
Genco was primarily attributable to the timing of payments on accounts payable
and changes in working capital . CIPS' decrease in cash flows from operations was
also caused by lower contributions in aid of construction and increased pension
funding costs . The timing of payment of funds between Genco and its affiliates
contributed to Genco's decrease in cash flows . CILCORP'S and CILCO's decreases
in cash flows from operations were primarily due to changes in working capital
requirements offset by increased non rate-regulated sales to electric customers
in Illinois outside CILCO's service territory .

Pension Funding

Ameren made cash contributions totaling $25 million in 2003 and $31 million
in 2002 to our defined benefit retirement plan qualified trusts . A minimum
pension liability was recorded at December 31, 2002, which resulted in an
after-tax charge to OCI and a reduction in stockholders'

	

equity for Ameren of
$102 million. At December 31, 2003, the minimum pension liability was reduced,
resulting in OCI of $46 million and an increase in stockholders' equity . The
following table presents the minimum pension liability amounts, after taxes, as
of December 31, 2003 and 2002 :

2003

	

2002
----------------------------------------------------------------------------

(a) Excludes amounts for CILCORPQand CILCO prior to the acquisitions date
of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries .

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

As discussed above, we made cash contributions in 2003 and 2002 to our
defined benefit retirement plan qualified trusts . Based on our assumptions at
December 31, 2003, we expect to be required under ERISA to fund an average of
approximately $115 million annually from 2005 through 2008 in order to maintain
minimum funding levels for our pension plans . We expect UE's, CIPS', Genco's and
CILCO's portion of the 2005 to 2008 funding requirements to be approximately
65%, 10%, 10% and 15%, respectively . These amounts are estimates and may change
based on actual stock market performance, changes in interest rates, any
pertinent changes in government regulations and any prior voluntary
contributions . See Note 11 - Retirement Benefits to our financial statements
under Part II, Item a of this report for additional information .
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Cash Flows from Investing Activities

2003 versus 2002

55

Ameren(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 56 $ 102
UE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 34 62
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 13
Genco . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 6
CILCORP(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - 60
CILCO . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13 30



Cash flows used in investing activities increased for Ameren and UE and
decreased for CIPS, Genco, CILCORP and CILCO in 2003 as compared to 2002 .
Ameren's increase in cash used in investing activities in 2003 as compared to
2002 was primarily related to $479 million in cash paid for the acquisitions of
CILCORP and Medina Valley in early 2003 and capital expenditures for CILCORP in
2003 . These increased investing activities in 2003 were partially offset by
lower construction expenditures at the other Ameren subsidiaries and lower
nuclear fuel expenditures in 2003 . The increase for UE over the prior year
period was primarily related to the 2002 receipt of $84 million UE had invested
in the utility money pool,

	

partially offset by lower construction and nuclear
fuel expenditures in 2003 .

	

The decrease in cash flows used in investing
activities from the prior year period for Genco was primarily related to lower
construction expenditures as Genco completed construction of CTs in 2002 . In
addition, Genco paid approximately $140 million in the first quarter of 2002 to
Development Company for a CT purchased,

	

but not yet paid for, at December 31,
2001 . The decrease for CILCORP and CILCO was primarily due to lower construction
expenditures related to the completed installation of pollution-control
equipment at its coal-fired power plants . The increase in cash provided by
investing activities for CIPS was primarily due to principal payments received
on its intercompany note receivable from Genco .

2002 versus 2001

Cash flows used in investing activities decreased for Amerea and increased
for UE, CIPS, Genco, CILCORP and CILCO for 2002 as compared to 2001 . The
decrease in cash from investing activities at Ameren was primarily due to lower
construction expenditures in 2002 . The increase in cash used in investing
activities at UE in 2002 as compared to 2001 was primarily due to the decrease
in the intercompany notes receivables related to the utility money pool
arrangements offset by a decrease in construction expenditures . CIPS' cash used
in investing activities increased due to higher construction expenditures in
2002 compared to 2001 and also due to the decrease in the intercompany note
receivable with Genco . Genco's cash used in investing activities increased due
to an increase in construction expenditures and to the 2001 receipt of $100
million Genco had invested in the non state-regulated subsidiary money pool .
Cash used in investing activities increased for both CILCORP and CILCO primarily
due to an increase in construction expenditures in 2002 as compared to 2001 .

Construction Expenditures

(a)

	

Excludes amounts for CILCORP and CILCO prior to~the=acquisition date==-==L--===______
of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries as well as intercompany eliminations .

(b) 2002 and 2001 amounts represent predecessor information . 2003 amounts
include January 2003 predecessor information of $16 million . CILCORP
consolidates CILCO and therefore includes CILCO amounts in its
balances .

(c)

	

Consists primarily of capital expenditures by Ameren Services and
includes intercompany transactions between Development Company and
Genco related to GencoIa purchase of a CT in 2002 .

</TABLE>

Ameren's construction expenditures for 2003 principally related to various
upgrades at UE's and Genco's coal-fired power plants, NOx reduction equipment
expenditures at CILCO's generating plants, replacements and improvements to the
existing electric transmission and distribution and natural gas distribution
systems, and construction costs for CTs at UE . In 2002, UE placed into service
240 megawatts of CT capacity (approximately $135 million) . In addition, GenCO
placed into service 470 megawatts of CT capacity (approximately $215 million) .
Also in 2002, Genco paid approximately $140 million to Development Company for a
CT purchased but accrued for in December 2001 . In addition, selective catalytic
reduction technology was added on two units at one of Genco's coal-fired power
plants at a
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The following table presents the capital expenditures by the Ameren
Companies for the years ended December 31, 2003, 2002, and 2001 :

<TABLE>
<CAPTION>

___=====z====Capital Expenditures 2003 2002 2001

S>
<Ameren(a) . . . . . . . . . . . . . . . . . . . . . . . . ., . . . . . . . . . . . . ., .

---------------------------------------------------<C>

$

------------<C>

682 $

----------<C>

787 $

---------

1,102
UE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 480 520 587
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 50 57 50
Genco . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 58 442 347
CILCORP(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 87 124 51
CILCO. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 87 124 51
Other(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 23 (232) 118



Cost of approximately $42 million . In 2001, Genco added approximately 850
megawatts of CT capacity at a total cost of approximately $530 million .

The following table presents the construction expenditures estimated to be
incurred by the Ameren Companies over the next five years through 2008,
including capitalized interest and allowance for funds used during construction
(except for Genco which has no allowance for funds used during construction) :

,TABLE,
<CAPTION>

Estimated Construction Expenditures

	

-L

	

II2004s~=F=e
~_=

{~ 2005---
__-____--___-__--_--___--____-_____-__-___-___-__-_-__<-- _____---- ____--_UE

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$ 510

	

$ 1,800
CIPS_ _ _ . ._ ._ . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

40

	

120
Genco. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

50 .

	

100
CILCORP (parent only) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

_

	

_
CILCO (rate-regulated) . . . . . . . . . . . . . . . . . . . . . . . . . . ., . .,

	

55

	

175
CILCO (non rate-regulated)(a) . . . . . . . . . . . . . . . . . . . . . . . .

	

50

	

70
Other(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

5

	

25
__-

Total Ameren . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
-____5-710 ___ $_2- 290 _

(a) AERGS capital expenditures related to CILCO's cnon rate regulated

	

sz_-==-c=====__=====as===n~e===
generating business .

(b)

	

Includes amounts for non-registrant Ameren subsidiaries .
</TABLE,

UE's estimate includes capital expenditures for the replacement of steam
generators at UE-s Callaway Nuclear Plant and for transmission, distribution and
other generation-related activities,

	

as well as for compliance with new NOx
control regulations,

	

as discussed below . Also included in the estimate is the
addition of new Cfs at UE with approximately 330 megawatts o£ capacity at UE's
Venice,

	

Illinois location by the end of 2005 . Total costs expected to be
incurred for these units approximate $140 million, of which approximately $77
million was committed as of December 31, 2003 . UE committed to make between
$2 .25 billion to $2 .75 billion of infrastructure investments during the period
of January 1, 2002 to June 30, 2006, as part of UE's 2002 Missouri electric rate
case settlement . In addition, commitments totaling at least $15 million for gas
infrastructure improvements between July 1, 2003 and June 30, 2006 were agreed
upon in relation to UE's 2003 Missouri gas rate case settlement .

Both federal and state laws require

	

significant

	

reductions in S02 and NOx
emissions that result from burning fossil fuels .

	

The Clean Air Act creates a
marketable commodity called an S02 "allowance ." Each allowance gives the owner
the right to emit one ton of S02 . All existing generating facilities have been
allocated allowances based on past production and the statutory emission
reduction goals . If additional allowances are needed for new generating
facilities,

	

they can be purchased from facilities having excess allowances or
from S02 allowance banks . Our generating facilities comply with the S02
allowance caps through the purchase of allowances,

	

the use of low sulfur fuels
or through the application of pollution control technology .

The EPA issued a rule in October 1998 requiring 22 eastern states and the
District of Columbia to reduce emissions of NOx in order to reduce ozone in the
eastern United States . Among other things,

	

the EPA's rule establishes an ozone
season,

	

which runs from May through

	

September,

	

and a NOx emission budget for
each state,

	

including Illinois . The EPA rule requires states to implement
controls sufficient to meet their NOx budget by May 31, 2004 . in February 2002,
the EPA proposed similar rules for Missouri .

	

These are expected to be issued as
final rules in the spring of 2004 . The compliance date for the Missouri rules is
expected to be May 1, 2007 .

As a result of these requirements, Ameren generating companies have
installed a variety of NOx control technologies on their power plant boilers
over the past several years . The following table presents estimated remaining
capital expenditures to comply with the final NOx regulations in Missouri and
Illinois between 2004 and 2008 :

Ameren .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. . . ...$210 million to $250 million
UE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$160 million to $180 million
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

-
Genco. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$ 50 million to $ 70 million
CILCORP . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
CILCO . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
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These estimates include the assumption that the regulations will require
the installation of selective catalytic reduction technology on some of our
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v -¢2008
__<--

cQ c
________<-'

Total
____-_-__<--

a-c_aa

_-_

- $ 2,000 $ 2,310 - $ 2,510
-
-

300
200

160
150

-
-

340
250

_
-
-

_
180
80

_
230
120

_
-
-

_
235
130

- 30 30 - 35
=_ -$_Z-790

____5_3-000
- $ 3,500



Units, as well as additional controls .

In 2004, we are seeking regulatory approval to transfer at net book value
approximately 550 megawatts (approximately $250 million) of generating capacity
from Genco to UE, to satisfy the requirements of DE's 2002 Missouri electric
rate case settlement and to meet future UE generating capacity needs . See Note 3
- Rate and Regulatory Matters to our financial statements under Part II, Item 8
of this report for further information . This transfer is not included in our
estimated capital expenditures listed in the table above .

CIPS` and CILCO's estimates include capital expenditures for transmission
and distribution-related activities . Genco's estimate includes capital
expenditures for upgrades to existing coal and gas-fired facilities and other
generation-related activities . CILCO's estimate also includes capital
expenditures for generation-related activities, as well as for compliance with
new NOx control regulations at AERG's generating facilities .

We continually review our generation portfolio and expected power needs
and, as a result, we could modify our plan for generation capacity, which could
include the timing of when certain assets will be added to or removed from our
portfolio,

	

the type of generation asset technology that will be employed,

	

or
whether capacity may be purchased,

	

among other things . Any changes that we may
plan to make for future generating needs could result in significant capital
expenditures or losses being incurred, which could be material .

Potential Future Environmental Capital Expenditure Requirements

The following environmental matters are currently pending, but have not
been included in our estimated capital expenditures for the period of 2004 to
2008 .
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New Source Review

On December 31, 2002, the EPA published in the Federal Register revisions
to the NSR programs under the Clean Air Act, governing pollution control
requirements for new fossil-fueled generating plants and major modifications to
existing plants . On October 27, 2003,

	

the EPA published a set of associated
rules governing the routine maintenance, repair and replacement of equipment at
power plants . Various northeastern states,

	

the State of Illinois and others,
have filed a petition with the United States District Court for the District of
Columbia challenging the legality of the revisions to these NSR programs .

	

Other
states, various industries and environmental groups have filed to intervene in
this challenge . At this time, we are unable to predict the impact if this
challenge is successful on our future financial position, results of operations
or liquidity.

Interstate Air Quality and Mercury Rules

In mid-December 2003, the EPA issued proposed regulations with respect to
S02 and NOx emissions (the "Interstate Air Quality Rule") and mercury emissions
from coal-fired power plants . These new -rules, if adopted, will require
significant additional . reductions in these emissions from our power plants in
phases, beginning in 2010 . The rules are currently under a public review and
comment period, and may change before being issued in 2004 or 2005 . The
following table presents preliminary estimates of capital costs based on current
technology on the Ameren systems

	

to comply with the S02 and NOx rules,

	

as
proposed .
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<TABLE>
<CAPTION>

	

-

(a) LCILCORP consolidates iCILCO and therefore includes CILCO¢amountsL in its
balances .

</TABLE,
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The proposed mercury regulations contain a number of options and the final
control requirements are highly uncertain. Ameren estimates additional capital
costs to comply with the mercury rules to be up to $100 million by 2010, with UE
incurring approximately two-thirds of the costs and Genco incurring most of the
remaining costs . Depending upon the final mercury rules, similar additional
costs would be incurred between 2010 and 2018 .

_
201 201

<S> <C> <C>
Ameren . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $400 million to $600 million $500 million to $800 million
UE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $250 million to $350 million $300 million to $500 million
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - -
Genco. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $140 million to $220 million $150 million to $200 million
CILCORP(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10 million to $30 million $50 million to $100 million
CILCO . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $10 million to $30 million $50 million to $100 million



Multi-Pollutant Legislation

The United States Congress has been working on legislation to consolidate
the numerous air pollution regulations facing the utility industry . Continued
deliberation on this -multi-pollutant^ legislation is expected in 2004 . The cost
to comply with such legislation,

	

if enacted,

	

is expected to be covered by the
modifications to our facilities required by combined Interstate Air Quality and
Mercury Rules described above .

See Note 15 - Commitments and Contingencies to our financial statements
under Part II, Item 8 of this report for further discussion of environmental
matters .

Cash Flows from Financing Activities

2003 versus 2002

Cash flows from financing activities decreased for Ameren, Genco, CILCORP
and CILCO and increased for UE and CIPS in 2003 compared to 2002 . The decrease
in cash flows from financing activities for Ameren, CILCORP and CILCO was
primarily due to an increase in redemptions, repurchases and maturities of
long-term debt . The decrease in cash flows from financing activities for Ameren
was also due to the payment on the nuclear fuel lease related to US and the
incremental payment of dividends on common stock by Ameren due to increased
shares outstanding . In addition, Ameren had decreased proceeds from the issuance
of long-term debt and common stock,

	

which totaled $1 .1 billion in 2003 compared
to $1 .6 billion in 2002 .

	

Proceeds from the sale of common shares by Ameren in
2003 and 2002 were primarily used to fund the acquisition of CILCORP,

	

which was
completed in January 2003 . See Note 2 - Acquisitions to our financial statements
under Part II, Item 8 of this report for further detail . Gencors decrease in
cash flows from financing activities resulted from decreased borrowings from the
non state regulated subsidiary money pool, as well as no issuances of long-term
debt in 2003 . The decreases in cash flows from financing activities at CILCORP
and CILCO were partially offset by proceeds received from intercompany borrowing
arrangements by CILCORP and CILCO in 2003 .

Cash flows from financing activities increased at UE in 2003 compared to
2002 primarily due to additional proceeds received from the issuance of
long-term debt offset by increased redemptions of debt in 2003 compared to 2002 .
Cash flows used in financing activities decreased at LIPS in 2003 compared to
2002 primarily due to increased proceeds from borrowings from the utility money
pool, offset by increased long-term debt payments .

2002 versus 2001

Cash flows from financing activities increased for Ameren, CIPS, Genco,
CILCORP and CILCO and decreased for UE for 2002 compared to 2001 . Ameren's
increase in cash flows provided by financing activities was primarily due to the
increase in proceeds

	

received from the issuance of long-term debt and sale of
common shares offset by an increase in redemptions of short-term and long-term
debt and an increase in dividends paid on common stock . Cash flows used in
financing activities at CIPS decreased primarily due to decreased borrowings
from the utility money pool, partially offset by decreased long-term debt
issuances .

	

Geaco's cash provided by financing activities increased in 2002
compared to 2001 due to the issuance of long-term debt and increased borrowings
under the non state-regulated subsidiary money pool arrangement, partially
offset by dividends paid to Ameren in 2002 and a cash contribution received by
Ameren in 2001 . Cash flows from financing activities at CILCORP and CILCO
increased from 2002 compared to 2001 primarily due to the issuance of long-term
debt . Cash flows used in financing activities increased for UE due to increased
redemptions of long-term debt and reductions in short-term borrowings as well as
dividend payments on common stock, partially offset by the issuance of long-term
debt .

Ameren and US are authorized by the SEC under PUHCA to have up to an
aggregate of $1 .5 billion and $1 billion, respectively, of abort-term unsecured
debt instruments outstanding at any time . In addition, CIPS, CILCORP and CILCO
have PUHCA authority to have up to an aggregate of $250 million each of
short-terns unsecured debt
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instruments outstanding at any time . Genco is authorized by the FERC to have up
to $300 million of short-term debt outstanding at any time .

Short-term borrowings consist of commercial paper and bank loans
(maturities generally within 1 to 45 days) . Short-term borrowings at Ameren and
US at December 31, 2003, were $161 million (2002 - $271 million) and $150
million (2002 - $250 million, respectively . CILCO had short-term borrowings of
$10 million at December 31, 2002, with no amount outstanding at December 31,
2003 . The average short-term borrowings at UE were $24 million for the year
ended December 31, 2003,

	

with a weighted-average interest rate of 1 .1&(2002 -



$65 million with a weighted-average interest rate of 1 .82) Peak short-term
borrowings for DE were $228 million for the year ended December 31, 2003, with a
weighted-average interest rate of 1 .22 (2002 - $173 million with a
weighted-average interest rate of 1.7t) CILCO's commercial paper outstanding at
December 31, 2002, had a weighted-average interest rate of 2 .052 .

The following table presents the various committed credit facilities of the
Ameren Companies and EEI as of December 31, 2003 :
<TABLE>
<CAPTION>

_~-------~~==s~-=

	

_Credit
' _-

	

Expiration
'=a»e~-=~==c

Amount Amount
Facility

	

Committed Available

><C>
---------------------------------------C>

<C>
------------------<C> --- <

C>
---<C>

--------------
<

$ 235
130
235

4
53

15

60

37
------Total

. . . . . . . . . . . .

	

. . . . . . . . . . . . . . . . .
-------------------------------$----994 ---------$----769 ----

(a) CILCORP
s

and ~Genco cmay access ithe

	

credit

	

facilities through
intercompany borrowing arrangements .

(b) Provided for financing of nuclear fuel . The agreement was terminated
in February 2004 .

</TABLE>

At December 31, 2003,

	

certain of the Ameren Companies had committed bank
credit facilities totaling $829 million,

	

excluding the EEI facilities and the
nuclear fuel lease facility, which were available for use by OE, CIPS, CILCO and
Ameren Services through a utility money pool arrangement

	

(2002 - $695 million) .
As of December 31, 2003, $679 million was available under these committed credit
facilities, excluding the EEI facilities and the nuclear fuel lease facility . In
addition,

	

$600 million of the $829 million may be used by Ameren directly and
most of the non rate-regulated affiliates including, but not limited to,
Resources Company, Genco, Marketing Company, AFS, AERG and Ameren Energy through
a non state-regulated subsidiary money pool agreement . CILCO received final
regulatory approval to participate in the utility money pool arrangement in
September 2003 . CILCORP received funds through direct loans from Ameren since it
was not part of the non state-regulated money pool agreement . The committed bank
credit facilities are used to support our commercial paper programs under which
$150 million was outstanding at December 31, 2003 (2002 - $250 million) . Access
to credit facilities for all Ameren Companies is subject to reduction based on
use by affiliates . AERG received final regulatory approval to participate in the
non state-regulated subsidiary money pool arrangement and as a lender only in
the utility money pool arrangement in October 2003 . See Note 14 - Related Party
Transactions to our financial Statements under Part II, Item 8 of this report
for a detailed explanation of the money pool arrangements .

In July 2003, Ameren entered into two new revolving credit facilities
totaling $470 million, and in April 2003, DE entered into a new 364-day
committed credit facility totaling $75 million. See Note 5 - Short-term
Borrowings and Liquidity to our financial statements under Part II, Item 8 of
this report for a detailed explanation of these credit facilities .

EEI also has two bank credit agreements totaling $45 million that extend
through June 2004 . At December 31, 2003, $37 million was available under these
committed credit facilities .
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OE also had a lease agreement that provided for the financing of nuclear
fuel . At December 31, 2003, $67 million was financed under the lease (2002 -
$113 million) . The lease agreement was terminated in February 2004 . See Note 6 -
Long-term Debt and Equity Financings to our financial statements under Part II,
item 8 of this report for further information.

The following table Summarizes the amount of commitment expiration per
period as of December 31, 2003 :
<TABLE>
<CAPTION>
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Ameren :(a)
364-day revolving . . . . . . . . . . . . . . . . . . . July 2004 $ 235
Multi-year revolving . . . . . . . . . . . . . . . . July 2005 130
Multi-year revolving . . . . . . . . . . . . . . . July 2006 235

OE :
Various 364-day revolving . . . . . . . . . . . through May 2004 154
Nuclear fuel lease(b) . . . . . . . . . . . . . . . February 2004 120

CIPS :
Two 364-day revolving,, . . . . . . . . . . . � . through July 2004 15

CILCO :
Three 364-day revolving . . . . . . . . . . . . . through August 2004 60

EEI :
Two bank credit facilities . . . . . . . . . . through June 2004 45



Total

	

Less than

	

1-3

	

4-5

	

More than
Committed

	

1 Year

	

Years

	

Years

	

5 Years
----------------------------------------------------------------------------------------------------------

. . . . . . . . . . . . . . . . . . . . . . . . .
--------994

	

------------5----629
--

	

-------$---365 -----$--- ---------5----

	

--
Total

(a) s Includes $120 million which supported the nuclear fuel lease ¢This
lease was terminated in February 2004 .

</TABLE,

In addition to committed credit facilities,

	

a further source of liquidity
for Ameren is available cash and cash equivalents . At December 31, 2003, Ameren
had $111 million of cash and cash equivalents (2002 - $628 million) .

Ameren and its subsidiaries rely on access to short-term and long-term
capital markets as a significant source of funding for capital requirements not
satisfied by our operating cash flows .

	

The inability by us to raise capital on
favorable terms, particularly during times of uncertainty in the capital
markets, could negatively impact our ability to maintain and grow our
businesses . Based on our current credit ratings (see Credit Ratings below), we
believe that we will continue to have access to the capital markets . However,
events beyond our control may create uncertainty in the capital markets such
that our cost of capital would increase or our ability to access the capital
markets would be adversely affected .

Long-term Debt and Equity

The following table presents the issuances of common stock and the
issuances, redemptions, repurchases and maturities of long-term debt and
preferred stock for the years 2003, 2002 and 2001 for the Ameren Companies . For
additional information related to the terms and uses of these issuances and the
sources o£ funds and terms for the redemptions, see Note 6 - Long-term Debt and
Equity Financings to our financial statements under Part II, Item 8 of this
report .

<TABLE>
<CAPTION>

Month Issued
=~z====--_~--~e=-==e==~~-_====~a~_

Redeemed,
Repurchased or
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---------------------------------------------------------------------------------------------------------------------

Montb Issued,
Redeemed,

Repurchased or
Matured 2003 2002 2001

---------------------------------------------------------------------------------------------------------------------
CILCO :

Secured term loan due 2004 . . . . . . . . . . . . . . . . . . . . . . . . . .

	

June

	

-

	

100
Less :

	

CILCO activity prior to acquisition . . . . . . . . . . . . . . . . .

	

-

	

(100)
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---------------------------------------------------------------------------------------------------------------------

S><C>
<Issuances

--------------------------------------------------------<C>

Long-tern debt
Ameren:

Matured
------------<C>

2003
--------<C>

2002
--------------

2001
-------

5 .70& notes due 2007 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . January $ - $ 100 $ -
Senior notes due 2007(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . March - 345 -
Floating Rate Notes due 2003 . . . . . . . . . . . . . . . . . . ., . . . . December - - 150

UE:
5 .50& Senior secured notes due 2034 . . . . . . . . . . . . . . . . . March 184 -
4 .75% Senior secured notes due 2015 . . . . . . . . . . . . . . . . . April 114 -
5 .10% Senior secured notes due 2018 . . . . . . . . . . . . . . . . . July 200 -
4 .65% Senior secured notes due 2013 . . . . . . . . . . . . . . . . . October 200 -
5 .25% Senior secured notes due 2012 . . . . . . . . . . . . . . . . . August - 173

CIPS :
6 .625 Senior secured notes due 2011 . . . . . . . . . . . . . . . . June - - 150

Genco :
7 .95& Senior notes due 2032 . . . . . . . . . . . . ., . . . . . . . . ., . June - 275

<S> <C> <C> <C> <C> <C>
Ameren . . . . . . . . . . . . . . . . . . . . . . . . . $ 600 $ 235 $ 365 $ - $ -
UE(a) . . . . . . . . . . . . . . . . . . . . . . . . . . 274 274 - - -
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . 15 15 - - -
CILCO . . . . . . . . . . . . . . . . . . . . . . . . . . 60 60 - - -
EEI . . . . . . . . . . . . . . . . . . . . . . . . . . . . 45 45 - - -
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Total Ameren long-term debt issuance- . . . . . . . . . . . . . . . . . . . . . .

	

$

	

698

	

$

	

893

	

$ 300
---------------------------------------------------------------------------------------------------------------------

---------------------------------------------------------------------------------------------------------------------
Total Ameren long-term debt and common stock issuance- . . . . .

	

$ 1,059

	

$ 1,551

	

$ 333

----------------------------------------------------------------------------------------------------------------------
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Month Issued,
Redeemed,

Repurchased or
Matured 2003 2002 2001

----------------------------------------------------------------------------------------------------------------------

---------------------------------------------------------------------------------------------------------------------
Total Ameren long-term debt and preferred stock

redemptions, repurchases and maturities . . . . . . . . . . . .

	

$

	

846

	

$

	

289

	

$
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(a) A component of the adjustable conversion-rate equity security units .
See Note 6 - Long-term Debt and Equity Financings to our financial
statements under Part II, Item 8 of this report .

(b) Includes issuances of common stock of 2 .5 million shares in 2003, 2 .3
million shares in 2002 and 0 .8 million shares in 2001 under our DRPlus
plan and in connection with our 401(k) plans .

(c)

	

2002 and 2001 amounts for CILCORP are predecessor information and have
been included in the total long-term debt and preferred stock
redemption and repurchases .

Redemption-, Repurchases and Maturities
Long-term debt/capital lease
Ameren:

Floating Rate Notes due 2003 . . . . . . . . . . . . . . . . . . . . . . . .
UE :

---_-_____-_-__-________-__________-__________________________________-__-___

December $ 150 $ - $ -

8 1/44 First mortgage bonds due 2022 . . . . . . . . . . . . . . . . April 104 - -
8 .00% First mortgage bonds due 2022 . . . . . . . . . . . . . . . . . May 85 - -
7 .65% First mortgage bonds due 2003 . . . . . . . . . . . . . . . . . July 100 - -
7 .15t First mortgage bonds due 2023 . . . . . . . . . . . . . . . . . August 75 - -
8 .75t First mortgage bonds due 2021 . . . . . . . . . . . . . . . . . September - 125 -
8 .33% First mortgage bonds due 2002 . . . . . . . . . ., . . ., . . December - 75 -
Commercial paper, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . Various - - 19
Peno Creek Cr . . . . . . . . . . . . . . . . . ._ . . . ._ . . . . . . . . . . . . . . . December 3 - _

CIPS :
6 .99% Series 97-1 first mortgage bonds due 2003 . . . . . March 5 - -
6 3/8 Series Z first mortgage bonds due 2003 . . . . . . . . April 40 - -
7 1/2 Series X first mortgage bonds due 2007 . . . . . . . . April 50 - -
6 .94% Series 97-1 first mortgage bonds due 2002 . . . . . March - 5 -
6 .96% Series 97-1 first mortgage bonds due 2002 . . . . . September - 5 -
6 .75% Series Y first mortgage bonds due 2002 . . . . . . . . September - 23 -
Other 6 .731 - 6 .891 due 2001 . . . . . . . . . . . . . . . . . . . . . . . . various - - 30

CILCORP :(c)
9 .375% Senior bonds due 2029 . . . . . . . . . . . . . . . . . . . . . . . . September 17 - -
8 .70% Senior notes due 2009 . . . . . . . . . . . . . . . . . . . . . . . . . September 31 -
8 .52% - 9 .1% medium term notes . . . . . . . . . . . . . . . . . . . . . . Various - - 18

CILCO :
6 .82% First mortgage bonds due 2003 . . . . . . . . . . . . . . . . . February 25 - -
8 .20% First mortgage bonds due 2022 . . . . . . . . . . . . . . . . . April 65 - -
7 .80% Two series of first mortgage bonds due 2023 . . . April 10 - -
Hallock substation power modules bank loan due

through 2004 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . August 3 1 1
Kickapoo substation power modules bank loan due

through 2004 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . August 2 _ -
Medina Valley :

Secured term loan due 2019 . . . . . . . . . . . . . . . . . . . . . . . . . . June 36 - -
EEI :

1991 8 .60% Senior medium term notes, amortization . . . December 7 6 7
1994 6 .61% Senior medium term notes, amortization . . . December 7 8 7

Common stock
Ameren:

6,325,000 Shares at $40 .50 . . . . . . . . . . . . . . . . . . . . . . . . . . January $ 256 $ - $ -
5,000,000 Shares at $39 .50 . . . . . . . . . . . . . . . . . . . . . . . . . . March - 198 -
750,000 Shares at $38 .865 . . . . . . . . . . . . . . . . . . . . . . . . . . . March - 29 -
8,050,000 Shares at $42 .00 . . . . . . . . . . . . . . . . . . . . . . . . . . September - 338 -
DRPLus and 401(k)(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . various 105 93 33

Total common stock issuance- . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 361 $ 658 $ 33

Preferred Stock
UE:

1 .735 Series . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . December - 42 -
CILCO:(C)

5 .85% Series . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . July 1 - _
CIPS :

1993 auction preferred . . . . . . . . . . . . . . . . . . . . . . . . . December 30 - -
Less : CILCORP and CILCO activity prior to

acquisition date . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - (1) (19)



</TABLE>

Ameren

Pursuant to an August 2002 shelf registration statement, Ameren issued
approximately $338 million of common stock in 2002 and issued approximately $256
million of common stock in 2003 . Net proceeds from the issuances were used to
fund the cash portion of the purchase price for its acquisition of CILCORP and
for general corporate purposes . In February 2004, Ameren issued, pursuant to the
August 2002 shelf registration statement, 19 .1 million shares of its common
stock at $45 .90 per share . Ameren received net proceeds of $853 million,

	

which
are expected to provide

	

funds required to pay the cash portion of the purchase
price for our acquisition of Illinois Power and Dynegy's 20& interest in EEI and
to reduce Illinois Power debt assumed as part of this transaction and pay
related premiums .

	

Pending such use, and/or if the acquisition is not completed,
Ameren plans to use the net proceeds to reduce present or future indebtedness
and/or repurchase securities of Ameren or its subsidiaries . A portion of the net
proceeds may also be temporarily invested in short-term instruments . As
substantially all of the capacity under the August 2002 shelf registration was
used, Ameren expects to make a new shelf registration statement filing with the
SEC in early 2004 . See Note 2 - Acquisitions to our financial statements under
Part II, Item e of this report for further information.

The acquisitions o£ CILCORP On January 31,

	

2003,

	

and Medina Valley on
February 4, 2003, included the assumption by Ameren of CILCORP and Medina Valley
debt and preferred stock at closing of $895 million . The assumed debt and
preferred stock consisted of $250 million 9 ;375% senior notes due 2029, $225
million 8 .70% senior notes due 2009, a $100 million secured floating rate term
loan due 2004, other secured indebtedness totaling $279 million and preferred
stock of $41 million .

UE

In August 2002,

	

a shelf registration statement filed by UE and its
subsidiary trust with the SEC was declared effective . This registration
statement permitted the offering from time to time of up to $750 million of
various forms of long-term debt and trust preferred securities to refinance
existing debt and preferred stock, and for general corporate purposes, including
the repayment of short-term debt incurred to finance construction expenditures
and other working capital needs . UE issued securities totaling $173 million in
2002 and $498 million in 2003 pursuant to the August 2002 shelf registration
statement with the amount of securities that remained available for issuance
totaling $79 million as of August 2003 . See Note 6 - Long-term Debt and Equity
Financings to our financial statements under Part 11, Item 8 of this report for

trust preferred securities . The $79 million of securities which remained
available for issuance under the August 2002 shelf registration statement is
included in the $1 billion of securities available to be issued under this shelf
registration statement . UE issued securities totaling $200 million in 2003
pursuant to the September 2003 shelf registration statement with the amount of
securities remaining available for issuance at December 31, 2003, totaling $800
million. UE may sell all, or a portion of, the currently remaining securities
registered under the September 2003 shelf registration statement if warranted by
market conditions and capital requirements . Any offer and sale will be made only
by means of a prospectus meeting the requirements of the Securities Act of 1933
and the rules and regulations thereunder .

CIPS

In May 2001, a shelf registration statement filed by CIPS with the SEC was
declared effective . This registration statement enables CIPS to offer from time
to time senior notes in one or more series with an offering price not to exceed
$250 million . In June 2001, CIPS issued, under the shelf registration statement,
$150 million o£ senior notes . At December 31, 2003, the amount of securities
remaining available for issuance pursuant to the shelf registration statement
was $100 million. CIPS may sell all, or a portion of, the currently remaining
securities registered under the May 2001 shelf registration statement if
warranted by market conditions and capital requirements . Any offer and sale will
be made only by means of a prospectus meeting the requirements of the Securities
Act of 1933 and the rules and regulations thereunder .

Indebtedness Provisions and Other Covenants

Bank Credit Facilities

Borrowings under Ameren-s non state-regulated subsidiary money pool by
Genco, Development Company and Medina valley, each an -exempt wholesale

further information.

In September 2003, the SEC declared effective another shelf registration
statement filed by UE and its subsidiary trust in August 2003, covering the
offering from time to time of up to $1 billion of various forms of long-term
debt and
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generator, ^

	

are

	

considered

	

investments

	

for purposes of the 50t SEC aggregate
investment limitation . Based on Ameren's aggregate investment in these ^exempt
wholesale generators' as o£ December 31, 2003, the maximum permissible
borrowings under Ameren's non state-regulated subsidiary money pool pursuant to
this limitation for these entities was $663 million in the aggregate .

Certain of the Ameren Companies' bank credit agreements contain provisions
which, among other things, place restrictions on the ability to incur liens,
sell assets, merge with other entities and restrict and encumber upstream
dividend payments of our subsidiaries . These credit agreements also contain a
provision that limits Ameren's, UE's, CIPS' and CILCO's total indebtedness to
601, of total capitalization pursuant to a calculation defined in the related
agreement . As of December 31, 2003, the ratio of total indebtedness to total
capitalization (calculated in accordance with this provision) for Ameren, UE,
CIPS and CILCO was 52%, 444, 544 and 535, respectively (2002 - 50t, 435, sot,
-t) . These credit agreement provisions were not applicable in 2002 for CILCO,
since CILCO was not a party to, nor subject to the provisions of, these
facilities during 2002 . In addition, the credit agreements contain indebtedness
cross-default provisions and material adverse change clauses, which 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 on 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 with the exception o£ one of CILCO's financing
arrangements . An event of default will occur under a $100 million CILCO bank
term loan if the credit rating on CILCO's first mortgage bonds falls below any
two of the following : HBB- from S6:P, Baa3 from Moody's or BBB- from Fitch. As of
December 31, 2003, CILCO's current ratings on its first mortgage bonds were A-,
A2 and A, respectively . This term loan was repaid in February 2004 .

At December 31,-2003, Ameren and its subsidiaries were in compliance with
their credit agreement provisions and covenants .

Indenture Provisions and Other Covenants

US's indenture agreements and Articles of Incorporation include covenants
and provisions which must be complied with in order to issue first mortgage
bonds and preferred stock . UE must comply with earnings tests contained in its
respective mortgage indenture and Articles of Incorporation . For the issuance of
additional first mortgage bonds,
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earnings coverage of twice the annual interest charges on first mortgage bonds
outstanding and to be issued is required . At December 31, 2003, US had a
coverage ratio of 9 .1 times the annual interest charges on the first mortgage
bonds outstanding,

	

which would permit UE to issue an additional $4 .2 billion of
first mortgage bonds . For the issuance of additional preferred stock, earnings
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 .
As of December 31,

	

2003, UE had a coverage ratio of 74 .2 times the annual
dividend on preferred stock outstanding which would permit UE to issue an
additional $2 .4 billion in preferred stock . The ability to issue such securities
in the future will depend on such tests at that time .

In addition, UE's mortgage indenture contains certain provisions which
restrict the amount of common dividends that can be paid by UE. Under this
mortgage indenture, $31 million of total retained earnings was restricted
against payment of common dividends, except those payable in common stock,
leaving $1 .6 billion of free and unrestricted retained earnings at December 31,
2003 .

CIPS' indenture agreements and Articles of Incorporation include covenants
which must be complied with in order to issue first mortgage bonds and preferred
stock . CIPS must comply with earnings tests contained in its respective mortgage
indenture and Articles of Incorporation .

	

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 . As of December 31,
2003, CIPS had a coverage ratio of 2 .5 times the annual interest charges for one
year on the aggregate amount of bonds outstanding, and consequently, had the
availability to issue an additional $66 million of first mortgage bonds . For the
issuance of additional preferred stock, earnings coverage of 1 .5 times annual
interest charges on all long-term debt and preferred stock dividends is required
under CIPS' Articles of Incorporation . As of December 31, 2003, CIPS had a
coverage ratio of 1 .6 times the sum of the annual interest charges and dividend
requirements on all long-term debt and preferred stock outstanding as of
December 31, 2003, and consequently, had the availability to issue an additional



$109 million of preferred stock . The ability to issue such securities in the
future will depend on coverage ratios at that time .

Genco

Genco's senior note indenture includes provisions that require it to
maintain a senior debt service coverage ratio of at least 1.8 to 1 (for both the
prior four fiscal quarters and for the next succeeding four six-month periods)
in order to pay dividends to Ameren or to make payments of principal or interest
under certain subordinated indebtedness excluding amounts payable under its
intercompany note payable with CIPS .

	

For the four quarters ended December 31,
2003,

	

this ratio was 3 .8 to 1 . In addition,

	

the indenture also restricts Genco
from incurring any additional indebtedness, with the exception of certain
permitted indebtedness as defined in the indenture, unless its senior debt
service coverage ratio 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 60k,
both after giving effect to the additional indebtedness on a pro-forma basis .
This debt incurrence requirement is disregarded in the event certain rating
agencies reaffirm the ratings of Genco after considering the additional
indebtedness . As of December 31, 2003, Genco's senior debt to total capital was
53t .

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 of no greater than 0 .67 to 1 and an interest coverage ratio of at
least 2 .2 to 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 loans if its senior
long-term debt rating is at least BB+ from S&P, Baa2 from Moody's and BBB from
Fitch. At December 31, 2003, CILCORP's debt to capital ratio was 0 .6 to 1 and
its interest coverage ratio was 3 .0 to 1, calculated in accordance with related
provisions in this indenture . The common stock of CILCO is pledged as security
to the holders of these senior notes and bonds .

CILCO

CILCO must maintain investment grade ratings for its first mortgage bonds
from at least two of S&P, Moody's and Fitch . CILCO'8 current senior secured debt
ratings from these rating agencies is A-, A2 and A,

	

respectively .

	

CILCO had
restrictions on the payment of dividends and its ability to otherwise make
distributions with respect to its common stock as a result of its $100 million
bank term loan . This loan was repaid in February 2004 .
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Common stock dividends paid by Ameren in 2003 resulted in a payout rate of
78k of Ameren's net income . The payout rate in 2002 was 98i and was 75% in 2001 .
Dividends paid to common stockholders in relation to net cash provided by
operating activities for the same periods were 40e, 45k and 47% .

The amount and timing of dividends payable on Ameren's common stock are
within the sole discretion of Ameren's Board of Directors . Ameren's Board of
Directors has not set specific targets or payout parameters when declaring
common stock dividends . However, the Board considers various issues including
Ameren's historic earnings and cash flow, projected earnings, cash flow and
potential cash flow requirements, dividend payout rates at other utilities,
return on investments with similar risk characteristics, and overall business
considerations . Dividends paid by Amerea to stockholders totaled $410 million or
$2 .54 per share in 2003 (2002 - $376 million or $2 .54 per share, 2001 - $350
million or $2 .54 per share) . On February 13, 2004, Ameren's Board of Directors
declared a quarterly common stock dividend of 63 .5 cents per share payable on
March 31, 2004,

	

to stockholders of record on March 10,

	

2004 .

Certain of our financial agreements and corporate organizational documents
contain covenants and conditions that, among other things, provide restrictions
on the Ameren Companies' payment of dividends. Ameren would experience
restrictions on dividend payments if it were to defer contract adjustment
payments on its equity security units . DE would experience restrictions on
dividend payments if it were to extend or defer interest payments on its
subordinated debentures . CIPS has provisions restricting dividend payments based
on ratios of common stock to total capitalization along with provisions related
to certain operating expenses and accumulations of earned surplus . Genco's
indenture includes restrictions which prohibit making any dividend payments if
debt service coverage ratios are below a defined threshold. CILCORP has
restrictions in the event leverage ratio and interest coverage ratio thresholds
are not met or if CILCORP's senior long-term debt does not have specified
ratings as described in its indenture . CILCO has restrictions on dividend
payments relative to the ratio of its balance of retained earnings to the annual
dividend requirement on its preferred stock and amounts to be set aside for any
sinking fund retirement of 5 .85% Series Preferred Stock .



The following table presents dividends paid directly or indirectly to
Ameren by its subsidiaries for the years ended December 31, 2003, 2002, and
2001 :

<TABLE>
<CAPTION>

2003c===
.=_____==-_=2002 =__~__=>===2001

----------------------------------------------------------------------------------------------------------------

_ (a)

	

Indicates funds retained from the CILCO dividend = _ _____=====s=====z==_==_______=====F=====____«-_____
(b)

	

Prior to February 2003,

	

CILCORP's dividends would have been paid to
AES . These amounts are excluded from the total dividends paid to
Ameren .

</TABLE,

Contractual Obligations

The following table presents our contractual obligations as of December 31,
2003 . See Note 3 - Rate and Regulatory matters to our financial statements under
Part II,

	

Item e of this report for information regarding Ameren's and UE's
capital expenditure commitments, which were agreed upon in relation to DE's 2002
Missouri electric rate case settlement and UE's 2003 Missouri gas rate case
settlement . See Note 11 - Retirement Benefits to our financial statements under
Part II, Item 8 of this report for information regarding expected minimum
funding levels for our pension plan .
<TABLE>
,CAPTION,

Page 60 of 184

Less than
`====i= =a=====4-5`======z

More than
===

-------------------------------------------------------------------------------------------------------------------
Total Cash contractual obligations(c) . . . . . . . . . . . . . .

	

$ 8,028

	

$ 1,712

	

$

	

1,599

	

$ 1,309

	

$

	

3,408
-------------------------------------------------------------------------------------------------------------------

66

<PAGE>
------_----__----_--___--_-_--__----__--__-___---__--_-__--____--_--ss

than
-__-- 3-----_-4

5--------More than -_-
'

	

Total

	

1 Year

	

Years

	

Years

	

5 Years
-------------------------------------------------------------------------------------------------------------------

-------------------------------------------------------------------------------------------------------------------

-------------------------------------------------------------------------------------------------------------------
Total cash contractual obligations (c) . . . . . . . . . . . . . . $ 660 $ 79 $ 129 $ 21 $ 431

Genco :
====-----=____

Long-tern debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 700 $ - $ 225 $ - $ 475
Short-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - - - - _
Operating leases(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 11 1 1 1 8
Other obligations(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 902 192 351 249 110

Total cash contractual obligations(c) . . . . . . . . . . . . . . $ 1,613 $ 193 $ 577 $ 250 $ 593

Long-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ., $ 769 $ 100 $ 16 $ 50 $ 603
Short-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - - - - -

Total cash contractual obligations(c) . . . . . . . . . . . . . . $ 3,757 $ 975 $ 590 $ 443 $ 1,749

Long-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 486 $ - $ 40 $ 15 $ 431
Short-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - - - - -
operating leases(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Other obligations(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 174 79 89 6 -

Total 1 Year Years Years 5 Years

S>
<Ameren :

-___-----_--__---_----_-------------_-----_----_---< _
->

_--___--<C>___---__----<->___ -------<->_ _ _--- --
`C,

_---__--

Long-term debt and capital lease obligations . . . . . . . $ 4,575 $ 498 $ 302 $ 666 $ 3,109
Short-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 161 161 - - -
Operating leases(a) . . . . . . . . . . . . . . . . . . . . . . . . . . , . . . � 146 20 25 21 80
Other obligations(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3,146 1 1,033 1,272 622 219

UE :
Long-term debt and capital lease obligations . . . . . . . $ 2,106 $ 344 $ 6 $ 156 $ 1,600
Short-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 150 150 - - -
Operating leases(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 112 9 17 16 70
Other obligations(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,389 472 567 271 79

<S> - <C> <C> <C>
DE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 288 $ 299 $ 283
LIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 62 62 33
Genco . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 36 21 -
CILCORP (parent company only) (a) . . . . . . . . . . . . . . . . . . . . . . . . . (35) (40)(b) (30)(b)
CILCO. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 62 40(b) 45(b)
Non-registrants . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . -. . . . . . . . . . . 1 -

-
--__-_ __--_

Dividends paid to Ameren . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
$ 413 __--_-_-- $ ___- 383 ____-___-_S_-316 --__



Operating leases(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

9

	

2

	

3

	

2

	

2
Other obligations(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

433

	

207

	

169

	

44

	

13
_ _____ I

Total cash contractual obligations(c) . . . . . . . .

	

. . . . .

	

$ 1,211

	

$

	

309 -

	

$

	

188

	

$-

	

96

	

$

	

618

Long-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

-_

	

$

	

238
_
__$

	

100

	

$_ __ 16__

_$

	

50
_
_$7

Short-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

_

	

_

	

-

	

_

	

-
Operating leases(a) . . . . . . . . . . . . . . . . . . . . . . . , . . . . . . . .

	

9

	

2

	

3

	

2

	

2
Other obligations(b) . . . . . . . . . . . . . . . . . . . . . . , . . . . . . , .

	

433

	

207

	

169

	

44

	

13
-----------------------------------------------------------------------------------------------------------------
Total cash contractual obligations(c) . . . . . . . . . . . . . .

	

$

	

680

	

$

	

309

	

$

	

188

	

$

	

96

	

$
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(a) Amounts related to certain real estate leases and railroad licenses
have indefinite payment periods . The $2 million annual obligation for
these items is included in the less than 1 year, 1-3 years and 4-5
years . Amounts for more than 5 years are not included in the total
amount due to the indefinite periods .

(b) Represents purchase contracts for coal, gas, nuclear fuel and electric
capacity .

(c) Routine short-term purchase order commitments are not included .

,/TABLE,

Off-Balance Sheet Arrangements

At December 31, 2003, neither Ameren nor any of its subsidiaries,

	

had any
off-balance sheet financing arrangements,

	

other than operating leases entered
into in the ordinary course of business . Neither Ameren nor any of its
subsidiaries expects to engage in any significant off-balance sheet financing
arrangements in the near future .

Credit Ratings

The following table presents the current ratings by Moody's,

	

S&P and Fitch
as of December 31, 2003 :

<TABLE>
,CAPTION>

----------------------------------------------------------------------------------------------------------------

----------------------------------------------------------------------------------------------------------------
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Moody's

	

S&P

	

Fitch
----------------------------------------------------------------------------------------------------------------
UP:
Secured debt . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

Al

	

A-

	

A+
Unsecured debt . . . . . . . . . . . . ., . . . . . . . . . . .

	

A2

	

BBB+

	

A
Commercial paper. . . . . . . . . . . . . . . . . . . . . . .

	

P-1

	

A-2

	

F1

----------------------------------------------------------------------------------------------------------------

BBB+

</TABLE,

As a result of the announcement of Ameren signing a definitive agreement to
acquire Illinois Power and a 204 interest in EEI from Dynegy in February 2004,
credit rating agencies placed Ameren Corporation's and its subsidiaries' debt
under review for a possible downgrade .

Any adverse change in the Ameren Companies' credit ratings may reduce their
access to capital and/or increase the costs of borrowings resulting in a
negative impact on earnings . At December 31, 2003, if the Ameren Companies were
to receive a sub-investment grade rating

	

(less than BBB- or Baa3), UE, CIPS,
Genco, CILCORP and CILCO could have been required to post collateral for certain
trade obligations amounting to $6 million, $1 million, $2 million, $18 million
and $18 million, respectively . In addition, the cost of borrowing under our

CIPS .
-___-__-__________-----__---_____-___-_______-___________________-_____-_______---__________-______________

Secured debt . . . . . . . . . . . . . . . . . . . . . . . . . . . Al A- A
Unsecured debt . . . . . . . . . . . . . . . . . . . . . . . . . A2 BBB+ A-

Genco :
Unsecured debt . . . . . . . . . . . . . . . . . . . . . . . . . A3/Baa2 A- BBB+

<S> <C> <C> <C>
Ameren :
Issuer/Corporate credit rating . . . . . . . . . A3 A- A-
Unsecured debt . . . . . . . . . . . . . . . . . . . . . . . . . A3 BBB+ A-
Commercial paper . . . . . . . . . . . . . . . . . . . . . . . P-2 A-2 F2

CILCORP :
Unsecured debt . . . . . . . . . . . . . . . . . . . . . . . . . Baa2 BBB+

CILCO :
Secured debt . . . . . . . . . . . . . . . . . . . . . . . . . . . A2 A-



credit

	

facilities would increase or decrease based on credit ratings .

	

A credit
rating is not a recommendation to buy, sell or hold securities and should be
evaluated independently of any other rating . Ratings are subject to revision or
withdrawal at any time by the assigning rating organization .

OUTLOOK

we expect the following industry-wide trends and company-specific issues to
impact earnings in 2004 and beyond :

o Economic conditions, which principally impact native load demand,
particularly from our industrial customers, have been weak for the past few
years, but improved in 2003 .

o

	

Ameren, UE and CIPS have historically achieved weather-adjusted growth in
their native electric residential and commercial load of approximately 28
per year and expect this trend to continue for at least the next few years .

o

	

Electric rates in UE's, CIPS' and CILCO's Illinois service territories are
legislatively fixed through January 1, 2007 . An electric rate case
settlement in UE's Missouri service territory has resulted in reductions of
$50 million on April 1, 2002,

	

and $30 million on April 1, 2003, with an
additional $30 million reduction requi red for April 1, 2004 . In addition,
electric rates in Missouri cannot change prior to July 1, 2006,

	

subject to
certain exclusions outlined in UE's rate settlement .

o

	

Power prices in the Midwest impact the amount of revenues UE, Genco and
AERG can generate by marketing any excess power into the interchange
markets .

	

Power prices in the Midwest also impact the cost of power we
purchase in the interchange markets . Long-term Power prices continue to be
generally soft in the Midwest,

	

despite a significant increase in power
prices in 2003 relative to 2002 due in part to higher prices for natural
gas .

o

	

Increased expenses associated with rising employee benefit costs and higher
insurance and security costs associated with additional measures UE has
taken, or may have to take, at its Callaway Nuclear Plant and other
operating plants related to world events .

o

	

UE's Callaway Nuclear Plant will have a refueling outage in the spring of
2004, which is expected to last 40-45 days, and will increase maintenance
and purchased power costs,

	

and reduce the amount of excess power available
for sale . Refueling outages occur approximately every 18 months and have
historically reduced net earnings at Ameren and UE by $15 to $20 million in
the year when they occurred . UE's fall 2005 refueling outage is expected to
last 70 days due to the installation of new steam generator units during
the refueling .

o

	

In January 2004, the MoPSC approved a settlement authorizing an annual gas
delivery rate increase of approximately $13 million, which went into effect
on February 15, 2004 . The settlement provides that gas delivery rates
cannot change prior to July 1, 2006, subject to certain exclusions . In
October 2003, the ICC issued orders awarding CILCO an increase in annual
gas delivery rates o£ $9 million and awarding CIPS and UE increases in
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o

	

Upon entering the Midwest ISO, US expects to receive a refund of $13
million and CIPS expects to receive a refund of $5 million for fees
previously paid to exit the Midwest ISO ; however,

	

Ameren, US and CIPS will
incur higher ongoing operation costs . See Note 3 - Rate and Regulatory
Matters to our financial statements under Part II, Item 8 of this report
for additional information .

o

	

Ameren, CILCORP and CILCO expect to realize further CILCORP integration
synergies associated with reduced overhead expenses and lower fuel costs .

o

	

In February 2004, we sold 19 .1 million shares of new Ameren common stock .
Proceeds from this sale and future offerings are expected to ultimately be
used to finance the cash portion of the purchase price of Illinois Power
and to reduce Illinois Power debt assumed as part of this transaction and
pay any related premiums .

	

However, prior to the closing of the acquisition
of Illinois Power,

	

we expect the new common shares to be dilutive to
earnings per share .

In the ordinary course of business,

	

we evaluate strategies to enhance our
financial position, results of operations and liquidity . These strategies may
include potential acquisitions, divestitures, and opportunities to reduce costs
or increase revenues, and other strategic initiatives in order to increase
Ameren's shareholder value . We are unable to predict which, if any, of these
initiatives will be executed, as well as the impact these initiatives may have
on our future financial position, results of operations or liquidity, however
the impact could be material .

REGULATORY MATTERS
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annual gas delivery rates of $7 million and $2 million, respectively that
went into effect in November 2003 . See Note 3 - Rate and Regulatory Matters
to our financial statements under Part II, Item e of this report for
additional information .



