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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 mnon-affiliates was §7,129,272,767. The

ghares 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:
«TABLE> ’

<CAPTION>
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Ameren Corporation Common stock, $§.01 par value - 182,025,564
Union Electric Company Common stock, §5 par value, held by Ameren
Corporation (parent company of the Registrant)-
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 gtock, no par value, held by Ameren Energy
Development Company (parent company of the Registrant
and indirect subsidiary of ameren Corporatiom)~ 2,000
CILCORP Inc. Common stock, no par value, held by Ameren
Corporation (parent company of the Registrant) - 1,000



Commen stock, no par value, held by CILCORP Inc.
{parent company of the Registrant and subeidiary of
. Ameren Corporation} - 13,563,871

</ TABLE>

Central Illinois Light Company

DOCUMENTS INCORPORATED BY REFERENCE:

Portions of the definitive proxy statements of Ameren Corporation, Uaion
Electric Company, Central Illinois Public Service Company and Central Illinois

Light Company for the 2004 anmual meetings of shareholders are incorporated by
reference into Part IIXI of this Form 10-K.

OMISSIQON OF CERTAYIN INFORMATION

Ameren Energy Generzating Company and CILCORP Inc. meet the conditions set
forth in General Instruction 3I(1) (&) and (b) of Form 10-K and are therefore

filing this form w1th the reduced disclosure format allowed uynder that General
Instruction,

This combined Form 10-K is separately filed by Ameren Corporation,
Electric Company, Central Yllinois Public Service Company, Ameren Energy
Generating Company, CILCORP Inc. and Central Illimois Light Company. Rach
Registrant hereto ig filing on its own behalf all of the information - contained
in this annual report that relates to such Registrant. Each Registrant hereto isg
not £iling any information <that d<oes not relate to such Registrant,
therefore makes no representation as to any such information.

Union

and

Prior to the guarterly report on Form 10-Q for the period ended September
30, 2002, separate filings were made by each Registrant, except CILCORP Inc, and
Central Illinois Light Company, which made & combined filing. Ameren Corporation

and its subsidiaries changed.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 apd important factors
included at page 8 of this Form 10-K under the heading Forward-locking
Statements. Forward-locking statements axe 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

BERG - AmerenEnargy 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,
Company, which procures
~ Ameren Companies.

a subsidiary of Resources
fuel and gas and manages the related riske for the

Ameren - Ameren Corporation and its subsidiaries on a consolidated basis, When

referring to financing or acquisition activities, Ameren is defined as Ameren
Corporation, the parent.

Ameren Companies - The individual Registrants within the Ameren consolidated
group.

Ameren Energy - hmeren Energy, Inc., a subsidiary of Ameren Corporation, which
gerves as a power marketing and rigk management agent for the Ameren Companies
for transactions oE_ primarily legs than one year.

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

APB - Accounting Principies Board.

Btu - British Thermal Unit, which is a standard unit for measuring the gquantity
" of heat energy required to raise the temperature of one pound of water by ome
degree Fahrenheit. )

‘CERCLA {Superfund) - Comprehensive Envircnmental Response Compensation Liability
Act of 1980, which ig federal enviroomental legislation that

addresses
remediation of contaminated sites.

CILCO - Central Illincis Light Company, a subsidiary of CILCORP, which operates
a rate-regulated transmission and distribution businems, an electric gemeration

buginegs, and a rate-requlated natural gas distribution business in Illinois as
amerenCILCO. CILCC 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,
Corporation, which operates a

transmission and distribution business in Illinois as AmerenCIPS.

a subsidiary of Ameren

CIPSCO - CIPSCO Incorporated, the former parent of CIPS.

Cooling Degree Days - The summation of positive differences between the mean
daily -temperature and the 650 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 egquipment.

Development Company

- Ameren Energy Development Company, a subsidiary of
Resources Company,

which develops and constructs generating facilities for

Genco.

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

DOJ - Department of Justice,

a governinental agency of the United S8tates of
America. ' :

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

rate-regulated electric. and mnatural gas.
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Dynegy - Dynegy Inc., the indirect parent company of Illincie Power.

EEI - Electric Energy, Inc¢., a 60%-owned subsidiary of Ameren Corporation, which

is 40% owned by UE and 20% 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 FASE in improving financial reporting through the identification, discussion
and resolution of financial

igsues within the framework of existing
authoritative literature. : -

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

~ ERISA - Employee Retirement Income Security Act of 1574, as amended.

Exchange Act - Securities Exchange Act of 1834, as amended,

FASB - Financial Accounting Standards Boafd, a rulemaking organization that

establishes fipancial 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 gales of electricity and gas and related matters.

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

Fitch - Fitch 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 nom rate-regqulated electric generation business in Tllinois and
Missouri. .

Gridamerica Companies - UE, CIPS, American Transmission Systems, Inc., a

pubsidiary of FirstEnerqy Corp., and Northerm Indiana Public Service Company, a
subgidiary of NiSource, Incorporated.

Heating Degree Days - The swmation 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.

IBEW - Internaticmal Brotherhood of Electrical Workers.

Ice - illinois Commerce Commission, a state agency that regulates the Illinois
-utility businesses and operaticons 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 emergy in Illinois.

Iilinois 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.

MATN - Mid-America Intercommected Network, Inc., one of the regional electric
réliability councils organized for coordinating the planning and operation of
the naticn's bulk power supply.

<PAGE>

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 Cogen (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 IS0 - 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 requlates the
Missouri utility business and operations of UE.

NOPR - Notice of Proposed Rulemaking issued by the FERC.

NOx - Nitrogen oxide.

NRC - Nuclear Regulatory Commission, a govermmental agency of the Upnited States
of America.

NSR - New Source Review programe under the federal Clean AiYy 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
pericd of time, such as a year.

PEA - Purchased Gas Adjustment taxiffs, which impact UR, CIPS and CILCO natural
gas utility customers.

PUHCA - Public Utility Eolding Company Act of 1935, as amended

Resources Company - Ameren Energy Resources Company, a subsidiéry of Ameren

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

RTO - Regional Transmission Organization.

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

BEC - Securities and Exchange COmmiaslon, a governmental agency of the United
States of America. '

SFAS - Statement of Pinancial Accounting Standards, the accountzng ‘and financial
reporting rules igsued by the FASB.

802 - Sulfur dioxide.

UE - Union Electric¢ Company, a subsidiary of Ameren Corporation, which cperates
a rate-regulated electric generation, transmisgion and distribution business,

and a rate-regulated natural gas distributiom business in Missouri and Illinoise
ag AmerenUE.
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When we refer to our, we or us, - it
information relates to all Ameren Companies. When we refer to finaneing or
acquisition activities, we are defining Ameren as the parent holding company

when appropriate, subsidiaries of Ameren are specifically referenced in order to
distinguigh among their different business activities.

indicates that the referenced

FORWARD-1LO00KING STATEMENTS

Statements made in this report which are not based on historical factas are
"forward-looking®™ and, accordingly, involve risks and uncertainties that could
cauvse actual results to differ materially from those discussed. Although such
nforward-locking® statements have been made in good faith and are based on
reascnable assumptions, there is no assurance that the expected results will be
achieved. These statements include (without limitation) statements as to future
expectatione, beliefg, plans, strategiés, 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
resultes to differ materially from those anticipated. The following factors, in
addition to those discussed elsewhere in this report and in €filings with the
SBC, could cause actual results to differ wmaterially from management
expectations as suggested by such "forward-looking" statements:

o the closing and timing of Amerenfs acguisition of Illincis Power and the
impact of any conditions imposed by regulators in connection with their
approval thereof;

] the effects of the

stipulation and agreement relating to the UE 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
figecal policy;

=] the impact on the company of current regulatlons related to the opportunity
for customers to choose altermative energy suppliers in Illinois;

©

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



the state and federal levels;

o the effects of participation in a FERC-approved RTCO, including activities
assgociated with the Midwest IS0;

[+ the availability of fuel for the production of electricity, such as ccal
and natural gas, and purchased power and natural gas for distribution, and
the level and wvolatility of future market prices for such commodities,
including the ability to recover any increased costs;

o the use of financial and derivative instruments;

[ 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;

[ the effecte of strategic initiatives, including acquigitions and
divestitures;

o the impact of current envirommental 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 costg, including chapnges in returns on
benefit plan assets; -

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

[

competition from other gemerating facilities, including new facilities thar
may be developed;

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

o changes in the coal markets, envirommental laws or regulations, or other

factors adversely impacting synergy assumptions in connecticon with the
CILCORP and Illinois Power acquisitions;

cost and availability of tranemission 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.

B
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Given these uncertainties, wundue reliance should not be placed on theae
forward-locking statements. Except to the extent required by the federal

securities laws, we undertake no obligation to publicly wupdate or revise any
forward-looking statements, whether as a result of new information, future
events  or otherwise. .

PART T

ITEM 1. DUSINESS.

GENERAL

Ameren, headquartered in St. Louis, Miesouri, is a public utility holding

company registered with the SEC under the PUHCA, BAmeren's primary asset is the
common stock of its subsidiaries.

hmeren'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
subgidiaries are listed below. See Note 1 - Summary of Significant Accounting

policies to cur financial statements under Part IX, Item 8 of this repert for a
- more detailed description of the Ameren Companies.

o UE, also known as Union Electric Company, operates a rate-regulated
electric generatiocon, transmission and distribution business, and a
rate-regulated natural gae distribution business in Migsouri and Illinois.

=} CIPS, also known as Central ITllinois Public Service Company,
rate-regulated electric and natural gas
business in Illinois.

operates a
transmigsion and distribution

] ‘Genco, also known as Ameren Energy Generating Company, operates a non
rate-regulated electric generation buginess.
o CILCO,

also known as Central Illinoig 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

electrit generation business and a rate-regulated mnatural gas distribution
buginess in Illinois.

At December 31, 2003, Ameren employed 7,650 employees, UE employed 3,956
employees, CIPS employed 764 employees, Genco employed 701 employees and CILCORP
employed 862 employees, of which 855 employees are employed vy CTILCO. During the
gecond and third gquarters of 2003, we entered into new four-year labor

agreements with the IBEW and the ITUQOE representing eleven bargaining units



covering approximately 470% of Ameren's, UE's, CIPS' and Genco's entire
workforces, The mew agreements include no wage increase
agreements, 3.5% increases for both years two and three, and an increase of
3.25% for year four. Im addition, the agreements include a pension supplement,
more flexible work rules and a change to employee 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 4% of Ameren's and CILCO's
entire workforce.

for year one of the

For additional information regarding our business operations, gee
Management's Discussion and B2Analysis of Financial Condition and Results of
Operations under Part II, XItem 7 of this report and Note 1- Summary of

Significant Accounting Policies to our financial statements under Part II, Item
8 of this report.

CAPITAL PROGRAM ANP FINANCING

For information on-cur capital program and financing needs, see Liquidity
and Capital Resources in Management's Discuseion and ‘Analysis of Financial
Condition and Results of COperations wnder Part YT, Item 7 of this report and
Note 5 - Short-term Borrowings and Ligquidity, Note 6 - Long-term Debt and Equity
Financings, MNote 10 - Stockholder Rights Plan and Preferred Stock and Note 15 -

Commitments and Contingencies to our finmancial statements under Part II, Item 8
of this report.
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RATES AND REGULATION

Rates

Rates that UE, CIPS and CILCO are allowed to charge for their gervices are
the single most important ditem influencing their and Ameren's consolidated
financial position, results of operations and liquidity. The rates charged to
UE, CIPS and CILCO customers are detemmined by governmental organizations,
Decislons by these organizaticns 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 liguidity of UE, CIPS, CILCO and
Ameren on a consolidated basis.

TUE, CIPS and CILCO are subject to regulation by the ICC,
subject to requlation by the MoPSC, as to rates, service, issuance of equity
semirities, issuance of debt having a maturity of more than twelve " months
mergers, affiliate tramsactions, 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 ite utility operations subject to ICC
Jurisdiction by . transferring its Illinocis-based electric and natural gas
transmission and distribution business to CIPS.

and UE is also

‘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 COmpanlea for the year ended December 31, 2003:

<TABLE>

<CAPTION-

’ MoPSC IcC FERC

<8 <C> <C> <C>
Amerenfal) ., . ceeaanie e frenrarer e Ceraaae Crerrereeanans 51% 33% 16%
1 Mee ey 1] [ 14
CIPS B e s e et a et b s e e me s en s e aa e - 20 10
L 4 L St e u bt et e, e m e - - 100
CILCORP R R N T T b hae st r e e sy - 95 5
CILCO...... e e e Ceveassas e iass e re e ‘e - s 5

(a) Excludes amounts for CILCORP and CILOD prior to the acquisition date

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

</TABLE>

The following table presents the approximate percentage of gas operating
revermes subject to regulation by the MoPSC and the ICC for each of the Ameren



Companies for the year ended Decembsr 31, 2003:

MoPSC ICC
' <C>» <C»
19% 81%
87 13
- 100
- 190
- 100

{a} Excludes amounts for CILCORP and CILCO prior to the acguisition 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 mnatural gas purchase
costs to be passed directly to the consumer in Migsouri and JTllinois., There is
no similar provisicn for regulated electric operations which would allow fuel or
purchased power costs to be passed directly to the consumer. Environmental
adjustment rate riders authorized Dby the ICC permit the recovery of
prudently-incurred M@EP remediation and litigation costs from UE's, CIPS' and
CILCO's Illinois electric and natural gas utility customers. There are also gas
pipeline replacement cost clauses permitted by the MoPSC that allow the recovery
from gae utility customers of infrastructure replacement costs. However, UR

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 2About Market Risk under Part II, Item

7A of this report and Note 3 - Rate and Regulatory Matters and HNote 15 -
Commitments and Contingencies to our financial statements under Part II, Item 8
of this report.

For information on rate matters in these jurisdictions, including UE'a 2002
Missouri - electric rate case, Bee 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 IX, 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 of the PUHCA, including provisions relating
to the issuance of securities, sales and acquisitions of securities and utility
assetg, affiliate transactions, financial reporting requirements, the services

. performed by Ameren Services and AFS, and the activities of certain other
gubsidiaries., Issuance of common stock and short-term and long-term debt and

other securities by Amerem and CILCORP and issuance of debt having a maturity of
twelve - months or less by UE, CIP5 and CILCO are subject to approval by the SEC
undexr the PUHCA.

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 ie exempt from most of
the provieions ©f 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 wutility 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 hag no investment in foreign
utility companies.

In many 6&tates, including Illinois, companies that sell electricity
directly to retail customers pursuant to etate statutes and regulations must be
registered or licensed. Marketing Company has obtained ralternative retail !
electricity supplier® status in Illinois and plangs to seek comparable status in
other states where retall competition is developing. 1In December 2003, the IBEW
filed a complaint before the ICC challenging Marketing Company's certification
status, based on its interpretation of the reciprocity clause reguirements.
Marketing Company believes the complaint should be denied, Dbut cannot predict
how or when the complaint will be resolved. CILCO is an Illinoig 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 gquarter of
2004 whereby, upon approval, it would cease selling power and enérgy on a retail
basis as prescribed by the Integrated Distribution Company rules. However, as a
result of the ITBEW complaint, CILCO has filed a notice with the ICC to extend



the deadline for CILCO becoming an Integrated Distributien Company. This
extension would ensure thar either Marketing Company or CILCO would be able to
gell on a competitive basis to retall customers in TIllineis given the
uncertainty presented by the IBEW complaint. We camnot predict how or when the
I¢C will rule on CILCO's motion. )

-

Uperation of UE's Callaway HNuclear Plant is subject to regulation by the
NRC. Its Facility Operating License expires on October 18, 2024, UE's Osage
hydroelectric plant and UE‘es 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 Pebruarvy 28, 2006, and the license for
the Taum Sauk Plant expires on June 30, 2010. In February 2004, UE filed an
application with the FERC to renew the license for its Osage hydroelectric plant
for an additional 50 year term. UE's Keokuk Plant and dam located in the
Missigsippi River between Hamilton, Illinois and Keokuk, Iowa, are operated
under authority, uniimited in time, granted by an Act of Congress in 1905.

For information on regulatory matters in these jurisdictioms, including the
current status of electric transmission matters pending before the FERC, see
Regulatory Matters in Management's Discussion and Analysis of Financial
COIIdlt:LOn and Resulte of Operations under Part II, Item 7 of this report and

Note 3 - Rate and Regulatory Matters to cur fimancial statements under Part II,
Item B of this report.
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Environmental Matters

Certain of our operations are subject to federazl, atate and local
environmental regulations relating to the safety and health of persomnel, the
public and the environment, including the identification, generatiom, sBtorage,
handling, tramsportation, disposal, record-keeping, labeling, reporting of and -
emergency ryesponse in comnnection with hazardous and toxic materials, safety and
health standards, and environmental protection requirements, including standarda
and limitations relating to the discharge of air and water pollutants. Failure
to comply with those statutes or regulatione could have material adverse effects
on us, including the imposition of criminal or civil liability by regulatory.

agencies or tivil fines and liability <to private parties, and the required
expenditure of funds teo 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 II, Ttem 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 wasg 15,090 megawatts
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 mneeds of our customers. Factors that c¢ould 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.

Forecasted

UE, Genco and CILCO utilize coal, nuclear, mnatural gas, hydro and oil to
produce electric power £or sale. On October 3, 2003, CILCO transferved
substantially all its generating property and plant to AERG. See additiopal.
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 Qil
<S> <Cx> <C>» <Cx» <C> <C>
Ameren: (a}
-+ T . 85% 13% (b) 1% 1%
2002...... N e et aararar e 82 13 2% 2 1
1 11 1 U 77 19 2 . 1 b
—EEE == == ERRE SRR SR REF TR =SS T EmEe s L 143 EEEEEERNaMRE S g SRS R EEE SRR aE e DR O T I T
UE:
b1 11 1 3 TR 21% (b} 2% {b)

— g e e aws



L

77 20 {k)

- 3%
75 23 {b) 2 {b)
S - S === =
95% - Co2% - 3%
88 - 8 - 4
87 - 9 - F
mIm eI =-s== - B - 1 1§} P31 33T 2P f- 1 3§31 F ¥ 3 T F F F TP 1+ 3-F-F P13 4t} ) = e = =REII=
CILCORP: (¢} ’ ' ) .
b1 5 2 100% - (b) - {b)
b1 4 B e 100 - (b) - (b}
2001 . cncnvnnnan e b reeaiaaraaa ~1oo - ’ (b} - : (b}
========ﬁ==== == So=m== =g ==‘lﬂﬂl’=====i-=====l=$===H====n========;=======l:‘--l!======S===---Hg88h=-
CILCO:
2003..... e ererens i, bevaeen 100% - (b) o= (b)
2002...... e e e e e i 100 - {b) - (b}
2001, v vuvnannnnann et ter et 100 - (b} - (b}
= = EREEEEEmmTEE = et 3t -r 3 3t 23 3=t 3} 1 33 3 % 3 14X 3 3 3 3 1% T -2 3-3-F 3 33
{a) Excludes

= mEm——— mmes
amounts for CILCORP and CILCO prior to the acquisition date
- of January 31, ' 2003; includes amounts for non-registrant RAmeren
subsidiaries as well as intercompany eliminations.
(b) Less than 1% of total fuel supply.

{c) 2002 and 2001 amounts represent predecessor information. CILCORP
consdlidates CILCO and therefore includes CILCO amounts in its
balances.
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‘The  following table presents the cost of fuels for electric gemeration for
the yvears ended December 31, 2003, 2002, and 200%:

BrEEEo oo ERRARESInt EE SRS

= EErEREREE 113 EEMat = . EEREAR RS E
Cost of Fuels ’ .
{(Dollars per nmillion Btu) 2003 2002 2001
© Ameren: {(a}
CoBLl..iuirentimrnsan- taeranea Cereran Creaanas Pt erasaanas $ 1.049 $ 999 § 1.025
NuClear. . vttt it et acanaan Pt eaae e . 410- .381 37z
Matural Gas(b)................ ... Ceeeeens s R 8.665 3.869 4,332
. Average-all fuelg{c)......¢ v iiiiniiirairinienn Ceeaenes s .995 $ .974 8 .979
_EESE - t 2 SR EER T RN I T SR T S EEREE R ETE = L1} === HEE
UE: ‘ :
Coal....... it s et s tacar s PR [SPUN N veed - 8 <813 ‘8 .914 $ .982
T NUCIEAY . t i et i cne e e rasu s fheaanean [P N 410 .381 372
Natural Gas(b).......... he e cee A frsnea e e et 9.328 3.407 4.025
Average-all fuels{c}....... ... i vninue- eerraeaa s $ .822 s .B13 . $ - .867
ey EEEnNEEEERREE ! a==mEm= e EoREXE——— === - i EoSomEa —oc=EsHEE
Genco:
Coal..........

Y

Natural Gasf{b)....

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

P L T e ]

CILCORP: {d}

Average-all fuels(c)

ESEss s e RrR ST O S e FaS T e

RIS e R R S N R R R RN e S N R s T EEEEE RS EE s T -rI =
CILCO:
L0 Y- e iierenean P e 5 1.664 $ 1.610 $ 1.873
Natural Gas(b} .....oviiivrnennnecnenneeanan N 6.171 3.790 5.436
Average-all fuelB(C) . ...vurriinrnencnanrnnannns e eeaeeen $ 1.690 § 1,627 $ 1.890
e e s R e S S e e T T T e N LSS S ESE S = === ===

EFEESEEsS S EEEE T I s e E T SN R s E TN
{a) Excludes amounts for CILCORP and CILCC prior to the acquisition date
of Jamuary 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-locaded" fuel cost for the generating facilities.
(¢) 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 and 2001 amounts represent predecessor information. CILCORP
coneolidates CILCO and therefore includes CILCO amounts in  its
balances.

< /TABLE>

Coal



UE, Genco and CILCC have long-term agreements in place for the purchase of
coal to supply electric generating facilities. These agreements have texrms
through 2010. Coal supply agreements typically  have an injtial term of five
yvears, 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
urider 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 wusage. Levels may be adjusted based on uncertainties of

supply due to potential work stoppages, delays in coal deliveries, equipment
breakdowns and other factors.

supply of coal in inventoxy as of December 31, 2003 and 2002:

===

==Eooes EEsCECSSoMEIE=mo=

FERE SO SRR EOREC SR T RN SRS TR

2003 2002
Ameren(a) e arerara e . Che s ere e 56 59
UB.cvensrannnana F et e e saaerateacarraa ey 55 63

 Genco. ... vear e P h it r i M 55 46
CILCORP (B} .. i sttt ie it v s annncaassnsaansannns s 49
CILCO. . cveneun e enamaa s Cenreresaraan e 38 49

=Eo= SEScoco=mEEs SRS E EEES N L L NN T R L IO S S TN S
(a)

Excludes amounts for CILCORP and CILCO prior to the acqiisgition date
of January 31, 2003; includes amounts for non- reg:.strant Ameren
subsidiaries as well as intercompany eliminaticns.

(b) 2002 amounts represent predecessor information. CILCORP consclidates
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 Lo enter into additional comtracts 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 regquires refueling at 18-month intervals, and the next refueling is
scheduled for the gpring 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 I, Item B of
this report for additional information.

Natural Gas Supply for Power Generation

Ameren owns 2,509 megawatts of natural gas-fired gemerating capacity., The
gas-fired capacity is primarily CTs, and some have the capability to use natural
gag or oil. See Item 2. Properties below for additicnal informatjon. Our matural
gas procurement strategy is designed to ensure reliable and immediate delivery
of natural gas to our generating unite 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
gtorage, and yeducing the impact of price volatility. Por 2004, 47% of the

egtimated requ:.red natural gae supply is under contract and 38% of the required
gas supply is hedged for prlce risk.

0il

The actual and prospective use of o0il ig minimal, and we have not
experienced and do not expect to experience difficulty in cbtaining adequate
supplies.

Purchased Powexr

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 comnnections to other control areas allowing access to
numercus 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 II, Item 8 of this report for a
gsummary of purchased power costs for the three years ended December 31, 2003,

NATURARL GAS SUPPLY FOR DISTRIBUTION

UE, CIPS and CILCO are responsible for the purchase and delivery of matural
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,
gtorage facilities to maintain gas deliveries te our customers

year and especially during pericds of peak demand,
utilize the

and on-system
throughout the
UE, CIPS and CILCO primarily
Panhandle Eastern Pipe Line Company, Trunkline Gas Company and

The following table presents the muomber of days

4 S Lie Wi LU




Natural Gas Pipeline Compdny of America interstate pipeline
transportation . to our systems.

futures

systems for
Financial instruments, including the NYMEX
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 UE, CIPS and CILCO gas customers in Illinois and
Missouri dollar-for-dollar under PGA clauses, subject to review by the ICC and
MoPSC. ]

For additiomal information on our fuel supply, see Results of Operatioms,
Ligquidity 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 IX, Item 7 of this report, Quantitative and Qualitative
Disclosures About Market Risk under Part II, Item 7A of this report, and Note 1
- BSummary of Sigmificant Accounting Policies, Rote 9 - Derivative FPinancial
Instruments, Note 15 - Commitments and Contingencies and Note 16 - Callaway
Nuclear Plant to our financial statements under Part II, Item 8 of this report.
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INDGSTRY ISSUES

We are facing ipsues common to the electric

and gas utility dindustries.
Thege igsues include:

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

o the potential for changes in the structure of regulation;

Q changea 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;

.0 weak power prices due to available capacity exceeding demand;

o mumercus troubled companiegs within the energy sector and their impact on
enerygy marketing and access to the capital markets;

o

on-going consideration of additional changes of the industry by federal and
state authorities;
o continually developing envirommental laws, requlations and

issues,
inc¢luding proposgsed new alr quality standards;

o public concern about the siting of new facilities;
[ propesals for programs to encourage energy efficiency;
o public concerns about nuclear decommissioning and the disposal of nuclear
wastes; and
[} global climate isgsues.
. 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 ligquidity. For additional information, see Outlock and Regulatory
Matters in Management's Digcussion 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.

RISK FACTORS

Ameren may not be able to complete its acquisition of Illinois Power. If
hmeren 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 go as to avoid or mitigate such dilutiom.

Cn February 2, 2004, BAmeren entered into an agreement with Dynegy to
purchase the stock of Illinois Power and Dynegy's 20% ownership interest in EEIL.
The total transaction wvalue is approximately $2.3 billion, including the
assumption of approximately §1.8 billion of Illinois
stock. Ameren's financing plan for thise transaction includes the issuance of new
Ameren common stock, which in total, is expected to egual at lezst 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 of MAmeren or its
subsidiaries. Ameren issued and sold 19.1 million shares of common Stock on
February 6, 2004 for this opurpose. The acguisition is subject to wvarious
regqulatory 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 cobtained, or the other closing
conditionge will be satisfied, within that time frame, 4if at all, or without
terms and conditions that may have a material adverse effect on our coperations.
Ameren is also relying on the ability of Pynegy to close the sale of Illincis
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 acguisition 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.

Power debt and preferred
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1f 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 benefite it anticipates. ’ -

If Ameren completes the acquisition of Illincis Power, it cannot assure you
that it will be able to successfully integrate Illincig Power with its other
businesses. The integration of Illinois Power with its other businesses will

present sigmificant 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 alsc fail to achieve the anticipated benefits of the
acquigition as quickly or ag cost effectively as anticipated or may not be able
to achieve those benefits at all.

While Ameren expects that thig acquisiticn
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 Misgouri 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 sexrvices are the single most important item influencing the financial
position, results of operations and ligquidity of the Ameren Companies, We are
highly regulated and the regulation of the rates that we charge our customers is
deternined, in large part, outside of our control by govermmental organizations,
including the MoPsSC, the ICC and the FERC. Ameren, UE, CIPS, Genco and CILCORP
are alse subject to regulation by the SEC under the PUHCA. Decisions made by

these regulators could have a wmaterial impact on our financial positionm, results
of operations and liquidity.

A5 a part of the settlement of UB's Missouri electric rate case in 2002, UE
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 21,
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 Illinocie electric industry, a rate freeze is in effect
in 1llinoig through January 1, 2007. This Illinois legislation alsc contains a
provision requiring that earnings from the Illinois jurisdiction in excess of
certain levels be shared equally with UE's, CIPS' and CILCO's Illincis customers
through 2006. This Tllinois legislation is alsc applicable to Illinois Power.
Furthermore, as part of the gettlement of UE's Missouri gas rate case, which was
approved by the MoPSC on January 13, 2004, UE 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 UBR's Missouri electric rate case in 2002, UE
also undertook to ugse commercially reasonable efforts to make critical energy
infragtructure investments of $2.25 billion to $2.75 billion from January 1,
2002 through 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 amcunt of energy infrastructure investment through June 2006 described in
the settlement is consistent with UE's previously disclosed estimate of
congtruction expenditures UE expectgs to make over the game time period. However,
UE's agreement to & rate moratorium will result in these capital expenditures
not becoming recoverable in rates, or earning a return, before July 1, 2006.
Therefore, UE's wundertakings with respect to making energy infrastructure
investments and funding new programs, coupled with the rate reductions apnd rate

moratorium described above, could result in increased finanecing reguirements for
UE 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 Illinvis for their electric operations that would allow them
to recover increased fuel and power costs from cugtomers. 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
Berve our customers.

Steps taken and being considered at the federal and state levels contimue
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 publie utilities, such as UE, CIPS and CILCD
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oﬁérate. In Missouri, where a majority of our retail electric revenues

derived, restructuring bille have been introduced in the past, but no
legislaticn 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
accegs in Illinois has not had a negative effect on our revenues or liguidity,

we expect competitive forces in the electric supply segment of our business to
continue to increase. :

are
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The potential negative consequences associated with further electric
industry restructuring in our service territories, if it occurs, could be
gignificant 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
Genico and CILCO to incur Jlarge capital expenditures and increase operating
costs.

Approxlmately 65% of Ameren's gemerating capacity is coal-fired. The
balance is nuclear, gae-fired, bydro and oil-fired. The EPA has recently issued
proposed regulations with vrespect to S02, NOx and mercury emissions Erom
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 &©o comply with the 502 and NOx xules, as proposed, range fxom $400
million to $600 million by 2010, with an additional $500 million to $800 millicn
by 2015. 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 millien 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. BAmeren currently estimates that the remaining capital

expenditures could range from $210 millign to $250 million between 2004 and 2008
in order to comply with the final NOx regulations in Missouri and Illinocis. This
estimate includes the assumption that these rules will require the installation

of selective catalytic reductlon technology on some units, as well as additional
.controle.

We are wunable to predict the ultimate effect of any new environmental
regulations, guidelines, enforcement initiatives or legislation on our financial
position, results of operations or liguidity. Any of these factors would add
pignificant pollution control costs to UE's, Genco's and CILCO's gemerating
asgets 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, pubject to MoPSC or ICC approval, as applicable, there is no similar
mechanism for recovery of coets by Genco or CILCO in Illincis.