See Note 3 - Rate and Regulatory Matters to our financial statements under
Part 11, item a of this report .

ACCOUNTING MATTERS

Critical Accounting Policies

Preparation of the financial statements and related disclosures in
compliance with GAAP requires the application of appropriate technical
accounting rules and guidance, as well as the use of estimates . Our application
of these policies involves judgments regarding many factors, which, in and of
themselves, could materially impact the financial statements and disclosures . In
the table below, we have outlined the critical accounting policies that we
believe are most difficult, subjective or complex . A future change in the
assumptions or judgments applied in determining the following matters, among
others, could have a material impact on future financial results .

,TABLE,
,CAPTION,

Accounting Policy
-----------------
<S><C>
Regulatory Mechanisms and Cost Recovery

All the Ameren Companies, except Genco,
defer costs as regulatory assets
in accordance With SPAS No . 71,
"Accounting for the Effects of Certain
Types of Regulation,- and make
investments that it is assumed will be
collected in future rates .
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Basis for Judgment
we determine that costs are recoverable based on previous rulings by state
regulatory authorities in jurisdictions where we operate or other factors
that lead us to believe that cost recovery is probable .

Accounting Policy
-----------------
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Environmental Costs
We accrue for all known environmental
contamination where remediation can be
reasonably estimated, but some of our
operations have existed for over 100 years
and previous contamination may be
unknown to us .

Basis for Judgment
We determine the proper amounts to accrue for known environmental
contamination based on internal and third party estimates of clean-up costs
in the context of current remediation standards and available technology .

Unbilled Revenue
At the end of each period, we estimate,
usage based on expected usage, the amount of
revenue to record for services that have
been provided to customers, but not billed .

Basis for Judgment
We determine the proper amount of unbilled revenue to accrue each period
based on the volume of energy delivered as valued by a model of billing
cycles and historical usage rates and growth by customer class for our
service area, as adjusted for the modeled impact of seasonal and weather
variations based on historical results .

valuation of Goodwill, Long-Lived Assets and Asset Retirement Obligations
We assess the carrying value of our

	

o Management's identification of impairment indicators
goodwill and long-lived assets to determine

	

o Changes in business, industry, technology or economi
whether they are impaired .

	

We also review
for the existence of asset retirement
obligations . If an asset retirement
obligation is identified, we determine the
fair value of the obligation and
subsequently reassess and adjust the
obligation, as necessary . See Note 1 -
Summary of Significant Accounting

Uncertainties Affecting Application
-----------------------------------
<C>

o Regulatory environment, external regulatory decisions
and requirements

o Anticipated future regulatory decisions and their impact
o Impact of deregulation and competition on ratemaking
process and ability to recover costs

Uncertainties Affecting Application
-----------------------------------

o Extent of contamination
o Responsible party determination
o Approved methods for cleanup
o Present and future legislation and governmental

regulations and standards
o Results of ongoing research and development

regarding environmental impacts

o Projecting customer energy
o Estimating impacts of weather and other usage-affecting

factors for the unbilled period

o
0

0
0
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and market conditions
Valuation assumptions and conclusions
Estimated useful lives of our significant long-lived
assets
Actions or assessments by our regulators
identification of an asset retirement obligation



Policies .

Basis for Judgment
Annually or whenever events indicate a valuation may have changed, we
utilize internal models and third parties to determine fair values . We use
various methods to determine valuations, including earnings before
interest, taxes, depreciation and amortization multiples and discounted,
undiscounted and probabilistic discounted cash flow models with multiple
scenarios . The identification of asset retirement obligations is conducted
through the review of legal documents and interviews .
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Accounting Policy

	

uncertainties Affecting Application
-----------------

	

-----------------------------------

Benefit Plan Accounting
Based on actuarial calculations, we accrue

	

o Future rate of return on pension and other plan assets
costs of providing future employee benefits

	

o Interest rates used in valuing benefit obligations
in accordance with SPAS Nos . 87, 106 and

	

o Healthcare cost trend rates
112, which provide guidance on benefit

	

0 Timing of employee retirements
plan accounting . See Note 11 - Retirement
Benefits to our financial statements under
part 11, item 8 of this report .

Basis for Judgment
We utilize a third party consultant to assist us in evaluating and
recording the proper amount for future employee benefits . Our ultimate
selection of the discount rate, healthcare trend rate and expected rate of
return on pension assets is based on our review of available current,
historical and projected rates, as applicable .

</TABLE>

Impact of Future Accounting Pronouncements

See Note 1 - Summary of Significant Accounting policies to our financial
statements under Part . II, item 8 of this report .

EFFECTS OF INFLATION AND CHANGING PRICES

Our rates for retail

	

electric and gas utility service are regulated by the
MoPSC and the ICC. Non-retail electric rates are regulated by the FERC . Our

The current replacement cost of our utility plant substantially exceeds our
recorded historical cost . under existing regulatory practice, only the
historical cost of plant is recoverable from customers . As a result, cash flows
designed to provide recovery of historical costs through depreciation might not
be adequate to replace plant in future years . Ameren's generation portion of its
business in its Illinois jurisdiction is principally non rate-regulated and
therefore does not have regulated recovery mechanisms .

In our retail electric utility jurisdictions, there are no provisions for
adjusting rates to accommodate for changes in the cost of fuel for electric
generation .

	

In our retail gas utility jurisdictions,

	

changes in gas costs are
generally reflected in billings to gas customers through PGA clauses . We are
impacted by changes in market prices for natural gas to the extent we must
purchase natural gas to run our CTs . We have structured various supply
agreements to maintain access to multiple gas pools and supply basins to
minimize the impact to the financial statements . See Quantitative and
Qualitative Disclosures about market Risk - Commodity Price Risk for further
information.

ITEM 7A . QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Market risk represents the risk of changes in value of a physical asset or
a financial instrument, derivative or non-derivative, caused by fluctuations in
market variables such as interest rates . The following discussion of our risk
management activities . includes

	

"forward-looking"

	

statements that involve risks
and uncertainties . Actual results could differ materially from those projected
in the -forward-looking-

	

statements .

	

We handle market risks in accordance with
established policies, which may include entering into various derivative
transactions . In the normal course of business, we also face risks that are
either non-financial or non-quantifiable . Such risks principally include
business,

	

legal and operational risks and are not represented in the following
discussion .

Our risk management objective is to optimize our physical generating assets
within prudent risk parameters . Our risk management policies are set by a Risk
Management Steering Committee, which is comprised of senior-level Ameren
officers .
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Missouri electric and gas rates have been set through June 30, 2006, as part of
the settlement of our Missouri electric and gas rate cases and our Illinois
electric rates are legislatively fixed through January 1, 2007 . Inflation
affects our operations, earnings, stockholders' equity and financial
performance .
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Interest Rate Risk

with :
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We are exposed to market risk through changes in interest rates associated

o

	

long-term and short-term variable-rate debt ;
o

	

fixed-rate debt ;
o

	

commercial paper;
o

	

auction-rate long-term debt ; and
o

	

auction-rate preferred stock .

we manage our interest rate exposure by controlling the amount of these
instruments we hold within our total capitalization portfolio and by monitoring
the effects of market changes in interest rates .

The following table presents the estimated increase (decrease) in our
annual interest expense and net income if interest rates were to change by it on
variable rate debt outstanding at December 31, 2003 :

Interest Expense

	

Net income(a)
-------------------------------------------------------------------------------

(a)

	

Calculations are based on an effective tax rate of 37% .

The model does not consider the effects of the reduced level of potential
overall economic activity that would exist in such an environment . In the event
of a significant change in interest rates, management would likely take actions
to further mitigate our exposure to this market risk . However, due to the
uncertainty of the specific actions that would be taken and their possible
effects, the sensitivity analysis assumes no change in our financial structure .

Credit Risk

Credit risk represents the loss that would be recognized if counterparties
fail to perform as contracted.

	

NYMEX-traded futures contracts are supported by
the financial and credit

	

quality of the clearing members of the NYMEX and have
nominal credit risk . On all other transactions, we are exposed to credit risk in
the event of nonperformance by the counterparties to the transaction .

Our physical and financial instruments are subject to credit risk
consisting of trade accounts receivables, executory contracts with market risk
exposures and leverage lease investments . The risk associated with trade
receivables is mitigated by the large number of customers in a broad range o£
industry groups comprising our customer base . No non-affiliated customer
represents greater than 101, in the aggregate, o£ our accounts receivable . Our
revenues are primarily derived from sales of electricity and natural gas to
customers in Missouri and Illinois . US and Genco have credit exposure associated
with accounts receivables from non-affiliated companies for interchange sales .
At December 31, 2003, UE's, Genco's and Marketing Company's combined credit
exposure to non-investment grade counterparties related to interchange sales was
$4 million, net of collateral. We establish credit limits for these
counterparties and monitor the appropriateness of these limits on an ongoing
basis through a credit risk management program which involves daily exposure
reporting to senior management, master trading and netting agreements,

	

and
credit support such as letters of credit and parental guarantees . We also
analyze each couaterparties financial condition prior to entering into sales,
forwards, swaps, futures or option contracts and monitor counterparty exposure
associated with our leveraged leases .

Equity Price Risk

our costs of providing non-contributory defined benefit retirement and
postretirement benefit plans are dependent upon a number of factors, such as the
rate of return on plan assets, discount rate, the rate of increase in healthcare
costs and contributions made to the plans . The market value of our plan assets
was affected by declines in the equity market for 2000 through 2002 for the
pension and postretirement plans . As a result, at December 31, 2002, we
recognized an
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additional minimum pension liability as prescribed by SPAS No . 87,

	

"Employers'

Ameren . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 9 $ (6)
Us . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 (4)
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 (1)
Genco. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 (1)
CILCORP . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 (2)
CILCO. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 (2)



Accounting for Pensions," which resulted in an after-tax charge to OCI and a
reduction in stockholders' equity of $102 million . At December 31, 2003, the
minimum pension liability was reduced, resulting in OCI of $46 million and an
increase in stockholders' equity . The following table presents the minimum
pension liability amounts,

	

after taxes, for the Ameren Companies as of December
31, 2003 and 2002 :

2003

	

2002
-------------------------------------------------------------------------------

c

	

(a) Excludes amounts for~CILCORP~and CILCO prior to the acquisition date
of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries .
2002 amounts represent predecessor information. CILCORP consolidates
CILCO and therefore includes CILCO amounts in its balances .

The amount of the pension liability as of December 31, 2003, was the result
of asset returns, interest rates and our contributions to the plans during 2003 .
In future years, the liability recorded,

	

the costs reflected in net income, or
OCI, or cash contributions to the plans could increase materially without a
recovery in equity markets in excess of our assumed return on plan assets of
S .S% . I£ the fair value of the plan assets were to grow and exceed the
accumulated benefit obligations in the future, then the recorded liability would
be reduced and a corresponding amount of equity would be restored, net of taxes .

UE also maintains trust funds,

	

as required by the NRC and Missouri and
Illinois state laws, to fund certain costs of nuclear plant decommissioning.

	

As
of December 31, 2003,

	

these funds were invested primarily in domestic equity
securities (68k), debt securities (30&), and cash and cash equivalents (2i) and
totaled $212 million at fair value . By maintaining a portfolio that includes
long-term equity investments, UE seeks to maximize the returns to be utilized to
fund nuclear decommissioning costs . However, the equity securities included in
the portfolio are exposed to price fluctuations in equity markets and the
fixed-rate, fixed-income securities are exposed to changes in interest rates . UE
actively monitors the portfolio by benchmarking the performance of its
investments against certain indices and by maintaining, and periodically
reviewing, established target allocation percentages of the assets of the trusts
to various investment options .

	

UE's exposure to equity price market risk is, in
large part, mitigated, due to the fact that US is currently allowed to recover
decommissioning costs in its rates .

Commodity Price Risk

We are exposed to changes in market prices for natural gas,

	

fuel and
electricity to the extent they cannot be recovered through rates . US has
electric rate freezes in place in Missouri . through June 30, 2006,

	

and UE, CIPS
and CILCO have electric rate freezes in place in Illinois through January 1,
2007 . We utilize several techniques to mitigate risk,

	

including utilizing
derivative financial

	

instruments .

	

A derivative is a contract whose value is
dependent on, or derived from, the value of some underlying asset . The
derivative financial instruments that we use (primarily forward contracts,
futures contracts, option contracts and financial swap contracts) are dictated
by risk management policies .

With regard to UE, CIPS and CILCO's natural gas utility business,

	

exposure
to changing market prices is in large part mitigated by the fact there are gas
cost recovery mechanisms

	

(PGA clauses) in place in both Missouri and Illinois .
These gas cost recovery mechanisms allow UE, CIPS and CILCO to pass on to retail
customers prudently incurred costs of natural gas .

We use fixed-price forward contracts, as well as futures, options and
financial swaps to manage risks associated with fuel and natural gas prices . The
majority of our fuel supply contracts are physical forward contracts . Since we
do not have a provision similar to the PGA clause for our electric operations,
we have entered into long-term contracts with various suppliers to purchase coal
and nuclear fuel in order to manage our exposure to fuel prices . See Note 15 -
Commitments and Contingencies to our financial statements under Part II, item e
of this report for further information. With regard to our electric generating
operations, UE, Genco and CILCO are exposed to changes in market prices for
natural gas to the extent they must purchase natural gas to run CTs . Their
natural gas procurement strategy is designed to ensure reliable and immediate
delivery of natural gas to intermediate and peaking units by optimizing
transportation
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and storage options and minimizing cost and price risk by structuring various
supply agreements to maintain access to multiple gas pools and supply basins .

Ameren(a) . " .- . . . . . . . . . . . . . . . . . . . . . ._ __ $ 56 $ 102
UE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 34 62
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 13

CILCORP(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - 60
CILCO . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13 30



The following table presents the percentages o£ the required supply of coal
for our coal-fired power plants, nuclear fuel and natural gas for our CTS and
distribution, as appropriate that are price-hedged over the five-year period
from 2004 through 2008 :
<TABLE>
<CAPTION>

2004

	

2005

	

2006 - 2008
-------------------------------------------------------------------------------------------------------------------

<S>

	

<C>

	

<C>

	

<C>
Ameren:

(a) cCILCORP consolidates CILCOsand~ therefore includes CILCO amounts in

	

~L=L=====_~_____~__=====c=5zc
its balances .

</TABLE>

The following table presents the estimated increase or decrease in our
total fuel expense and net income if coal costs were to change by 1% on any
requirements currently not covered by fixed-price contracts for the five-year
period 2004 through 2008 :

(a) -$Calculations3are~based3 onsanseffective~tax rate of 37t_

	

s

	

¢
(b) CILCORP Consolidates CILCO and therefore includes CILCO amounts in

its balances .

in the event of a significant change in coal prices, we would likely take
actions to further mitigate our exposure to this market risk . However, due to
the uncertainty of the specific actions that would be taken and their possible
effects,

	

the sensitivity analysis assumes no change in our financial structure
or fuel sources,

See Supply for Electric Power under Part I, Item i of this report for the
percentages of our historical needs satisfied by coal, nuclear, natural gas,
hydro and oil .

With regard to exposure for commodity price risk for nuclear fuel, UE has
fixed-priced and base price with escalation agreements and/or inventories to
fulfill its Callaway Nuclear Plant needs for uranium,

	

conversion,

	

enrichment,
and fabrication services through 2006 . UE expects to enter into additional
contracts from time to time in order to supply
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nuclear fuel during the expected remainder of the life of the plant, at prices
which cannot now be accurately predicted. UE's strategy is to hedge some of its
three year requirements, This strategy permits optimum timing of new forward
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Coal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 96t 67% 41%
Nuclear fuel . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . , . � . . 100 100 32
Natural gas for generation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 38 11 2
Natural gas for distribution . . . . . . . . . . . . . ., . ., . ., . . ., ., . . . . 34 14 4

Coal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 951 62t 35t
Nuclear fuel . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . � 100 100 32
Natural gas for generation. ., . . . . . ., . . . . ., . ., . ., . � . � . � ., 31 11 2
Natural gas for distribution . . . . . . . . . . . . . . . . . . . . . . . . ., . . . . . 26 13 4

Natural gas for distribution . . ., . . . . . . . . . . . . . . . ., . . ., . ., . ., 294 17% 41

Coal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1001 86t 64%
Natural gas for generation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 28 19 6

Coal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 921 641, 35%
Natural gas for distribution . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 41 12 4

Coal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 921 64% 35%
Natural gas for distribution . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 41 12 4

-_
.Fuel

---- -__--mere---. . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
, . .---___$_-__

=s==s
Expense

-__-__--__--_$_--
Net Income(a)

__--

UE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 3
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . , . . - -
Genco . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 1
CILCORP(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 1
CILCO. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 1



contracts given the relatively long price cycles in the nuclear fuel markets and
provides security of supply to protect against unforeseen market disruptions .
Unlike electricity and natural gas markets, there are no sophisticated financial
instruments in nuclear fuel markets so most hedging is done via inventories and
forward contracts .

Although we cannot completely eliminate the effects of gas price
volatility, our strategy is designed to minimize the effect of market conditions
on our results of operations . Our gas procurement strategy includes procuring
natural gas under a portfolio of agreements with price structures,

	

including
fixed-price,

	

indexed-price and embedded-price hedges such as caps and collars .
Our strategy also utilizes physical assets through storage, operator and
balancing agreements to minimize price volatility . Ameren's electric marketing
strategy is to extract additional value from its generation facilities by
selling energy in excess of needs into the long-term and short-term markets for
term sales, and purchasing energy when the market price is less than the cost of
generation. Our primary use of derivatives has involved transactions that are
expected to reduce price risk exposure for us .

With regard to our exposure to commodity price risk for purchased power and
excess electricity sales, Ameren has a subsidiary, Ameren Energy, whose primary
responsibility includes managing market risks associated with changing market
prices for electricity purchased and sold on behalf of UE and Genco . In
addition, Genco has sold nearly all of its available non rate-regulated peak
generation capacity for the summer of 2004 at various prices, the majority of
which are fixed.

Fair Value of Contracts

Most of our commodity contracts qualify for treatment as normal purchases
and normal sales . However, we utilize 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:

o

	

an unrealized appreciation or depreciation of our firm commitments to
purchase or sell when purchase or sales prices under the firm commitment
are compared with current commodity prices ;

o

	

market values of fuel and natural gas

	

inventories or purchased power to
differ from the cost of those commodities in inventory under firm
commitment ; and

o

	

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 dictated by risk
management policies and include forward contracts, futures contracts, options
and swaps . We continually assess our supply and delivery commitment positions
against forward market prices and internally-forecasted forward prices and
modify our exposure to market, credit and operational risk by entering into
various offsetting transactions . In general, we believe these transactions serve
to reduce our price risk . See Note 9 - Derivative Financial Instruments to our
financial statements under Part II, Item 8 of this report for further
information .

The following table presents the favorable (unfavorable) changes in the
fair value of all contracts marked-to-market during the year ended December 31,
2003 :
<TABLE,
<CAPTION>
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Aiaeren(a)' UE CIPS CILCORP(b) CILCO
--------------------------------------------------------------------------------------------------------------------

<S> <C>

	

<C>

	

<C>

	

<C>

	

<C>

	

<C>
Fair value of contracts at beginning of period, net . . . . .

	

$

	

7

	

$

	

6

	

$ -

	

$

	

-

	

$

	

2
Contracts realized or otherwise settled during the

	

(10)

	

(10)

	

-

	

-

	

(5)
period . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Changes in fair values attributable to changes in
valuation technique and assumptions . . . . . . . . . . . . . . .

	

-

	

-

	

-

	

-

	

-
Fair value of new contracts entered into during the

period . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

-

	

-

	

-

	

-

	

-
Other changes in fair value. . . . . . . . . . . . . . . . . . . . . . . . . . .

	

15

	

3

	

1

	

-

	

9
---- ---------------------------------------------------------------------------------------------------------------

Fair value of contracts outstanding at end

	

$

	

12

	

$

	

(1)

	

$ 1

	

$

	

-

	

$

	

6
of period, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

(a)

	

Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries as well as intercompany eliminations .

(b)

	

Includes

	

January 2003

	

predecessor

	

information,

	

which was zero for
CILCORP and $2 million for CILCO .

</TABLE>
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The following table presents maturities of contracts as of December 31,



2003 :
<TABLE>
<CAPTION>

Maturity

	

Maturity in
Less than

	

Maturity

	

Maturity

	

Excess of

	

Total
Sources of Fair Value

	

3 Year

	

1-3 Years

	

4-5 Years

	

5 Years

	

Fair Value(a)
--------------------------------------------------------------------------------------------------------------------

--------------------------------------------------------------------------------------------------------------------

--

=-=CIPSf== ==n=====__==.==x=========n======n===a===a .====a=s========a=z===e==========a .======a===zm.====__------====

Prices actively quoted . . . . . . . . . . . . . . .

	

$

	

1
Prices provided by other external

sources(b) . . . . . . . . . . . . . . . . . . . . . . . .

	

-

	

-

	

-

	

-

	

-
Prices based on models and other

valuation methods(c) . . . . . . . . . . . . . .

	

-

	

-

	

-

	

-

	

-
--------------------------------------------------------------------------------------------------------------------

--------------------------------------------------------------------------------------------------------------------
Total

	

$ 6

	

$ -

	

$ -

	

$ -

	

$ 6

= (a)

	

Contracts of less than $1imillion were=with=non-investment-grade rated

	

=

	

L====s=_--=_====.e===-=_______
counterparties .

(b) Principally power forward values based on NYMEX prices for
over-the-counter
contracts and natural gas swap values based primarily on Inside FERC .

(c) Principally coal and S02 option values based on a Black-Scholes model
that includes information from external sources and our estimates .
Also includes power forward contract values based on our estimates .

</TABLE>
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ITEM e . FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA .

REPORT OF INDEPENDENT AUDITORS

To the Board of Directors and Shareholders
of Ameren Corporation :

In our opinion, the accompanying consolidated balance sheet and the related
consolidated statements of income, common stockholders' equity and cash flows
present fairly, in all material respects, the financial position of Ameren
Corporation and its subsidiaries at December 31, 2003 and 2002, and the results
of their operations and their cash flows for each of the three years in the
period ended December 31, 2003, in conformity with accounting principles
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Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

CILCORP :
Prices actively quoted -. . . . . . . . . . . . . . $ $ - $ - $ - $ -
Prices provided by other extern

sources(b) . . . . . . . . . . . . . . . . . . . . . . . . - - - - -,
Prices based on models and other

valuation methods(c) . . . . . . . . . . . . . . - - - - -

---TotalTotal
-----------------------------------$---- ----------$---- ---------$---- ---------$---- ---------------------

actively quoted . . . . . . . . . . . . . . $ 4 $ - $ - $ - $ 4
Prices provided by other external

sources(b) . . . . . . . . . . . . . . . . . . . . . . . . 2 - - - 2
Prices based on models and other

valuation methods(c) . . . . . . . . . . . . . . - - - - -

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 10 $ 5 $ (3) $ - $ 12

Prices actively quoted . . . . . . . . . . . . . . . $ - $ - $ - $ - $ -
Prices provided by other external

sources(b) . . . . . . . . . . -. . . . . . . . . . . . . . - - -
Prices based on models and other

valuation methods(c) . . . . . . . . . . . . . . (1) 1 (1) - (1)
---

TOta1 . . . . . . . . � ., . . . . . . . . . . . . . . .
-----$---(1) --------$-------------$---`1) -------$---- ---------$---(1)

<S> <C> <C> <C> cC> <C>
Ameren :
Prices actively quoted . . . . . . . . . . . . . . . $ 4 $ - $ - $ - $ 4
Prices provided by other external

sources(b) . . . . . . . . . . . . . . . . . . . . . . . . 3 - - - 3
Prices based on models and other

valuation methods(c) . . . . . . . . . . . . . . 3 5 (3) - 5



generally accepted in the United States of America . These financial statements
are the responsibility of the Company's management ; our responsibility is to
express an opinion on these financial statements based on our audits . We
conducted our audits of these statements in accordance with auditing standards
generally accepted in the United States o£ America, which require that we plan
and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement . An audit includes examining, on a
test basis, evidence supporting the amounts and disclosures in the financial
statements,

	

assessing the accounting principles used and significant estimates
made by management, and evaluating the overall financial statement presentation .
We believe that our audits provide a reasonable basis for our opinion .

As discussed in Note 1 to the consolidated financial statements,

	

the Company
changed the manner in which it accounts for asset retirement costs as of January
1, 2003 . As discussed in Note 1 to the consolidated financial statements,

	

the
Company changed the manner in which it accounts for derivative instruments and
hedging activities effective January 1, 2001 .

/s/ PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP

St . Louis, Missouri
February 12, 2004

<PAGE>

To the Board of Directors and Shareholders
of Ameren Corporation :

Our audits of the consolidated financial statements referred to in our report
dated February 12, 2004, appearing in this Annual Report on Form 10-E, also
included an audit of the financial statement schedule listed in Item 15(a) (2) of
.this Form 10-A . In our opinion, this financial statement schedule presents
fairly, in all material respects, the information set forth therein when read in
conjunction with the related consolidated financial statements .

/s/ PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP

St . Louis, Missouri
February 12, 2004
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REPORT OF INDEPENDENT AUDITORS ON
FINANCIAL STATEMENT SCHEDULE
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REPORT OF INDEPENDENT AUDITORS

To the Board of Directors and Shareholder
of Union Electric Company :

in our opinion, the consolidated financial statements listed in the index
appearing under Item 15(a) (1) present fairly, in all material respects, the
financial position of Union Electric Company at December 31, 2003 and 2002, and
the results of their operations and their cash flows for each of the three years
in the period ended December 31, 2003, in conformity with accounting principles
generally accepted in the United States of America . In addition, in our opinion,
the financial statement schedule listed in the index appearing under Item
15 (a) (2)

	

presents fairly, in all material

	

respects,

	

the information set forth
therein when read in conjunction with the related consolidated financial
statements . These financial statements and the financial statement schedule are
the responsibility of the Company's management ; our responsibility is to express
an opinion on these financial statements and the financial statement schedule
based on our audits . We conducted our audits of these statements in accordance
with auditing standards generally accepted in the United States of America,
which require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement . An
audit includes examining, on a test basis, evidence supporting the amounts and



disclosures in the financial statements,

	

assessing the accounting principles
used and significant

	

estimates made by management,

	

and evaluating the overall
financial statement presentation . We believe that our audits provide a
reasonable basis for our opinion .

As discussed in Note 1 to the consolidated financial statements,

	

the Company
changed the manner in which it accounts for asset retirement costs as of January
1, 2003 . As discussed in Note 1 to the consolidated financial statements,

	

the
Company changed the manner in which it accounts for derivative instruments and
hedging activities effective January 1, 2001 .

/s/ PricewaterbouseCoopeis LLP
PricewaterhouseCoopers LLP

St . Louis, Missouri
February 12, 2004

4PAGE>

To the Board of Directors and Shareholder
of Central Illinois Public Service Company :

In our opinion,

	

the financial statements listed in the index appearing under
Item 15 (a) (1) present fairly, in all material

	

respects,

	

the financial position
of Central Illinois Public service company at December 31, 2003 and 2002, and
the results of their operations and their cash flows for each of the three years
in the period ended December 31, 2003, in conformity with accounting principles
generally accepted in the United States of America . In addition, in our opinion,
the financial statement schedule listed in the index appearing under Item
15(a)(2) presents fairly, in all material respects, the information set forth
therein when read in conjunction with the related financial statements .

	

These
financial statements and the financial statement schedule are the responsibility
of the Company's management ;

	

our responsibility is to express an opinion on
these financial statements and the financial statement schedule based on our
audits . We conducted our audits of these statements in accordance with auditing
standards generally accepted in the United States of America, which require that
we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement . An audit includes
examining, on a test basis,

	

evidence supporting the amounts and disclosures in
the financial statements, assessing the accounting principles used and
significant estimates made by management, and evaluating the overall financial
statement presentation . we believe that our audits provide a reasonable basis
for our opinion .

As discussed in Note 1 to the financial statements, the Company changed the
manner in which it accounts for derivative instruments and hedging activities
effective January 1, 2001 .

/s/ Pricewaterhousecoopers LLP
PricewaterhouseCoopers LLP

St, Louis, Missouri
February 12, 2004

,PAGE>
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REPORT OF INDEPENDENT AUDITORS
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REPORT OF INDEPENDENT AUDITORS

To the Board of Directors and Shareholder
of Ameren Energy Generating Company:

In our opinion,

	

the financial statements listed in the index appearing under
Item 15(a)(1) present fairly, in all material respects, the financial position
of Ameren Energy Generating Company at December 31, 2003 and 2002,

	

and the
results of their operations and their cash flows for each of the three years in
the period ended December 31, 2003, in conformity with accounting principles
generally accepted in the United States of America . In addition, in our opinion,



the financial statement schedule listed in the index appearing under item
15(a)(2) presents fairly, in all material respects, the information set forth
therein when read in conjunction with the related financial statements . These
financial statements and the financial statement schedule are the responsibility
of the Company's management ; our responsibility is to express an opinion on
these financial statements and the financial statement schedule based on our
audits . We conducted our audits of these statements in accordance with auditing
standards generally accepted in the United States of America, which require that
we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement . An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements, assessing the accounting principles used and
significant estimates made by management, and evaluating the overall financial
statement presentation . We believe that our audits provide a reasonable basis
for our opinion .

As discussed in Note 1 to the

	

financial

	

statements,

	

the Company changed the
manner in which it accounts for asset retirement costs as of January 1, 2003 . As
discussed in Note 1 to the financial statements,

	

the Company changed the manner
in which it accounts for derivative instruments and hedging activities effective
January 1, 2001 .

/s/ PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP

St . Louis, Missouri
February 12, 2004
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To the Board of Directors and
Shareholder of CILCORP Inc . :

In our opinion,

	

the consolidated financial statements listed in the index
appearing under Item 15 (a) (1)

	

present

	

fairly,

	

in all material

	

respects,

	

the
financial position of CILCORP Inc . and its subsidiaries at December 31, 2003
(successor), and the results of their operations and their cash flows for the
periods February 1, 2003 to December 31, 2003 (successor) and January 1, 2003 to
January 31, 2003 (predecessor), in conformity with accounting principles
generally accepted in the United States of America . In addition, in our opinion,
the financial statement schedule for the year ended December 31, 2003, listed in
the index

	

appearing

	

under

	

Item

	

15 (a) (2)

	

presents

	

fairly,

	

in all

	

material
respects,

	

the information set forth therein when read in conjunction with the
related consolidated financial statements . These financial statements and the
financial statement schedule are the responsibility of the Company's management ;
our responsibility is to express an opinion on these financial statements and
the financial statement schedule based on our audit . We conducted our audit of
these statements in accordance with auditing standards generally accepted in the
United States of America,

	

which requi re that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free of
material misstatement . An audit includes examining,

	

on a test basis, evidence
supporting the amounts and disclosures in the financial statements, assessing
the accounting principles used and significant estimates made by management, and
evaluating the overall financial statement presentation . We believe that our
audit provides a reasonable basis for our opinion . The predecessor financial
statements of the Company as of December 31, 2002, and for each of the two years
in the period then ended and the financial statement schedule for the two years
in the period ended December 31, 2002, were audited by other auditors whose
report dated April 11, 2003, expressed an unqualified opinion on those
statements .

As discussed in Note 1 to the consolidated financial statements,

	

the Company
changed the manner in which it accounts for asset retirement costs as of January
1, 2003 .

/s/ PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP

St. Louis, Missouri
February 12, 2004
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REPORT OF INDEPENDENT AUDITORS

To the Board of Directors and
Shareholder of Central Illinois Light Company :

In our opinion, the consolidated financial statements listed in the index
appearing under Item 15 (a) (1) present fairly, in all material respects, the
financial position of Central Illinois Light Company at December 31, 2003, and
the results of their operations and their cash flows for the year then ended in
conformity with accounting principles generally accepted in the United States of
America . In addition,

	

in our opinion,

	

the financial statement schedule for the
year ended December 31, 2003,

	

listed in the index appearing under Item 15(a)(2)
presents fairly, in all material respects, the information set forth therein
when read in conjunction . with the related consolidated financial statements .
These financial statements and the financial statement schedule are the
responsibility of the Company's management ; our responsibility is to express an
opinion on these financial statements and the financial statement schedule based
on our audit . We conducted our audit of these statements in accordance with
auditing standards generally accepted in the United States of America, which
require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement . An audit
includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, assessing the accounting principles
used and significant estimates made by management, and evaluating the overall
financial statement presentation . We believe that our audit provides a
reasonable basis for our opinion . The predecessor financial statements of the
Company as of December 31,

	

2002,

	

and for each of the two years in the period
then ended and the financial statement schedule for the two years in the period
ended December 31, 2002, were audited by other auditors whose report dated April
11, 2003, expressed an unqualified opinion on those statements .

As discussed in Note 1 to the consolidated financial statements,

	

the Company
changed the manner in which it accounts for asset retirement costs as of January
1, 2003 .

/sl PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP

St . Louis, . Missouri
February 12, 2004
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REPORT OF INDEPENDENT AUDITORS

To the Board of Directors and Stockholder of CILCORP Inc .
Peoria, Illinois

We have audited the accompanying consolidated balance sheet o£ CILCORP Inc . and
subsidiaries as of December 31, 2002, and the related consolidated statements of
income and comprehensive income, stockholder's equity, and cash flows for the
years ended December 31, 2002 and 2001 . Our audits also included the 2002 and
2001 financial statement schedules listed in the Index at Item 15 . These
financial statements and financial statement schedules are the responsibility of
the Company's management . Our responsibility is to express an opinion on the
financial statements and financial statement schedules based on our audits .

We conducted our audits in accordance with auditing standards generally accepted
in the United States of America . Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement . An audit includes examining, on a
test basis, evidence supporting the amounts and disclosures in the financial
statements . An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall
financial statement presentation . We believe that our - audits provide a
reasonable basis for our opinion .

In our opinion, such 2002 and 2001 consolidated financial statements present
fairly, in all material respects, the financial position of CILCORP Inc . and
subsidiaries as of December 31, 2002, and the results of their operations and
their cash flows the years ended December 31, 2002 and 2001, in conformity with
accounting principles generally accepted in the United States of America . Also,
in our opinion, such 2002 and 2001 financial statement schedules, when
considered in relation to the basic 2002 and 2001 consolidated financial
statements taken as a whole, present fairly in all material respects the
information set forth therein .



As discussed in Note 1, effective January 1, 2001, CILCORP Inc . and subsidiaries
changed its method of accounting for derivative instruments to conform to
Statement of Financial Accounting Standards No . 133, "Accounting for Derivative
Instruments and Hedging Activities ." As discussed in Note 1, effective January
1, 2002, CILCORP Inc . and subsidiaries changed its method of accounting for
goodwill and intangible assets to conform to Statement of Financial Accounting
Standards No . 142, "Goodwill and Intangible Assets .-

/8/ DELOITTE & TOUCHE LLP
DELOITTE & TOUCHE LLP
Indianapolis, IN
April 11, 2003
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REPORT OF INDEPENDENT AUDITORS

To the Board of Directors and Stockholder of Central Illinois Light Company
Peoria, Illinois

we have audited the accompanying consolidated balance sheet of Central Illinois
Light Company and subsidiaries as of December 31, 2002, and the related
consolidated statements of income and comprehensive income, stockholder's
equity, and cash flows for the years ended December 31, 2002 and 2001 . Our
audits also included the 2002 and 2001 financial statement schedules listed in
the index at item 15 . These financial statements and financial statement
schedules are the responsibility of the Company's management . Our responsibility
is to express an opinion on the financial statements and financial statement
schedules based on our audits .

We conducted our audits in accordance with auditing standards generally accepted
in the United States of America . Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement . An audit includes examining, on a
test basis, evidence supporting the amounts and disclosures in the financial
statements . An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall
financial statement presentation . We believe that our audits provide -a
reasonable basis for our opinion .

In our opinion,

	

such 2002 and 2001 consolidated financial statements present
fairly,

	

in all material respects, the financial position of Central Illinois
Light Company and subsidiaries as of December 31, 2002, and the results of their
operations and their cash flows for the years ended December 31, 2002 and 2001,
in conformity with accounting principles generally accepted in the United States
of America . Also,

	

in our opinion,

	

such 2002 and 2001 financial statement
schedules, when considered in relation to the basic 2002 and 2001 consolidated
financial statements taken as a whole, present fairly in all material respects
the information set forth therein .

As

	

discussed

	

in Note 1,

	

effective January 1, 2001,

	

Central

	

Illinois Light
Company and subsidiaries changed its method of accounting for derivative
instruments to conform to Statement of Financial Accounting Standards No . 133,
"Accounting for Derivative Instruments and Hedging Activities ."

/a/ DELOITTE & TOUCHE LLP
DELOITTE & TOUCHE Lip
Indianapolis, IN
April 11, 2003
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AMEFZEN CORPORATION
CONSOLIDATED STATEMENT OF INCOME

(In millions, except per share amounts)

Year Ended December 31,
-------------------------------------
_2003__

__?
002__

___?
001

--------
<S><C><C>

	

<C> <C> <C>
Operating Revenues :
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AMERBR CORPORATION
CONSOLIDATED BALANCE SHEET

(In millions, except per share amounts)

ASSETS
Current Assets :

Cash and cash equivalents
Accounts receivable - trade (less allowance for doubtful

accounts o£ $13 and $7, respectively)
Dnbilled revenue

The accompanying notes are an integral part of these consolidated financial statements .

December 31,

	

December 31,
2003

	

2002
------------ ------------
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$ 111 $ 628

326

	

266
221

	

176

Electric
Gas
Other

Total operating revenues

Operating Expenses :
Fuel and purchased power
Gas purchased for resale
Other operations and maintenance
Voluntary retirement and other restructuring charges (Note 7)
Coal contract settlement (Note 7)
Depreciation and amortization
Taxes other than income taxes

Total operating expenses

Operating Income

Other Income and (Deductions) :
Miscellaneous

$ 3,937
648

a
--------

4,593
--------

1,055
457

1,224
_

(51)
519
299

--------
3,503

1,090

$ 3,520
315

6
--------
3,841

--------

825
198

1,160
92
-

431
262

--------
2,968

873

$ 3,507
342

9
---------

3,858
---------

914
222

1,090
_
-

406
261

---------
2,893

965

xsuexTanEn¢S-ERpsnge--(Note uj (22) (50) (16 )

Total other income and (deductions) 5 (29) 19

Interest Charges and Preferred Dividends :
-------- ---------

Interest 277 214 191
Preferred dividends of subsidiaries 11 11 12

Net interest charges and preferred dividends 288 - 225 203

Income Before Income Taxes and Cumulative Effect of Change
-------- -------- ---------

in Accounting Principle 807 619 781

Income Taxes 301 237 305

Income Before Cumulative Effect of Change in Accounting
Principle 506 382 476

Cumulative Effect of Change in Accounting Principle,
Net of Income Taxes (Benefit) of $12, $- and $(4) 18 - (7)

Net Income $-_-524
--------
$ 382

---------
$ 469

Earnings per Common Share - Basic:
Income before cumulative effect of change

in accounting principle $ 3 .14 $ 2 .61 $ 3 .46
Cumulative effect of change in accounting
principle, net of income taxes 0 .11 - (0 .05)

__ _
3 .25

_
2 .61$

$__ -3 .41
Earnings per common share - basic $

aaa=2==~ ==sa==5= =y=wa==yEarnings per Common Share - Diluted :
income before cumulative effect of change

in accounting principle $ 3 .14 $ 2 .60 $ 3 .45
Cumulative effect of change in accounting
principle, net of income taxes 0 .11 - (0 .05)

Earnings per common share - diluted
--------
$ 3 .25

--------
$ 2 .60

---------
$ 3 .40

Dividends per Common Share $ 2 .54 $ 2 .54 $ 2 .54
Average Common Shares Outstanding (Note 1) 161 .1 146 .1 137 .3



Miscellaneous accounts and notes receivable
Materials and supplies, at average cost
Other current assets

Total current assets
Property and Plant, Net (Note 4)
Investments and Other Non-Current Assets :

Investments in leveraged leases
Nuclear decommissioning trust fund
Goodwill and other intangibles, net
Other assets

Total investments and other non-current assets

Regulatory Assets

TOTAL ASSETS

Current Liabilities :
Current maturities of long-term debt (Note 6)
Short-term debt (Note 5)
Accounts and wages payable

	

-
Taxes accrued
Other current liabilities

Total current liabilities

Total deferred credits and other non-current liabilities

The accompanying notes are an integral part of these consolidated financial statements .

</TABLE>
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<TABLE>
<CAPTION>

AMEREN CORPORATION
CONSOLIDATED STATEMENT OF CASH FLOWS

(In millions)

Long-term Debt, Net (Note 6)
Preferred Stock of Subsidiary subject to Mandatory Redemption (Note 10)
Deferred Credits and Other Non-Current Liabilities :

Accumulated deferred income taxes, net
Accumulated deferred investment tax credits
Regulatory liabilities
Asset retirement obligations
Accrued pension and other postretirement benefits
Other deferred credits and liabilities

Commitments and Contingencies (Notes 1, 3, 15 and 16)
Preferred Stock of Subsidiaries Not Subject to Mandatory Redemption (Note 10)
Minority Interest in Consolidated Subsidiaries
Stockholders' Equity :
Common stock, $ .01 par value, 400 .0 shares authorized -

shares outstanding of 162 .9 and 154 .1, respectively (Notes 1, 6 and 10)
Other paid-in capital, principally premium on common stock
Retained earnings
Accumulated other comprehensive income (loss)
Other

Total stockholders' equity

- TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

Year Ended December 31,
--------------------------------

<S><C><C>
Cash Flows From Operating Activities:

Net income
Adjustments to reconcile net income to net cash
provided by operating activities :
Cumulative effect of change in accounting principle
Depreciation and amortization
Amortization of nuclear fuel
Amortization of debt issuance costs and premium/discounts
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126 44
487 299
46 39

------------
1,317

------------

------------
1,452

------------
10,917 9,492

164 38
212 172
574 -
320 307

------------
1,270

------------
517

------------
729

------------
690

------------
$ 14,233

------------
$ 12,151

$ 498 $ 339
161 271
480 369
103 45
215

------------
177

1,457
------------

1,201

4,070 3,433
21 -

1,853 1,707
151 149
821 788
413 174
699 476
190 173

------------
4,127

------------

------------
3,467

------------

182 193
22 15

2 2
2,552 2,203
1,853 1,739

(44) (93)
(9)

------------
(9)

------------
4,354 3,842

------------
$ 14,233

------------
$ 12,151

2003 002 2C
___
<C>

-_ _ -

<C>

--

<C>

$ 524 $ 382 $

(18) -
519 431
33 30
10 8



The accompanying notes are an integral part of these consolidated financial statements .
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AMEREN CORPORATION
CONSOLIDATED STATEMENT OF COMMON STOCKHOLDERS' EQUITY

(In millions)

Page 77 of184
Deferred income taxes, net 12 74
Deferred investment tax credits, net (11) (9)
Coal contract settlement (36) -
Voluntary retirement and other restructuring charges (5) 92
Other 5 8
Changes in assets and liabilities, excluding the effects of the acquisitions :

Receivables, net 6 (26)
Materials and supplies (47) (4)
Accounts and wages payable (7) (80)
Taxes accrued 39 38
Assets, other (15) (12)
Liabilities, other 22 (99)

Net cash provided by operating activities
---------

1,031
---------

---------
833

---------

Cash Flows From Investing Activities :
Construction expenditures (682) (787) (1, :
Acquisitions, net of cash acquired (479) -
Nuclear fuel expenditures (23) (28)
Other 3 12

Net cash used in investing activities (1,181)
---------

(803)
---------

(1, :
------

Cash Flows From Financing Activities :
Dividends on common stock (410) (376)
Capital issuance costs (14) (35)
Redemptions, repurchases, and maturities :

Nuclear fuel lease (46) -
Short-term debt (110) (370)
Long-term debt (815) (247)
Preferred stock (31) (42)

Issuances :
Common stock 361 658
Nuclear fuel lease - 50
Short-term debt
Long-term debt 698 893

Net cash provided by (used in) financing activities
---------

(367)
---------

---------
531

---------

Net change in cash and cash equivalents (517) 561
Cash and cash equivalents at beginning of year 628 67

Cash and cash equivalents at end of year
---------
$ 111

---------
$ 628 $

Cash Paid During the Periods :
Interest $ 286 $ 221 $
Income taxes, net 266 140

,S>
Common stock :

2003

d>

December 31,
--------------------------------

2002

<C>

Beginning balance $ 2 $ 1
Shares issued 1____-____Z_

2

Other paid-in capital :
Beginning balance 2,203 1,614
Shares issued (less issuance costs of $e, $20 and $-, respectively) 353 637
Contracted stock purchase payment obligations - (46)
Employee stock awards (4) (2)

_____2-
552

_____2,2
03



The accompanying notes are an integral part of these consolidated financial statements .
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Operating Expenses :

89

UNION ELECTRIC COMPANY
CONSOLIDATED STATEMENT OF INCOME

(In millions)

Page 78 of 184

Retained earnings :
Beginning balance - 1,739 1,733
Net income 524 382
Dividends (410)

-----------
(376)

-----------
1,853

-----------
1,739

-----------

Accumulated other comprehensive income :
Beginning balance - derivative financial instruments 9 5
Change in derivative financial instruments 3 4

----------- . _________9_

Beginning balance - minimum pension liability
-----------

(102)
-----------

-
Change in minimum pension liability 46 (102)

_______(56)

-----------

___-_--102)

-----------

(44) (93)

Other :
Beginning balance (9) (4)
Restricted stock compensation awards (5) (7)
Compensation amortized and mark-to-market adjustments 5 2

-----------

(9)________

-----------

________(9)

Total stockholders' equity $ 4,354 $ 3,842

Comprehensive income, net of taxes :
Net income $ 524 $ 382
Unrealized net gain on derivative hedging instruments,
net of income taxes of $2, $3 and $3, respectively 5 6

Reclassification adjustments for gains (losses) included in net income,
net of income taxes (benefit) of $(1), $(1) and . $7, respectively (2) (2)

Cumulative effect of accounting change, net of income taxes (benefit) of
$-, $- and $(7), respectively - -

Minimum pension liability adjustment, net of income taxes (benefit) of
$27, $(62) and $-, respectively 46 (102)

Total comprehensive income, net of taxes
-----------
$ 573

-----------
$ 284

-_______________________________________________
Common stock shares at beginning of period

154 1
__________

.0
138 _____

Shares issued 8 .8 16 .1

Conmion stock shares at end of period 162 .9 154 .1

<S> 6>
Operating Revenues :
Electric (Note 14)

Year

2003
-----------
<C>

$ 2,492

Ended December 31,
--------------------------------------

2002 2001
______ _______

<C, <C>

$ 2,521 $ 2,640
Gas 145 129 146

Total operating revenues
-----------

2,637
-----------

---------- ----------
2,650 2,786

---------- ----------
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UNION ELECTRIC COMPANY
CONSOLIDATED BALANCE SHEET

(in millions, except per share amounts)

The accompanying notes as they relate to UE are an integral part of these consolidated financial statements .

</TABLE>

December 31,

	

December 31,
2003 2002

------------ ------------
ASSETS

<S> <C>

	

<C>

	

<C>
Current Assets :

Page 79 of 184
Fuel and purchased power (Note 14) 548 550 739
Gas purchased for resale 91 73 84
Other operations and maintenance (Note 14) 765 819 788
Coal contract settlement (Note 7) (51) - -
Voluatary retirement and other restructuring charges (Note 7) - 65 -
Depreciation and amortization 284 281 280
Taxes other than income taxes 213 218 214

Total operating,expenses
-----------

1,850
-----------

----------
2,006

---------

----------
2,105

----------

Operating Income 787 644 681

Other Income and (Deductions) :
Miscellaneous income (Note 8) 23 31 44
Miscellaneous expense (Note e) (7) (35) (8)

Total other income and (deductions)
-----------

16
-----------

----------
(4)

----------

----------
36

----------

Interest Charges 105 103 108

Income Before Income Taxes and Cumulative Effect of Change
in Accounting Principle 698 537 609

Income Taxes 251
-----------

193
----------

230
----------

Income Before Cumulative Effect of Change in Accounting
Principle 447 344 379

Cumulative Effect o£ Change in Accounting Principle,
Net of Income Taxes (Benefit) of $-, $- and $(3) - - (5)

Net Income 447 344 374

Preferred Stock Dividends 6
-----------

8
----------

9
----------

Net Income Available to common Stockholder $ 441 $ 336 $ 365

Cash and cash equivalents $ 15 $ 9
Accounts receivable - trade (less allowance for doubtful

accounts of $6 and $6, respectively) 172 171
unbilled revenue 111 101
Miscellaneous accounts and notes receivable (Note 14) 117 49
Materials and supplies, at average cost 175 162
other current assets 26 26

Total current assets
------------ ------------

616 518

Property and Plant, Net (Note 4)
------------ ------------

6,758 6,519
investments and Other Non-Current Assets :
Nuclear decommissioning trust fund 212 172
Other assets 246 235

Total investments and other non-current assets
------------ ------------

458 407

Regulatory Assets
------------ ------------

685 659

TOTAL ASSETS
------------ ------------
$ 8,517 $ 8,103
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UNION ELECTRIC COMPANY
CONSOLIDATED STATEMENT OF CASH FLAWS

(In millions)

The accompanying notes as they relate to UE are an integral part of these consolidated financial statements .

Year Ended December 31,
---------------------------------------

Page 80 of 184

<S><C>
Cash Flows From Operating Activities :

Net income

<C>

$ 447

<C>

$ 344

<C>

$ 374
Adjustments to reconcile net income to net cash

provided by operating activities :
Cumulative effect of change in accounting principle - - 5
Depreciation and amortization 284 281 280
Amortization of nuclear fuel 33 30 29
Amortization of debt issuance costs and premium/discounts 4 4 3
Deferred income taxes, net 4 29 15
Deferred investment tax credits, net 33 (8) (4)
Coal contract settlement (36) - -
Voluntary retirement and other restructuring charges (2) 65 -
Other (5) 3 2
Changes in assets and liabilities :

Receivables, net (4) (14) (1)
Materials and supplies (13) (6) (22)
Accounts and wages payable (15) (L6) 11
Taxes accrued (52) 68 18
Assets, other (41) (30) (43)
Liabilities, other 2 (54) (77)

Net cash provided by operating activities
--------

639
--------

--------
696

--------

--------
590

--------

Cash Flows From Investing Activities :
Construction expenditures (480) (520) (587)
Nuclear fuel expenditures (23) (28) (24)
Advances to money pool - 84 171
Other -

--------
10

--------
21

--------

LIABILITIES AND STOCKHOLDER'S EQUITY
Current Liabilities :
Current maturities of long-term debt (Note 6) $ 344 $ 130
Short-term debt (Note 5) 150 250
Borrowings from money pool (Note 14) - 15
Accounts and wages payable (Note 14) 314 348
Taxes accrued 66 118
Other current liabilities 102 96

------------
Total current liabilities 976

------------
957

Long-term Debt, Net (Note 6) 1,758 1,687
Deferred Credits and Other Non-Current Liabilities :
Accumulated deferred income taxes, net 1,289 1,344
Accumulated deferred investment tax credits 114 121
Regulatory liabilities 652 649
Asset retirement obligations 408 174
Accrued pension and other postretirement benefits 317 343
Other deferred credits and liabilities 80 R3

Total deferred credits and other non-current liabilities 2,860 2,714

Commitments and Contingencies (Notes 1, 3, 15 and 16)
Stockholder's Equity :
Common stock, $5 par value, 150 .0 shares authorized - 102 .1 shares outstanding 511 511
Preferred stock not subject to mandatory redemption (Note 10) 113 113
Other paid-in capital, principally premium on common stock 702 702
Retained earnings 1,630 1,477
Accumulated other comprehensive income (loss) (33) (58)

------------
Total stockholder's equity 2,923

------------
2,745

TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY $ 8,517 $ 8,103
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The accompanying notes as they relate to UE are an integral part of these consolidated financial statements .

UNION ELECTRIC COMPANY
STATEMENT OF STOCKHOLDER'S EQUITY

(In millions)
December 31,

--

--------

2003-
------------------------------

- 2002-- -2001

<S><C> <C> <C>

Common stock $ 511 $ 511 $ 511

Preferred stock not subject to mandatory redemption:
Beginning balance 113 155 155
Redemptions - (42)

-

-

113 113 155

Other paid-in capital 702 702 702

Retained earnings :
Beginning balance 1,477 1,440 1,358
Net income 447 344 374
Common stock dividends (288) (299) (283)
Preferred stock dividends (6) (8) (9)

--------
1,630

--------

--------
1,477

--------

--------
1,440

--------

Accumulated other comprehensive income :
Beginning balance - derivative financial instruments 4 1
Change in derivative financial instruments (3) 3 1

--------
1

--------
4 1

Beginning balance - minimum pension liability
--------

(62)
--------

Change in minimum pension liability 28 (62)
--------

(34)
--------

--------
(62)

--------

(33) (58) 1

Page 81 of184

Net cash used in investing activities (503) (454) (419)

Cash Flows From Financing Activities :
Dividends on common stock (200) (299) (283)
Dividends on preferred stock (6) (a) (9)
Capital issuance costs (6) (1) -
Redemptions, repurchases, and maturities :

Nuclear fuel lease (46) - (64)
Short-term debt (100) - -
Long-term debt (367) (200) (19)
Preferred stock - (42) -
Borrowings from money pool (15) - -

Issuances :
Nuclear fuel lease - 50 13
Short-term debt - 64 186
Long-term debt 698 173 -
Borrowings from money pool - 15 -

Net cash used in financing activities
--------

(1301
--------

--------
(248)

--------

--------
(176)

--------

Cash and cash equivalents at beginning of year 9 15 20

Cash and cash equivalents at end of year $ 15 $ 9 $ 15

Cash Paid During the Periods :
Interest $ 100 $ 95 $ 104
Income taxes, net 306 106 192
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CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
STATEMENT OP INCOME

(In millions)

The accompanying notes as they relate to US are an integral part of these consolidated financial statements

Year Ended December 31,
----------------------------------------
200320022001

The accompanying notes as they relate to CIPS are an integral part of these financial statements .
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Total stockholders equity $ 2,923
--------

$ 2,745
--------

$ 2,809

Comprehensive income, net of taxes :
Net income $ 447 $ 344 $ 374
Unrealized net gain (loss) on derivative hedging instruments,

net of income taxes (benefit) of $(1), $3 and $1, respectively (3) 4 1
Reclassification adjustments for gains (losses) included in net income,

net of income taxes (benefit) of $-, $(1) and $5, respectively - (1) e
Cumulative effect of accounting change, net of income taxes (benefit)
of $-, $- and $(5), respectively - - (8)

Minimum pension liability adjustment, net of income taxes (benefit)
of $16, $(37) and $-, respectively 28 (62) -

Total comprehensive income, net of taxes $ 472 $ 285 $ 375

<S><C>
Operating Revenues :
Electric (Note 14)
Gas

- -- ---

<C>

$ 557
185

-- ---

<C>

$ 661
.163

- ----

<C>

$ 670
170

Total operating revenues
----------

742
----------

----------
824

----------

----------
840

----------

Operating Expenses ;
Purchased power (Note 14) 341 418 433
Gas purchased for resale 121 100 111
other operations and maintenance (Note 14) 156 161 154
voluntary retirement and other restructuring charges (Note 7) - 14 -
Depreciation and amortization 52 51 49
Taxes other than income taxes 27 28 24

-----
----------

Total operating expenses ------697697 772

Operating Income 45 52 69

Other Income and (Deductions) :
Miscellaneous income (Notes 8 and 14) 27 34 44
Miscellaneous expense (Note 8) (3) (2) (1)

Total other income and (deductions) 24
----------

32
----------

43
----------

Interest Charges 34
----------

41
----------

39
----------

Income Before Income Taxes 35 43 73

Income Taxes 6
----------

17
----------

27
----------

Net Income 29 26 46

Preferred Stock Dividends 3
----------

3
----------

4
----------

Net Income Available to Common Stockholder $ 26 $ 23 $ 42
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ASSETS
<S><C> <C>

	

<C>

	

<C>
Current Assets :

Cash and cash equivalents

	

$
Accounts receivable - trade (less allowance for doubtful

accounts of $1 and $1, respectively)
Dnbilled revenue
Advances to money pool (Note 14)
Miscellaneous accounts and notes receivable (Note 14)
Current portion of intercompany note receivable - Genco (Note 1
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CENTRAL. ILLINOIS PUBLIC SERVICE COMPANY
BALANCE SHEET
(In millions)

Materials and supplies, at average cost
Other current assets

</TABLE>

95

CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
STATEMENT OF CASH FLAWS

(In millions)

December 31,

	

December 31,
2003

	

2002
------------ ------------

The accompanying notes as they relate to LIPS are an integral part of these financial statements .
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16 $ 17

48 53
64 74

16
22 22
49 46

Total current assets 268 289

Property and Plant, Net [Note 4)
-----------

- 955
------------

949
Investments and Other Non-Current Assets :

Intercompany note receivable - .Genco (Note 14) 324 373
Intercompany tax receivable - Genco (Note 14) 150 162
Other assets 17 17

Total investments and other non-current assets
-----------

491
------------

552

Regulatory Assets
-----------

28
------------

31

TOTAL ASSETS
-----------
$ 1,742

------------
$ 1,821

LIABILITIES AND STOCKHOLDER'S EQUITY
Current Liabilities :

Current maturities of long-term debt (Note 6) $ - $ 45
Accounts and wages payable (Note 14) 71 87
Borrowings from money pool (Note 14) 121 -
Taxes accrued 19 32
Other current liabilities 27 26

Total current liabilities
-----------

23B
------------

190

Long-term Debt, Net (Note 6)
-----------

4B5
------------

534
Deferred Credits and Other Non-Current Liabilities :

Accumulated deferred income taxes, net (Note 14) 269 282
Accumulated deferred investment tax credits 11 13
Regulatory liabilities 145 139
Other deferred credits and liabilities 62 71

Total deferred credits and other non-current liabilities
-----------

487
------------

505

Commitments and Contingencies (Notes 1, 3, and 15)
----------- ------------

Stockholder's Equity :
Common stock, no par value, 45 .0 shares authorized - 25 .5 shares outstanding 120 120
Preferred stock not subject to mandatory redemption (Note 10) 50 BO
Retained earnings 369 405
Accumulated other comprehensive income (loss) (7)

-----------
(13)

------------
Total stockholder's equity 532 592

------------
TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY

-----------
$ 1,742 $ 1,821
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CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
STATEMENT OF STOCRNOLDER'S EQUITY

(In millions)

Page 84of 184

December 31,

--------------2001

<C> -------
$ 120

s0
-

-----------------80-

----------

435
46

Year Ended December 31,
-----------------------------

<S><C><C>
Cash Flows From Operating Activities :
Net income

--2003
----

<C>

$ 29

-----2002-
<C>

$ 26

2001-
-----

<C>

$ 46
Adjustments to reconcile net income to net cash
provided by operating activities :
.Depreciation and amortization 52 51 49
Amortization of debt issuance costs and premium/discounts 1 1 1
Deferred income taxea, net (17) (15) (17)
Deferred investment tax credits, net (2) 1 (1)
Voluntary retirement and other restrucuturing charges - 14 -
Changes in assets and liabilities :

Receivables, net 15 7 30
Materials and supplies (10) 1 (10)
Accounts and wages payable (16) (33) 7
Taxes accrued (13) 25 9
Assets, other 16 34 (6)
Liabilities, other 1 (16) 12

Net cash provided by operating activities 56
------

96
------

120
------

Cash Flows From Investing Activities :
Construction expenditures (50) (57) (50)
Advances to money pool 16 7 (24)
Intercompany notes receivable - Genco 46 43 90

Net cash provided by (used in) investing activities
------

12
------

------
(7)

------

------
16

------

Cash Flows From Financing Activities :
Dividends on common stock (62) (62) (33)
Dividends on preferred stock (3) (3) (4)
Redemptions, repurchases, and maturities :

Long-term debt (95) (33) (30)
Preferred stock . (30) - -
Borrowings from money pool - - (223)

issuances :
Long-term debt - - 150
Borrowings from money pool 121 -

------
-

------
Net cash used in financing activities

------
(69)

------
(98)

------
(140)

------

Net change in cash and cash equivalents (1) (9) (4)
Cash and cash equivalents at beginning of year 17 26 30

------
Cash and cash equivalents at end of year

------
$ 16

------
$ 17 $ 26

Cash Paid During the Periods :
Interest $ 36 $ 40 $ 38
Income taxes, net 38 14 33

<Common
S><C>

stock

Preferred stock not subject to mandatory redemption:
Beginning balance

--- 2003 ------------2002 - -

------- -------<C> <C>
$ 120 $ 120

80 80
Redemptions (30) -

------- 50- ----------
50

----------

Retained earnings :
Beginning balance 405 444
Net income 29 26
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AMEREN ENERGY GENERATING COMPANY
STATEMENT OF INCOME

(In millions)

Year Ended December 31,

<E><C>eC>
Operating Revenues :

Electric (Note 14)

----?
003

-----
<C>

$ 788

----------------------------------------------
2002

-------------
<C>

$ 743

2001
-------------

<C>

$ 730

Total operating revenues
-------------

788
-------------

-------------
743

-------------

-------------
730

-------------

Operating Expenses :
Fuel and purchased power (Note 14) 345 339 306
Other operations and maintenance (Note 14) 153 174 157
Voluntary retirement and other restructuring charges (Note 7) - 10 -
Depreciation and amortization 75 69 53
Taxes other than income taxes 21 12 19

Total operating expenses
-------------

594
-------------

-------------
604

-------------

-------------
535

-------------

Operating Income 194 139 195

Other Income and (Deductions) :
Miscellaneous income (Note e) 3 - 5
Miscellaneous expense (Note e) (1) (1)

-------------
-

-------------
Total other income and (deductions)

-------------
2

-------------
(1)

-------------
5

-------------

Interest Charges 101
-------------

86
-------------

75
-------------

Income Before Income Taxes and Cumulative Effect of Change
in Accounting Principle 95 52 125

Income Taxes 38
-------------

20
-------------

47
-------------

Income Before Cumulative Effect of Change in Accounting
Principle 57 32 78

Cumulative Effect of Change in Accounting Principle,
Net of Income Taxes (Benefit) of $12, $- and $(1) 18

-------------
-

-------------
(2)

-------------

Net income $ 75 32 $ 76

Page 85 of 184

Common stock dividends (62) (62) (33)
Preferred stock dividends (3) (3) (4)

----------
369

----------
405

----------

-----------
444

-----------

Beginning balance - minimum pension liability (13) - -
Change in minimum pension liability 6 (13) -

----------
(7)

----------

----------
(13)

----------

-----------
-

-----------

Total stockholders equity $ 532 $ 592 $ 644

Comprehensive income, net of taxes : 3II=L==x=-n
====

~LL=~= $=aL~
=~nz

=
Net income $ 29 $ 26 $ 46
Minimum pension liability adjustment, net of income taxes

(benefit) of $4, $(9) and $-, respectively 6 (13)

Total comprehensive income, net of taxes
----------
$ 35

----------
$ 13 $ 46
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AMEREN ENERGY GENERATING COMPANY
BALANCE SHEET

(In millions, except shares)

December 31,

	

December 31,

Page 86 of 184

<S><C> <C>
Current Assets :

Cash and cash equivalents
Accounts receivable
Miscellaneous accounts and notes receivable (Note 14)
Materials and supplies, at average cost
Other current assets

Total Current assets
Property and Plant, Net (Note 4)
Other Non-Current Assets

TOTAL ASSETS

LIABILITIES AND STOCKHOLDER'S EQUITY
Current Liabilities :

Accounts and wages payable
Borrowings from money pool (Note 14)
Current portion of intercompany notes payable - CIPS and Ameren (Note 14)
Current portion of intercompany tax payable - CIPS (Note 14)
Other current liabilities

Total current liabilities

Long-term Debt, Net (Note 6)
Intercompany Notes Payable - CIPS and Ameren (Note 14)
Deferred Credits and Other Non-Current Liabilities :

Accumulated deferred income taxes, net
Accumulated deferred investment tax credits
Intercompany tax payable - CIPS (Note 14)
Accrued pension and other postretirement benefits
Other deferred credits and liabilities

<PAGE,

Total deferred credits and other non-current liabilities

,/TABLE,

<TABLE .
<CAP"TION>

Commitments and Contingencies (Notes 1, 3 and 15)
Stockholder's Equity :

Common stock, no par value, 10,000 shares authorized - 2,000 shares outstanding
other paid-in capital
Retained earnings
Accumulated other comprehensive income (loss)

Total stockholder's equity

TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY

The accompanying notes as they relate to Genco are an integral part of these financial statements .
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AMEREN ENERGY GENERATING COMPANY
STATEMENT OF CASH FLOWS

(in millions)

<C> <C>

$ 2 $ 3
88 - 78
- 71

90 77
4

------------
2

184
-----------

231
1,774 1,763

19 16

$-----1,977 $--- 2,010

$ 75 $ 87
124 191
53 51
12 13
53

------------
17

317
------------

-----------
359

-----------
698 698
358 411

99 66
13 15

150 162
19 18
2 1

------------
283

-----------
262

-
ISO

-
150

170 131
1 (1)

------------
321

-----------
280

------------
$ 1,977

-----------
$ 2,010
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AMEREN ENERGY GENERATING COMPANY
STATEMENT OF STOCKHOLDER'S EQUITY

(In millions)

Page 8 7 of 184

The accompanying notes as they relate to Genco are an integral part of these financial statements .

Net cash provided by operating activities
-----------

211
----------

110
--------

13(

Cash Flows From Investing Activities :
Construction expenditures (58) (442) (34'
Advances to money pool - - 10(

Net cash used in investing activities
-----------

(58)
----------

(442)
----------

--------
(24'

--------

Cash Flows From Financing Activities :
Paid in capital - - 15(
Dividends on common stock (36) (21)
Debt issuance costs - (4)
Redemptions, repurchases, and maturities:

Borrowings from money pool (67) -
Intercompany notes payable - CIPS and Ameren (51) (46) (9 "

Issuances :
Borrowings from money pool - 129
Long-term debt - 275

Net cash provided by (used in) financing activities (154)
-----------

333
----------

ill

Net change in cash and cash equivalents (1) 1
Cash and cash equivalents at beginning of year 3 2

---------- -------
Cash and cash equivalents at end of year

-----------
$ 2 $ 3 $

Cash Paid During the Periods : __~_=====L= ~==mE=-==_
Interest $ 99 $ 83 $
Income taxes (refunded) paid (76) 1

<S><C>
Cash Flows From Operating Activities :

Net income

Year
---

2003
-------------

<C>

$ 5

Ended December 31,
_------------------------------------

_ -____2002-____
<C>

$ 32

____2001 _

<C>

$ 7
Adjustments to reconcile net income to net cash

provided by operating activities :
Cumulative effect o£ change in accounting principle (18)
Amortization of debt issuance costs and discounts 1 1 -
Depreciation . and amortization 75 69 5F
Deferred income taxes, net 30 63 2!
Deferred investment tax credits, net (2) (2) ( :
Voluntary retirement and other restructuring charges (2) 10 -
Other - - _
Changes in assets and liabilities :
Accounts receivable (10) 49 (3!
Materials and supplies - (13) (17) (1l

Accounts and wages payable (9) (35) 5(
Assets, other (2) (6) (F
Liabilities, other (3) (15) ('

2003

December 31,
------------------------------------------

2002

<S><C>
_________

<C>
________

<C> <C>
Common stock $ - $ _ $

Other paid-in capital :
Beginning balance 150 150
Equity contribution from Ameren - -
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CILCORP INC .
CONSOLIDATED STATEMENT OF INCOME

(In millions)

----Successor------ ---------------------predecessor---------
Eleven

Page 88 of 184

150
------------

150
------------

Retained earnings :
Beginning balance 131 120
Net income 75 32
Dividends paid to Ameren (36) (21)

------------------------

--------
170-

_-------131-

Accumulated other comprehensive income :
Beginning balance 5 4
Change in derivative financial instruments - 1

------------
5

------------

Beginning balance - minimum pension liability (6)
Change in minimum pension liability 2 (6)

(4)
------------

(6)
------------

1
------------

(1)
------------

Total stockholder's equity $ 321 $ 280 $

Comprehensive income, net of taxes :
Net income $ 75 $ 32 $
Unrealized net gain on derivative hedging instruments,

net of income taxes of $-, $- and $3, respectively - -
Reclassification adjustments for gains included in net income,

net of income taxes of $-, $1 and $2, respectively - 1
Cumulative effect of accounting change, net of income taxes

(benefit) of $-, $- and $(2), respectively -
Minimum pension liability adjustment, net of income taxes

(benefit) of $1, $(31 and $-, respectively 2 (6)

Total comprehensive income, net o£ taxes
------------
$ 77

------------
$ 27 $

<S>

Months Ended
December 31,

-----------------
2003

<C>

January
------------

2003

<C>

Twelve Months
December

-------------------------
2002

<C>

Ends
31,

2

<C>
Operating Revenues :

Electric (Note 14) $ 497 $ 47 $ 507 $
Gas 303 58 266
Other 4 - 3

--------------- ------
Total operating revenues

-----------------
804

------------
105 778

Operating Expenses :
Fuel and purchased power (Note 14) 261 24 235
Gas purchased for resale 230 44 184
Other operations and maintenance (Note 14) 135 14 148
Depreciation and amortization 72 6 72
Taxes other than income taxes 34 4 41

Total operating expenses
-----------------

732
-----------------

------------
92

------------

---------------
680

---------------
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CILCORP INC .
CONSOLIDATED BALANCE SHEET

(In millions)
Successor Predecessor

December 31,

	

December 31,
2003

	

2002

Page 89 of 184
Operating income 72 13 98

Other income and (Deductions) :
Miscellaneous income (Note 8) 1 - 3
Miscellaneous expense (Note 6) (3) - (2)

Total other income and (deductions) (2)
-----------------

-
------------

- 1

Interest Charges and Preferred Dividends :
Interest 48 5 65
Preferred dividends of subsidiaries 2 - 2

Net interest charges and preferred dividends - 50 5 67

Income Before Income Taxes and Cumulative Effect of
Change in Accounting Principle 20 8 32

Income Taxes 6
-----------------

3
------------

7
---------------

Income Before Cumulative Effect of Change in
Accounting Principle 14 5 25

Cumulative Effect of Change in Accounting Principle,
Net of Income Taxes of $-, $2, $- and $-

----------------- ------------ ---------------

Net Income $ 14 $ 9 $ 25

Total investments and other non-current assets

Regulatory Assets

TOTAL ASSETS

------------
706

------------
16

------------
$ 2,140

--------------
764

--------------
a

--------------
$ 1 .92e

LIABILITIES AND STOCKHOLDER'S EQUITY
Current Liabilities :Current maturities of long-term debt (Note 6) $ 100 $ 27
Short-term debt (Note 5) - 10
Borrowings from money pool (Note 14) 149 -
Intercompany note payable - Ameren (Note 14) 46 -
Accounts and wages payable (Note 14) 108 76
Taxes accrued - e

ASSETS
<S>
Current Assets :

------------

<C>

--------------

<C>

Cash and cash equivalents $ 11 $ 32
Accounts receivable - trade (leas allowance for doubtful

accounts of $6 and $2, respectively) 59 53
Onbilled revenue 40 37
Miscellaneous accounts and notes receivable (Note 14) 20 8
Materials and supplies, at average cost 154 61
Other current assets 5 24

Total current assets
------------

289
--------------

215

Property and Plant, Net (Note 4) 1,127 - 941
Investments and Other Non-Current Assets :
Investments in leveraged leases 130 133
Goodwill and other intangibles, net 567 581
Other assets 11 50
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CILCORP INC .
CONSOLIDATED STATEMENT OF CASH FLOWS

Total stockholder's equity

	

478

	

495

TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY

	

$

	

2,140

	

$

	

1,928

The accompanying notes as they relate to CILCORP are an integral part of these consolidated financial statements .
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Other current liabilities 38 40

Total current liabilities 441 161

Long-term Debt, Net (Note 6) 669 791
Preferred Stock of Subsidiary Subject to Mandatory Redemption (Note 10) 21 -
Deferred Credits and Other Non-Current Liabilities :
Accumulated deferred income taxes, net 181 190
Accumulated deferred investment tax credits 11 13
Regulatory liabilities 24 46
Accrued pension and other postretirement benefits 259 168
Other deferred credits and liabilities 37 23

(in millions)

----Successor--- -------------Predecessor-------------
Eleven

Months Ended
December 31, January

Twelve Months Ended
December 31,

-----2003 ---- ---2003 --- ----2002 -----------001

<S,
-------------- -----------

-
-----------

---
----

Cash Flows From Operating Activities :
Net income $ 14 $ 9 $ 25 $
Adjustments to reconcile net income to net cash
provided by operating activities :
Cumulative effect of change in accounting principle - (4) -
Depreciation and amortization 72 6 72
Amortization of debt issuance costs and premium/discounts 1 - 1
Deferred income taxes, net 4 (5) 3
Deferred investment tax credits, net (2) - (2)
Other (3) - (47)
Changes in assets and liabilities :

Receivables, net (4) (20) (4)
Materials and supplies (15) 13 -
Accounts and wages payable (25) 20 (1)
Taxes accrued (5) 11 (6)
Assets, other 17 6 (21)
Liabilities, other (15) (5) 68

Net cash provided by operating activities
-------------- ----------- -----------

39 31 88
-------------- ----------- -----------

Cash Flows From Investing Activities :
Construction expenditures (71) (16) (124)
Other (9) 1 4

Net cash used in investing activities
-------------- ----------- -----------

(80) (15) (120)
-------------- ----------- -----------

Cash Flows From Financing Activities :
Dividends on common stock (27) - -
Redemptions, repurchases, and maturities :

Short-term debt - (10) (53)
Long-term debt (153) - (1)
Preferred stock (1) - -

------------
Total deferred credits and other non-current liabilities 512

--------------
440

------------
Commitments and Contingencies (Notes 1, 3, and 15)

--------------

Preferred Stock of Subsidiary subject to Mandatory Redemption (Note 10) 22
Preferred Stock of Subsidiary Not Subject to Mandatory Redemption (Note 10) 19 19
Stockholder's Equity :
Common Stock, no par value, 10,000 shares authorized - 1,000 shares outstanding
Other paid-in capital 490 519

Accumulated other comprehensive income (loss) 1
------------

(59)
--------------



-- ---- --

	

---- ------

	

----- -

The accompanying notes as they relate to CILCORP are an integral part of these consolidated financial statements .
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CILCORP INC .
CONSOLIDATED STATEMENT OF STOCRROLDER'S EQUITY

(In millions)

----Successor----- ----------------Predecessor-----
Eleven

Months Ended

	

Twelve Mot
December 31,

	

January

	

Decer
----------------

	

--------------- ---------------

instruments, net of income taxes (benefit) of

<S>
Common Stock

Other paid-in capital :
Beginning balance

_-__ 2003-______
<C>

$ -

519

___- 2003______
<C>

$ -

519

2002
------------
<C>

$ -

519
Purchase accounting adjustments (29) - -
Equity contributions from parent

---------------- --------------- ------------
490

----------------
519

---------------
519

------------

Retained earnings :
Beginning balance 44 35 10
Purchase accounting adjustments (44) - -
Net income 14 9 25
Dividends (27) -

---------------
-

----------------------------
(13)

----------------
44

---------------
35

------------

Accumulated other comprehensive income :
Beginning balance - derivative financial instruments 1 1 (2)
Purchase accounting adjustments (1) - -
Change in derivative financial instruments 1 - 3

1 1 1

Beginning balance - minimum pension liability
----------------

(60)
--------------- ------------

(60) (10)
Purchase accounting adjustments 60 - -
Change in minimum pension liability - - (50)

----------------
-

----------------

--------------- ------------
(60) (60)

--------------- ------------

1
----------------

(59) (59)
--------------- ------------

Net change in cash and cash equivalents (27) 6 14
Cash and cash equivalents at beginning of year 38 32 16

Cash and cash equivalents at end of year $ - il $ 38 $ 32

Cash Paid During the Periods :
Interest $ 35 $ 5 $ 71
Income taxes, net 15 - 21
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Issuances :
Long-term debt 100Borrowings from money pool 149 - _
Intercompany note payable - Ameren 46 - -

Net cash provided by (used in) financing activities
______________

14
-----------

(10)
_____ __

46
_______ .

Total stockholder's equity $ 478 $ 504 $ 495

Comprehensive income, net of taxes:
Net income $ 14 $ 9 $ 25
Unrealized net gain (loss) on derivative hedging



$1, $-, $2 and $(1), respectively

	

1

	

-

	

3
Minimum pension liability adjustment, net of income taxes

(benefit) of $-, $-, $(34) and $(6), respectively

	

-

	

-

	

(50)
----------------

	

--------------- ------------
Total comprehensive income, net of taxes

	

$

	

15

	

$

	

9

	

$

	

(22)

The accompanying notes as they relate to CILCORP are an integral part of these consolidated financial statements .
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CONSOLIDATED STATEMENT OF INCOME
(In millions)

Year Ended December
31,----------------------------------------------

2002

	

2001
-----?

003
---- ------------- -------------

<S>

	

aC>

	

<C>

	

<C>
Operating Revenues :

Page 92 of 18-0

The accompanying notes as they relate to CILCO are an integral part of these consolidated financial statements .
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interest Charges

Income Before Income Taxes and Cumulative Effect of Change
in Accounting Principle

16
-------------

33

21
-------------

76

24
-------------

22

Income Taxes 12
-------------

26
-------------

8
-------------

Income Before Cumulative Effect of Change in Accounting
Principle 21 50 14

Cumulative Effect of Change in Accounting Principle,
Net of Income Taxes o£ $16, $- and $- 24

Net Income 45 50 14

Preferred Stock Dividends 2
-------------

2
-------------

2
-------------

Net income Available to Common Stockholder $ 43 $ 48 $ 12

Total operating expenses
------------- ------------- -------------

769 622 693
------------- ------------- -------------

Operating Income 53 97 47

Other Income and (Deductions) :
Miscellaneous income (Note 8) - 2 1
Miscellaneous expense (Note e) (4) (2) (2)

Total other income and (deductions) (4) - (1
------------- ------------- -------------

Electric (Note 14)
Gas

Total operating revenues

$ 544 $ 507
278 212

------------- -------------
822 719

------------- -------------

$ 468
272

-------------
740

-------------

Operating Expenses :
Fuel and purchased power (Note 14) 286 235 260
Gas purchased for resale 189 129 190
Other operations and maintenance (Note 14) 165 146 134
Acquisition integration costs 21 - -
Depreciation and amortization 70 71 69
Taxes other than income taxes 38 41 40
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CENTRAL ILLINOIS LIGHT COMPANY
CONSOLIDATED BALANCE SHEET

(In millions)

Page 93 of 194

ASSETS
<S>
Current Assets :
Cash and cash equivalents
Accounts receivable - trade (less allowance for doubtful

accounts of $6 and $2, respectively)
Unbilled revenue

Materials and supplies, at average cost
Other current assets

Total current assets

Property and Plant, Net (Note 4)
Other Non-Current Assets
Regulatory Assets

TOTAL ASSETS

LIABILITIES AND STOCKHOLDER'S EQUITY
Current Liabilities :
Current maturities of long-term debt (Note 6)
Short-term debt (Note 5)
Borrowings from money pool (Note 14)
ACCOunta and wages payable (Note 14)
Taxes accrued
Other current liabilities

Total current liabilities

Long-term Debt, Net (Note 6)
Preferred Stock Subject to Mandatory Redemption (Note 10)

	

-
Deferred credits and Other Non-Current Liabilities :
Accumulated deferred income taxes, net
Accumulated deferred investment tax credits
Regulatory liabilities
Accrued pension and other postretirement benefits
Other deferred credits and liabilities

Commitments and Contingencies (Notes 1, 3, and 15)
Preferred Stock Subject to Mandatory Redemption (Note 10)
Stockholder's Equity :
Common stock, no par value, 20 .0 shares authorized - 13 .6 shares outstanding
Preferred stock not subject to mandatory redemption (Note 10)
Other paid-in capital
Retained earnings
Accumulated other comprehensive income (loss)

The accompanying notes as they relate to CILCO are an integral part of these consolidated financial statements .
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Total deferred credits and other non-current liabilities

Total stockholder's equity
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TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY
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CENTRAL ILLINOIS LIGHT COMPANY
CONSOLIDATED STATEMENT OF CASH FLOWS

(In millions)

December 31,
2003

-------------

<C>

$ 8

57
35

December 31,
2002

--------------

<C>

$ 22

47
32

69 - 61
5 24

-------------
188

--------------
193

-------------
1,101

--------------
1,031

19 18
16 8

-------------
$ 1,324
-----------

--------------
$ 1,250

------------

$ 100 $ 27
- 30

149 -
101 68
13 18
30 31

-------------
393

--------------
154

-------------
138

--------------
316

21 -

101 95
11 13
167 160
128 126
23 22

-------------
430

-------------

--------------
416

--------------

- 22

186 186
19 19
52 52
95 114
(10)

-------------
(29)

--------------
342 342

-------------
$ 1,324

--------------
$ 1,250
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CENTRAL ILLINOIS LIGHT COMPANY
CONSOLIDATED STATEMENT OF STOCKHOLDER'S EQUITY

(In millions)
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The accompanying notes as they relate to CILCO are an integral part of these consolidated financial statements .

<S>
Cash Flows From Operating Activities :
Net income

Year

----2003----

<C>

$ 45

Ended December 31,
---------------------------------------

----2002---- ----2001

<C> <C>

$ 50 $ 14Adjustments to reconcile net income to net cash
provided by operating activities :
Cumulative effect of change in accounting principle (24)Depreciation and amortization 70 71 69Amortization of debt issuance costs and premium/discounts 1 1Deferred income taxes, net (22) 6 (21)Deferred investment tax credits, net (2) (2) (1)Acquisition integration costs 16
Other 2 (26) 23Changes in assets and liabilities :

Receivables, net (20) (5) 43Materials and supplies (e) (1) (2 ;
es accrue (5) (10) 2Assets,Other 1 2 7Liabilities, other 25 37 6

Net cash provided by operating activities
-------------

103
-------------

------------- -----------
109 126

------------- -----------

Cash Flows From Investing Activities :
Construction expenditures (87) (124) (51)
Other 1 1 -

Net cash used in investing activities
-------------

(86)
------------- -----------

(123) (51)

Cash Flows From Financing Activities :
Dividends on common stock (62) (40) (45)Dividends on preferred stock (2) (2) (2)
Redemptions, repurchases, and maturities :

Short-term debt (10) (33) (24)
Long-term debt (105) (1) (1)
Preferred stock (1 ) - -

Issuances :
Long-term debt - 100 -
Borrowings from money pool 149 - -

Net cash provided by (used in) financing activities
-------------

(31)
-------------

------------- ----------
24 (72)

------------- -----------

Net change in cash and cash equivalents (14) 10 3
Cash and cash equivalents at beginning of year 22 12 9

Cash and cash equivalents at end of year
-------------
$ e

------------- --------- -
$ 22 $ 12

Cash Paid During the Periods :
Interest $ 19 $ 28 $ 27
income taxes, net 22 36 27

<S'

- --

<C>

2003 -----

December
---------------------------------------

----2002

<C>

31,

----
----- -

<C>
Common stock $ 186 $ 186 $

Preferred stock not subject to mandatory redemption 19 19

Other paid-in capital :
Beginning balance 52 52



Accumulated other comprehensive income :
Beginning balance - derivative financial instruments
Change in derivative financial instruments
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AMEREN CORPORATION (CONSOLIDATED)
UNION ELECTRIC COMPANY (CONSOLIDATED)
CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
AMEREN ENERGY GENERATING COMPANY
CILCORP INC . (CONSOLIDATED)
CENTRAL. ILLINOIS LIGHT COMPANY

COMBINED NOTES TO FINANCIAL STATEMENTS
December 31, 2003

NOTE 1 - Summary of Significant Accounting Policies

General

Ameren,

	

headquartered in St . Louis,

	

Missouri, is a public utility holding
company registered with the SEC under the PDHCA . Ameren's primary asset is the
common stock of its subsidiaries . AMeren's subsidiaries operate rate-regulated
electric generation,

	

transmission and distribution businesses,

	

rate-regulated
natural gas distribution businesses and non rate-regulated electric generation
businesses

	

in Missouri and Illinois .

	

Dividends On Ameren's common stock are
dependent on distributions made to it by its subsidiaries . Ameren's principal
subsidiaries are listed below . Also see Glossary of Terms and Abbreviations .

0

109

(CONSOLIDATED)

UE,

	

also known as Union Electric company,

	

operates a rate-regulated
electric generation, transmission and distribution business, and a
rate-regulated natural gas distribution business in Missouri and Illinois .
US was incorporated in Missouri in 1922 and is successor to a number o£
companies, the oldest of which was organized in 1881 . It is the largest
electric utility in the State of Missouri and supplies electric and gas
service to a 24,500 square mile area located in central and eastern
Missouri and west central Illinois . This area has an estimated population
of 3 million and includes the greater St . Louis area . Us supplies electric
service to approximately 1 .2 million customers and natural gas service to
approximately 130,000 customers .

	

See Note 3 - Rate and Regulatory Matters
for information regarding the proposed transfer in 2004 of LLE's Illinois

95

	

114
------------ ------------

The accompanying notes as they relate to CILCO are an integral part of these consolidated financial statements .
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CY~qe inminimum pension liability

---------3--

------------

17

------------
I

------------

(29)
------------

-------
(13)-

------------

------_
(30)-

(10)
------------

(29)
------------ -------

Total stockholder's equity $ 342 $ 342 $

Comprehensive income, net o£ taxes :
Net income $ 45 $ 50 $
Unrealized net gain (loss) on derivative hedging instruments,

net of income taxes (benefit) of $1, $2 and $(1), respectively 2 3
Minimum pension liability adjustment, net of income taxes

(benefit) of $11, $(19) and $-, respectively 17 (29)

Total comprehensive income, net of taxes $ 64
------------
$ 24

Equity contributions from parent

Page 95 of184

--------
2
-- -------- ---

52
------------ ------------

Retained earnings :
Beginning balance
Net income
Common stock dividends
Preferred stock dividends

114 106
45 50
(62) (40)
(2) (2)

------------ ------------



o

	

Genco,

	

also known as Ameren Energy Generating Company,

	

operates a non
rate-regulated electric generation business . Genco was incorporated in
Illinois in March 2000, in conjunction with the Illinois Customer Choice
Law . Genco commenced operations on May 1, 2000, when CIPS transferred its
five coal-fired power plants representing in the aggregate approximately
2,860 megawatts of capacity and related liabilities to Genco at historical
net book value . The transfer was made in exchange for a subordinated
promissory note from Genco in the amount of $552 million and shares of
Genco's common stock. Since Genco commenced operations, it has acquired 25

<PAGE>

electric and natural gas transmission and distribution businesses to CIPS .

o

	

CIPS,

	

also known as Central Illinois Public Service Company, operates a
rate-regulated electric and natural gas transmission and distribution
business in Illinois . CIPS was incorporated in Illinois in 1902 . It
supplies electric and gas utility service to portions of central and
southern Illinois having an estimated population of 1 million in an area of
approximately 20,000 square miles . CIPS supplies electric service to
approximately 325,000 customers and natural gas service to approximately
170,000 customers .

MT+,,--__~_~_

4,749

	

megawatts -as of December 31, 2003 .

	

Genco

	

currently has no plans to
develop additional capacity . Genco is a subsidiary of Development Company,
a subsidiary of Ameren Energy Resources,

	

which is a subsidiary of Ameren.
See Note 3 - Rate and Regulatory Matters for information regarding the
proposed transfer in 2004 of Genco's CTS located in Pinckneyville and
Kinmundy, Illinois to UE .

o

	

CILCO, also known as Central Illinois Light Company, is a subsidiary of
CILCORP (a holding company) and operates a rate-regulated electric
transmission and distribution business,

	

a primarily non rate-regulated
electric generation business and a rate-regulated natural gas distribution
business in Illinois . CILCO was incorporated in Illinois in 1913 . It
supplies electric and gas utility service to portions of central and east
central Illinois in areas of approximately 3,700 and 4,500 square miles,
respectively, with an estimated population of 1 million . CILCO supplies
electric service to approximately 205,000 customers and natural gas service
to approximately 210,000 customers .

	

In October 2003, CILCO transferred its
coal-fired plants and a CT facility, representing in the aggregate

approximately 1,100 megawatts of electric generating capacity, to a wholly
owned subsidiary, known as AERG, as a contribution in respect of all the
outstanding stock of AERG and AERG's assumption of certain liabilities . The
net book value of the transferred assets was approximately $378 million and
no gain or loss was recognized as the transaction was accounted for as a
transfer between entities under common control . The transfer was made in
conjunction with the Illinois Customer Choice Law . CILCORP was incorporated
in Illinois in 1985 .

Ameren has various other subsidiaries responsible for the short and
long-term marketing of power, procurement of fuel, management of commodity risks
and providing other shared services . Ameren also has a 60t ownership interest in
EEI through UE, which owns 40&, and Resources Company, which owns 20% . Ameren
consolidates EEI for financial reporting purposes, while UE and Resources
Company report EEI under the equity method .

When we refer to our, we or us, it indicates that the referenced
information relates to Ameren and its subsidiaries . When we refer to financing
or acquisition activities, we are defining Ameren as the parent holding company .
When appropriate, the Ameren Companies are specifically referenced in order to
distinguish among their different business activities .

The financial statements of Ameren are prepared on a consolidated basis and
therefore include the accounts o£ its majority-owned subsidiaries . Results of
CILCORP and CILCO reflected in Ameren's consolidated financial statements
include the period from the acquisition date of January 31, 2003 through
December 31, 2003 . January 2003 and prior year data for CILCORP and CILCO are
not included in Ameren's consolidated totals . See Note 2 - Acquisitions for
further information . All significant intercompany transactions have been
eliminated . All tabular dollar amounts are in millions, unless otherwise
indicated .

In order to be more consistent with industry reporting trends, our
Statements of Income have been reclassified to present all income taxes as one
line item .

	

Previously,

	

we reported a portion of our income taxes in operating
Expenses and a portion in Other Income and Deductions . This change results in
our calculation of Operating Income now being on a pre-tax basis with no effect
on net income . Additionally, Our Balance Sheet presentations have been
reformatted to change the order in which current and non-current items appear,
with no effect on total assets, total liabilities or any sub-categories included
on our Balance Sheets .

our accounting policies conform to GAAP . Our financial statements reflect
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all adjustments (which include normal, recurring adjustments) necessary, in our
opinion, for a fair presentation of our results . The preparation of financial
statements in conformity with GAAP requires management to make certain estimates
and assumptions. Such estimates and assumptions affect reported amounts of
assets and liabilities, the disclosure of contingent assets and liabilities at
the dates of financial statements and the reported amounts of revenues and
expenses during the reported periods . Actual results could differ from those
estimates .

	

Certain reclassifications have been made to prior years' financial
statements to conform to 2003 reporting . See Accounting Changes and Other
Matters relating to SFAS No . 143, "Accounting for Asset Retirement Obligations,"
below and Note 4 - Property and Plant, Net for further information .

Regulation

Ameren is subject to regulation by the SEC . Certain of Ameren-s
subsidiaries are also regulated by the MOPSC, ICC, NRC and the FERC . In
accordance with SPAS No . 71,

	

-Accounting for the Effects of Certain Types of
Regulation," UE, CIPS and CILCO defer certain costs pursuant to actions of our
rate regulators and are currently recovering such costs in rates charged to
customers . See Note 3 - Rate and Regulatory Matters for further information .

as an as quivalents

Cash and cash equivalents include cash on hand and temporary investments
purchased with an original maturity of three months or less .

117
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The following table presents the restricted cash amounts as of December 31,
2003 and 2002 :

(a)

	

Excludes 3amounts for3CILCORP and CILCO priorsto the acquisition

	

date
of January 31, 2003 .
2002 amounts represent predecessor information . CILCORP consolidates
CILCO and therefore includes CILCO amounts in its balances .

Property and Plant

We capitalize the cost of additions to, and betterments of, units o£
property and plant . The cost includes labor, material, applicable taxes and
overhead . An allowance for funds used during construction, or the cost of
borrowed funds and the cost of equity funds (preferred and common stockholders
equity) applicable to rate-regulated construction expenditures, is also added
for our rate-regulated assets, and interest during construction is added for non
rate-regulated assets . Maintenance expenditures and the renewal of items not
considered units of property are expensed as incurred . When units of depreciable
property are retired, the original costs, less salvage value, are charged to
accumulated depreciation . Asset removal costs incurred by our non rate-regulated
operations, which do not constitute legal obligations, were expensed as incurred
beginning in 2003 . Asset removal costs accrued by our rate-regulated operations,
which do not constitute legal obligations,

	

are classified as a regulatory
liability . See Accounting Changes and Other Matters relating to SFAS No . 143
below and Note 4 - Property and Plant, Net for further information.

Depreciation

Depreciation is provided over the estimated lives of the various classes of
depreciable property by applying composite rates on a straight-line basis . The
provision for depreciation for the Ameren Companies in 2003, 2002 and 2001
ranged from 35 to 4% of the average depreciable cost . Beginning in January 2003,
with the adoption of SPAS No . 143, depreciation rates for our non rate-regulated
assets were reduced to reflect the diacontinuation of the accrual of dismantling
and removal costs . See Accounting Changes and Other matters relating to SFAS No.
143 below for further information.

Allowance for Funds Used During Construction

In our rate-regulated operations, we capitalize the allowance for funds
used during construction, which is a utility industry accounting practice .
Allowance for funds used during construction does not represent a current source
of cash funds . This accounting practice offsets the effect on earnings of the
cost of financing current construction, and treats such financing costs in the
same manner as construction charges for labor and materials .

Under accepted ratemaking practice,

	

cash recovery of allowance for funds

---Am
eren(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

UE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

200g~---=_-~---e~==---=2002

5
3

$----------------------------------
$ 5

3
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 2
Genco . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
CILCORP(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
CILCO. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .



used during construction, as well as other construction costs, occurs when
completed projects are placed in service and reflected in customer rates . The
following table presents the allowance for funds used during construction ranges
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~oodwst

Goodwill is the excess of the purchase price of an acquisition over the
fair value of the net assets acquired . Under the provisions of EFAS No . 142,
-Goodwill and Other Intangible Assets,- goodwill and other intangibles with
indefinite lives are no longer subject to amortization .

	

As required by SFAS No .
142, we evaluate goodwill for impairment in the fourth quarter annually or more
frequently if events and circumstances indicate that the asset might be
impaired . Ameren and CILCORP's goodwill relates to the acquisitions of CILCORP
and Medina Valley in 2003 . See Note 2 - Acquisitions for additional information
regarding the acquisitions .

Leveraged Leases

Certain Ameren subsidiaries own interests in assets which have been
financed as a leveraged lease . Ameren's investment in these leveraged leases
represents the equity portion, generally 20% of the total investment, either as
an undivided interest in the equipment or as a part owner through a
partnership . In accordance with SPAS No . 13, -Accounting for Leases,- at the
time of lease inception a debit for rents receivable and estimated residual
value is recorded with a credit to unearned income .

	

These amounts are then
adjusted over time as rents are received, income is realized and the asset is
eventually sold .

	

Ameren and CILCORP account for these investments as a net
investment in these assets and do not include the amount of outstanding debt
since the third party debt is non-recourse to the Ameren subsidiaries .

Impairment of Long-Lived Assets

We evaluate long-lived assets for impairment when events or changes in
circumstances indicate that the carrying value of such assets may not be
recoverable . The determination of whether impairment has occurred is based on an
estimate of undiscounted cash flows attributable to the assets, as compared with
the carrying value of the assets . If impairment has occurred, the amount of the
impairment recognized is determined by estimating the fair value of the assets
and recording a provision for loss if the carrying value is greater than the
fair value .

Unamortized Debt Discount, Premium and Expense

Discount, premium and expense associated with long-term debt are amortized
over the lives of the related issues .

Revenue

We accrue an estimate of electric and gas revenues for service rendered,
but unhilled, at the end of each accounting period .

Interchange Revenues

The following table presents the interchange revenues included in Operating
Revenues - Electric for the years ended December 31, 2003, 2002, and 2001 :

(a) =Excludes amounts for CILCORP SandLCILCO prior to the acquisition date
of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries as well as intercompany eliminations . Includes
interchange revenues at EEI of $56 million for the year ended December
31, 2003 (2002 - $59 million ; 2001 - $55 million) .
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o£ rates that were used during 2003, 2002 and 2001 :

==-==a===
2003 2002 2001

---
Ameren . . . . . . . . . . . . . . . . . .

----3g-- -- -----------5g-- 9$ ----------9k --
10$

UE . . . . . . . . . . . . . . . . . . . . . . 4 5 10
LIPS . . . . . . . . . . . . . . . . . . . . 3 9 4
Genco . . . . . . . . . . . . . . . . . . . - - -
CILCORP . . . . . . . . . . . . . . . . . 3 6 5
CILCO . . . . . . . . . . . . . . . . . . . 3 6 5

--------------------------------?003-------------- 2002---------------?001------
Ameren(a) . . . . . . . . . . . . $ 351 $ 259 $ 364
DE . . . . . . . . . . . . . . . . . . . 320 257 375
LIPS . . . . . . . - . . . . . . . . . 37 35 35
Genco . . . . . . . . . . . . . . . . 140 99 91
CILCORP(b) . . . . . . . . . . . 19 10 16
CILCG(C) . . . . . . . . . . . . . 19 10 16



2002 and 2001 amounts represent predecessor information .

	

2003 amounts
include January 2003 predecessor information, which was $3 million .
CILCORP consolidates CILCO and therefore includes CILCO amounts in its
balances .
CILCO's financial statements are presented on a historical basis of
accounting for all periods presented . See further information within
this Note .

See EITF No. 02-3 discussion under Accounting Changes and Other Matters
below for further information .
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Purchased Power

The following table
Operating Expenses - Fuel

s=

	

_----------- ------
(a)

	

Excludes

	

amounts for CILCORP and CILCO prior¢to the acquisition

	

date
of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries as well as intercompany eliminations .

(b)

	

2002 and 2001 amounts represent predecessor information . 2003 amounts
include January 2003 predecessor information, which was $12 million .
CILCORP consolidates CILCO and therefore includes CILCO amounts in its
balances .

See EITF No . 02-3

	

discussion under Accounting Changes and Other Matters
below for further information .

Fuel and Gas Costs

Excise Taxes

presents the purchased power expenses included in
and Purchased Power for the years ended December 31,

ate purchased power transactions .

In UE's, LIPS' and CILCO's retail electric utility jurisdictions, there are
no provisions for adjusting rates for changes in the cost of fuel for electric
generation. In UE's, CIPS' and CILCO's retail gas utility jurisdictions, changes
in gas costs are generally reflected in billings to gas customers through PGA
clauses .

We cost of nuclear fuel is amortized to fuel expense on a
unit-of-production basis . Spent fuel disposal cost is charged to expense, based
on net kilowatthours generated and sold .

Excise taxes reflected on Missouri electric and gas, and Illinois gas,
customer bills are imposed on us and are recorded gross in Operating Revenues
and Other Taxes . Excise taxes reflected on Illinois electric customer bills are
imposed on the consumer and are recorded as tax collections payable and included
in Taxes Accrued . The following table presents excise taxes recorded in
operating Revenues and Taxes Other than Income Taxes for the years ended 2003,
2002 and 2001 :

5
------------------

(a) Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 2003 .

(b) 2002 and 2001 amounts represent predecessor information . 2003 amounts
include January 2003 predecessor information which was $2 million .
CILCORP consolidates CILCO and therefore includes CILCO amounts in its
balances .

(c) With the exception of taxes reflected on CILCO customer bills issued
prior to October 27, 2003, excise taxes at CILCO are recorded as tax
collections payable and are included on the Balance Sheet as Taxes
Accrued .
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_________= ====z======2003 =_ 2002
=___.=====2001=====

---------
Ameren (a)

$
137

UE . . . . . . . . . . . . . . . . . . . . .
. . . . � . . . . .

.
.
.

.

. .
.
.
.
. .

.
.
.
.

.

. . 101

---------$
116
103

-----------$
113

---

101
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 14 13 12
Genco . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - - -
CILCORP(b) . . . . . . . . . . . . . . . . . . . . . . . . 24 16 16
CILCO(C) . . . . . . . . . . . . . . . . . . . . . . . . . . 24 16 16

2003 2002 2001

------- -n(a) . . . . . . . . . . . . . . .
$ ---

256
-----------------$

167
--------------$

298
-----

US. . . . . . . . . . . . . . . . . . . . . . 161 206 384
CIPS . . . . . . . . . . . . . . . . . . . . 341 418 433
Genco . . . . . . . . . . . . . . . . . . . 144 107 125
CILCORP(b) . . . . . . . . . . . . . . 157 143 123
CILCO . . . . . . . . . . . . . . . . . . . 157 143 123



Income Taxes

we file a consolidated federal tax return . Deferred tax assets and
liabilities are recognized for the tax consequences of transactions that have
been treated differently for financial reporting and tax return purposes,
measured using statutory tax rates .
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investment tax credits utilized in prior years were deferred and are being
amortized over the useful lives of the related properties .

Earnings Per Share

There were no differences between the basic and diluted earnings per share
amounts for Ameren in 2003 . The inclusion of assumed stock option conversions in
the calculation of earnings per share resulted in dilution of $0 .01 for 2002 and
2001 . The assumed stock option conversions increased the number of shares

3

	

shares in 2002 and 331,813 shares in 2001 . Ameren's equity security
units have no dilutive effect on earnings per share,

	

except during periods when
the average market price of Ameren's common stock is above $46 .61 . As only the
Ameren parent company has publicly held common stock,

	

earnings per share
calculations are not relevant and are not presented for any of the subsidiary
companies .

Accounting Changes and Other Matters

SEAS No . 133 - "Accounting for Derivative Instruments and Hedging Activities"

In January 2001, we adopted SFAS No . 133 . The following table presents the
impact of that adoption, which resulted in cumulative effect charges, net of
taxes :

UE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

5
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

-
Genco . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

2
CILCORP . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

-
CILCO . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . -

(a) Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries as well as intercompany eliminations .

In addition, the following table presents the impact of the 2001 adoption's
cumulative effect adjustment, net of taxes, to OCI, which increased (reduced)
common stockholders' equity :

(a) 5 Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries as well as intercompany eliminations .
Represents predecessor information . CILCORP consolidates CILCO and
therefore includes CILCO amounts in its balances .

See Note 9 - Derivative Financial Instruments for further information .

SPAS 'No.143 - "Accounting for Asset Retirement Obligations^

We adopted the provisions of SFAS No . 143, effective January 1, 2003 . SPAS
No . 143 provides the accounting requirements for asset retirement obligations
associated with tangible,

	

long-lived assets . SFAS No . 143 requires us to record
the estimated fair value of legal obligations associated with the retirement of
tangible long-lived assets in the period in which the liabilities are incurred
and to capitalize a corresponding amount as part of the book value of the
related long-lived asset . In subsequent periods, we are required to adjust asset
retirement obligations based on changes in estimated fair value . Corresponding
increases in asset book values are depreciated over the remaining useful life of
the related asset . Uncertainties as to the probability, timing or amount of cash
flows associated with an asset retirement obligation affect our estimates of
fair value .
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Upon adoption of this standard, Ameren and UE recognized additional asset
retirement obligations of approximately $213 million and a net increase in net
property and plant of approximately $77 million related primarily to UL's
Callaway Nuclear Plant decommissioning costs and retirement costs for a UE river
structure . The difference between the net asset and the liability recorded upon
adoption of SPAS No. 143 related to rate-regulated assets was recorded as an
additional regulatory asset of approximately $136 million as Ameren and UE
expect to continue to recover in electric rates the cost of Callaway Nuclear
Plant decommissioning and other costs of removal . These asset retirement
obligations and associated assets are in addition to assets and liabilities of
$174 million that UE had recorded prior to the adoption of SPAS No . 143, related
to the future obligations and funds accumulated to decommission the Callaway
Nuclear Plant .

Also upon adoption of this standard, Ameren and Genco recognized an asset
retirement obligation of approximately $4 million and a net increase in net
property and plant of approximately $34 million . The asset retirement obligation
relates to retirement

	

costs for a Genco power plant ash pond . . The net increase
in property and plant,

	

as well as the majority of the net after-tax gain of $18

removal for non rate-regulated assets previously accrued as a component of
accumulated depreciation that were not legal obligations ($20 million) . Ameren
and Genco also recognized a loss for the difference between the net asset and
liability for the retirement obligation recorded upon adoption related to
Genco's assets ($2 million) .

As a result of the acquisition of CILCORP on January 31,

	

2003, Ameren's
asset retirement obligations increased due to the assumption of asset retirement
obligations of approximately $6 million related to CILCO's power plant ash ponds
(now owned by AERG) .

	

Prior to the acquisition,

	

predecessor CILCORP and CILCO
recognized a net after-tax gain upon adoption of SPAS No . 143 of $4 million and
$24 million,

	

respectively, due to the elimination of costs of removal for non
rate-regulated assets previously accrued as a component of accumulated
depreciation that were not a legal obligation . Similar to the treatment applied
by Ameren in the acquisition of CILCORP, AES recorded purchase accounting at the
CILCORP parent level following its 1999 acquisition of CILCORP, but did not
,-push down" the purchase accounting to any of CILCORP's subsidiaries, including
CILCO . Accordingly, accumulated depreciation, including the embedded cost of
removal liabilities, was reset to zero in purchase accounting for the CILCORP
parent while CILCO continued to carry property and plant and the related
accumulated depreciation on a historical basis. As a result,

	

the gain upon
adoption of SPAS No . 143 recognized by CILCO exceeded the gain recognized by
CILCORP because the cost of removal liabilities reversed by CILCORP upon
adoption of SPAS No . 143 included only those liabilities recorded since the 1999
AES acquisition .

Asset retirement obligations at Ameren and US increased by $22 million
during the year ended December 31, 2003, to reflect the accretion of obligations
to their present value . Increases to Genco's, CILCORP's and CILCO's asset
retirement obligations were immaterial during these periods . Substantially all
of this accretion was recorded as an increase to regulatory assets .

in addition to those obligations that were identified and valued, we
determined that certain other asset retirement obligations exist . However, we
were unable to estimate the fair value of those obligations because the
probability, timing or cash flows associated with the obligations were
indeterminable . We do not believe that these obligations, when incurred, will
have a material adverse impact on our financial position, results of operations
or liquidity .

The fair value of the nuclear decommissioning trust fund for UE's Callaway
Nuclear Plant is reported in Nuclear Decommissioning Trust Fund in Ameren's and
UE's Consolidated Balance Sheet . This amount is legally restricted to fund the
costs of nuclear decommissioning . Changes in the fair value of the trust fund
are recorded as an increase or decrease to the regulatory asset recorded in
connection with the adoption of SPAS No. 143 .

SPAS No . 143 required a change in the depreciation methodology we
historically utilized for our non rate-regulated operations . Historically, we
included an estimated cost of dismantling and removing plant from service upon
retirement in the basis upon which our depreciation rates were determined . SFAS
No . 143 required us to exclude costs of dismantling and removal upon retirement
from the depreciation rates applied to non rate-regulated plant balances .
Further, we were required to remove accumulated provisions for dismantling and
removal costs from accumulated depreciation,

	

where they were embedded, and to
reflect such adjustment as a gain upon adoption o£ this standard,

	

to the extent
such dismantling and removal activities were not considered legal asset
retirement obligations as defined by SPAS No . 143 . The elimination of costs of
removal from accumulated depreciation resulted in a gain for a change in
accounting principle at Ameren and Genco, as noted above, of $20 million, net Of
taxes . At CILCO, the elimination of costs of removal from accumulated
depreciation resulted in a gain of $24 million, net of taxes, due to a change in
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accounting principle . As noted above,

	

the gain for predecessor CILCORP on a
consolidated basis was only $4 million, net of taxes, due to the reset of
accumulated depreciation at the time of AFS , acquisition of CILCORP in 1999 .
Beginning in January 2003, depreciation rates for non rate-regulated assets were
reduced to reflect the discontinuation of the accrual of dismantling and removal
costs . In addition, non rate-regulated asset removal costs will prospectively be
expensed as incurred . The impact of this change in accounting results in a
decrease in depreciation expense and an increase in operations and maintenance
expense, the net impact of which is indeterminable, but not expected to be
material .