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

In December 1999, the FERC igsued Order 2000 requiring all utilities
subject to FERC Jjurisdiction to state their intentions for joining a RIO. 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 1%, 2002, the FERC issued an .order conditiomally approving the
formation and coperation of GridAmerica as an ITC within the Midwest IS0 subject
to further compliance filings, which were made by the @ridhmerica Companies in
early 2003. CILCO is already a member of the Midwest ISO and has transferred
functional control of its tranesmission system to the Midwest IS0, Transmission

service on the CILCO transmission system is provided pursuant to the terms and
conditions of the Midwest ISO OATT con 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 OGridhmerica. The FERC also accepted the proposed rate amendments to the
Midwest IS0 OATT, £iled in early 2003 by Midwest IB0 and the Gridamerica
Companies, effective upon the commencement of service over the Gridhmerica
transmission facilities under the Midwest IS0 OATT, suspended the proposed rates
for a pominal periocd, subject to refund, and established hearing and settlement
judge procedures to determine the justness and reasonableness of the proposed
rate amendments to the Midwest IS0 OATT. In August 2003, the GridAmerica
Companies filed acknowledgemente with the FERC to permit Gridamerica to commence
operations on October 1, 2003, on a phased bagis, by assuming, with the Midwest
I80, functional control of the transmission systems of American Transmission
Systems, Incorporated, a subsidiary of FiretEnergy Corp., and Korthern Indiana
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public Service Company, a

subsidiary of NiSource Inc. Pursuant to this
authorization, Gridamerica began operating on October 1, 2003.
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Alsc beginning on Qctober 1, 2003, the proposed rates filed by Midwest IS0
and the Gridamerica Companies became effective, subject to refund for
FirstEnergy Corp. and NiSource Inc. Since UE and CIPS have not transferred
functicnal control of their transmission assets to Midwest IS0, the proposed

rates are not effective for UE or CIPS. On December 18, 2003, the GridAmerica
Companies, the Midwest ISO and the Midwest IS0 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 Griddmerica
Companies. (n March 3, 2004, the FERC approved the Btipulation and Agreement.

UE also reguires approval Irom the MoPSC to join the Midwest IS0, On
February 26, 2004, the MoPSC issued an order conditicnally approving a
Stipulation and Agreement that was £iled on February 6, 2004. The Order
authorizes UR's participation in the Midwest ISC through Grid America for a five
year period, but is conditioned on the FERC approving a Service BAgreement that
cutlines the terms and conditions under which the Midwest IS0 wil provide

transmission service to UE's bundled retail load. FERC approval of this Service
Agreement is pending.

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 porition, results of operations or liquidity. UE and CIPS
could incur increased transmission-related costs and reduced transmission
gervice revenues, and may be required to expand their transmission system
according to decisions made by a RTO rather than our internal planning process
once UR and CIPS begin participating in the Midwest IS0 through Gridimerica. UE
and CIPS expect to begin participating in the Midwest IS0 . in 2004.

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

On-November 17, 2003, the FERC igsued an order wupholding an earlier order
issued in July 2003  that will reduce UE's and CIPS', as well as other
transmiggsion-owning- utilities"', *through and out” transmission revenues
effective  April 1, 2004 i(the Apr:.l 1 effective date was changed to May 1, 2004,
by subsequent order isgued by the FERC). The revenues subject to el:.mnation by
this order are those revenues from transmission reservations that travel through
or out of UE's and CIPS' transmission gystem and are alsc used to provide
electricity to load within the Midwest IS0 or POM 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 UE and CIPS are not in a
RTO. While it is amnticipated that UE's and CIPS' transmission revenues could be
reduced by these orders, transmission expenses £or 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 RTC, 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 rulea by the

FERC is uncertain and may adversely affect the way in which UR, CIP8 and CILCO
operate their tramsmission assets.

om July 31, 2002,

proposes a number of changes to the way the current wholesale transmissioen
service and enmergy markets are operated. Specifically, the NOPR proposes that
all Jjurisdictional transmission facilities be placed under the control of an
independent transmission provider ({similar to a RTO), proposes a new
trangmigsion service tariff that provides a single form of transmission service
for all users of the transmission system including bundled retail load, and
proposes & new energy market and congestion mapagement system that wuses
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
thie potential impact of the proposed rules in their current form on the cost and
reliability of service to retail custcomers. We also propesed that certain
modifications be made to the proposed rules in order to protect transmission
ovners Ifrom the possibility of trapped tranemission 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 serxvice and will insure that existing bundled retail customers
retain their existing transmission rights and retain rights for future load

the FERC issued its standard market design NOPR. The NOPR -
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growth in its final rule. Moreover, the white paper acknowledged that the final
rule will provide the states with input on resource adequacy regquirements,
allocation of firm transmission rights, and transmission planning. The FERC also

requested input on the flexibility and timing of the £inal rule's
implementation.

is
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Although igsuance of the final rule is uncertain and its

implementation
schedule is still unknown,

the Midwest IS0 was in the process of implementing a
separate market degign =similar to the proposed market design in the NOPR, In
July 2003, the Midwest IS0 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 IS0 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 IS0 in developing a new energy market design in the
future. Until the FERC issues a final rule and the Midwest IS0 finalizes its new

market design, we are unable to predict the ultimate iwmpact of the NOPR or the
Midwest IS0 new market design on our future financial position, results of
aperations or liguidity. ’

Increaging costs asapciated with our defined benefit retirement plans,
healthcare plans and other employee related benefits may adversely affect our
results of operations, liquidity and financial positiop.

The Ameren Companies made cash contributions totaling $25 million and $31
million to defined benefit retirement plans during 2003 and 2002, respectively.
In addition, a minimum pensjon 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 Amerepn Companijies expect to be regquired under the ERISA
to fund an average of approximately $115 million apmually from 2005 through
2008, in order to maintain minimum funding levels for our pension plans,
agsumning the passage of a law which would be retroactive to January 1, 2004 to
extend the temporary interest rate relief usBed to calculate pension liabilities
in 2002 and 2002, that expired on December 31, 2003. These amounts are estimates
.and may change bkased on actual stock market performance, changes in interest
rates, and any pertinent changes in government regulatione, each of which could
also result in a requirement to record an additiomnal minjmum pension liability.

.Furthermore, if Ameren completes its acquisition of Illinois Power, we could
incur material funding regquirements

with respect to Illinocis 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 costs related to healthcare plans for our employees and former
employees, willl continue to rise. The increasing costs and funding regquiremente
agsociated with our defined benefit retirement plane, healthcare plans and other

employee benefits may adversely affect our results of cperations, liquidity or
financial position,

UE's, Qenco's and CIPS' 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.

UE, CILCO, Genco, AERG, Medina Valley, and EEI own and operate coal,
nuclear, gas-fired, hydro and oil-fired generating facilities comstituting
approximately 14,600 megawatts (net) of installed capability. Operation of
electric generating facilities involves certaip rigke which can adversely affect
energy output and efficiency levels. Included among these risks are:

o increased prices for fuel and fuel transportation as exlsting contracts
expire, -

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

o digruptions 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 reguirements, ineluding those #ue to
environmental regulation, '

o operator error, and

o

unugual or adverse weather conditions, including catastrophic events such

as fires, explosions,; floods or other similar occurrences affecting
electric generating facilitiesg. ’
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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 CILCOG, :.nclud:.ng the followmg. . o ‘ ’ :

[+ Under two ‘electric power pupply agreements, Genco ig 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 ite native load customere and to fulfill CIPS' other obligaticns
under all applicable federal and state tariffs or comtracts. 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 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,

o AFRG has an electric power supply agreement with -CILCC to supply it
sufficient power to meet its mnative load requirements. This agreement
expires on December 31, 2004. o

The affected Ameren Companies currently plan to pursue renewals or
extensions of these full requirements agreements as they expire. Such renewals
or exteunsions 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 regquired by the ICC in

its order approving our acquisition of CILCORP and CILCO; however, approval by
the FERC is also required.

Midwest power markete have experienced high levels of 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 cur
subgidiaries when we have scught approval to enter into them. Even though the
ICC has required those extensions, it cannot be predicted whether obtaining
extensione of these agreements, described above, when they expire will be
puccessful. 7o the extent Genco or CILCO cannot secure axtensiong or other
long-texm replacement power sale contracts for the energy and capacity currently
committed under these agreements, our generating eubsidiaries 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 Jjointly. 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 pa.rt:LCJ.pate in these affiliate transactioms on current
terms.

Genco's and CILCO's electric gene.ra.tmg facilities must compe.te Eor the
sale of energy and capacity, which exposes them to price risk.

As owmers of non rate-regulated electric generating facilities, Genco
(2,800 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 regquirements contracts with our affiliates, including
the contracts referred to in the immediately preceding risk factor. The
remainder of the generating capacity must compete for the sale of energy and
capacity. UE is currently seeking regulatory approval of the transfer by Genco
to it of approximately 550 megawatts of CTs at Pinckneyville and FKinmumndy,

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

To the extent electric capacity generated by these faciliriés 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 eneryy and capacity in Illinecis and adjacent

markets. Among the factors that could influence such prices (all of which are
beyond our control to a significant degree) are:

] the current and future wmarket prices for natural gas, fuel 011 and coal,
o current and forward prices for the sale of electricity,
© the extent of additional supplies of electric energy from current
conpetitors or new market entrants,
20
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o

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

© . the regulatory and pricing structures develcoped for Midwest energy markets
as they continue to evolve and the pace of development of regional markets
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for energy and capacity outside of bilateral contracts,
o future pricing for, and availability of, transmigsion 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,
regicnal economic conditions and the implementation  of congervation
programs, and
climate conditions prevailing in the Midwest market from time to time.

UB's ownership and operation of a nuclear generating facility creates
business, financial and waste disposal risks.

UE owns the Callaway Nuclear Plant,
UE's generation capability. Therefore,
generation, which include the following:

which represents approximately 14% of
UE is subject to the rigks of ouclear

o the potential harmful effects on the envircpment 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 commection with UZE's nuclear operations or
those of othera in the United States, ‘

o uncertainties with respect to contingencies and assegsment amounts if
insurance coverage is inadeguate,

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 1licensed lives (UE's
facility operating license for the Callaway Nuclear Plant expires in 2024).

The NRC has broad authority umder 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
ghut 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 necessitace substantial capital expenditures at nuclear plants
such ag UE's, In addition, although UE hae no reason to anticipate a seriocus
nuclear Iincident at its plant, if an incident did ocecur, it could harm UE's
resultes 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 riske, which could result in unanticipated llabllities
to us or increased volatility of our earnings,

We are exposed to changes in market prices for natural gas,
electricity and emission credits. Prices for natural gas, fuel, electricity and
emission credits may f£luctuate substantially over relatively short periods of
time and expose us to commodity price risk. We utilize derivatives such as
forward conmtracts, futures contrzcts, options and swaps to manage these rigks

We attempt to manage our exposure from these activities through enforcement of
established risk limits and risk management procedures
that these strategies

fuel,

We cannot assure you
will be successful in managing our pricing risk, or that

they will not result in net liabilities to us as a resgult of future volatlllty
-in these markets.

In addition, although we routinely enter into contracts to offget ocur
positions (i.e., to hedge our exposure to the risks of demand, market effect.a of
weather and changes in commodity prices), we do not always hedge the entire
exposure of our operations from commodity price wolatility. Furthermore, our
ability to hedge our exposure to commodity price wvolatility 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 cpen positions than we would prefer at a given time. To

the extent that open pomitions exist, £fluctuating commodity prices can improve
or diminish our finanecial results and financial position.

our businesses are dependent on our ability to succegsfully access the

capital markets. We may not have access to pufficient capital in the amounts and
at the times needed.

We rely on access to short-term and long-term

gignificant source of liguidity and funding £for

- satigfied by our operating cash flows. The
favorable terms, :

capital markets as a
capital regquirements not
inability to raise capital on

2%
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particularly during times of uncertainty in the capital markets, could
negatively impact our sbility to maintain and grow our businesses. BRased on our
current credit ratinges, we believe that we will continue to have access to the
capital markets. However, evente 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 wmarkets would be adverssly affected.
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OPERATING STATISTICS

The following tables present key electric
statistlcs for Ameren for the last five years,
only for the period after January 31, 2003.
<TABLE>
=<CAPTTION>

and mnatural gas operating
CILCORP and CILCO are included

=E=ZERSS=oORERsE ===

== EEEERToSRarsSrSRESSSTRIX==o EoTmIn = = mE==E = N B RN RS XIS T
Electric Operating Statistics
Year Ended December 31, 2003 2002 2001 2000 1999
<85> <C> <C> <C> <C> <C> <Cx>
Electric operating revenues (millions)
Regidential...........cv.vevnn. [P $ 1,247 & 1,202 5 1,133 $ 1,142 4 1,097
Commercial......... e iatieaa i 1,115 1,024 1,020 987 956
Industrial............. . N 733 511 541 505 505
Wholesale. .. Ceeiae e . . . 295 291 236 208 108
Other...... Saetmaae ‘e . cerena e 25 23 23 24 24
Native...... oiviiianannnnn creees . . 3,415 3,051 2,953 2,876 2,690
Interchange. .. .vcieviecnnitnrinsnaens . 295 200 309 477 399
EEL...vucecnasannssannsnssansas . TR 134 185 110 164 177
Migcellaneous. . .oiureronninncnnann eraan 93 B4 125 74 72
Credit to (from) customersS.........u-20. - - 10 (65) (38)
Total electric operating revenues........... $ 3,937 $ 3,520 § 3,507 § 3,526 $ 3,300
Kilowatthour sales (millions)

Residencial............. et e 17,673 16,704 15,678 15,683 14,863
Commercial....covetiiinirianensaannas N 18,821 17,224 1€,873 i 16,644 15,418
Industrial........... et te et 17,685 12,442 13,175 11,514 11,549
Wholesale....,.......... PO e N 8,770 8,936 6,992 6,244 3,002
OEHBY. .t scvnernneracnns sesaasenaas . 309 280 284 307 303
Mative.....,..c0 v besssaresean fee e 63,258 55,586 53,002 50,792 45,135
Interchange. .. coiiveiirsatacrtonnrans ' 9,268 8,168 10,130 14,679 12,371
EET........ e iteeeeter s eaenan . 5,255 6,588 5,824 6,914 9,270
Total kilowatthour séles............L.. .o 77,781 70,359 68,956 72,385 66,776

Electric customers (end of year in thousands)
Residential..
Commercial.
Industrial

Residential customer data (average)
Kilowatthours used per customer...,

P 11,648 11,680 11,956 12,579 11,827
Annual electric bill per customer..... .. $ B821.B4 5 B4B.D& 5 8692.25 $ 895.20 $ B59.53
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)
L - . 9,022 9,765 9,747 9,359 9,141
Genco/CIPS(a) .y eiernnacnannn e aeaaaaa 4,429 4,223 3,549 3,560 2,556
L0 1 7 o 1,358 - - - -
Generating capability at time of peak .
(megawatts)
L crraanaa 8,298 8,647 - 8,618 8,320 B,352
Genco/CIPS(a) ....................... e 4,452 4,327 3,945 3,443 ’ 3,027
CILCO. v veeuurn. ettt eta s 1,230 - - - -
Coal burned (mllllons of tons) .......... P 31.0 27.1 24.5 25.3 23.6
Price per ton of coal (average). Ceasean $§ 15.36 8§ 18.06 ] 18.88 s 18.94 5 20.34
22
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Electric Operating Statistics
Year Ended December 31, 2003 2002 2001 2000 1999
Source ©f energy supply
FOBSIl. .. i ivi ittt it inttaarananns 77.5% 74.3% 72.3% B3.2% 85.4%
£ Lo - T 11.9 12.4 11.6 18.8 17.9
HYBTO. v et innecannsansanccanscnansnnnnan 0.9 1.7 1.4 1.6 3.1
Purchased and 1nterchanged net......... 9.7 11.8 14.7 {3.6) {6.4)
100.0% 100.0% 100.0% ) 100.0% 100.0%
H===============-=====$==E=5=‘==;=‘=ﬂ=======:=========‘==—=- EEmmaems S = L34 13 ) =
{a}

Genco commenced operations on May 1, 2000, when CIPS transferred its
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five coal-fired power plants to Genco at historical net book value.

et et e e o N ot e e LR T

P i - I-L N
Gas Operating Statistics :
Year Ended December 31,

2003 2002 2001 2000 1999

Natural gas operating revemues (millions)

Regidential..... P h st e a s aesiarraeatartaansaraanan § 343 ] 192 $ 187 S 204 $ 146

Commercial.......ooivuniniinnans Crerheasaerara s 142 75 83 6% 52

Indugtrial.... L . feee ‘e P e 123 37 40 17 is

Qff-eystem gales................ [ Cee e 6 4 6 18 4

L0 T o 1= .- 34 7 26 15 8
Total natural gas operating revenues e iere e, 5 648 § 315 § 342 $ 324 $ 228
MMBtu sales {(thousands of MMBtus)

Residential........ e . e e e 35 21 19 25 21

Commereial..oviivieinnntanrnenanas e ae i 16 9 L] g B

Industrial......coiiiinnionnicnens shreraearr e 20 8 7 3 4

Off-system 8ales.....coovvuunnnnn e e . 1 1 1 4 1
Total MMBtu sales (thousands of MMBtus)..... e 72 3% 36 41 34
Natural gas customers (end of year in thousands)

Residential...... eveuvnn. e mansee e rsar s s asnes 466 270 269 270 267

Commercial and jndustrial.........oeeviinvernnnnan 49 30 30 31 30
Total natural gas cuBtomers. ....... fh e e ettt . 518 300 299 01 297
Peak day throughput (thougands of MMBtus)

B, i et ii ittt s namanetcntacansatoranaistoreairenanana la8 159 160 179 184

L I Peer e bttt s 282 232 : 221 249 285

CILCO{a)..vovunnnn e N . 3ol - - - -
Total peak day throughput......c.ivuvieavaeiarnas P 771 391 g1 428 469
e e L e L LT - === EETREs s T e == o=

(a)

Represents peak day throughput since the acquisition date of January
31, 20403, CILCO'a peak day throughput in January 2003 was 404.

</TAELE>

AVAILABLE INFORMATION

The &Ameren Companies make available £ree of charge through Ameren's
Internet website (htip://www.ameren.com) their annual report on Form 10-K,
quarterly reports on Form 10-Q, current reports on Form 8-K, and any amendments
to those reports filed or furnished pursuant to Section 13{a) or 15(d} of the
Exchange :Act as soon as vreasonably practicable after such reports are
electronically filed with,. or furnmished to, the SEC. Prior to the quarterly
report on Form 10-Q 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 disgclosure and to simplify administrative processes.

The Ameren Companies also make available free of charge through Ameren's
Internet website {http://www.ameren.com) the charters of the Board of Directors
Audit Committee, Human Resources Committee and Nominating and Corporate
Governance Committee and the corporate governance guidelines, shareholder
commmications policy and director nomination poliey which apply to the Ameren
Companies. These documents are also available in print upon written request to

Ameren Corporation, Attention: Secretary, -P.O. Box 66149, St. Loulis, Missouri
63166-6149. .
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ITEM 2. PROPERTIES.

7 For information on our principal properties, plamned additions or
replacements and transfers, see the generating facilities table below and
Ligquidity and Capital Resources and Regulatory . Matters in Management's
Discussion and Analysis of Financial Condition and Results of Operations under
Part II, Ttem 7 of this report and Note 2 - Rate and Regulatory Matters, Note 6
- Long-term Debt and Egquity PFinancings and Note 15 - Commitments and
Contingencies to our financial statements under Part II, Item 8 of this report.

UE, CIPS and CILCO are members of MATN, which is one of the ten regional
electric reliability counecile organized for coordinating the planning and
operation of the mnation's bulk power supply. MAIN operates in Illinois and
portions of Michigan, Wisconsin, Iowa, Minnesota and Missouri. UE, CIPS and
CILCO provided formal written notice to the MATIN Board of Directors on June 23

-2003 of their intent to withdraw from MAIN effective January 1, 2005. These
Ameren companies intend to join another Regicnal Reliability Organization prior
to their withdrawal £rom MAIN becoming effective. Until their withdrawal is
effective, they will continue to homor all of their obligations as members of
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MAIN. If these bhAmeren companies do not Jjoin another Regional Reliability
Organization, they may withdraw their notice of intent to withdraw from MATN.

The bulk power system of UE, CIPS and Genco is operated as an 2Ameren-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 UE's.and Genco's generating facilities in
order to achieve ' economies consisteht with the provision of reliable electric
gervice and an equitable sharing of the benefite and costs of that coordinated
operation. In 2003, we had a minimum of 24 direct connections with other contrel
areas and the exchange of electric energy, directly and through the facilities
of others. CILCO continues to operate as a sSeparate control area. As such, its
generating plants and those of its subsidiary, BAERG, . have not been jointly
dispatched with the generating plantse owned by UE and Genco. CILCO is a
transmission owning member of the Midwest ISO and has trangferred functional
control of its system to the Midwest IS0. Transmission service on the CILCO
transmission system is provided pursuant to the terms of the Midwest ISC OATT on
file with the FERC., For information on CIPS' and UE's participation in the
Midwegt IS0, see Note 3 Rate and Regulatory Matters

to our financial
statements under Part II, Item 8 of this report.
The following table ypresents information with respect to our electric
generating facilities and capability at the time of our expected 2004 peak
gummer electrical demand: :
 <TABLE>
<CAPTION- i
s EE =T EEs== EEE AR s oS s L s o I E R L s e s L O E SN E A S S EE RN e R RS St e s N EE
Primary . Name . Net Kilowatt Net Heat
Fuel Scource of Plant Location Capability({a) - Rate (b}
<S> <C>» <Cx» <C» <C>
TUE:
Coal....cvu.n rae i - Labadie Franklin County, MO 2,421,000 9,987
Rush Island Jefferson County, MO 1,154,000 10,325
Sioux 8¢, Charles County, MO 978,000 9,725
Meramec 8t, Louis County, MO 821,000 11,114
Total coal.....concevennns 5,414,000
Nuclear......siorvnenrnnnns Callaway Callaway County, MO 1,137,000 10,461
BYAYrQ. . vvevesacnnnnnronss Osage Lakeside, MO 226,000 : nfa
Keokuk Keokuk, IA 134,000 n/a
Total hydro......ovvvuns.- 160,000
Pumped-Btorage. .« o oo v on - Taum Sauk Reynolds County, MO '440,000 n/a
0il (CTS) . e viiiiiiinnnnn Fairgrounds Jefferson City, MO 55,000 11,160
Meramec 8t. 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 55,000 11,100
Howard Bend St. Louis County, MO 43,000 11,898
Venice Venice, IL _ 25,000 14,380
Total oil..... Chee e 343,000
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Primary Name Net EKilowatt Net Heat
Fuel Scource ) of Plant Location Capability{a) Rate (b)
Natural gas {CTs8)......... Peno Creek{c) Bowling Green, MO 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 B 25,000 15,137
Rirkeville Kirksville, MO i 13,000 18,811
Total matural gas...... - 327,000 ‘
TOLAL. verrereeaenncrnenns . 8,021,000 (e) ' ‘
: EET: ’
Joppa Generating
Coal. . oo iaa e Station Joppa, IL 600,000 10,450
Natural gas (CTa)......... Joppa Joppa, IL 44,000 12,200
Total. .. . ) 644,000 (£}
-===S===lll=======!==== R SRR SN eEN S s R R s R s R A E e R e S T S S N T R TN OO RR S S s AR SRR ERE S
Genco: . )
Coal.......... Newton Newton, IL 1,126,000 10,310
: Coffeen Coffeen, IL 900,000 10,250
Meredosia Meredosgia, IL 327,000 12,070
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Hutsonville Hutsonville, IL 153,000 10,179
Total CoAL. ., i iinnen, 2,506,000
Oil..iiininrnsannaanes v Meredosia Meredosia, IL 186,000 10,914
Hutsonville
) {Diesel) Hutscnville, IL ) 3,000 11,408
Total oil..... 183,000
Natural gas (CT8)......... Grand Tower Grand Tower, IL 516,000 . 7,883
Elgin ~ Elgin, IL ’ 452,000 11,488
Pinckneyville ' Pinckneyville, IL 320,000 11,511
Gibeon City(d) Gibsen City, IL 232,000 ‘ 11,832
Kinmundy (d) Kinmundy, IL 232,000 12,053
Joppa 7Blg) - Joppa, IL 162,000 11,500
Columbia (h) Columbia, MO 140,000 12,298
Total natural gas......... 2,054,000
Total. P a e s s v ea e 4,749,000(e)
B:::IB:S_=====5=-============ﬂ=¢=============l====‘—'============ = &= 33 EERa=TE. = EESomcTrFERES
CILCO: .
[ - I E.D. Edwardsili) Bartonvillie, IL . 744,000 9,932
Duck Creek (i) - Canton, IL 355,000 10,092
Total coal........uvvennns 1,099,000
Oilereunenn.n e, Hallock Peoria, IL : ' 12,800 . 10,388
Kickapoo . Lin¢oln, In 12,800 . 10,388
Total oil........invnnnnns 25,600
Matural Gas........ecuunns Sterling Avenue (i) Peoria, IL 30,000 14,385
Indian Trails Pekin, IL 10,000 5,279
Total natural gas......... 40,000
Total..... Crer e . ) . 1,164,600
P TT P Ll _—mmEEs =k (PP Y -1 = == =maa
Medina Valley: .
Natural gas. ...ccuiaevans - Medina Valley Mossville, IL 44,000 5,990
ﬂﬂﬂﬂﬂ m=moe ——-Eﬂzs=======I==E===’======S====H==-==ﬁ=-==-F$=-===-3H=-=ﬁ==ﬂﬂ= =’ -
(a) "Net Kilowatt Capahility" represents gemerating capacity available for :

digpatch from the facility into the electric transmission grid,
(b] "Net Heat Rate"  represents the amount of emergy 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,
gee Note 6 - Long-term Debt and Equity Financings to our fimancial
statements uvnder Part II, Item 8 of this report,

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

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

(£} This amount represents Ameren's 60% interest in EEI. See Note 1 -

Summary of Significant Accounting -Policies teo our financial statements
uvnder Part II, Item 8 of this report.
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(g} These CTs are owned by Genco and leased to its parent, Develcpment
Company. The operating lease is for a minimum term of 15 vyears
expiring September 30, 2015. Genco receives rental payments under the
lease in fixed monthly amounts that wvary over the term of the lease
and range from $0.8 - $1.0 milliomn.

{h} Genco has granted the City of Columbia, Missouri options to purchase
an undivided ownership interest in these facilitieg which would result

in a sale of up to 72 megawatts (about 50%) 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 $3.5 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.% million, at the end of 2017 for a

purchase price of $9.5 million and a2t 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.

These facilities were contributed by CILCC to AERG in October 2003,

See Note 1 - Summary of Significant Accounting ©Policies

finaneial statements under Part II, Item 8 of this report.

(1)
to our

</TRBLE>



As 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,
CIPS 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 tranemission and distribution maing. As
of December 31, 2003, CILCO owned approximately 333 circult miles of electric
transmigssion lines. CILCO operates two underground gas storage fields and
approximately 3,757 miles of gas transmission and distribution mains. Other
properties of the companies ineclude distribution 1lines, underground cables,
office buildings, warehouses, garages and repair shops.

We have fee title to all principal plante =and other important wunits of
property, and to the real property on which such facilities are located (subject

to mortgage liens securing cur outstanding £irst mortgage bond indebtedness and
to certain permitted liens and judgment liens), except that:

o A portion of UE'm Osage Plant reservoir, certain facilities at UE's Sioux
Plant, most of UE's Peno Creek CT facility, Genco's Columbia CT facility,
certain of Ameren's substations and most of our transmission and
digtribution lines and gas maine are situated on lands occupied wunder
leases,- easements, franchises, licenses or permits;

) The Onited 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 of the Mississippi River,

on which certain of UR's generating and other properties are located; and

The United States and/or the State of Illincis and/or the State of lowa

and/or the City of RKeokuk, ITowa 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 RKeokuk Plant. is located.

Substantially all of the properties and plant of UE, CIPS and CILCO are
subject to the direct £irst 1liens of the

indentures securing their first
mortgage bonds. On May 1, 2000, CIPS transferred all of its gemerating
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
pecuring 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 ite non rate-regulated electric generating
pubpidiary, AERG. As part of the transfer, CILCO's

property and plant was released  from the lien of the
first mortgage Dbonds. During 2004, UE plans to transfer its Illinois electric
and gas transmission and distyibution properties to CIPS. A8 a part of the
transfer, VE's Illinois electric and gas +transmissicn and distribution
properties will be released from the lien of the indenture sgecuring ite first

mortgage Donds and will become encumbered by the direct €£irgt 1lien of the
indenture securing CIPS first mortgage bonds.

transferred generating
indenture securing its

In December 2002, UE conveyed most of its Peno Creek CT facility to the
City of Bowling Green, Miseocuri, and leased back the facility from the city for
a 20 year term. As a part of the - transaction, moet of UE's Peno Creek property
and plant was zreleased £rom the lien of the indenture securing UE's first
.mortgage bonds. Under the terms of this capital lease, UE retaine all cperation
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
Creekx facility is returned to UE by the City, the property and plant may again

become encumbered by the direct firgt lien of any outstanding UE firsgt mortgage
bond indenture,

* Ameren indirectly owns 60% of the common stock of EEI, which operates
electric generation and transmiesion facilities in Illinois. UE owns 40% of the
common stock of 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
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common gtock in EEI. The bock value of CIPS investment in EET was $1.8 million,
sSubsequently,

Ameren contributed such stock to Resources Company. This transfer
completed the process of achieving a full divestiture of all electric gemerating
capacity that had been owned directly or indirectly by CIPS pursuant to
res¢ructuring of the Illinois power industyry. Om Pebruary 2, 2004, BAmeren
entered into a definitive agreement to purchase a 20% interest in EEI from
Dynegy, which upon closing, will be 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
20% interest in EEI. The

remaining 20% of the commen stock of EET is held by
Kentucky Utilities Company.

ITEM 3. LEGAL PROCEEDINGS.

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 substantial amounts. We believe that the final

PRTYIPE RV



digposition of these proceedings, except as otherwise disclosed in this report,
will not have a material adverse effect on cur fimancial positiom, 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 1. Business above, Ligquidity 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 IT, Item 8 of this report.

JTEM 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 of 2003 with respect to any of the Ameren Companies.
EXECUTIVE OFFICERS OF THE REGISTRANTS (ITEM 401 (b} OF REGULATION S-K):
<TABLE>
<CRPTION>
Age at Present Position and
Name 12/31/03 Busbiness Experience
Ameren: ‘
<S> <C> ~<Cs
Gary L. Rainwater 57 Chairman, Chief Executive Officer,
President
and Director
Mr.

Rainwater hegan his career with UE in 197% as an engineexr. He was elected
Vice President - Corporate Planning in 1993. Mr. Rainwater was elected Executive
Vice President of CIPS in January 1997 and was mnamed to higp position as
Pregident and Chief Ewxecutive Officer of CIPS in December 1997, He was elected
President of Resources Company im 1999 and Genco in 2000. He was elected
President and Chief Operating o©Officer of Ameren, UE and Ameren Services in
August 2001 at which time he relinguished his position as President of Resources
Company and Genco. In January 2003, Mr. Rainwater was named President and Chief
Executive Officer of CILCORP and CILCC upon Amerent's acguisition of those
companies. Effective January 1, 2004, Mr. Rainwater became Chairman and Chief
Executive Officer of Ameren, UE and Ameren Bervices, 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

From 1983 to 1995, Mr. Baxter was employed by Price Waterhouse {(now

PricewaterhouseCoopers LLP}. Mr. Baxter joined UE in 1995 as Assistant
Controller. He was promoted to Controller of UE in 1996 and was elected Vice
President and Contreller 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 CILCORY
and CILCO upon Ameren's acquisition of those companies., Mr. Baxter was elected

to his present position at Ameren, UE, CIPS, Genco, CILCORFP and CILCO in October
2003,
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Steven R. Sullivan 43 Senior Vice President
Governmental /Regqulatory Policy,
General Counsel
and Secretary
Mr.

Sullivan was elected Vice President, @General Coumsel and Secretary of
Emeren, UE and CIPS in 1998 and at Genco in 2000. In January 2003, Mr. Sullivan
wag elected Vige DPresgident, General Counsel and Secretary of CILCORP and CILCO
uvpon Ameren's acquisition of thoge companies. He wag 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

and Treasurer
Mr. Birdsong joined UE in 1977 as an economist, He was promoted to Assistant
Treasurer in 1984, Manager of Finance in 198% and in 1993 was appointed as
Treasurer of UE. He was elected Treasurer of Ameren, CIPS and Genco in 1996,
1997 and 2000, vrespectively. 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.

Date First Elected
or Appointed to
Present Position

. <Cx»

01/01/04
og/30/01
10/10/03

10/10/03

10/10/03
07/01/98
09/01/98

1n/iz/ol
04/23/96
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Martin J. Lycas 37 . Vice President

and Controller
Mr. Lyons was appeinted Controller of Ameren, UR, CIPS and Genco in October
2001. He was elected Contrcller of CILCORP. and CILCO im  January 2003 upon
Ameren's acguisition of those companies. In additiom to being Contreller, he was
elected to the position of Vice President of Ameren, UE, CIPS and Genco in

February 2003. He was previously employed by Pricewaterhousa(‘.oopers LLP for 13
years, most recently as a partmer.

UE:

Gary L. Rainwater 57 Chairman, Chief Executive Officer,
.Pregident
and Director
{see above)

Warner L. Baxter 42

Executive Vice President, Chief
Financial Officer

and Director

(see above)

Daniel F. Cole 50 ) Senior Vice President
UE employed Mr. Cole in 1976 as an engineer

. He was named UE's Manager -
Resource Plamning in 1996 and General Manager--Corporate FPlanning 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 Bmeren's acquisition of those companies.

Garry L. Randolph 53 Senior Vice Pregident

and Director
Mr. Randolph was employed by UE in 1977 as an engineer and elected Vlce
Pregident, Nuclear QOperations 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 of
those companies.

8teven R, Sullivan 43 Senicy Vice President

Governmental/Requlatory Policy,
General Counsel,

Secretaxy

and Director

{see abowe)
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Thomas R. Voss 56 8enior Vice President

) and Director

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 wvarious
positicns including district manager and distribution operating manager. Mr.
Voss was elected Vice President of CIPS in 1998 and Senior Vite President of UE
and CIPS in 1999. He was elected Senior Vice President of CILCORP and CILCO in

2003 upon Ameren's acquisition of those companies. In October 2003, Mr. Voss was

elected President of Genco, Resources Company, Marketing Company, AFS, Ameren
Energy and AERG. - .

David A. Whiteley 47 Senior Vice President
’ and Director

Mr. Whiteley began his career with UE in 1978 as an engineer and-in 1993 was
named manager of transmission plamning and later manager of electrical
engineering and transmission planning. In 2000, Mr. Whiteley was elected Vice
President of Ameren Sexrvices responsible for engineering and comstruction and
later energy delivery technical services. He was elected Senior Vice President
of U8 and CIPS in August 2001 and of Genco in Octcber 2001. He was elected

Senior <Vice President of CILCOR? and CILCO in January 2003 upon Ameren's
acquisition of those companies.

Ronald D. Affolter 50 Vice President - Nuclear

Mr. Affolter joined UE in 1981 as a systems engineer at ite Callaway MNuclear
* Plant. He later held the pomitiomns of Superintendent - Systems Engineering and
Manager-Callaway Plant. He was elected Vice President - Nuclear in 2000

Jerre E. Birdsong 49 Vice President

and Treasurer
{see above)

Martin J. Lyons 37 Vice Prezident

and Controller
{see above)

02/14/03
10/22/01

01/01/04
08/30/01
04/28/98

16/10/03
04/22/99

07/12/99

10/16/00
10/10/03

10/10/03
o7/0L/98
09/01/98

‘01/01/04

06/01/99

10/25/01

08/30/01
Dajf22/03

10/16/00

10/12/01
07/01/93

02/14/03
10/22/01
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Charles D. Naslund Cos1

Vice President
Mr.

Naslund Jjoined UE in 1974 as an assistant engineer in Engineering and

Construction., He became manager, Nuclear Operations Support in 1986 and in 1991
was naied manager, Muclear Engineering. He was elected to Vice Pregident Power
Cperations at UE in 1999.

Gregory .. Melsan 46 Vice President

Mr.

Nelson joined UE in 1995 as manager of the tax department. He was elected
Vice President of Ameren Serviges in 1999 and Vice President of UE, CIPS, Genco,
CILCORP and CILCO in 2003, From 1988 through 1995, Mr., HNelson 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 Institucte. From 1984 through 1988, he served as a trial attorney
with the Tax Division of the DOJ.

Ronald C. Zdellar 59 Viece President

Mr. Zdellar Jjoined UE in 1971 as Assistant Engineexr. In 1988, he became Vice
President, Transmission and Distriburion apd in 1995 be became Vice President,
Customer Services - UE. After the merger of UE and CIPSCO, in 1997, Mr. Zdellar
was elected Vice Pregident of Ameren BServices. He assumed the position of Vice
_ President, Energy Delivery - Distribution Services/UE in 2002.

CIPS:

Gary L. Rainwater 57 President, Chief Executive Officer
' : and Director

(see above)
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Warner L. Baxter 42 Executive Vice Presidenr., Chief

¥inancial Officer
and Director
{see above)
Daniel F. Cole’ . 50 Senior Vice President
: - and Director
{see above)
Garry L. Randolph 55 genior Vice President
. (see above)
Steven R. Sullivam 43 Senior Vice President
- Governmental /Regulatory Policy,
General Counsel, Secretary
- and Director '
(see ahove)
Thomae R. Voss 56 Senior Vice President
and Director
{gee abgve)
David A. Whiteley . 47 Senior Vice President
and Director
{see above)

Vice President
and Treasurer
(see above)

SJerre E. Birdsong . 4%

J. L, Davis 56 Vice President

Mr. Davis joined CIPS in 1972 as Assisgtant Engineer in the Gas Department and
held various other positions vntil 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. Davie was slected Vice President of
CIPS.
Martin J. Lyons 37 Vice President
: - and Controller
{see above)
Craig D. Kelson 50 Vice President

Mr. Nelson joined CIPS in 1979 as a tax accountant and was later promoted to
income tax superviscr. He assumed positions of increasing responsibility and
became Treasmurer and Agsistant Secretary in 1985 and Vice President, Corporate
Services in 1996, which pogition he later relinguished. 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

(see above)

0z/01/99

12/11/03

09/01/02

1z2/02/97

io/10/03 .

04/22/99

10/12/01
10/10/03

10/12/01

i0/10/03
11/07/98
0i/01/04

06/01/99
10/12/01

10/12/01
04/22/03

10/12/01
12/31/97

g2/01/02

cz2/14/03
10/22/01

04/28/98

12/11/02
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Genco:
Thomas R. Voss 56 President
’ and Directeor
{see above)
warner L, Baxter . 42 Executive Vice President, Chief
: Financial Officer
and Director
{Bee zbove)
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R. Alan Kelley 51 Senior Vice President

Mr. Relley began hig career with UE in 1974 as an engineer. He was named UE's
Manager of Corporate Planning in 1985 and Vice President of Energy Supply in
1988. Mr. Relley was elected Senior Vice FPresident 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

{Bee above)
Steven R. Sullivan 43 Senior Vice President
Governmental/Regulatory Poligy,
General Counsel, Becretary
and Director
{see above)
David A. Whiteley 47 Senior Vice President
and Director
{see above) -
Jerre E. Birdsong a9 Vice President
and Treasurer
{see above)
Martin J. Lyons 37 Vice President
and Controller
{gee ahove)}
Gregory L. Nelson 46 Vice President
{sea above)

Robert L. Powers: 55 Viece President

Mr. Powers began his career with DE in 1876 as an engineer. He was named
Supervising Engineer in 1977, Superintendent in 1985, Assigtant Manager in 19%0,

and Manager in 1995, In 2000, Mr. Powers was elected Vice President of Genco.
Algo in 2000, he was elected President of EEI.

Jerry L. Simpson 47 Vice President

Mr, Simpson began his career with CIPS in 1978 as an engineer at Newton Power
Station.

Station in 19%94. Mr. Simpson was elected Vice President of CIPS in 1999. In
2000, Mr. Simpson was elected Vice President of Genco with the formation of that
company .

CILCORP:
Gary L. Rainwater 57 Chajirman,
Pregident,
Chief Executive Officer
and Director
(Bee above)

Warner L. Baxter 42 Executive Vice President and Chief
Financial Officer :
and Director
{seae above)

Dam‘.ei F. Cole 50 Senior Vice President

. and Director
(see abhove)
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Garry L. Randolph 55 Senior Vice President
’ {see above)
Steven R. Sullivan 43

Senjor Vice President B
Governmental /Requlatory Policy,

He held various pogitions until being named Manager of Meredosia Power

10/10/03

10/10/03
04/22/99

03/02/00

10/12/01

10/10/03
p3/o2/00
o;/01/04

10/12/01

106/12/01

03/0z/00-

02/14/03
10/22/01

12/11/03

07/05/00

03/02/00

01/01/04

01/31/03
10/10/03

01/31/03

01/31/03
10/10/03

01/31/03

10/10/03
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General Counsel, Secretary

and birector

({see above)

Thomas R. Vosas 56 Senior Vice President

and Director

] ) {see above}

David A. Whiteley 47 Senior Vice President
and Director

* (see above)

Jerre E. Birdsong 49 Vice President

and Treasurer
{see above)

Martin J. Lyons 37 Vice Pregident
and Controller
{see above)

Gregory L. Nelgon 46 Vice President
{see above)

CILCO:

Gary L. Rainwater 57 Chairman,

President, .
Chief Executive Officer
and Director

{see above)

Warner L. Baxter 42 Executive Vice President and Chief

Pinancial Officer

and Director

(see above)

Daniel F. Cole 50 Senjor Vice Pregident

and Director

{aee above)

R. Alan Kelley ) 51 Senior Vice President

' (see above)

Garry L. Randeolph .55 Senior Vice President
: } (see above)

_Steven R. Sullivan 43 Senior Vice President

Governmental /Requlatory Policy,

General Coungel, Secretary

and Director

{see above)
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Thomas R. Voss 56 Senior Vice Pregident

and Director
{see above)

David A. Whiteley 47 Senior Vice President
(see above)
Jerre. E. Birdsong 49 Vice President
and Treasurer
{see above)
Scott A. Cigel 50 Vice President and Chief Operating
Officer
. and Pirector
Mr. Cisel is Vice President and Chief Operating officer for CILCO, a position he
assumed in 2003 upon Ameren's acquisition of CILCO after gerving as Senibr 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 1381, manmager of Consumer and Energy Services in
1984, manager of Rates, Sales and Customer Service in 1988, director of
‘Corporate Sales in 1993 and from 1955 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
and Controller
{gee above)
Gregory L. Nelson 46

Vice President
{see above)

OTHER SIGNIFICANT AMEREN SUBSIDIARTES:

01/31/03
01/01/04

01/31/03

01/31/03

01/31/03

02/14/03
01/31/03

12/11/03

01/01/04

01/31/03

10/10/03
01/31/03

01/31/03
10/10/03

01/31/03

01/31/03

16/10/03
01/31/03

01/01/04

01/31/03

01/31/03

01/31/03

01/31/03
10/18/9%

02/14/03
01/31/03

12/11/03
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Ameren Services:

Gary L. Rainwater
Warner L. Baxter

Daniel F. Cole

Steven R. Sullivan

Thomas R, Vosa

David A. Whiteley

Jerre E. Birdsong
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Mark C. Birk
Charles A. Bremer
J. L. Davis

Martin J, Lyons

Richard J. Mark
Domma K. Martin
Michael L. Menne
Michael G. Mueller
Craig D. Nelson
Gregory L._Nelson
samuel E, Willis
Ronald C. Zdellar
Ameren Epnergy:

Thomas R. Voss

gteven R. Sullivan

Jerre E. Birdsong

Mark €. Birk

Gregory L. Nelson
Marketing Company:

Thomas R. Voss

Steven R. Sulliwvan

Jerre E. Birdsong

Gregory L. Nelson

57

42

50

43

56

47

49

a9

59

56

37

48

56 -

49

40

50

46

59

59

56

43

49

39

44

56

43

.49

46
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Chairman, Chief Executive Cfficer,

President
and Director

Executive Vice President, Chief
Financial Officer
and Director

Senior Vice President

.and Director

Senior Vice President
Governmental /Regulatory Policy
General Counsel,

Secretary

and Director

Senior Vice President
and Director

Senior Vice President

Vice President
and Treasurer

Vice President
Vice President
Vice President

Vice Pregident
and Controller

Vice President
Vice President
Vice Pregident
Vice President
Vice President
Vice President
Vice President

Vice President

President
and Director

Senior Vice President

Governmental /Regulatory Policy
General Coungel, Secretary.
and Director

Vice President
and Treasurer

Vice President

Vice President

President
and Director

Senior Vice Presgident
Governmental /Regulatory Policy,
General Coumsel and Secretary

Vice President
and Treasuvrer

Vice President

01/01/64

p8/f30/01

04/25/00
10/10/03
04/25/00
06/01/99
10/10/03

10/10/03
¢7/01/98
v9/01/98
01/01/04

06/01/99
10/25/01

08/30/01

10/1z2/01
12/31/97

02/14/02
12/31/97
12/31/97

02/14/03
10/22/01

01/0z2/02

05/15/02

-o8/o1/02
08/18/00 -

'12/31/97

02/16/99
12/31/97

12/31/97

10/10/03

10/10/03
09/15/98
01/01/04

10/12/01
05/15/38

gs/o1/03

12/11/03

10/10/03
10/10/03
03/02/00

10/12/01
03/02/00

12/11/03
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Andrew M. Serri'
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Resources Company:

‘Thomas R. Voss

Steven R. Sullivan

Jerre E. Birdsong

R, Alan Kelley
Michael L. Moehn

Gregory L. Nelson
AERG:

Thomas R. Voss

Warner L. Baxter

R. Alén Kelley
Gairy L. Randolph

Steven R. Sullivan

David A. vhiteley

Jerre E. Birdesong

Gregory L. Helson
Robert L. Powers
Jerry L. Simpson
Martin J. Lyons
AFS:

Thomae R. Voss

Warner L. Baxter

<PAGE>

Steven R, gullivan

Jerre E. Birdsong
Martin J. Lyona

Michael G. Mueller
Gregory L. Nalson
Medina Valley:

Thomas R. Voss

4z

56

43

49

51

34

46

56

42

51

55

43

47

49

£33

55

47

37

56

42

43

49

37

40

46

56

34

35

Vice President

Prasident
and Director

Senior Vice President
Governmental /Requlatory Policy,
General Counsel, Secretary

and Directoxr

Vice Pregident
and Treasurer

Vice Pregident
Vice Preeident

Vice President

Pregident
and Directorx

Executive Vice President,
Chief PFinancial Officer

and Director

Senior Vice President

Senioxr Vice Premident

Senior Vice President
Governmental/Regqulatory Policy,
General Counsel and Secretary

Senior Vice Preaident

Vice President
and Treasurer

Vice President
Vice Pregident
Vice President

Controller

President
and Director

Executive Vice President,
Chief Financial Officer

and Director

Senior Vice Prepident
Governmental /Regulatory Policy,
General Counsel and Secretary

Viee President
and Treasurer

Vice President
and Controller

Vice President

Vice President

Pregsident and Manager

03/02/00

10/10/03

10/10/403
09/15/99
0L/01/04

10/12/01
09/15/99

11/13/00
og/o01/02

12/11/03

10/10/03
10/10/03
01/31/03
01/31/03
01/31/03
10/10/03
01/31/03

01/31/03

01/31/03
12/11/03
o1l/31/03
01/31/03

0l/31/03
10/10/03

10/10/03
10/25/01

10/10/03
09/18/00

10/12/01
09/18/00

0z2/14/03
10/22/01

09/18/00

12/11/03

lo/10/03
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Warner L. Baxter 42 Executive Vice President,

Chief Financial Officer

10/10/03
and Manager 02/04/03
R, Alan Relley 51 Senior Vice Pregident
and Manager 02/04/03
Steven R. Sullivan 43 Senior Vice President
Governmental /Regulatory Policy 10/10/03
Secretaxry, General Counsel 02/04/03
and Manager : 02/04/03
Jerre E, Birdsong 49 Vice Presgident
and Treasurer 02/04/03
Gregory L. Nelson 46 Vice President 12/11/03
Robert L. Powers 55 Vice President 02/04/03
Jexrry L. Simpson 47 Vice President 02/04/03
Martin J. Lyons 37 Controller 02/04/03
</ TABLE>
Cfficers 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 arxe no family relationships between the
foregoing officers except that Charles W. Mueller is the father of 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. Mcehn and Donna XK. Martin, each of the above-named executive officers
hase been employed by an Ameren company for more than five years in executive or
management positions. Mr. Lyons was previcusly employed as an accountant by
PricewaterhouseCoopers LLP; Mr. Mark as Chief Executive Officer of St. Mary's ;
Hoepital by Ancilla Systems, Incorporated; "Mr. Moehn ag an accountant by '
PricewaterhouseCocpers LLP; and Ms. Martin in human resources by Faulding |
Pharmaceuticals, |
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PART TIT
- ITEM 5. MARRKET FOR REGISTRANTS' COMMOR EQUITY AND RELATED STOCKHOLDER MATTERS.
ameren's common stock is listed on the New York Stock Exchange {ticker
gymbol: AEE). Ameren began trading on January 2, 1998, following the merger of
UE and CIPSCO on December 31, 1997. :
Ameren common atockholders of record totaled 89,970 on January 31, 2004.
The following table presents the price ranges and dividends paid per common
ghare for Ameren for each quarter during 2003 and 2002.
<TABLE>
_<CAPTION>
= m==e == N = EetssEERsSEECTEENSESEERRESEEEEEEESSCEEEEEESRSSTIS =
AEE 2003 Dividends
Quarter Ended High Low ) Close Paid
<S> <C> <Cx> <O <C>
March 31......c0000c0n. 5 44.73 $ 37.43 $ 39.05 63 1/2 (cent)
dJune 30. ... i iera s 46.50 38.89 T 44,10 63 1/2
September 30.........0. 44 80 40.74 . 42.91 63 1/2
December 31........,.... 46.17 42,55 46.00 63 1/2
poimem g == = Emm= EEsEERREsm=S=SoE Ema= e £ 3 1 e SR EN s e TR E MO E S SR CENE TSR R
ErEEESTERESEERRORE = EEEECTE=SD ESreeme = RN T TR s R E N T A s e R SRR I O R R e s F S S S E R O OR S B E S SR
AERE" 2002 Dividends
Quarter Ended i Low Clogse Paid
March 31.....c00uuennnn . $ 39,50 $ 42,75 63 1/2(cent)
June 30....0ueniaeanas . 40.20 43.01 63 1/2
September 30........... 34.72 41.65 63 1/2
becember 31... . © 3B.75 41.57 . 63 1/2
- == === = == = cEm==e EEssECosss=RRESEERE == = = = EssTw=y
</TABLE> :

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 bolds all outestanding

common stock of Genco; and CILCORP
holds all outstanding common stock of CILCO, '

For a discussion of restrictions on the ameren Companies payment
"dividends, see Liquidity and Capital Resocurces in Management's

Bnalysis of Fipnancial Condition and Results of Op
of this report. '

of
Discussion and
erations under Part II, Item 7
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ITEM 6. SELECTED FINANMCIAL DATA.

<TABLE>
<CAPTION>
==—=H=—=========—=-==========-=============ﬂ====.===== EMEEITIETE = -3 A SEImOoTEEERSED
For the years ended December 31, : .
{In millions, except per share amounts) 2003 2002 (a) 2001 ({b) {c) 2000(b) (c) 1999{c)
<8><Cx <C> <Cx> <C> <Cx> <Cx>
Ameren
Operdting revenues({d)........ ceinerarseess. 5 4,593 § 3,841 $ 3,858 $ 3,856 § 3,536
Operating intome. . .. vevrer reraennnnonnsea 1,090 873 965 941 - 821
Net income after preferred stock ’ :
dividends.......cuvivriiaroacnan hia ey 524 3g2 469 457 385
Common stock dividends.............. 410 376 350 349 345
Earnings per share - basic..... 3.25 2.61 3.41 3.33 2.81
-~ diluted.......c0n0nn .3.25 2.60 3.40 3.33 2.81
Common stock dividends per share........ e 2.54 2.54 2.54 2.54 2.54
As of December 31,
Total ageeto(e) . .. venr i iniiecnernnnnna $ 14,233 $ 12,151 $ 10,401 § 35,714 $ 9,178
Long-term debt, excluding current :
PSR o e =T S 4,070 3,433 2,835 2,745 2,448
Preferred stock subject to mandatory
redemption..... N 21 - - - -
-Preferred stock not subject to mandatory ’
redemptlon. .. i ihi i ittt i e 182 193 235 235 235
Common stockholders' equity........ocuoe... 4,354 3,842 3,349 3,197 3,090
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For the years ended December 31, )
{In millions, except pexr share amounts 2003 2002 (a) 2001 (a) 2000(b) {c) . 1999(c)
UE: . . :
Operating revemues........... $§ 2,637 $ 2,650 $ 2,786 § 2,720 $§ 2,534
Operating INCOME, .o vt tintivnnnnnernasas - 787 644 681 679 674
Net income after preferred stock -
dividends. PP Vreresieranannns . 441 33 365 344 340
D:LstrlbutJ.on to parent....... ... [ 288 298 283 207 329
As of December 31,
Total assets(e) ... v iiiiiii i s 8,517 $ 8,103 s 7,288 $ 7,118 $ 7,044
Long-term debt, excluding current ‘ . )
maturities........... .0 auan Crarr s 1,758 1,687 1,599 1,760 1,883
Preferred stock not subject to mandatory . ‘ ‘
redemption. ... .vv e, Crere s rarseeaan 13 113 155 R 511 155
Common stockheolder's equity....-..vuvveean 2,810 2,632 2,654 2,571 2,434
==s==== ESESESSs EEEE S EREEAE AR EE s S SR S EEE = L EEEEDo RAERBT=E=ES sS==res e ==
CIPS: .
Operating revenues...........oveenonnoasnnn $ 742 $ 824 $ 840 $ 854 $ © 933
Operatlng INCOmMe. ..o iiiiveeansn bbb 45 52 62 135 125
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).............. Cheearreraas $ 1,742 $ 1,821 g 1,783 $ 1,867 $ 1,782
Long-term debt, excluding curre.nt .
maturities. . ... . ittt i 485 : 534 579 463 494
Preferred stock not Bub]ect to mandatory ’
redemption......coo000.. v aaer e 50 80 80 80 B8O
Common stockholdert's equity..... erereeaan 482" 512 564 555 53
aEEEEsEEEEEREEE ERErsEss --l============-BBE====#========BB--==;=== = ==or= £
Genco:
Operating revenues............cocevuuvnnn. § 788 $ 743 $ 730 $ 480 § -
Operating INCoOME. .. .uvvervnrerrennsanenss 194 139 195 ) 103 -
Net income after preferred stock dividends 75 32 16 44 ‘ -
Distribution to parent........... PR ' 36 21 - - =
As of December 31, .
Total asBetE. . .. ...ttt era s $ 1,977 § 2,010 $ 1,756 § 1,354 $ -
Long-term debt, excluding current
maturities.. ... it il i et i e 698 698 : 424 424 -
Subordinated intercompany notes........... 411 462 . 508 602 -
Common stockholder's equity............... 321 280 274 44 -
-1 - 23 - e EEEETES O EEE s g S S I R e gy g = MEEERCEEDSES B3 ey L
CYLCORP: (£)
Operating revenues.. ... cccvevesioiescunnnnn s 909 ] 778 $ 786 $ 724 ] 581
Operating inCoME. ... tcvcrsrenenanasun e 85 98 116 97 41
Net income after preferred stock
dividends........ e e e 23 25 24 11 -
Distribution to parent.......ccviiecnnnn. 27 - 15 ] 1]
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For the years ended December 31,
{In millions, except per share

amounts) 2003 2002(a) 2001 {a) 2000 (b} (¢} 1999{c)
As of December 31,
Total assete(@) ... iniirrnncrrnnnnnenns 5 2,140 $ 1,328 $ 1,814 § 1,949 § 1,831
Long-~term debt, excluding current
: maturities..... frrrassafateaaererrasany ' 669 791 71g 720 730
Preferred stock subject to mandatory ' ‘
‘redemption.. .. .o it s i h i o 21 22 22 - 22 22
Preferred stock not subject to mandatory
redemption. . ... it [P s 19 19 19 19 44
Common stockholder's equity............... 478 495 517 470 468
= EEESEmsEs =mEme =!========‘=I======S-=======-====5%======-B=B==¢-ﬂ==8======EB-=========I‘I==H=-E
CCILCO: {g)
Operating revenues.......... P . $ 822 § 719 3 740 $ 636 $ 553
0peratxng income. T AT 53 97 47 73 44
Net income after preferred stock ) : ’
dividends 43 48 12 45 16
‘Distribution to parent............ eeaeaen 62 40 45 26 T30
As of December 31, B .
Total agsetBle) ... .cuiiiiiananan hemaaaaara [ 1,324 § 1,250 ] 1,043 $ 1,107 S 1,056
Long-term debt, excluding current
maturities. ... ..ottt e 138 316 243 245 238
Preferred stock subject to mandatory ’
b =T L o« .. 21 22 22 22 22
Preferred stock not subject to mandatory . .
redemption................ trar et e narars : 19 19 13 s 44
Common stockholder's equity......... RN ‘323 323 341 351 333
(a}

At Ameren, UE 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 II, Item 8 of this report for further information. The

© amounte were netted as follows at Ameren: 2002 - $738 million, 2001 -
$648 million; at UE: 2002 - $458 million, 2001 - %5352 million; and at
Genco: 2002 - $253 million, 2001 - $256 million.

{b) ©On May 1, 2000, CIPS transferred its electric generating - -assets and
related liabilitiez, at pet book values, to Genco, in exchange for a
subordinated promissory note from Genco in the principal amount of
$552 million and 1,000 shares of Genco's common stock.

(o)

Amounts for CILCORP and CILCO have not been reclassified to conform to
Ameren clasgifications for 2000 and 1999.
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 - Acquigitions to our
) financial statements under Part II, Item B of thies report.
{e) Estimated future removal coats embedded in accumulated depreciation
within our regqulated operations at December 31, 2002, of $652 million
at Ameren, %528 million at UE, $124 million at CIPS, $27 million at
CILCORP and $i41 million at CILCO were reclassified to a regulatory
liability to conform to current period presentation. Prier periods
were not reclassified. See Note 1 - Summary of Sigmificant Accounting
Policies to our financial statements under Part II, Item 8 of this
report for further information.

{(f) CILCORP consolidates CILCO and therefore includes CILCQ amounts in its
balances. ) .

(g} CILCO's financial statements are presented on a historical basis of
accounting for all periods presented. See HNote 1 - Summary of
Significant Accounting Policies to our financial statements under Part
IT, Ttem 8 of this report for further information.

(a)

</TRBLE>
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS.

OVERVIEW

Executive Summary

As we began 2003, Ameren was faced with a weak econcomy 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
|



cost  containment throughout our business.

initiatives were difficult, management felt they were necessary toc meet

investors' expectations and better position Ameren for the future so as to
benefit all of our stakeholders.

while decisions to undertake these

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,

Aneren now serves over 1.7 million electric
and over 500,000 mnatural gas

customers in Missouri and Illinois. We are the
laxgest 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 20% interest in EET. We

believe Illincis Power is an excellent strategic fit with our core transmigsion
and Qistribution business and the additional interest in EEI will bring us more
value from EEI's low cost generation plant. The acguisition of Illinois power
will add approximately 590,000 electric customers and 415,000 ga# customers.

Subject to regulatory approval, we expect to complete the acquisition by the end
of 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 contrel. Factors upegatively iwmpacting 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 witk 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 Tllinois. Dividends on Ameren's common stock are
dependent on distributieons made to it by its subsidiaries. BAmeren'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.
Mlsc see the Glossary of Terms and Abbreviations.

o UE, also known ae Union Electric Company, operates a rate-regulated
electric generation, tranemission and distribution business, and a
rate-requlated natural gas distribution bhusiness in Missouri and XIllinois.

o CIPS, also known as Central TIllinois Public Service Company,
rate-regulated electric and natural gas
business in Illinois.

cperates a
transmission and distribution

40
<PAGE>

o Genco, also known as Ameren Energy Generating Company, operates a non
rate-regulated electric generation busineas.

o CILCO, aleo known as Central TIllinois Light Company, is a subsidiary of
CILCORP (a helding 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 usg, 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
digstinguish among our different business activities.

The financial statements of Ameren are prepared on a consolidated bagis and
therefore include the accountg of its majority-owned subsidiaries. Results of
CILCORPF and CILCO reflected in Ameren's consolidated financial statements
include the period from the acquigition date of January 31, 2003 through
December 31, 2003. However, tabular presentation of CILOORP and CILCO's results
and other discussions specific to CILCORP and CILCO represent the full twelve
month period. See Note 2 - Requisitions to our fimancial statements under Part
II, Item & of this report for further information. BAll significant intercompany
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transactiong have been eliminated. All tabular deollar amounts are in millions,
unless otherwise indicated.

Acquisitions

CILCORP and Medina Valley

On January 31, 2003, bhmeren 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 wutility 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 Ameren'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 CIPS' service
territory. CILCO also has a non rate-regulated electric and gas marketing
business principally focused in the Chicago, Illincis region. Finally, the
purchasge 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
AERG. See Note 1 - Summary of Significant Accounting Policies to our fipancial

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
assunption by Ameren of CILCORP and Medina vValley debt and preferred stock at
closing of $89%5 million and c¢onsideration of $472 million in cash, mnet of $38
million cash acquired. The cash component of the purchase price came from
Aameren's issuance in September 2002 of 8.05 million common shares and its
igguance in early 2003 of an additional 6.325 million common shares, which
together generated aggregate net proceeds of $575 million., See Note 2 -

Acquigitions to our fimancial statements under Part II, Ttem 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 Illincis Power and Dynegy's 20% ownership
interest in EEI. Illincis Power operates a rate-requlated electric and natural
gas transmission and distribution  busineas serving approximately 530,000
electric and 415,000 gas customers in areas contiguous to our existing IXllincis
utility service territories. The total transaction value is approximately §2.3

billion, including the assumption of approximately §$1.8 billion of Illimois
power debt and preferred stock, with the balance of the

41
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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
bynegy affiliates for which Ameren has been provided indemmnification by Dynegy.