Like the methodology employed by our non rate-regulated operations,

	

the
depreciation methodology historically utilized by our rate-regulated operations
has included an estimated cost of dismantling and removing plant from service
upon retirement . Because these estimated costs of removal have been included in
the cost of service upon which our present utility rates are based, and with the
expectation that this practice will continue in the jurisdictions in which we
operate,

	

adoption of SPAS No .

	

143 did not result in any change in the

therefore, had no impact on net income from rate-regulated operations . However,
in accordance with SPAS No . 143, estimated future removal costs previously
embedded in accumulated depreciation were classified as a regulatory liability
at December 31, 2003 . A corresponding reclassification was made to conform the
December 31, 2002, balance sheets to the current year presentation .
These reclassifications had no impact on our results of operations or cash
flows . The following table presents the estimated future removal costs
recognized as a regulatory liability at December 31, 2003 and 2002 :

2003

	

2002
--------------------------------------------------------------------------------

(a) Excludes amount for CILCO, as the elimination of accumulated
depreciation in purchase accounting was recorded at the CILCORP parent
level .

(b)

	

Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 2003 .

The following table presents the asset retirement obligation as though SPAS
No . 143 had been in effect for 2001 and 2002 :

<TABLE>
<CAPTION>

Pro Forma Asset Retirement Obligation
-----------------------------------------------------------------------------------------------------------------
<S>

	

<C> <C> <C> <C> <C>

	

<C>
Ameren(a) UE CIPS Genco CILCORP(b) CILCO

--------------------------------------------------------------------------
January 1, 2001 . . . . . . . . . . . . . . . . . .

	

$ 350

	

$

	

346

	

$ -

	

$ 4

	

$

	

-

	

$

	

-
December 31, 20D1 . . . . . . . . . . . . . . . .

	

370

	

366

	

-

	

4

	

-

	

-
December 31, 2002 . . . . . . . . . . . . . . . .

	

391

	

. 387

	

-

	

4

	

6

	

6

</TABLE>
(a) Excludes amounts for CILCORP and CILCO .
(b) Represents predecessor information .

Pro forma net income,

	

as well as pro forma earnings per share for Ameren,
has not been presented for the years ended December 31, 2002 and 2001 because
the pro forma application of SPAS No . 143 to prior periods would result in pro
forma net income not materially different from the actual amounts reported for
these periods .

EITF Issue No . 02-3, EITF Issue No . 98-10 and EITF Issue No . 03-11

During 2002, we adopted the provisions of EITF No . 02-3,

	

"Issues Involved
in Accounting for Derivative Contracts Held for Trading Purposes and Contracts
Involved in Energy Trading and Risk Management Activities,- that required
revenues and costs associated with certain energy contracts to be shown on a net
basis in the Statement of Income .

	

Prior to adopting EITF No .

	

02-3 and the
rescission of EITF No .

	

98-10,

	

"Accounting for Contracts Involved in Energy
Trading and Risk Management Activities," our accounting practice was to present
all settled energy purchase or sale contracts within our power risk management
program on a gross basis in Operating Revenues - Electric and Other and in
Operating Expenses - Fuel and Purchased Power and Other Operations and
Maintenance . This meant that revenues were
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Ameren . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 694(a) $ 652(b)
UE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 556 528
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 131 124
Genco . . . . . . . . . . . . . . . . . . . . . . . . . . . . - -
CILCORP . . . . . . . . . . . . . . . . . . . . . . . . . . 7 27
CILCO. . . . . . . . . . . . . . . . . . . . . . . . . . . . 150 141
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recorded for the sum of the notional amounts of the power sales contracts with a
corresponding charge to income for the costs of the energy that was generated,
or for the sum of the notional amounts of a purchased power contract .

In October 2002,

	

the EITF reached a consensus to rescind EITF No .

	

98-10 .
The effective date for the full rescission of EITF No . 98-10 was for fiscal
periods beginning after December 15, 2002, with early adoption permitted .

	

In
addition,

	

the EITF reached a consensus in October 2002, that all SPAS No . 133
trading derivatives

	

(subsequent to the rescission of EITF No . 98-10) should be
shown net in the income statement,

	

whether or not physically settled .

	

This
consensus applies to all energy and non-energy related trading derivatives that
meet the definition of a derivative pursuant to SPAS No . 133 . The following
table presents the operating revenues and costs that were netted for the years
ended December 31, 2002 and 2001, which reduced Operating Revenues - Electric
and Other, and Operating Expenses -

---IU-eren(a---. . . . . . . . . . . . . . . . . . . . . .
---

	

-------UE

. . . . . . . . . . .I . . . . . . . . . . . . . . . . .
CIPS . . . . . . . . . . . . . . I . . . . . . . . . . . .
Genco. . . . . . . . . . . . . . . . . . . . . . . . . .
CILCORP . . . . . . . . . . . . . . . . . . . . . . . .
CILC . . . . . . . . . . . . . . . . . . . . . . . . . .

(a) Excludes amounts for-CILCORP and CILCO prior to the acquisition date

no impact on earnings .

In July 2003, the EITF reached a consensus on EITF No . 03-11,

	

"Reporting
Realized Gains and Losses on Derivative Instruments That Are Subject to PASS
Statement No . 133, 'Accounting for Derivative Instruments and Hedging
Activities,`

	

and Not Held for Trading Purposes as Defined in EITF No .

	

02-3,
'Issues Involved in Accounting for Derivative Contracts Held for Trading
Purposes and Contracts Involved in Energy Trading and Risk Management
Activities,' " that was ratified by the FASB in August 2003 .

	

The EITF concluded
that determining whether realized gains and losses on physically settled
derivative contracts not held for trading purposes should be reported in the
income statement on a gross or net basis is a matter of judgment that depends on
the relevant facts and circumstances .

	

The adoption of EITF No . 03-11 will have
no impact on our results of operations .

SFAS No. 148 - "Accounting for Stock-based Compensation - Transition and
Disclosure"

In December 2002,

	

the FASB issued SPAS No . 148 . SPAS No . 148 amended SPAS
No . 123,

	

"Accounting for Stock-based Compensation," to provide alternative
methods of transition for an entity that voluntarily changes to the fair
value-based method of accounting for stock-based employee compensation .

	

It also
amended the disclosure provisions to require disclosure about the effects on
reported net income of an entity's accounting policy decisions with respect to
stock-based employee compensation .

Prior to 2003, Ameren and CILCORP accounted for stock options granted under
long-term incentive plans under the recognition and measurement provisions of
APB Opinion No . 25,

	

"Accounting for Stock Issued to Employees ." No stock-based
employee compensation cost was recognized for options under either Ameren's plan
or CILCORP's plan under the AES Stock Option Plan in 2002 and 2001, as all
options granted under the plans had an exercise price equal to the market value
of the underlying common stock on the date of grant . The pre-tax cost based on
the weighted-average grant-date fair value of options for Ameren would have been
approximately $2 million in each of the years ended 2002 and 2001 and $4 million
and $2 million, respectively, for predecessor CILCORP, had the fair value method
under SPAS No . 123 been used for options granted . Effective January 1, 2003, we
adopted the fair value recognition provisions of SPAS No .

	

123 by using the
prospective method of adoption under SPAS No . 148 . As stock options have not
been granted since 2000 at Ameren,

	

SFAS No .

	

148 did not have any effect on
Ameren's financial position,

	

results of operations or liquidity since adoption .
As stock options at CILCORP were granted under the AES Stock Option Plan, prior
to our acquisition of CILCORP in January 2003, and no options were granted since
2001 under the AES Stock

Fuel and Purchased Power and other

---
---------------------$--64s -------

458 392
-

253
-
-

-
256

-
-

of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries as well as intercompany eliminations .

The adoption of EITF No . 02-3, the rescission of EITF No . 98-10 and the
related transition guidance resulted in the netting of energy contracts for
financial reporting purposes, which lowered our reported revenues and costs with



option Plan, SPAS No . 148 did not have any effect on Ameren's or CILCORP'e
financial position, results of operations or liquidity since adoption . See also
Note 12 - Stock-based Compensation for further information .

SPAS No . 149 - -Amendment of Statement 133 on Derivative Instruments and Hedging
Activities"

In April 2003, the FASB issued SPAS No . 149 . SPAS No . 149 further clarifies
and amends accounting and reporting for derivative instruments . The statement
amends SPAS No . 133 for decisions made by the Derivative Implementation Group,
as well as issues raised in connection with other PASS projects and
implementation

	

issues . The statement is effective .for contracts entered into or
modified after June 30,

	

2003 except for implementation issues that have been
effective for reporting periods beginning before June 15, 2003, which continue
to be applied based on their original effective dates . SPAS No . 149 did not have
any effect on our financial position,

	

results of operations or liquidity upon
adoption in the third quarter of 2003 .

Characteristics of Both

In May 2003, the FASB issued SPAS No . 150 that established standards for
how an issuer classifies and measures certain financial instruments with
characteristics of both liabilities and equity . Among other things, SPAS No . 150
requires financial instruments that were issued in the form of shares,

	

with an
unconditional obligation to redeem the instrument by transferring assets on a
specified date, to be classified as liabilities . Accordingly, SPAS No . 150
requires issuers to classify mandatorily redeemable financial instruments as
liabilities . SFAS No.

	

150 also requires such financial instruments to be
measured at fair value and a cumulative effect adjustment to be recognized in
the Statement of Income for any difference between the carrying amount and fair
value .

	

SPAS No. 150 became effective July 1, 2003 . At July 1, 2003,

	

CILCO had
$21 million of preferred stock subject to mandatory redemption,

	

which was
reclassified to the liability section of Ameren's, CILCORP'6 and CILCO's
Consolidated Balance Sheets .

	

In accordance with the requirements of SPAS No .
150, no reclassification was made to the presentation on the December 31, 2002
Consolidated Balance Sheets of Ameren, CILCORP and CILCO . This preferred stock
is redeemable at par at any time, and therefore,

	

it was estimated there was no
difference between book value and fair value .

FIN No . 46 - "Consolidation of Variable Interest Entities"

In January 2003,

	

the FASB issued FIN No. 46, which significantly changed
the consolidation requirements for traditional special purpose entities (SPE)
and certain other entities and addressed the consolidation of variable-interest
entities (VIES) . The primary objective of FIN No . 46 was to provide guidance on
the identification of, and financial reporting for, entities over which control
is achieved through means other than voting rights . If an entity absorbs the
majority of the VIES' expected losses or receives a majority of the VIES'
expected residual returns, or both, it must consolidate the VIE.

Initially,

	

FIN No . 46 was effective no later than the beginning of the
first interim period after June 15, 2003,

	

for VIES created before February 1,
2003 .

	

For VIES

	

created

	

after January

	

31,

	

2003,

	

FIN No .

	

46 was

	

effective
immediately .

	

In September 2003, the PASS deferred the effective date of FIN No .
46 until the end of the first interim or annual period ending after December 15,
2003 for VIES created prior to January 31,

	

2003 .

	

In December 2003,

	

the FASB
further deferred this effective date of FIN No . 46 for non-SPEs until the end of
the first interim or annual period ending after March 15, 2004 . During these
deferral periods, the FASB has continued to clarify and amend several
provisions, much of which will assist in the application of FIN No .

	

46 to
operating entities . Ameren does not have any interests in entities that are
considered SPEs . In addition, FIN No. 46 requires the deconsolidation of certain
trust-preferred arrangements ; however, Ameren does not have any trust-preferred
arrangements .

Ameren is continuing to evaluate the impact of FIN No . 46 for non-SPEs .
Ameren has a 604 ownership interest in EEI through Or, which owns 404, and
Resources Company, which owns 204 . Ameren consolidates EEI for financial
reporting purposes . Ameren has several leveraged leases and other investments
that we currently do not consolidate . we are still evaluating the impact of
adopting FIN No . 46 in our first quarter ended March 31, 2004 .

SPAS No . 132 (revised 2003) - "Employers' Disclosures about Pensions and Other
Postretirement Benefits"

In December 2003, the FASB issued SPAS No . 132 (revised) to improve
financial statement disclosures for defined benefit plans . The standard requires
more details about plan assets, benefit obligations, cash flows, benefit costs
and
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Otber relevant information. SFAS No . 132 (revised) became effective for fiscal
years ending after December 15, 2003 . See Note 11 - Retirement Benefits for
further information.

FASB Staff Position SPAS No . 106-1 - "Accounting and Disclosure Requirements
Related to the Medicare Prescription Drug, Improvement and Modernization Act of
2003"

Through its postretirement benefit plans,

	

Ameren provides retirees with
prescription drug coverage .

	

On December e, 2003,

	

the Medicare Prescription
Drug,

	

Improvement and Modernization Act of 2003 (the Prescription Drug Act) was
enacted. The Prescription Drug Act introduced a prescription drug benefit under
Medicare as well as a federal subsidy to sponsors of retiree healthcare benefit
plans that provide a benefit that is at least actuarially equivalent to the
Medicare prescription drug benefit .

	

In response to the enactment of the
Prescription Drug Act, the FASB issued FASB Staff Position SPAS No . 106-1 in
January 2004, which permits a plan sponsor of a postretirement

	

healthcare plan
that provides a prescription drug benefit to make a one-time election to defer
the accounting for the effects of the Prescription Drug Act .

	

Ameren has made
y-nrl=r=-Thitg~-any

measures of the accumulated projected benefit obligation or net periodic
postretirement benefit costs in Ameren's financial statements and included in
Note 11 - Retirement Benefits do not reflect the effects of the Prescription
Drug Act on Ameren's postretirement plans . Ameren is evaluating what impact the
Prescription Drug Act will have on its postretirement benefit plans and whether
it will be eligible for a federal subsidy beginning in 2006 . Specific
authoritative guidance on the accounting for the federal subsidy is pending .

NOTE 2 - Acquisitions

CILCORP and Medina Valley

On January 31, 2003, Ameren completed the acquisition of all of the
outstanding common stock of CILCORP from AES . CILCORP is the parent company of
Peoria, Illinois-based CILCO . With the acquisition, CILCO became an indirect
Ameren subsidiary, but remains a separate utility company, operating as
AmerenCILCO. On February 4, 2003, Ameren also completed the acquisition from AES
of Medina Valley, which indirectly owns a 40 megawatt, gas-fired electric
generation plant . The results of operations for CILCORP and Medina valley were
included in Ameren's consolidated financial statements effective with the
respective January and February 2003 acquisition dates . See Note 1 - Summary of
Significant Accounting Policies for further information on the presentation of
the results of CILCORP and CILCO in Ameren's consolidated financial statements .

Ameren acquired CILCORP to complement its existing Illinois gas and
electric operations . The purchase included CILCO's rate-regulated electric and
natural gas businesses in Illinois serving approximately 205,000 and 210,000
Customers, respectively, of which approximately 150,000 are combination electric
and gas customers . CILCO's service territory is contiguous to LIPS' service
territory. CILCO also has a non rate-regulated electric and gas marketing
business principally focused in the Chicago, Illinois region . Finally, the
purchase included approximately 1,200 megawatts of largely coal-fired generating
capacity,

	

most of which became non rate-regulated on October 3, 2003,

	

due to
CILCO's transfer of 1,100 megawatts of generating capacity to AERG . See Note 1 -
Summary of Significant Accounting Policies for further information on the
transfer to AERG .

The total acquisition cost was approximately $1 .4 billion and included the
assumption by Ameren of CILCORP and Medina Valley debt and preferred stock at
closing of $895 million and consideration of $479 million in cash, net of $38
Million cash acquired . The cash component of the purchase price came from
Ameren's issuance in September 2002 of 8 .05 million common shares and its
issuance in early 2003 of an additional 6 .325 million common shares, which
together generated aggregate net proceeds o£ $575 million .

The following table presents the estimated fair values of the assets
acquired and liabilities assumed at the dates of our acquisitions of CILCORP and
Medina Valley . A third party valuation of acquired property and plant and
intangible assets is substantially complete ; however, the allocation of the
purchase price is subject to refinement until the valuation is finalized.

__-
Total assets-

	

-acquired . . . . . .

	

. . . . . . . . . . . . . .,_ � _, . . . -

	

---_-___ 2,212 --_-_
-----------------------------------------------------------------------------
-----------------------------------------------------------------------------
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Current assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $== ~=315
Property and plant . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,169
Investments and other non-current assets . . . . . . . . . . . . . . . . 154
Specifically-identifiable intangible assets . . . . . . . . . . . . . 6
Goodwill . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 568



Current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

196
Long-term debt, including current maturities . . . . . . . . . . . .

	

937
Other non-current liabilities . . . . . . . . . . . . . . . . . . . . . . . . . .,

	

521
----------------------------------------------------------------------------

Total liabilities assumed . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

1,654
-

Preferred stock assumed . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
- .____________

	

______
41

__-Net
assets acquired . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

--_____$____517

	

_____

Specifically-identifiable intangible assets of $6 million are comprised of
retail customer contracts, which are subject to amortization with an average
life of 10 years .

Goodwill of $568 million (CILCORP - $561 million; Medina Valley - $7
million) was recognized in connection with the CILCORP and Medina Valley
acquisitions . None of this goodwill is expected to be deductible for tax
purposes .

-

	

rma-1`Fnaaeia~ztt

	

presentSa-smimsiry
of Ameren's consolidated results of operations for the years ended December 31,
2003 and 2002,

	

assuming the acquisitions of CILCORP and Medina Valley had been
completed at the beginning of fiscal year 2002, including pro forma adjustments,
which are based upon preliminary estimates,

	

to reflect the allocation of the
purchase price to the acquired net assets .

<TABLE>
<CAPTION>

__________________________________________________________________________________________2003-___________2002-____
<S>

</TABLE.

This pro forma information is not necessarily indicative of the results of
operations as they would have been had the transactions been effected on the
assumed date, nor is it an indication of trends in future results .

The amortization of non-cash purchase accounting adjustments at CILCORP
increased Ameren's and CILCORP's net income by $24 million for the eleven months
ended December 31, 2003 . The amortization of the fair value adjustments that
increased net income were related to pension and postretirement liabilities,
coal contract liabilities, severance liabilities and long-term debt . The
amortization of fair value adjustments that decreased net income were related to
electric plant in service, purchased power and emission credits . The following
table presents the favorable (unfavorable) impact on Ameren's and CILCORP's net
income related to the amortization of purchase accounting fair value adjustments
during 2003 :

,TABLE.
,CAPTION.

For the eleven months ended December 31, 2003
-------------------------------------------------------------------------------------------------------------------

<S>

	

<C>
Statement of Income line item :
Other operations and maintenance(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

39
Interest(b) . . . . .

	

. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

7
Fuel and purchasedpower(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

1
Depreciation and amortization(d) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

(7)
Income taxes(e) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

(16)
__

	

--__ _________________ ___________________=--act
on net income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

/TABLE>

	

24
----------==-======-====-- -------a=

<

	

=

(a) Included in other operations and maintenance are the amortization o£ a
purchase accounting liability associated with pension and
postretirement benefit plan obligation ; a purchase accounting asset
associated with customer retail contracts amortized over the
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<C> <C>
Operating revenues . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 4,694 $ 4,605
Income before cumulative effect of change in accounting principle . . . . . . . . . . . . . . . . . 510 410
Cumulative effect of change in accounting principle, net of taxes . . . . . . . . . . . . . . . . . 22 -
Net income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 532 410

Earnings per share - basic . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 3 .29 $ 2 .60
- diluted . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 .29 2 .59



remaining useful life of 10 years ; a purchase accounting adjustment
associated with investment assets being amortized over useful lives
ranging from 6 - 16 years ; a purchase accounting accrual for severance
liabilities ; and a purchase accounting accrual for abandoned CII.CO
software .

(b) The impact on interest of the amortization of purchase accounting
adjustments is due to CILCORP's 9 .3752 senior notes due 2029 and 8 .702
senior notes due 2009 being written up to fair value with the
adjustment being amortized over the average . remaining life of the
debt . See Note 6 - Long-term Debt and Equity Financings to our
financial statements for additional information .

(c)

	

Included in fuel and purchased power are the amortization of emission
allowance assets amortized over 28 years and the amortization of
purchase accounting liabilities associated with coal contracts being
amortized over the remaining life of 2 years .

(d) The impact on depreciation and amortization of the amortization of
purchase accounting adjustments is due to the plant assets at Duck
Creek,

	

E . D .

	

Edwards,

	

and Sterling Avenue being written up to fair
value with the adjustment being amortized over the remaining useful
lives of the plants (Duck Creek - 34 years ; E . D . Edwards - 27 years ;

- A^d-°Geclin9=Avenue`FS~ggrs _-
(e) Tax effect of the above amortization adjustments .

Illinois Power

On February 2,

	

2004, we entered into an agreement with Dynegy to purchase
the stock of Decatur,

	

Illinois-based Illinois Power and Dynegy's 202 ownership
interest in EEI .

	

Illinois Power operates a rate-regulated electric and natural
gas transmission and distribution business serving approximately 590,000
electric and 415,000 gas customers in areas contiguous to our existing Illinois
utility service territories .

	

The total transaction value is approximately $2 .3
billion,

	

including the assumption of approximately $1.8 billion of Illinois
Power debt and preferred stock, with the balance of the purchase price to be
paid in cash at closing .

	

Ameren will place $100 million of the cash portion of
the purchase price in a six-year escrow pending resolution of certain contingent
environmental obligations of Illinois Power and other Dynegy affiliates for
which Ameren has been provided indemnification by Dynegy .

Ameren's financing plan for this transaction includes the issuance of new
Ameren common stock, which in total, is expected to equal at least 50% of the
transaction value . In February 2004, Ameren issued 19 .1 million common shares
that generated net proceeds of $853 million . Proceeds from this sale and future
offerings are expected to be used to finance the cash portion of the purchase
price, to reduce Illinois Power debt assumed as part of this transaction, to pay
any related premiums and possibly to reduce present or future indebtedness
and/or repurchase securities of Ameren or our subsidiaries .

Upon completion of the acquisition, expected by the end of 2004,

	

Illinois
Power will become an Ameren subsidiary operating as AmerenIP . The transaction is
subject to the approval of the ICC, the SEC, the FERC, the Federal
communications commission, the expiration of the waiting period under the
Hart-Scott-Rodino Act and other customary closing conditions .

In addition, this transaction includes a firm capacity power supply
contract for Illinois Power's annual purchase of 2,800 megawatts of electricity
from a subsidiary of Dynegy . This contract will extend through 2006 and is
expected to supply about 752 of Illinois Power's customer requirements .

For the nine months ended September 30, 2003,

	

Illinois Power had revenues
of $1 .2 billion,

	

operating income of $130 million, and net income applicable to
common shareholder of $88 million,

	

and at September 30, 2003, had total assets
of $2 .6 billion, excluding an intercompany note receivable from its parent
company of approximately $2 .3 billion . For the year ended December 31, 2002,
Illinois Power had revenues of $1 .5 billion, operating income of $164 million,
and net income applicable to common shareholder of $158 million, and at December
31, 2002, had total assets of $2 .6 billion, excluding an intercompany note
receivable from its parent company of approximately $2 .3 billion . Illinois Power
also files quarterly and annual reports with the SEC .

NOTE 3 - Rate and Regulatory Matters

Intercompany Transfer of Electric Generating Facilities and Illinois Service
Territory

As a part of the settlement of the Missouri electric rate case in 2002, UE
committed to making certain infrastructure investments from January 1, 2002
through June 30, 2006, including the addition of 700 megawatts of generation
capacity . The new capacity requirement is expected to be satisfied by the
additions in 2002 of 240 megawatts and the proposed transfer from Genco to UE,
at net book value (approximately $250 million), of approximately 550 megawatts
of CTS at Pinckneyville and &inmundy, Illinois . The transfer is subject to
receipt of FERC and SEC approval . Approval by the MoPSC is not required in order
for this transfer 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 . As part of the settlement
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of the Missouri electric rate case in 2002, UE is subject to a rate moratorium
providing for no changes in its electric ratesbefore June 30, 2006, subject to
certain statutory and other exceptions . Approval of 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 .

In February 2003, US sought approval from the FERC to transfer
approximately 550 megawatts of generating assets from Genco to US . Certain
independent power producers objected to UE's request based on a claim that the
transfer may harm competition for the sale of electricity at wholesale and the
FERC set the matter for hearing . In February 2004, the Administrative Law Judge
hearing the case issued a preliminary order supporting the transfer . However,
the full commission must approve the order for it to become effective .

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 . US intends to accomplish this plan by transferring
ES=-f~llnoi-c=ha<nri---al�r~~:o-~*s~=~*~r-*rrat=i~aFa.-.~gihgoo~,~.6
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Illinois-based distribution assets and certain of its transmission assets, to
CIPS . In 2003, UE's Illinois electric and gas service territory generated
revenues of $155 million and had a net book value of $122 million at December
31, 2003 . UE's electric generating

	

facilities and a certain minor amount of its
electric transmission facilities in Illinois would not be part of the transfer .
The transfer was approved by the FERC in December 2003 .

	

The transfer of UE's
Illinois-based utility businesses will also require the approval of the ICC, the
MoPSC and the SEC under the provisions of the PUHCA.

	

In August 2003, US filed
with the MoPSC, and in October and November 2003, filed with the ICC and the SEC
for authority to transfer UE's Illinois-based utility businesses, at net book
value,

	

to CIPS .

	

The filing with the ICC seeks approval to transfer only UE's
Illinois-based natural gas utility business since the ICC authorized the
transfer of UE's Illinois-based electric utility business to CIPS in 2000 . US
proposes to transfer approximately - one-half of the assets directly to CIPS in
consideration for a CIPS promissory note, and approximately one-half of the
assets by means of a dividend in kind to Ameren followed by a capital
contribution by Ameren to CIPS .

A filing seeking approval of both the transfer of UE's Illinois-based
utility business and Genco's CTs was made with the SEC in October 2003 . If
completed,

	

the transfers will be accounted for at book value with no gain or
loss recognition, which is appropriate treatment for transactions of this type
by two entities under common control . In January 2004, the MoPSC staff and the
Missouri Office of Public Counsel filed rebuttal testimony with the MOPSC
expressing concerns that the transfer may be detrimental to the public in
Missouri and recommended that the transfer be denied . On March 1, 2004, US filed
surrebuttal testimony, which responded to these concerns . Hearings are scheduled
to occur in March 2004 .

We are unable to predict

	

the ultimate outcome of these regulatory
proceedings or the timing of the final decisions of the various agencies .

Missouri Electric

MoPSC Rate Case

From July 1, 1995 through June 30, 2001, US operated under experimental
alternative regulation plans in Missouri that provided for the sharing of
earnings with customers if its regulatory return on equity exceeded defined
threshold levels .

	

After UE's experimental alternative regulation plan for its
Missouri retail electric customers expired, the MoPSC Staff and others sought to
reduce UE's annual Missouri electric revenues by over $300 million through a
complaint case proceeding . The MoPSC Staff's recommendation was based on a
return to traditional cost of service ratemaking,

	

a lowered return on equity, a
reduction in UE'a depreciation rates and other cost of service adjustments .

In August 2002, a stipulation and agreement resolving this case became
effective following agreement by all parties to the case and approval by the
MoPSC . The stipulation and agreement includes the following principal features :

o

	

The phase-in of $110 million of electric rate reductions through April
2004, $50 million of which was retroactively effective as o£ April 1, 2002,
$30 million of which became effective on April 1, 2003, and $30 million of
which will become effective on April 1, 2004 .

o

	

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

	

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 additional
payments of $3 million made annually on June 30, 2003 through June 30,
2006 . This entire obligation was expensed in 2002 .



A commitment 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 generation 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 240 megawatts that were added by US in 2002 and the
proposed transfer at net book value to UE o£ approximately 550 megawatts of
generation assets from Genco, which is subject to receipt of necessary
regulatory approvals . See Intercompany Transfer of Electric Generating

regulation plan that expired June 30, 2001 .

Marketing Company - US Power Supply Agreements

In order to satisfy UE's regulatory load requirements for 2001, UE
purchased, under a one year contract, 450 megawatts of capacity and energy from
marketing Company . For 2002, 0E similarly entered into a one year contract with
Marketing Company for the purchase of 200 megawatts of capacity and energy . The
MoPSC objected to these contracts before the SEC under the PUHCA and the FERC .
In 2002 and 2003, respectively, the FERC approved a settlement modifying future
procedures for entering into affiliate contracts and the MoPSC withdrew its
complaint at the SEC . As a result,

	

no additional action by the FERC or the SEC
is expected in this matter .

Federal - Electric Transmission

Regional Transmission Organization

In December 1999, the FERC issued Order 2000 requiring all utilities
subject to FERC jurisdiction to state their intentions for joining a RTO . Since
April 2002, the GridAmerica Companies have participated in a number of filings
at the FERC in an effort to form GridAmerica LLC, or GridAmerica, as an ITC . On
December 19, 2002, the FERC issued an order conditionally approving the
formation and operation of GridAmerica as an ITC within the Midwest ISO subject
to further compliance filings,

	

which were made by the GridAmerica Companies in
early 2003 .

	

CILCO is already a member of the Midwest

	

ISO and has transferred
functional control of its transmission system to the Midwest ISO . Transmission
service on the CILCO transmission

	

system is provided pursuant to the terms and
conditions of the Midwest ISO OATT on file with the FERC .

On April 30, 2003, the FERC issued an order authorizing the GridAmerica
Companies' request to transfer functional control of their transmission assets
to GridAmerica . The FERC also accepted the proposed rate amendments to the
Midwest ISO OATT,

	

filed in early 2003 by Midwest ISO and the GridAmerica
Companies, effective upon the commencement of service over the GridAmerica
transmission facilities under the Midwest ISO OATT, suspended the proposed rates
for a nominal period, subject to refund, and established hearing and settlement
judge procedures to determine the justness and reasonableness of the proposed
rate amendments to the Midwest ISO OATT . In August 2003, the GridAmerica
companies filed acknowledgements with the FERC to permit GridAmerica to commence
operations on October 1,

	

2003, on a phased basis, by assuming, with the Midwest
ISO, functional control of the transmission systems of American Transmission
Systems,

	

Incorporated,

	

a subsidiary of FirstEnergy Corp ., and Northern Indiana
Public Service Company, a subsidiary of NiSource Inc . Pursuant to this
authorization, GridAmerica began operating on October 1, 2003 .

Also beginning on October 1, 2003, the proposed rates filed by Midwest ISO
and the GridAmerica Companies became effective, subject to refund for
FirstEnergy Corp . and NiSource Inc . Since UE and CIPS have not transferred
functional control of their transmission assets to Midwest ISO, the proposed
rates are not effective for UE or CIPS . On December 18, 2003, the GridAmerica
Companies, the Midwest ISO and the Midwest ISO transmission owners filed a
Stipulation and Agreement with the FERC in an effort to settle the disputed rate
issues for transmission service over the transmission assets of the GIidAMericd
Companies . On March 3, 2004, the FERC approved the Stipulation and Agreement .
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US also requires approval from the MoPSC to join the Midwest ISO . On
February 26, 2004, the MoPSC issued an order conditionally approving a
Stipulation and Agreement that was filed on February 6, 2004 . The Order
authorizes UE's participation in the Midwest ISO through GridAmerica for a five
year period, but is conditioned on the FERC approving a Service Agreement that
outlines the terms and conditions under which the Midwest ISO will provide
transmission service to UE's bundled retail load . FERC approval of this Service
Agreement is pending .

upon the transfer of functional control by US and CIPS of their
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Facilities and Illinois Service Territory
information on the proposed transfer .

within this Note for additional

An annual reduction in UE's depreciation rates by $20
to April 1, 2002, based on an updated analysis of

million, retroactive
asset values, service

lives and accumulated depreciation levels .
A one-time credit of $40 million which was accrued during the plan period .
The entire amount was paid to UE's Missouri retail electric customers in
2002 for settlement of the final sharing period under the alternative



transmission systems to GridAmerica,

	

the FERC has ordered the return, with
interest,

	

of the $13 million exit fee paid by UE and the $5 million exit fee
paid by LIPS when they previously left the Midwest ISO .

Genco does not own transmission assets, but pays UK and CIPS for the use of
their transmission systems to transmit power from the Genco generating plants .
Until the tariffs and other material terms of UE's and CIPS' participation in
GridAmerica and GridAmerica's participation in the Midwest ISO are finalized and
approved by the FERC and other regulatory authorities having jurisdiction, we
are unable to predict the ultimate impact that ongoing RTO developments will
have on our financial position, results of operations or liquidity . UK and CIPS
expect to begin participating in the Midwest ISO in 2004 .

On November 17, 2003,

	

the FERC issued a final order upholding an earlier
order issued in July 2003 (July Order), that will reduce UE's and CIPS', as well
as other transmission-owning utilities', -through and out- transmission revenues
effective April 1, 2004,

	

subject to certain conditions (the April 1 effective
date was changed to May 1, 2004,

	

by subsequent order issued by the FERC) . The
revenues subject to elimination by this order are those revenues from
transmission reservations that travel through or out of UE's and CIPS'

o=
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Midwest ISO or PJM Interconnection LLC systems . ^ The magnitude o£ the potential
net revenue reduction resulting

	

from this order could be up to $20 to $25
million annually if UK and CIPS are not in a RTO . US and CIPS would incur
approximately 603 and 403, respectively, of the potential net revenue reduction .
While it is anticipated that UE's and CIPS' transmission revenues could be
reduced by these orders,

	

transmission expenses for Genco could be reduced .
Moreover, the FERC's final Order explicitly permits companies to collect the
lost "through and out"

	

revenues through other transitional rate mechanisms .
Until it is determined when, or if, US and CIPS will join a RTO, or the
magnitude of lost "through and out"

	

transmission revenue recovery UK and CIPS
will receive through other rate mechanisms, UK and CIPS are unable to predict
the ultimate impact of these orders .

Standard Market Design Notice of Proposed Rulemaking

In July 2002,

	

the FERC issued its Standard Market Design NOPR . The NOPR
proposes a number of changes to the way the current wholesale transmission
service and energy markets are operated .

	

Specifically,

	

the NOPR proposes that
all jurisdictional transmission facilities be placed under the control of an
independent transmission provider (similar to a RTO), proposes a new
transmission service tariff that provides a single form of transmission service
for all users of the transmission system including bundled retail load, and
proposes a new energy market and congestion management system that uses
locational marginal pricing as its basis . In our initial comments on the NOPR,
which were filed at the FERC on November 15, 2002, we expressed our concern with
the potential impact of the proposed rules in their current form on the cost and
reliability of service to retail customers . We also proposed that certain
modifications be made to the proposed rules in order to protect transmission
owners from the possibility of trapped transmission costs that might not be
recoverable from ratepayers as a result of inconsistent regulatory policies . We
filed additional comments on the remaining sections of the NOPR during the first
quarter of 2003 .

In April 2003, the FERC issued a "white paper" reflecting comments received
in response to the NOPR . More specifically, the white paper indicated that the
FERC will not assert jurisdiction over the transmission rate component of
bundled retail service and will insure that existing bundled retail customers
retain their existing transmission rights and retain rights for future load
growth in its final rule . Moreover, the white paper acknowledged that the final
rule will provide the states with input on resource adequacy requirements,
allocation of firm transmission rights, and transmission planning . The FERC also
requested input on the flexibility and timing of the final rule's
implementation .

Although issuance of the Standard Market Design final rule is uncertain and
the implementation schedule is still unknown, the Midwest ISO is already in the
process of implementing a separate market design similar to the proposed market
design in the NOPR . In July 2003,

	

the Midwest ISO filed with the FERC a revised
OATT codifying the terms and conditions under which it would implement the new
market design . Thereafter,

	

on October 17, 2003, the Midwest ISO filed a motion
for withdrawal of their revised OATT to ensure that effective reliability tools
are in place and operating correctly before moving forward with the new market
design . UE and CIPS will continue monitoring the status of the Midwest ISO's
market design and the potential impact of the market design on the cost and
reliability of
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service to retail customers and providing guidance to be followed by the Midwest
ISO in developing a new energy market design in the future . Until the FERC
issues a final rule and the Midwest ISO finalizes its new market design, we are
unable to predict the ultimate impact of the NOPR or the Midwest ISO new market
design on our future financial position, results of operations or liquidity .



Federal - Hydroelectric

In February 2004,

	

US filed an application with the FERC 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,
upgrade four turbine units and to maximize the hydroelectric capacity of the
plant .

Illinois Electric

In 2002, all of the Illinois residential, commercial and industrial
customers of UE, CIPS and CILCO 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
Illinois Customer Choice Law, UE, CIPS and CILCO rates initially were frozen
through January 1, 2005, subject to residential electric rate decreases of up to
51; in 2002 to the extent rates exceeded the Midwest utility average . In 2002,
the Illinois electric rates of US, CIPS and CILCO were below the Midwest utility
average .

AS the result of an amendment to the Illinois Customer Choice Law, the rate
freeze was extended through January 1, 2007 . As a result of this extension, CIPS
and Marketing Company expect to seek to renew or extend their power supply
agreement and CILCO and AERG expect to seek to renew or extend their power
supply agreement through January 1, 2007 . A renewal or extension of the power
supply agreements will depend on compliance with regulatory requirements in
effect at the time .

The Illinois Customer Choice Law allows a utility to collect transition
charges from customers that elect to move from bundled retail rates to
market-based power and energy . Utilities have the right to collect applicable
transition charges throughout the transition period that ends January 1, 2007,
from customers that elect market-based power and energy . In the order
authorizing the acquisition of CILCO by Ameren, the ICC required US, CIPS and
CILCO to eliminate transition charges in the period commencing June 2003 through
at least May 2005 . The non-recovery of transition charges is not expected to
have a material impact on US, CIPS or CILCO .

The Illinois Customer Choice Law also contains a provision requiring that
one-half of excess earnings from the Illinois jurisdiction for the years 1998
through 2006 be refunded to US, CIPS and CILCO's Illinois customers . Excess
earnings are defined as the portion of the two-year average annual rate of
return on common equity in excess of 1 .5% of the two-year average of the Index,
as defined in the Illinois Customer Choice Law. The Index is defined as the sum
of the average for the twelve months ended September 30 of the average monthly
yields of the Treasury long-term average (25 years and above(, plus 7$ for both
UE's and CIPS' and 114 for CILCO . Estimated refunds totaling less than $1
million to US's Illinois customers are expected to be made during the period
from April 1, 2004, through March 31, 2005 . No refunds to CIPS' or CILCO'6
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 . UE made excess earnings refunds of $2 .1 million during the
period April 1, 2000

	

through March 31, 2001,

	

resulting from excess earnings
during the year ended December 31, 1999 . Additionally, UE made excess earnings
refunds of $1 .5 million during the period April 1, 2001 through March 31, 2002,
resulting from excess earnings during the year ended December 31, 2000 .

	

These
refunds were recorded as a reduction to Operating Revenues - Electric .

Illinois Gas

In October 2003,

	

the ICC issued orders awarding CILCO, CIPS and UE
increases in annual natural gas delivery rates of approximately $9 million,

	

$7
million and $2 million, respectively . These new rates went into effect in
November 2003 .
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In January 2004, a stipulation and agreement resolving a request by UE to
increase annual natural gas rates 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 approximately $13
million, effective February 15, 2004 . Other principal features of the
stipulation and agreement include :

o

	

A rate moratorium providing for no changes in gas delivery rates before
July 1, 2006, absent the occurrence of a significant, unusual event that
has a major impact on UE.

o

	

An agreement not to request a PGA increase prior to April 1, 2004 .
o A commitment to make 815 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 1, 2006 .

o

	

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 territory .

Regulatory Assets and Liabilities

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

,TABLE.
<CAPTION>
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The following table presents our regulatory assets and regulatory liabilities at December 31, 2003 and 2002 :

Ameren(a)

	

UE
-===

CIPS
---==

Genco -===LCILCORP(b)_== -==CILCO
`~-

_
_-______-__________________ __ ___________<C> _-_____<C> _____--________<-'_

rS>
2003 :
Regulatory assets :

Income taxes(c)(d) . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

431

	

$

	

425

	

$

	

-

	

$
Asset retirement obligation(d)(e) . . . . . . . . -

	

122

	

122

	

-
Callaway costs(f) . . . . . . . . . . .

. . . . .
.

. . . . . .
.

	

77

	

77

	

-
Unamortized loss on reacquired debt(d)(g)

	

46

	

36

	

5
Recoverable costs - contaminated

facilities(d)(h) . . . . . . . . . . . . . . . . . . . . . . .

	

27

	

-

	

23
Other(d)(i) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

26

	

25

	

-
--__ $__729

	

____ $ __685

	

__ 5__28_____$___
Total regulatory assets . . . . . . . . . . . . . . . . . . . .
-------------------------------------------------------------------------------------------------------------------
Regulatory liabilities :

Income taxes(j) . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$ 127

	

$

	

96

	

$ 14

	

$

	

-

	

$

	

17

	

$

	

17
Removal coats(k) . . . . . . . . . . . . . . . . . . . . . . . . .

	

694

	

556

	

131

	

-

	

7

	

150
-------------------------------------------------------------------------------------------------------------------

-------------------------------------------------------------------------------------------------------------------
Regulatory liabilities :

Income taxes(j) . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$ 136

	

$ 121 $

	

15

	

$

	

-

	

$

	

19

	

$

	

19
Removal costs(k) . . . . . . . . . . . . . . . . . . . . . . . . .

	

652

	

528

	

124

	

-

	

27

	

141
-------------------------------------------------------------------------------------------------------------------
Total regulatory liabilities . . . . . . . . . . . . . . .

	

$ 788

	

$ 649 $ 139

	

$ -

	

$

	

46

	

$ 16D

(a)

	

Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 2003 .

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

(c) Amount represents SPAS No . 109 deferred tax asset . See Note 13 -
Income Taxes for amortization period .
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(d) These assets do not earn a return .
(e) Represents recoverable costs for asset retirement obligations at our

. rate-regulated operations .

	

See SFAS No . 143 discussion in Note 1 -
Summary of Significant Accounting Policies .

(f) Represents UE's Callaway Nuclear Plant operations and maintenance
expenses, property taxes and carrying costs incurred between the plant
in-service date and the date the plant was reflected in rates . These
costs are being amortized over the remaining life of the plant's
current operating license through 2024 .

(g) Represents losses related to repaid debt . These amounts are being
amortized over the lives of the related new debt issues or the
remaining lives of the old debt issues if no new debt was issued .

(h) Represents the recoverable portion of accrued environmental site
liabilities which is primarily collected from electric and gas
customers through ICC approved revenue riders in Illinois .

(i) Represents Y2R expenses being amortized over 6 years starting in 2002
in conjunction with the settlement of uE's Missouri electric rate case
and a DOE decommissioninq assessment beins amortized over 14 9earG

Total regulatory liabilities $ 821 $ 652 $ 145 $ - $ 24 $ 167
_

2002
Regulatory assets :

Income taxes(c)(d) . . . . . . . . . . . . . . . . . . . . . . . $ 526 $ 526 $ - $ - $ 5 $ 5
Callaway costs(f) ., . . . . . . . . . . . . . . . . . . . . . . 81 81 - - - -
Unamortized loss on reacquired debt(d)(g) 32 27 5 - 2 2
Recoverable costs - contaminated

facilities(d)(h) . . . . . . . . . . . . . . . . . . . . . . . 26 - 26 - -
Other(d)(i) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25 25 - - 1 1

--_ ___-$
690

$
659

_____-___3i_____ $ ___ __________$____ _____8 _______$____
Total regulatory assets . . . . . . . . . . . . . . . . . . . .

$

_____-_<- ___________<C> ______

- $ 6 $
- -

6
-

- _
- 5

_
5

- 4
- 1

4
1

__________ $ ___ _______ ___
16

$ _____
16



through 2007 . In addition, amount includes the portion of
merger-related expenses applicable to the Missouri retail
jurisdiction, which are being amortized through 2007 based on a MoPSC
order .

(j) Represents unamortized portion of investment tax credit and federal
excess taxes . See Note 13 - Income Taxes for amortization period .

(k) Represents estimated funds collected for the eventual dismantling and
removing plant from service upon retirement related to our
rate-regulated operations . See SFAS No . 143 discussion in Note 1 -
Summary of Significant Accounting Policies .

UE, CIPS and CILCO continually assess the recoverability of their
regulatory assets . Under current accounting standards, regulatory assets are
written off to earnings when it is no longer probable that such amounts will be
recovered through future revenues . Electric industry restructuring legislation
may impact the recoverability of regulatory assets in the future .

NOTE 4 - Property and Plant, Net

<CAPTION>

The following table presents property and plant, net for each of the Ameren companies at December 31, 2003 and 20(

_______________________-________________-_______________--___________ ___________?003 -______________?002-_____
<S>

------------------- ------------------

Less accumulated depreciation and amortization . . . . . . . . . . . . . . . . . . ., . . . .

	

6,594

	

6,179

---------------------------------------------------------------------------- ------------------- ------------------
Property and plant, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

6,758

	

$

	

6.519
-------------------------------------------------------------------------------------------------------------------

</TAELE>
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17,004

	

15-,197

2003

	

2002
-------------------------------------------------------------------------------------------------------------------

<S>

------------------- ------------------

Less accumulated depreciation and amortization . . . . . . . . . . . . . . . . . . . . . . . .

	

642

	

608
------------------- -----------------

947

	

935
Construction work in progress - other. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

8

	

14
------------------------------------------------------------------------------------------------------------------
Property and plant, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

955

	

$

	

949

Construction work in progress :
Nuclear fuel in process . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

----------------------------------------------------------------------------
Property and plant, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $

-------------------
10,410

66
441

-------------------
10,917 $

------------------
9,018

81
393

------------------
9,492

Property and plant, at original cost :
Electric . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 10,715 $ 10,249
Gas . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 282 268
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 37 81

Ameren :(a)
Property and plant, at original cost :

Electric . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

<C>

$ 16,050

<C>

$ 14,421
Gas . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 743 557
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 211 219

Less accumulated depreciation and amortization . . . . . . . . . . . . . . . . . . . . . . . .

_______ii-034

4,688
-------------------

6,346

_____ ______-_io-598 ___

4,440
------------------

6,158
Construction work in progress :
Nuclear fuel in process . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 66 81
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 346 280

<C>
CIPS :
Property and plant, at original cost :

<C>

Electric . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1,289 $ 1,238
Gas. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 295 290
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 15
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Property and plant, at original cost :
Electric . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 2 .530

	

$ 2,458
Less accumulated depreciation and amortization . . . . . . . . . . . . . . . . . . . . . . . .

	

777

	

745
_-_----_i--53 ___-_ --__--_-_i---- _--

Construction work in progress - other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

21

	

50
-------------------------------------------------------------------- -------
Property and plant, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Property and plant, at original cost :
Electric . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Gas . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

__------i
;149

___-- -__--------986 ---

Less accumulated depreciation and amortization . . . . . . . . . . . . . . . . . . . . . . . .

	

58

	

149

Construction work in progress - other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

36

	

104
----------------------------------------------------------------------------
Property and plant, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

Property and plant, at original cost :
Electric . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Gas . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. . . . . . . . . . . . . . . . . . . . . . . . ..2

	

-
------------------- ------------------

NOTE 5 - Short-term Borrowings and Liquidity

Short-term borrowings consist of commercial paper and bank loans
(maturities generally within 1 to 45 days) . Short-term borrowings at Ameren and
UE at December 31, 2003 were $161 million (2002 - $271 million) and $150 million
(2002 - $250 million), respectively . CILCO had short-term borrowings of $10
million at December 31, 2002, with no amount outstanding at December 31, 2003 .
The average short-term borrowings at UE were $24 million for the year ended
December 31, 2003, with a weighted-average interest rate of 1 .1% (2002 - $65
million with a weighted-average interest rate of 1 .8%) . Peak short-term
borrowings for UE were $228 million for the year ended December 31, 2003 with a
weighted-average interest rate of 1 .2% (2002 - $173 million with a
weighted-average interest rate of 1 .7%) . CILCO-s commercial paper outstanding at
December 31, 2002 had a weighted-average interest rate of 2 .05% .

<PAGE>

129

At December 31, 2003, certain of the Ameren Companies had committed bank
credit facilities totaling $829 million, excluding the EEI facilities and the
nuclear fuel lease facility, which were available for use by UE, LIPS, CILCO and
Ameren Services through a utility money pool arrangement . As of December 31,
2003, $679 million was available under these committed credit facilities,
excluding the EEI facilities and the nuclear fuel lease . In addition, $600
million of the $829 million may be used by Ameren directly and most of the non
rate-regulated affiliates including, but not limited to, Resources Company,
Genco, Marketing Company, AFS, AERG and Ameren Energy through a non
state-regulated subsidiary money pool agreement . CILCO received final regulatory
approval to participate in the utility money pool arrangement in September 2003 .
CILCORP received funds through direct loans from Ameren since it was not part of
the non state-regulated money pool agreement . The committed bank credit
facilities are used to support our commercial paper programs under which $150
million was outstanding at December 31, 2003 (2002 - $250 million) . Access to
our credit facilities for all Ameren Companies is subject to reduction based on
use by affiliates . AERG received final regulatory approval to participate in our
non state-regulated subsidiary money pool arrangement and as a lender only in
our utility money pool arrangement in October 2003 . See Note 14 - Related Party
Transactions report for a detailed explanation of the money pool arrangements .

In July 2003, Ameren entered into two new revolving credit facilities
totaling $470 million to be used for General coroorate Durooses includinc

Less accumulated depreciation and amortization . . . . . . . . . . . . . . . . . . . . . . . .

	

857

	

892
------------------- ------------------

Construction work in progress - other. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

36

	

104
---------------------------------------------------------------------------- ------------------- ------------------
Property and plant, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

1,101

	

$

	

1,031

(a)

	

2002 amounts exclude amounts for CILCORP and CILCO ; includes amounts
for non-registrant Ameren subsidiaries as well as intercompany
eliminations .

(b) 2002 amounts represent predecessor information .

.
.------------------- ------------------

$ 1,127 $ 941

$ 1,475 $ 1,349
445 470

$ 1,774 $ 1,763
------------------- ------------------

$ 981 $ 740
166 2 6

. . . . . . . . . . .2 -



support of our commercial paper programs . The $470 million in new facilities
includes a $235 million 364-day revolving credit facility and a $235 million
three-year revolving credit facility . These new credit facilities replaced
Ameren's existing $270 million 364-day revolving credit facility, which matured
in July 2003, and a $200 million facility, which would have matured in December
2003 . In July 2003, Ameren also amended covenants in its $130 million multi-year
credit facility .

In April 2003, UE entered into a 364-day committed credit facility totaling
$75 million 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, agreed rates and
other options . CIPS and CILCO can access this facility through the utility money
pool .

EEI also has two bank credit agreements totaling $45 million that extend
through June 2004 . At December 31, 2003, $37 million was available under these
committed credit facilities .

US also had a lease agreement that provided for the financing of nuclear
fuel_ . . At December 31, 2003, the maximum . amount that .could be financed under the
agreement was $120 million . At December 31, 2003, $67 million was financed under
the lease . UE terminated the nuclear lease agreement in February 2004 .

we have money pool agreements with and among our subsidiaries to coordinate
and provide for certain short-term cash and working capital requi rements .
Separate money pools are maintained between rate-regulated and non
rate-regulated businesses . See Note 14 - Related Party Transactions for a
detailed explanation of the money pool arrangements .

Borrowings under Ameren's non state-regulated subsidiary money pool 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 Ameren's aggregate investment in these "exempt
wholesale generators" as of December 31, 2003, the maximum permissible
borrowings under Ameren's non state-regulated subsidiary money pool pursuant to
this limitation for these entities was $663 million in the aggregate .

Certain of the Ameren Companies' bank credit agreements contain provisions
which, among other things, place restrictions on the ability to incur liens,
sell assets, merge with other entities and restrict and encumber upstream
dividend payments of our subsidiaries . 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 calculation defined in the related
agreement . As of December 31, 2003, the ratio of total indebtedness to total
capitalization (calculated in accordance with this provision) for Ameren, UE,
CIPS and CILCO was 52$, 44$, 54% and 53$, respectively (2002 - 505, 43%, 50%,
-3) . These credit agreement provisions were not applicable in 2002 for CILCO,
since CILCO was not a party to,

	

nor subject to the provisions of,

	

these
facilities during 2002 . In addition, the credit agreements contain indebtedness
cross-default provisions and material adverse change clauses, which 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 with the exception of one of CILCO 1 6 financing
arrangements . An event of default will occur under a $100 million CILCO bank
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term loan if the credit rating on CILCO's first mortgage bonds falls below any
two of the following : BBB- from S&P, Baa3 from Moody's or BBB- from Pitch. As of
December 31, 2003, CILCO's current ratings on its first mortgage bonds were A-,
A2 and A,

	

respectively .

	

This term loan was repaid in February 2004 .

At December 31, 2003, Ameren and its subsidiaries were in compliance with
their credit agreement provisions and covenants .

NOTE 6 - Long-term Debt and Equity Financings

The following table presents long-term debt outstanding for the Ameren
Companies and EEI as of December 31, 2003 and 2002 :

,TABLE,
,CAPTION,

Ameren Corporation (parent only) :
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--------------------------------------------------------------------------------- ----
2003

	

2002
------ -----------------



--------------- -----------------
Total long-term debt,

	

gross . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ,

	

445

	

595
Less :

	

Maturities due within one year . . . . . . . . . . . . . . . . . . . . . ., . . . . . . . . . . . �

	

-

	

150

--------------- -----------------
Total long-term debt, gross . . ., . . . . ., . . . . ., . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

2,106

	

1,021
Less :

	

Unamortized discount and premium . . . . . . . . . . . . . . . . . . . . . . . . . ., . . . . . . .