Ameren's fipmancing plan for this tramsaction
Ameren common stock, which in total, is expected to egqual 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.

includes the isgsuance of new

Upcn 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 fixm 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 75% of Illinois Power's customer reguirements.

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
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million, and net income applicable to its common shareholder of 4158 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 potemtial impact
on credit ratings that could result from the acgquisition of Illinois

Power.
¥llinois Power also files guarterly and annual reports with the SEC.

RESULTS OF OPERATIONS

Earnings Summary

Our results of 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 cur services. Qur results
are also affected by seasonal f£luctuations 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, mnatural gas and oil in our operations. The prices
for these commodities can fluctuate eignificantly 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 businesgses, 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 vrates for UE in Missouri

are set through June 2006. Fluctuations in
impact our cost of borrowing and pension and postretirement
benefits. We employ various risk management strategies in order to try to reduce
our expagure to commodity visks 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 c¢osts, and capital investment are key

factors that we seek to control in order to optimize our results of operations,
cash flows and financial position.

interest rates

Ameren's net income for 2003, 2002 and 2001, was $524 million (53.25 per
share before dilution), $382 million ($2.61 per share before dilution}, and 5463
million ($3.41 per share before dilution), respectively. In 2003, Ameren's met

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 isgues with a coal supplier and a net cumulative effect after-tax
gain ($18 million or 11 cents per ghare) associated with the adoption of SFAS
HNo. 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 cocal mine. The
SFAS 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 SFAS No. 143:

mEmsssronM- oSSR =SrS=mr==skEE==fS=E=SSR=SES=S==

S EESTrIFREESE=SrE==SaoER=ETRssST
Net Cumulative Bffect After~T Gain

X T =5« UL g 18
DB e vttt et tanstasaaentosesesesosnatnesnsnaatosannnnnsnens -
o 2 -
Genco., ... . 18
CILCORE(h) .. 4
CILCO(e) . e e v et ‘e . 24
S NS E R TS T N T T SR C S SN TS e T R S ST S S S S e S S T R S S S S A E S S E RS S S EET ST

{a} Excludes amounts for CILCORP and CILCO prior 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 pricr to
the acquisition date of January 31, 2003, CILCORE consolidates CILCO
and therefore includes CILCQO amounts in its balances.

{¢) <CILCO's financial statements are presented on a historical basisg of
accounting for all periods presented. See Note 1 - Summary of
Significant Accounting Policies to our financial statements under Part
I1, Item & of this report for further informatiom.

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, Illincis 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 Epecial
Iteme to our financial statements wunder Part II, Item 8 of this report for
further information. In 2001, kneren's net income was reduced by $7 million, net

of taxes, or 5 cents per share, due to the adoption of SFAS NWe. 133, "Accounting
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for Derivative Instruments and Hedging Activities."

The following table presents a yeconciliation of Ameren's net income Lo net
income excluding restructuring charges and other special items (e.g. ceoal
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 bagis. 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 presevptation
included in Ameren's financial statements.

<TABLE>
<CAPTION>
R RS TSR RN T N S T R T S S S T S S S S T S S R S S R S S S I S R s s s R S S e e N S S S s R R S s T T T s S S S S e ST S EE S S TS s R T EES e T =
2003 2002 2001
<8> <Cx> <C> <Cx <C>
Net INCOME. .« i ittt i te att it tseanreaarnnernnnn e a it ey $ 524 s is2 $ 469
Earnings Per Bhare - BasSdC. ...ttt in e it ienr et ie st stnsnrararncann $ 3.25 § 2.61 $ 3.41
Restructuring charges and other special items, net of taxes........... {(31) 58 -
SFAS No. 143 adoption - gain, net of Caxes...........veerrnneennnncnnn {18} -
SFAS Mo, 133 adoption - 1oss, Net Of LaXBB. ... v crrnnencanennnnns - - 7
Total restructuring charges and other special items, effect of SFAS No.
143 and SFAS No. 133 adoption, Net Of CaXeS....veeeiecnnrnraaneeenenoes $ (49) $ 58 $ 7
-per share................. 5 {0.30) % 0.40 $ 0.05
Net income, excluding restructuring charges and other special items,
effect of SFAS Wo. 143 and SFAS No. 133 adopUiOn.....ceevaveercrnncn-s $ 47s $ 440 $ a78
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 § 3.486
E e e e L L L T PP P T PP P b e L T D s T e e ]
</ TABLE>

Excluding the gains and losses discussed above,

Ameren's mnet income
increased $35 million,

angd earnings per share decdreased 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
centeg 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 sharee ocutstanding.

Excluding the charges discusgsed abave, Ameren's net income decreaged $36
wmillion (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 thdt ig included in the 26 cents
above, and a decline in industrial sales due to the continued soft economy.
Increased average commonl shares outstanding (8.8 million shares) and financing
costs also reduced Ameren's earnings per share in 2002 (29 cents per share).
Facters decreasing net income in 2002 were partially offaset by favorable weather
conditions (estimated to be 20 to 30 ctents per share), sales of emigsion 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 cthe
acquisitions following the integration of systems and operating practices.

The amortization of non-cash purchase accounting fair value adjustments at
CILCORP increased BAmeren'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 walue adjustments that
related to pension and postretirement liabilities, coal contract liabilities,
severance liabilities and long-term debt, The amortization of fair wvalue
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:

increased net income were

=R ECE S TS SRS S OSSR EE =R s s Y N e R RS =S R S S SEC S S F= =R EF=RECSS=E=ROoOE==SETT

For the eleven months ended December 31, 2003:
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Statement of Income line item:
Other operations and maintenance(a).....

Crr e Creteraenaas $ 39
Interest(b) ... i e i i et et e 7
Fuel and purchased power(c)..... et et et 1
Depreciation and amortization{d).........cciiriarninnaacannan {7}
InCome CaAXeB{@) v v uin it e rcnanraseaeeesonasorasencarann {16}
Impact OO BRL INCOmME . & .ot vt it bt bt e m et b cm st e et s masamaseanatann 3 24

RS T L PR R - RS S T ) Ry e P

{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 wvalue of the retail customer contracts amortized over the
remaining useful life of 10 years; the adjustment to fair value of the
investment asgets 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 9.375% senior notes due- 2029 and 8.70%
senior notes due 2009 being written wup to fair value and amortized
over the average remaining 1life of the debt. See Note & - Long-term
Debt and Equity Financings to our fimancial statements under Part II,
Item 8 of this report for additional information,

{c) 1Included 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 ugeful life of 2 years.

{d) The impact on depreciation and amortization of the
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 1lives 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.

amortization of

14
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As a holding company, Ameren's mnet income and cash flows are primarily
generated by its principal subsidiaries, UE, CIPS, Genco and CILCOORP. The
following table presents the contribution by Ameren‘'s principal subsidiaries to

hmeren's consolidated net income for the years ended December 31, 2003, 2002,
and 2001:
<TABLE:>
<CAPTION>
R e e T e e R L e e b T e L e e e X o e S A bt
2003 2002 2001
<8> <C> <C> «C» <C»>
Net income:
102 22 11 T $ a3l $ 336 5 365
00 102 26 23 42
Le 7= Lo - 75 32 76
Lo 7 e 2 =+ I 14 - -
L1l 7= (= . (32) {3} (14)
.............................................. $ 524 $ 3s2 5 . 469
B T e T T T T Y LT T SR L PR Se e BT T el bl i b ek itk

{a) Includes earnings from interchange sales by 2meren Energy that
provided approximately §58 million of UE's net income (2002 - $20
million) and approximately §$30 million of Genco's net income (2002 -
510 million) in 2003.

{b) Excludes net income prior to the acguisition date of Jamary 31, 2003,
January 2003 predecessor amounts were $9 million. CILCORP consolidates
CILCO and therefore includes CILCO amounts in its balances.

(¢} Includes corporate general and adminigtrative expenses,
costs associated with the CILCORP
rate-regulated operations.

transition
acquisition and other non

</TABLE>

Electric Operations

The following tables present the favorable {unfavorable} wvariations in
electric margins, defined as electric revemnues less fuel and purchased power, as
compared to the pricr periceds for the years ended Decesber 31, 2001 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 xeflects 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>
=== CE=ST === =========H===8=====:======2::‘_"2=========$=-=5-—-=t=======-_’=========ﬁR:.—.ﬁ================
2003 vergus 2002 Ameren(a) CIPS Genco CILCORE (b)Y CILCO{c
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«3><C>

<C> <C> <C> <Cx> <C> <O
Electric revenue change:
CILCORP acguisition.................. $ 497 $ - $ - s - - 5 -
Effect of weather (estimate)......... (121) {956} (16) - {11} {11}
Growtlh and other {estimate).......... 46 39 {88) 39 39
Rate reductions............ciueuvunnn (34} (34) - - - -
Interchange revenues. ..........cc.0u... B0 62 - a0 9 9
24 0 (51) - - - - -
TOEAL &ttt iii it i ettt $ 417 $ {29} $(104) § 45 $ 37 - § 37
Fuel and purchased power change:
CILCORP AacquisSition........cviivuenonn $ (261) s - 5 - 5 - 5 - 5 -
Fuel:
Generation and other.......... - {28) {29) - 23 2 {3}
Price....... et e et ta e 3 {5} - g - -
Purchased POWET ... ... .cv.enienareanean 63 36 17 {(37) {52) {48)
4 {7) - - - -~ ~
Total .. .covnainnn- et et ae $ (230) 5 2 5 77 § (6} ${50) § {51}
Net change in electric margims.......... $ 187 s (27) $ (27} $ 39 $ 13) S (14)
2002 versus 2001 Ameren{al UE CIPS Genco CILCORP (b) CILCO{c)
Electric revenue change:
Effect of weather {estimate)......... 5 82 $ 62 $ 14 § - $ 5 $ 5
Growth and other (estimate).......... 22 {7) 23 5 40 40
Rate reductions.., .. .oiienirentnnnans (47} (47 - - - -
Credit to Customers. . ... ..c.vneeunnnss (10} {10} - - - -
Interchange revenues...,.,.... P {109) {117} - (6} (8)
24 T 75 - - - - -
Total «.uvenrenenns e, 5 13 $(119) s (9} $ 13 $ 39 $ 39
45
<PAGE>
2002 versus 2001 Ameren {(a} UE CIPS Genco CILCORP (D) CILCO(C)
Fuel and purchased power change:
Fuel:
Generation and other(d)............ 5 (57) 5 (9) 5 - $(47) $(43) g 40
Price......... e e e e P 17 21 - €Y 5 5
Purchased POWEYr............... PR 174 177 15 18 (20} (20}
3 (45} - - - - -
TOLABL & it ie et 5 89 $ 189 $ 1s ${33) $(58} $§ 25
Net change in electric margins P 5 102 $ 70 s 8 $(20) ${19) § 64
T - P -t T 1t L o33 2 L 2 - T b i ]
{(a) Excludes

amounts for CILCORP and CILCO prior to the acquigition date

of January 31, 2003; inecludes amounts for non-registrant Aameren
subgidiaries as well as intercompany eliminations.

{b) Includes predecessor information for periods prior to January 31,
2003. CILCORP congolidates 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 B of this report for further information.

{d) CILCORP's generation and other 1line item includes §83 million of
purchase accounting adjustments related to the purchase by AES.

</TABLE>
Ameren

2003 versus 2002

Ameren's electric margin jincreased $187 million in 2003 as compared ta
2002. Increages in electric margin in 2003 were primarily attributable to the
acgquisition of CILCORP, increased interchange margine and organic sales growth,
partially offset by unfavorable weather conditions relative to 2002, lower sales
of emission c¢redits 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 86% in 2003 from $2% in 2002 due to fewer
scheduled and ungcheduled outages. In addition, there was nc refueling outage at




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 wversus warmer than normal
conditions in the same periods in 2002. Cooling degree days were approximately
25% less in 2003 in our service territory compared to 2002 and approximately 10%
less compared to normal conditions. Heating degree days in 2003 were comparable
to 2002 and normal conditions. In Amexen's pre-CILCORP acquisition service
territory, weather-sensitive residential and commercial electric kilowatthour
sales declined 4% and 2%, rTespectively, in 2003 compared to 2002, Industrial
electric kilowatthour sales increased 2% in 2003 in Ameren's pre-CILCORP
acquisition service territory due to improving economic conditions.

Annual rate reductions of $50 million and 530 wmillion 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 UE 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 ip 2003 compared

credit sales and decreased sales to its principal customer, which alsc resulted
in a decrease in fuel and purchased power. FEI's sales of emission credits were
$10 million in 2003 as compared to $38 milliom in 2002.

to 2002 due to lower emission

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 3102 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 7% and
commercial electric kilowatthour sales

A6
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increased by 2% as cooling degree days were approximately 10% greater in 2002
compared to 2001, However, industrial sales were approximately 5% lower in 2002
as compared to 2001 due primarily to the impact of the soft econemy. Revenues

were also reduced by $47 million in 2002 due to the gettlement of UE's Misscuri
elegtric rate case.

Contribution to electric wargin 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 EEI revemues. The remaining EEI

increase wag 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 enerqy prices
and less 1low-cost generation available for sale, resulting primarily £rom
increased demand for generation from native lcad 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 cutages.

During 2002, we adopted the provisions of EITF Ko. 02-3,
in Accounting for Derivative
Involved in Energy

"Issues Involved
Contracts Held for Trading Purposes and Contracts
Trading and Risk Management Activities,”™ that reguired
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 564 million due to improved power prices in the energy markets

and increased low-cost generaticon 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 attributahle to nmaore
favorable weather conditions and lower fuel and purchaged power costs.
decreased due to the settlement of the 2002 Missouri
mentioned above.

Revenues
electyic rate cage as
Iinterchange 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. Puel and purchased power
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decreasged due primarily to lower energy Pprices, 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 comtinues to provide
electric delivery service to these customers and charges them ICC-approved
delivery service tariff rates for that service. There was 1o significant
switching of customexrs outside the hmeren 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 attrikbutable to lower energy prices. FPartially offgetting the favorable
weather were lower industrial and commercial sales related to the impact of the

soft economy along with certain industrial customers electing to gwitch to
Marketing Company as mentioned above,

Genco

Genco's electric margin increased $39 million in 2003 as compared to 2002.
Increages in electric margin in 2003 were primarily attributable to increased
interchange marging. Interchange margins increased $33 million in 2003 due to
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 12% decline in megawatthour generatiomn. The
decline in generation during 2003 was primarily attributable to the timing of

outages at Genco's power plants and unexpected downtime and unfavorable margins
associated with Genco's CTs.
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Genco's electric margin decreased $20 million in 2002 as compared to 2001.

Decreages in electric margin in 2002 were oprimarily due to lower power prices
and the reduction of ipdirect 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. 8See Note 14 - Related Party Transactions
to our financial statements under Part II, Ytem 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 B0% in 2001. Revenues increased in
2002 due to an increase in the volume of interchange sales for the vyear,
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 wholegale customers increased revenues.
Fuel cost increaged $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 $18 million due to lower
energy prices and improved plant availability.

CILCORY

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 CILCC customers to
Marketing Company and unfavorable weather conditions as mentioned above. In

addition, fuel and purchased power increased due to the net effect of purchase
accounting fair value adjustments related to emission allowances and coal
contracts.

CILCORP'S electric margin decreased $1% nillion in 2002 as compared to
2001. Decreases in electric margin in 2002 were primarily attributable to
purchase

accounting adjustments of $83 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

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.
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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 so0ld 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,

Gag Operations

The following table presents the favorable (unfavorable} wvariations in gas
margins, defined as gas revenues less gas purxchased for resale,
the prior periods for the years ended December 21, 2003 and 2002. Although gas
margin may be considered a non-GARP measure, we believe it is a useful measure
to analyze the change in profitability of gas operations between periods.

as compared to

s R R R RSSO E RS S S o o s T I e s N T T T SN T T R T R T S S N R RS I T e S =SS o s ER R TS T
2003 2002
AMEren{@) ... .o urrmnrincrnianianrian ] 74 $ (3)
Bt it nrnsaaaaransnssararasonannsss (2) 3
5 1 1 4
L= o - -
CILCORP(D) . it i it i it i i anennas 3 2
CILCO(cC) ... [ 1

{a) Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 2003; incluedes 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 ite balances.

{c} CILCO's f{financial statements are presented on a historical basig of
accounting for all periods presented. See Note 1 - Summary of
Significant Accounting Policies to our financial statements under Part
IY, Item & of this report for further informatiom.
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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 im 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 mnatural gas prices, partially offset by warmer winter
weather in early 2002 as compared tO DOYmal.

Operating Expenses and Other Statement of Income Items

The following tables present the favorable {unfavorable)
operating and other expenses as

ended December 31, 2003 and 2002:

variations in
compared to the prior pericds for the years
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<TABLE>
<CAPTION>
S s oo S SREEC S R ST A SR S S RO S S T S E S S S S S T E T C S E T S S e S EE SRS S S TR ESS S TSRS S S SR SE=mmEE=sooooTOoSCIoDDToSRE=E=sSs
2003 versus 2002 Ameren{a) UE CIPS Gencao CILCORP(DL) CILCO(c)

<8> <C> <> <> <C> <> <O <C>
Other operations and maintenance...,.... [ {64} $ 54 § 5 $ =21 $ (1} $ (19}
Voluntary retirement and other

restructuring charges.......ccouveva.. g2 65 14 10 - -
Coal contract settlement............... 51 51 - - - -
Acquisition integration costs.......... - - - - - (21)
Depreciation and amortizatiom.......... {88) (3) (1) (6} (6} 1
Taxes other than income taxeg.......... (37) 5 1 (9) 3 3
Other income and deductioms............ 34 20 (8) 3 )] (4)
62175 Y- ORI {63} (2) 7 {15) 12 s
INCOME EANEE. ..o ovvaeeaennnrenonrnnns- {64) {58) i1 {18) (2) 14

2002 wersus 2001 Ameren{a) UE CIkSs Genco CILCORP (b) CILCO(C)

Other operations and maintenance,...... $ (70) $ (31) § (7 $ (17) $ (13} s (a2)
voluntary retirement and other

restructuring charges.......c....... {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
INEETRSE . o v it it i st e e cn e {23) 5 (2) (11) 5 3
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EERETESoSREE==RT

..................... v 68 37 10 27 15

(18)
EE e e T e i e ot L ] T Y T T ]
(a} Excludes

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

{b) 3Includes predecessor information for periods prior to January 31,
2003 .

{c) CILCO's financial statements are pregented on a historical basis of
accounting for all periods presented. See Note 1 - Summary of
Significant Accounting Policies to our financial statements under Part
XI, Item 8 of this report for further information.

</TABLE>

Other Operations and Maintenance

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 - $13%5 million}, transition costs related to the
CILCORP acgquigition, higher employee benefit costs ($17 million) and a met
increase in injuries and damages costs based on claims experience (56 milliomn).
These increases in other operations and maintenance expenses were partially
offset by lower lebor costs resulting primarily £rom the -veluntary employee
retirement program implemented in early 2003 and lower plant maintenance costs
primarily due to the number and timing of outages ($60 milliocn). There was not a
refueling o<utage at the Callaway Nuclear Plant in 2003. See also Bquity Price
Rigk 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 (534 milliom).

UE

UE's other operations and maintenance expenses
2003, as compared te 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.

decreased $54 million in

UE's other operations and maintenance expenses increased $31 million in
2002, as compared to 2001, primarily due tc higher employee benefit costs ({524
million}, higher wages and higher plant maintenance expenses ($3 million).

CIPS

CIPS' other operations and maintenance expenses decreased $5 million in
2003, as compared to 2002, primarily due to lower labor costs related teo the
voluntary employee retirement program implemented in early 2003 as mentioned
above, and a decrease in environmental cogts ($3 millieon), partially offset by
the net increase in injuries and damages costs (%8 million) as mentioned above,

CIPS' other operations and maintenance expenses increased $7 million in
2002, as compared to 2001, primarily due to higher employee benefit costz {$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

Gence's other operations and maintenance expenses decreased $21 millicn 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 bagsed on claims
experience {$4 million}, incremental increases associated with the CTs added

during 2001, costs for efficiency improvements nade at the ccal-fired plants and
timing of plant outages between years.

CILCORP



CILCORP's other operations and maintenance expenses incregsed $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 teo the accrual of environmental costs
($9 million) for remediation of elevated bhoron 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 expensze ($5 million), partially offset by reduced

environmental costs ($9% million) for remediation of elevated boron levels at the
Puck Creek power plant recycle pond in 2002,
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CILCO's other operations and maintenance
2002, as compared to 2001, primarily due to the accrual of envircnmental 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 offget by lower bad debt
expense ($3 million}.

expenses increased $12 millionm in

Voluntary  Retirement and Other Restructuring Charges

and Coal Contract
Settlement

See Note 7 - Restructuring Charges and Other Special Itemg to our financial
statements under Part II, Item 8 of this report.

Depreciation and BMmortization

2003 vergus 2002

Depreciation and amortization expenses increased $88 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 - 572 million). In addition, depreciation and

amortization expenses increased at Zmeren 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 ratese. The decrease in depreciation rates of §5
million in 2003 was based on the updated analysis of agset wvalues, 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 purchage accounting
adjustments that increased the book value of the Duck Creek and E.D. Edwards
power plants and Sterling Avenue peaking statien {($7 million). The increase in

bock wvalue is being depreciated over the estimated remaining lives of the
generating facilities of 15 to 34 vyears.

Depreciation and amortization expenses at CIPS and (ILCO in 2003 were
comparable to 2002.

2002 wversus 2001

ameren's depreciation and amortization expenses increased $25 million in
2002, as compared to 2001, primarily due te 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 1levels 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 SFAS 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 IT, Item 8 of this report for further information regarding our goodwill
policy.
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Depreciation and amortization expenses at UE, CIPS and CILCO in 2002 were
comparable to 2001,

Taxes Other Than Income Taxes

At hmeren, 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 231, 2003 - 534 million). At UE, taxes other than income taxes
decreased $5 million in 20032, 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 gquarters 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 millicn}) resulting f£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
assessmepnts in 2001. At Genco, taxes other than income taxes decreased §7
million in 2002, as compared to 2001, due to reduced property tax asgessments,
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 UE Missouri electric rate case
gettlement 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 cother income and deductions was
partially offset by a net decrease in earnings from UE‘s ownership interest im
EEI and decreased gaing on derjivative contracts.

CIPS' other income and deductions decreased in 2003, as compared to 2002,
primarily due to a declinme 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 {52
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 ($26 million) and an increase in the deduction for minority interest
earnings principally related to EEI's sale of emission credits ($i06 milliom).
See Note 8 - Other Income and Deductions to our finamncial statements under Part
II, Item B8 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 1loaned 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
sale of emission credits ($10 milliom}.

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
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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 7.95% senior notes in June 2002  ($10
millien).
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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 2002 (%5 millionm}.

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 (59 million), partially offset by a reduction in the principal amounts
outstanding on subordinated intercowmpany promigsory netes 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 7.935%
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
expenge associated with debt redemption. Im 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 asm a reduction in interest
expense over the remaining life of the debt.

UB's interest expense in 2003 wag comparable to 2002.

2002 versus 2001

Interest expense increased at Amerem in 2002, as compared to 2001,
primarily due to the interest expense component associated with the $345 million
of adiustable conversion-rate eguity security units Ameren issued in March 2002

{516 million) and Genco's issuance of $275 million of 7.95% senior notes in June
2002 (512 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 1lease, partially offset by increased short-term intercowmpany
interest as a result of UE's borrowings from the utility momey pool in 2002.

Interest expense increased at CIPS in 2002, as compared to 2001, primarily
due to interest (%54 million) associated with the $150 million issuwance 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 poegl
in 2002.

Interest expense increased at Genco in 2002, as compared to 2001, primarily
due to the issuance of %275 million of 7.95% senior notes in June 2002 (§12
million) and additiomal 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 éxpense decreased at CILCORP and CILCQ 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 Illineis tax settlement {$7 million) at CIPS in the third quarter of 2003.
Incone 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 alse Note 13 - Income Taxes to our financial

gtatements under Part YI, Item 8 of this report for information regarding
effactive tax rate=.

Income tax expense decreased at Ameren, UE, CIPS, Q@Gence and CILCORP in
2002, as compared to 2001, primarily due to lower pre-tax income. Income tax

expense increased at QILCO in 2002, as compared te 2001, primarily due to higher
pre-tax income.
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LIQUIDITY AND CAPITAL RESQURCES

The tariff-based gross margins of Ameren's rate-regulated utility operating
companies continve 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-requlated residential, commercial and industrial classes
and a commodity mix of gas and electric service provide a reasomably 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>
R ORI S S S O S S L SR T S T E S R N T B S S TRN S S TS S S S S S S S SN T S SN M S e e S s B AR s g Ea o =N oS
Net Cash Provided By Net Cash Provided By et 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
<S> - <C» <C> <C> <C> <C» <C> <C> <> <C>
Ameren{a) ....... £1,031  $ 833 $ 198 $ {1,181} § (BO3} $ (378) $ (367} $ 531 ${8s98)
UE. .. iiemennnne. 639 696 {57) (503) {454} (49) (130) (248) 118
CIPS. . vinnnrnnan 56 96 {4Q) 12 (7} 19 (59} {98) 29
Geneco, «veuvanran 211 110 101 {58) {442) 384 (154) 333 (487)
CILCORP(b) . ..... 70 88 . (18} {95} {120} 25 4 46 (42)
CILCO{C) 103 109 {6) (86) {123) 37 (31} 24 {55)
ER ks S N s T O T S S T e T s N N N s T T S o e S e R e S e e R s s S F S R e A R e S S S R T S S e S S R R eSS T e e s e S S RE S SRS SR EE==E
{a} Excludes amounts for CILCORP and CILCO prior to the acquisition date
of Janwary 31, 2003; includes amounts for non-registrant Ameren
subsidiaries as well as intercompany eliminations.
(b} 2002 amounts represent predecessor information. 2003 amounts include
Japuary 2003 predecessor information. CILCORP consolidates CILCO and
therefore includes CILCO amounts in its balances.
{(c} CILLO's financial gtatements are presented on a historical basis of
accounting for all periods presented. See Note 1 - Summary of
Significant Accounting Policies to ocur financial statements under Part
II, Item B8 of this report for further information.
TS S R T S e T S T R E S TR s S R e TR =T T e SR R =sT= SRS s ST S S S I SN O T S S S O E SRS R S ST s R s S EE S EREESSSC
¥et Cash Provided By Net Cash Provided By Net Cash Provided By
2002 versus Operating (Used In} Investing {Used In) Finmancing
2001 Activities Activities Activities
2002 2001 Variance 2002 2001 Variance 2002 2001 Variance
Amerenfal....... $ B33 $ 738 $ 95 $ (303} $(1,104) S 301 $ 531 $ 207 $ 224
UE.eiennrannnnns 696 590 106 (454) (419} (35} (248) {176} (72}
[o0 4 =1 N 96 120 (24) )] 16 {23} (98} {140} 42
GenCO. v v uveunres 110 130 (20) {442) {247) {195} 333 118 215
CILCORP(D}...... [:33] 138 (50) {120) {46) {74} 46 [§:1:91 1312
CILCO{C) e uvinr.. 109 126 (17 (123) {51} (72} 24 {72} 96
SR S R R R E R R S T S N R L S R R R R R R R S R R S e N S T R N S AR S S SRR S S I R T R T T R R R R TS T SRR S E IR E ST E RS R =R

(a} Excludes amcunts for CILCORP and CILCO prior to the acquisition date
of Jamwary 31, 2003; includes amounts for non-registrant RAmeren
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 f£inancial statements are presented on a historical basis of
accounting for all pericds presented. See HNote 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 increaged for Ameren and Genco
and decreased for UE, CIP5, CILCORP and CILCO in 2003 as compared to 2002, The
increase in cash flows provided by coperating activities for Ameren and Genco was
primarily a result of increased mnet earnings discussed above under Results of
Operations. The jncrease at Ameren was reduced by two non-cash components of net
earnings, one asgociated with the gain of 518 million related to the adoption of
SFAS No. 143 and the other the $51 millior 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.
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Partially offsetting these benefits to cash flows from operating activities
were increased materiale and supplies inventories resulting £rom increased

natural gas volumeg 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
reguirements and timing differences. UE's decrease in cash flows from operating
activities was attributable to increased tax payments and gas inventory
increases, partially offset by lower operaticns 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 CLPS, 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 Ameren and UE was partially ocffset by payments of
customer sharing credits under UE's now-expired Missouri electric altermative
regulation plan ($40 million) and the timing of payments on accounts payable and
accrued taxes. Alsc offseting Awmeren's increase in cash flows from operations
were discreticnary pension plan contributions of $31 millien 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 ele¢tric customers
in Illinois outside CILCO's service territory.

Pengsion Funding

Ameren made cash contributions totaling $25 million in 2003 and $31 millicn
in 2002 to our defined benefit retirement plan gqualified 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 ninimum 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:

oo s mE TS Emme e eSS mE o E— S Eome S EI oS mmmEmrs S oS memE SRS S m o SR e
{a}

Excludes amounts for CILCORP and CILCC prior to the acquisition date

of January 31, 2003; includes amounts
subsidiaries.

{k} 2002 amounts represent predecessor information. CILCORP consolidates
CILCO and therefore includes CILCO amounts in its balances.

for non-regiptrant Ameren

As discussed above, we made cash contributions in 2003 and 2002 to our
defined benefit retirement plan qualified trustg. Based on our assumptions at
December 31, 2003, we expect to be regquired 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
¢ILco*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 B of this report for additicnal information.
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Cash Flows from Investing Activities

2003 wversus 2002
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Cash flows used in investing activities
decreased for CIPS, Genco,
Ameren's

increased for Ameren and UE and
CILCORP and CILCO in 2003 as compared to 2002.
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 gquarter of 2002 to
Development Company for a CT purchased, but mot 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 polluticn-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 Ameren and increased
for UE, CIPS, Genco, CILCORP and CILCC for 2002 as compared to 2001. The
decrease in cash from investing activities at Ameren was primarily due to lowex
construction expenditures in 2002. The increagse 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 alsc due to the decrease in the intercompany note
receivable with Genco.
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 consStruction expenditures in 2002 as compared to 2001.

Construction Expenditures

The following table presents the capital expenditures by the BAmeren
Companies for the years ended December 31, 2003, 2002, and 2001:

Genco's cash used in investing activities increased due ’

<TABLE>
<CAPTION>
CTEEE SRR S SR RR O T ST oS ST E S S E S S S TS TS S XSS o S S S SSECES I S E o EER SR TR S S OO EMETS S S S SSE T
Capital Expenditures 2003 2002 2001
<C>» <Cxn <Cx
......................................... $ 682 s 787 $ 1,102
................................................ 480 520 587
.............................................. S0 57 S0
............................................. 58 442 347
........................................ 87 124 51
............................................. B7Y 124 51
fer e r et et e e ey . 23 [232) 118
=r=====ne==zcs= mrmsEamss—CEmssC——EEEmsCC—oCoCSSNZSISSSS=S===SSTESSES
{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 of $16 million. CILCORP
consclidates CILCO and therefore includes CILCO amounts in its
balances.

{c) Consists primarily of capital expenditures Ly Ameren Services and
includes intercompany transactions between Develcopment Company and
Genco related to Genco's purchage of a €T in 2002.

</TBBLE>

Ameren's construction expenditures for 2003 principally related to variocus
upgrades at UE's and Genco's coal-fired power plants, NOx reduction egqguipment
expenditures at CILCO's generating plants, replacements and improvements to the
existing electric transmission and distribution and natural gas distribution
gystems, and construction costs for CTs at UE. In 2002, UE placed into service
240 megawatts of (T 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
¢T 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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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 B»meren 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>

s S R SR S S S N S e o N g T N SR T T S E T S S S T S SR s T e E s s e o e E -2 g L L 2 e D

Estimated Construction Expenditures 2004 2005 - 2008, Total

<S> <O <Cx> <C> <C> <C>
TE. cevvnnrnnans e e et $ 510 $ 1,800 - $ 2,000 $ 2,310 $ 2,510
L PP 40 129 - 300 160 340
L < T 50 . 100 - 200 150 250
CILCORP (parent only)...... . - - - - - -
CILCO {rate-regulated)..... . 55 175 - 180 230 235
CILCO (mon rate-regulated) {a 50 70 - 80 1z0 130
Other{b)............. e et e it ee i aaa e 5 25 - 30 3o 35
TOLAL AISIRIL. « v o o v v v v e v vvr v s as avmnm s asnneanen - . ¢ 710 $ 2,290 - $ 2,7%0 $ 3,000 $ 3,500

e e e i 1 L e Y T L L T L T T e N Y L I T e - T L

{a} AERG capital expenditures related to CILCO's

non rate-regulated
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
contrel regulatiomns, as diacussed below. Alsc included in the estimate is the
addition of new CTs at UE with approximately 330 megawatts of 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 hetween
$2.25 billion to $2.75 billion of infrastructure investments during the period
of January 1, 2002 to June 30, 2006, ag part of UE's 2002 Missouri electric rate
case gettlement. 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 502 and NOx
emissions that result from burning fossil fuels. The Clean Air Act creates a
marketable commodity called an 802 *allowance." Each allowance gives the owner
the right to emit one ton of S02. All existing generating facilities have heen
allocated allowances based on past production and the statutory emission
reduction goals. Tf additional allowances are needed for new generating
facilities, they can be purchased from facilities having excess allowances or
from 802 allowance banks. Our generating facilities comply with the SO2
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
eastexrn United States. Among other things, the EPA'g rule establighes 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 techmologies on their power plant boilexrs
over the past several years. The following table presents estimated remaining

capital expenditures to comply with the final NOx regulations in Misgouri and
Illinois between 2004 and 2008:

e S b S B e Y it P - E Y T R P e Y e S F T
$210 million to $250 million
£160 million to $180 million

% 50 million to § 70 million

<PAGE>

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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units, as well as additional controls.

In 2004, we are seeking vregulatory approval to transfer at net hook value
approximately 550 megawatts (approximately $250 million) of gemerating capacity
from Genco to UE, to satisfy the requirements of UB's 2002 Missouxi electriec
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, Jtem 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 regulaticns at RAERG's generating facilities.

We continually review our generation portfolio and expected power needs
and, as a result, we could wodify cur plan for geperation capacity, which could
include the timing of when certain assets will be added to or removed from our
portfolio, the type of generation aseet 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.

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, wvarious industries and environmental groups have £iled 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
802 and MOx emissions (the "Interstate Rir Quality Rule") and mercury emissions
from coal-fired power plants. These new - rules, if adopted, will require
sitgnificant additional . reductions in these emissions from our power plante in
prhases, begipning in 2010. The rules are currently under a public review and
comment period, and may c¢hange 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 802 and NOx rules,
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as
proposed,
<TABLE>
<CAPTION>
e e e e o e L T L oy e e e ey L T e SR P e b E b b i b b
2010 2015
<C> <>
...................................... $400 million to $600 million 5500 million to $800 million
.......................................... $250 million to $350 million 5300 million to $500 million
....................................... $140 million to §220 million 35150 million to $200 million
.................................. $10 million to $30 million $50 million to $100 milliomn
....................... $10 million to $30 million $50 million to $100 million
e e N L L L T Tt T J P T L LT L T e e e e e
{a) CILCOI consolidates CILCO d therefore includes CILCO amounts in its
Yalances.
</ TRBLE>
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The proposed mercury regulations contain a number of options and the final
control requirements are highly uncertain. Ameren estimates additionmal capital
costs to comply with the mercury rules to be up te $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 numercus 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
under Part II,

matters.

to our financial statements
Item 8 of this report for further discussion of environmental

Cash Flows from Financing Activities

2003 versus 2002

Cash flows from financing activities decreased for Ameren,
and CIICO and increased for UE and CIPS in 2003 compared to 2002. The decrease
in cash flows fxrom 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 Jlease related to UE 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 - Acquisitjons to oux financial statements
under Part II, Item 8 of this report for further detail. Genco's decrease in
cash flows from financing activities resulted from decreased borrowings from the
non state regulated subsidiary money pool, as well as nc issuances of long-term
debt in 2003. The decreases in cash flows from fimancing activities at CILCORP

and CILCO were partially offset by proceeds received from intercompany borrowing
arrangements by CILCORP and CILCO in 2003.

Genco, CILCORP

Cash flows from financing activities increased at UE in 2003 compared to
2002 primarily due to additional proceeds received fxom the igsuance of
long-term debt offset by increased redemptions of debt in 2003 compared to 2002.
Cash flows used in financing activities decreased at CIPS 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
commont shares offset by an increage 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 CIP8 decreased primarily due to decreased borrowings
from the utility money pool, partially offset by decreased long-term debt
issuances. Genco's c¢ash 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 finmancing 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 issuvance of long-term
debt.

Ameren and UE are authorized by the SEC under PUHCA to have up to an
aggregate of $1.5 billion and $1 billion, respectively, of short-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-term unsecured debt

5%
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instruments outstanding at any time. Genco is authorized by the FERC to have up
to 5300 million of short-term debt outstapnding at any time.

Short-term Borrowings and Liguidity

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 5i61 million (2002 - $271 million}) and $150
million (2002 - %250 wmillion, respectively. CILCO had short-term borrowings of
510 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 -
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$65 millign 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 1million 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%.

The following table presents the various committed credit facilities of the
Ameren Companies and EBEI as of December 31, 2003:

<TABLE>
<CHRPTION>
e e i e L E L T T T e T e S | o=T=Ec
Credit Expiration Amount Amcount
Facility Committed Available
<S> <O <C> <C> <O <C»> <C=
Ameren: {a)
364-day revolving......c.eiunnnennnn July 2004 $ 235 $ 235
Multi-year revolving................ July 2005 130 130
Multi-year revolving.......ccvvennnn July 2006 235 238
UE:
Various 364-day revolving........... through May 2004 154 4
Nuclear fuel lease(b)............... February 2004 120 53
CIPS:
Two 364-day revolving...........0uann through July 2004 15 15
CILCO: '
Three 364-day revolving............. through August 2004 60 60
EET:
Two bank credit facilities.......... through June 2004 45 37
b o o ] 994 ] 769
b e E==== =T EE=E=E=S S P A ittt e S ]

{a} CILCORP and Genco may access the credit
intercompany borrowing arrangements.

(b} Provided for financing of nuclear fuel.
in February 2004.

facilities through

The agreement was termimated
</ 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 UE, 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 Compahy, Genco, Marketing Company, AFS, AERG and Ameren Energy through
a non state-regqulated 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 lcans 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 - 5250 million). Access
to credit facilities for all Ameren Companies is subject to reduction based on
use by affiliates. AERG received final requlatory 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 wunder Part II, Item 8 of this report
for a detailed explanation of the money pool arrangements.

In July 2003, Ameren entered into two new revelving credit facilities
totaling $470 million, and in April 2003, UE entered intc a mew 364-day
committed credit facility totaling $75 million. See Note S - 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.

EET also has two bank credit agreements
through June 2004. At December 31, 2003,
committed credit facilities.

totaling $45 million that extend
$37 million was available under these

60
<PAGE>

UE also had a lease agreement that provided for the fipancing of muclear
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 & -
Long-term Debt and Bquity Fimancings to our financial statements under Part II,
Item 8 of this report for further information.

The following table gsummarizes the amount of commitment expiration per
period as of December 31, 2003:

<TABLE>

<CAPTION>

Page 54 of 184



Page 55 of 184

) SRR ST RN SR e S S S T T S I S S N T S R S S F R S I e e T sy s s I S T S R T A ST A R S N S T R S e S T T e e T e s AR e N o e e o O R e e T
Total Less than 1-3 4-5 More than
Committed 1 Year Years Years S Years
<Cx Fa>Y <C> <C> <C>
$ 600 $ 235 $ 365 s - 5 -
274 274 - - -
is is - - -
60 60 - - -
45 45 - - -
$ 994 $ 629 § 365 & - $ -
SR eSS R S S N E SR R S T N S R R S S S S T S R S S OE S T A s s S T E RS RN S S e S YR SRS SO S S SRS S EsoE S e sES AR s S S e e

{a) 1Includes $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 milliom),

Ameren and its subsidiaries rely on agccess 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 dimpact 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 igsuances 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 infoxmation related to the terms and uses of these issuances and the
gources of funds and terms for the redemptions, see Note 6 - Long-term Debt and
Equity Financings to ocur financial statements under Part II, Item & of this

repeort.
<TABLE>
<CAPTION:»
B - L e o e o T P T T Pt E I b e e R e b e E R ot R
Month Issued,
Redeemed,
Repurchased or
Matured 2003 2002 2001
<8><C> <(> <C> <C> <C>
Issuances
Long-term debt
Ameren:
S.70% NOLES QUE 2007 ..+ vvrecr e eenninnconrennsnses January § - $ 100 3 -
Senior notes due 2007{a) .. ... ... nriniianrenninrasn March - 345 -
Floating Rate Notes due 2003. .. ..., ..t eannannn December - - 150
UE:
5.50% Senior secured notes due 2034....,..,.-......- March 184 - -
4.75% Seniocr secured notes due 2015......... ..., 0. April 114 - -
5.10% Senior secured notes due 2038................. July 200 - -
4.65% Senior secured notes due 2013, ................ October 200 - -
5.25% Senior secured notes due 2012................. hugust - 173 -
CIPS:
6.625% Senior secured notes due 2011.........00.00... June - - 150
Genco
7.95% Senior notes due 2032. . .0ttt it e i June - 275 -
61
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Month Issued,
Redeemed,
Repurchased or
Matured 2003 2002 2001
CILCO
Secured term loan due 2004, .. .. ...t nrire i June - 100 -
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Total Ameren long-texm debt I1SSUANCEE..........c.cevvueennn. $ 698 $ 893 § 300
Commen stock
Ameren:
6,325,000 Shares at $40.50 ... vuivunentannnronnnn- January $ 256 $ - ] -
5,000,000 Shares at §39.50. .. .0 v rincnanannennann. March - 198 -
750,000 Shares at $38.865. .. ...ttt i March - 29 -
8,050,000 Shares at $42.00... .00t v iineecatannananes September - 338 -
DRPLus and 40L{k) (bY ... .. v i i c s _ Various 105 23 ] 33
Total common StOCK 18BUANCEE . ¢ o vt et e neveerenasoenansenennn g is1 s 658 s 33
Total Ameren long-term debt and common stock issuances..... $ 1,059 $ 1,551 § 333
Redemptions, Repurchases and Maturities
Long-term debt/ecapital lease
Amerern:
Floating Rate Notes due 2003........cuvnrinnnunennn December § 1se $ - § -
UE:
8 1/4% First mortgage bonds due 2022................ April 104 - -
8.00% First mortgage bonds due 2022..........,.c..-. May 85 - -
7.65% First mortgage bonds due 2003.........0000.00 July 100 - -
7.15% First mortgage bonds due 2023..............,.. August 75 - . -
8.75% First mortgage bonds due 2021................- September - 125 -
8.33% First mortgage bonds due 2002........00000eunnn - December - 15 -
Commercial paper, Met. . ... ... .ceuuveerocararanonrannn Various - - 19
Pend Credk CT..vuiiiiinascirnesoranssntasanensnsonennss Decembear 3 - -
CIPS:
6.99% Series 97-1 fixst mortgage bonds due 2003..... March 5 - -
6 3/8 Series % first mortgage bonds due 2003........ Rpril 40 - -
7 1/2 Series X first mortgage bonds due 2007........ April 50 - -
6.94% Series 9%7-1 first mortgage bonds due 2002..... March - 5 -
6.96% Series 97-1 firgt mortgage bonds due 2002..... September - 5 -
6.75% Series Y first mortgage bonds due 2002........ September - 23 -
Other 6.73% - 6.89% due 2001, . ... . ... . it iivuinrunnn Various - - 30
CILCORP: (c)
9.375% Senior bonds due 2029....... ... it iariann September 17 - -
8.70% Senior notes due 2Z009...... .0 vtiviniinncrnanans September 31 - -
8.52% - 9.1% medium term DoOLEeS. ... .t vet it Various - - 18
CILCO:
6.82% First mortgage bonds due 2003................. February 2% - -
8.20% First mortgage bonds due 2022...........c.c0 0.4 April 65 - -
7.80% Two series of {firvst mortgage bonds due 2023.,. ' April 10 - -
Hallock substation power modules bank loan due
through 2004, ... .. ..t inn ettt sannnn August 3 1 1
Kickapoo subsgtation power modules bank loan due
through 2004 . ... . ... .. ittt it it cteianaeann August 2 - -
Medina Valley:
Secured term loan due 2019......... vt rrraraainaaann June 36 - -
EEI
1991 B.60% Senior medium term notes, amortization... December 7 6 7
1994 &.61% Senior medium teyxm notes, amortization. .. Decenber 7 g 7
62
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¥Month Issued,
Redeemed,
Repurchased or
Matured 2003 2002 2001
Preferred Stock
UE:
1.735 BETABE . vui i rriinrnriaseae et December - 42 -
CILCO: ()
T.BE5% Beries ...... ...ttt i July 1 - -
CIPS:
1993 auction preferred ........c vt annan December 30 - -
Less: CILCORP and CILCO activity prior to
ACquisition date. .. ..o e it e - (1) (19)
Total Ameren long-term debt and preferred stock
redemptions, repurchases and matuxities............ 5 846 § 289 $ €3
e T 3 e e e S b T i e L L == = EECEESSocoaSSsaomRSsa
(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 millicon 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 201{k) plans.

2002 and 2001 amounts for CILCORP are predecegsor information and have

been included in the total long-texrm debt and preferred stock
redemption and repurchases.

()




</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 igsuances were used to
fund the cash portion of the purchase price for its acguisition of CILCORP and
for general corporate purposes. In February 2004, Ameren issued, pursuant to the
August 2002 shelf registration statement, 1%.1 million shares of its common
stock at $45.90 per ghare. Ameren received net proceeds of $853 million, which
are expected to provide funds reguired to pay the cash portion of the purchase
price for our acgquisition of Illinois Power and Dynegy's 20% interest in EEI and
to reduce Illinmols 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 Rmeren or its subsidiaries. A portion of the net
proceeds may alsc be temporarily invested in short-term instruments. As
substantially all of the capacity under the August 2002 shelf registration was
uged, Ameren expects to make a new shelf registration statement filing with the
SEC in early 2004. See Note 2 - Acgquisitions to our fimancial statements under
Part II, XItem 8 of this report for further information.

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 $89%5 million. The agsumed debt and
preferred stock consisted of $250 million 9:375% senior noteg 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 Rugust 2002, a shelf registration statement filed by UE and its
subsidiary trxust with the SEC was declared effective. This registration
statement permitted the offering f£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 fimance construction expenditures
and other working capital needs. UE igsued securities totaling $173 million in
2002 and $458 million in 2003 pursuant tvo the hugust 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 II, Item 8 of this report for
Further infermation.

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 wvarious forms of long-temm
debt and
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trust preferred securities. The $79 million of securities which remained
available for issuance under the August 2002 shelf registration statement ig
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 gell all, or a portion of, the currently remaining securities
registered under the September 2003 shelf registration statement if warranted by
market conditions and capital regquiremente. 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.

C1PS

In May 2001, a shelf registration statement filed by CIPE 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,
53150 millicn of senior mnotes. AL 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 porticn 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 cnly 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
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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 ©f December 231, 2003, the maximum permissible

borrowings under Ameren's non state-regqulated  subsidiary money pocl pursuant to
this limitation for these entities was $663 million in the aggregate.

Certain of the Ameren Companies' bank credit agreements
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 ocur 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 provisicn) for Ameren, UE,
CIPS and CILCO was 52%, 44%, 54% and 53%, respectively (2002 - 50%, 43%, 50%,
-%). 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 ¢lauses, which could
trigger a default under these facilities in the event that any of Ameren's
gubsidiaries (subject te the definition in the underlying credit agreements),
other than certain project finance subsidiaries, defaults on indebtedness in

excess 0f $50 million. The credit agreements also require us to meet minimum
ERIS2 funding rules.

contain provisions

None of the Ameren Companies' credit agreements or financing arrangements
contain credit rating triggers with the exception of 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: BBB- from S&P, Baal from Moody's or BBE- from Fitch. As of
Degember 31, 2003, CILOO's current ratings on itg first mortgage bonds were A-,
A2 and A, respectively. This term loan was repaid in February 2004.

Bt December 31, 2003, &kmeren and its subsidiaries were in compliance with
their credit agreement provisions and covenants.

Indenture Provisions and Other Covenants

UE

CE's indenture agreements and Articles of Incorporation include covenants
and provisions which must be complied with in order to issue first morigage
bonds and preferred stock. UE must comply with earnings tests contained in its

respective mortgage indenture and Articles of Incorporation. For the issuvance of
additional first mortgage bonds,
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earnings coverage of twice the annual interest charges on first mortgage bonds
cutstanding and to be issued iz 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 UE to issue an additional $4.2 billicn of
firgt mortgage bonds. For the issuance of additional preferred stock,
coverage of at least 2.5 times the annual dividend on preferred stock
outstanding and to be issued is required undexr 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.

earpings

In addition, UE's mortgage indenture contains certain provisions which
restrict the amount of common diwvidends 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.

CIFS

CIPS' indenture agreements and Articles of Incorporation include covepants
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 amnual interest charges on first
mortgage Yonds outstanding and to be issued is required. As of Pecember 31,
2003, CIPS had a coverage ratic 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
igsuance 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 diwvidend
requirements on all long-term debt and preferred stock outstanding as of
December 31, 2003, and consequently, had the availability to issue an additional
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$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 te 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 dincurrence requirement is disregarded in the event certain rating
agencies reaffirm the ratings of Genco after considering the additional

indebtedness. As of Pecember 31, 2003, Genco's senior debt to total capital was
53%.

CILCORP

Covenants in CILCORP's indenture governihng its 5475 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 Jloans if its senior
long-term debt rating is at least BB+ from S5&P, Baa2 from Moody's and BBR from
Fitch. At December 31, 2003, CILCORP's debt to capital ratic was 0.6 to 1 and
its interest coverage ratio was 3.0 to 1, calculated in accordance with related

provigions in this indenture. The common stock of CILCO is pledged as security
to the holders of these senior notes and bonds,

CILCC

CILCO must maintain investment grade ratings for its first mortgage bonds
from at least two of S&P, Moody's and Fitch. CILCO's current senior secured debt
ratings from these rating agencies is A-, A2 and A, respectively. CILCO had
regtrictions 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 lcan. This loan was repaid in February 2004.
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Dividends

Common stock dividends paid by Ameren in 2003 resulted in a payout rate of
78% of Ameren's net income. The payocut rate in 2002 was 98% and was 75% in 2001.
Dividends paid to common stockholders in relation to net cash provided by
operating activities for the same periods were 40%, 45% and 47%.

The amount and timing of dividends payable on Ameren's
within the sole discretion of Ameren's Board of Directors. Ameren's Board of
Directors has not set gpecific 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
consgiderations. Dividends paid by Ameren 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, BAmeren’'s Board of Directors
declared a quarterly common stock dividend of €3.5 cents per share payable on
March 31, 2004, to stockholders of record on March 10, 2004.

common  Stock are

Certain of our financial agreements and corporate organizational documents
contain covenants and conditions that, among other things, provide restrictions
on the BAmeren Companies' payment of dividends. Ameren would experience
regtrictions on dividend payments if it were to defer contract adjustment
payments on its equity security unitgs. UE would experience resgtrictions 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 serxrvice coverage ratios are below a defined threshold. CILCORP has
restrictions in the event leverage ratio and interest coverage ratic 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
ginking fund retirement of 5.85% Series Preferred Stock.
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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>
R S e R S S T SN o S s T E e T N S RO I S S I S TR S S N e S S N E M s N e S S L N e e e o A S T o oS S T T s e s s R T T M s e -l=-—‘=====
2003 2002 2001
<S> <Cx» <Cx> <C>
B i it tier e et itetnns e aansanaaarettonasseanasanennnenns $ 288 S 299 $ 283
L 5 = 62 62 33
L= 2 T 36 21 -
CILCORP (parent company only} (@) .......oiriniiriennenennn {35} {40) (b) (30) (b)
L 0 . N 62 40(b) 45 (b}
BT R T o -G o - - 1 -
Dividends Paid O AMEreIl. ..ot ittt ittt $ 413 5 383 § 316
e b e D e o e O L L L T L T e e T e Y L L L o T T T L T LT LT T poreyersy = = =
{a) Indicates funds retained from the CILCO dividend,
(b} Prior to February 2003, CILCORP's dividends would have been paid to
RES. 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 8 of this report for information regarding Ameren's and UE's
capital expenditure commitments, which were agreed upon in relation to UE's 2002
Missouri electric rate case settlement and UE's 2003 Missouri gas rate case
setilement. See Hote 11 - Retirement Benefits to our financial statements under
Part II, Item 8 of this report for information regarding expected minigum
funding levels for cur pension plan.
<TABLE>
<CAPTION>
SRR e S S R e e RN e e S S S N S N SR S S SR I I S S S R T S S R S S S R s S S o EO S T S S S S E S S SN S ST I E s S S R A T T NN A S S S ST XSS S S S TR ST SR oS =
Less than 1-3 4-5 More than
Total 1 Year Years Years 5 Years
<S> <C> <Cx» «<C» =% <C=
Ameren:
Long-term debt and capital lease cbligations....... $ 4,575 § 498 $ 302 5 666 $ 3,109
Short-term debt. ... .. ..ii it oo it arennenennn 161 16l - - -
Operating leases{a) ... ...ouviueitiinninninannnannns 146 20 25 21 8o
Other obligations(b)...... ... .0t innnnn. 31,146 T 1,033 1,272 622 219
Total cash contractual obligationa(c).............. 5 8,028 $ 1,712 $ 1,599 § 1,309 § . 3,408
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less Than 1-3 4-5 More than
K Total 1 Year Years Years 5 Years
UE:
Long-term debt and capital lease obligations....... $ 2,106 $ 344 3 6 $ 156 4 1,600
Short-term debt..... ... ... . . i ittt 150 150 - - -
Operating leases{a)....... ... .. .. i i iiiiiien, 112 9 17 i6 70
Other obligations{b)...... ... vttt anennnnnn 1,389 472 567 271 79
. $ 3,757 s 975 5 590 s aal § 1,749
g Oy U P =
CIPS:
Long-term debt. ... . n it ittt it § 486 $ - $ 40 § 15 $ 431
Short-texm debt. ... ... . .. . i i i r it - - - - -
Operating leasesS(a)......... .c.iiieiriinnnininana. - - -
other obligations(b) ... ...........ieiiuneannn PN 174 79 89 6 -
Total cash contractual obligatiomsf{ct.............. $ 660 % ) 3 129 $ 21 $ 431
EE s E ST S S S S s S S S R T N e S N o T T S N S NS S S e S CA s S S S s S T N LA TS RS r s T AR E T S S ST SR RS SR RERES =TT
Genco:
Long~-term ebt. .« v v v ierrennnnureanas PP e $ 700 [ - $ 285 s - $ 475
Short-term debt .. ... ..ttt ianrnncrorennnennas - - - - -
Operating leases(@) ... ...t tanicnaiaaan 11 1 1 1 8
other obligations(b) ..... .. ... .. it anninennans 302 19z 351 249 110
Total cash contractual obligations{c).............. 35 1,613 $ 193 3 577 § 250 $ 593
PR St e e e et o T T e L L b L b T T e e Y S Y e L L L T 2 ettt
CILCORP;
Long-term debt . ... ... . i it it e e $ 769 $ 100 $ 5 603
Short-term debt

16 $ 50



Operating leases(a)

........ ettt iaeaacaaaas 9 2 3 2 2
Other obligations{b).......cuiueiniintinnnnnnnnns 433 207 169 44 13
Total cash contractual obligations(c}).. . $ 1,211 S 309 $ iss 5 96 $ 618
RSN R e T T S ST S S S T S S S S e S I e R S L SR T s T S E e S E ST SRS B s ] o et el b e g S P P
CTLCO:

Long-Cerm Qebt. (... ... i et it ] 238 5 100 5 16 ] 50 s 72
Short-term debt.. ... ... . ... . . it - - - - -
Operating leases{a)........ et erae e 9 2 3 2
Other obligations(b)...... ... .. it iirnninnnns 433 207 169 44 13
Total cash contractual obligations{c).............. s 680 § 309 $ 188 $ 96 s 87
R R g N S I R R S R S S I S R S e N e S e e R e S e S S S e S R FE R R SR S SR A S TSR EREE SR SRS m=so=ssE =
(a) Amounts related to certain real estate Ileases and raiiroad 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 mot included in the total
amount due to the indefinite periods.
{b} Represents purchase contracte for coal, gag, nuclear fuel and eslectric
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 BAmeren nor any of its

subsidiaries expects to engage in any significant off-balance sheet finaneing

arrangements in the near future.

Credit Ratings

The following table presents the current ratings by Moody's, S&P and Fitch

ag of December 31, 2003:

<TABLE>

<CAPTION>
it = e = L o e b i T P R e i o e S e

Moody's S&P Fitch

<S> <C> «Cx» <>
Ameren: .

Issuer/Corporate credit rating......... A3 A- A~
tUnsecured debt . . ... ... . il i A3 BEB+ A-
Commercial paper............cccvuucuunn P-2 A-2 F2
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Moody's E&P Fitch

UE:

Secured debt. ... ... ... .. .. oo, Al A- A+
Ungecured debt............. e taaaaaa A2 BBE+ A
Commercial pPaper.......cvvivcarianansnne P-1 A-2 F1
CIPS:

Secured debt........... .. . ... iiia.., Al A- A
Unsecured debt......... ... oviiiuenea. Az BRBE+ -
Genco:

Unsecured debt..............ivnrurenn. A3 /Baaz A- EBBB+
CILCORP:

Unsecured debbt......... ... .. ciiunn.s Baa2 BBB+ BEB+
CILCO:

Secured debt.........cinviivenrnencnans A- A

P R o e g T o R L T L e T T Tt e e s nA e L L b 2

</TABLE>

As a result of the announcement of Ameren signing a definitive agreement to
acqguire TIllinois Power and a 20% interest in EEI from Dynegy in February 2004,

credit rating agencies placed Ameren Corporation's and its suvbsidiaries' 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 Baai}, 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

~
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credit facilities would increase or decrease based on credit ratings.
rating is not a recommendation to buy, sell or hold
evaluated

A credit

securities and should be
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 earmings in 2004 and beyend:

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,

Ameren, UE and CIPS have historically achieved weather-adjusted growth in
their native electric residential and commercial load of approximately 2%
per year and expect this trend to continue for at least the next few years.
Electric rates in UE's, CIPS' and CILCO's Illincis 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 required 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 gettlement.
Power prices in the Midwest impact the amount of revenues UE, Genco and
AERG can generate by marketing any excess power inte the interchange
markets. Power prices in the Midwest alsc 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 gignificant increase in power
prices in 2003 relative to 2002 due in part to higher prices for matural
gas.

Increased expenses asscociated with riging 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.
UE's Callaway Nuclear Plapt 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 approxXimately every 18 months and have
historically reduced net earnings at Ameren and UE by §15 to $20 milliom in
the year when they occcurred. UE's fall 2005 refueling outage is expected to
last 70 days due to the installation of new Steam generator units during
the refueling. )
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 zrates
cannoct change prior to July 1, 2006, subject to certain exclusions. In
October 2003, the ICC issved orders awarding CILCO an increase in annual
gas delivery rates of $2 million and awarding CIPS and UE increases in
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financial position,
include potential acquigitions,
or

increase revenues, and other strategic
Ameren's shareholder wvalue.
initiatives will be executed,
on our furure financial position,
the impact could be material.

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 Paxt II, Item 8 of this
additional information.

Upon entering the Midwest 150, UE 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, UE and CIPS will
incur higher ongoing operation costs. See Note 3 - Rate and Regulatory
Matters Lo our financial statements under Part II, Item 8 of this report
for additional infermation,

Ameren, CILCORP and CILCO expect to realize further CILCORP integration
synergies associated with reduced overhead expenmes and lower fuel costs.
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 acqguisition

of 1Illinois Power, we expect the mew common shares to be dilutive to
earnings per share.

report for

In the ordinary course of business, we evaluate strategies to enhance our

results of operations and liquidity. These ptrategies may
divestitures, and opportunities to reduce costs
initiatives in order to increase
We are unable to predict which, if any, of these
as well as the impact these initiatives may have
results of operatioms or ligquidity, however

RESULATORY MATTERS
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See Note 3 - Rate and Regulatory Matters to our financial statements under
Part II, XItem & of this report.

ACCOUNTING MATTERS

Critical Accounting Policies

Preparation of the financial statements and related disclosures in
compliance with GARP reguires the application of appropriate technical
accounting rules and guidance, as well as the use of estimates. Our application
of these policies invelves Jjudgments 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
agsumptions or judgments applied in determining the following matters,
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among

others, could have a material impact on future financial results.

<TABLE>

<CAPTION:»

Accounting Policy Uncertainties Affecting Application

«S»aeC “C

Regulatory Mechanisms and Cost Recovery
All the Ameren Companies,; except Genco, o Requlatory environment, external regqulatory decisions
defer costs as regulatory assets and requirements
in accordance with SFAS No. 71, o hnticipated future regulatory decisions and their impact
"haocounting for the Effects of Certain o Impact of deregulaticn and competition on ratemaking
Types of Regulation," and make

process and ability to recover costs
investments that it is assumed will be

collected in future rates.

Basis for Judgment

We determine that costs are recoverable based on previous rulings by state
regqulatory authorities in jurisdictions where we operate or other factors
that lead us to believe that cost recovery is probable.
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hoeounting Policy Uncertainties Affecting Rpplicatiom

Environmental Costs
We accrue for all known environmental o Extent of contamination
contamination where remediation can be © Responsible party determinatieon
reasonably estimated, but some of our o Approved methods for c¢leanup
operations have existed for over 100 years o

Present and future legislation and governmental
and previcus contamination may be regulations and standards
unknown to us.

o Results of ongoing research and development
regarding enviromnental impacts
Bagis for Judgment
We determine the proper amounts to accyue for known  environmental
contamination based on intermal and third party estimates of ¢lean-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
revemie to record for services that bave
been provided to customers, but not billed,

o Projecting customer energy

factors for the unbilled period

Basie for Judgment

We determine the proper amount of unbilled revenue to accrue each period
based on the wvolume of energy delivered as valued by a model of Pbilling
cycles and historical usage rates and growth by customer c¢lass for our

gervice area, as adjusted for the medeled impact of seasonal and weather
variations based on historical results.

valuation of Goodwill, Long-Lived Asgets and Asset Retirement Obligations
We assess Lhe carrying value of our

o BEstimating impacts of weather and other usage-affecting

0 Management's idemtification of impairment indicators
goodwill and long-lived assets to determine o cChanges in business, industry, technology or economic
whether they are impaired. We also review snd market conditicns

for the existence of asset retirement

"o Valuation assumptions and conclusions
obligations. YXf an asset retirement

o Estimated useful lives of our significant long-lived
obligation is identified, we determine the assets
fair value of the obligation and o Actions or assessments by our regulatore
subsequently reassess and adjust the o Identification of an asset retiyement obligation
cbligation, as necessary. See NHote 1 -

Summary of Significant Accounting




Policies.