	

4

	

4
Less : Maturities due within one year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

344

	

130
------------------ -------------------------------------------------------------- --------------- ----------------

Long-term debt, net(2) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

1,758

	

$

	

1,687
-------------------------------------------------------------------------------------------------------------------

</TABLE>

<PAGE>
<TABLE>
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<S>

--------------- -----------------
Total long-term debt, gross . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

486

	

581
Less :

	

Unamortized discount and premium . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

1

	

2
Less : Maturities due within one year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

-

	

45
--------------------------------------------------------------------------------- --------------- -----------------

_________Long-tern
debt, net(1) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

First mortgage bonds :(a)

__ $-___4
45

____ __$_-__445-______

7 .651 Series due 2003 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ - $ 100
6 7/81 Series due 2004 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . , . . . . . . 188 188
7 3/81 Series due 2004 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 85 85
6 3/41 Series due 2008 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 148 148
5 .251 Senior secured notes due 2012 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . , . . � ._ 173 173
4 .651 Senior secured notes due 2013 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 200 -
4 .75% Senior secured notes due 2015 . . . . . . . . . . . . . . . ., . . . . . . . . . . . . . . ., . . . . ., 114 -
5 .10% Senior secured notes due 2018 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 200 -
8 1/4t Series due 2022 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . = 104
8-.001 Seines due 2022 . : . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . -

____.
H5

7 .151 Series due 2023 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . , . . . . ., . . � _ . - 75
7 .001 Series due 22024 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100 100
5 .454 Series due 2028(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 44 44
5 .501 Senior secured notes due 2034 . . . . . . . . . . . . . . . . . . . . . . . . ., . . . . . ., . . . . . . 184 -

Environmental improvement and pollution control revenue bonds:
1991 Series due 2020(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 43 43
1992 Series due 2022(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . , ., ., ., ., . . . . 47 47
1998 Series A due 2033(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . , 60 60
1998 Series B due 2033(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . , 50 50
1998 Series C due 2033(c) . . . . . . . . . . . . . . ., . . . . . . . . . . . ., . . ., . . ., . . . . . ., . . . . ., 50 50
2000 Series A due 2035(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . , 64 64
2000 Series B due 2035(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 63 63
2000 Series C due 2035(c) . . . . . . � . . . � , . . �� . � , . . ., . . � , . . . � , . . ��� . � 60 60

Subordinated deferrable interest debentures :
7 .691 Series A due 2036(d) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ., . . . . . . . . . . . . . . . . ., 66 66

Capital lease obligations :
Nuclear fuel lease . . . . . . . . . . . . . . . . . . ., . . . . . � . . . � , . . � . . . � , . . �� ., . . � ., 67 113
City of Bowling Green lease (Peno Creek CT) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100 103

---------------------------------------------------------------------------------

CIPS :
First mortgage bonds :(a)

6 3/81 Series Z due 2003 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

2003
---------------

<C>

$ -

2002
-----------------
<C>

$ 40
6 .991 Series 97-1 due 2003 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - 5
6 .491 Series 95-1 due 2005 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20 20
7,051 Series 97-2 due 2006, . . . . . . . . . . . . . . . . . . . . . . . . . . . � . . . . . . . . . . . . . . . . . . . 20 20
7 1/21 Series X due 2007 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - 50
5 .3751 Series due 2008 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ., . . . . . . . . . . 15 15
6 .6251 Series due 2011 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 150 150
7 .611 Series 97-2 due 2017 . . . . . . . . . . . . . . . . . ., . . . . ., . . . ., . . . . . . . . . . . . . . . . . . . 40 40
6 .1251 Series due 2028 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 60 60

Pollution control revenue bonds :
2000 Series A 5 .51 due 2014(e) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 51 51
1993 Series C-1 5 .954 due 2026(e) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 35 35
1993 Series C-2 5 .701 due 2026 . . . . . . . . . . . . . ., . . . . . . . . . . ., ., . . . . . . . . . . . . . . . . 25 25
1993 Series A 6 3/81 due 2028 ., . . . . . ., . . . . . . . . . . . . . . . . . . . . . . � . . . . . . . . . . . . 35 35
1993 Series B-1 51 due 2028(e) . . . . . . . . . . . . . . . . . . . ., . . . . . . . . . . . . . . . . . . . . . . . . 17 17
1993 Series B-2 5 .901 due 2028 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18 18

Long-term debt, net(3) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 485 $ 534

Unsecured notes :
2000 Senior notes Series C 7 3/41 due 2005 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 225 $ 225
2000 Senior notes Series D 8 .351 dne 201n - ^^^

Page 116 of 184
2001 Floating Rate Notes due 2003 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ - $ 150
2002 5 .701 notes due 2007 . . . . . . ., . . ������ , . �� . ��� ,_ ��� ,_ � ,_, 100 100
Senior note, due 2007 . . . . . . . . . . . . . . . . � . . . � , . � ,_ . . � _ ., . . ��� ._ � , . . . � 345 345



--------------------------------------------------------------------------------- --------------- -----------------
Long-term debt, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

138

	

$

	

316
-------------------------------------------------------------------------------------------------------------------

</TABLE,

,PAGE,
<TABLE>
<CAPTION>

132

2003

	

2002
-_______________________________________________________________________________<-- ______________<-> ____________

<S>
CILCORP (parent only) :

8 .70% Senior notes due 20D9(f) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

229

	

$

	

225
9 .375% Senior notes due 2029(f) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

302

	

250
_______Long-term

debt, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. . . _______531 ____ _______ 475 ______

--------------------------------------------------------------------------------- --------------- -----------------

--------------- -----------------
Total long-term debt, gross . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

69

	

83
Less : Maturities due within one year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

54

	

14
--------------- -----------------

Long-term debt, net(6) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

15

	

$

	

69
--------------------------------------------------------------------------------- --------------- -----------------
Less : CILCORP and CILCO debt prior to acquisition date . . . . . . . . . . . . . . . . . . . . . . . . .

	

-

	

791
--------------------------------------------------------------------------------- --------------- -----------------
Ameren consolidated long-term debt, net . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$ 4,070

	

$ 3,433

</TABLE.
(a)

	

At December 31,

	

2003, a majority of property and plant was mortgaged
under, and subject to liens of, the respective indentures pursuant to
which the bonds were issued . CILCO's long-term debt is secured by a
lien on substantially all of its property and franchises .

(b)

	

Environmental improvement or Pollution Control series secured by first
mortgage bonds .

(c) Interest rates, and the periods during which such rates apply, vary
depending on our selection of certain defined rate modes . The average
interest rates for the years 2003 and 2002 were as follows :

2003 2002

1991 Series 1 .60% 1 .64%
1992 Series 1 .64% 1 .60%
1998 Series A 1 .75% 1 .53%
1998 Series B 1 .75% 1 .53%
1996 Series C 1 .77% 1 .53%
2000 Series A 1 .80% 1.56%
2000 Series B 1 .77% 1 .52%
2000 Series C 1 .75% 1 .56%
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2002 Senior notes Series F 7 .95% due 2032 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 275 275

Total long-term debt, gross . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
--_____700 ____ _______ 700 ______

Less : Unamortized discount and premium . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 2
_________Long-term

debt, net(4) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
__ $ ____ 698 ____ __$____698 ______

First mortgage bonds :(a)
7 1/2% Series due 2007 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 50 $ 50
8 1/5% Series due 2022 . . . . . . . . . . . . . . . . . . . . . . . . �. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - 65

Medium-term notes : (a)
6 .82% Series due 2003 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - 26
6 .13% Series due 2005 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16 16
7 .80% Series due 2023 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - 10
7 .73% Series due 2025 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ., . . . . . ., . . . . . . . . . . . . . 20 20

Pollution control refunding bonds :(a) (b)
6 .50% Series F due 2010 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 5
6 .20% Series G due 2012 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 1
6 .50% Series E due 2018 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. . . . . 14 14
5 .90% Series ft due 2023 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 32 32

Bank term loans :
Hallock substation power modules due 2004 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - 3
Kickapoo substation power modules due 2004 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - 2
Secured bank term loan due 2004 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100 100

Total long-term debt, gross . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
---------------

238
-----------------

344
Less : Unamortized discount and premium . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - 1
Less : Maturities due within one year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 100 27

CILCORP consolidated long-term debt, net(5) . . . . . . . . . . . . . . . . . . . . . . . . . . . .

=----
---------_--______-______ ----------=--------

$ 669 $ 791

ZElt
2000 Bank term loan, 7 .61% due 2004 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 40 $ 40
1991 Senior medium term notes 8 .60% due through 2005 . . . . . . . . . . . . . . . . . . . . . . . 13 20
1994 Senior medium term notes 6 .61% due through 2005 . . . . . . . . . . . . . . . . . . . . . . . 16 23



circumstances,

	

defer the payment of interest for up to five years .
Upon the election to defer interest payments,

	

UE dividend payments to
Ameren are prohibited .

(e) Variable rate 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 common
stock of CILCO . The amount of debt outstanding at CILCORP includes a
purchase accounting fair market value adjustment of approximately $96
million .

The following table presents the aggregate stated maturities of long-term
debt for the Ameren Companies and EEI at December 31, 2003 :

<TABLE>
<CAPTION>

Ameren

	

CILCORP
(parent)

	

LIE

	

CIPS

	

Genco

	

(parent only)

	

CILCO

	

EEI

	

TOTAL
-------------------------------------------------------------------------------------------------------------------

<S>

	

FC '<C> <C> <C>

	

<C>
2004 . . . . . . . . . . . $ - $ 344 $ - $ - $ -
2005 . . . . . . . . . . .

	

-

	

3

	

20 225

	

-
2006 . . . . . . . . . . .

	

-

	

3

	

20 -

	

-
2007 . . . . . . . . . . . 445

	

4

	

- -

	

-
2008 . . . . . . . . . . .

	

-

	

152

	

15 -

	

-
Thereafter . . . . .

	

- 1,600 431 475

	

531

-------

	

-----

	

----

	

----

	

---------

	

----------

	

---------

	

---------- -Total . . . . . . . . . .

	

5

	

445

	

$

	

2,106

	

$

	

486

	

$

	

-00

	

$

	

531

	

$

	

238

	

$

	

69

	

$

/TABLE> -_____
- ---___= =--a~------------ ------_=====e-= --_--_------n--s~.-- __-- -----_--4,575-----------------------

<

All the Ameren Companies expect to fund maturities of long-term debt and
contractual obligations through a combination of cash flow from operations and
external financing .

Ameren

Pursuant to an August 2002 shelf registration statement, Ameren issued
approximately $338 million of common stock in 2002 and issued approximately $256
million of common stock in 2003 . Net proceeds from the issuances were used to
fund the cash portion of the purchase price for its acquisition of-CILCORP and
for general corporate purposes . In February 2004, Ameren issued, pursuant to the
August 2002 shelf registration statement, 19 .1 million shares of its
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common stock at $45 .90 per share . Ameren received net proceeds of $853 million,
which are expected to provide funds required to pay the cash portion of the
purchase price for our acquisition of Illinois Power and Dynegy's 20% interest
in EEI and to reduce Illinois Power debt assumed as part of this transaction and
pay related premiums . Pending such use, and/or if the acquisition is not
completed, we plan to use the net proceeds to reduce present or future
indebtedness and/or repurchase securities of Ameren or its subsidiaries . A

short-term
t 2002 shelf
n statement
for further

The acquisitions of CILCORP on January 31,

	

2003, and Medina Valley on
February 4, 2003, included the assumption by Ameren of CILCORP and Medina Valley
debt and preferred stock at closing of $895 million . The assumed debt and
preferred stock consisted of $250 million 9 .375% senior notes due 2029, $225
million 8 .70% senior notes due 2009, a $100 million secured floating rate term
loan due 2004, other secured indebtedness totaling $279 million and preferred
stock of $41 million .

In December 2003, Ameren repaid its 2001 Floating Rate Notes totaling $150
million . These notes were repaid with available cash on hand .

In March 2002, Ameren issued $345 million of adjustable conversion-rate
equity security units and $227 million of common stock (five 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 will be
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 adjustment
payments under the stock purchase contracts at the annual rate of 4 .55% . The
stock purchase contracts require holders to purchase between 8 .7 million and 7 .4
.o;ll ;nn shams of amenen nnmmnn aann4 nn Mw ,c none

	

-t as.e ...eW.va ..~. ..e ~a
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<C> <C> <C>
$ 100 $ 54 $ 498

16 15 279
- - 23

50 - 499
- - 167

72 - 3,109

portion of the
instruments .

net
As

proceeds may also be temporarily invested in
substantially all of the capacity under the Augu

registration was used, we expect to make a new shelf registrati
filing with the SEC in early 2004 . See Note 2 - Acquisitions
information .



that time,

	

subject to a minimum share purchase price of $39 .50 and a maximum of
$46 .61 .

	

The stock purchase contracts include a pledge of the related senior
unsecured notes as collateral for the stock purchase obligation . The interest
rate on the outstanding senior unsecured notes is subject to being reset by a
remarketing agent for quarterly payments after May 15, 2005, until maturity .

	

We
recorded the net present value of the contracted stock purchase payments of $46
million as an increase in Other Deferred Credits and Liabilities to reflect our
obligation and a decrease in other Paid-in Capital to reflect the fair value o£
the stock purchase contract .

	

The liability for the contracted stock purchase
adjustment payments

	

(December 31, 2003 - $21 million) will be reduced as such
payments are made through May 15,

	

2005 . We used the net proceeds from these
offerings to repay short-terns indebtedness and for general corporate purposes .

In September 2001, we began issuing new shares of common stock to satisfy
dividend reinvestments and direct purchases under our Ua2lus plan and in
December 2001, we began issuing new shares of common stock in connection with
our 401(k) plans . Previously, these requirements were met by purchasing
outstanding shares . Under these plans, we issued 2 .5 million, 2 .3 million and
0 .8 million shares of common stock in 2003, 2002 and 2001, respectively, that
were valued at $105 million, $93 million and $33 million for the respective
years:

UE

In August 2002,

	

a shelf registration statement filed by UE and its
subsidiary trust with the SEC was declared effective . This registration
statement permitted the offering from time to time of up to $750 million of
various forms of long-term debt and trust preferred securities to refinance
existing debt and preferred stock, and for general corporate purposes, including
the repayment of short-term debt incurred to finance construction expenditures
and other working capital needs . In 2002, UE issued $173 million of 5 .25% senior
secured notes due September 1, 2012, under the shelf registration statement .

In March 2003, UE issued, pursuant to the August 2002 shelf registration
statement, $184 million of 5 .50% senior secured notes due March 15, 2034, with
interest payable semi-annually on March 15 and September 15 of each year
beginning in September 2003 . UE received net proceeds of $180 million, which
along with other funds were used in April 2003, to redeem $104 million principal
amount of outstanding 8 1/4 °s first mortgage bonds due October 15, 2022,
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at a redemption price of 103 .61% of par, plus accrued interest, and to repay
short-term debt incurred to pay at maturity $75 million principal amount of
6 .33% first mortgage bonds that matured in December 2002 .

In April 2003, UE issued, pursuant to the August 2002 shelf registration
statement, $114 million of 4 .75% senior secured notes due April 1, 2015, with
interest payable semi-annually on April 1 and October 1 of each year beginning
in October 2003 . UE received net proceeds of $113 million,

	

which along with
other funds were used in May 2003,

	

to redeem $85 million principal amount of
outstanding 8 .00% first mortgage bonds due December 15, 2022, at a redemption
price of 103 .38% of par, plus accrued interest, and to reduce short-term debt .

In July 2003, UE issued, pursuant to the August 2002 Shelf registration
statement, $200 million of 5 .10% senior secured notes due August 1, 2018, with
interest payable semi-annually on August 1 and February 1 of each year beginning
in February 2004 .

	

UE received net proceeds of $198 million,

	

which along with
other funds were used to repay short-terns debt incurred to fund the maturity of
$100 million principal amount 7 .65% first mortgage bonds due July 15, 2003, and
to repay $21 million of short-term debt . The remaining proceeds were used in
August 2003, to redeem $75 million principal amount of outstanding 7 .15% first
mortgage bonds due August 1, 2023, at a redemption price of 103 .01% of par, plus
accrued interest . The amount of securities remaining available for issuance
pursuant to the 2002 shelf registration statement was $19 million as of August
2003 .

In September 2003, the SEC declared effective another shelf registration
statement filed by UE and its subsidiary trust in August 2003, covering the
offering from time to time of up to $1 billion of various forms of long-term
debt and trust preferred securities . The $79 million of securities which
remained available for issuance under the August 2002 shelf registration is
included in the $1 billion of securities available to be issued under this shelf
registration statement . In October 2003, UE issued, pursuant to the
September 2003 shelf registration statement, $200 million of 4 .65% senior
secured notes due October 1, 2013, with interest payable semi-annually on April
1 and October 1 of each year beginning in April 2004 . UE received net proceeds
of $198 million, which were used to repay outstanding short-term debt . The
amount of securities remaining available for issuance totaled $800 million as of
December 31, 2003 . UE may sell all, or a portion of, the currently remaining
securities registered under the September 2003 shelf registration statement if
warranted by market conditions and capital requirements . Any offer and sale will
be made only by means of a prospectus meeting the requirements of the Securities
Act of 1933 and the rules and regulations thereunder .



In 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 Howling Green,
Missouri 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 US for a term of 20 years . The lease term is the
same as the final maturity of the bond purchased by UE . While 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 is expected to result in property tax savings to US . Under
the terms of the lease, US retains all operation and maintenance
responsibilities for the facility and ownership of the facility is returned to
US at the expiration of the lease .

Nuclear Fuel Lease

UE had a lease agreement, which was scheduled to expire on August 31, 2031,
that provided for the financing of a portion of its nuclear fuel that was
processed for use or was consumed at UE's Callaway Nuclear plant . The lease
agreement had variable interest rates based on short=term commercial paper
interest rates . In February 2004, US terminated this lease .

UE capitalized the cost of the leased nuclear fuel incurred by the lessor,
plus certain interest costs, and recorded the related lease obligation . Total
interest charges under' the lease were $2 million in 2003, $2 million in 2002 and
$4 million in 2001 .

	

Interest charges for these years were based on average
interest rates of approximately 22 for 2003, 2% for 2002 and 5% for 2001 .
Interest charges of $1 million in 2003,

	

$2 million in 2002 and $4 million in
2001 were capitalized .
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CIPS

In March 2003, CIPS repaid its $5 million principal amount 6 .993 Series
97-1 first mortgage bonds on their maturity date . In April 2003, CIPS repaid its
$40 million principal amount 6 3/03 Series Z first mortgage bonds on their
maturity date and also redeemed prior to maturity and at par, its $50 million 7
1/23 Series X first mortgage bonds due July 1, 2007 . In December 2003, CIPS
redeemed its $30 million auction preferred stock at par . All redemptions and
repayments were made with available cash and borrowings from the utility money
pool .

In May 2001, a shelf registration statement filed by CIPS with the SEC was
declared effective . This registration statement enables CIPS to offer from time
to time senior notes in one or more series with an offering price not to exceed
$250 million . In June 2001, CIPS issued, under the shelf registration statement,
$150 million of senior notes due in June 2011, with an interest rate of 6 .6253 .
Until the release date as described in the senior secured note indenture, the
senior notes will be secured by a related series of CIPS' first mortgage bonds.
The proceeds of these senior notes were used to repay short-term debt and first
mortgage bonds maturing in June 2001 . At December 31, 2003, the amount of
securities remaining available for issuance pursuant to the shelf registration
statement was $100 million . CIPS may sell all, or a portion of, the currently
remaining securities registered under the May 2001 shelf registration statement
if warranted by market conditions and capital requirements . Any offer and sale
will be made only by means of a prospectus meeting the requirements of the
Securities Act of 1933 and the rules and regulations thereunder .

Genco

135

In January 2003, all holders completed an exchange of Genco's $275 million
7 .953 Series E senior notes, due 2032, originally issued under private placement
to qualified investors under Rule 144A, for new Series F senior notes . The
Series F senior notes are identical in all material respects to the Series E
senior notes,

	

except that the new series of notes were registered with the SEC
and do not contain transfer restrictions .

	

Interest is payable semi-annually on
June S . and December 1 of each year,

	

beginning

	

December 1, 2002 . Genco received
net proceeds of $271 million from the original issuance of the Series E senior
notes in June 2002 that were used to reduce short-term borrowings incurred to
finance previous generating capacity additions and for general corporate
purposes .

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
related adjustment increases of $71 million related to CILCORP's 9 .3753 senior
bonds due 2029 and $40 million related to its 8 .703 senior notes due 2009 .
Amortization related to these fair value adjustments was approximately $7
million for the year ended December 31, 2003, and was included in interest
emense in the Consolidated Statements of Tnnnme fnr Lmnnnn anA rTTMRP .



In September 2003, CILCORP repurchased, prior to maturity,

	

$13 million in
principal amount of its 9 .375% senior bonds and $27 million in principal amount
of its 8 .70& senior notes .

	

Premiums paid to repurchase these bonds,

	

and bonds
retired by CILCO as described below,

	

resulted in an aggregate reduction of the
fair value adjustments recorded upon acquisition of $8 million . CILCORP
repurchased these senior bonds and notes through a direct loan from Ameren .

CILCO

In February 2003, CILCO repaid $25 million in principal amount of its 6 .82%
Series medium-term notes on their maturity date . In April 2003, three series of
CILCO's first mortgage bonds were redeemed prior to maturity . These redemptions
included CILCO's $65 million principal amount 8 1/5% Series due January 15,
2022, at a redemption price of 103 .29%, and two 7.80% Series totaling $10
million in principal amount due February 9, 2023, at a redemption price of
103 .90% . In August 2003, CILCO repaid two bank loans totaling $5 million prior
to their scheduled maturity dates. In July 2003, a series of CILCO preferred
stock was reduced by $1 million as a result of a mandatory sinking fund
provision .

	

CILCO repaid its $100 million term loan facility in February 2004 .
All redemptions and repayments were made with available cash,

	

direct borrowings
from Ameren, and borrowings from the utility money pool .

<PAGE>

Medina Valley
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In June 2003, Medina Valley repaid, prior to maturity, with funds borrowed
from the non state-regulated subsidiary money pool, a $36 million secured term
loan with an effective interest rate of 7 .65% and terminated two related
interest rate swaps at a total redemption cost Of $44 million . This repayment
eliminated the outstanding bank debt at Medina Valley .

Amortization of Debt Issuance Costs and Associated Premiums and Discounts

The following table presents the amortization of debt issuance costs and
any premium or discounts included in interest expense for the Ameren Companies
for the three years ended December 31, 2003, 2002, and 2001, respectively :

<TABLE>
<CAPTION>

UE
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<S>

</TABLE>
(a) Excludes amounts for CILCORP and CILCO prior to the acquisition date

of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries as well as intercompany eliminations .

(b) 2002 and 2001 amounts represent predecessor information . January 2003
predecessor amounts were zero . CILCORP Consolidates CILCO and
therefore includes CILCO amounts in its balances .

(c)

	

CILCO's

	

financial

	

statements are presented on a historical basis of
accounting for all periods presented . See Note 1 - Summary of
Significant Accounting Policies for further information .

Indenture Provisions and Other Covenants

UE's indenture agreements and Articles of Incorporation include covenants
and provisions which moat be complied with in order to issue first mortgage
bonds and preferred stock .

	

UE must comply with earnings tests contained in its
respective mortgage indenture and Articles of Incorporation .

	

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 . At December 31, 2003, UE had a coverage ratio of 9 .1 times the annual
interest charges on the first mortgage bonds outstanding, which would permit US
to issue an additional $4 .2 billion of first mortgage bonds . For the issuance of
additional preferred stock, earnings 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 . As of December 31, 2003, US had a coverage ratio of
74 .2 times the annual dividend on preferred stock outstanding which would permit
UE to issue an additional $2 .4 billion in preferred stock . The ability to issue
such securities in the future will depend on such tests at that time .

________---______------__-------------__-----__-_-___
2003

-------____---____?002-_-_-_________----_?001--_____---__
<C> <C> <C>

Ameren(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 10 $ 8 $ 5
UE. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 4 3
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 1 1
Genco . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 1 1
CILCORP(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 1 1
CILCO(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

-___---_
.-_-_-_---------_-------_---_-_~~--____--

1
__~~~-__----~~===n--------~~--_

1
__-_-----------------

-



restrict the amount of common dividends that can be paid by UE.

	

Under this
mortgage indenture,

	

$31 million of total retained earnings was restricted
against payment of common dividenda, except those payable in common stock,
leaving $1.6 billion of free and unrestricted retained earnings at December 31,
2003 .

CIPS

CIPS' indenture agreements and Articles of Incorporation include covenants
which must be complied .with in order to issue first mortgage bonds and preferred
stock .

	

CIPS must comply with earnings tests contained in its respective
mortgage indenture and Articles of Incorporation. 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 . As of
December 31, 2003, CIPS had a coverage ratio o£ 2 .5 times the annual interest
charges for one year on the aggregate amount of bonds outstanding, and
subsequently, had the availability to issue an additional $66 million of first
mortgage bonds . For the issuance of additional preferred stock, earnings
coverage of 1 .5 times annual interest charges on all long-term debt and
preferred stock dividends is required under CIPS' Articles of Incorporation . As
of December- 31,

	

2003,

	

CIPS had a coverage ratio of 1 .8 times the sum of the
annual interest charges and dividend requirements on all long-term debt and
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preferred stock outstanding as of December 31, 2003, and consequently had the
availability to issue an additional $109 million of preferred stock . The ability
to issue such securities in the future will depend on coverage ratios at that
time.

Genco

Genco's senior note indenture includes provisions that require it to
maintain a senior debt service coverage ratio of at least 1 .8 to 1 (for both the
prior four fiscal quarters and for the next succeeding four six-month periods)
in order to pay dividends to Ameren or to make payments of principal or interest
under certain subordinated indebtedness excluding amounts payable under its
intercompany note payable with CIPS . For the four quarters ended December 31,
2003, this ratio was 3 .8 to 1 . In addition, the indenture also restricts Genco
from incurring any additional indebtedness, with the exception of certain
permitted indebtedness as defined in the indenture, unless its senior debt
service coverage ratio 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 requirement is disregarded in the event certain rating
agencies reaffirm the ratings o£ Genco after considering the additional
indebtedness . As of December 31, 2003, Genco's senior debt to total capital was
53t .

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 of no greater than 0 .67 to 1 and an interest coverage ratio of at
least 2 .2 to 1 in order to make any payment o£ 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 loans if its senior
long-term debt rating is at least BBa from S&P, Baa2 from Moody's and BBB from
pitch. At December 31, 2003, CILCORP's debt to capital ratio was 0 .6 to 1 and
its interest coverage ratio was 3 .0 to 1, calculated in accordance with related
provisions in this indenture . The common stock of CILCO is pledged as security
to the holders of these senior notes and bonds .

CILCO

CILCO must maintain investment grade ratings for its first mortgage bonds
from at least two of S&P, Moody's and pitch. CILCO's current senior secured debt
ratings from these rating agencies is A-, A2 and A,

	

respectively .

	

CILCO had
restrictions on the payment of dividends and its ability to otherwise make
distributions with respect to its common stock as a result of its $100 million
bank term loan . This loan was repaid in February 2004 .

Off-Balance Sheet Arrangements

137

At December 31, 2003, neither Ameren nor any of its subsidiaries had any
off-balance sheet financing arrangements, other than operating leases entered
into in the ordinary course of business . Neither Ameren nor any of its
subsidiaries expects to engage in any significant off-balance sheet financing
arrangements in the near future .

NOTE 7 - Restructuring Charges and Other Special Items



umeren, and ou recorded a pre-tax coal contract settlement gain of $51
million in 2003 . This gain represented a return of coal costs plus accrued
interest accumulated vr acoal supplier for reclamation of a coal mine that
Supplied vnupower plant . US entered into a settlement agreement with the coal
supplier to return the accumulated reclamation funds, which will be paid to UE
ratably through December 2004 . amezeu'S and UE's accounts receivable balance
related to this settlement at December 31, 2003 was $36 million .

CILCO recorded $21 million in acquisition integration costs in 2003 . These
costs represented write-offs of software deemed of no ongoing benefit as of the
acquisition date ($z3 million) ' severance aourelocation costs ($5 million), auu
an increase in the bad debt reserve ($3 million) related to one customer for
which there was significant concern from a collection standpoint at the
acquisition date . These amounts were offset against goodwill at CILCORP through
purchase accounting and, therefore, there was no impact to Ameren-s Consolidated
Statement of Income .

aoox

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$7smillion charge, norecorded $szmdlziou,rzpurecorded
$14 million, oeu^vrecorded $omillion anuother amezeucompanies recorded $2
million . These charges primarily related to special termination benefits
associated with our pension and postretirement benefit plats . Most of the
employees °u"voluntarily retired accepted retirement in 2002 and left omereoio
early 2003 .

zuaddition, iuzooz,umereurecorded acharge of approximately $17 million
primarily asnociated with the retirement of 343 megawatts of rate-regulated
generating capacity at UE's Venice, Illinois plant and temporary suspension of
operations of tw^coal-fired generating units <1z6 megawatts) at neucn'u
Meredosia, Illinois plant .

nvroo - other income and Deductions

The following table presents Other Income and Deductions for each of the
Ameren Companies for the years ended December 31, 2003, 2002, mid 2001 :

~~raoso`
.ouprzom`

oo
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~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~
2003

	

2002

	

2001
---------------------------------------------------------'-'

'o/

	

/c`

	

/c`
xmereu:(a)
miscellaneous income :
Interest and dividend iocume . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

zo

	

$

	

o

	

$

	

4
Gain uudisposition of property . . . . . . . . . . . . . . . . . . . . . . . . .

	

'

	

»

	

s
Contribution inaiuof construction . . . . . . . . . . . . . . . . . . . . . .

	

1

	

z

	

/
Allowance fvcequity funds used during construction . . . . . .

	

4

	

6

	

13
otuer . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

zz

	

3

	

o
-- -- ---'-'''--'--- --'--' - ---'-'''--- '-'--'---------''-''''------'
cotal miscellaneous income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

27

	

$

	

zz

	

$

	

o
__________________________________________________________
miacezzanemmexneus^ :
Minority interest iusubsidiary . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

< 7>

	

$

	

(z4)

	

~

	

a>
LOSS oudisposition vc

	

. . . . . . . . . . . . . . . . . . . . . . . . . .

	

(z)

	

-

	

(u)
Donations, including 2002 nOn electric rate settlement . . . .

	

(s)

	

(26)

	

<z>
ncuer . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

(n

	

(1o)

	

(9)
---------------------------------------------------------'
rotazmiocelzaoemzoezpeuxe . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ < zz>

	

$ (5n)

	

$ (1a)
~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~^~~~~
nn .
Miscellaneous income :

Interest auudividend income . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

r

	

$

	

z

	

$

	

o
Equity in earnings of snbsiaiacr . . . . . . . . . . . . . . . . . . . . . . . . .

	

r

	

14

	

4
Gain oudisposition "f pzopeztx . . . . . . . . . . . . . . . . . . . . . . . . .

	

'

	

3

	

2
Contribution iuaianf construction . . . . . . . . . . . . . . . . . . . . . .

	

-

	

3
Allowance forequity funds used during construction . . . . . .

	

«

	

5

	

13
otuer . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

5

	

7

	

z+
'-''--'-'--'---- --- --' -'--''''--- - -'-- - - - ------'--------''''-----'--
rotuzmioc°lzaueous iucom» . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

23

	

$

	

31

	

$

	

4«
' ' ''---------- ----- -''-'''---- --'-''-'- -'-''-''- -- '----''-'''--''--'-'-
xi^c^zzaueous
Donations, including zoozelectric rate settlement . . . . . . .

	

$

	

(z)

	

$

	

(26)

	

$

	

(z)
vtuez . . . . . . . . . . . . . . . . . . . j*"

	

*11"111 . . . . . . . . . . . . . . . . . . . -

	

o>

	

(o)

	

(7)
__________________________________________________________
1"Y.1

	

------ -`-"~~"

	

t

	

I'%

	

~

	

1"~%

	

t

	

I.N



-------------------------------------------------------------------------------------------------------------------
Miscellaneous expense :
Other. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ (3)

	

$ (2)

	

$ (1)
-------------------------------------------------------------------------------------------------------------------
Total miscellaneous expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

(3)

	

$

	

(2)

	

$

	

(1)
-------------------------------------------------------------------------------------------------------------------

</TABLE>
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,CAPTION>
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2003

	

2002

	

2001
-------------------------------------------------------------------------------------------------------------------

<S>

	

<C>

	

aC>

	

<C>
Genco :
Miscellaneous income :

Total miscellaneous income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

3

	

$

	

-

	

$

	

5
-------------------------------------------------------------------------------------------------------------------
Miscellaneous expense :
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Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$ 3

	

$ -

	

$ 5
-------------------------------------------------------------------------------------------------------------------

Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$ (1)

	

$ (1)

	

$ -
-------------------------------------------------------------------------------------------------------------------

-------------------------------------------------------------------------------------------------------------------
Total miscellaneous income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

1

	

$

	

3

	

$

	

5
-------------------------------------------------------------------------------------------------------------------
Miscellaneous expense :

Company-owned life insurance . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

(2)

	

$

	

(1)

	

$

	

(1)
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

(1)

	

(1)

	

(2)
-------------------------------------------------------------------------------------------------------------------

-------------------------------------------------------------------------------------------------------------------
Total miscellaneous income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

-

	

$

	

2

	

$

	

1
-------------------------------------------------------------------------------------------------------------------
Miscellaneous expense :

Company-owned life insurance . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

(2)

	

$

	

(1)

	

$

	

(1)
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

(2)

	

(1)

	

(1)
- -----------------------------------------------------------------------------------------------------------------
Total miscellaneous expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

(4)

	

$

	

(2)

	

$

	

(2)

(a) Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries as well as 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 .

(c)

	

CILCO's financial statements are presented on a historical basis of
accounting for all periods presented . See Note 1 - Summary of
Significant Accounting Policies for further information .

NOTE 9 - Derivative Financial Instruments

we utilize 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 :

o

	

an unrealized appreciation or depreciation of our firm commitments to
purchase or sell when purchase or sales prices under the firm commitment
are compared with current commodity prices ;

o

	

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

Miscellaneous income :
Interest and dividend income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 27 $ 31 $ 37
Equity in earnings of subsidiary . . . . . . . . . . . . . . . . . . . . . . . . . - 1 2
Contribution in aid of construction . . . . . . . . . . . . . . . . . . . . . . - 1 4
Allowance for equity funds used during construction . . . . . . - 1 -
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - - . 1

Total miscellaneous income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 27 $ 34 $ 44

Total miscellaneous expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ (3) $ (1) $ -

CILCORP:(b)
Miscellaneous income :

Interest and dividend income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1 $ $ -
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - 3 5

Total miscellaneous expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ (3) $ (2) $
a------..._-..

(3)

CILCO :(c)
Miscellaneous income :

Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ - $ 2 $ 1



anticipated cash outlays .

The derivatives that we use to hedge these risks are dictated by risk
management policies and include forward contracts, futures contracts, options
and swaps . We continually assess our supply and delivery commitment positions
against forward market prices and internally forecast forward prices and modify
our exposure to market,

	

credit and operational risk by entering into various
offsetting transactions .

	

In general, we believe these transactions serve to
reduce our price risk .

In addition, we may purchase additional power, again within risk management
guidelines, in anticipation of power requirements and future price changes .
Certain derivative contracts we enter into on a regular basis as part of our
power risk management program do not qualify for hedge accounting or the normal
purchase and sale exceptions under SPAS No . 133 . 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 power risk management program may be settled by either
physical delivery or net settled with,the counterparty .

<PAGE>

Cash Flow Hedges

140

we routinely enter into forward purchase and sales contracts for
electricity based on forecasted levels of economic generation and customer
requirements . The relative balance between customer requirements and economic
generation varies throughout the year . The contracts typically cover a period of
12 months or less . The purpose of these contracts is to hedge against possible
price fluctuations in the spot market for the period covered under the
contracts .

	

We formally document all relationships between hedging instruments
and hedged items,

	

as well as our risk management objective and strategy for
undertaking various hedge transactions . The mark-to-market value o£ cash flow
hedges will continue to fluctuate with changes in market prices UP to contract
expiration .

The following table presents balances in certain accounts for cash flow
hedges as of December 31, 2003 and 2002 :

,TABLE,
,CAPTION,

Ameren(a) US CIPS Genco CILCORP CILCO
-------------------------------------------------------------------------------------------------------------------

<S,

Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries as well as intercompany eliminations .

(b) Represents the mark-to-market value for the hedged portion of
electricity price exposure for periods generally less than one year .
Certain contracts designated as hedges of electricity price exposure
have terms up to five years .

(c) Represents a gain associated with interest rate swaps at Genco that
were a partial hedge of the interest rate on debt issued in June 2002 .
The swaps cover the first 10 years of debt that has a 30-year maturity
and the gain in OCI is amortized over a 10-year period that began in
June 2002 .

(d) Represents a gain associated with natural gas swaps and futures
contracts . The swaps are a partial hedge of our natural gas
requirements through October 2006 . CILCORP and CILCO amounts represent
a gain associated with a partial hedge of natural gas requirements
through March 2007 .

(e) Represents the mark-tn-market nw,n of t-n ra77 -a4- --.a-A f--
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<C> <C> <C> <C> <C> <C>
2003 :
Balance Sheet :

Other assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 16 $ 2 $ 1 $ 6 $ - $ 6
other deferred credits and liabilities . . . 4 3 - 1 - -

Accumulated OCI :
Power forwards(b) . . . . . . . . . . . . . . . . . . . . . . . . 3 - - 3 _ _
Interest rate swaps(c) . . . . . . . . . . . . . . 4 . . . . 5 - - 5 - -
Gas swaps and futures contracts(d) . . . . . . . 6 - 1 - - 5
Call options(e) . . . . . . . . . . . . . . . . . . . . . . . . . . 2 2 _

2002 :
Balance Sheet :
Other assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 8 $ 7 $ - $ 1 $ - $ 2
other deferred credits and liabilities . . . 1 1 - - - I

Accumulated OCI :
Power fonwards(b) . . . . . . . . . . . . . . . . . . . . . . . . 1 1
Interest rate swaps(c) . . . . . . . . . . . . . . . . . . . 5 - - 5 - -
Gas swaps and future contracts(d) . . . . . . . . 2 1 - - -- 1
Call options(e) . . . . . . . . . . . . . . . . . . . . . . . . . . 6 6 - - - -



The following table represents the net change in market value of option
transactions, which are used to manage our positions in S02 allowances,

	

coal,
heating oil and electricity or power .

	

Certain of these transactions are treated
as non-hedge transactions under SFAS No . 133 . The net change in the market value
of S02 options is recorded in Operating Revenues - Electric, while the net,
change in the market value of coal, heating oil and electricity or power options
is recorded as Operating Expenses - Fuel and Purchased Power .

,PAGE,
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as cash flow hedges for coal held with two suppliers . One of these
options to purchase coal expired in October 2003 and the other option
expires in July 2005 . The final value of the options will be
recognized as a reduction in fuel costs as the hedged coal is burned .

The pre-tax net gain or loss an power forward derivative instruments
included in other Income and Deductions at UE and Genco, which represented the
impact of discontinued cash flow hedges,

	

the ineffective portion of cash flow
hedges,

	

as well as the reversal of amounts previously recorded in OCI due to
transactions going to delivery or settlement, was less than a $1 million loss
for both OE and Genco for the year ended December 31,

	

2003 (2002 - $2 million
loss for UE, $1 million loss for Genco) .

Other Derivatives

Stockholder Rights Plan
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Gains (Losses)(a)

	

2003

	

2002

	

2001
-------------------------------------------------------------------------------------------------------------------

<W

-------------------------------------------------------------------------------------------------------------------
Power options :
Ameren(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

2
OE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Genco. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
CILCORP(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
CILCO(c)(d) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

QTABLE>
(a) Heating oil option gains and losses were less than $1 million for all

periods shown above .
(b)

	

Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries as well as intercompany eliminations .

(c) 2002 and 2001 amounts represent predecessor information . January 2003
predecessor amounts were zero .

(d)

	

CILCO'S financial statements are presented on a historical basis of
accounting for all periods presented . See Note I - Summary of
Significant Accounting Policies for further information .

NOTE 10 - Stockholder Rights Plan and Preferred Stock

in October 1998, Ameren's Board of Directors approved a share purchase
rights plan designed to assure stockholders of fair and equal treatment in the
event of a proposed takeover . The rights will be exercisable only if a person or
group acquires 15% or more of Ameren's common stock or announces a tender offer,
the consummation of which would result in ownership by a person or group of 15V
or more of the 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 1% or more of Ameren's outstanding common stock,
each right will

	

entitle 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
attar .

	

nr

	

rnnn

	

b..

	

.,,,A,.A

	

15* .. .... .f

----------------------------------------------------------------------------------------------
Coal options :
Ameren(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

i--------------------

UE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 1 (2)
LIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - - -
Genco . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - - -
CILCORP(W . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - - -
CILCO(c)(d) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - - -

'C> <C>
S02 options :
Ameren(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1 $ 2

W>

$ (1)
OE......................................................... (2) 3 (1)
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - - -
Genco . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 (1)
CILCORP(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - -
CILCO(W(d) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .



stock, each right will entitle its holder to purchase, at the right's
then-Current 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 .

	

The SEC approved the plan under the
PUHCA in December 1998 . The rights were issued as a dividend payable January 8,
1999, to stockholders of record on that date . These rights expire in 2008 . One
right will accompany each new share of Ameren common stock issued prior to such
expiration date .

Preferred Stock

All Classes of DE's, LIPS' and CILCO'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
outstanding .

	

US has 7 .5 million shares authorized of $1 par value preference
stock and CILCO has 2 .0 million shares authorized of no par value preference
stock . No shares of preference stock have been issued .

<PAGE>

The following table presents the outstanding preferred stock of UE, CIPS
and CILCO 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, 2003 and 2002 :

<TABLE>
<CAPTION>

142

=-a=--=s==---==s~
.e-Redemption Price

	

2003
`__---_

	

2002_
(per share)

<S>
----------------------------------------__--------------<-> ------------------> ------------------<-> ------------

UE :
Without par value and stated value of $100 per

Page 127 of 184

-------------------------------------------------------------------------------------------------------------------
Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$ 50

	

$ 80

CILCO :(c)
With par value of $100 per share, 1 .5 million

shares authorized
4 .50% Series

	

111,264 shares . . . . . . . . . . . . . .

	

$

	

110.00

	

$

	

11

	

$

	

11
4.64% Series

	

79,940 shares . . . . . . . . . . . . . .

	

102 .00

	

8

	

8
-------------------------------------------------------------------------------------------------------------------

Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$ 19

	

$ 19
Less :

	

CILCO balances prior to acquisition date . . . . .

	

$

	

-

	

-

	

$

	

(19)

Total Ameren.. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$-_=5182

	

$==193

	

=_

(a)

	

Beginning February 15, 2003, declining to $100 per share in 2012 .
(b) In the event of voluntary liquidation, $105 .50 .
(c) Prior to the acquisition date of CILCORP on January 31, 2003, the

4 .50% Series was $11 million and the 4 .64% Series was $8 million .

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, 2003 and 2002, respectively :

share, 25 million shares authorized
$7 .64 Series 330,000 shares . . . . . . . . . . . . . . $ 103 .82(a) $ 33 $ 33
$5 .50 Series A 14,000 shares . . . . . . . . . . . . . . 110 .00 1 1
$4 .75 Series 20,000 shares . . . . . . . . . . . . . . 102 .176 2 2
$4 .56 Series 200,000 shares . . . . . . . . . . . . . . 102 .47 20 20
$4 .50 Series 213,595 shares . . . . . . . . . . . . . . 110 .00(b) 21 21
$4 .30 Series 40,000 shares . . . . . . . . . . . . . . 105 .00 4 4
$4 .00 Series 150,000 shares . . . . . . . . . . . . . . 105 .625 15 15
$3 .70 Series 40,000 shares . . . . . . . . . . . . . . 104 .75 4 4
$3 .50 Series 130,000 shares . . . . . . . . . . . . . . 110 .00 13 13

- -----------------------------------------------------------------------------------------------------------------
Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 113 $ 113

CIPS :
With par value of $100 per share, 2 million shares

authorized
4 .003' Series 150,000 shares. . . . . . . . . . . . . . $ 101 .00 $ 15 $ 15
4 .25$ Series 50,000 shares . . . . . . . . . . . . . . 102 .00 5 5
4 .90% Series 75,000 shares . . . . . . . . . . . . . . 102 .00 8 8
4 .92% Series 50,000 shares . . . . . . . . . . . . . . 103 .50 5 5
5 .16% Series 50,000 shares . . . . . . . . . . . . . . 102 .00 5 5
1993 Auction 300,000 shares . . . . . . . . . . . . . . 100 .00 - 30
6 .625% Series 125,000 shares . . . . . . . . . . . . . . 100 .00 12 12



,CAPTION,

Redemption Price -....--_-_......~-._. ..~-.-R-.~..~...-_=.a

(per share)

	

2003

	

2002
-------------------------------------------------------------------------------------------------------------------

<S>

	

- <C>

	

<C>

	

<C>
CILCO :(a)(b)
Without par value and stated value of $100 per

share, 3 .5 million shares authorized
5 .85% Series

	

220,000 shares . . . . . . . . . . . . .

	

$

	

100.00(c)

	

$ 21

	

$ 22

</TABLE>
(a) Beginning July 1, 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 1 of each year through July 1,
2007 . On July 1,

	

2008,

	

the remaining shares outstanding will be
retired for $16 .5 million .

(b)

	

Prior to the acquisition of CILCORP on January 31, 2003,

	

the 5 .85$
Series was $22 million .

(c)

	

In the event of voluntary or involuntary liquidation, the stockholder
receives $100 per share plus accrued dividends .
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NOTE 11 - Retirement Benefits

143

We have defined benefit and postretirement benefit plans covering
substantially all employees of UE, CIPS, CILCORP,

	

CILCO 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 .

Investment Strategy and Return on Asset Assumption

The primary objective of the Ameren Retirement Plan and postretirement
benefit plans is to provide eligible employees with pension and postretirement
healthcare 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 and
where appropriate, provides the investment manager with specific guidelines
which include allowable and/or 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 return for current and planned asset classes in the investment
portfolio .

	

Assumed projected rates of return for each asset class were selected
after analyzing historical experience and future expectations of the returns and
volatility of the various asset classes . Based on the target asset allocation
for each asset class, the overall expected rate of return for the portfolio was
developed and 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 following table presents the cash contributions made to our defined
benefit retirement plan qualified trusts during 2003 and 2002 .

<TABLE>
,CAPTION,
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(a) Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries .

lhl 9nn9 emn.,eae . .e..~eec ..~ .. ..nAennc .. . .~ . ..c. . .- ...~a .~. .

	

n.,rn. .,. . . . . .. .. ..o

	

.. ..

------------------------------------------------------------------------------_----------------

<S>

20-3

<C>

2002
--___---__-

<C>
Ameren(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 25 $ 31
UE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18 23
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 4
Genco . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 4
CILCORP(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - 1
CILCO . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - 1



A minimum pension 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 .

	

At December 31,

	

2003,

	

the minimum pension liability was
reduced, resulting in OCI of $46 million and an increase in stockholders'
equity . The following table presents the minimum pension liability amounts,
after taxes, as of December 31, 2003 and 2002 :

,TABLE,
,CAPTION,

<B>

</TABLE,
(a)

	

Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 2003 ; includes amounts for non-registrant Amexen
subsidiaries .

(b) 2002 amounts represent predecessor information . CILCORP consolidates
CILCO and therefore includes CILCO amounts in its balances . CILCORP's
2002 minimum pension liability was reduced to zero in 2003 as a result
of purchase accounting adjustments .

,PAGE,

The following tables present the funded status of our pension plans for the
years ended December 31, 2003 and 2002 :

,TABLE,
,CAPTION,

2003 :

	

Ameren(a)
-------------------------------------------------------------------------------------------------------------------

<S,

-
Projected benefit obligation at end of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

____________2,089 ____-___

-
Fair value of plan assets at end of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

____

	

_______________1-443 ________

________

,TABLE,
,CAPTION,

CILCO and therefore includes CILCO amounts in its balances .
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2002 :

	

Ameren(a) CILCORP(c) CILCO
------------------------------------------------------------------------------------------------------------------

'S>

	

<C>

	

<C>

	

<C>
Change in benefit obligation :

Projected benefit obligation at beginning of year . . . . .

	

$

	

1,418

	

$ 320

	

$ 320
Service cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

33

	

4

	

4
interest cost . . . . . . . ._ . . . ._ . .

	

tna

	

11

	

01

-_________________________-______________________________________________ <c> __________________<c> ______________

Ameren(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 56 $ 102
UE. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 34 62
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 13
Genco . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 6
CILCORP(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - 60
CILCO . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 13 30

Change in benefit obligation :
<C>

Projected benefit obligation at beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1,587
Service cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 37
Interest cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 128
Plan amendments . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 20
Actuarial loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 123
Addition from CILCO . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 355
Special termination benefits . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2
Benefits paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (163)

-__
__ __

Funded status - deficiency . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Unrecognized net actuarial loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

______________
646
(267)

Unrecognized prior service cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (80)
Unrecognized net transition asset . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2

'Accrued pension cost at December 31,2003 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 301

-________________________________-____________________________________________________-______
Change in plan assets :

Fair value of plan assets at beginning of year . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 1,059
Actual return on plan assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 283
Addition from CILCO. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 236
Employer contributions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 25
Benefits paid(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (160)



Actuarial loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

64

	

31

	

31
Special termination benefits(d) . . . . . . . . . . . . . . . . . . . . . . .

	

65

	

-

	

-
Benefits paid. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

(96)

	

(24)

	

(24)
-------------------------------------------------------------------------------------------------------------------
Projected benefit obligation at end of year . . . . . . . . . . . . . . .

	

1,587

	

353

	

353
-------------------------------------------------------------------------------------------------------------------

-------------------------------------------------------------------------------------------------------------------
Fair value of plan assets at end of year . . . . . . . . . . . . . . . . . .

	

1,059

	

242

	

242
-------------------------------------------------------------------------------------------------------------------
Funded status - deficiency. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

528

	

111

	

ill
Unrecognized net actuarial loss . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

(324)

	

(130)

	

(80)
Unrecognized prior service cost . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

(68)

	

-

	

-
Unrecognized net transition asset . . . . . . . . . . . . . . . . . . . . . . . . .

	

3

	

-

	

(3)
-------------------------------------------------------------------------------------------------------------------
Accrued pension cost at December 31, 2002 . . . . . . . . . . . . . . . . .

	

$

	

139

	

$

	

(19)

	

$

	

28

</TABLE>
(a) Excludes amounts for CILCORP and CILCO prior to the acquisition date

O£ January 31, 2003 .
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(b)

	

Excludes amounts paid from company funds .
(c) Represents predecessor information .
(d) Special termination benefits for 2002 represent the enhanced

improvement in benefits provided to the approximate 550 employees who
voluntarily retired in 2002 . See also Note 7 - Restructuring Charges
and Other Special Items for further information .

The following table presents the assumptions used to determine benefit
obligations at December 31, 2003 and 2002 :

<TABLE>
<CAPTION>

Based on our assumptions at December 31, 2003, and in order to maintain
minimum funding levels for our pension plan, we expect to be required under
ERISA to fund an average of approximately $115 million annually from 2005
through 2008 assuming the passage of a law which would be retroactive to January
1, 2004, to extend the temporary interest rate relief . We expect UE's, CIPS',
Genco's and CILCO's portion of the 2005 to 2008 funding requirements to be
approximately 65%, lot, 104 and 15t, respectively . These amounts are estimates
and may change based on 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, 2003 and 2002 :

<TABLE>
<CAPTION>
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(a) Represents predecessor information for 2002 .

2003

	

2002
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2003

	

AIOerea(a)
_

_---

	

-----

>

	

-___---__----____----__---___--__-----___-________-____<-_>______----_____-------

	

-__ <C> --__----______-----_-
<S

Accrued pension liability . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

477
Prepaid benefit cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

-
Intangible asset . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

(85)
Accumulated OCI . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

(91)
------------------------------------------------------------------------------------------------------------------
Accrued pension cost at December 31, 2003 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

301

</TABLE>

Amerea, UE, CIPS and Genco :
Discount rate at measurement date . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 6 .251 6 .75%
Increase in future compensation . . . . . . . . . . . ., . . . . . ., . . . . . ., . . . . . . . . . . . . . . . . . . . . . . 3 .25 3 .75

Discount rate at measurement date . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - 6 .251
Increase in future compensation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - 3 .50

Change in plan assets :
Fair value of plan assets at beginning of year . . . . . . . . 1,225 284 284
Actual return on plan assets . . . . . . . . . . . . . . . . . . . . . . . . . . (101) (19) - (19)
Employer contributions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31 1 1
Benefits paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (96) (24) (24)



,TABLE,
<CAPTION>

___=-==Ameren(a) _---==--CILCORP(b)====-__=====C-------2002 :

	

-===_

<S>

------------------------------------------------------------------------------------------------------------------
Accrued pension cost at December 31, 2002 . . . . . . . . . . .

	

$

	

139

	

$

	

(19)

	

$

	

28

</TABLE,
(a) Excludes amounts for CILCORP and CILCO prior to the acquisition date

of January 31, 2003 .
(b) Represents predecessor information .

The following table presents our pension plan asset categories as of
December 31, 2003 and 2002 and our target allocations for 2004 :

<TABLE>
,CAPTION,

-=--=-s=-=-x-«----====-a-==----Percentage
of Plan Assets at

'.e==

Target

	

December 31,
Asset

	

Allocation

	

----------------------------------
Category

	

2004

	

2003

	

2002
-------------------------------------------------------------------------------------------------------------------

<S>

-------------------------------------------------------------------------------------------------------------------
Total . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

1004

	

100&

</TABLE,
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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 an accumulated benefit obligation in
excess of plan assets at December 31, 2003 and 2002 :

,TABLE,
<CAPTION>

2003

	

2002
-__----------__------___----____-__---___------___-----___----_--------______-------______--_______ ..___----

<S>

	

<C>

	

<C>
Projected benefit obligation . . . . . . . . . . . . . . . .

	

$

	

2,089

	

$

	

1,587
Accumulated benefit obligation. . . . . . . . . . . . . .

	

1,919

	

1,436
Fair value of plan assets . . . . . . . . . . . . . . . . . . .