Basis for Judgment
Armually or whenever events

various methods to determine
interest, Ltaxes,
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indicate a wvaluation may have changed, we
utilize internal models and third parties to determine fair wvalues.

valuations,

We use

including earnings before
depreciation and amertization 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

Benefit Plan Accounting
Baged on actuarial calculations, we accrue
costs of providing future employee henefits
in accordance with SFAS Wos. 87, 106 and
112, which provide guidance on benefit
plan accounting. See Note 11 - Retirement
Benefits co our fimancial statements under
Part IX, Item 8 of this report.

Basis for Judgment
We wutilize a third party

gelection of the discount rate,
return on pension assets is based on our

</TABLE>

Impact of Future Accounting Pronouncements

Uncertainties Affecting Application

o Future rate of return on pension and other plan assets
o Interest rates used in valuing benefit obligations

o Healthcare cost trend rates

o Timing of employee retirements

congultant to assist uws in evaluating and
recording the proper amount for future employee benefits.

Cur ultimate

healthcare trend rate and expected rate of

review of available current,
historical and projected rates, as applicable.

See Note 1 - Summary of Significant Accounting Policies to our fimancial

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
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 Illipois

electric rates are legislatively fixed through January 1, 2007. Inflation
affects our operations, earnings, stockholders’ equity and financial
performance.

The current replacement cost of our utility plant substantially exceeds our
recorded historical cost. Under existing regqulatory practice, only the
historical cost of plant is recoverable from customers. As a result, cash flows
desigmed 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 electrig utility Jjurisdictions, there are no provisions for
adjusting rates to accommodate for changes in the cost of fuel for electrie
generation. 1In our retail gas wtility Jjurisdictions, changes in gas costs are
generally reflected im 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 Tun our CTFs. We bhave structured wvarious supply
agreements to maintain access to multiple gas pocls 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 7h. QUANTITATIVE AND QUALITATIVE DISCLOSURES RBOUT MARKET RISK

Market risk represents the risk of changes in value of a physical asset or
a fipancial instrument, derivative or non-derivative, caused by fluctuations in
market wariables such ag interest rates. The following discussion of our risk
management activities includes rforward-looking® statements that involve risks
and uncertainties. Actual results could differ materially from those projected
in the "forward-locking" statements. We handle market rigks in accordance with
egtablished policies, which may include entering into various derivative
transactions. In the normal course of business, we also face risgks that are
either non-financial or non-gquantifiable. Such risks principally iaclude

business, legal and operatiomal rigks and are not represented in the following
discussion.

Our risk management ohjective 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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Interest Rate Risk

We are exposed to market rxisk through changes in interest rates associated

[ long-term and short-term variable-rate debt;
o fixed-rate debt;

o commercial paper;

) auction-rate long-term debt; and

o awction-rate preferred stock.

We manage our interest rate exposure by controlling the amcunt of these
instruments we bold within our total capitalization portfolic 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 1% on
variable rate debt outstanding at December 31, 2003:

Es o E e N s T T T S T S T S T S N T T N S TS T S e T S S T T N A T e SR T R T S T ESaE T R R SR EIT =S
Interest Expense Net Income (a)

§ 9 § (6)

7 (4}

1 (1)

1 1)

3 (2)

3 (2)

S sS T C RO s o S o e T o ST I e s R RS R T NS SRS ST eSS

=S=cE=sEs=FoasmE=

{a) Calculations are baged 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 exigt 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 o©of the specific actions that would be taken and their possible
effects, the sensitivity analysis assumes no change in cur fimancial structure.

Credit Risk

Credit risk represents the loss that would be recognized if
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 tramsactions, we are exposed to credit rigk in
the event of nonperformance by the counterparties to the transaction.

counterparties

our physical and financial  instruments are subject teo credit risk
consisting of trade accounts receivables, executory contracte with market risk
exposures and leverage lease investments. The risk associated with trade
receivables ig mitigated by the large number of customers in a broad range of
industry groups compriging our customer base. No non-affiliated customer
represents greater than 10%, in the aggregate, of our acecounts receivable. Our
revenues are primarily derived from sales of electricity and natural gas to
customers in Missouri and Illinois. UE and Genco have credit exposure associated
with accounts receivables from non-affiliated companies for interchange sales.
At December 31, 2003, UE's, @enco'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 limitse 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, mastey trading and netting agreements, and
eredit support such as lettere of credit and parental guarantees. We also
analyze each counterparty's 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

gur costs of providing non-contyibytory defined benefit retirement and
postretirement benefit plans are dependent upor a number of factors, such as the
rate of return on plan assets, discount rate, the rate of increase in healthecare
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 SFAS ¥e. 87, “Employers®
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Accounting for Pensions,* which resulted in an after-tax charge to OCI and a
reduction in stockholders' equity of $102 milliom. At December 31, 2003, the
minimum pension liability was reduced, resulting in OCI of $46 million and an
increage in stockholders' equity. The following table presents the minimum

pension liability amounts, after taxes, for the Mmeren Companies as of December
31, 2003 and 2002: :

e N N L L e T T e e Y T o

ENE SR AR e e g e TR AR
2003 2002

Ameren{(a) ...t e i e et e $ 56 $ 102

UE . i it innonnanamsrnsransnncrasarsarasnsnsrns 34 62

CIPS. . it iiiinnnnens e e e et mc e 7 i3

GEIICO . tarsvatnasnaaasssacnsassssasassransrasssn 4 &

[0 1 0, ) - = - 60

0 0 13 30

Cr RSSO T L Y I e S T S T S gy e A s s R I T O s S E T T e S e s S e S e T e e T s S ST

(a} Excludes amounts for CILCORP and CILCO prior to the acquisgition date
of January 21, 2003; includes amounts £for non-registrant Ameren
subsidiaries.

(b) 2002 amounts represent predecessor information. CILCORP consolidates
CILCC 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 plams during 2003.
In future years, the liability recorded, the costs reflected in net income, or
0CI, 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
£.5%. If the fair wvalue of the plan assgets were Lo grow and exceed the
accumulated benefit obligationms in the future, then the recorded liability would
be reduced and a corresponding amount of equity would be restored, met of taxes.

UE also maintains trust funds, as required by the NRC and Missouri and
Illinois state laws, to fund certain costg of nuclear plant decommissioning. As
of December 31, 2003, these funds were invested primarily in domestic equity
gecurities {68%}, debt securities (30%), and cash and cash equivalents (2%} 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 portfolic are exposed to price fluctuations in equity markets and the
fixed-rate, fixed-income sescurities are exposed to c¢hanges in interest rates. UE
actively monitors the portfolic 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 UE is currently allowed to recover
decommigsioning coste in its rates.

Commodity Price Risk

We are exposed to changes in market prices for natural gas, fuel and
electricity to the extent they carmnot be recovered through rates., UE has
electric rate freezes in place in Misscuri through June 390, 2006, and UE, CIPS
and CILCO have electric rate freezes in place in Illinois through January 1,
2007, We utilize several technigues to mitigate xisk, including wutilizing
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 ceontracts, option contracts and financial swap contracts) are dictated
by risk management policies.

With regard to UE, CIPS and CILCO's matural 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. 8Since we
do not have a provision similar to the BPGA clause for our electric operations,
we have entered into long-term contracts with warious suppliers to purchase coal
and nuclear fuel in order tc manage our exposure to fuel prices. See Note 15 -
Cormitments and Contingencies to our financial statements under Part II, Item B
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 mwst purchase natural gas te ruon CPs. Their
natural gas procurement strategy is designed to ensure reliable and immediate

delivery of mnatural gas to intermediate and peaking units by optimizing
transportation
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and storage options and minimizing cost and price risk by structuring wvarious
supply agreements to maintain access to multiple gas pools and supply basins,
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The following table presents the percentages of the reguired supply of coal
for our c¢oal-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>

RS RRE S R S S A S S TR S S S T T e S I Rt SR R R S R R T RS SR SRS SR ES RS SRS SRNSSEESSOSSRSSBaES S

2004 2005 2006 - 2008
<S> <C> <C> 20>
Ameren:
o T 96% 67% 41%
Fuclear fuel. .. .. .. i i et e e, 100 100 32
Matural gas for generation.... 3B 11 2
Natural gas for distribution 34 14 4

Natural gas for generation

.......................... anaaana 31l 11 2
Natural gas for distribution............iiiiiniiniernnanns 26 13 4

SR R R R R T R R S R Y s e e N T e R Y R E e R E R S T E R E S S S R S RS S e R e S S S S ST e SR T S RS S TSRO ST TR R S wE = wESSHe=3
CIPS:
Ratural gas fOor distribution. . o iveiiresrrentantinesnrennann 29% 17% 4%

E s SRR T T S R S T TN T e S T S T SRS TR S S E RN S R S ST S ST S S T S S R S E S E S SR S S S T S S R S R S T S S S S e O S T T TR O S S B E S s s SR E s S EE ST X
Genco:
0 o T 100% BE% 64%
Natural gas for generation........c..cciieniinnninnanencannns 28 1% 6

SEESsmrssEmssECSRCSSESrEEEESC S oI aSSEAC SNSRI RS ELENEErEEC eSS AESsResCESRESNCESSSASSCESCESSNESmES=SSssos—sas=ssoss
CILCORP: (a)
L - T 92% 64% 35%
Natural gas for distribution.........-ciuitierncnrscrionnnnrs 41 12 4

e e L O T S I S T S N S S L S S N e Ny ST R T N e S S I N S S S oS S T e N o e e o e s T e e T e g e e T R e S O S S S T S E E S S S SR SR E ST EFE ==
CILCO:
Lt - 92% 64% 35%
Natural gas for distribution 41 12 4

EE T TSN S SR LS S SR O T T T S S TSR ST SO E S S dSSFES S S S ESSE=T R RO S SR S ST T A S ST e e R TS S R SRS s g e g T e TR
{(a} CILCORP consolidates CILCO and therefore includes CILCO amounts in

ite 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:

ES S P e - P P LR R o R 2 )
Fuel pense Net Income(a)
AMETEIL, o cv v mv st arnaveannannsansanenensens % 9 ] 5
L2 5 3
044 - -
e T o 2 1
CILCORP(D) .o i it e i i e 1 1
L 5 70 A 1 1
R SRR S SRS SR T TR T SR oS T S T S s s e S TS e R S I S e S o S SRS o= o rEFEEEEsSEEgTEER

{a) Calculations are based on an effective tax rate of 37%.

{b} CILCORP consolidates CILCO and therefore ipcludes CILCO amounts in
its balances.

In the event of a significant change in cocal 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 1 of this report for the

percentages of our historical needs satisfied by ccal, nuclear, natural gas,
hydro and oil.

¥With regard to exposure for commodity price risk for nmuclear fuel, UE has
fixed-priced and base price with escalation agreements
fulfill its Callaway Yuclear Plant needs for uwranium, conversion, enrichment,

and fabrication services through 2006. UE expects to enter into additional
contracts from time to time in order to supply

and/or inventories to
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nuclear fuel during the expected remainder of the life of the plant, at prices
which cannct now be accurately predicted. UE's strategy is to hedge some of its
three year veguirements. This strategy permits optimum timing of new forward




contracts given the relatively long price cycles in the nuclear fuel markets and
provides security of supply to protect against wunforeseen market disruptions.
Unlike electricity and natural gas markets, there are no sophisticated financial

instruments in nuclear fuel markets 50 most hedging is done via ioventeries and
forward contracts.

Although we cannot completely eliminate the effects of gas price
volatilivy, 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 alse utilizes physical assets through storage, operator and
balancing agreements to minimize price volatility. Ameren's electric marketing
strategy is to extract addirional wvalue from ite 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 tramsactions 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 f£ixed.

Fair Value of Contracts

Most of our commodity contracts qualify for treatment as normal purchases
and normal sales. However, we utilize derivatives primcipally to manage the risk
of changes in market prices for matural gas, fuel, electricity and emissiocn
credits. Price fluctuaticns 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 wunder the firm commitment
are compared with current commodity prices;

=] market values of fuel and patural 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
management policies and include forward contracts, futures contracts, options
and aswaps. We continpually 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 - Perivative Fipnancial Instruments to our

financial statements under Part IIXI, Item 8 of this report for further
information.

rigks are dictated by risk

The following table presents the favorable ([unfavorable) changes in the

fair value of all contracts marked-te-market during the year ended December 31,
2003:
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<TABLE>
<CRPTION>
EmwECE=SCESEIRESESTSEREEDS S E - T e - S S=_S==-====)‘=—==============—.===n=======
Ameren{a) uE CIps CILCORP (b}
«8= <C» <C> <C» <C> <C>
Faixr value of contracts at beginning of perxiod, net..... $ ki 6 $ - 5 -
Centracts realized or otherwise settled during the (10) (10} - -
PEriod. .. . e i it it
Changes in fair values attributable to changes in
valuation technique and assumptions............... - - - -
Fair value of new contracts entered into during the
period. .. ... ... el e ie e - - - -
Other changes in fair value......... . vriieicnenenauan 15 3 -
Fair value of contracts outstanding at end s 12 5 {1} § 1 § -
of period, net
EERE TS S S NI SRS SIS ST EST SR =S ST SoE=RESpETRTES EESFEIESET

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

(b} 1Includes Jarmary 2003 predecessor Iinformation,

which was zero for
CILCORP and $2 millien for CILCO.

</ THRBLE>
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2003:
<TABLE>
<CAPTION>
AR R S S e L S N O S S S T g S TR S S S T S S S S S T e S S OE T S SR T S S S SR E S S S TS S s T OO S S S T TS T S S SN E TR T E R
Maturity Maturity in
Less than Maturity Maturity Excess of Total
Sources of Fair Value 1 Year 1-3 Years 4-5 Years 5 Years Fair Value({a)
<8> <C> <C> <Cs <C> <C>
Ameren:
Prices actively quoted............... 5 4 $ - § - ] - 5 4
Prices provided by other external
sources(b)....... et '3 - - - 3
Prices based on models and othex .
valuation methods(c)......cvuun.- . 3 5 (3) - 5
o Y S $ 10 3 5 § {3) $ - 5 12
UE : ‘
Prices actively quoted............... 8 - 3 - $ - $ - $ -
Prices provided by other extermal
gsources(b)........ i - - - - -
Prices based on models and other
valuation methods(c).............. (0 1 {1) - (1)
§ (1}
S EERE S T oD SSEEEEEE
Prices actively quoted............... § 1 $ - $ - $ - § 1
Prices provided by other extermal
BOurces{b) ...t i a e e i e - - - - -
Prices based on models and other
valuation methods{¢)....... . - - - - -
Total. . $ 1 $ - § - $ - § 1
EE R T T S T S S S nN S NS EE o ORI oo s N R A Rl s g N AN T SR A s T O N R ARRE S SRR S SRS E == ZEoerExag
CILCORP:
Prices actively quoted .............. 5 - $ - $ - $ - 3 -
Prices provided by other external
sources(b)...... .. .. i it - - - - -
Prices based on models and other
valuation methodsi{c).............. - - - - -
Total $ - $ - $ - § - $ -
(S S R R T - P R R R L P R S A EmEmmEEEEg RS TEEE=
CILCO:
Prices actively quoted .............. $ 4 § - $ - $ - $ 4
Prices provided by other external
sources(b) ...iivii i 2 - - - 2
Prices based on models and other
valuation methods{c}.... . cocnvar-n - - - - -
Total $ 6 $ - $ - ] - § 6
ES- S 3 P2 2t = P EE S F T P T S e 9 S e S D g B bt n e Bt
{a}

counterparties.
{(b) Principally power
over-the-counter

forward values

Contracts of less than $1 million were with non-investment-grade rated

based on NYMEX prices Ior

contracts and natural gas swap values based primarily on Inside FERC.

{e¢) Principally coal and $02 option values baged on a Black-Scholes

that inecludes information from external

model

sources and cur estimates.

Also includes power forward contract values based on our estimates.

</TABLE>
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ITEM &. 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

consolidated statements of income, common
present fairly, in all material respects, the
Corporation and its
of their operations and their cash flows for each of the three
period ended December 31, 2003,

sheet and the related
stockholders' equity and cash flows
financial position of Ameren
gubsidiarjes at December 31, 2003 and 2002, and the results
years in the
in conformity with accounting principles




generally accepted in the United States of America.
are the zresgponsibility 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 of America, which require that we plan
and perform the audit to obtain reagonable 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, assegsing the accounting principles used and siguificant estimates
made by management, and evaluating the overall financial statement presentation.
We believe that our audits provide a reasonable basis for our opinion.

These financial statements

Ag discussed in Neote 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 consclidated financial gstatements, the
Company changed the mamner in which it accounts for derivative instruments and
hedging activities effective January 1, 2001.

/a/ PricewaterhouseCoopers LLP
PricewaterhougeCooperg LLP

8t. Louis, Missouri
February 12, 2004

T7
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REPORT OF INDEPENDENT AUDITORS ON
FINANCIAL STATEMENT SCHEDULE

To the Board of Directore and Shareholders
of Ameren Corporaticn:

Our audits of the consolidated financial statemente referred to in our report
dated February 12, 2004, appearing in this Annual Report on Form 10-K, also
included an audit of the financial statement schedule listed in Item 15(a} (2) of
.thig Form 10-K. In our cpinion, this financial statement schedule pregents
fairly, in all material respects, the information sget forth therein when read in
conjunction with the related consolidated financial statementa.

/&/ PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP

8t. Louis, Migsocuri
February 12, 2004

78

<PRGE>

REPORT OF INDEPENDENT AUDITORS

To the Board of Directors and Shareholder
of Union Electric Company:

In our opinicn, the consolidated financial statements listed in the index
appearing under Item 15(a) (1) present fairly, in all material regpects, 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 cur opinion,
the financial statement schedule listed in the index appearing under Item
15{a) (2) presents fairly, in all material respects, the informatiom set forth
therein when read in conjunction with the related congolidated 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 en these financial statements and the financial statement schedule
based on our audits. We conducted our audits of thege statements in accordance
with auditing standards generally accepted in the United States of RAmerica,
which recquire that we plan and perform the audit to obtain reasonable assurance
about whether the finmancial statements are free of material misstatement. An
audit includes examining, on a teat basis, evidence supporting the amounts and
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disclogures 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, 200%.

[8/ PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP

8t. Louis, Missouri
February 12, 2004
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REPORT OF INDEPENDENT AUDITORS

To the Board of Directors and Shareholder
of Central Illincis Public Service Company:

In our opinion, the fipancial 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 resulte of their operations and their cash flows for each of the three years
in the pericd ended December 311, 2003, in conformity with accounting principles
generally accepted in the United States of America. In addition, in our opinion,
the f{inancial statement schedule listed in the index appearing wunder Item
i5{a) (2) pregents fairly, in all material respects, the information set forth
therein when read in conjunction with the related financial svatements. These
financial statements and the financial statement sgchedule are the responsibility
of the Company's management; our regpongibility is to express an opinion on
these financial statements and the financial statement sgchedule based on ocur
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, agsegsing the accounting principles wused and
gignificant estimates made by management, and evaluating the overall financial

statement presentation. We believe that cur audits provide a reasonable Yasis
for our opinien.

Ag discussed in Note 1 to the financial statemente, the Company changed the

manner in which it accounta for derivative imstruments and hedging activities
effective January 1, 2001.

/8/ PricewaterhouzeCoopers LLP
Pricewaterbouseloopers LLP

gt. Louis, Migsouri
February 12, 2004
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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 statewents listed in the index appearing under
Item 15(a} (1) present fairly, in all material respects, the financial position
of mmeren 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,
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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 materizl misstatement. An audit

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 cpinion.

inecludes

As discussed in Note 1 to the financial statements, the Company changed the
mamner in which it accounts for asset retirement costs as of Jamuwary 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.

/8/ PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP

St. Louis, Missouri
February 12, 2004

8l
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REPORT OF INDEPENDENT AUDITORS

To the Board of Directors and
Shareholder of CILCORP Inc.:

In our opinion, the consclidated financial
appearing under Item 15(a) (1) present fairly,
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 Februaxy 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 require that we plan and perform the audit to
obtain reascnable assurance about whether the financial statements are free of
material misstatement. BAn audit includes examining, on 2 test basis, evidence
supporting the amocunts 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 finmancial statement schedule for the two years
in the period ended December 31, 2002, were audited by other auditors whose

report dated April 211, 2003, expressed an unqualified opinion on those
statements.

statements listed in the index
in all material respects, the

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.

/e/ PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP

8t. Louis, Missouri
February 12, 2004

B2
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REPORT OF IKDEPENDENT AUDITORS

To the Board of Directors and
Shareholder of Central Illinecis Light Company:

In cur opinion, the consclidated fimancial pstatements listed in the index
appearing under Item 15(a} {1} present fairly, in all material respects, the
financial position of Central 1Illinois 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, ipn our opinion, the financial statement schedule for the
year ended December 31, 2003, Jlisted in the index appearing under Item 15{a) (2)
presents fairly, in all material regpects, the information set forth therein
when read in conjunction. with the related consolidated financial statements.
These financial statements and the financial statement gschedule are the
respongibility 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 gtatements, asgsesging the accounting principles
used and gignificant estimates made by management, and evaluating the overall
financial statement presentation. Ve believe that our audit provides a
reasonable basig for our opinion. The predecessor financial statemente of the
Company as of December 31, 2002, and for each of the two years in the period
then ended and the financial gtatement schedule for the two years in the period
ended December 31, 2002, were aundited by other auditors whose report dated Bpril
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 assetr retirement costg as of January
1, 2003.

/8/ PricewaterhocuseCoopers LLP
PricewaterhouseCoopers LLP

St. Louis, Migsouri
Fehruary 12, 2004
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REPORT QF INDEPENDENT AUDITORS

To the Board of Directors and Stockholder of CILCORY Ine.
Peoria, Illinois

We have audited the accompanying consolidated bhalance sgheet of 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 Decenber 31, 2002 and 2001, Our audits alsc 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 ig 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 2america. Those standards require that we plan and
perform the audit to obtain reascnable agsurance about whether the financial
gtatements 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
gignificant estimates made by management, as well as evaluating the overall

financial statement presentation. We believe that our audits provide a
reasochable basig for our opinion.

In our copinion, such 2002 and 2001 consolidated financial statements present
fairly, iIn all material reapects, the financial position of CILCORP Inc. and
gubgidiaries as of December 31, 2002, and the results of their operatione 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 €inancial statement schedules, when
considered in relation to the basic 2002 and 200)1 consolidated financial

statements taken as a whole, present fairly in all material respects the
information set forth therein.
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As discussed in Note 1, effective Jamuary 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
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To the Board of Directors

and Stockholder of Central 1Illincis 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
consclidated statements of income and comprehensive income, stockholder's
equity, and cash flows for the years ended December 31, 2002 and 2001. Cur
audits alse included the 2002 and 2001 financial statement schedules listed in
the Index at Item 15. These financial statements and financial statement
schedules are the respomnsibility of the Company's management. Our responsibility

is to expressg an opinion on the financial statements and financial statement
schedules based on ouxr auditas.

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 aundit to obtain reasonable aggurance about whether the financial
gtatements 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
gignificant 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 copinion, such 2002 and 2001 consolidated financial statements present
fairly, in all material respecta, the fipnancial position of Central Tllinois
Light Company and subsidiaries as of December 31, 2002, and the results of their
operations and their cash flows for the years ended December 3i, 2002 and 2001,
in conformity with accounting principles generally accepted in the United States
of BAmerica. Also, in cur opinicon, such 2002 and 2001 financial statement
gchedules, when considered in relation te the basic 2002 and 2001 consolidated

financial statemente taken as a whole, present fairly in all material respects
the information get forth therein.

hs discussed in Note 1, effective January 1, 2001, Central Illinecis Light
Company and subsidiaries changed its method of accounting for derivative
instruments to conform to Statement of Fimancial Accounting Standards Mo. 133,
"Accounting for Derivative Instrumente and Hedging Activities.”

/8/ DELOITTE & TOUCHE LLP
DELOITTE & TOUCHE LLP
Indianapolis, IN

April 11, 2003

Year Ended December 31,
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<TABLE>
<CAPTION>
AMEREN CORFPORATION
CONSOLIDATED STATEMENT OF INCOME
{In millions, except per share amounts)
2003
«8>«Cr<C> <C>
COperating Revenues:
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Electric 5 3,937 $ 3,520 $ 3,507
Gas 648 31% 342
Other 8 & 9
Total operating revenues 4,593 3,841 3,858
Operating Expensesg:
Fuel and purchased power 1,055 825 914
Gas purchased for resale 457 198 222
Other operations and maintenance 1,224 1,160 1,090
Voluntary retirement and other restructuring charges (Note 7) - 52 -
Coal contract settlement (Note 7) {51) - -
Depreciation and amortization 519 431 406
Taxes other than income taxes 259 262 261
Total operating expenses 3,503 2,968 2,893
Operating Income 1,090 873 965
Cther Income and (Deductions):
____Miscellaneous income (Note 8) 27 21 35
—_—Pe e RLE S SO
———MrsrTellaneous EXpense (Note B {227 (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
¥et interest charges and preferred dividends 288 225 203
Income Before Incowme Taxes and Cumulative Effect of Change
in Accounting Principle 807 619 781
Income Taxes 301 237 308
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, 3- and $(4) 18 - (7)
Net Income 5 524 $ 382 ] 469
EEErtosam EmsIERE=E3 EmEEEaT T
Earnings per Common Share - Basic:
Income before cumulative effect of change
in accounting principle $ 3.14 5 2.61 $ 3.46
cumulative effect of change in accounting
principle, net of income taxes 0.11 - {0.05)
Earnings per common share - basic § 3.285 § 2.81 $ 3.41
Earnings per Common Share - Diluted:
Income before cumulative effect of change
in accounting principle 5 3.14 $§ 2.60 $ 3.45
Ccumulative effect of change in accounting
principle, net of income taxes 0.11 - {0.05)
Barnings per common ghare - diluted ' § 13.25 $ 2.60 § 3.40
RESDEEEE EEREEEERIT ESmEE==oon
Dividends per Common Share $ 2.54 § 2.54 ] 2.54
Average Common Shares Outstanding (Note 1} 161.1 146.1 137.3
The accompanying notes are an integral part of these consolidated financial statements.
«/TABLE>
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<TABLE>
<CAPTION>
AMEREN CORPORATION
CONSOLIDATED BALANCE SHEET
(In millions, except per ghare amounts)
December 31, December 31,
2003 2002
<8><Cs> <C> <C>
ASSETS
Current Assets: :
Cash and cash equivalents $ 111 ] 628
Accounts receivable - trade {less allowance for doubtful
accounts of £13 and $7, respectively) 326 266
Unkilled revenue 221 176




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
Cther assets

Total investments and other non-current assets
Regulatory Assets

TOTAL ASSETS

AR T TR AN S TR LIRS R U TY

Page 76 of 184

Current Liabilities:
Current maturities of long-term debt (Note &)
Short-term debt (Note 5)

Accounts and wages payable
Taxes accrued
Other current liabilities

Total current liabilitles

Long-term Debt, Met (Mote 6)
Preferred Stock of Subsidiary Subject to Mandatory Redemption (Note 10)
Deferred Credits and Other Mon-Current Liahilities:
Accumulated deferred income taxes, net
Accumulated deferred investment tax credits
Requlatory liabilities
Asset retirement obligations
Accrued pension and other postretirement benefits
other deferred credits and liabilities

Total deferred credits and other non-current liabilities

Commitments and Contingencies (Notes 1, 3, 15 and 16}

Preferred Stock of Subsidiaries Mot Subject to Mandatory Redemption {Note 10)

Minority Interest in Consoclidated Subsidiaries
stackholders' Equity:

Common stock, $.01 par value, 400.0 shares authorized -

shares outstanding of 162.9 and 1%4.1, respectively (Notes 1, & 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

The accompanying notes are an integral part of these consolidated

</TABLE>
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<TABLE>
<CAPTION>
AMEREN CORPORATION
CONSOLIDATED STATEMENT OF CASH PLOWS
(In millions)
<85><Cr<Cx>

Czs8h Flows From QOperating Activitieg:
Het inecome
Edjustments to reconcile net income to net cash
provided by operating activities:
Cumalative effect of change in accounting principle
Depreciation and amortization
Amortization of nuclear fuel
Amortization of debt issuance costs and premium/discounts

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
EeEERIEREEE=S EoESEEERTnaEs
§ 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) (%)

4,354 3,842

$ 14,233 $ 12,151

E e T

financial statements.

Year Ended December 31,

2002
<C»
% 382
431
30
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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
Changee in assets and liabilities, excluding the effects of the acquisitions:
Receivables, net 3 (26)
Materials and supplies {47y (4)
Accounts and wages payable (n (80)
Taxes accrued 39 k)
Assets, other - (15} (12}
Liabilities, other 22 {99}
Net cash provided by operating activities 1,031 833 '
Cash Flows From Investing Activities:
Construction expenditures {6B2) {787) {1,:
Acquisitions, net of cash acquired {479} -
Nuclear fuel expenditures (23) (28)
Qthexr 3 12
Net cash used in investing activities {1,181) {803} (1,:
Cash Flows From Financing Activities:
bDividends 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 gtock {31) {42)
lssuances:
Common astock 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 §7
Cash and cash equivalents at end of year 5 111 s 628 s
EonE=ERES EFEEESEEET 11—t
Cash Paid During the Periods:
Interest s 286 $ 221 -]
Income taxeg, net 266 140
The accompanying notes are an integral part of these consolidated fipancial statements.
</TABLE> ‘
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<TABLE:
<CAPTION>
AMEREN CORPORATION
CONSOLIDATED STATEMENT OF COMMON STOCKHOLDERS' EQUITY
{(In millions}
December 31,
2003 2002
<S> <C> <O
Common stock:
Beginning balance s 2 ] 1
Shares issued - 1
2 2
Other paid-in capital:
Beginning balance 2,203 1,614
Shares issued {less issuance costs of $8, $20 and $-, respectively) 353 637
Contracted stock purchase payment obligations . - {45}
Employee stock awards {4} {2)
2,552



Retained earnings:
Beginning balance

Page 78 of 184

1,739 1,733
Net income 524 382
Dividends {410) {376}
1,853 1,739
Accunmulated other comprehensive income:
Beginning balance - derivative financial instruments 9 5
Change in derivative financial instruments 3 4
1z 9
Beginning balance - minimum pension liability (102} -
Change in minimun 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
(2) (9)
Total stockholders' equity s 4,354 $ 3,842 H
Comprehensgive 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 H] 284
Epkomomi== SEOsEEsREEREE
Common stock shares at beginning of period 154.1 138.0
Shares issued B.8 16.1
Common stock shares at end of period 162.9 154.1

The accompanying notes axe an integral part of these comsolidated financial statements.