	

1,443

	

1,059

The following table presents the components of the net periodic pension
benefit cost during 2003, 2002 and 2001 :

<TABLE,
<CAPTION>

146
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2003 :

	

Ameren(a)
-------------------------------------------------------------------------------------------------------------------

<S>

-------------------------------------------------------------------------------------------------------------------
Net periodic benefit cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ., . . . . . .

	

56
- -----------------------------------------------------------------------------------------------------------------
Net periodic benefit cost, including special termination benefits . .

	

$

	

Be

</TABLE>
,TABLE,
<MPTION>

<C> <C> <C>
Equity securities . . . . . . . . . . . . . . . . . . . . . . . . . . . 404 - 804 634 594
Debt securities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 18 - 55 31 37
Real estate . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0 - 6 4 3
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 0 - 4 2 1

----______----_____-__----____--______-__-____--______-____`-> ___-----__-____<-> ----______-_____-_<-> __---____

Accrued pension liability . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 377 $ 107 $ 85
Prepaid benefit cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - (25) (3)
Intangible asset . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (74) - (4)
Accumulated OCI . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (164) (101) (50)

<C>
Service cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 37
Interest cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 128
Expected return on plan assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (124)
Amortization of :

Transition asset . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1)
Prior service cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9
Actuarial loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7



2002 :

	

Ameren(a) CILCORP(b) CILCO
-------------------------------------------------------------------------------------------------------------------

<S>

-------------------------------------------------------------------------------------------------------------------
Net periodic benefit cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

18

	

2

	

1
------------------------------------------------------------------------------------------------------------------
Net periodic benefit cost, including special termination benefits .

	

$

	

83

	

$

	

2

	

$

	

1

2001
:------==~a----

	

====
----------

	

-------
----------- -

Ameren(a) ----OILCORP(b) LIISC----QILCO

Service cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .__

	

. . .

	

. .-_____$-__3 ___________S___ __________$___3_____

Interest cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

100

	

22

	

22
Expected return on plan assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

(115)

	

(27)

	

(27)
Amortization of :

Transition asset. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

(1)

	

-

	

(1)
Prior service cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

9

	

-

	

1
Actuarial gain. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

(21)

	

-

	

(2)

Net periodic benefit cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

4

	

(2)

	

(4)
-------------------------------------------------------------------------------------------------------------------
Net periodic benefit cost, including special termination benefits . .

	

$

	

4

	

$

	

(2)

	

$

	

(4)

</TABLE .
(a) Excludes amounts for CILCORP and CILCO prior to the acquisition date

of January 31, 2003 .
(b)

	

Represents predecessor information .

Prior service cost is amortized on a straight-line basis over the average
future service of active plan participants benefiting under the plan. The net
actuarial (gain) loss subject to amortization is amortized on a straight-line
basis over ten years .
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UE, CIPS, Genco,

	

CILCORP and CILCO are participants in Ameren-s plans and
are responsible for their proportional share of the costs . The following table
presents the pension costs incurred for the years ended December 31, 2003, 2002,
and 2001 :

,TABLE,
<CAPTION>

147
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20___________________________________________________________________________
<S>

----------
</TABLE>

(a) Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries .

(b)

	

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 .

The expected pension benefit payments from qualified trust and company
funds, which reflect expected future service, are as follows :

,TABLE .
<CAPTION>

=Pension from Qualified Trust

	

_____----_-Pension from Company Funds~cL~_
-_______________________________________<-> ___________________________________________<C> _______________________

<S>
2004 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$ 125

	

$ 2
2005 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

122

	

2
2006 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

127

	

2

03
-__________-________?002

2001
-_____

<C> <C>
56 $ 18 $ 4
35 12 3
7 3 1
5 2 -
7 2 (2)

17 1 (4)

<C> <C> <C>
Service cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 33 $ 4 $ 4
Interest cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 103 22 22
Expected return on plan assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (114) (25) (25)
Amortization of :

Transition asset . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1) - (1)
Prior service cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 - 1
Actuarial (gain) loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (12) 1 -

<C>
Ameren(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $
UE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Genco . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
CILCORP(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
CILCO. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .



2007 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

130

	

2
2008 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

134

	

2
2009 - 2013 . . . . . . . . . . . . . . . . . . . . . . .

	

745

	

8

The following table presents the assumptions used to determine net periodic
benefit cost for the years ended December 31, 2003, 2002, and 2001 :

<TABLE>
<CAPTION>

------------------__------__-------------------------------__----------------?003-----------?002_-----___-_?001----
<S>

	

<C>
Ameren, UE, CIPS and Genco :
Discount rate at measurement date . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

6 .75%
Expected return on plan assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

8.50
Increase in future compensation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

3 .75

CILCORP(a) and CILCO :
Discount rate at measurement date . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Expected return on plan assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Increase in future compensation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

(a) Represents predecessor information for 2002 and 2001 .

Postretirement

Our funding 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 2003 . We made cash contributions of $74 million in
2002 . We expect to make contributions of approximately $80 million during 2004 .

<TABLE>
<CAPTION>

<S>
_----___--------------------------------------------___-----------------------------------__- -<-> ---------------

Ameren(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$ 70
UE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

42
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

6
Genco . . . . . . . . . . . . . . . . . . . . . . . . . .' . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

2
CILCORP(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

6
CILCO . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

6

</TABLE>
(a) Excludes amounts for CILCORP and CILCO prior to the acquisition date

of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries .

(b) CILCORP consolidates CILCO and therefore includes CILCO amounts in its
balances .
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The following tables present the funded status of Ameren-s postretirement
benefit plans at December 31, 2003 and 2002 :

,TABLE>
,CAPTION>

<S>

	

<C>
Change in benefit obligation:

Net benefit obligation at beginning of year . . . . . . . . . . . . . . . .

	

$

	

771
Service cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

13
Interest cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

62
Employee contributions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

3
Actuarial loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

62
Addition from CILCO . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

156
Benefits paid. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

(54)

Change in plan assets
Fair value of plan assets at beginning of year . . . . . . . . . . . . .

	

309
Actual return on plan assets . . . . . . . . . . . . . . . . . : . . . . . . . . . . . . .

	

62
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2003

2003 :

	

Ameren(a)
------------------------------------------------------------------------------------------------------------------

Net benefit obligation at end of year

	

1,013
-------------------------------------------------------------------------------------------------------------------

<C> <C>

7 .25% 7 .50%
8 .50 8 .50
4 .25 4 .50

7 .00% 7 .75%
9 .00 9 .00
3 .50 3 .50



Addition from CILCO . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

� ,

	

33
Employer contributions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

70
Employee contributions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

3
Benefits paid(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

(54)
-________________________________________________ ____________________

Fair value of plan assets at end of year

	

$

	

423

-------------------------------------------------------------------------------------------------------------------

------------ ----------------------.- ------

	

------ .-----------.--._-_--------
</TABLE>
<TABLE>
<CAPTION>

20026-------------------_-----------------.-=s---------------_--=
.-Ameren(a)

°-==
.--CILCORP(d)

----=--=-CILCOc--_-_--

______________________________________ ____________________________<-> ______________ `C-__________-__<C;_________
<Si

-------------------------------------------------------------------------------------------------------------------

-------------------------------------------------------------------------------------------------------------------
Fair value of plan assets at end of year . . . . . . . . . . . . . . . . . . . . .,

Funded status - deficiency . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Unrecognized net actuarial loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Unrecognized prior service cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Unrecognized net transition obligation(c) . . . . . . . . . . . . . . . . . . . . .

Postretirement benefit liability at December 31, 2002 . . . . . . . . .
----------------_---------------------_as------------------------------------------ .--

</TAHLE>
_----------- .... ._-.-_-_-_-

(a) Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 2003 .

(b) Excludes amounts paid from company funds.
(c) Ameren-s transition obligation at December 31, 2003, is being

amortized over the next 11 years .
(d) Represents predecessor information .
(e)

	

Plan amendments represent a favorable change to our net benefit
obligation and relate to increasing retiree premiums and placing
limits on healthcare benefits .

(f) Special termination benefits for 2002 represent the enhanced
improvement in benefits provided to the approximate 550 employees who
voluntarily retired in 2002 . See also Note 7 - Restructuring Charges
and Other Special Items for further information .
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,TABLE>
<CAPTION>

149

The following table presents the assumptions used to determine the
benefit obligations at December 31, 2003 and 2002 :
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2003

	

2002
-------------------------------------------------------------------------------------------------------------------

<S>
Ameren, US, CIPS and Genes :
Discount rate at measurement date . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Medical cost trend rate (initial) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Medical cost trend rate (ultimate) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
_

	

-------

	

-------------_------
CILCOR

	

and CILCO
Discount rate at measurement date . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Medical cost trend rate (initial) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Medical cost trend rate (ultimate) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ...- 5 .00

309 34 34
-________462 ______________122 ____________i22 _____

(389) (61) (62)
47 - -
(21) - (19)

$ 99 $ 61 $ 41

<C> <C>

6 .25% 6 .75%
9 .00 10 .00
5 .00 5 .00

-_--

- 7 .00$
- 11 .50

Change in benefit obligation:
Net benefit obligation at beginning of year . . . . . . . . . . . . . . . . $ 701 $ 117 $ 117
Service cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 26 2 2
Interest cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 51 30 10
Employee contributions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 - -
Plan amendments (e) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (186) - -
Actuarial loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 211 36 36
Special termination benefit. (f) . . . . . . . . . . . . . . . . . . . . . . . . . . . . e - -
Benefits paid . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (42) (9) (9)

Net benefit obligation at end of year . . . . . . . . . . . . . . . . . . . . . - 771 156 156

Change in plan assets :
Fair value of plan assets at beginning of year . . . . . . . . . . . . . 300 41 41
Actual return on plan assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (26) (3) (3)
Employer contributions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 74 5 5
Employee contributions . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 - -
Benefits paid(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (41) (9) (9)

Funded status - deficiency . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 590
Unrecognized net actuarial loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (392)
Unrecognized prior service cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 43
Unrecognized net transition obligation(c) . . . . . . . . . . . . . . . . . . . . . (19)

Postretirement benefit liability at December 31, 2003 __. . . . . . . . .
-______________________5_____

222
____________________



Page 135 of 184

(a) 2002 amounts represent predecessor information .

The following table presents the accumulated postretirement benefit
obligation and the fair value of plan assets which have an accumulated
postretirement benefit obligation in excess of plan assets at December 31, 2003
and 2002 :

,TABLE,
<CAPTION>

__________________________________________________________________?003-______________________-___?002-_____________
<S>

	

<C>

	

<C>
Accumulated postretirement benefit obligation. . . . . . . . .

	

$

	

1,013

	

$

	

771
Fair value of plan assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

423

	

309

The following tables present the components of Ameren-s net periodic
postretirement benefit cost as of December 31, 2003, 2002, and 2001 :

<TABLE>
<CAPTION>

2003

	

Ameren(a)

<S>
-___________________________________________________________________________________<C> __________________________

service cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

13
Interest cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

62
Expected return on plan assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

(33)
Amortization of :

Transition obligation. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

2
Prior service cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

(3)
Actuarial loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

34
_

Net periodic benefit cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

__________________$____ 5____________________

-----------------------------------------------

Net periodic benefit cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
74

	

10

	

13
-------------------------------------------------------------------------------------------------------------------
Net periodic benefit cost, including special termination benefits . . .

	

$

	

82

	

$

	

10

	

$

	

13

2001 ;

	

°______===

	

°
=Ameren(a)°°°°°= °°CILCORP(b)

`_°=SCILCO
-------------------------------------------------------------------------------------------------------------------
Service cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$
Interest cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Expected return on plan assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Amortization of :

Transition obligation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
Actuarial loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

-------------------------------------------------------------------------------------------------------------------
Net periodic benefit cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

63

	

$

	

6

	

$

	

9

,/TABLE,
(a) Excludes amounts for CILCORP and CILCO prior to the acquisition date

of January 31, 2003 .
(b) Represents predecessor information .
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Prior service cost is amortized on a straight-line basis over the average
future service of active plan participants benefiting under the postretirement
plans . The net actuarial loss subject to amortization is amortized on a
straight-line basis over ten years .

DE, CIPS, Genco, CILCORP and CILCO are responsible for their proportional
share of the postretirement benefit costs .

	

The following table presents the

23 $ 2 $ 2
47 8 8
(25) (4) (4)

16 - -
2 - 3

</TABLE,
,TABLE>
,CAPTION,

2002 Ameren(a) =====CILCORP(b) CILCO
-~°

<S>
-________-_____________________________________________________________<C' ______________<C> __________<-> _____-_

Service cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 26 $ 2 $ 2
Interest cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 51 9 9
Expected return on plan assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (27) (3) (3)
Amortization of :

Transition obligation. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16 - 3
Actuarial loss . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 8 2 2



postretirement benefit costs for the years ended December 31, 2003,

	

2002, and
zooz :

^carrzom`

W/

.=~~...~....~,~~~~.. .......`=...~.~,....~...... ...........~....... ....~..........,.....~..~."~ . .~..~..~,...,~~..=..
//ruaso`

	

~
(a) Excludes amounts focczacoonvuaczLcuprior totheacquisition date

of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries,

(b)

	

Includes predecessor information for periods prior to the acquisitiom
date of January 3z .zoo3 . czLmORc consolidates CILCO and therefore
includes CILCO amounts in its balances .

The following expected nvutret1remeot benefit payments, which reflect
expected future service, are as follows :

~~xABLE/
~oasTzom,

Benefits from Qualified Trust

	