</TABLE>
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<TABLE>
<CAPTION>

UNION ELECTRIC COMPANY

CONSOLIDATED STATEMENT OF INCOME

{In millions)

<8> <C>

Operating Revenues:
Electric (Note 14}
Gas

Total operating revenues

Operating Expenses:

Year Ended December 31,

2003
w
$ 2,492
145
""" 2,637

2002
<
5 2,521
129
2650

2001
s
§ 2,640

146
a7




Fuel and purchased power (Note 14}
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548 550 735
Gas purchased for resale 91 73 84
Other cperations and maintenance (Mote 14} 765 819 188
Coal contract settlement (Note 7) (51} - -
Voluntary retirement and other restructuring charges (Note 7} - 65 -
Depreciation and amortization 284 281 280
Taxes cother than income taxes 213 218 214
Total operating expenses 1,850 2,006 2,105
Operating Income 787 644 681
Other Income and (Deductions):
Miscellansous income (Note B8) 23 31 44
Miscellaneous expense (Note B} {7 {35) (8}
Total other income and {(deductions) 16 (2} 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

Prinaiple : 447 344 379
Cumualative Effect of Change in Accounting Principle,

Net of Income Taxes {Benefit) of §-, §- and $1{3} - - (5}
Net Income 447 344 374
Preferred Stock Dividends [ 8 9
Net Income Available to Common Stockholder s 441 S 336 s 365

P —

The accompanying notes as they relate to UE are an integral part of these consclidated financial statements.

</TABLE>
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<TABLE>
<CAPTION>
UNICN ELECTRIC COMPANY
CONSOLIDATED BALANCE SHEET
{In millions, except per share amownts)

ASSETS

<S> <(C>

Current Assets:
Cash and cash equivalents
Accounts receivable - trade {less allowance for doubtful

accounts of $6 and $6, respectively)
Unbilled revenue

Miscellaneous accounts and noteg receivable (Note 14)
Materials and supplies, at average cost
Other current assets

Total current assets
Property and Plant, Net (Note 4)
Investmencs and Other Hon-Current Assets:

Nuclear decommissioning trust fund
Cther assets

Total investments and other non-current assets

Regulatory Agsets

TOTAL ASSETS

December 31,
2003

Decenber 31,
2002
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LIABILITIES AND STOCKHOLDER'S EQUITY
Current Liabilities:
Current maturities of long-term debt (Note &) S 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 86
Total current liabilities 976 957
Long-term Debt, Net (Note &) 1,758 1,687
Deferred Credits and Other Non-Current Ljabilities:
Accumilated deferred income taxes, net 1,289 1,344
Accumuilated deferred investment tax credits 114 i21
Requlatory liabilities 652 649
Agset retirement cbligations 408 174
Accrued pemsion and other postretirement benefits 317 343
Qther deferxred creditg and liabilities BO 83
Total deferred credits and other non-current liabilities 2,860 2,714
Commitments and Contingencies (Notes 1, 3, 15 and 16)
Stockholder's Eguity:
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 comprehengive income (loss) {33) {58} i
Total stockholder's equity 2,923 2,745
TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY $ 8,517 $ 8,103
FEOCEEEoomEE 1t -1 -3 1

The accompanying notes as they relate to UE are an integral part of these consolidated fimancial statements.

</TABLE>
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<TABLE>

<CAPTION>

UNION ELECTRIC COMPANY
CONSOLIDATED STATEMENT OF CASH FLOWS
{In millions)
<BrelC>

Cash Flows From QOperating Activities:
Net inceone
Adjustments to reconcile net income to net cash
provided by operating actiwvities:

Cumulative effect of change in accounting principle

Depreciation and amortizatiom

Amortization of nuclear fuel

Amortization of debt issuance costs and premium/discounts

Deferred income taxes, net

Deferred investment tax creditse, net

Coal contract settlement

VolJuntary retirement and other restructuring charges

Other

Changes in assets and liabilities:
Receivables, net
Materials and supplies
Accounts and wages payable
Taxes accrued
asgets, other
Liabilities, other

Net cash provided by operating activities

Cash Flows From Investing Activities:
Construction expenditures
Nuclear fuel expenditures
Advances to money pool
Other

Year Ended December 31,

2003 2002 2001
<é; ______ <é> <C;

§ 447 $ 344 s 374
- - 5

284 281 280

33 30 29

4 4 3

4 29 15

33 (8) {4}

(36) - -

(2} 65 -

(5) 3

{4) (14) (1)

{(13) (6} (22)

{15) {16} 11

(52) 68 18

{41) {30} (43)

2 {54) (77}

o 639 696 590
{480) {520} (587}
{23) (28) (24)

- 84 171



Net cash used in investing activities
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{503} {454) {419}
Cash Flows From Financing Activities:
Dividends on common stock {288) {299} {283}
Dividends on preferred stock (6) (8} (2)
Capital issuance costs (&) (1} -
Redemptions, repurchases, and maturities:
Nuclear fuel leage {46) - (64)
Short-term debt {100} - -
Long-term debt (367) {200} (19)
Preferred stock - (42} -
Borrowings from money pool (15) - -
Iesuances:
Nuclear fuel leage - 50 13
Short ~term debt - 64 186
Long-term debt 698 173 -
Borrowings from monmey poal - 15 -
Net cash ugsed in financing activities (130) (248) {176)
el nange TN Cash and oash a0y = _*\%._)_______‘___fs‘)____
Cash and cash eguivalents at beginning of year 9 15 20
Cash and cash equivalents at end of year $ 15 $ 9 $ 15
EasSE==s ErsmaSmeets EmmEsSoEs
Cagh Paid During the Perioda:
Interest $ 100 $ 95 $  lo4
Income taxes, net 306 106 192
The accompanying notes as they relate to UE are an integral part of these consolidated financial statements.
</TABLE>
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<TABLE>
<CAPTION:
UNION ELECTRIC COMPANY
STATEMENT OF STQCKHOQLDER'S EQUITY
{In millions)
December 31,
2003 2002 2001
<B=<C> <Cx> <C> <C>
Common stock g 511 $ 511 § 511
preferred stock not subject to mandatory redemption:
Begimming balance 113 155 155
Redemptions - (42) -
113 113 155
Other paid-in capital 702 702 F02
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
Accumalated other comprehensive income:
Beginning balance - derivative financial instruments 4 1 -
Change in derivative financial instruments {2} 3 1
1 4 1
Beginning balance - minimum pension liability {62} - -
Change in minimum pension liability 28 (62} -
(34) {62) -
(33} (58) 1
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Total stockholder's equity

% 2,923 $§ 2,745 $ 2,809
Comprehensive income, net of taxes:
Net income s 447 s 344 $ 3174
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 (loases) included in net income,
net of income taxes (bemefit) of $-, $(1) and $5, respectively - (1) 8

Cumulative effect of accounting change, net of income taxes (benefit)
of §-, $- and $(5), respectively - - (8)
Minimum pensicn liability adjustment, net of income taxes (benefit}
of $§16, 5{37} and $-, respectively

Total comprehensive income, net of taxes

o
b
-
%]
I
[
«®
»
o
(il
i}
ut

i
[
1
[
n

The accompanying notes as they relate to UE are an integral part of these consolidated financial statements

</TABLE>
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<TABLE>

<CAPTION>

CENTRAL ILLINCIS PUBLIC SERVICE COMPANY
STATEMENT OF INCOME
{In millions}
Year Ended December 31,

2003 2002 2001
<Sr»<U> <C> <C> <C>
Operating Revenues:

Electric {Note 14) - 3 557 $ 661 5 670
Gas 185 163 170
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 {(Mote 14) 156 181 154
Voluntary xetirement and othey restructuring charges (Note 7) - 14 -
Depreciation and amoxtizaticn 52 51 49
Taxes other than income taxes 27 28 24
Total operating expenses 697 772 771
Operating Income 45 52 69
Other Income and {Deductions):
Miscellaneous income (Notes 8 and 14) 27 34 44
Miscellanecus expense (Note B} (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
Het Income 29 26 46
Preferred Stock Dividends 3 3 4
Net Income Available to Common Stockholder -1 26 $ 23 5 42
FEoINSgEERS EoRESSIRES EsmpEo-ORE=TE

The accompanying notes as they relate to CIPS are an integral part of these financial statements.
</TABLE>
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<TABLE:>»
<CAPTION>
CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
BALANCE SHEET
{In millions)
Decenber 31, December 31,
2003 2002
ASSETS
<8»<C> <C> <C> <>
Current Assets:
Cach and cash equivalents $ 16 ] 17
Accounts receivable - trade (less allowance for doubtful
accounts of $§1 and $1, respectively} 48 53
Unbilled revenue 64 74
Advances to money pool [Note 14} - 16
Miscellanecus accounts and notes receivable (Note 14) 22 22
Current portion of 1ntercompany note rece;vable - Genco {Note 14) 49 48 — —
- cte—47 12 I3
Materlals and supplles at average cagt 51 41
Other current assets [ 7
Total current assets 268 289
Property and Plant, Net [(Hote a) ’ 955 939
Investments and Other Non-Current Assets:
Interconpany note receivahle - 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
-+ 4 -1 1 % =ERgEENErERE

LYABYILITIES AND STOCFKHOLDER'S EQUITY
Current Liabilities:

Current maturities of long-term debt (Mote 6)

$ - S 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 238 190
Long-term Debt, Net (Note 6) 485 534
Deferred Credits and Other Non-Current Liabilities:
Accumulated deferred income taxes, net (Note 14} 269 282
Accumilatred deferred investment tax credits 11 13
Regulatory liabilities 145 139
Other deferred credits and liabilities 62 71
Total deferred credits and cther nomp-current liabilitieg 487 505
Commitments and Contingencies (Notes 1, 3, and 15)
Stockholder's Equity:
Common gtock, no par value, 45.0 shares authorized - 25.5 shares outstanding 120 120
Preferred stock not subject to mandatory redemption (Note 10) 50 1y
Retained earnings 369 408
Accumulated other comprehensive income {loss) {7 (13}
Total stockholder's equity 532 592
TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY $ 1,742 5 1,821
BEEEEETEESE CEESESREES IR

The accompanying notes as they relate to CIPS are an integral part of these financial statements.
</TABLE>
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<TABLE>
<CAPTION>

CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
STATEMENT QF CASH FLOWS
{In millions)




Year Ended Pecember 31,
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2003 2002 2001
<B>¢Cr<C> <Cx> <C> <Cx>
Cash Flows From Operating Activities: .

Net income 5 29 5 26 3 45
Bdjustments to reconcile net income to net cash
provided by coperating activities:
.Depreciation and amortization 52 51 49
Amortization of debt issuance costs and premium/discounts 1 1 1
Deferred income taxes, net (i (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
Asgets, other 16 34 (6)
Liabilities, other 1 {16) 12
Net cash provided by operating activities 56 96 120
Cash Flows From Investing Activities:
Constructicn expenditures (50} (57) {50}
Advances to money pool 16 7 {24)
Intercompany notes receivable - Genco 46 43 90
Met 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)
Redemptiona, repurchases, and maturities:
Long-term debt {95) {33} {(30)
Preferred stock. (30} - -
Borrowings from money pool - - (223}
Igsuances:
Long~term debt - - 150
Borrowings from money pool 1z21 - -
Net cash used in financing activities (69) {98) {140)
¥et change in cash and cagh eguivalemts (1) {9} {4)
Cash and cash equivalents at beginmning of year 17 26 30
Cash and cash equivalents at end of year $ 16 $ 17 § 26
ST E===ut EsEEks
Cash Paid During the Perioda:
Interest $ 3e $ 40 § 38
Income taxes, net 38 14 33

The accompanying notes as they relate to CIPS are an integral part of these financial statements.
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December 31,

96
<PAGE>
<TARLE>
<CAPTION>
CENTRAL ILLINCIS PUBLIC SERVICE COMPANY
STATEMENT OF STOCKHOLDER'S EQUITY
(In millionsg}
2003

<8< <C>
Common stock . $ 120
Preferred stock not subject to mandatory redemption:

Beginning balance 80

Redemptions (30}

50

Retained earnings:

Begimning balance 405

Net income 29

2002
<C»
s 120
8O
B0
444
26

2001

<O
$ 120
80
80
435




Common stock diwvidends
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(62} (62) (33}
Preferred stock dividends (3} (2) (4)
369 405 444
Beginning balance - minimum pension liability {13} - -
Change in minimum pension liability 6 (13} -
(7 (13) -
Total stockholder's equity 3 53z $ 592 $ 644
=REREEDRLTES=R Lt AT -1 ) EEREmEEEARETT
Comprehensive income, net of taxes:
Net income s 29 ] 26 3 46
Minimum pension liability adjustment, net of income taxes
(benefit) of $4, §(9) and $-, respectively 6 (13) -
Total comprehensive income, net of taxes $ 35 3 13 $ 46
SWMESSRE==T e o EEEESTETEAR

The accompanying notes as they relate to CIPS are an integral part of these financial statements.

</TABLE>
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<TABLE>

<CAPTICON>

LMEREN ENERGY GENERATING COMPANY
STATEMENT OF INCOME
(In millions)

<B»<l><C>

Cperating Revenues:
Electric (Note 14)

Total operating revenues
Operating Expenses:
Fuel and purchaged power (Note 14)

Other operaticns and maintenance (Note 14)

Voluntary retirement and other restructuring charges (Note 7)
Depreciation and amortization

Taxes other than income taxes

Total operating expenses

Operating Income

Other Income and ({Deductions):
Miscellanecus income (Note 8)
Mipcellanecus expense {(Note 8)

Total other income and {deductions)

Interest Charges

Income Before Income Taxes and Cumulative Effect of Change
in Accounting Principle

Income Taxes

Income Before Cumulative Effect of Change in Accounting

Principle

Cumulative Effect of Change in Accounting Principle,
Net of Income Taxes (Benefit) of $12, $- and $(1)

Het Income

Year Ended December 31,

2002 2001
<C=> <C> <C>
$ 788 § 743 > 730
788 743 730
345 33e 306
153 174 157
- 1.0 -
75 69 53
21 12 19
594 604 535
194 139 195
3 -

{1) {1) -
2 (1} 5
101 86 75
95 52 125
38 20 47
57 32 78
18 - (2}
$ 75 $ 32 s 16




T?g accompanying notea ae they relate to Genco are an integral part of these financial statements.
= /TABLE>
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<TABLE>
<CRAPTION>
AMEREN ENERGY GENERATING COMPANY
BALANCE SHEET
(In millicns, except shares)
December 31, December 31,
2003 2002
- AFTErF —
<8>aCs> <C> =C> <C>
Current Agsets: .
Cash and cash equivalents 3 2 ] 3
Accounts receivable 88 78
Miscellaneous accounts and notes receivable {Note 14) - 71
Materials and supplies, at average cost 90 77
Cther current assets 4 2
Total current assets 184 231
Property and Plant, Net (Note 4) 1,774 1,763
Other Non-Current Assets 19 16
TOTAL ASSETS s 1,977 $ 2,010
Ema==osmexc= P S
LIABILITIES AND STOCKHOLDER'S EQUITY
Current Lizbilities:
Accounts and wages payable $ 75 $ 87
Borrowings from money pool (Note 14) 124 191
Current portion of intercompany notes payable - CIPS and Ameren (Note 14) 53 51
Current portiom 0f intercompany tax payable - CIPS {(Note 14) 12 13
Other current liabilities 53 17
Total current liabilities 317 359
Long-term Debt, Net (Note 6) 698 698
Intercompany Notes Payable -~ CIPS and Ameren {Mote 14) 358 411
Deferred Credits and Other Non-Current Liabilities:
Accumulated deferred income taXes, net 29 11
Accumulated deferred investment tax credits 13 15
Intercompany tax payable - CIPS (Note 14) 150 162
Accrued pension and other postretirement benefits 18 18
Other deferred credita and liabilities 2 1
Total deferred credits and other non-current liabilities 283 262
Commitments and Contingencies {Notes 1, 3 and 15}
Stockholder's Equity:
Common stock, no par value, 10,000 shares authorized - 2,000 shares cutstanding - -
Other paid-in capital 150 150
Retained earnings 170 131
Accumulated cther comprehensive income (loss) 1 (1}
Total stockholder's equity 321 280
TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY $ 1,977 $ 2,010

The accompanying notes as they relate to Genco are an integral part of these financial statements.
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<TABLE>
<CAPTION>

AMEREN ENERGY GENERATING COMPANY
STATEMENT OF (CASH FLOWS
{In millions)

xS




<B><C>
Cash Flows From Operating Activities:
Net income
Adjustments to reconcile net income to net cash
provided by operating activities:

Depreciation and amortization
Deferred income taxes, net
Peferred investment tax credits, net

Other
Changes in assets and liabilities:
Accounts receivable
Materials and supplies
= — Tayew gtorued,—Ret

Page 87 of 184

Year Ended December 31,

Accounts and wages payable
hesers, other
Liabilities, other

Net cash provided by operating activities

Cash Flows From Investing Activities:
Construction expenditures
Advances to money pool

Net casgh used in investing activities

Cash Flows From Financing Activities:
Paid in capital
bividends on common stock
Debt igsuance costs
Redemptions, repurchases, and maturities:
Borrowings from money pool

Intercompany notes payable - CIPS and ARmeren
Tasuances:

Borrowings from money pool
Long-term deht

Net cash provided by (used in) financing activities
Net change in cash and cash equivalents

Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of year

Cash Paid During the Perioda:

Interest
Income taxes (refunded) paid

2003 2002 2001
<C» <C> <Cx»
$ 75 g 3z g 7
Cumulative effect of change in accounting principle {18} - :
amortization of debt issuance costs and discounts 1 1 -
75 59 X
30 63 2!
(2) (2) :
Voluntary retirement and other restructuring charges (2} 10 -
(10) 49 (3t
(13} {17} {1¢
8 {39} {12
(9) (35) St
{2) (&) (¢
{3} {15) ¢
211 1io 13¢
{58) {442) 134"
- - 10(
(58) (442) {24-
- - 1s¢
(36} (21}
- (4)
(67} -
(31) {46) (9.
- 129 [
-~ 275
{(154) 333 11
(1} 1
3 2
$ 2 $ 3 -4
s ErEE= EEsEEESET EESERE
$ 98 % 83 4 7
(76) 1 3

The accompanying notes as they relate to Genco are an integral part of these financial statements.
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<TABLE>
<CAPTION>
AMEREN ENERGY GENERATING COMPANY
STATEMENT OF STQCEHOLDER'S EQUITY
1In millions)
<S»><C>

Common stock

Other paid-in capital:
Beginnming balance
Equity contribution from Ameren

December 31,
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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 5
Begimning balance - minismum pension liability (6} - ‘
Change in minimum pension liability 2 [£:3) I
{4} (&)
1 (1) '
Total stockholder's equity $ 321 $ 280 §
R —— R —— -
Comprehensive income, net of taxes:
Net income s 75 s 32 5
Unrealized net gain om 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 pengion liability adjustment, net of income taxes
(benefit) of $1, $(3) and §-, reapectively 2 (6} !
Total comprehensive income, net of taxes s 77 $ 27 §
E S P e e RS EEEEE ==

The accompanying notes as they relate to Genco are an integral part of these financial statements.

CORSOLIDATED STATEMENT OF INCOME

</TABLE>
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<TABLE>
<CAPTIQN>
== -SUCCEsS80r=-r- - ==
Eleven
Months Ended
December 31,
2003
<S> (>
Operating Revenues:
Electric (Note 14) $ 497
Gas 303
Other 4
Total operating revenues 804
Operating Expenses:
Fuel and purchased power {Note 14} 261
Gas purchased for resale 230
Other operaticons and majintenance (Note 14) 135
Depreciation and amortization 72
Taxesz other than income taxes 34
Total operating expenses 732

CILCORP INC.

{In millions)

Twelve Months Ende
Decemher 31,




Operating Income

72
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13 98
Other Income and (Deductions}:
Miscellanecus income (Note 8) 1 - 3
Miscellanecus expense (Note B8) (3) - (2)
Total other income and (deductions) (2} - 1
Interest Charges and Preferred Dividends:
Interest 48 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 s 25
Cumulative Effect of Change in Accounting Principle,
Net of Income Taxes of $-, $2, $- and $- - 4 -
Net Income 14 $ 9 25 $
B EIEgT oINS EEng SapESooE=mes mEEEgOEaTII=E TR E=soEs

The accompanying notes as they relate to CILCORP are an integral part of these consolidated financial statements.
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<PRGE>
<TABLE>
<CAPTION:

CILCORP INC.

CONSOLIDATED BALANCE SHEET
{In millions)
ASSETS

<S>

Current Asselg:
Cash and cash equivalents
Accounts receivable - trade {lesg allowance for doubtful
accounts ©f $§ and $2, respectively)
Unbilled revenue
Miscellaneous accommts and notes receilvable {Hote 14)

Materials and supplies, at average cost
Other current assets

Total current assetrs

Property and Plant, Net {Note &)
Investments and Other Non-Current Assets:
Investments in leveraged leases
Goodwill and other intangibles, net
Other asgaets

Total investments and cother non-current assets

Regulatory Assets

TOTAL ASSETS

LIABILITIES AND STOCKHOLDER'S EQUITY
Current Liabilities:

Current maturities of long-term debt (Note &}
Short-term debt {(Note 5)

Borrowings from money pool (Note 14)
Intercompany note payable - Ameren (Note 14)
Accounts and wages payable (Note 14)

Taxes accrued

Successor
December 31,
2003

s 2,140

$ 100
149

108

Predecessor
December 31,
2002

% 1,928

ETraEsrTESsEESREs
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Other current liabilities

33 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 Qther Mon-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 25% 168
Cther deferred credits and liabilities 37 23
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) 13 139
Stockholder's Equity:
Common Btock, no par value, 10,000 shares authorized -

1,000 shares outstanding -
Other paid-in capital

4390 519
T rRetnet Far T Inge EEE= 35
Accumulated other comprehensive income (losgs) 1 (59}
Total stockholder's equity 478 ' 195
TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY S 2,140 ] 1,928
EoooEEED O TT 3+ 1 3 35+ 31 1 ¢+

The accompanying notes as they relate to CILCORP are an integral part of these consolidated financial statements.
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<TABLE>
<CAPTION>
CILCORP INC.
CONSCOLIDATED STATEMENT OF CASH FLOWS
{In milliong)
-=~-8UCCe88Or-—~ =—=—-——-=——w——- Predecesgor-~-—r==---===
Eleven
Months Ended Twelve Months Ended
December 31, January December 31,
2003 2003 2002 2001
<S> <C> <C> <C> <C»
Cash Flows From Operating Activities:
Net income [ 14 -] 9 5 25 $
Adjustments to reconcile met income to net cash
provided by operating activities:
Cumilative effect of change in accounting principle - {4) -
Depreciation and amortization 72 [ 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 asgets and liabilities:
Receivables, net (4) {20} {4}
Makerials and supplies {15) 13 -
Accounts and wages payable (25) 20 {1}
Taxes accrued (5) 11 {6}
Agsets, other 17 3 (21)
Liabilities, other (15) (5} 68
Net cash provided by operating activities 39 31 B8
Cagh Flows From Investing Activities:
Congtruction expenditures {71} (16} {124)
Other {(9) 1 4
Net cash used in investing activities (80) (15} {120)
Cash Flows From Finanecing Activities:
bividends on common stock (27) - -
Redemptions, repurchases, and maturities:
Short-term debt {10} (53}
Long-term debt -

{(153)
Preferred stock
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Issuances:
Long-term debt

- - 100
Borrowings from money pool 149 - -
Intercompany note payable - Ameren 46 - -

Net cash provided by (used in) financing activities 14 (10} 46

Net change in cash and cash equivalents ) {27} [ 14

Cash and cash equivalents at beginning of year 38 32 18

Cash and cash equivalents at end of year $ 11 $ 38 $ 32 $

Cash Paid During the Periods:

Interegt $ 3s H] 5 ] 71l &
Income taxes, nhet 15 - 21

The accompanying notes as they relate to CILCORP are am integral part of these consclidated financial statements.
== PaptE.
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<TABLE>
<CAPTION>
CILCORP INC.
CONSOLIDATED STATEMEMNT QF STQCKHOLDER'S EQUITY
{In millions)
----8ucces8sor-~--- =0 z———ee-—mmme—ma-- Predecessor----~-
Eleven
Months Ended Twelve Mot
Decenber 31, January Decer
2003 2043 2002
<8 <C» <C> <C>
Common Stock § - § - § -
Other paid~in capital:
Beginning halance 51% 519 519
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 25
Dividends (27) - -
(13) 44 35
Accumulated other comprehensive income:
Beginning balance - derivative financial instruments 1 (2)
Purchage accounting adjustments {1) - -
Change in derivative fipancial instruments 1 - 3
1 1 1
Beginning balance - minimum pension liability (60) {60} (10)
purchage accounting adjustments 60 - -
Change in minimum pension liability - - (50)
- (60) (60)
1 {58} {59)
Total stockholder's equity $ 478 $ 504 s 495
R E SRR === =_mEEEES oI TnERER ERESCEEER
Comprehensive income, net of taxes:
Net income <] 14 s g S 25
Unrealized net gain (loss) on derivative hedging

instruments, net of income taxes (benefit) of




$1, §$-, §2 and §(1), respectively

1
Minimum pension liability adjustment, net of income taxes
(benefit) of §-, $-, $(34) and $(6), respectively -
Total comprehensive income, net of taxes

The accompanying notes as they relate to CILCORP are an integral part of these comsolidated financial statements.
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Year Ended December 31,

< {TABLE>
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<TABLE=
<CAPTION>

R IL LI RO LIGHE COBIANE ——————

CONSOLIDATED STATEMENT (OF INCOME

(In millions)

2003
<B8% <C>
Operating Revenues:

Electric (Note 14) 8 544
Gas 278
Total operating revenues 822
Operating Expenses:
Fuel and purchased power (Note 14) 286
Gas purchased for resale 189
Other cperations and maintenance (Note 14) 165
Acquisition integration costs 21
Depreciation and amortization T0
Taxes other than income taxes 38
Totel operating expenses 769
CUperating Income 53
Other Income and (Deducticns):
Miscellaneouns income (Note 8) -
Miscellanecus expense (Note B8) (4}
Total other income and (deductions) 14)
Interest Charges 16
Income Before Income Taxes and Cumulative Effect of Change
in Rcocoounting Principle 33
Income Taxes 12
Income Before Cumulative Effect of Change in Accounting
Principle 21
Cumulative Effect of Change in Accounting Principle,
Net of Income Taxes of $16, $- and $- 24
Net Income 45
rreferred Stock Dividends 2
Net Income Available to Common Stockholder $ 43
CEEoRE=—E==g =

14

The accompanying notes as they relate to CILCO are an integral part of these consclidated financial statements.

</TABLE>
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<PAGES
<TABLE>
<CAPTION>
CENTRAL ILLINOIS LIGHT COMPANY
CONSOLIDATED BALANCE SHEET
{In millions}
December 31, December 31,
2003 2002
ASSETS
<S> <C> <C>
Current Assets:
Casgh and cash equivalents $ 8 $ 22
Accounts receivable - trade {less allowance for doubtful
accounts of $6 and $2, respectively) 57 47
Unbilled revenue 35 a2
s aNEOS aCCOIIL B O oL ey ITRraL A 3y —
Materials and supplieg, at average cost 69 - 61
Other current assets 5 24
Total current asgets 188 193
Property and Plant, Net. (Note 4) 1,101 1,031
Other Non-Current Assets 1s 18
Regulatory Aasets 16 8
TOTAL ASSETS S 1,324 s 1,250
P R ———
LIARILITIES AMD STOCKHOLDER'S EQUITY
Current Liabilities:
Current maturities of long-term debt {Fote 6} $ 100 $ 27
Short-term debt (Note 5) - 10
Boxrowings from money pool (Note 14} 1459 . -
Accounts and wages payable (Note 14} 101 68
Taxes accrued 13 18
Other current liabilities 30 3
Total current liabilities . 393 154
Long-term Debt, Net (Note 8) 138 3ils
Preferred Stock Subject to Mandatory Redemption (Note 10) : 21 -
Deferred Credite and Other Non-Current Liabilities: .
Accumulated deferred income taxes, net 101 95
Accumilated deferred investment tax credits 11 13
Regulatory liabilities 167 160
Accrued pension and other postretirement benefits 128 126
Other deferred credits and liabilities 23 22
Total deferred credits and other non-current liabilities 430 416
Commitments and Contingencies {(Notes 1, 3, and 15)
Preferred Stock Subject to Mandatory Redemption (Kote 10) - 22
Stockholder's Equity: .
Common stock, no par value, 20.0 shares authorized - 13.6 shares outstanding 186 186
Preferred stock mnot subject to mandatory redemption (Note 10) 13 12
Other paid-in capital 52 52
Retained earnings 95 114
Bccumulated other comprehensive income (losa) (10} {29}
Total stockholder's equity 342 342
TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY S 1,324 $ 1,250
E 1 b - - mMEE TR AR

‘The accompanying notes as they relate to CILCO are an integral part of these compolidated fipancial statements.
</ TABLE>
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<TABLE>
<CAPTION>

CENTRAL ILLINOIS LIGHT COMPANY
CONSOLIDATED STATEMENT OF CASH FLOWS
(Im millions)
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Year Ended December 31,

2003 2002 2001
<S> <(C> <C> <C>
Cash Flows From Operating activities:
Net income s 45 s 50 § 12
Adjustments to reconcile net income to net casgh
provided by operating activities:
Cumulative effect of change in accounting principle (24) - -
Depreciation and amortization 70 71 69
mmortization of debt issuance costs and premium/discounts 1 1 -
Deferred income taxes, net (22} 6 (21}
beferred investment tax credits, net (2) (2) (1)
Acguigition integration costs 16 - -
Other 2 (26} 23
Changes in assets and liabilities:
Receivables, net (20) (5} 43
Materials and supplies (8) (1) (2]
Account s _and wages Das e PR —
Taxesd accrued (5) (10} 2
Agsets, other 1 2 7
Liabilities, other 28 a7 6
Net cash provided by operating activities 103 109 126
Cash Flows From Investing Activities:
Construction expenditures {B7) {124) {51;
Other 1 1 -
Net cash used in investing activities (86} {123) {51}
Cagh Flows From Financing Activities:
Dividends on common stock {(62) {(40) {45}
Dividends on preferred stock {(2) (2) (2}
Redemptions, repurchasges, 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 cagh 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 eguivalents at end of year ] 8 3 22 $ 12
s==ss—z=m==wsc mr-—oTe—fos==c cEws=sso===:
Cash Paid During the Periods:
Interest $ 15 5 28 $ 27
Income taxes, net 22 36 27

The accompanying notes as they relate to CILCO are an integral part of these consolidated finamcial statements.
</ TABLE>
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<TABLE>

<CAPTION>

CENTRAL ILLINOIS LIGHT COMPANY
CONSOLIDATED STATEMENT OF STOCKHOLDER'S EQUITY
(In millions}
December 31,

2003 2002 20t
<S> <C> <Cx> <C>
Common stock $ 186 $ 186 §
Preferred stock not subject to mandatory redemption 19 19

Other paid-in capital:
Beginning balance




Equity contributions from parent
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52 52
Retained earnings:
Beginning balance 114 106
Net income 45 50
Common stock dividends (62} {40}
Preferred stock dividends {2} (2)
95 114
Accumulated other comprehensive income:
Beginning balance - derivative financial instruments 1 {2}
Change in derivative financial instruments 2 3
3 1
Change in minimum pension liability 17 (59)
{13) {30}
{10} (29)
Total stockholder's equity $ 342 ] 342 ]
SEEmEomErl=R= EEEg e Eins [ 1
Comprehensive income, net of taxes:
Net income 5 45 $ 50
Unrealizeé@ 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, $(13} and $-, respectively 17 [259)
Total comprebensive income, net of taxes 5 64 $ 24 $
Ems=SEDSSRTE=RaER Ee=mssmwmmaasa =

The accompanying notes as they relate to CILCO are an iptegral part of these consolidated financial statements.