Benefits from Company Funds
--------'------''--'--'--'-'--'--^'----''-'---''-'-----''-'-----'--'----'--------'

~~~~~~~~~~~~'~~~~~~~~~~~"~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~°~~~~
'/TABLE,

The following table presents our postretirement plan asset categories as of
December 31, 2003 and 2002 and our target allocations for 2004 ;
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,TABLE.
<currzom/

Percentage Of Plan Assets at
Target

	

December 31,
Asset

	

Allocation ------------------------------------
Category

	

2004

	

2003

	

2002
. .... . .. . . . . . . . . . . . . . . . . ... . ... . . .. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. . . . . . . . . . . .

/r,

	

'c`

	

.c"
Equity oecurli . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

4o'uvx

	

s7*

	

4»»
Debt aeouitieo . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

20

	

60

	

32

	

38
vtuez . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

o-zs

	

11

	

13
-----------------'------------------------'------'------''-------
rotal . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

zoo%

	

100%

//TABLE/

The following table presents the assumptions used to determine net periodic
benefit cost for the years ended December 31, 2003, 2002, and 2001 :

'TABLE,
<cuPrzvm`

2003 2002 2001
- ---'-'-'- -'-''' ' - '---''---'------'-''''--'-''-- -''-''-----'-'---''---'-'-''- -- -------- --'

«,
omereu,no,crpoauaWOW :
Viscount rate at measurement date . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

« .7s^

	

?.z5v

	

7 .5ot
Expected return on plan assets . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

8 .50

	

8.50

	

8 .50
Medical cost trend rate (initial) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

10 .00

	

5 .25

	

5 .00
Medical cost trend rate (uztimxte) . . . . . . . . . . . . . . . . . ~ . . . . . . . . . . . . . . . . . .

	

5 .00

	

5.25

	

5 .00
,......~...,`..........~~~~~ ... ..==..,==.== ..,...~,......=.~..,~====,..........^.~.........~~~~~~~~~~~~~--~`,==,~=
czucoor(a)auurruco :
Discount rate at measurement m,te . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

-

	

7.00%

	

7 . 75%;
Expected return on plan assets . . . . . . . . . . . . . . . ~ . . . . . . . . . . . . . . . . . . . . . . . .

	

_

	

9.00

	

» .oo
Medical cost trend rate (iuitiaz) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

-

	

11.50

	

12.40
Medical cost trend rate (nztimatc) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

-

	

5.00

	

5 .«»

^/ T°"^",
(a) zoo,auuzovzamounts represent predecessor information .

'C> «»
uoo, . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 63 $ z
zoos . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . or z
2006 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 69 1
2007 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . rz z
zoov . . . . . . . . . . . . . . . . . . . . . . . . . . ~ . . . . . . . . . 73 z
a^vv-zoz3 . . . . . . . . . . . . . . . . . . . . ___~ . . . . 9 6

--''------'-'--'-'- ------''-- -''--'-' --'------'-

umeren(a) . . . . ~ . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
on . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

--~--"-^'-
zoo3

~c`
$ rs

52

7_-==----------
2002

-----'-
'c`
$ 74

sr

2001
-------'-------

~r,
$ oa

sx
czex . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ~ . . . . . . . . . . . o 12 3
oepcu . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ~ . . . . . . . . . . . 2 4 3
czucoue(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ~ . . . . . . . . . . . zx zo 6
crunn . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . `x 13 ,
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Assumed healthcare cost trend rates have a significant effect on the
amounts reported for healthcare plans . In addition, we have plan limits on the
amount Ameren will contribute to future postretirement benefits .

	

The following
table presents the effects of a one percent change in assumed healthcare cost
trend rates :

<TABLE>
<CAPTION>

<S>

	

<C>

	

<C>
Ameren :
Effect on net periodic cost . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

3

	

$

	

(3)
Effect on accumulated postretirement benefit obligation . . . . . . . . .

	

31

	

(36)

Other

1°s Increase

	

it Decrease
-------------------------------------------------------------------------------------------------------------------

Ameren, CIPS and CILCO sponsor 401(k) plans for eligible employees . The
plans allow employees to contribute a portion of their base pay in accordance
with specific guidelines . Ameren, CIPS and CILCO match a percentage of the
employee contributions up to certain limits . Ameren's and CILCO's matching
contributions to the 401(k) plans totaled $14 million and $1 million,
respectively, in 2003, and $14 million and $1 million, respectively, in 2002,
and $13 million and $1 million, respectively, in 2001 . CIPS' matching
contributions to the 401(k) plan were less than $1 million in 2003, 2002 and
2001 .

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 2003, 2002 and 2001
as a component of our compensation 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 adopted SPAS No . 123 . See Note 1 - Summary of Significant Accounting
Policies for further information .

Restricted Stock

Restricted stock awards 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 is also included in this plan which
reduces the vesting period from seven years to three years . During 2003, 2002
and 2001, respectively, 152,956, 154,678 and 141,788 restricted stock awards
were granted . The weighted-average fair value for restricted stock awards
granted in 2003, 2002 and 2001 was $39 .74, $42 .50 and $39 .60 per share,
respectively . We record unearned compensation (as a component of stockholders'
equity) equal to the market value of the restricted stock on the date of grant
and charge the unearned compensation to expense over the vesting period. In
accordance with SPAS No.

	

123, we recorded compensation expense relating to
restricted stock awards of approximately $5 million in 2003 (which included
accelerated expense of approximately $1 million related to employee
retirements), $2 million in 2002 (which included accelerated expense of
approximately $1 million related to our voluntary retirement program offered in
2002) and approximately $1 million in 2001 .

Stock Options

Ameren

options 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 . Outstanding options expire on various dates
through 2010 . Subject to adjustment, four million shares have been authorized to
be issued or delivered under our long-term incentive plan. In accordance with
APB Opinion No . 25, no compensation expense was recognized related to our stock
options for 2002 and 2001 . The pre-tax cost of weighted-average grant-date fair
value of options granted would have been approximately $2 million in each of the
years ended 2002 and 2001 had the fair value method under SFAS No . 123 been used
for options . The fair value method was used prospectively beginning January 1,
2003 . See Note 1 - Summary of Significant Accounting Policies for further
information .
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The following table presents Ameren stock option activity during 2003, 2002
and 2001 :
,TABLE,
<CAPTION>

--_~_.~~-~~-_-_..~_~---...------~.----~..e-----2003 '--...-.~....--

	

2002

	

----..----=2001

-------------------------------------------------------------------------------

CILCORP

------------------------------------------------------------------------------------------------------------------
Exercisable at end of year . . . . . .

	

1,032,001

	

$

	

36.00

	

901,187

	

$

	

36 .97

	

572,092

	

$ 38 .74

-"
5~-------_------_ __ .------ -. .---=v.------_~~----------_.. ----___ ----->---- -..........-----......--

<ITABLE>
The following table presents additional information about stock options

outstanding at December 31, 2003 :
<TASLE>
<CAPTION>

¢====55v5Exercise
.
.5555----~cc===outstanding5- .===___=

.-
=Weighted-average Life

	

====Exercisable
_

Price

	

Shares

	

(Years)

	

Shares

>
-----------------------------------<-> -----------------------------> ---------------------<C> ------------------

<S

------___--- ---.---------..-----.----
</TABLE>

..--------.-------------..- . ..--..---_--

The fair values of stock options were estimated using a binomial
option-pricing model with the following assumptions :
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Weighted-

	

Weighted-

	

Weighted-
average

	

average

	

average
Exercise

	

Exercise

	

Exercise
Shares Price Shares Price Shares Price

-------------------------------------------------------------------------------------------------------------------
<S>

-------------------------------------------------------------------------------------------------------------------
Outstanding at end of year . . . . . . .

	

1,499,676

	

34.88

	

1,977,453

	

35 .10

	

2,241,107

	

35.23

<S,

Prior to Ameren's acquisition of CILCORP,

	

employees of CILCORP and CILCO
participated in the AES Stock Option Plan that provided for grants of 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 and 2001 :
,TABLE,
,CAPTION,

--------------.-------- ..--------..-----..-----~_.-------_...-----~-5.5
.---Predecessor

	

-_-_--_--

--------------2002 -------------------------------001 -------------_

---------------------Weighted--------------------------Weighted---- .
Weighted-

average

	

average
Exercise

	

Exercise
Shares Price Shares Price

------------<-> -------------<-> --------------<-> ---------- .

<S>

	

<C>
Outstanding at beginning of year . . . . . . . . . . . . .

	

566,445

	

$ 18 .28

	

43,404

	

$ 33 .61

<TABLE>
<CAPTION>

Grant =_-""-"-_==LCCRisk-free ==Option °=====55
....-S.

Expected
SSSe5555 .__ _ _ e5..55

Expected 5=-___¢
Date Interest Rate Term Volatility Dividend Yield

<C> <C> <C> <C>
2/11/00 6 .81% 10 years 17 .39% 6 .611
2/12/99 5 .44 10 years 18 .80 6.51
6/16/98 5 .63 10 years 17 .68 6 .55
4/28/98 6 .01 10 years 17 .63 6 .55
2/10/97 5 .70 10 years 13 .17 6 .53
2/7/96 5 .87 10 years 13 .67 6.32

$ 31 .00 676,650 5 .1 326,700
35 .50 800 1.6 800
35 .875 25,030 1 .3 25,030
36 .625 407,000 4 .4 289,275
38 .50 59,042 3 .0 59,042
39 .25 265,464 3 .7 265,464
39 .8125 5,300 4 .5 5,300
43 .00 60,390 2 .0 60,390

<C> <C> <C> <C> <C> <C>
Outstanding at beginning of year . 1,977,453 $ 35 .10 2,241,107 $ 35 .23 2,430,532 $ 35 .38
Granted. . . . . . . . . . . . . . . . . . . . . . . . . . - - - - - -
Exercised. . . . . . . . . . . . . . . . . . . . . . . . 477,777 35 .78 260,324 36 .11 106,416 38 .31
Cancelled or expired . . . . . . . . . . . . . - - 3,330 43 .00 83,009 35 .77



<namo`

Provisions of CILCORP bonus programs allowed for the cash-out of certain
xoootock options iotheevent ofauacquisition of czucoor . CILCO paid $3
million daring 2003 for the cash-out of the entire 73,502 shares which 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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Granted . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

S23,041

	

17 .03.
uxoccisou . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

.

	

.

	

.

	

.
Cancelled or expired . . . . . . . . . . . . . . . . . . . . . . . . .

	

18,003

	

28 .61
-----^----'--'-''--'--''-'-''-'''--'---'--''' -''---'----' '-'-----'---------''''
nutetauuiunacoooof ruac . . . . . . . . . . . . . . . . . . .

	

S+o,44z

	

$ 17 .94

	

566"45

	

$ leas
'-'--'---'--------- '--'---'--''---'--'---'-'--'--'--'''--''-''--------'-'--'----
oxerrioubleat end of rear . . . . . . . . . . . . . . . . . . .

	

528,00

	

9.z»o

,/TABLE`

153

No compensation expense was recognized in connection with the issuance of
options as all options have an exercise price equal to the market price Of AES
common stock on the date of grant . The following table presents the assumptions
that were used in the Black-Scholes valuation method for shares granted :

,TABLE,
<cuPrznm`

Year of Grant

	

Risk-free Interest Rate

	

Option Term

	

Expected Volatility

	

Expected Dividend Yield

'c`

	

/c,

	

<c`

	

/r,
2001

	

4.8%

	

8 .2 years

	

861;

	

01;

,/TABLE,

Had compensation expense been recognized using the fair vuzue based method
under op^umv~ 123, pre-tax cost would have decreased by $3 million and $1
million in 2002 and 2001, respectively .

NOTE 13 - Income Taxes

The following table presents the effective tax rates on income before
income taxes as a moult of total income tax expense for each of the companies
for 2003, 2002 and 2001 :

,ruouo`
Wuprzom,

2003

	

2002

	

2001
--------'--------'---'-'------------'--------------'--^----'--'----'

<o`

,/TABLE,
<a> Excludes amounts fnrczucnupauurzLcvprior tothe acquisition date

of January 31, 2003 .
Q Represents predecessor information for 2002 and 2001 .

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, 2003, 2002, and 2001i

~Tuauo`

umecop(a) no rzpo oeucu ozLcwac(b) czuro
--''-''------' ''-'-'------''-' -'- -'-- --'' -''-'---'--------------'--------''

~o`

	

~r/ /c` 'c` 'c`

	

'r` 'c,
xuW
Statutory federal income tax rate :

	

351

	

35%

	

35%

	

3 5!k

	

35%

	

35%
Increases (decreases) from :
Depreciation differences . . . . . . . . . . . . . . .

	

z

	

z

	

z

	

'

	

(1)

	

(1)
Amortization of investment tax credit

	

(4)

	

Q)

	

(4)

	

(2)
State tar . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

3

	

3

	

1

	

s

	

o

	

3
Resolution vxstate income tuzmattero . .

	

<z>

	

-

	

(z1)

	

'

	

-

	

'
Other . . .

	

. . . . . . .

	

(1}

	

(2)

	

'

	

1

	

(s)

	

3
-----'-'-'--'--'---''--'-'-'-''-'-'' '^''--'--'''- ---''- ---'''------'-----''----

/CAPTION,

ocfectiveivrome tax rate . . . . . . . . . . . . . . . . . .

	

37V

	

36%

	

18%

	

40

	

31t

	

38k

. . . . . . . ~ . . . . . .
'c>
37«

'c,
»^«

^C,
3»%;

nu . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 36 3« 3«
czrs . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . is 39 3»
neuvo . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ~ . . . . . . . . . . . . 40 39 38
czzCour(a) . . . . . ~ . . . I . . . . . I . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 31 22 48
czLro . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 38 36 3»



____ _______-_______ _____ ____ ___________ __________ ___
Effective income tax rate . . . . . . . . . . . . . . . . . .

	

38%

	

36k

	

39%

	

39k

	

22k

	

36%
------------------------------------------------------------------------------------------------------------------

</TABLE,
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<CAPTION>
------------------------------------------------------------------------------------------------------------------

Ameren(a) UE CIPS Genco CILCORP(b) CILCO
------------------------------------------------------------------------------------------------------------------

<S>

------------------------------------------------------------------------------------------------------------------
Effective income tax rate . . . . . . . . . . . . . . . . . .

	

392

	

38%

	

38%

	

38k .

	

48E

	

38t

,/TABLE,
-~____~_~__~-===x===~===F~_===~e=====_~_-____=-~==a-====-====~z-=======a~-z~====-~=-=s===aa-~_=====a=~~e-_-_=_

(a)

	

Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 2003 .

(b)

	

Represents predecessor information for 2002 and 2001 .
(c)

	

CILCORP Other primarily includes affordable housing tax credits and
company-owned life insurance .

The following table presents the components of income tax expense for the
years ended December 31, 2003, 2002, and 2001 :

<TABLE>
<CAPTION>

Ameren(a) UE CIPS Genco CILCORP(b) _CILCO
------------------------------------------------------------------------------------------------------------------

<S>

_
Total income tax expense

	

- __$__ 3
13

______$___251 _____$___6_______-_$__50________$_

	

. . . . . . . . . . .

	

_

	

_

	

3_________$_____28

Included in cumulative effect of
chaange in accounting principle . .

	

(12)

	

-

	

-

	

(12)

	

(2)

	

(16)
------------------------------------------------------------------------------------------------------------------

------------------------------------------------------------------------------------------------------------------

- ----------------------------------------------------------------------------------------------------------------
Deferred investment tax credits,

amortization . . . . . . . . . . . . . . . . . . . . . (8)

	

(6)

	

(1)

	

(1)

	

(2)

	

(2)
------------------------------------------------------------------------------------------------------------------
Total income tax expense . . . . . . . . . . .

	

$ 301

	

$

	

227

	

$ 27

	

$ 46

	

$ 22

	

$

	

8
------------------------------------------------------------------------------------------------------------------
Included in cumulative effect of

included in Income Taxes on
Statement of Income . . . . . . . . . . . . . . $ 301 $ 251 $ 6 $ 38 $ 9 $ 12

Taxes currently payable
(principally federal) . . . . . . . . . . . . $ 172 $ 171 $ 33 $ (41) $ 14 $ 31

Deferred taxes
(principally federal) : . . . . . . . . . . . 74 28 (15) 63 (5) (3)

Deferred investment tax credits,
amortization . . . . . . . . . . . . . . . . . . . . . (9) (6) (1) (2) (2) (2)

Total income tax expense . . . . . . . . . . . $ 237 $ 193 $ 17 $ 20 $ 7 $ 26

2001 :
Taxes currently payable

(principally federal) . . . . . . . . . . . . $ 281 $ 218 $ 45 $ 18 $ 8 $ 26
Deferred taxes (principally

federal) . . . . . . . . . . . . . . . . . . . . . . . . . 28 15 (17) 29 16 (16)

2003 :
Taxes currently payable

(principally federal) . . . . . . . . . . . .

<C>

$ 313

<C>

$ 254

<C>

$ 25

<C>

$ 22

<C>

$ 19

<C>

$ 53
Deferred taxes (principally

federal) . . . . . . . . . . . . . . . . . . . . . . . . . 11 3 (18) 30 (6) (23)
Deferred investment tax credits,

amortization . . . . . . . . . . . . . . . . . . . . . (11) (6) (1) (2) (2) (2)

<C> <C> <C> <C> <C> <C>
2001 :
Statutory federal income tax rate : 35t 35t 351 35%; 351; 35k

Increases (decreases) from :
Depreciation differences . . . . . . . . . . . . . . . 2 2 - 1 4 8
Amortization of investment tax credit (1) (1) (4) (9)
State tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 3 5 3 5 2
Goodwill amortization . . . . . . . . . . . . . . . . . . . - - - - 13 -
Other . . .- . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (1) (2) (1) - (5) 2

2002 :
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Statutory federal income tax rate : 35%, 35$ 35k 35% 35% 35%
Increases (decreases) from :
Depreciation differences . . . . . . . . . . . . . . . 2 2 1 (1) (4) (2)
Amortization of investment tax credit (3) (3) (5) (2)
State tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 3 3 6 5 5 5
Other(c) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (2) (4) - 3 (9) -



. change in accounting principle . . .

	

4

	

3

	

-

	

1

	

-

	

-
------------------------------------------------------------------------------------------------------------------
Included in Income Taxes onstatement of Income . . . . . . . . . . . ., .

	

$ 305

	

$

	

230 $ 27

	

$ 47

	

$ 22

	

$ 8

-------e--
---_------- ==~z~~=------ _.-~~----_-__---- .a----

	

----------
</TABLE>

----

(a) Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 2003 .

(b) Represents predecessor information for 2002 and 2001 .

With respect to UE, CIPS and CILCO,

	

in accordance with SPAS No .

	

109,
"Accounting for Income Taxes," a regulatory asset, representing the probable
recovery from customers of future income taxes, which is expected to occur when
temporary differences reverse, was recorded along with a corresponding deferred
tax liability . Also, a regulatory
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liability, recognizing the lower expected revenue resulting from reduced income
taxes associated with amortizing accumulated deferred investment tax credits was
recorded . Investment tax credits have been deferred and will continue to be
credited to income over the lives of the related property .

We adjust our deferred tax liabilities for changes enacted in tax laws or
rates . Recognizing that regulators will probably reduce future revenues for
deferred tax liabilities initially recorded at rates in excess of the current
statutory rate,

	

reductions in the deferred tax liability were credited to the
regulatory liability .

The following table presents the deferred tax assets and deferred tax
liabilities recorded as a result of temporary differences at December 31, 2003
and 2002 :

<TABLE,
<CAPTION>
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Amerea(a) UE CIPS Genco CILCORP(b) CILCO
--------------------------------------------------------------------------------------------------------------------

<S>

--------------------------------------------------------------------------------------------------------------------
Total net accumulated deferred income tax

liabilities . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1,855 $ 1,290 $ 269 $ 9B

	

$ 183

	

$ 103

--------------------------------------------------------------------------------------------------------------------
Total net accumulated deferred income
tax liabilities . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

1,712

	

$ 1,346

	

$ 282

	

$

	

66

	

$

	

190

	

$

	

95

------
- ----------------~~------------------------- ---a---------z-«<-~~------------------

</TABLE>
_- --- -----------~ .

(a) Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries as well as intercompany eliminations .

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

NOTE 14 - Related Party Transactions

The Ameren Companies have engaged in, and may in the future engage in,
affiliate transactions in the normal course of business . These transactions
primarily consist of gas and power purchases and sales,

	

services received or
rendered, borrowings and lendings . Transactions between affiliates are reported
as intercompany transactions on their financial statements, but are eliminated
in consolidation for Ameren's financial statements . Below are the material

------------~--~------------- .-~==a-------------------------------------------------~-a~==-------------a.----_
2002 :
Accumulated deferred income taxes, net :

Depreciation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 1,168 $ 887 $ 83 $ 200 $ 164 $ 164
Tax basis step-up . . . . . . . . . . . . . . . . . . . . . . . . - - - (175) - -
Regulatory assets (liabilities), net . . . . . 485 492 (7) - (9) (9)
Capitalized taxes and expenses . . . . . . . . . . . 282 135 ' 52 49 109 3
Investment tax credits . . . . . . . . . . . . . . . . . . . (85) (71) (8) (6) (7) (7)
Deferred benefit costs . . . . . . . . . . . . . . . . . . . (79) (74) (1) (4) (75) (55)
Deferred intercompany tax gain . . . . . . . . . . . - - 175 - - -
Other . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (59) (23) (12) 2 8 (1)

2003 :
Accumulated deferred income taxes, net :

<C> <C> <C> <C> <C> <C>

Depreciation . . . . . . . . . . . . . . . . . . . . . . . ., . . . . $ 1,437 $ 903 $ 86 $ 215 $ 238 $ 172
Tax basis step-up . . . . . . . . . . . . . . . . .

. . . . . . .
- - - (162) - -

Regulatory assets (liabilities), net . . . . . 393 412 (7) - (12) (12)
Capitalized taxes and expenses . . . . . . . . . . . 388 135 59 54 93 (7)
Investment tax credits . . . . . . . . . . . . . . . . . . . (80) (66) (7) (5) (2) (2)
Deferred benefit costs . . . . . . . . . . . . . . . . . . . (223) (82) (4) (5) (122) (59)
Deferred intercompany tax gain . . . . . . . . . . . - - 162 - - -
Other. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . (60) (12) (20) 1 (12) 11



related party agreements .

Electric Power Supply Agreements

Under two electric power supply agreements, Genco is obligated to supply to
marketing Company, and Marketing Company, in turn, is obligated to supply to
LIPS, all of the energy and capacity needed by CIPS to offer service for resale
to its native load customers at rates specified by the ICC and to fulfill CIPS'
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-
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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 agreement between CIPS and Marketing Company expires on December
31, 2004 . The agreement between Genco and Marketing Company can be terminated by
either party upon at least one year's notice, but may not be terminated prior to
December 31,

	

2004 . CIPS and Marketing Company plan to pursue a renewal or
extension of their agreement through December 31, 2006 . A renewal or extension
of this agreement will depend on compliance with regulatory requirements in
effect at the time . This extension was required by the ICC in its order
approving Ameren-s acquisition of CILCORP and CILCO .

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 with CILCO to supply CILCO with sufficient power to meet its
native load requirements .

	

CILCO pays a monthly capacity charge per megawatt
based on CILCO's system capacity requirements, plus an energy charge per
megawatthour .

	

This agreement

	

expires on December 31, 2004 . AERG and CILCO plan
to pursue an extension of the power supply agreement through December 31, 2006 .
A renewal or extension of this agreement will depend on compliance with
regulatory requirements in effect at the time . 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 to Marketing Company for sales outside
the CILCO control area, and also allows Marketing Company to sell power to AERG
to fulfill CILCO's native load requirements .

CILCO had a power purchase 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 which 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 and CIPS 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 which expires on December 31, 2005, CIPS resold its
entitlements under the power supply agreement with EEI to Marketing Company .

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

Joint Dispatch Agreement

UE and Genco jointly dispatch electric generation under an amended joint
dispatch agreement . Under the agreement, each affiliate is required to serve
their load

	

requirements

	

from their own generation .first, and then allow access
to any available generation to their affiliate . The joint dispatch agreement can
be terminated by either party by giving one year's notice on or after January 1,
2004 . UE is currently in discussions with the MoPSC regarding possible
amendments to the joint dispatch agreement . Modifications to this agreement
could have a material adverse effect on VE or Genco .

Agency Agreements

Agency Agreements Any excess generation not used by UP or Genco through the
ioint dispatch agreement is sold to third parties thr0noh Ameren Enerov . servipv



as each affiliate's agent . Ameren Energy also acts as agent on behalf of UE and
Genco to purchase power when they require it .
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In December 2003,

	

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

Executory Tolling, Gas Sales and Transportation Agreements

Under an executory tolling agreement,

	

CILCO purchases steam, chilled water
and electricity from Medina Valley .

	

In connection with this agreement, Medina
Valley purchases gas to fuel its generating facility from AFS under a fuel
supply and services agreement .

	

Prior to September 2003, Medina Valley purchased
gas from-CILCORP-Energy-Services-Inc--s

	

--af
gas management services that include commodity procurement and re-delivery to
retail customers, and gas transportation from CILCO .

Under a gas transportation agreement,

	

Genco acquires gas transportation
service from UE for its Columbia, Missouri CPS . This agreement expires in
February 2016 .

Support Services Agreements

Costs of support services provided by Ameren Services,

	

Ameren Energy and
AFS to their affiliates, including wages, employee benefits, professional
services and other expenses are based on, or are an allocation of, actual costs
incurred .

Money Pools

Utility

UE,

	

CIPS and CILCO have the ability to borrow from Ameren and each other
through a utility money pool agreement .

	

In September 2003,

	

CILCO received the
final required regulatory approval necessary for its participation in the
utility money pool . In October 2003, AERG also received the required regulatory
approval necessary to participate in the utility money pool .

	

Ameren Services
administers the utility money pool and tracks internal and external funds
separately . Ameren Services also participates in the utility money pool . Ameren
and AERG may only participate

	

in the utility money pool as lenders .

	

Internal
funds are surplus funds contributed to the utility money pool from participants .
The primary source of external funds for the utility money pool is the US
commercial paper program .

	

Through the utility money pool, the pool participants
can access committed credit facilities at Ameren which totaled $600 million at
December 31, 2003 . These facilities are in addition to UE's $154 million, CIPS'
$15 million and CILCO's $60 million in committed credit facilities which are
also available to the utility money pool participants . The total amount
available to the pool participants from the utility money pool at any given time
is reduced by the amount of borrowings by their affiliates, but increased to the
extent the pool participants have surplus funds or other external sources are
used to increase the available amounts .

	

The availability of funds is also
determined by funding requirement limits established by the SEC under the PUHCA.
UE, CIPS, CILCO and Ameren Services rely on the utility money pool to coordinate
and provide for certain short-term cash and working capital requirements .
Borrowers receiving a loan under the utility money pool agreement must repay the
principal amount of such loan, together with accrued interest . The rate of
interest depends on the composition of internal and external funds in the
utility money pool .

	

The average interest rate for borrowing under the utility
money pool for the year ended December 31, 2003 was 1 .14& (2002 - 1 .688) .

Non state-regulated

Genco and other non state-regulated Ameren subsidiaries have the ability to
borrow up to $600 million in total from Ameren through a non state-regulated
subsidiary money pool agreement . However, the total amount available to the pool
participants at any time is reduced by the amount of borrowings from Ameren by
its subsidiaries and is increased to the extent other pool participants advance
surplus funds to the non state-regulated subsidiary money pool, or external
sources are used to increase the available amounts . At December 31, 2003, $600
million was available through the non 'state -regulated subsidiary money pool,
excluding additional funds available through excess cash balances . The non
state-regulated subsidiary money pool was established to coordinate and provide
for short-term cash and working capital requirements of Ameren's non
state-regulated activities and is administered by Ameren Services . Borrowers
receiving a loan under the non state-regulated subsidiary money pool agreement
must repay the principal amount of such loan,

	

together with accrued interest .
The rate of interest depends on the composition of internal and external funds
in the non
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state-regulated subsidiary money pool . These rates are based an the cost of
funds used to fund money pool advances . Ameren and CILCORP are authorized to act
only as lenders to the non state-regulated subsidiary money pool . In October
2003, AER3 received the required regulatory approval necessary to participate in
the non state-regulated subsidiary money pool . The average interest rate for
borrowing under the non state-regulated subsidiary money pool for year ended
December 31,

	

2003 Was S . B4V

	

(2002 - 7 . 60k) .

czLcnoeuas been granted authority by the SEC under the PUHCA to borrow up
tu$zsomillion directly from umeze^iu^separate arrangement unrelated to the
manny pools .

Intercompany Promissory Notes

neucvhao subordinated intez,

	

promissory notes payable toczeoazd
umezeutuvt were issued In connection with the transfer of CIPS' generating
plants to neuroas pact of deregulation in Illinois . The two subordinated

a 10-year amortization schedule and are due May 1, 2005 . Partial principal
payments are payable annually and interest expense is payable quarterly . The
maturities associated with the subordinated intercompany notes payable are $53
million for 2004 and $358 million for 2005 .

UP

/TABLE`
~ceaszom`

Operating Lease

Under

	

is
Jappa, Illinois site to its parent, Development Company . Under an electric power
supply agreement with Marketing Company, Development Company supplies the
capacity and energy from these leased units to Marketing Company, which in turr.
supplies the energy to Genco .

an operating lease agreement, Glenco leasing certain CTs at a

The following tables present the impact of related party transactions on
UE-s Consolidated Statement of Income for the years ended December 31, 2003,
2002, and 2001, and an the Consolidated Balance Sheet as of December 31, 2003
and 2002, based primarily on the agreements discussed above :

Statement of Income

	

2003

	

2002

	

2_______________________________________________________________
/o/

	

'n/

	

<c`
Operating revenues from affiliates :

Power supply agreement with oor . . . . . . . . . . . . . . . . . . . .

	

$

	

6

	

$

	

»

	

$

	

z
Joint dispatch agreement with neucv . . . . . . . . . . . . . . . .

	

zzu

	

75

	

81
Agency

	

withagreement

	

umeren Energy . . . . . . . . . . . . . . . .

	

202

	

165

	

278
aaatransportation agreement with oeucv . . . . . . . . . . . .

	

z

	

z
--------------------'----------------------------'-----------

rotaz"eeratiunreveoueu . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

321

	

$

	

250

	

$

	

360
---------------------------------------------------^-------'
m`el and purchased power expenses from affiliates :

Power supply agreements :
ooz . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$ so

	

$ sz

	

$ 41
marketing com»aux . . . . . . . . . . . . . . . . . ~ . . . . . . . . . . . . . .

	

9

	

17

	

60
Joint dispatch

	

withagreement

	

neuo^. . . . . . . . . . . . . . . .

	

40

	

+»

	

33
Agency agreement with umcreuEnergy . . . . . . . . . . . . . . . .

	

51

	

zo«

	

247
--------------------------------------------------------'----'

rvtvl fuel auapurchased powezexpenses . . . . . . . . . . . .

	

$

	

15o

	

$

	

zzx

	

$

	

3ez
___________________________________________________________
othervneruting expenses :

Support service agreements :
AoezeuServices . . . . . . . . . . . . . . . . . . . . ~ . . . . . . . . . . . . .

	

$

	

165

	

$

	

163

	

$

	

1»/
amezeuEnergy . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

ax

	

o

	

43
aro . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

«

	

5

	

a
___________________________________________________________

Tvtazothezvpezatiu9exneuoeo . . . . . . . . . . . . . . . . . . . . .

	

$ z»3

	

$ zoz

	

$ 172
_____________________________________________________________
rutrzeat expense :

Borrowings (aavaucev)related tumoney pool . . . . . . . .

	

$

	

z

	

$

	

z

	

$

	

(r)

'/TABLE,
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~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~~

Balance Sheet

	

2003

	

2002
--- - -''--'''-'- ----- - ---' - '-'----'-------'-''----'--'''-----------'



CIPS

The following tables present the impact of related party transactions on
CIPS' Statement of Income for the years ended December 31, 2003, 2002, and 2001,
and on the Balance Sheet as of December 31, 2003 and 2002, based primarily on
the agreements discussed above:

<TABLE> .
<CAPTION>

<S>
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Statement of Income

	

2003

	

2002

	

2001
-------------------------------------------------------------------------------------------------------------------

<C>

	

<C>

	

<C>
Operating revenues from affiliates :

Power supply agreements :
Marketing Company . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

29

	

$

	

25

	

$

	

20
CILCO. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

8

	

8

	

8
-------------------------------------------------------------------------------------------------------------------

--__
Total operating revenues . . . . . . . . . . . . . . . . . . . . . . . . . . . .--____-__-__--__--___-____-___-__S-___ 37

__-___--__---$_-__
33

___________$_____?-

	

__-__
Fuel and purchased power expenses from affiliates :

Power supply agreements :
Marketing Company . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

312

	

$

	

393

	

$

	

413
EEI . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - 29

	

25

	

20
-------------------------------------------------------------------------------------------------------------------

Total fuel and purchased power expenses . . . . . . . . . . . . .

	

$

	

341

	

$

	

418

	

$

	

433
-------------------------------------------------------------------------------------------------------------------
Other operating expenses :

Support service agreements :
Ameren Services . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

54

	

$

	

61

	

$

	

54
AFS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

1

	

1

	

-
-------------------------------------------------------------------------------------------------------------------

Total other operating expenses . . . . . . . . . . . . . . . . . . . . .

	

$

	

55

	

$

	

62

	

$

	

54

(expense) income,
-__--__--__-----___-___--___--__--__--____-------__--------___----__--__-___--____-____-

Interest
Note receivable from Genco . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

27

	

$

	

31

	

$

	

37
Borrowings (advances) related to money pool . . . . . . . . .

	

-

	

(1)

	

4

<TABLE>
<CAPIION>

Balance Sheet

	

2003

	

2002
-------------------------------------------------------------------------------------------------------------------

<S> <C>

	

<C>
Assets:

Miscellaneous accounts and notes receivable . . . . . . . . . .

	

$

	

10

	

$

	

12
Advances to money pool . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

-

	

16
Promissory note receivable from Genco(a) . . . . . . . . . . . . . .

	

373

	

419
Tax receivable from Genco . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

162

	

175
Liabilities :

Accounts payable and wages payable . . . . . . . . . . . . . . . . . . . .

	

$

	

43

	

$

	

63
Borrowings from money pool . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

121

	

-
</TABLE>s----=~_-__~~-_~___-__«-_=_==~a==--=_-~_~--______~~_-_~~___~_-_====~e-==_

(a) Amount includes current portion of $49 million as of December 31, 2003
(December 31, 2002 - $46 million) .
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The following tables present the impact of related party transactions on
Genco'e Statement of income for the years ended December 31, 2003, 2002, and
2001, and on the Balance Sheet as of December 31, 2003 and 2002, based primarily
on the agreements discussed above .

Statement o£ Income

	

2003

	

2002

	

2001
-------------------------------------------------------------------------------------------------------------------

<S>

	

<C>

	

<C>

	

<C>

Miscellaneous accounts and notes receivable . . . . .- . . $ 16 $ 25
Advances to money pool . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 12 -

Liabilities :
Accounts payable and wages payable. . . . . . . . . . . . . . . . . $ 46 $ 103
Borrowings from money pool . . . . . . . . . . . . . . . . . . . . . . . . . - 15



-------------------------------------------------------------------------------------------------------------------
Total operating revenues . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

782

	

$

	

736

	

$

	

722
-------------------------------------------------------------------------------------------------------------------
Fuel and purchased power expenses from affiliates :

Joint dispatch agreement with UE . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

112

	

$

	

75

	

$

	

81
Agency agreement with Ameren Energy . . . . . . . . . . . . . . . . . . . . .

	

28

	

30

	

41
Power purchase agreement with Marketing Company . . . . . . . . .

	

2

	

2

	

3
Gas .transportation agreement with UE. . . . . . . . . . . . . . . . . . . .

	

1

	

1

	

-
-------------------------------------------------------------------------------------------------------------------

Total fuel and purchased power expenses . . . . . . . . . . . . . . . . . $ 143

	

$ 108

	

$ 125
-------------------------------------------------------------------------------------------------------------------
.. ..u . vy.a ._ .._v7 v

Support service "agreements :
Ameren Services . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

18

	

$

	

19

	

$

	

9
Ameren Energy . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

11

	

16

	

19
AFS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

2

	

2

	

1
____-

Total other'operating expenses . . . . . . . . . . . . . . . . . . . . . . . . . .

	

___$____3i_____________$____3 __________$____Z9______

-------------------------------------------------------------------------------------------------------------------
Interest expense :

Borrowings (advances) related to money pool . . . . . . . . . . . . .

	

$

	

15

	

$

	

6

	

$

	

(2)
Note payable to LIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

27

	

31

	

37
Note Payable to Ameren. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

3

	

3

	

3

<TABLE>
<CAPTION>

Balance Sheet

	

2003

	

2002
-------------------------------------------------------------------------------------------------------------------

<S>

<PAGE>
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The following tables present the impact o£ related party transactions on
CILCORP's Consolidated Statement of Income for the years ended December 31,
2003, 2002, and 2001, and on the Consolidated Balance Sheet as of December 31,
2003 and 2002, based primarily on the agreements discussed above .
<TABLE,
<CAPTION>

===F~=L-cL========Statement ~of¢ Income(a)(b) ____====e~__==9L=== -.=2003

	

2002

	

2001
-------------------------------------------------------------------------------------------------------------------

<S>

	

<C>

	

<C>

	

<C>
Operating revenues from affiliates :

Gas supply and services agreement with Medina Valley . . . .

	

$

	

12

	

$

	

14

	

$

	

e
-------------------------------------------------------------------------------------------------------------------

Total operating revenues . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

12

	

$

	

14

	

$

	

8
-------------------------------------------------------------------------------------------------------------------
Fuel and purchased power expenses from affiliates :

Executory tolling agreement with Medina valley . . . . . . . . . .

	

$

	

26

	

$

	

25

	

$

	

17
Power purchase agreement with CIPS . . . . . . . . . . . . . . . . . . . . . .

	

8

	

B

	

8
Bilateral supply agreement with marketing Company . . . . . . .

	

1

	

-

	

-
-------------------------------------------------------------------------------------------------------------------

Total fuel and purchased power expenses . . . . . . . . . . . . . . . . .

	

$

	

35

	

$

	

33

	

$

	

25
-------------------------------------------------------------------------------------------------------------------
Other operating expenses :

Support services agreements :
Ameren Services . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

15

	

$

	

-

	

$

	

-
AFS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

2

	

_

	

_
-------------------------------------------------------------------------------------------------------------------

<C> <C>
Assets :

Miscellaneous accounts and notes receivable . . . . . . . . . . . . . . $ 7B $ 68
Liabilities :

Accounts payable and wages payable . . . . . . . . . . . . . . . . . . . . . . . . $ 22 32
Interest payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 7 7
Promissory note payable to CIPS(a) . . . . . . . . . . . . . . . . . . . . . . . . 373 420
Promissory note payable to Ameren(b) . . . . . . . . . . . . . . . . . . . . . . 38 42
Tax payable to CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 162 175
Borrowings from money pool . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 124 191

(a) Amount includes current portion of $49 million as of December 31, 2003
(December 31, 2002 - $46 million) .

(b) Amount includes current portion of $4 million as of December 31, 2003
(December 31, 2002 - $4 million) .

Operating revenues from affiliates :
Power supply agreements :
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Marketing Company . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 632 $ 626 $ 623
EEI . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 4 4 1

Joint dispatch agreement with UE . . . . . . . . . . . . . . . . . . . . . . . . 40 40 33
Agency agreement with Ameren Energy . . . . . . . . . . . . . . . . . . . . . 96 56 55
Operating lease with Development Company . . . . . . . . . . . . . . . . 10 10 10



Total other operating expenses . . . . . . ., . . . . . . . . . . ., . . . . .,

	

$

	

17

	

$

	

-

	

$

	

-
____________________________________________________________________________________________________________-____
serest expense :

Note payable to Ameren. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

-

	

-

===
Borrowings related_to money pool . . . . . . . . . . . . . . . . . . . . . . . .

LE>
(a) 2002 and 2001 amounts represent predecessor information . 2003 amounts

include January 2003 predecessor information which included $2 million
in operating revenues and $3 million in purchased power associated
with the executory tolling agreement with Medina Valley.

(b)

	

CILCORP consolidates CILCO and therefore includes CILCO amounts in its
balances .

E>
ION,

Balance Sheet (a)

	

=v2003

	

===-_====_2002

-----------------------------------------------------------------------------------------------------------------

(a) CILCORP consolidates CILCO and therefore includes CILCO amounts in its
balances .

The following tables present the impact of related party transactions on
-s Consolidated Statement of Income for the years ended December 31, 2003,
and 2001, and on the Consolidated Balance Sheet as of December 31, 2003 .

:002, based primarily on the various agreements discussed above :
.E>
'ION,
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Statement of Income(a)

	

2003

	

2002

	

2001
---------------------------------------------------------- ---------------- ------------------ ------------------

"erating revenues from affiliates :
Gas transportation agreement with Medina Valley . . . . . . .

	

$

	

-

	

$

	

1

	

$

	

-
-----------------------------------------------------------------------------------------------------------------

Total operating revenues . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

-

	

$

	

1

	

$

	

-
-----------------------------------------------------------------------------------------------------------------
el and purchased power expenses from affiliates :

Executory tolling agreement with Medina Valley . . . . . . . .

	

$

	

26

	

$

	

25

	

$

	

17
Power purchase agreement with CIPS . . . . . . . . . . . . . . . . . . . .

	

8

	

8

	

8
Bilateral supply agreement with Marketing Company . . . . .

	

1

	

-

	

-
__-

Total
_
fuel

_
and purchased power_expenses

	

--___$___
35

____________$__
. . . . . . . . . . . . . . .

	

3____________$____

	

_______
25

-----------------------------------------------------------------------------------------------------------------
her operating expenses :

Support services agreements :
Ameren Services . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

15

	

$

	

-

	

$

	

-
AFS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

2

	

-

	

_
-----------------------------------------------------------------------------------------------------------------

Total other operating expenses . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

17

	

$

	

-

	

$

	

-
-----------------------------------------------------------------------------------------------------------------
texest expense :

Borrowings related to money pool . . . . . . . . . . . . . . . . . . . . . .

	

$

	

-

	

$

	

-

	

$

	

-

LE>
(a)

	

2002 and 2001 amounts represent predecessor information .

	

2003 amounts
include January 2003 predecessor information which included $2 million
in operating revenues and $3 million in purchased power associated
with the agreement with Medina Valley .

E>
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_____________________Balance-Sheet-___________________________________2-03--___________________?002-_____________

of 184

< > --<C> -
sets :

Miscellaneous accounts and notes receivable . . . . . . . . . . . . . . $ 12 $ 2
abilities :

Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 16 $ 3
Note payable to Ameren . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 46 -
Borrowings from money pool . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 149 -

<C> <C>
sets :

Miscellaneous accounts and notes receivable . . . . . . . . . . . . . $ 6 $ -
abilities :

Accounts payable . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 23 $ 3
Borrowings from money pool . . . . . . . . . . . . . . . . . . . . ., . . . . . . . . 149 -



----------------------------------------------------------------------------------------------------------------

----------------------------------------------------------------------------------------------------------------
Total . . . . . . . . . . . . . . . . . . $ 212 $ 214 $ -

	

$

	

7 $ 433

(a) Includes amounts for non-registrant Ameren subsidiaries as well as
intercompany eliminations .

(b)

	

Commitments for coal, natural gas, nuclear fuel and the purchase of
electricity are until 2010, 2012, 2009 and 2010, respectively .

Nuclear Plant Insurance Coverage

The following table presents insurance coverage at UE's Callaway Nuclear
Plant at December 31, 2003 :

,TABLE,
<CAPTION .

<S>

Maximum

	

Maximum Assessments
Type and Source of Coverage

	

Coverages

	

for Single incidents
-------------------------------------------------------------------------------------------------------------------

,/TABLE,
(a)

	

Retrospective premium under the Price-Anderson liability provisions of
the Atomic Energy Act of 1954, as amended (Price-Anderson) . This is
subject to retrospective assessment with respect to loss from an
incident at any U .S . reactor, payable at $10 million per year .
Price-Anderson expired in August 2002 and the temporary extension
expired December 31, 2003 . Renewal legislation is pending before
Congress . Until Price-Anderson is renewed, its provisions continue to
apply to existing nuclear plants .

(b) Limit of liability for each incident under Price-Anderson .
(c)

	

Industry limit for potential liability from workers claiming exposure
to the hazards of nuclear radiation .

(d) Includes premature decommissioning costs .
(e)

	

weekly indemnity of $3 .5 million for 52 weeks, which commences after
the first eight weeks of an outage, plus $2 .8 million per week for 110
weeks thereafter .

Price-Anderson limits the liability for claims from an incident involving
any licensed U .S . nuclear facility . The limit is based on the number of licensed
reactors and is adjusted at least every five years based on the Consumer Priceindex . Utilities owning a nuclear reactor cover this exposure through a
combination of private insurance and mandatory participation in a financial
protection pool, as established by Price-Anderson .

,PAGE,
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If losses from a nuclear incident at the Callaway Nuclear Plant exceed the
limits of, or are not subject to, insurance, or if coverage is not available, we
self-insure the risk . Although we have no reason to anticipate a serious nuclear
incident, if one did occur, it could have a material, but indeterminable,
adverse effect on our financial position, results o£ operations or liquidity .

Total . . . . . . . . . . . . . . . . . $ 212 $ 214 $ - $ 7 $ 433

CILCO :
2004 . . . . . . . . . . . . . . . . . . . $ 91 $ 115 $ - $ 1 $ 207
2005 . . . . . . . . . . . . . . . . . . . 48 63 - 1 112
2006 . . . . . . . . . . . . . . . . . . . 28 28 - 1 57
2007 . . . . . . . . . . . . . . . . . . . 17 8 - 1 26

8
Thereafter(b) . . . . . . . . . . 11 - - 2 13
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Total . . . . . . . . . . . . . . . . . . $ 847 $ 55 $ - $ - $ 902

2004 . . . . . . . . . . . . . . . . . . . $ 91 $ 115 $ - $ 1 $ 207
2005 . . . . . . . . . . . . . . . . . . . 48 63 - 1 112
2006 . . . . . . . . . . . . . . . . . . . 28 28 - 1 57
2007 . . . . . . . . . . . . . . . . . . . 17 8 - 1 26
2008 . . . . . . . . . . . . . . . . . . . 17 - - 1 18
Thereafter(b) . . . . . . . . . . 11 - - 2 13

<C>

$ -
101(a)

$ 101

$ 4

$ 21

$ 7

Public liability :
American Nuclear Insurers . . . . . . . . . . . . . . . . . . . . . .

<C>

$ 300
Pool participation . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 10,562

$ 10,B62(b)
Nuclear worker liability :

American Nuclear Insurers . . . . . . . . . . . . . . . . . . . . . . $ 300(c)
Property damage :

Nuclear Electric Insurance Ltd . . . . . . . . . . . . . . . . . $ 2,750(d)
Replacement power:

Nuclear Electric Insurance Ltd . . . . . . . . . . . . . . . . . $ 490(e)



Leases

The following table presents our lease obligations at December 31, 2003 :
<TABLE,
<CAPTION,
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Less than

	

1 - 3

	

3 - 5

	

After 5
Total

	

1 Year

	

Years

	

Years

	

Years
-------------------------------------------------------------------------------------------------------------------

<S> <C> <C>

	

<C> <C> <C>
Ameren :(a)
Capital leases(b) . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$ 167

	

$

	

70

	

$

	

7

	

$

	

a

	

$

	

82
Operating leases(c) . . . . . . . . : . . . . . . . . . . . . . . . .

	

146

	

20

	

25

	

21

	

80
-------------------------------------------------------------------------------------------------------------------

-------------------------------------------------------------------------------------------------------------------
Total lease obligations . . . . . . . . . . . . . . . . . . . . .

	

$

	

279

	

$

	

79

	

$

	

24

	

$

	

24

	

$

	

152
------------a= --------------===-===a--------------=--=---------a=-----=----------- -~~~_--- ------

;CIPS
Operating leases(c) . . . . . . . . . . . . . . . . . . . . . . . . .

Operating leases(c) . . . . . . . . . . . . . . . . . . . . . . . . .
-_____________>___-_----------__-__---___--_---------------------------------CILCORP :

-------_-----------_------_--

Operating leases(c) . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

9

	

$

	

2

	

$

	

3

	

$

	

2

	

$

	

2
-_____=~~= z=-= -_-------_-_----_~_-____---__----_---~---_-__---------------------------------------a------

CILCO

	

---

Operating leases(c) . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

9

	

$

	

2

	

$

	

3

	

$

	

2

	

$

	

2

(a) Includes amounts for non-registrant Ameren subsidiaries as well as
intercompany eliminations .

(b) See Note 6 - Long-term Debt and Equity Financings for further
discussion.

(c)

	

Amounts related to certain real estate leases and railroad licenses
have indefinite payment periods . The amounts for these items are
included in the less tban 1 year, 1-3 years and 3-5 years columns .
Amounts for after 5 years are not included in the total amount due to
the indefinite periods . The estimated obligation for after 5 years is
$2 million annually for both the real estate leases and the railroad
licenses .

we lease various facilities, office equipment, plant equipment and railcars
under operating leases . We also have a capital lease relating to UE's Peno Creek
CI facility . We had a capital lease relating to nuclear fuel for UE's Callaway
Nuclear Plant which was terminated early in February 2004 . See Note 6 -
Long-term Debt and Equity Financings for further information on this nuclear
fuel lease . The following table presents total rental expense, included in Other
Operations and Maintenance expenses, as of December 31, 2003, 2002, and 2001 :
<TABLE>
<CAPTION>

------------

	

--------

------------------------------------------------------------------ ?003---------------?002--------------?001--------
<S>

------------------------------------------------ -------
</TABLE>

(a)

	

Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries as well as intercompany eliminations .

(b) 2002 and 2001 amounts represent predecessor information .

Environmental Matters

We are subject to various environmental regulations by federal, state and
local authorities . From the beginning phases of siting and development, to the
ongoing operation of existing or new electric generating, transmission and
distribution facilities, our activities involve compliance with diverse laws and
regulations that address emissions and impacts to air and water, protected and
cultural resources (such as wetlands, endangered species, and
archeological/historical resources), chemical and waste handling and noise
impacts . Our activities require complex and

$ 11 $ 1

	

$ 1 $ 1 $ 8

<C> <C> <C>
Ameren(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 61 $ 21 $ 22
UE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 59 24 19
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 9 10 9
Genco. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 2 2 4
CILCORP(b) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 5 4
CILCO . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 5 5 4

Total lease obligations . . . . . . . . . . . . . . . . . . . . . $ 313 $ 90 $ 32 $ 29 $ 162

UE:
Capital lease-M) . . . . . . . . . . . . . . . . . . . . . . . . . . . 1 X70 ~7 8-_- _$
Operating leases(c) . . . . . . . . . . . . . . . . . . . . . . . . . 112 9 17 16 70
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often lengthy processes to obtain approvals, permits or licenses for new,
existing or modified facilities . Additionally,

	

the use and handling of various
chemicals or hazardous materials

	

(including wastes)

	

requires preparation of
release prevention plans and emergency response procedures . As new laws or
regulations are promulgated, we assess their applicability and implement the
necessary modifications to our facilities or their operations, as required . The
more significant matters are discussed below .

Clean Air Act

Both federal and state laws require significant reductions in S02 and NOx
emissions that result from burning fossil fuels . The Clean Air Act creates a
marketable commodity called an S02 "allowance .- Each allowance gives the owner
the right to emit one ton of S02 . All existing generating facilities have been
allocated allowances based on- past production and the statutory emission
reduction goals . If additional allowances are needed for new generating
facilities, they can be purchased from facilities having excess allowances or
from S02 allowance banks . Our generating facilities comply with the S02
allowance caps through the purchase of allowances, the use of low sulfur fuels
or through the application of pollution control technology .

The EPA issued a rule in October 1998 requiring 22 eastern states and the
District of Columbia to reduce emissions of NOx in order to reduce ozone in the
eastern United States . Among other things,

	

the EPA's rule establishes an ozone
season, which runs from May through September,

	

and a NOx emission budget for
each state,

	

including Illinois . The EPA rule requires states to implement
controls sufficient to meet their NOx budget by May 31, 2004 . In February 2002,
the EPA proposed similar rules for Missouri . These rules are expected to be
issued as final rules in the spring of 2004 . The compliance date for the
Missouri rules is expected to be May 1, 2007 .

As a result of these requirements, we have installed a variety of NOx
control technologies on our power plant boilers over the past several years . The
following table presents our future estimated capital expenditures to comply
with the final NOx regulations in Missouri and Illinois between 2004 and 2008 :

<TABLE>
<CAPTION>

These estimates include the assumption that the regulations will require
the installation of selective catalytic reduction technology on some of our
units, as well as additional controls .

In 2004, we are seeking regulatory approval to transfer at net book value
approximately 550 megawatts (approximately $250 million) of generating capacity
from Genco to UE, to satisfy the requirements of UE's 2002 Missouri electric
rate case settlement and to meet future UE generating capacity needs . See Note 3
- Rate and Regulatory Matters to our financial statements for further
information .

On December 31, 2002, the EPA published in the Federal Register revisions
to the NSR programs under the Clean Air Act, governing pollution control
requirements for new fossil-fueled generating plants and major modifications to
existing plants . On October 27, 2003,

	

the EPA published a set of associated
rules governing the routine maintenance, repair and replacement of equipment at
power plants .

	

various northeastern states,

	

the state of Illinois and others,
have filed a petition with the United States District Court for the District of
Columbia challenging the legality of the revisions to these NSR programs .

	

other
states, various industries and environmental groups have filed to intervene in
this challenge . At this time, we are unable to predict the impact if this
challenge is successful on our future financial position, results of operations
or liquidity.

In mid-December 2003, the EPA issued proposed regulations with respect to
S02 and NOx emissions (the "Interstate Air Quality Rule") and mercury emissions
from coal-fired power plants . These new rules, if adopted, will require
significant additional reductions in these emissions from our power plants in
phases, beginning in 2010 . The rules are currently under a public review and
comment period and may change before being issued as final late in 2004 or early
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<C>
$210 million to $250 million
$160 million to $180 million

$ 50 .million to $ 70 million

<S>
Ameren . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
UE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .. . . .
Genco . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
CILCORP. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
CILCO . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

.
....

	

......=---------------------------------------s----
</TABLE>
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2005 . The following table presents preliminary estimated capital costs based on
current technology on the Ameren systems to comply with the S02 and NOx rules,
as proposed:

,TABLE,
<CAPTION,

<S>

(a) CILCORP consolidates CILCO and therefore includes CILCO amounts in its
balances .

The proposed mercury regulations contain a number of options and the final
control requirements are highly uncertain. Ameren anticipates additional capital
costs to comply with the mercury rules could be up to $100 million by 2010, with
UE incurring approximately two-thirds of the costs and Genco incurring most of
the remaining costs . Depending upon the final mercury rules, similar additional
costs would be incurred between 2010 and 2018 .

Multi-Pollutant Legislation

The United States Congress has been working on legislation to consolidate
the numerous air pollution regulations facing the utility industry . Continued
deliberation on this "multi-pollutant^ legislation is expected in 2004 . The cost
to comply with such legislation,

	

if enacted,

	

is expected to be covered by the
modifications to our facilities required by combined Mercury and Interstate Air
Quality Rules described above.

Global Climate

Future initiatives regarding greenhouse gas emissions and global warming
continue to be the subject of much debate . The related Kyoto Protocol was signed
by the United States but has since been rejected by the President, who instead
has asked for an 1st decrease in carbon intensity on a voluntary basis . Future
initiatives on this issue and the ultimate effects of the Kyoto Protocol and the
President's initiatives on us are unknown. As a result of our diverse fuel
portfolio, our contribution to greenhouse gases varies . Coal-fired power plants,
however, are significant sources of carbon dioxide emissions, a principal
greenhouse gas . Therefore, our compliance costs with any mandated federal
greenhouse gas reductions in the future could have a material impact on our
future financial position, results of operations or liquidity .

Clean Water Act

In April 2002,

	

the EPA proposed rules under the Clean water Act that
require that cooling water intake structures reflect the best technology
available for minimizing adverse environmental impacts . These rules pertain to
existing generating facilities that currently employ a cooling water intake
structure whose flow exceeds 50 million gallons per day. The proposed rule may
require us to install additional intake screens or other protective measures, as
well as extensive site specific study and monitoring requirements . There is also
the possibility that the proposed rules may lead to the installation of cooling
towers on some of our facilities . Final rules are expected by March 2004 . Our
compliance costs associated with the final roles are unknown, but are not
expected to be material .

Remediation

We are involved in a number of remediation actions to clean up hazardous
waste sites as required by federal and state law . such statutes require that
responsible parties fund remediation actions regardless of fault, legality of
original disposal, or ownership of a disposal site . US and CIPS have been
identified by the federal or state governments as a potentially responsible
party at several contaminated sites . Several of these sites involve facilities
which were transferred by CIPS to Genco in May 2000 and were transferred by
CILCO to AERG in October 2003 . As part of each transfer, the transferor (CIPS or
CILCO) has contractually agreed to indemnify the transferee (Genco or AERG) for
remediation costs associated with pre-existing environmental contamination at
the transferred sites .
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2010 2015

<C> <C>
Ameren . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $400 million to $600 million $500 million to $800 million
UE . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $250 million to $350 million $300 million to $500 million
CIPS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . - _
Genco . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $140 million to $220 million $150 million to $200 million
CILCORP(a) . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 10 million to $30 million $ 50 million to $100 million
CILCO . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ .10 million to $30 million $ 50 million to $100 million



CIPS,

	

CILCO and UE own or are otherwise responsible for 13, four and one
former MGP sites in

	

Illinois,

	

respectively .

	

All of these sites are in various
stages of investigation, evaluation and remediation . Under its current schedule,
Ameren anticipates that remediation at these sites should be completed by 2010 .
The ICC permits each company to recover remediation and litigation costs
associated with their former MOP sites located in Illinois from their Illinois
electric and natural gas utility customers through environmental riders . To be
recoverable,

	

such costs must be prudently and properly incurred and are subject
to annual reconciliation review by the ICC . The total costs deferred, net of
recoveries from insurers and through environmental adjustment rate riders, at
December 31, 2003, were $26 million, $4 million and $1 million for CIPS, CILCO
and UE, respectively .

In addition, UE owns or is otherwise responsible for 10 MGP sites in
Missouri and one in Iowa . Unlike in Illinois, UE does not have in effect in
Missouri a rate rider mechanism which permits remediation costs associated with
MOP sites to be recovered from utility customers,

	

and DE does not have any
retail utility operations in Iowa . Because of the unknown and unique
characteristics of each site

	

(such as amount and type of residues present,
physical characteristics of the site and the environmental risk), and uncertain
regulatory requirements,

	

we are not able to determine the maximum liability for
the remediation of these sites . UE has recorded a $12 million liability as of
December 31, 2003, representing its estimated minimum obligation . At this time,
we are unable to determine what portion of these costs, if any, will be eligible
for recovery from insurance carriers .

In June 2000, the EPA notified UE and numerous other companies that former
landfills and lagoons in Sauget, Illinois, may contain soil and groundwater
contamination . These sites are known as Sauget Area 1 and Sauget Area 2 . From
approximately 1926 until 1976, UE operated a power generating facility adjacent
to Sauget Area 2 and currently owns and operates electric transmission and
distribution facilities in or near Sauget Areas 1 and 2 .

In September 2000, the DOT was granted leave by the United States District
Court - Southern District of Illinois to add numerous additional parties,
including UE, to a pre-existing lawsuit between the government and others . The
government seeks recovery of response costs under CERCLA (Superfund),

	

incurred
in connection with the remediation of Sauget Area 1 . In October 2003, the
government dismissed UE as a party to the lawsuit and US considers the Sauget
Area 1 litigation closed .

in September 2001,

	

the EPA proposed in the Federal Register that Sauget
Area 1 and Sauget Area 2 be listed on the National Priorities List . The
inclusion of a site on this list allows the EPA to access Superfund trust monies
to fund site remediations . With respect to Sauget Area 2, UE has joined with
other potentially responsible parties to evaluate the extent of potential
contamination . We are unable to predict the ultimate impact of the Sauget Area 2
site on our financial position, results of operations or liquidity .

In October 2002, UE was included in a Unilateral Administrative Order list
of potentially liable parties for groundwater contamination for a portion of the
Sauget Area 2 site . The Unilateral Administrative Order encompasses the
groundwater contamination releasing to the Mississippi River adjacent to
Monsanto Chemical Company's lnow known as Solutia's) former chemical waste
landfill and the resulting impact area in the Mississippi River . UE is being
asked to participate in response activities that involve the installation of a
barrier wall around a chemical waste site with three recovery wells to divert
groundwater flow . The projected cost for this remedy method is approximately $26
million . In November 2002, UE sent a letter to the EPA asserting its defenses to
the Unilateral Administrative order and requested its removal from the list of
potentially responsible parties under the Unilateral Administrative Order .
Solutia agreed to comply with the Unilateral Administrative Order . However, in
December 2003, Solutia filed for bankruptcy protection and is seeking to
discharge its environmental liabilities . As the status of future remediation at
Sauget Area 2 or compliance with the Unilateral Administrative Order is
uncertain,

	

we are unable to predict the ultimate impact of the Sauget Area 2
site on our financial position, results of operations or liquidity .

In October 2002,

	

CILCO submitted a corrective action plan to the Illinois
Environmental Protection Agency (Illinois EPA) in accordance with permit
conditions to address ground water issues associated with the recycle pond and
ash ponds at the Duck Creek power plant facility .

	

In January 2003, the Illinois
EPA accepted portions of the plan but rejected other portions . Additional
discussions with the Illinois EPA will be necessary to develop an acceptable
plan . CILCORP and CILCO both have a liability of $e million at December 31,
2003,

	

included on their Consolidated Balance Sheets for the estimated cost of
the remediation effort to treat and discharge the recycle system water in order
to address these ground water issues . Future CILCO capital expenditures at Duck
Creek will entail installation of a bypass water
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line and construction of a landfill and a new pond. CILCO estimates future
capital expenditures for the indicated activities could range from $19 million
to $30 million by 2008 .



In addition, our operations, or that of our predecessor companies,

	

involve
the use, disposal and, in appropriate circumstances, the cleanup of substances
regulated under environmental protection laws . we are unable to determine the
impact these actions may have on our financial position,

	

results of operations
or liquidity.

Waste Disposal

On July 30, 2002, the Illinois Attorney General's Office advised us that it
would be commencing an enforcement action concerning an inactive waste disposal
site near Coffeen, Illinois, which is the location of a disposal facility
permitted by the Illinois EPA to receive fly ash from Genco's Coffeen power
plant . The Illinois Attorney General also notified the disposal facility's
current and former owners as to the proposed enforcement action . The Attorney
General advised that it may initiate an action under CERCLA (Superfund) to
recover past costs incurred at the site (approximately $0 .3 million) and to
obtain a declaratory judgment as to liability for future costs . Neither Genco,
the current owner of the Coffeen power plant, nor CIPS, the prior owner of the
Coffeen power plant, owned or operated the disposal facility . We believe that
this matter will not have a material adverse effect on Ameren's, CIPS or Genco's
financial position, results of operations or liquidity .

Noise-related Matters

On July 8 . 2003, Genco and its parent Company, Development Company, as well
as U .S . Can Company, filed a complaint in the Circuit Court of Cook County,
Illinois, Chancery Division, against the Village of Bartlett, Illinois, the
Village Trustees,

	

and Realen Homes, L .P ., a Pennsylvania limited partnership,
seeking a declaratory judgment and/or writ of certiorari to invalidate decisions
by the Village of Bartlett on June 3, 2003, to annex and rezone properties for a
proposed project to be developed by Realen Homes . The project would consist of
approximately 210 single family and 119 townhouse units on land located across
from Genco's CT's, U.S . Can Company's plant and other industrial facilities in
Elgin, Illinois . The proposed residential project could impact, among other
things,

	

Genco's ability to meet certain state and local noise standards. On
March 3, 2004, Genco,

	

Development Company,

	

the Village of Bartlett and Realen
Homes,

	

L.P ., agreed to a settlement of the lawsuit by the terms of which the
parties,

	

among other things, agreed to a dismissal of the complaint, as then
amended, and entered into an easement and restrictive covenant agreement
pertaining to the transmissioin of noise and light from the property where
Genco's CPs are located . In a related matter, on October 28, 2003, Genco filed a
rulemaking proceeding before the Illinois Pollution Control Board seeking site
specific noise limitations for its CTs in Elgin,

	

Illinois . The new limitations,
if adopted by the Illinois Pollution Control Board,

	

would allow Genco to meet
Illinois noise requirements in a newly proposed residential area . The Illinois
Pollution Control Board held a hearing on this rulemaking proceeding on January
22, 2004 . A ruling is anticipated in May 2004 .

Asbestos-Related Litigation

Ameren,

	

DE,

	

CIPS,

	

Genco and CILCO have been named,

	

along with numerous
other parties,

	

in a number of lawsuits which have been filed by certain
plaintiffs claiming varying degrees of injury from asbestos exposure . Most have
been filed in the Circuit Court of Madison County, Illinois . The number of total
defendants named in each case is significant with as many as 110 parties named
in a case to as few as six. However, the average number of parties is 60 in the
cases that were pending as of December 31, 2003 .

The claims filed against Ameren, UE, CIPS,

	

Genco and CILCO allege injury
from asbestos exposure during the plaintiffs' activities at our electric
generating plants .

	

in the case of CIPS,

	

its former plants are now owned by
Genco,

	

and in the case of CILCO,

	

most of its former plants are now owned by
AERG . As a part of the transfer of ownership of the generating plants, the
transferor (CIPS or CILCO) has contractually agreed to indemnify the transferee
(Genco or AERG) for liabilities associated with asbestos-related claims arising
from activities prior to the transfer . Each lawsuit seeks unspecified damages in
excess of $50,000,

	

which, if proved,

	

typically would be shared among the named
defendants .
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The following table presents the status of the asbestos-related lawsuits
that have been filed against the Ameren Companies as of December 31, 2003 :

<TABLE>
,CAPTION>

Page 154 of 184

Specifically Named as Defendant
-----------------------------------------------------------------------

Total (a)

	

Ameren

	

UE

	

CIPS

	

Genco

	

CILCO
-------------------------------------------------------------------------------------------------------------------

<S>

	

<C> <C> <C> <C>

	

<C>

	

<C>
Filed. . . . . . . . . . . . . . . . . . . . . . . . . . 178

	

15

	

121

	

68

	

2

	

11



</TABLE.
(a) Addition of the numbers in the individual columns does not equal the

total column because some o£ the lawsuits name multiple Ameren
entities as defendants .

Ameren, UE, CIPS,

	

Genco and CILCO believe that the final disposition of
these proceedings will not have a material adverse effect on their financial
position, results of operations or liquidity .

Other Matters

On May 11, 2001, CILCO and Enron Power Marketing, Inc . (EPMI), a subsidiary
of Enron Corp . (Enron), entered into a Master Agreement for electric purchases
and sales, which covered energy transactions scheduled for deliveries during the
period of 2001 to 2003 . On November 28, 2001,

	

EPMI demanded that CILCO post $28
million in collateral based on mark-to-market exposure of open transactions . On
November 30, 2001, CILCO notified EPMI that events of default had occurred under
the Master Agreement and pursuant to the termination provisions of the Master
Agreement declared the Master Agreement terminated effective December 20, 2001 .
Due to contractual provisions and EPMI's and Enron's actions, we do not believe
that it is probable that CILCO will be required to pay any amount to Enron or
its affiliates and has therefore recorded no liability for undelivered electric
purchases .

	

Enron and EPMI filed Chapter 11 bankruptcy petitions on December 2,
2001, in the U. S . Bankruptcy Court for the Southern District of New York .
Thereafter, CILCO purchased replacement power to serve its retail customers
which had previously been partially supported by the EPMI transactions .

	

While
the ultimate outcome is unpredictable, we do not believe that EPMI's defaults
under the Master Agreement, its filing for bankruptcy protection, CILCO's
termination of the Master Agreement, or CILCO's purchase of replacement
electricity will have a material adverse effect on CILCO's financial position or
results of operations or liquidity .

On December 10, 2002, EPMI filed a complaint against AES, Constellation New
Energy, Inc ., formerly known as AES New Energy Inc ., and CILCO in the U .S .
Bankruptcy Court for the Southern District of New York . With respect to CILCO,
EPMI alleges that it is owed $31.2 million under the Master Agreement . CILCO
disputes that any amount is owed EPMI based on the clear language of the Master
Agreement, Section 553 of the Bankruptcy Code and EPMI's misconduct prior to
entering into the Master Agreement and continuing through the date of its
bankruptcy filing . EPMI's complaint against CILCO and others is part of a large
class of claims that have been stayed pending mandatory court ordered mediation .
Mediation sessions are ongoing and the parties are continuing to discuss
potential settlement . AES has agreed to undertake CILCO's defense in this
proceeding and intends to vigorously contest these claims . Due to CILCO's
contractual and other defenses to EPMI's claims, as well as certain provisions
related to the sale of CILCO to Ameren,

	

we do not believe the results of. this
litigation will have a material adverse effect on CILCO's financial position,
results of operations or liquidity .

On May 4, 2001,

	

CILCO and Enron subsidiary Enron North America Corp . (ENA)
entered into a natural gas transaction for daily deliveries not to exceed 10,000
tM1Btu per day during calendar year 2002 . CILCO received no natural gas
deliveries pursuant to this transaction in 2002 . On October 24, 2001, CILCO and
ENA entered into a short-term natural gas transaction giving CILCO the right to
call upon ENA for the delivery of 10,000 MMBtu per day during the period from
November 1, 2001 through March 31, 2002 .

	

Since late November 2001, ENA has been
unable to deliver natural gas when called upon by CILCO .

	

ENA's failure to
deliver natural gas is an event of default under the Master Firm Sales Agreement
governing the October transaction .

	

On December 2, 2001, ERA filed a Chapter il
bankruptcy petition in the U . S . Bankruptcy Court for the Southern District of
New York . To the extent that it has been necessary, CILCO has purchased
replacement natural gas . Because these transactions are part of a larger and
more diversified natural gas supply portfolio and are subject to the FGA clause,
management does not believe ENA's failure to supply natural gas or its
subsequent bankruptcy filing will have a material adverse effect on CILCO's
financial position, results of operations or liquidity .
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On June 18, 2003, 20 retirees and surviving spouses of retirees of various
Ameren companies (the plaintiffs)

	

filed a complaint is the U.S . District Court,
Southern District of Illinois,

	

against Ameren, UE, CIPS, Genco and Ameren
services,

	

and against our Retiree Medical Plan (the defendants) . The retirees
were members of various local labor unions of the IBEW and the IUOE . The
complaint, referred to as Barnett, et al . vs Ameren Corporation, et al ., alleges
the following :

o

	

the labor organizations which represented the plaintiffs have historically
negotiated retiree medical benefits with the defendants and that pursuant
to the negotiated collective bargaining agreements and other negotiated
documents . the Dlaintiffs are Guaranteed medical henefits at no cnst or at.

Page 155 of 194

Settled. . . . . . . . . . . . . . . . . . . . . . . . 31 - 22 11 - 1
Dismissed . . . . . . . . . . . . . . . . . . . . . . 67 2 50 21 - 1
Pending . . . . . . . . . . . . . . . . . . . . . . . . 80 13 49 36 2 L1



a fixed maximum cost during their retirement ;
o

	

Ameren has unilaterally announced that,

	

beginning in 2004,

	

retirees must
pay a portion of their own healthcare premiums and either an increasing
portion of their dependents' premiums or newly imposed dependents'
premiums, and that surviving spouses will be paying increased amounts for
their medical benefits ;

o

	

the defendants'

	

actions deprive the plaintiffs of vested benefits and thus
violate ERISA and the Labor Management Relations Act of 1947,' and
constitute a breach of the defendants' fiduciary duties ; and

o the defendants are estopped from changing the plan benefits . (This
allegation was subsequently dropped from the amended complaints)

The plaintiffs filed the complaint on behalf of themselves, other similarly
situated former non-management employees and their surviving spouses who retired
from January 1, 1992 through October 1, 2002, and on behalf of all subsequent
non-management retirees and their surviving spouses whose medical benefits are
reduced or are threatened with reduction . The plaintiffs seek to have this
lawsuit certified as a class action, seek injunctive relief and declaratory
relief, seek actual damages for any amounts they are made to pay as a result of
the defendants' actions, and seek payment of attorney fees and costs . An amended
complaint that added three plaintiffs was filed July 15, 2003 . In response to
the Court's ruling on the defendants' motions to dismiss various counts of the
complaint, a second amended complaint was filed on December 15, 2003, clarifying
some of the allegations,

	

adding two and dropping two plaintiffs, and adding the
Ameren Group Medical Plan as a defendant . We are unable to predict the outcome
of this lawsuit or the impact of the outcome on our financial position,

	

results
of operations or liquidity.

Regulation

Regulatory changes enacted and being considered at the federal and state
levels continue to change the structure of the utility industry and utility
regulation, as well as encourage increased competition. At this time, we are
unable to predict the impact of these changes on our future financial position,
results of operations or liquidity . See Note 3 - Rate and Regulatory Matters for
further information .

NOTE 16 - Callaway Nuclear Plant

Under the Nuclear Waste Policy Act of 1982, the DOE is responsible for the
permanent storage and disposal of spent nuclear fuel . The DOE currently charges
one mill, or 1/10 o£ one cent, per nuclear-generated kilowatthour sold for
future disposal of spent fuel . Pursuant to this Act, US collects one mill from
its electric customers for each kilowatthour of electricity that it generates
from its Callaway Nuclear Plant . Electric utility rates charged to customers
provide for recovery of such costs . The DOE is not expected to have its
permanent storage facility for spent fuel available until at least 2015 . UE has
sufficient storage capacity at its Callaway Nuclear Plant until 2019 and has the
capability for additional storage capacity through the licensed life of the
plant . The delayed availability of the DOE's disposal facility is not expected
to adversely affect the continued operation of the Callaway Nuclear Plant
through its currently licensed life .

Electric utility rates charged to customers provide for the recovery of the
Callaway Nuclear Plant's decommissioning costs over the life of the plant, based
on an assumed 40-year life,

	

ending with expiration of the plant's operating
license in 2024 . The Callaway Nuclear Plant site is assumed to be decommissioned
based on immediate dismantlement method and removal from service .
Decommissioning costs, including decontamination, dismantling and site
restoration, are estimated to be $536 million in current year dollars and are
expected to escalate approximately 3 .5% per year through the end of
decommissioning activity in 2033 . Decommissioning costs are charged to cost of
services used to establish electric rates for UE's customers and amounted to
approximately $7 million in each of the years 2003, 2002 and 2001 . Every three
years, the MoPSC and ICC require US to file updated cost studies for
decommissioning its
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Callaway Nuclear Plant,

	

and electric rates may be adjusted at such times to
reflect changed estimates . The latest studies were filed in 2002 . Costs
collected from customers are deposited in an external trust fund to provide for
the Callaway Nuclear Plant's decommissioning . Fund earnings are expected to
average approximately 8 .6% annually through the date of decommissioning . If the
assumed return on trust assets is not earned, we believe it is probable that any
such earnings deficiency will be recovered in rates . The fair value of the
nuclear decommissioning trust fund for UE's Callaway Nuclear Plant is reported
in Nuclear Decommissioning Trust Fund in Ameren's and UE's Consolidated Balance
Sheets . This amount is legally restricted to fund the costs of nuclear
decommissioning . Changes in the fair value of the trust fund are recorded as an
increase or decrease to the nuclear decommissioning trust fund and to the
regulatory asset recorded in connection with the adoption of SFAS No . 143 . Upon
the completion of UE's transfer of its Illinois electric and gas utility
businesses to CIPS, which is subject to the receipt of regulatory approvals, the



assets and liabilities related to the Illinois portion of the decommissioning
trust fund will be transferred to Missouri . See Note 3 - Rate and Regulatory
Matters for further information .

NOTE 17 - Fair Value of Financial Instruments

The following methods and assumptions were used to estimate the fair value
of each class of financial instruments for which it is practicable to estimate
that value:

Cash, Temporary Investments and Short-term Borrowings

The carrying amounts approximate fair value because of the short-term
maturity of these instruments .

Marketable Securities

The fair value is based on quoted market prices obtained from dealers or
investment managers .

Nuclear Decommissioning Trust Fund

The fair value is estimated based on quoted market prices for securities .

Preferred Stock of UE, CIPS and CILCO

The fair Value is estimated based on the quoted market prices for the same
or similar issues .

Long-term Debt

The fair value is estimated based on the quoted market prices for same or
similar issues or on the current rates offered to Ameren and its subsidiaries
for debt of comparable maturities .

Derivative Financial Instruments

Market prices used to determine fair value are based on management's
estimates, which take into consideration factors like closing exchange prices,
over-the-counter prices, time value of money and volatility factors . All
derivative financial instruments are carried at fair value .

The following table presents the carrying amounts and estimated fair values
of our financial instruments at December 31, 2003 and 2002 :
<TABLE>
<CAPTION>

,/TABLE,
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2003

	

2002
----__-- -----_----_---___---_-----__ --------------

Carrying Fair Carrying Fair
Amount Value Amount value

-------------------------------------------------------------------------------------------------------------------
<S>

-------------------------------------------------------------------------------------------------------------------

2003

	

2002
--------------------------------------------------------------

Carrying Fair Carrying Fair
Amount Value Amount value

-------------------------------------------------------------------------------------------------------------------
<5>

	

<C> <C> <C>

	

<C>
CIPS :
Long-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

485

	

$

	

539

	

$

	

579

	

$

	

625
Preferred stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . ., . . . . . .

	

50

	

39

	

80

	

72

Long-term debt . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

698

	

$

	

832

	

$

	

698

	

$

	

783

<C> <C> <C> <C>
Ameren:(a)
Long-term debt and capital lease obligations

(including current portion) . . . . . . . . . . . . . . . . . . . . $ 4,568 $ 4,903 $ 3,772 $ 4,014
Preferred stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 203 186 193 170

Long-term debt and capital lease obligations
(including current portion) . . . . . . . . . . . . . . . . . . . . $ 2,102 $ 2,117 $ 1,817 $ 1,878

Preferred stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 113 110 113 98



(a)

	

Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 2003 and includes amounts for non-registrant Ameren
subsidiaries .

(b) Includes predecessor information for periods prior to January 31,
2003 . CILCORP consolidates CILCO and therefore includes CILCO amounts
in its balances .

US has investments in debt and equity securities that are held in trust
funds for the purpose of funding the nuclear decommissioning of its Callaway
Nuclear Plant . See Note 16 - Callaway Nuclear Plant for further information.

	

We
have classified these investments in debt and equity securities as available for
sale and have recorded all such investments at their fair market value at
December 31, 2003 and 2002 . Investments by the nuclear decommissioning trust
funds are allocated 60t to 70$ to equity securities with the balance invested in
fixed income securities . Fixed income investments are limited to U.S . government
or agency securities, municipal bonds or investment-grade corporate securities .
The proceeds from the sale of investments were $123 million in 2003 (2002 - $141
million; 2001 - $230 million) . Using the specific identification method to
determine cost, the gross realized gains on those sales were approximately $1
million for 2003 (2002 - less than $1 million; 2001 - $4 million) . Net realized
and unrealized gains and losses are reflected in regulatory assets on Ameren'a
and UE's Consolidated Balance Sheets, which is consistent with the method we use
to account for the decommissioning costs recovered in rates . Gains or losses on
assets in the trusts could result in lower or higher funding requirements for
decommissioning costs, which we believe would be reflected in electric rates
paid by UE's customers_

The following table presents the costs and fair values of investments in
debt and equity securities in the nuclear decommissioning trust fund at December
31, 2003 and 2002 :

<TABLE>
<CAPTION>

Security

	

SIICost

	

=a=-==SGross UnrealizedcE

	

5

	

Gross Unrealized

	

Fairz~ `
Type

	

Gain

	

(Loss) value
-------------------------------------------------------------------------------------------------------------------

<S>

	

<C>

	

<C>

	

<C>

	

<C>
2003 :
Debt securities . . . . . . . . . . . . . .

	

$

	

62

	

$

	

2

	

$

	

-

	

$

	

64
Equity securities . . . . . . . . . . . .

	

96

	

47

	

-

	

143
Cash equivalents . . . . . . . . . . . . .

	

5

	

-

	

-

	

5

Total

	

. .

	

. .

	

� . . . .

	

. . . . . . . . . .----$_-163
-------------------7$-----49----------------------------------------------------

12
--------------------------------------------------------------------------------------------------------------------
2002 :
Debt securities . . . . . . . . . . . . . .

	

$

	

57

	

$

	

4

	

$

	

-

	

$

	

61
Equity securities . . . . . . . . . . . .

	

89

	

17

	

-

	

106
Cash equivalents . . . . . . . . . . . . .

	

5

	

-

	

-

	

5
--__5--151 _ --____------___-_-8--__

21
------------_-

. . . . . . . . . . . . . . . . . . . . . . . .

	

__$____---

	

_------_----S_-_172 --
Total
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The following table presents the costs and fair values of investments in
debt securities according to their contractual maturities at December 31, 2003 :

<TABLE,
<CAPTION>

NOTE 19 - Segment Information

Page 158 of 184

$ 818 $ 917
41 41

$ 343 $ 365
41 41

CILCORP :(b)
Long-terns debt (including current portion) . . . . . . . . . $ 769 $ 827
Preferred stock. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 40 37

CILCO :
Long-term debt (including current portion) . . . . . . . . . $ 238 $ 256
Preferred stock . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 40 37

-------------------------------------------------------------------------------------------------------------------
<S>

Cost

<C>

=___==~==Fair

<C>

Value

Less than 5 years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 24 $ 24
5 years to 10 years . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 22 23
Due after 10 years. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 16 17

Total. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 62 $ 64



Ameren

Ameren's reportable segment, Utility Operations, is comprised of its
electric generation and electric and gas transmission and distribution
operations . Ameren's reportable segment, Other,

	

is comprised of the parent
holding company, Ameren Corporation . As a result of the CILCORP acquisition, we
modified our segment presentation in 2003 and have made reclassifications to
prior periods to conform to current period presentation .

The accounting policies for segment data are the same as those described in
Note 1 - Summary of Significant Accounting policies . Segment data includes
intersegment revenues, as well as a charge for allocating costs of
administrative support services to each of the operating companies, which, in
each case, is eliminated upon consolidation . Ameren Services allocates
administrative support services based on various factors, such as headcount,
number of customers and total assets .

The table below presents information about the reported revenues, net
income and total assets of Ameren for the years ended December 31, 2003, 2002,
and 2001 :

<TAELE>
<CAPPION>

Utility

	

Other

	

Reconciling Items
Operations

	

Total
-_____--__--_--__-___-_-__---

	

_____-__-_---___--<C> _--______-_-___-_<C> --__--__-__--__-__ <C> -_---_-----_---
<S>

2003 :(a)

	

<C>

Operating revenues . . . . . . .

	

$

	

5,692

	

$

	

-

	

$ (1,099)(b)

	

$ 4,593
Net income . . . . . .- ._ . . . . . .

	

546

	

(22)

	

-

	

524
Total assets . . . . . . . . . . . . .

	

13,472

	

761

	

-

	

14,233

2002 :
Operating revenues . . . . . . .

	

$

	

4,912

	

$

	

-

	

$ (1,071)(b)

	

$ 3,841
Net income . . . . . . . . . . . . . . .

	

384

	

(2)

	

-

	

382
Total assets . . . . . . . . . . . . .

	

11,037

	

1,114

	

-

	

12,151

2001 :
Operating revenues . . . . . . .

	

$

	

4,965

	

$

	

-

	

$ (1,107)(b)

	

3,858
Net income . . . . . . . . . . . . . . .

	

472

	

(3)

	

469
Total assets . . . . . . . . . . . . .

	

9,939

	

462

	

-

	

10,401

</TABLE>
(a) Excludes amounts for CILCORP and CILCO prior to the acquisition date

of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries as well as intercompany eliminations .

(b) Elimination of intercompany revenues .
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<TASLE>
<CAPTION>
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The following table presents specified items included in Ameren's segment
profit (loss) for the years ended December 31, 2003, 2002, and 2001 :
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__.====a====-_5==5=====_ ====z==.==.==5===-=___====
.Utility

	

Other

	

Reconciling
Operations

	

Items

	

Total
-------------------------------------------------------------------------------------------------------------------

-<S>

	

<C>

	

<C>

	

<C>

	

<C>
2003 : (a)
-------------------------------------------------------------------------------------------------------------------
Interest expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$ 344

	

$

	

29

	

$

	

(96)(b)

	

$ 277
Depreciation and amortization . . . . . . . . . . . . . . . . .

	

519

	

-

	

-

	

519
Income tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

305

	

(4)

	

-

	

301(c)

2002 :
-------------------------------------------------------------------------------------------------------------------

</TAELE>
(a)

	

EXCludea amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 2003 ; includes amounts for non-registrant Ameren
subsidiaries as well as intercompany eliminations .

(b) Elimination o£ intercompany interest charges .

Interest expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . $ 279 $ 28 $ (93)(b) $ 214
Depreciation and amortization . . . . . . . . . . . . . . . . . 431 - - 431
Income tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 244 (7) - 237

52001 :
-__--_-__

Interest expense . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
$

259
$__-_________-_i3___-_______ S___-

(81) (b)
__-_$-

191
__-_

Depreciation and amortization . . . . . . . ., . . . ., . . . 406 - - 406
Income tax . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 306 (S) - 305(d)



All construction expenditures for the years ended December 31, 2003, 2002,
and 2001, were in the Utility Operations segment .

,TABLE,
,CAPTION,

SELECTED QUARTERLY INFORMATION (Unaudited) (In millions, except per share amounts)

Ameren (a)
Quarter Ended

-------------------------------------------------------------------------------------------------------------------
<S> <C>

	

<C> .<C> <C> <C>

	

<C>
March 31, 2003 . . . . . . . .

	

$ 1,108

	

$

	

201

	

$

	

83

	

$

	

101

	

$

	

0.52

	

$ 0 .63
March 31, 2002 . . . . . . . .

	

874

	

149

	

59

	

59

	

0.42

	

0 .42
-------------------------------------------------------------------------------------------------------------------
June 30, 2003 . . . . . . . . .

	

1,088

	

250

	

110

	

110

	

0.68

	

0 .68
June 30, 2002 . . . . . . . . .

	

978

	

277

	

115

	

115

	

0 .80

	

O.SO
-------------------------------------------------------------------------------------------------------------------

---

,/TABLE,
(a) Includes amounts for CILCORP since the acquisition date o£ January 31,

2003 .
(b)

	

For 2002,

	

revenues were netted with costs upon adoption of EITF No .
02-3 and the rescission o£ EITF No .

	

98-10 . See Note 1 - Summary of
Significant Accounting Policies to our financial statements for
further information . The amount netted for each quarter is as follows :
2002 - $241 million in first quarter,

	

$133 million in second quarter,
$189 million in third quarter and $175 million in fourth quarter .

<PAGE>

(c) Does not include income tax expense related to the cumulative effect
gain recognized upon adoption of SFAS No . 143 .

(d)

	

Does not include tax benefit related to the cumulative effect loss
recognized upon adoption of SPAS No . 133 .

175
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,TABLE>
<CAPTION>

Net Income
Operating

	

Net

	

(Loss) Available
UE

	

Operating

	

Income

	

Income

	

to Common
Quarter Ended

	

Revenues(a)

	

(Loss)

	

(Loss)

	

stockholder
-------------------------------------------------------------------------------------------------------------------

<S>

	

<C>

	

<C> <C>

	

<C>
March 31, 2003 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

620

	

$

	

131

	

$

	

68

	

$

	

67
March 31, 2002 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

584

	

100

	

51

	

49
-------------------------------------------------------------------------------------------------------------------
June 30, 2003 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

636

	

188

	

107

	

105
June 30, 2002 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

672

	

199

	

107

	

105
-------------------------------------------------------------------------------------------------------------------
September 30, 2003 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

816

	

380

	

225

	

224
September 30, 2002 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

853

	

351

	

206

	

204
-------------------------------------------------------------------------------------------------------------------
December 31, 2003 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

565

	

88

	

47

	

45
December 31, 2002 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

541

	

(6)

	

(20)

	

(22)

,/TABLE,

(a)

	

For 2002,

	

revenues were netted with costs upon adoption of EITF No .
02-3 and the rescission of EITF No.

	

98-10 . See Note 1 - summary of
Significant Accounting Policies to our financial statements for
further information . The amount netted for each quarter is as follows :
2002 - $150 million in first quarter, $78 million in second quarter,
$117 million in third quarter and $113 million in fourth quarter .

,TABLE,
,CAPTION,

Net Income
Operating

	

Net

	

(Loss) Available
CIPS

	

Ooeratina

	

Income

	

Inanme

	

rn Cnmmnn

=ncome~(LOSS)
Before

Income (Loss) Cumulative
Before Effect of

Cumulative Change in Earnings
Effect of Accounting per
Change in Net Principle per common

Operating Operating Accounting Income Common Share -
Revenues(b) Income Principle (Loss) Share Basic

September 30, 2003 . . . . 1,350 500 275 275 1 .70 1.70
September 30, 2002 . . . . 1,166 441 240 240 1 .64 1 .64

De
December

cember 31,
31,

2003, . ._
2002 . . . . .

----- - ;
047
823

------------39

6

------------30-------------
38

-----------0
.24

(32) (32) (0 .20)

-------------0
.24

(0 .20)
e~-



,TABLE,
<CAPTION,

Income Before

Page 16 1 of 184

Quarter Ended

	

Revenues(a)

	

(Loss)

	

(Loss)

	

Stockholder

<S>
-__-----_--_--__------------_-------_--_------_-_--<> --------------<C> ------_--<C> --_-_--_-----<C> -----_---__

C
March 31, 2003 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

$

	

209

	

$

	

6

	

$

	

2

	

$

	

1
March 31, 2002 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

215

	

4

	

2

	

1
--------i67_------_-----_-- 9------------ 3

	

3--__-_--------_--_-----
June
June

30,

	

2003 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
30,

	

2002 . . . . . . . . . . . . . . . . . . . . . . . 11- . . . . . . . . .

	

187

	

15

	

8

	

7

September 30, 2003 . . . . . . . . . . . . . . . . . . . . . . . . .

	

.

	

.
-------------------------------_------------__-_--_------25--_--_

September 30, 2002 . . . . . . . . . . . . . . . . . . . , . . ., . . ., ., . .

	

224

	

43

	

24

	

23
-------------------------------------------------------------------------------------------------------------------
December 31, 2003 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

170

	

(1)

	

(2)

	

(3)
December 31, 2002 . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .

	

198

	

(101

	

(8)

	

(8)

</TABLE,

Genco

	

operating

	

operating

	

Effect of Change in

	

Net
Quarter Ended

	

Revenues (a)

	

Income

	

Accounting Principle

	

Income
------------------------------ -------------------- --------------- --------------------------------- -------------

<S>

	

<C>

	

<C>

	

<C>

	

<C>
March 31, 2003 . . . . . . . . . . . . . . .

	

$

	

206

	

$

	

58

	

$

	

21

	

$

	

39
March 31, 2002 . . . . . . . . . . . . . . .

	

176

	

38

	

13

	

13
-------------------------------------------------------------------------------------------------------------------
June 30, 2003 . . . . . . . . . . . . . . . .

	

173

	

41

	

10

	

10
June 30, 2002 . . . . . . . . . . . . . . . .

	

175

	

26

	

2

	

2

eptember 30, 2003 . . . . . . . . . . .
---------_---- -_------_--------53---_----------_----------

17
--_--_----_--------_i -----

S
September 30, 2002 . . . . . . . . . . .

	

207

	

49

	

15

	

15
-------------------------------------------------------------------------------------------------------------------
December 31, 2003 . . . . . . . . . . . .

	

192

	

42

	

9
December 31, 2002 . . . . . . . . . . . .

	

185

	

26

	

2

</TABLE,

,TABLE>
,CAPTION,

For 2002,

	

revenues were netted with costs upon adoption of EITF No .
02-3 and the rescission of EITP No .

	

98-10 .

	

See Note 1 - Summary of
Significant Accounting Policies to our financial statements for
further information . The amount netted for each quarter is as follows :
2002 - $87 million in first quarter, $44 million in second quarter,
$60 million in third quarter and $62 million in fourth quarter .

9
2

Income (Loss) Before

	

Net
CILCORP (a)

	

Operating

	

Operating

	

Cumulative Effect of Change

	

Income
Quarter Ended

	

Revenues

	

Income

	

in Accounting Principle

	

(Loss)
----------------------------------------------------------------------------------------------------------- -------

<S>

	

<C>

	

<C>

	

<C>

	

<C>
March 31, 2003 . . . . . . . . . . . . . . .

	

$ 289

	

$

	

25

	

$

	

6

	

$

	

10
March 31, 2002 . . . . . . . . . . . . . . .

	

203

	

21

	

4

	

4
-------------------------------------------------------------------------------------------------------------------
June 30, 2003 . . . . . . . . . . . . . . . .

	

192

	

13

	

2

	

2
June 30, 2002 . . . . . . . . . . . . . . . .

	

173

	

19

	

2

	

2
-------------------------------------------------------------------------------------------------------------------

cPAGE,
<TABLE,
,CAPTION,
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CILCO
Quarter Ended

--------------------------------------------------------------------------------------------------------------------
<S>

	

<C>

	

<C>

	

<C>

	

<C>

	

<C>
March 31, 2003 . . . . . . . .

	

$ 246

	

$

	

24

	

$

	

11

	

$

	

35

	

$

	

35

September 30, 2003 . . . . . . . . . . . 215 33 11 11
September 30, 2002 . . . . . . . . . . . 202 53 23 23

----
__--_----

213
___-----------_-- --- .._--_------_--------- ---_-_-___---------- ..- -----

December 31, 2003 . . . . . . . . . . . .
December 31, 2002 . . . . . . . . . . . . 200 5 (4) (4)

</TABLE,
(a) Includes predecessor information for periods prior to January 31,

2003 .

Income (Loss) Net Income
Before Cumulative (Loss)
Effect of Change Net Available to

Operating Operating in Accounting Income Common
Revenues Income Principle (Loss) Stockholder



March 31, 2002 . . . . . . . .

	

186

	

21

	

10

	

10

	

9
-------------------------------------------------------------------------------------------------------------------
June 30, 2003 . . . . . . . . .

	

172

	

12

	

5

	

5

	

4
June 30, 2002 . . . . . . . . .

	

161

	

18

	

8

	

8

	

8
-------------------------------------------------------------------------------------------------------------------
September 30, 2003 . . : .

	

203

	

29

	

15

	

15

	

15
September 30, 2002 . . . .

	

192

	

52

	

29

	

29

	

28
-------------------------------------------------------------------------------------------------------------------
December 31, 2003 . . . . .

	

201

	

(12)

	

(10)

	

(10)

	

(11)
December 31, 2002 . . . . .

	

180

	

6

	

3

	

3

	

3

</TABLE,

ITEM 9 . CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE .

PricewaterhouseCoopers LLP served as independent accountants for Ameren,
US, CIPS and Genco for the two fiscal years ended December 31, 2003 and 2002 and
the subsequent interim period through the date of this report and for CILCORP
and CILCO for the fiscal year ended December 31, 2003, and the subsequent
interim period through the date of this report . During these periods,
PricewaterhouseCoopers LIP did not resign, decline to stand for re-election or
was dismissed .

During the fiscal year ended December 31, 2002, and the subsequent interim
period through March 14, 2003, Deloitte & Touche LLP served as independent
public accountants for CILCORP and CILCO . The following text was filed by
CILCORP and CTLCO by Form 8-K on March 20,

	

2003, regarding a change in their
certifying accountant :

,PAGE,

On March 14,

	

2003, the Auditing Committees of CILCORP Inc . and Central
Illinois Light Company (the -Registrants-)

	

dismissed Deloitte & Touche LLP
("Deloitte & Touche^) as the Registrants' independent public accountants
subject to completion of its services related to the audits of the fiscal
year 2002 and engaged PricewaterhouseCoopers LIP ("PricewaterhouseCOopers")
to serve as the Registrants' independent auditors for the fiscal year 2003 .
The Registrants' Auditing Committees made this replacement because
PricewaterhouseCOopers is serving as the independent auditors for the
Registrants' parent company, Ameren Corporation, for the fiscal year 2003 .

Deloitte & Touche's reports on the Registrants' consolidated financial
statements for the fiscal years ended December 31, 2001 and 2000 did not
contain an adverse opinion or a disclaimer of opinion, nor were they
qualified or modified as to uncertainty, audit scope or accounting
principles .

During the Registrants'

	

two fiscal years ended December 31, 2001 and 2000
and the subsequent interim period through March 14, 2003, there were no
disagreements with Deloitte & Touche on any matter of accounting principles
or practices., financial statement disclosure or auditing scope or procedure
which,

	

if not resolved to Deloitte & Touche's satisfaction,

	

would have
caused it to make reference to the subject matter in connection with its
reports on the Registrants'

	

consolidated financial statements for such
years, and there were no reportable

	

events, as listed in Item 304 (a) (1) (v)
of Regulation S-K .

177

The Registrants have provided Deloitte & Touche with a copy of the
foregoing disclosures . Attached as Exhibit 16 .1 is a copy of Deloitte &
Touche's letter, dated March 20, 2003, stating its agreement with such
statements .

During the Registrants' two fiscal years ended December 31, 2002 and 2001
and the subsequent interim period through March 14, 2003, the Registrants
did not consult PricewaterhouseCoopers regarding the application of
accounting principles to a specified transaction, either contemplated or
proposed, or the type of audit opinion that might be rendered on the
Registrants' consolidated financial statements, or any other matter or
reportable event that would be required to be reported in this Current
Report an Form 8-K .

ITEM 9A . CONTROLS AND PROCEDURES .

(a)

	

Evaluation of Disclosure Controls and Procedures

As of December 31, 2003, the principal executive officer and principal
financial officer of each Registrant have evaluated the effectiveness of the
design and operation of such Registrant's disclosure controls and procedures (as
defined in Rules 13a - 15 (e) and 15d - 15 (e) of the

	

Exchange

	

Act) .

	

Based upon
that evaluation, the principal executive officer and principal financial officer
of each such Registrant have concluded that such disclosure controls and
nrncedures are effective in rimrIv alartinv them rn anv marn~ial

	

,nfnrmwrinn
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relating to such Registrant, which is required to be included in such
Registrant's reports filed or submitted with the SEC under the Exchange Act .

(b) Change in Internal Controls

There has been no change in the Registrants' internal control over
financial reporting that occurred during their most recent fiscal quarter that
has materially affected, or is reasonably likely to materially affect, their
internal control over financial reporting.

PART III

ITEM 10 . DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANTS .

Information required by Item 401and 405 of SEC Regulation S-K for Ameren,
UE, CIPS and CILCO will be included in each company's definitive proxy statement
for their 2004 annual meetings of shareholders

	

filed pursuant to SEC Regulation
14A and is incorporated herein by reference . With respect to Genco and CILCORP,
this information is omitted in reliance on General Instruction I(2) of Form
10-K.

Information concerning executive officers required by this item is reported
under a separate caption in Part I of this report .

The Boards of Directors of the Ameren Companies have determined that they
have one Audit Committee financial expert serving on each of their Audit
Committees . His name is Douglas R . Oberhelman and he has been determined by the
Ameren Companies' Boards of Directors to be "independent" as that term is used
in SEC Regulation 14A .

To provide for ethical conduct in its financial management and reporting,
Ameren has adopted a Code of Ethics that applies to the principal executive
officer,

	

the principal financial officer,

	

the principal accounting officer or
controller, and the treasurer of the Ameren Companies . Ameren has also adopted a
Code of Business Conduct that applies to the directors, officers and employees
of the Ameren Companies, referred to as the Corporate Compliance Policy . The
Ameren Companies make available free of charge through Ameren's Internet website
(http ://www.ameren .Com) the Code of Ethics and Corporate Compliance Policy .
These documents are also available without charge in print upon written request
to Ameren Corporation, Attention : Secretary, P .O . Box 66149, St . Louis, Missouri
63166-6149 . Any amendment to, or waiver of, the code of Ethics and Corporate
Compliance Policy will be posted on Ameren's Internet website within five
business dates following the date of the amendment or waiver .

<PAGE>

ITN74 11 . EXECUTIVE COMPENSATION .

178

Information required by Item 402 of SEC Regulation S-K for Amerea, UE, CIPS
and CILCO will be included in each company's definitive proxy statement for
their 2004 annual meetings of shareholders

	

filed pursuant to SEC Regulation 14A
and is incorporated herein by reference . With respect to Genco and CILCORP, this
information is omitted in reliance on General Instruction I(2) of Form 10-K .

ITEM 12 . SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND
RELATED STOCKHOLDER MATTERS .

Equity Compensation Plan Information

The following table presents information as of December 31, 2003, with
respect to the shares of Ameren's common stock that may be issued under its
existing equity compensation plan .

<TABLE>
<CAPTION>

Number of Securities
Remaining Available for

Number of Securities to

	

Weighted-Average Exercise

	

Future Issuance Under Equity
be Issued Upon Exercise

	

Price of Outstanding

	

Compensation Plans (excluding
of Outstanding Options,

	

Options, Warrants and

	

securities reflected in
Plan

	

Warrants and Rights

	

Rights

	

column (a) )
Category

	

(a)

	

(b)

	

(c)
-------------------------------------------------------------------------------------------------------------------

<S>

	

<C>

	

<C>

	

<C>
Equity compensation plans

approved by
securityholders(a) . . . . 1,499,676

	

$ 34 .88

	

1,772,632(b)
-------------------------------------------------------------------------------------------------------------------
Equity compensation plans

not approved by
securftyholders .__
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--------------------------------------------------------------------------------------------------------------
Total . . . . . . . . . . . . . . . . . . . . . 1,499,676

	

$ 34 .88

	

1,772,632
,/TABLE,

(a)

	

Consists of the Ameren Corporation Long-term Incentive Plan of 1998
which was approved by stockholders in April 1998 and expires on April
1, 2008 .

(b)

	

Excludes an aggregate of 584,762 restricted shares of Ameren common
stock issued under the Ameren Corporation Long-term Incentive Plan of
1998 in 2001, 2002, 2003 and 2004 .

UE, CIPS, Genco, CILCORP and CILCO do not have separate equity compensation
plans .

The information required by Item 403 of SEC Regulation S-K for Ameren, UE,
CIps and CILCO will be included in each company's definitive proxy statement for
their 2004 annual meetings of shareholders filed pursuant to SEC Regulation 14A
and is incorporated herein by reference . with respect to Genco and CILCORP, this
information is omitted in reliance on General Instruction I(2) of Form 10-K .

ITEM 13 . CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS .

Information required by Item 404 of SEC Regulation S-K for Ameren, US, CIPS
and CILCO will be included in each company's definitive proxy statement for
their 2004 annual meetings of shareholders filed pursuant to SEC Regulation 14A
and is incorporated herein by reference . With respect to Genco and CILCORP, this
information is omitted in reliance on General Instruction I(2) of Form 10-K .

ITEM 14 . PRINCIPAL ACCOUNTANT FEES AND SERVICES .

Information required by Item 9(e)

	

of SEC Schedule 14A for the Ameren
companies will be included in the definitive proxy statements of Ameren, UE,
CIPS and CILCO for their 2004 annual meetings of shareholders filed pursuant to
SEC Regulation 14A and is incorporated herein by reference .

<PAGE,

ITEM 15 .

	

EXHIBITS, FINANCIAL STATEMENT SCHEDULES, AND REPORTS ON FORM 8-K .
,TABLE,
,CAPTION,
<S, <C>

	

<C>

(a) (1)

	

Financial statements
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Ameren
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The above schedule should be read in conjunction with the aforementioned
financial statements . Schedules not included have been omitted because they are
not applicable or the required data is shown in the aforementioned financial
statements .

(a) (3)

	

Exhibits .

Reference is made to the Exhibit Index commencing on page 189 .

(b)

	

Reports on Form e-R . The Ameren Companies filed the following
reports on Form 8-K during the quarterly period ended December 31,
2003 :
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</TABLE>

(c)

	

Exhibits are listed in the Exhibit index commencing on page 189 .
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FOR THE YEARS ENDED DECE603ER 31, 2003, 2002, AND 2001
(In millions)

	

Col . A

	

Col . B

	

Col . C

	

Col . D
(1)

	

(2)
Balance at

	

Charged to

	

Charged to
Beginning of Costs and

	

Other
Description

	

Period Expenses Accounts Deductions))
-----------------------------------------------------------------------------------------------------------------------

Date of Report
------------- -

Items Reported Financial Statements Filed

<C> <C>
--------------

<C>
--------------------------

<C>
Ameren

October 3, 2003 5 None
October 10, 2003 5 None
December 5, 2003 5, 7 None
December 10, 2003 5, 7 None

US
October 7, 2003 5, 7 None
October 10, 2003 5 None
December 5, 2003 5, 7 None
December 10, 2003 5, 7 None

CIPS
October 10, 2003 5 None
December 5, 2003 5, 7 None

Genco
October 10, 2003 5 - None
December 5, 2003 5, 7 None

CILCORP
October 3, 2003 5 None
October 10, 2003 5 None
December 5, 2003 5, 7 None

CILCO
October 3, 2003 5 None
October 10, 2003 5 None
December 5, 2003 5, 7 None
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(a)

	

Amount includes $2 million related to CILCO balance at the date Of
acquisition an January 31, 2003 .

(b) uncollectible accounts charged off, less recoveries .
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities
Exchange Act of 1934,

	

eawn Registrant has duly caused this report to be signed
an its behalf by the undersigned,

	

thereunto duly authorized: The signatures for
each undersigned company shell be deemed to relate only to matters having
reference to sucm company or its subsidiaries .

<raauo`
,cuzTva«`

PMEREN CORPORATION (Registrant)
Date :

	

March 9, 2004

	

By

	

/a/ Gary I . Rainwater
_ ________-___________^

----'--'-''---'-----'
Wuzziawo . rou`olius

Gary
I

. Rainwater
Chairman, Chief Executive officer and President

Pursuant to the requirements of the Securities Exchange Act Of 1934, this report has been signed below by the
following persons on behalf of u* Registrant and in the capacities and on the date indicated .
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/a/ Gary L. Rainwater Chairman, Chief Executive March 9, 2004

--------------------------------- Officer, President and Director
Gary L . Rainwater (Principal Executive Officer)

/o/Warner
I . Baxter Executive Vice President and Maren, 9, 2004

--------------------------------- caieChief Financial Officer
Warner I . Baxter (Principal Financial Officer)

/s/ Martin J . Lyons Vice President and Controller March 9, 2004
-"----"-'-'-----" .' (Principal Azcounting Officer

Martin J . Lyons

Director March 9, 2004
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------------------------------
Steven R. Sullivan
Attorney-in-Fact

Date :

	

March 9, 2004

	

By

	

/s/ Gary L. Rainwater
-----------------------------

Gary L. Rainwater
Chairman, Chief Executive Officer and President

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the Registrant and in the capacities and on the date indicated.
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UNION ELECTRIC COMPANY (Registrant)
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---------------------------------
Director March 9, 2004

Susan S . Elliott

t Director March 9, 2004
---------------------------------

Clifford L, Greenwalt

---------------------------------
Director March 9, 2004

Thomas A . Hays

---------------------------------
Director March 9, 2004

Richard A. Liddy

Director March 9, 2004_________Gordon ______
R . Lobman

Director March 9, 2004

-Richard A . Lumpkin

---------------------------------
Director March 9, 2004

John Peters MacCarthy

a
---------------------------------

Director March 9, 2004

Paul L . Miller, Jr .

r

- -

Director March 9, 2004

Charles W. Mueller

---------------------------------
Director March 9, 2004

Douglas R . Oberhelman

t
---------------------------------

Director March 9, 2004

Harvey Saligman

*By /s/ Steven R . Sullivan March 9, 2004

<S>
/s/ Gary L . Rainwater

---------------------------------

<C>
Chairman, Chief Executive
Officer, President and Director

<C>
March 9, 2004

Gary L . Rainwater (Principal Executive Officer)

/a/ Warner L . Baxter Executive Vice President, Chief March 9, 2004
--------------------------------- Financial Officer and Director

Warner L. Baxter (Principal Financial Officer)

/sl Martin J . Lyons Vice President' and Controller March 9, 2004
-------------------------------- (Principal Accounting Officer

Martin J . Lyons

Director March 9, 2004
_________Richard

A .
Liddy________

Director March 9 . 2nn4
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Steven R . Sullivan
Attorney-in-Fact
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CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
(Registrant)

Date :

	

March 9, 2004

	

By

	

/s/ Gary L . Rainwater

-Gary I . Rainwater
Chief Executive Officer and President

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the Registrant and in the capacities and on the date indicated .
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Richard A . Lumpkin

a
---------------------------------

Director March 9, 2004

Paul L . Miller, Jr.

Director March 9, 2004
---------------------------------

Douglas R . Oberhelman

a
---------------------------------

Director March 9, 2004

Garry L . Randolph

Director March 9, 2004
_-_______Harvey---------------------------------

Harvey SaligmanSaligman

/s/ Steven R. Sullivan
---------------------------------

Director March 9 ; 2004

Steven R. Sullivan

a
---------------------------------

Director March 9, 2004

Thomas R. Voss

---------------------------------
Director March 9, 2004

David A . Whiteley

*By /s/ Steven R . Sullivan March 9, 2004

<S> <C> <C>
/s/ Gary L . Rainwater Chief Executive Officer, March 9, 2004

_________________________________ President and Director
Gary L . Rainwater (Principal Executive Officer)

/s/ Warner L . Baxter Executive Vice President, Chief March 9, 2004
--------------------------------- Financial Officer and Director

Warner L . Baxter (Principal Financial Officer)

/s/ Martin J. Lyons Vice President and Controller March 9, 2004
--------------------------------- (Principal Accounting Officer

Martin J . Lyons

Director March 9, 2004
---------------------------------

Daniel F Cole

Director March 9, 2004
---------------------------------

Richard A . Liddy

Director March 9, 2004
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Date:

	

March 9, 2004

	

By

	

/sl Thomas R . VOSS
-----------------------------

Thomas R. Voss
President

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the Registrant and in the capacities and on the date indicated .

---------------------------------
Douglas R. Oberhelman
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AMEREN ENERGY GENERATING COMPANY
(Registrant)

<S> <C> <C>
/s/ Thomas R. Voss President March 9, 2004

--------------------------------- (Principal Executive Officer)
Thomas R . Voss

/a/ Warner L . Baxter Executive Vice President, Chief March 9, 2004
-------------------------------- Financial Officer and Director

Warner L . Baxter (Principal Financial Officer)

/s/ Martin J . Lyons Vice President and Controller March 9, 20D4
--------------------------------- (Principal Accounting Officer

Martin J . Lyons

a Director March 9, 2004
---------------------------------

Daniel F . Cole

Director March 9, 2004
---------------------------------

Richard A . Liddy

Director March 9, 2004
- - - - - - - - - - - - - -- - - - - - -- - - - - - - - -

Richard A . Lumpkin

Director March 9, 2004
- - - - - --- -- - - - - - - - - -- - - - - - -- - - - - - -

Paul L Miller, Jr

a Director March 9, 2004

Richard A . Lumpkin
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Director March 9, 2004
---------------------------------

Paul L Miller, Jr .

Director March 9, 2004
---------------------------------

Douglas R. Oberhelman

Director March 9, 2004
---------------------------------

Harvey Saligman

/s/ Steven R. Sullivan Director March 9, 2004
---------------------------------

Steven R. Sullivan

r Director March 9, 2004

----------Thomas -- Voss---------

a Director March 9, 2004

-David A . Whiteley

-By /s/ Steven R . Sullivan March 9, 2004

-Steven R. Sullivan
Attorney-in-Fact



---------------------------------

s/TABLE>

<PAGE>
<TABLE>
<CAPTION>

Steven R . Sullivan
Attorney-in-Fact

Date:

	

March 9, 2004

	

By

	

/s/ Gary L . Rainwater
-----------------------------

Gary L . Rainwater
Chairman, Chief Executive Officer and President

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the Registrant and in the capacities and on the date indicated .

____-____

	

----
-__-_____~--as

R . Vass
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Director

	

March 9, 2004

CILCORP INC . (Registrant)

/s/ Gary L. Rainwater
--------------------------------

Gary L . Rainwater

/a/ Warner L . Baxter

Chairman, Chief Executive Officer,
President and Director
(Principal Executive Officer)

Executive Vice President, Chief

March 9,

March 9,

2004

2004
------------------------------ Financial Officer and Director

Warner L . Baxter /Principal Financial Officer)

/s/ Martin J . Lyons Vice President and Controller March 9, 2004
--------------------------------- (Principal Accounting Officer

Martin J. Lyons

Director March 9, 2004
---------------------------------

Daniel F Cole

Director March 9, 2004
---------------------------------

Richard A . Liddy

Director March 9, 2004
---------------------------------

Richard A . Lumpkin

Director March 9, 2004
---------------------------------

Paul L . Miller, Jr .

---------------------------------
Director March 9, 2004

Douglas R Oberhelman

Director March 9, 2004
________-Harvey

Saligman_________

/s/ Steven R . Sullivan Director March 9, 2004
---------------------------------

Steven R . Sullivan

4 Director March 9, 2004

---------------------------------
Gary L . Rainwater

+ Director March 9, 2004_______--Harvey -- ----- -
Saligman

/s/ Steven R . Sullivan
---------------------------------

Director March 9, 2004

Steven R . Sullivan

Director March 9, 2004
---------------------------------

David A . Whiteley

-By /s/ Steven R . Sullivan March 9, 2004
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Steven R . Sullivan
Attorney-in-Fact

__Date :

	

March 9, 2004

	

--_By/s/_Gary-L.-Rainwater---
-----------------------------

Pursuant to the requirements of the Securities Exchange Act o£ 1934, this report has been signed below by the
following persons on behalf of the Registrant and in the capacities and on the date indicated.

Richard A. Lumpkin

a
------------------------------

Paul L. Miller, 7r.

---------------------------------
Douglas R. Oberhelman

________-Harvey
Seligman

_______

/s/ Steven R . Sullivan

	

Director

	

March 9, 2004
---------------------------------

Steven R. Sullivan

---------------------------------
Thomas R . Voss

Steven R. Sullivan
Attorney-in-Fact
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CENTRAL ILLINOIS LIGHT COMPANY (Registrant)

Gary L . Rainwater
Chairman, Chief Executive officer and President

Director

	

March 9, 2004

Director

	

March 9, 2004

Director

	

-

	

March 9, 2004

Director

	

March 9, 2004

`By /s/ Steven R . Sullivan

	

March 9, 2004
---------------------------------

/s/ Gary L . Rainwater
---------------------------------

Gary L . Rainwater

Chairman, Chief Executive Officer, March 9,
President and Director
(Principal Executive Officer)

2004

/s/ Warner L . Baxter Executive Vice President, Chief March 9, 2004
--------------------------------- Financial Officer and Director

Warner L . Baxter (Principal Financial officer)

/a/ Martin J. Lyons Vice President and Controller March 9, 2004
--------------------------------- (Principal Accounting Officer

Martin J . Lyons

Director March 9, 2004
---------------------------------

Scott A. Cisel

r Director March 9, 2004
---------------------------------

Daniel F . Cole

Director March 9, 2004
---- - -- - - - - - - - - - - - --- - - - - - - - - - ---

Richard A. Liddy

v

-

Director March 9, 2004
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--------------------------------- Director March 9, 2004
David A . Whiteley

"By /s/ Steven R . Sullivan March 9, 2004
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The documents listed below are being filed or have previously been filed on behalf of Ameren, UE, CIPS,
Genco, CILCORP and CILCO (collectively the "Ameren Companies") and are incorporated herein by reference from the
documents indicated and made a part hereof .

	

Exhibits not identified as previously filed are filed herewith .

-----------bit
--------------------------------------Nature -------------------------------previously

Filed
----- .

Designation

	

Registrant(s)

	

of Exhibit

	

as Exhibit to :
---------------------------------------------------------------------------------------------------------
cs>

	

_

	

<c>

	

_ _

	

<C>

	

<C> -
--2--l-Amerce

	

--Stock-PurchaseAgreementd-dated-as----March-3i-2002,Yorm--XO=0,
of April 28, 2002, by and between

	

Exhibit 2 .1, File No . 1-1475(
ASS and Ameren

--------------------------------------------------------------------------------------------------------------------
2 .2

	

Ameren

	

Membership Interest Purchase

	

March 31, 2002, Form 10-Q,
Agreement, dated as of April 28,

	

Exhibit 2 .2, File No . 1-1475(
2002, by and between APB and Amerea

--------------------------------------------------------------------------------------------------------------------
2 .3

	

Ameren Companies

	

Stock Purchase Agreement, dated as

	

February 3, 2004, Combined
of February 2, 2004, by and

	

Ameren Companies Form 8-K,
between Dynegy and certain of its

	

Exhibit 2 .1+
subsidiaries and Ameren-----

Articles o£
-------------------------------------------------------------------------------------------------- .

Incorporation /
By Laws

-3 .1(1)

	

-

	

Ameren

	

Restated Articles of Incorporation

	

File No. 33-64165, Annex F
of Ameren

--------------------------------------------------------------------------------------------------------------------

--------------------------------------------------------------------------------------------------------------------
3 .4(1)

	

CIPS

	

Restated Articles of Incorporation

	

March 31, 1994 CIPS Form 10-(
of CIPS

	

Exhibit 3(b), File No . 1-367:
--------------------------------------------------------------------------------------------------------------------

3 .5(1)

	

Genco

	

Articles of Incorporation of Genco

	

Exhibit 3 .1 to Genco's
Registration Statement On Poi
S-4 File No. 333-56594

--------------------------------------------------------------------------------------------------------------------

--------------------------------------------------------------------------------------------------------------------
3 .9(ii)

	

Ameren

	

By-Laws of Ameren as amended

	

Exhibit 4 .3, File No. 333-11:
February 13, 2004

--------------------------------------------------------------------------------------------------------------------
3 .10(11)

	

UE

	

By-Laws of UE as amended August

	

September 30, 2001, IIE Form
23, 2001

	

10-Q, Exhibit 3(ii), File No .
1-2967

--------------------------------------------------------------------------------------------------------------------

--------------------------------------------------------------------------------------------------------------------
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3 .6(1) Genco Amendment to Articles of Exhibit 3 .2 to Genco's
Incorporation of Genco filed April Registration Statement Form
19, 2000 S-4 File No . 333-56594

3 .7(1) CILCORP - Articles of Incorporation of CILCORP 1999 Form 10-K, EXhil
CILCORP as amended November 15, 3-, File No . 1-18946
1999

3 .8(1) CILCO Articles of Incorporation of CILCO CILCO 1998 Form 10-K, Exhibit
as amended April 28, 1998 3, File No . 1-8946

3 .2(1) - Ameren Certificate of Amendment to 1998 Form 10-R, Exhibit 3(1),
Ameren'6 Restated Articles of File No . 1-14756
Incorporation filed December 14,
1998

3 .3 (1) UE Restated Articles of Incorporation US 1993 Form 30-K, Exhibit
of UE 3(i), File No . 1-2967

3 .11(ii) CIPS By-Laws of CIPS as amended January CIPS 2002 Form 10-K, Exhibit
21, 2003 3 .2(ii), File No . 1-3672

3 .12(ii) Genco By-Laws of Genco as amended Genco 2002 Form 10-K, Exhib:
January 21, 2003 3 .3, File No . 333-56594
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________CILCORP

	

_____________By-Laws
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______--June
'30, 2003 CILCORP Farm
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20, 2003

	

l0-Q, Exhibit 3 .1, File No.
2-95569

--------------------------------------------------------------------------------------------------------------------

--------------------------------------------------------------------------------------------------------------------
Instruments Defining
Rights of Security

Holders
-- --------------------------------------------- ------------------------------------ ---------------------------------

Preferred Stock, $3 .70 Series
-------------------------------------------------------------------------------------------------------------------

4 .2

	

UE

	

Order of the SEC dated April 30,

	

Exhibit 3-F, File No . 2-27474
1946, in File No . 70-1259
permitting the issue of UE
Preferred Stock, $3 .50 Series

--------------------------------------------------------------------------------------------------------------------
Exhibit 3-G, File No . 2-27474

Exhibit B-1, File No. 2-4940

--------------------------------------------------------------------------------------------------------------------

UE

	

Mortgage dated as of April 1, 1971

	

No . 6, File No . 1-2967
--------------------------------------------------------------------------------------------------------------------

UE

	

Mortgage dated as of February 1,

	

Exhibit No. 3, File No . 1-294
1974

--------------------------------------------------------------------------------------------------------------------

UE

	

Mortgage dated as of July 7, 1980

	

2-69821
--------------------------------------------------------------------------------------------------------------------

--------------------------------------------------------------------------------------------------------------------
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CILCO

	

By-Laws of CILCO as amended May

	

June 30, 2003 CILCORP Form
20, 2003

	

10-Q, Exhibit 3 .2, File No .
1-2732

4 .1

	

UE

	

Order of the SEC dated October 16,

	

Exhibit 3-E Fil N

	

2-2747 "
-1945=--=in-File No~70=1154

	

--'_
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4 .5

	

Ameren

	

Supplemental Indenture to the UE

	

April 1971, UE Form 8-K, Exh :

4 .6

	

Ameren

	

Supplemental Indenture to the US

	

February 1974, UE Form e-K,

4 .7

	

Ameren

	

Supplemental Indenture to the UE

	

Exhibit No . 4 .6, File No.

4 .8 Ameren Supplemental Indenture to the US Exhibit No. 4 .4, File No .
UE Mortgage dated as of December 1, 33-45008

1991

4 .9 Ameren Supplemental Indenture to the UE Exhibit No . 4 .5, File No .
UE Mortgage dated as of December 4, 33-45008

1991

4 .10 Ameren Supplemental Indenture to the US -UE 1991 Form 10-K, Exhibit 4 .
UE Mortgage dated as of January 1, File No . 1-2967

1992

4 .11 Ameren -Supplemental Indenture to the OF UE 1992 Form 10-K, Exhibit 4 .
US Mortgage dated as of October 1, File No . 1-2967

1992

^4 .12 Ameren Supplemental Indenture to the UE - UE 1992 Form 10-K, Exhibit 4 .
UE Mortgage dated as of December 1, File No . 1-2967

1992

4 .13 Ameren Supplemental Indenture to the UE UE 1992 Form 10-K, Exhibit 4 .
UE Mortgage dated as of February 1, File No . 1-2967

1993

4 .14 Ameren Supplemental Indenture to the UE UE 1993 Form 10-K, Exhibit 4 .
UE Mortgage dated as of May 1, 1993 File No. 1-2967

4 .3 UE Order o£ the SEC dated October 20,
1949, in File No . 70-2227
permitting the issue of US
Preferred Stock, $4 .00 Series

4 .4 Ameren Indenture of Mortgage and Deed of
US Trust dated June 15, 1937 (US

Mortgage), as amended May 1, 1941,
and Second Supplemental indenture
dated May 1, 1941



--------------------------------------------------------------------------------------------------------------------
4 .15

	

Ameren

	

Supplemental Indenture to the UE

	

UE 1993 Form 10-K, Exhibit 4 .
UE

	

Mortgage dated as o£ August 1, 1993

	

File No . 1-2967
--------------------------------------------------------------------------------------------------------------------

________ _

	

___________Ameren -______-_______Supplemental
Indenture to the UE

-________Au~t
22, 2002, UE Form 8-K,

UP

	

Mortgage dated as of August 15,

	

Exhibit 4 .3, File No . 1-2967
2002

---------------
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-Supplemental rndentuye-to-the-JE

	

-March1-U-,-2003,-UE-POrm-B--K.;
UE

	

Mortgage dated as of March 5, 2003

	

Exhibit 4 .4, File No . 1-2967
--------------------------------------------------------------------------------------------------------------------

4 .21

	

Ameren

	

Supplemental Indenture to the UE

	

April 9, 2003, US Form 8-K,
UE

	

Mortgage dated as o£ April 1, 2003

	

Exhibit 4 .4, File No . 1-2967
--------------------------------------------------------------------------------------------------------------------

4 .22

	

Ameren

	

Supplemental Indenture to the ME

	

July 28, 2003, Or Form 8-K,
UE

	

Mortgage dated as of July 15, 2003

	

Exhibit 4 .4, File No. 1-2967
--------------------------------------------------------------------------------------------------------------------

4 .24

	

Ameren

	

Indenture (for unsecured

	

UE 1996 Form 10-K, Exhibit
UE -

	

subordinated debt securities) of

	

4.36, File No . 1-2967
UE dated as of December 1, 1996

--------------------------------------------------------------------------------------------------------------------
4 .25

	

Ameren

	

Loan Agreement dated as of

	

UE 1992 Form 10-K, Exhibit
US

	

December 1, 1991, between The

	

4.37, File No . 1-2967
State Environmental Improvement and
Energy Resources Authority and UE,
together with Indenture o£ Trust
dated as of December 1, 1991,
between The State Environmental
Improvement and Energy Resources
Authority and UPB Bank, N .A . as
successor trustee to Mercantile -
Bank of St . Louis, N . A .

--------------------------------------------------------------------------------------------------------------------
UE 1992 Form 10-K, Exhibit
4 .38, File No . 1-2967
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Ameren

	

Supplemental Indenture to the UE

	

October 7, 2003, UE Form 8-K,
UE

	

Mortgage dated as o£ October 1,

	

Exhibit 4 .4, File No . 1-2967
2003

--------------------------------------------------------------------------------------------------------------------

<S>

September 30, 1998, UE Form
10-Q, Exhibit 4 .28, File No.
1-2967
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4 .28

	

Ameren

	

Series 19988 Loan Agreement dated

	

September 30, 1998, UE Form
UE

	

as o£ September 1, 1998, between

	

10-Q, Exhibit 4 .29, File No .
The State Environmental

	

1-2967
Improvement and Energy Resources
Authority of the State of Missouri
and UE

4 .16 Ameren Supplemental Indenture to the UE UE 1993 Form 10-K, Exhibit 4 .
BE Mortgage dated as of October 1, File No . 1-2967

1993

4 17 Ameren - Supplemental Indenture to the US US 1993 Form 10-K, Exhibit 4 .
US Mortgage dated as of January 1, File No . 1-2967

1994

4 .18 Ameren Supplemental Indenture to the US UE 2000 Form 10-K, Exhibit 4 .
UE Mortgage dated as of February 1, File No . 1-2967

2000

4 .26 Ameren Loan Agreement dated as of
UE December 1, 1992, between The

State Environmental Improvement
and Energy Resources Authority and
UE, together with Indenture of
Trust dated as of December 1, 1992,
between The State Environmental
Improvement and Energy Resources
Authority and Uc-B Bank, N .A . as
successor trustee to Mercantile
Bank of St . Louis, N. A .

<C> <C> <C>

4 .27 Ameren Series 1998A Loan Agreement dated
UE as of September 1, 1998, between

The State Environmental
Improvement and Energy Resources
Authority o£ the State of Missouri
and UE
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4 .29

	

Ameren

	

Series 199BC loan Agreement dated

	

September 30, 1998, DE Form
US

	

as of September 1, 1998, between

	

10-Q, Exhibit 4 .30, File No.
The State Environmental

	

1-2967
Improvement and Energy Resources
Authority of the State of Missouri
and US________4 .30 __________Amerce ______________-Indenture

dated as of August 15

	

---- ____-
August -22, 2002, US Form 8-K,

Us

	

2002, from US to The Bank of New

	

Exhibit 4 .1, File No . 1-2967
York, as Trustee, relating to
senior secured debt securities
(including the forms o£ senior
secured debt securities as
exhibits)

--------------------------------------------------------------------------------------------------------------------

--------------------------------------------------------- ----------------------------------------------------------
4 .33

	

Ameren

	

UE Company order dated April 9,

	

April 9, 2003, UE Form 8-K,
UE

	

2003, establishing the 4 .75%

	

Exhibit 4 .2, File No. 1-2967
senior secured notes due 2015
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4 .34

	

Ameren

	

UE Company Order dated July 28,

	

July 28, 2003, UE Form 8-K,
UE

	

2003, establishing the 5 .10%

	

Exhibit 4 .2, File No . 1-2967
senior secured notes due 2018
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4 .39

	

Ameren

	

Supplemental Indenture to the CIPS

	

Second Amended Exhibit 4 .07,
CIPS

	

Mortgage, dated February 1, 1952

	

File No . 2-9353
--------------------------------------------------------------------------------------------------------------------

4 .40

	

Ameren

	

Supplemental Indenture to the CIPS

	

Amended Exhibit 4 .05, File Nx
CIPS

	

Mortgage, dated September 1, 1952

	

2-9802
--------------------------------------------------------------------------------------------------------------------

4 .41

	

Ameren

	

Supplemental Indenture to the CIPS

	

Amended Exhibit 4 .02, File Nx
CIPS

	

Mortgage, dated June 1, 1954

	

2-10944
--------------------------------------------------------------------------------------------------------------------

4 .42

	

Ameren

	

Supplemental Indenture to the CIPS

	

Amended Exhibit 2 .02, File N<
CIPS

	

Mortgage, dated February 1, 1958

	

2-13866
--------------------------------------------------------------------------------------------------------------------

4 .43

	

Ameren

	

Supplemental Indenture to the CIPS

	

Amended Exhibit 2 .02, File Wt
CIPS

	

Mortgage, dated January 1, 1959

	

2-14656
--------------------------------------------------------------------------------------------------------------------

4 .44

	

Ameren

	

Supplemental Indenture to the CIPS

	

Amended Exhibit 2 .02, File Nx
CIPS

	

Mortgage, dated May 1, 1963

	

2-21345
--------------------------------------------------------------------------------------------------------------------

4 .45

	

Ameren

	

Supplemental Indenture to the CIPS

	

Amended Exhibit 2 .02, File N,
CIPS

	

Mortgage, dated May 1, 1964

	

2-22326
--------------------------------------------------------------------------------------------------------------------

4 .46

	

Ameren

	

Supplemental Indenture to the CIPS

	

Amended Exhibit 2 .02, File Nx
CIPS

	

Mortgage, dated June 1, 1965

	

2-23569
--------------------------------------------------------------------------------------------------------------------

4 .35 Ameren Or Company order dated October 7, October 7, 2003, UE Form 8-K,
UE 2003, establishing the 4 .65% Exhibit 4 .2, File No . 1-2967

senior secured notes due 2013

'4 .36 Ameren Indenture 'of Mortgage or Deed of Exhibit 2 .01, File 140 . 2-602 :
CIPS Trust dated October 1, 1941, from

CIPS to Continental Illinois
National Bank and Trust Company of
Chicago and Edmond B . Stofft, as
Trustees (U.S . Bank Trust National
Association and Patrick J. Crowley
are successor Trustees) (CIPS

-

Mortgage)

4 .37 Ameren Supplemental Indenture to the CIPS Amended Exhibit 7(b), File N(
CIPS Mortgage, dated September 1, 1947 2-7341

4 .38 Ameren Supplemental Indenture to the CIPS Second Amended Exhibit 7 .03,
CIPS Mortgage, dated January 1, 1949 File No . 2-7795

4 .31 Ameren UE Company Order dated August 22, August 22, 2002, UE Form 8-K,
US 2002, establishing the 5 .25% Exhibit 4 .2, File No . 1-2967

senior secured notes due 2012
_______________________________________ ________________-___ __

UE 2003 . esteh s-hiPg -S-tie ``-s0 1,-------------Frhih;t3.-2, _Eile~IOrl---296~-
senior secured notes due 2034
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4 .47

	

Ameren

	

Supplemental Indenture to the CIPS

	

Amended Exhibit 2 .02, File Nc
CIPS

	

Mortgage, dated May 1, 1967

	

2-26284
--------------------------------------------------------------------------------------------------------------------

4 .48

	

Ameren

	

Supplemental Indenture to the CIPS

	

Amended Exhibit 2 .02, File N<
CIPS

	

Mortgage, dated April 1, 1970

	

2-36388
--------------------------------------------------------------------------------------------------------------------

4 .49

	

Ameren

	

Supplemental indenture to the CIPS

	

Amended Exhibit 2 .02, File N<
CIPS

	

Mortgage, dated April 1, 1971

	

2-39587
-------------------------------------------------------------------------------------------------------------------

-
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4 .53

	

Ameren

	

Supplemental Indenture to the CIPS

	

Amended Exhibit 2 .02, File Nc

4 .54

CIPS

	

Mortgage, dated March 1, 1974

	

-2-50146

A11r,1

	

Supplement-1 lnd nt;, r� the-CIPS- Ms^ded-Exhibit 2.-, 32e-Nr
CIPS

	

Mortgage, dated April 1, 1975

	

2-52886
--------------------------------------------------------------------------------------------------------------------

--------------------- CIPS-----------------Mortgage= dated October ---1976---------- File No . - - ---- 1-

	

------------ .
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Ameren

	

Supplemental Indenture to the CIPS

	

Second Amended Exhibit 2 .04,

4 .56

	

Ameren

	

Supplemental Indenture to the CIPS

	

Amended Exhibit 2 .04, File Nc
CIPS

	

Mortgage, dated November 1, 1976

	

2-57557
--------------------------------------------------------------------------------------------------------------------
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<C>

	

<C>
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4 .57

	

Ameren

	

Supplemental Indenture to the CIPS

	

Amended Exhibit 2 .06, File lk
CIPS

	

Mortgage, dated October 1, 1978

	

2-62564
--------------------------------------------------------------------------------------------------------------------

4 .58

	

Ameren

	

Supplemental Indenture to the CIPS

	

Exhibit 2 .02(a), File No .
CIPS

	

Mortgage, dated August 1, 1979

	

2-65914
--------------------------------------------------------------------------------------------------------------------

4 .59

	

Ameren

	

Supplemental Indenture to the CIPS

	

Exhibit 2 .02 (al, File No.
CIPS

	

Mortgage, dated February 1, 1980

	

2-66380
--------------------------------------------------------------------------------------------------------------------

4 .60

	

Ameren

	

Supplemental Indenture to the CIPS

	

Amended Exhibit 4 .02, File Nc
CIPS

	

Mortgage, dated February 1, 1986

	

33-3188
--------------------------------------------------------------------------------------------------------------------

4 .61

	

Ameren

	

Supplemental Indenture to the CIPS

	

May 15, 1992, CIPS Form 8-K,
CIPS

	

Mortgage, dated May 15, 1992

	

Exhibit 4 .02, File No. 1-367 ;
--------------------------------------------------------------------------------------------------------------------

4 .62

	

Ameren

	

Supplemental indenture to the CIPS

	

July 1, 1992, CIPS Form 8-K,
CIPS

	

Mortgage, dated July 1, 1992

	

Exhibit 4 .02, File No. 1-367 .
--------------------------------------------------------------------------------------------------------------------

4 .63

	

Ameren

	

Supplemental Indenture to the CIPS

	

September 15, 1992, CIPS
CIPS

	

Mortgage, dated September 15, 1992

	

Form 8-K, Exhibit 4 .02, File
No . 1-3672

--------------------------------------------------------------------------------------------------------------------
4 .64

	

Ameren

	

Supplemental Indenture to the CIPS

	

March 30, 1993, CIPS Form 8-1
CIPS

	

Mortgage, dated April 1, 1993

	

Exhibit 4 .02, File No. 1-367 ;
--------------------------------------------------------------------------------------------------------------------

4 .65

	

Ameren

	

Supplemental Indenture to the CIPS

	

June 5,

	

1995, CIPS Form 8-K,
CIPS

	

Mortgage, dated June 1, 1995

	

Exhibit 4 .03, File No . 1-367 ;
--------------------------------------------------------------------------------------------------------------------

4 .66

	

Ameren

	

Supplemental Indenture to the CIPS

	

March 15, 1997, CIPS Form 8-1
CIPS

	

Mortgage, dated March 15, 1997

	

Exhibit 4 .03, File No. 1-367 :
--------------------------------------------------------------------------------------------------------------------

4 .67

	

Ameren

	

Supplemental Indenture to the CIPS

	

June 1, 1997, CIPS Form 8-K,
CIPS

	

Mortgage, dated June 1, 1997

	

Exhibit 4 .03, File No . 1-367 ;
--------------------------------------------------------------------------------------------------------------------

4 .68

	

Ameren

	

Supplemental indenture to the CIPS

	

Exhibit 4 .2, File No . 333-59,
CIPS

	

Mortgage, dated December l, 1998
--------------------------------------------------------------------------------------------------------------------

4 .69

	

Ameren

	

Supplemental Indenture to the CIPS

	

June 30, 2001, CIPS Form 10-5
CIPS

	

Mortgage, dated June 1, 2001

	

Exhibit 4 .1, File No . 1-3672
--------------------------------------------------------------------------------------------------------------------

4 .70

	

Ameren

	

Agreement, dated as of October 9,

	

October 14, 1998, Form 8-K,
1998, between Ameren and EquiServe

	

Exhibit 4, File No. 1-3672
Trust Company, N.A . (as successor
to First Chicago Trust Company of
New York), as Rights Agent, which
includes the form of certificate
of Designation of the Preferred

4 50 Ameren Supplemental Indenture to the CIPS Amended Exhibit 2 .02, File N<
CIPS Mortgage, dated September 1, 1971 2-41468

4 .51 Ameren Supplemental Indenture to the CIPS Amended Exhibit 2 .02, File Nc
CIPS Mortgage, dated May 1, 1972 2-43912

4 .52 Ameren Supplemental Indenture to the CIPS Exhibit 2 .03, File No . 2-602 :
CIPS Mortgage, dated December 1, 1973
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<C>
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4 .72 Ameren Inden
as-of-November-3

Genco

	

2000, from Genco to The Bank of New
York, as Trustee, relating to the
issuance of senior notes

--------------------------------------------------------------------------------------------------------------------
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Shares as Exhibit A, the form of
Rights Certificate as Exhibit B
and the Summary of Rights as
Exhibit C
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4 .71

	

Ameren

	

Indenture dated as of December 1,

	

Exhibit 4 .4, File No. 333-59 ".
CIPS

	

1998, from CIPS to The Bank of New
York, as Trustee, relating to
CIPS' senior notes, 5 .375% due
2008 and 6 .125& due 2028

------------------------------------------------------------------------------------------------------------- .
</TABLE>

4 .73

	

Ameren

	

First Supplemental Indenture dated

	

Exhibit 4 .2, File No . 333-565'
Genco

	

as of November 1, 2000, to
Indenture dated as of November 1,
2000, from Genco to The Bank of
New York, as Trustee, relating to
Genco's 7 .75% senior notes, series
A due 2005 and 8 .35% senior notes,
Series B due 2010

-------------------------------------------------------------------------------------------------------------------
4 74

	

Ameren

	

Form of Second Supplemental

	

-

	

Exhibit 4 .3, File No. 333-565'
Genco

	

Indenture dated as of June 12,
2001, to Indenture dated as of
November 1, 2000, from Genco to The
Bank of New York, as Trustee,
relating to Genco's 7 .75& senior
notes, Series C due 2005 and 8 .351
senior note, Series D due 2010
(including as exhibit the form of
Exchange Note)

-4 .75

	

Ameren

	

Third Supplemental Indenture dated

	

June 30, 2002, Genco, Form 10
Genco

	

as of June 1, 2002, to Indenture

	

Exhibit 4 .1, File No . 333-565
dated as of November 1, 2000, from
Genco to The Bank of New York, as
Trustee, relating to Genco's 7 .95%
senior notes, Series E due 2032
(including as exhibit the form of
note)

--------------------------------------------------------------------------------------------------------------------

-

--------------------------------------------------------------------------------------------------------------------
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4 .79

	

Ameren

	

Ameren Company Order relating to

	

Exhibit 4 .8, File No . 333-817'
$345 million Notes due May 15,
2007, issued under Ameren's Senior
indenture-------------------------------------------------------------------------------------------------------------

</TABLE>
.
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4 .76 Ameren Fourth Supplemental Indenture Genco 2002, Form 10-5, Exhibit
Genco dated as of January 15, 2003, to 4 .5, File No. 333-56594

Indenture dated as of November 1,
2000, from Genco to The Bank of New
York, as Trustee, relating to
Genco 7 .95% senior notes, Series F
due 2032 (including as exhibit the
form of Exchange Note)

4 .77 - Ameren Indenture of Ameren with The Bank Exhibit 4 .5, File No . 333-817'
Of New York, as Trustee, relating
to senior debt securities dated as
of December 1, 2001 (Ameren's
Senior Indenture)

4 .78 Ameren Ameren Company Order relating to Exhibit 4 .7, File No . 333-817'
$100 million 5 .7D% notes due
February 1, 2007, issued under
Ameren's Senior indenture



4 .81

	

Ameren

	

Pledge Agreement dated as of March

	

Exhibit No. 4 .16, File No .
1, 2002, among Ameren, The Bank of

	

333-81774
New York, as purchase contract
agent and BNY Trust Company of
Missouri, as collateral agent,
custodial agent and securities
intermediary, relating to the
Equity Security Units

-------------------------------------------------------------------------------------------------

CILCORP r9aa~P "ween_Midwes>~Energ};-Ine~
and The Bank of New York, as
Trustee, and First Supplemental
Indenture, dated as of October 18,
1999, between CILCORP and the Bank
of New York

--------------------------------------------------------------------------------------------------------------------
4 .83 Ameren

CILCO
Indenture of Mortgage and Deed of
Trust between Illinois Power and
Bankers Trust Company, as Trustee,
dated as of April 1, 1933 (CILCO
Mortgage), Supplemental Indenture
between the same parties dated as
of June 30, 1933, Supplemental
Indenture between CILCO and
Bankers Trust Company, as Trustee,
dated as of July 1, 1933, and
Supplemental Indenture between the
same parties dated as of January
1, 1935, securing first mortgage
bonds .
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4 .80

	

Ameren

	

Purchase Contract Agreement dated

	

Exhibit 4 .15, File No . 333-81'
as of March 1, 2002, between Ameren
and The Bank of New York, as
purchase contract agent, relating
to the 13,800,000 9 .75% Adjustable

-

	

Conversion-Rate Equity Security
Units (Equity Security Units)

--------------------------------------------------------------------------------------------------------------------

Designated in Registration No .
2-1937 as Exhibit B-1, in
Registration No . 2-2093 as
Exhibit B-1(a), in Form 8-K fc
April 1940 .

--------------------------------------------------------------------------------------------------------------------
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Ameren

	

Supplemental Indenture to the

	

July 1958, CILCO e-K, Exhibit
CILCO

	

CILCO Mortgage, dated July 1, 1958

	

File No . 1-2732
--------------------------------------------------------------------------------------------------------------------

4 .88

	

Ameren

	

Supplemental Indenture to the

	

March 1960, CILCO 8-K, Exhibit
CILCO

	

CILCO Mortgage, dated March 1, 1960

	

File No . 1-2732
--------------------------------------------------------------------------------------------------------------------
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<C>

	

<C>

	

<C>
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4 .92

	

Ameren

	

Supplemental Indenture to the

	

March 1967, CILCO 8-K, Exhibit
CILCO

	

CILCO Mortgage, dated March 1, 1967

	

File No . 1-2732
--------------------------------------------------------------------------------------------------------------------

4 .93

	

Ameren

	

Supplemental Indenture to the

	

August 1970, CILCO 8-K, Exhibit
CILCO

	

CILCO Mortgage, dated August 1,

	

File No . 1-2132
1970

4 .89 Ameren Supplemental Indenture to the September 1961, CILCO 8-K,
CILCO CILCO Mortgage, dated September Exhibit A, File No . 1-2732

20, 1961

4 .90 Ameren Supplemental Indenture to the March 1963, CILCO e-K, Exhibit
CILCO CILCO Mortgage, dated March 1, 1963 File No. 1-2732

4 .91 Ameren -Supplemental Indenture to the February 1966, CILCO S-K,
CILCO CILCO Mortgage, dated February 1, Exhibit A, File 140 . 1-2732

1966

______ 4 .84

4 .85

__________Amerce

CILCO

Ameren

______________Suppiemental
Indenture to the

CILCO Mortgage, dated December 1,
1949

' Supplemental Indenture to the

___________-December ____ .
1949, CILCO 8_K

Exhibit A, File No. 1-2732

December 1951, CILCO S-K,
CILCO CILCO Mortgage, dated December 1, Exhibit A, File No . 1-2732

1951

4 .86 Ameren Supplemental Indenture to the July 1957, CILCO S-K, Exhibit
CILCO CILCO Mortgage, dated July 1, 1957 File No . 1-2732
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Ameren

	

Supplemental Indenture to the

	

September 1971, CILCO 8-K,
CILCO

	

CILCO Mortgage, dated September 1,

	

Exhibit A, File No . 1-2732
1971
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Ameren

	

Supplemental Indenture to the

	

June 1974, CILCO 8-K, Exhibit
CILCO

	

CILCO Mortgage, dated June 1, 1974

	

File No . 1-2732
--------------------------------------------------------------------------------------------------------------------

4 .98

	

Ameren

	

Supplemental Indenture to the

	

March 1975, CILCO 8-K, Exhibit
CILCO

	

CILCO Mortgage, dated March 1, 1975

	

File No . 1-2732
--------------------------------------------------------------------------------------------------------------------

4 .99

	

Ameren

	

Supplemental Indenture to the

	

May 1976, CILCO 8-K, Exhibit A,
CILCO

	

CILCO Mortgage, dated May 1, 1976

	

File No . 1-2732

4 .100

	

-

	

-

	

Ame en

	

-

	

--

	

- Supplemental Indenture_ to.-the._-

	

_ .

	

- June-30-,-19-78-,--CILCO-I0-Q, --
_--_--_-CILCO___-_----_--__-_-CILCO-Mortgage, -dated May-16=-1978 ---_----Exhibit A, File No . -1-2732-

	

----

4 .101

	

Ameren

	

-

	

Supplemental indenture to the

	

CILCO 1982 Form 10-K, Exhibit
CILCO

	

CILCO Mortgage, dated September 1,

	

File No . 1-2732
1982

_____-4
.102

_________Amerce _-_____________Supplemental

	

_
Indenture to the

-____-____-

	

_
January 3_0,

_

	

_
1982, CILCO S-K-__

CILCO

	

CILCO Mortgage, dated January 15,

	

Exhibit (4) (b), File No . 1-273 :
1992

_____-4 .103 _________Amerce _______________Supplemental
Indenture to the

-____-______January
29,

_
1993, CILCO e_K-__-

CILCO

	

CILCO Mortgage, dated January 1,

	

Exhibit (4), File No . 1-2732
1993

- 4 .104

	

Ameren

	

Supplemental Indenture to the

	

December 2, 1994, CILCO 8-K,
CILCO

	

CILCO Mortgage, dated November 1,

	

Exhibit 4, File No . 1-2732
1994
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plan of 1998

	

File No . 1-14756
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+ "Ameren's Change of Control

	

Ameren 1998, Form 10-K, Exhibit
Severance Plan
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File No . 1-14756
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Ameren 1998 Form 10-K, Exhibit
10 .4, File No . 1-14756

Ameren 2000 Form 10-K, Exhibit
10 .1, File No. 1-14756
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10 .5
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+-Ameren's Executive Incentive

	

Ameren 2000 Form 10-K, Exhibit
Compensation Program Elective

	

10.2, File No. 1-14756
Deferral Provisions for Members of
the Ameren Leadership Team as
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January 1, 2001
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10 .7

	

Ameren

	

++2004 Ameren Executive Incentive
IIE

	

plan
CIPS
Genco
CILCORP
CILCO

4 .95 Ameren Supplemental Indenture to the September 1972, CILCO 8-K,
CILCO CSLCO Mortgage, dated September Exhibit A, File No . 1-2732

20, 1972

4 .96 Ameren Supplemental Indenture to the April 1974, CILCO 8-K, Exhibit
CILCO CILCO Mortgage, dated April 1, 1974 File No . 1-2732

10 .3 Ameren Companies ""Ameren's Deferred Compensation
Plan for Members of the Board of
Directors

10 .4 Ameren Companies + "Ameren's Deferred Compensation
Plan for Members of the Ameren
Leadership Team as amended and
restated effective January 1, 2001

10 .6 Ameren t+2003 Ameren Executive Incentive March 31, 2003, Ameren Form
DE Plan 10-Q, Exhibit 10 .1, File No .
CIPS 1-14756
Genco
CILCOEP
CILCO
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Transfer Agreement between
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-

	

Genco and CIPS

	

Exhibit 10, File No .1-3672
Genco
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Exhibit 10 .2, File No. 333-565!
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Genco

	

Marketing Company
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Ameren

	

Second Amended Electric Power

	

March 31, 2001, Ameren Form
CIPS

	

Supply Agreement between Genco and

	

10-Q, Exhibit 10 .1, File No .
Genco

	

Marketing Company

	

1-14756
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