</ TABLE>
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<PRGE>

AMEREN CORPORATION (CONSOLIDATED)

UNION ELECTRIC COMPANY (CONSOLIDATED)
CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
AMEREN ENERGY GENERATING COMPANY

CILCORP INC. (CONSOLIDATED)

CENTRAL ILLINOIS LIGHT COMPANY {CONSOLIDATED}

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 5EC under the PUHCA. Ameren's primary asset is the

common stock of ite subgidiaries.

Aneren's subsidiaries operate ryate-regulated

electric generation, transmission and distribution businesses, rate-regulated
natural gas distribution businesses and non rate-requlated electric generation
businesses in Missouri and Illinois. Dividends on Ameren's common stock are
dependent on distributions made to it by its subsidiaries. Amerem's principal
subsidiaries are listed below. Also see 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 Migsouri and Illinois.
UE was incorporated in Missouri in 1922 and is successor to a number of
companies, the oldest of which was organized in 1881. It is the largest
electric utility in the State of Missouri and supplies electric and gas
sexvice to a 24,500 sguare mile area located in central and eastern
Misgouri and west central Illinois. This area has an estimated population
of 3 million and includes the greater St. Louis area. UE 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 UE's Illinois



electric and natural gas transmission and distribution businesses to CIPS.

o CIPS, also known as Central Illinois Public Service
rate-regulated electric and natural gas
business in Illinois. CIPS was incorporated in Illinois in 1%02. It
supplies electric and gas wutility serviee to portions of central and
southern Illincis having an estimated population of 1 million in an area of
approximately 20,000 sguare miles. CIPS gsupplies electric service to

approximately 325,000 customers and natural gas service to approximately
170,000 customers.

Company, operates a
transmission and distribution

o Genco, also known as Ameren Energy Generating Company, opeéerates a non
rate-regulated electric generation business. Gence 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 1liabilities to Genco at historical
net book wvalue. The transfer was made in exchange for a subordinated

promigscry note from Genco in the amount of $552 million and shares of
Genco's common stock. Sluce Genco commenced operatlons,

it has acquired 25
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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, Illinols to UE.

o . CILCO, also known as Central Illineis Light Company, is a subsidiary of
CILCORP {a holding company} and operates a rate-regulated electric
transmission and distribution business, a primarily non rate-regqulated
electric generation business and a rate-regulated natural gas distribution
business in Illinois. CILCO was incorporated in Illinois im 1513, It
supplies electric and gas utility service to portions of central and east
central TIllincis in areas of approximately 3,700 and 4,500 square miles,
regppectively, with an estimated population of 1 million. CILCC 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 plantse and a CT facility, representing in the aggregate
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approximately 1,100 megawatts of electric generating capacity, to a wholly
owned subsidiary, known as AERG, as a contribution in xespect 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 Illineis in 1985.

Ameren has warious other gsubsidiaries 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 60% 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 EET under the equity method.

when we refer to our, we or us, it indicates that the referenced
information relatea 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 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. 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. Bll significant intercompany transactions have been
eliminated. A1l 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
l1ine item. Previcusly, 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 mnet 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 GAARP. Our fimancial statements reflect



all adjustments (which include normal, recurring adjustments) necessary, in our
opinion, for a fair presentation of our results. The preparation of finmancial
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 Bsset Retirement Obligaticns, ™
below and Note 4 - Property and Plant, Net for further information.

Regulation

Ameren is subject to regulation by the SEC.
subsidiaries are also regulated by the MoBESC, ICC, NWRC and the FERC. 1In
accordance with SFAS 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 puch costs in rateg charged to
customerg., See Note 3 - Rate and Regulatory Matters for further information.

Certain of Ameren's
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Cash and Cash Equivalents

Cash and cash equivalents include cash on hand and temporary investments
purchased with an original maturity of three months or less.
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The following table presente the restricted cash amounts as of December 31,
2003 and 2002:

EECSnmsEE== R R S T R R L e
2003 2002
B 10 o o T $ 3 $ S
L2 3 3
L = i 2
1= 2 T o o ~ -
CILCORP (D) - i iiir vt iia st enevaeanannn 1 -
0 1 -
RS E R L N T S S R s S SN S s sl T T g A S ST S S T S E S TS S S o RS ST T eSS == s A ==

(a) Excludes amounte for CILCORP and CILCO prior to the acquisition date
of Januwary 31, 2003,

(b} 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,
property and plant. The cost includes labor, material, applicable taxesz and
overhead. An allowance for funds wused 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 cur rate-regulated assets, and interest during construction is added fox non
rate-requlated agsets. Maintenance expenditures and the renewal of items not
considered unite of property are expensed as incurred. When unite of depreciable
property are retired, the original costs, less salvage value, are charged to
accumulated depreciation. Asset removal casts 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 mot constitute legal obligations, are classgified as a regulatory
liability. See BAccounting Changes and Other Matters relating to SFAS No. 143
below and Mote 4 - Property and Plant, Met for further information.

and betterments of, wunits of

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 3% to 4% of the average depreciable cost. Beginning in January 2403,
with the adoption of SFAS No. 143, depreciation rates for our pon rate-regulated
assets were reduced to reflect the discontinuation of the accrual of dismantling

and removal costs. See Accounting Changes and Other Matters relating to SFAS No.
143 below for further information.

Al lowance for Funds Used During Construction

In our rate-regulated operations, we capitalize the allowance for funds
used during comstruction, 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
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used during constxuction, 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 comnstruction ranges
of rates that were used during 2003, 2002 and 2001:
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Goodwill is the excess of the purchase price of an acquisition
fair value of the net assets acquired., Undexr the provisions of SFAS Ro. 142,
"Goodwill and Other Intangible Assets," goodwill and other intangibles with
indefinite lives are no longer subject €0 amortization. As requived 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,

over the

Leveraged Leases

Certain Ameren subsidiaries own interests in assets which have been
financed as a leveraged lease. Ameren's investment in these leveraged leases
repregents 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 SFAS Ro., 13, ™Accounting for Leages,™ at the
time of lease inception a debit for rents receivable and estimated residual
value is recorded with a credit to wumearned income. These amounts are then
adjusted over time as rents are received, income is realized and the aasset is
eventually sold. Meren 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 hmeren subsidiaries.

Inpairment of Long-Lived Assets

We evaluate long-lived assets for impairment when events or changes in
gircumstances indicate that the carrying wvalue of such assets may not be
recoverable. The determination of whether impairment has occurred is based on an
estimate of undiscounted cash flows attyibutable to the assets, as compared with
the carrying value of the assets. If impairment has cccurred, the amount of the
impairment recognized is determined by estimating the fair wvalue 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 unbilled, at the end of each accounting periad.

Interchange Revenues

The following table presents the interchange revenues included in Operating
Revenues - Electric for the years ended December 31, 2403, 2002, and 2001:

tom——cE—=EoSsssEm==mo=Sos=soosSrrossSCoSaDESSSCCoSSSmEoCTSsCSSSCoEZSnmESossooozss
2003 2002 2001
Amerenfa)............ $ 351 $ 259 $ 364
TE.«ouirnmnnanneanns 320 257 375
[0 o> S 37 35 35
(732 To] v S 140 a9 sl
CILCORP{b)........-.. 19 10 16
CILCO(C) - v e iinn i 19 10 16

- R S o R R S e S A R e A L g

(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. Includes

interchange revenues at EBI of $56 million for the year ended December
31, 2003 (2002 - $59 million; 2001 - $55 milliom).




(b) 2002 and 2001 amounts represent predecessor informatiom. 2003 amounts

include January 2003 predecessor information, which was $3 million.
CILCORP consclidates 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 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 presents the purchased power expenses included in
Operating Expenses - Fuel and Purchased Power for the years ended December 31,

2003 20023 and-—2001 SeeNote-—S4 Radatad—Pparty Transaetions L TUrther
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Iinformation on affiliate purchased power transactions.

2003 2002 2001
5 167 $ 298

206 384

418 433

107 125

143 123

143 123

{a) Excludes
of January 31, 2003; includes amounts
subsidiaries as well as intercompany eliminations.

2002 and 2001 amounts represent predecessor informatiom.
include January 2003 predecessor information,

CILCORP consolidates CILCO and therefore includes CILCO amounts in its
balances.

amounts for CILCORP and CILCO prior to the acquisition date
for non-registrant Ameren

2003 amounts
which was $12 million.

See EITF No. 02-3 discussion under Accounting Changes and Other Matters
kelow for further information.

Fuel and Gas Costs

In UE's, CIPS' 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.

UE's 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.

Excice Taxes

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 Illineis 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:

2003 2002 2001
Mmerenfal.......iciiiiniiiiiiaean $ 137 $ 1le § 113
UB .t cevmminaessasenanacncareannnen 101 103 101
L0 2 2 14 13 12
L2 s Voo - - -
CILCORP( (D) . v n it ittt e i i ieanenn 24 16 16
CILCO(c) 24 16 16

{a) Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 2003.

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
prior to October 27, 2003,
collections payable and are
Accrued.

reflected on CILCO customer bills issued
excise taxes at CILCO are recorded ae tax
included on the Balance Sheet as Taxes



Income Taxes

We file a consolidated federal tax return.
liabilities are recognized for the tax consequences of transactions that have

been treated differently for fimancial reporting and tax return purposes,
measured using statutory tax rates.

Deferred tax assets and
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Investment tax credits

utilized in prior years were deferred and are being
amertized over the

useful lives of the related properties.

Eamminge 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

3 thad3 1yt ed
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332,909 shares in 2002 and 331,813 shares in 2001.
units bave no dilutive effect on earnings per share,
the average market price of Ameren's
Ameren parent company has publicly held common stock, earmings per share

calculations are not relevant and are not presented for any of the subsidiary
companies.

hmeren's equity security
except during periods when
commenn stock is above $46.61. As only the

Accounting Changes and Other Matters

SFAS 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 adopticn, -which resulted in cumulative effect charges, net of
taxes:

e e T e e e e Y N LT

(a) Excludes amounts for CILCORP and CILCO prior te the acquisition date

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

In addition, the following table presemts the impact of the 2001 adoption's

cumulative effect adjustment, net of taxes, to OCIL, which increased (reduced)
common stockholders' equity:

== EE L BEL et 2 14

PR b R S R ] e L B
Amerenf{a)......... s {11)
52O (8)

0 -
GBILOO . 2 v v v s v e mm s r s tam e taetimesaraansnatstnsoasonesesnaananss {3)
L 7 03 £ 2 o AU 2
Lt 0 0 fr v 2
R 3 S o 5 1S e - EiX=== e s =R S SR s

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

(b} Represents predecessor Iinformation. CILCORP congolidates CILCO and
therefore includes CILCO amounts in its balances.

See Note 9 - Derivative Financial Instruments for further information.
SFAS No.143 - "hAccounting for Asset Retirement Obligations”

We adopted the provisions of SFAS No., 143, effective January 1, 2003. SFAS
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 cbligations associated with the retirement of
tangible long-lived assets in the pericd in which the liabilities are incurred
and to capitalize a corresponding amount as part of the book value of the
ralated long-lived asset. In subsequent periods, we are required to adjust asset
retirement obligations based on changes in estimated faijir 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 amcunt of cash

flows associated with an asset retirement obligation affect our estimates of
fair value.

il15
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Upon adoption of this standard, Ameren and UE recognized additional asset
retirement obligations of approximately $213 million and a2 net increase in net
property and plant of approximately $77 million related primarily to UE's
Callaway Muclear Plant decommissioning costs and retirement costs for a UE river
structure. The difference between the net asset and the liability recorded upon
adoption of SFAS Ho. 143 related to rate-regulated assets was recorded as an
additional regulatory asset of approximately 5136 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 reccorded prior to the adoption of SFAS 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 assget retirement cbligation
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
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removal for non rate- regulated assets previously accrued as a component of
accumulated depreciation that were pot legal obligations (520 million). Ameren
and Genco also recognized a loss for the difference between the net asset and

liability for the retirement obligation recorded wupon 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 acguisition, predecessor CILCORP and CILCO
recognized a net after-tax gain upon adoption of SFAS No. 143 of $4 million and
$24 million, respectively, due to the elimination of costs of removal for non
rate-requlated assetg previously accrued as a component of accumulated
depreciaticon that were not a legal chligation. &imilar to the treatment applied
by Ameren in the acquisition of CILCORP, AES recorded purchase accounting at the
CILCORP parent level following its 1999 acgquisition of CILCORP, but did not
npush down" the purchasge accounting to any of CILCORP's subgidiaries, including
CILCO. bAccordingly, accumulated depreciation, including the embedded cost of
removal liabilities, was reset to zero in purchagse accounting for the CILCORP
parent while CILCO continued to carry property and plant and the related
accumulated depreciation on a2 historical basis. 2As a result, the gain upon
adoption of SFAS No. 143 recegnized by CILCO exceeded the gain recognized by
CILCORP because the cost of removal liabilities reversed by CILCORP upon

adoption of SFAS No. 143 included only those liabilities recorded since the 1999
ARES acquisition.-

Asset retirement obligations at Ameren and UE increased by $22 million
during the year ended Decembey 31, 2003, to reflect the accretion of obligations
to their present wvalue. 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 aesets.

In addition to those obligations that were
determined that certain other asset retirement obligations exist. However, we
were unable to estimate the fair wvalue 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 fimancial position, results of operations
or liguidity.

jdentified and walued, we

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 Conaolidated 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 requlatory asset recorded in
comnection with the adoption of SFAS No. 143.

SFAS No. 143 required a change in the depreciation methodology we
historically utilized for our non rate-requlated operations. Historically, we
inciuded 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 of this standard, to the extent
such dismantling and vremoval activities were mnot considered legal asset
retirement obligations as defined by SFAS 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 moted above, the gain for predecessor CILCORP on a
consolidated basis was only $4 million, mnet of taxes, due to the reset of
accumulated depreciation at the time of AES' acguisition of CILCORP in 1999.
Beginning in January 2003, depreciation rates for non rate-regulated assets were
reduced to reflect the digcontinuation of the accrual of dismantling and removal
costs. In addition, non rate-requlated 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 ig indeterminable, but not expected to be
material.

Like the methedology employed by our non rate-regulated operations, the
depreciation methodology historically utilized by our rate-regulated operations
has imcluded 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 SFAS No. 143 did not result in any change in the

L - 3
—depxeciation agcounking ¥ Eiee f—our-—rate-~rag £

therefore, had no impact on net income from rate-regulated operat:ons.
in accordance with SFAS 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 ocur results
flows. The following table presents the estimated future removal costs
recognized as a regulatory liability at December 31, 2003 and 2002:

However,

of operations or cash

smmmsessm—ossns s s ss s e mEERRC oSS S S EREEmESOSS=S==SSSSCEESES——sSSCCwCEMESCTEmD=se

2003 2002

$ 694 {a) 5 652 {b}

556 52B

131 124

7 27

150 141
(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 SFAS
No. 143 had been in effect for 2001 and 2002:

<TABLE>
<CAPTION>
e g e e s g L L P L P P P FEEEEEES== == =mEs
Pro Forma Asset Retirement Obligation
<8> <C> <C <C> <Q» <Cx> <C>
Ameren(a) UE CIPS Genco CILCCRP (b) CILCO
January 1, 2001.......0u0ueenuunnn $ 2350 $ 346 $ - 5 4 $ - $ -
December 31, 2001 370 366 - 4 - -
Pecember 31, 2002.... 391 387 - 4 [ 6
</TABLE>

{a} Excludes amounts for CILCORP and CILCO.
{b) Represents predecessor information.

Pro forma met income, as well as pro forma earnings per share for hmeren,
has not been presented for the years ended December 31, 2002 and 2001 because
the pro forma application of SFAS No. 143 to prior periods would result in pro

forma net income not materially different from the actual amountse reported for
these periods.

EITF Issue No. 02-3, EITF Issue Ne. 9B-10 and EITF Issue No. 03-11

During 2002, we adopted the provisions of EITF No. 02-3, "Issues Involved
in Accounting for Perivative Contracts Held for Trading Purposes and Contractes
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 Inveolved in Energy
Trading and Risk Management Activities,"” our aceounting 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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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. 9$8-10 wag for fiscal
periods beginning after December 15, 2002, with early adoption permitted. In
addition, the EITF reached a consensus in Octeber 2002, that al}l SFAS No. 1332
trxading 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 SFAS 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 Cperating Revenues - Electric
and other, and Operatlng Expenses - Fuel and Purchased Power and Other
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{a} Excludes amounts for CILCORP and CILCO prior to the acqulsltlon date
of January 31, 2003; includes amounts for non-registrant Ameren
subgidiaries 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
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 FASBE
Statement No. 133, ‘Accounting for Derivative Instruments and Hedging
Activities,' and Not Held for Trading Purposes as Defined in EITF Ro. ©@2-3,
'Igsues 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 Augugt 2003, The EITF concluded
that detemining whether realized gains and losses on Pphysically 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 ecircumstances. 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
Discloguret

In December 2002, the FASB issued SFAS No. 148. 8FAS No.
No. 123, "Accounting for Stock-based Compensation," to provide altermative
methods of transition £for an entity that voluntarily changes to the fair
value-based method of accounting for stock-bhased 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,

148 amended SFAS

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, T"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 wunder the RAES Stock Option Plan in 2002 and 2001, as all
optione 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 con
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 wmillion
and $2 million, respectively, for predecessor CILCORP, had the fair value method
under SFAS No. 123 been used for options granted. Effective January 1, 2003, we
adopted the fair wvalue recogunition provisions of SFAS No. 123 by using the
prospective method of adoption undexr SFAS No. 148. As stock options have not
been granted since 2000 at Ameren, SFAS No. 148 did not have any effect on
mmeren's financial position, results of operations or liquidity since adoption.
as stock options at CILCCRP 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
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Option Plan, SFAS No. 148 did not have any effect on &Ameren's or CILCORP's
financial pesition, results of operations or ligquidity since adoption. See also
Hote 12 - Stock-based Compensation for further information.

SFAS Fo. 149 - "Amendment of Statement 133 on Derivative Instruments and Hedging
Activities"

In April 2003, the FASB issued SFAS No. 149. SFAS No. 149 further clarifies
and amends accounting and reporting for derivative instruments. The statement
amends SFAS No. 133 for decisions made by the Derivative Implementation Group,
as well as igsues raised in comnection with other FASB 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. SFAS No. 149 did not have

any effect on our financial position, zresults of operations or liquidity wupon
adoption in the third quarter of 2003.

Pkt Wal
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Ho =359 hocom bag—%f
Characteristics of Both Liabilities and Bgquity"

In May 2003, the FASR issued SFAS No. 150 that established satandards for
how an issuer classifies and measures certain financial instruments with
characteristics of both liabilities and equity. Among other things, SFAS No. 150
requires financial instruments that were issued in the form of shares,
unconditional obligation to redeem the instrument by transferring assets on a
specified date, to be classified ag liabilities. Accordingly, SFAS No., 150
requires issuers to classify mandatorily redeemable financial instruments as
liabilities. BSFAS 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. SFAS Ro. 150 became effective July 1, 2003. At July 1, 2003, CILCO had
$21 nillion of preferred stock subject to mandatory redemption, which was
reclassified to the 1liabiljty section of Ameren's, CILCORP's and CILCO's
Consolidated Balance Sheets. In accordance with the requirements of SFAS No.
150, no reclassification wa® made to the presentation on the December 31, 2002
Congolidated Balance Sheets of Ameren, CILCORP and CILCC. This preferred stock

iz redeemable at par at any time, and therefore, it was estimated there was no
difference between book value and fair wvalue.

with an

FIN No. 46 - "Ceonsolidation of Variable Interest Entities"

In January 2003, the FASB issued FIN No. 46, which significantly changed
the consolidation requirements for traditicnal special purpose entities (SPE)
and certain other entities and addressed the consolidation of wvariable-interest
entities (VIEs). The primary objective of FIN No. 46 was to provide guidance on
the identification of, and fimancial reporting for, entities over which control
is achieved through means other than voting rights. If an entity absorbs the
majority of the VIEs' expected 1losses or receives a majority of the VIEs®
expected residual returns, or both, it must consclidate the VIE.

Initially, FIN No. 46 was effective mno later than the beginning of the
firat 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 FASB deferred the effective date of FIN No.
46 until the end of the first interim or annual period enrding 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
provigsions, much of which will assist in the application of FIN No. 46 to
cperating entities. »Ameren does not have any interests in entities that are
considered SPEs. In addition, FIN Ne. 46 requires the deconsolidation of certain

trust-preferred arrangements; however, Ameren deoes not have any trust-preferred
arrangements.

Ameren is continuing to evaluate the impact of FIN No. 46 for non-SPEs.
Ameren hag a 60% ownership interest in EEI through UE, which owns 40%, and
Resources Company, which owns 20%. Ameren consplidates EEI for financial
reporting purposes. MAmeren has several leveraged leases and other investments
that we currently do not consolidate. We are still evaluating the impact of
adopcing FIN No. 46 in our first gquarter ended March 31, 2004.

SFAS Nc. 132 (revised 2003) - "Employers!

Disg¢lesures about Pensions and Other
Bostretivement Benefits®

In December 2003, the FASB issued SFAS No. 132 ({revised) to improve
tinancial 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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other relevant information. SFAS No. 132 (revised) became effective for fisecal
years ending after December 15, 2003. See Note 11 - Retirament BHenefits for
further information.

FASB Staff Position SFAS No. 106-1 - "Accounting and Disclosure Requirements
Related to the Medicare Prescription Drug, Improvement and Modermization Act of
2003"

Through its postretirement benefit plans, Ameren provides retirees with
prescription drug coverage. On December &, 2003, the Medicare Prescription
Drug, Improvement and Modermization Act of 2003 {the Prescription Drug Act) was
enacted. The Prescription Drug Act introduced a prescription drug bemefit 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 SFAS No. 106-1 in
January 2004, which permits a plan spomsor of a postretirement healthcare plan
that provides a prescription drug benefit to make a one-time election toc defer

the accountlng for the effects of the Prescription Drug Act. Ameren has made _ N
= Q= ] < OB 355 S FAS HNo —106AL —Fhus,—any E T e e —
measures

of the accumulated projected benefit obligation or mnet periodic
postretirement benefit costs in Ameren's financial statements and included in
Note 11 - Retirement Benefits do mot 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 - Acguisitions

CILCORP and Medina Valley

On January 31, 2003, BAmeren 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, hmeren 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
regpective 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 CILCC in Ameren's congolidated financial statements.

Rmeren acguired CILCORP to complement its existing JIllinocis 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 CIPS' service
territory. CILCO also has a non rate-regulated electric and gas marketing
business principally focused in the Chicageo, Illineis 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
CILCC's transfer of 1,100 megawatts of generating capacity to AERG. See Note 1 -

Summary of Significant Accounting Policies for further informatjon on the
transfer to AERG.

The total acguisition cost was approximately $1.4 billion and included the
agsumption 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 c¢ash acquired. The cash component of the purchase price came from
ameren's issuance in September 2002 of §.05 million common shares and its
issuance in early 2003 of an additional 6.325 million c¢ommon shares, which
together generated aggregate net proceeds of £575 million.

The following table presents the estimated fair wvalues of the assets
acquired and liabilities assumed at the dates of our acquisitions of CILCORP and
Medina Valley. A third party wvaluation 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.
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Investments and other non-current assets

Specifically-identifiable intangible assets............. 3
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Current liabilities

..................................... 196
Long-term debt, including current maturities............ 937
Other non-current liabilities..........ccciienuneennnnnn 521
Total liabilities A88UMEd. - -« . v v e rarronsanranenn. 1,654
Preferred stock assumed. . .. ... .. i it it 41
Net assets acguired....... ... ...t enann $ 517
ER T E RS E TSR s S S R SR S S S N T S S S SN S S S R R e T R O A e s s R NN S == S SIS AR EE =

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 zrecognized in connection with the CILCORP and Medina Valley
acquisitions. Nome of this goodwill

is expected to be deductible for tax
puxposes.

THETO T l;ﬂﬂg—maﬂﬂﬂnﬁﬁ;ﬁnm:gi fana
of Ameren's consolidated results of operations for the years ended December 31,

2003 and 2002, assuming the acquisitions of CILCORP and Medima Valley had been
completed at the beginning of fisecal year 2002, including pro forma adjustments,

which are based upon preliminary estimates, to reflect the allocation of the
purchase price Lo the acquired net assets.

<TABLE>
<CAPTION:>
o e e o e e o Ly o Y L L P e b 2t e e P S 4 St bt
2003 2002
<S> <«C>» «C>
OPErating FOVEIIUE S . . v vttt i it s e st s s temm st st st toceayssaeaceneaaninssoenernnsna $ 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............0onn.. 22 -
T o 5+ T LT 532 410
Earnings per share - basic. ... ...l i e i i st c i s . $ 2.60
- diluted... . . . . N . 2.5%
B L et et D b e L L == Ememmasesew
</TRBLE>
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
agsumed 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 millicon for the eleven months
ended December 31, 2003. The amortization of the fair value adjustments that
increased mnet income were related to pension and postretirement liabilities,
coal contraet liabilities, severance liabilities and long-term debt. The
amortization of fair wvalue 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>
P T T Tt T T L L e N F T T T T e - T e e o e e o D
For the eleven months ended December 31, 2003:
<S> <C>
Statement of Income line item:
Other operations and MainEenanCe{a) o0 vrir i et in it onanaeaaencsarananns= s 39
1 Lol < 7
Fuel and purchased Power () v v ittt ittnean it is o ie e ettt et anantnsanacsn 1
Depreciation and amortizatdon(d)..... ...t it e (7)
INCome LaXEE (@) ..\ .ottt ittt ittt s {18)
IMpact On DNebt IMCOME. oottt ittt ot i eaa ot s ia e s s eanrnnsassssnnsnmnnaeanans § 24
S=======o==mSESs===sEEECSS= S ENSSSSSCWOESSSSCESSSSSCNEAssSSSSSSCseEsSSSoESSSSESETSS=S=S=SSSS==S==SSSSssScssanssssezssss
</TABLE>

Ircluded in other operations and maintenance are the amortization of 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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remaining useful life of 10 years; a purchase accounting adjustment
associated with investment assets being amortized over useful lives
ranging from € - 16 years; a purchase accounting accrual for severance

liabilities; and a purchase accounting accrual for abandoned CILCO
software.

(b} The impact on interest of the amortization of purchase accounting

adjustments is due to CILCORP's 9.375% senior notes due 2029 and B.70%
senior notes due 2009 being written up to fair wvalue 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 informatiom.

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.

The impact on depreciation and amortization of the amortization of
puxchase 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 wuseful
lives of the plants (Duck Creek - 34 years; E. D). Edwards - 27 years;

{c)

(d)

R nd-Sterking-Avenue—=—I5=vears)

]
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(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 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 purchase price to he
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 Illincis 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 wvalue. In February 2004, Ameren issued 15.1 million common shares
that generated net proceeds of $853 million. Proceeds from this gale and future
offerings are expected to be used to finance the cash portion of the purchase
price, to reduce Illinois Power debt assumed ag part of this transaction, to pay

any related premiums and possibly to reduce pregent 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 AmerenTP. 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 conditioms.

In addition, this transaction includes a firm capacity power supply
centract 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 75% of Illinois Power's customer regquirements.

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 billiomn, 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 Electrie

Generating Facilities awd Illinois Service
Territory

As a part of the settlement of the Missouri
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 bock value (approximately $250 million}, of approximately 550 megawatts
of CTs at Pinckneyville and Kinmundy, Illinois. The transfer is subject to
receipt of FERC and SEC approval. Approval by the MoPSC is not reguired 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

electric rate case in 2002, UE
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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 statucory and other exceptions. Approval of the ICC is not required

ontingent upon prior approval and execution of UE's transfer of its rllinois
public utility operations to CIPS as discussed below.

In February 2003, UE sought

approval from the FERC to transfer
approximately 550 megawatts

of generating assets from Genco to UE. Certain
independent power producers objected to UE's request based on a claim that the
transfer may harm competition for the sale of electryicity 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

and to discontinue operating as a public utility
UE Lnteuds to acccmpllsh this plan by transferrlng

to the state of Missouri
sub]ect to ICC regulatlon
: 313 13
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Illinois-based distribution assets and certain of its transm1551on‘ assets, to
CIPS. 1Imn 2003, UE's Illinois electric and gas service territory generated
revenues of $155 million and had a net book value of 5122 million at December
31, 2003. UE's electric generating facilities and a certain minor amount of its
electric transmission facilities in Illinecis 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, UE 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 buginesses, at net book
value, to CIPS. The filing with the ICC seeks approval to transfer only UE's
Illinois-based natural gas wutility business since the ICC authorized the
transfer of UE's Illincis-based electric wutility business to CIPS in 2000. UE
proposes to transfer approximately omne-half of the assets directly to CIPS in
congideration for a CIPS promissory note, and approximately one-half of the

assets by means of a dividend in kind to BAmeren followed by a capital
contribution by Ameren to CIPS.

A filing seeking approval of both the
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 O©Office of Public Counsel filed rebuttal testimony with the MoPSC
expresging concerns that the transfer may be detrimental to the public in
Missouri and recommended that the transfer be denied. On March 1, 2004, UE filed

surrebuttal testimony, which responded to these concerns. Hearings are scheduled
to occur in March 2004.

transfer of UE's Illinois-based

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,
alternative requlation 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 altermative 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's depreciation rates and other cost of service adjustmentsa.

UE coperated under experimental

In August 2002, a stipulation and agreement

regelving 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 millicn of which was retroactively effective as of April 1, 2002,

$30 million of which became effective on April 1, 2003, and %30 million of
which 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.
123
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o A commitment to contribute

$14 million to programs for low income energy
agsistance and weatherization, promction of energy efficiency and economic
development in UE's service territory in 2002, with additiomal

payments of $3 million made annually on June 30, 2003 through June 30,
2006. This entire obligation was expensed in 2002.
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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 UE in 2002 and the
proposed transfer at net book value to UE of approximately 550 megawatts of
generation assets from Genco, which is subject to receipt of necessary
regulatory approvals, See Intercompany Transfer of Electric Generating
Facilities and Illinois 8Service Territory within this Note for additional
information on the proposed transfer.
An annual reduction in UE's depreciation rates by $20 million, retroactive
to April 1, 2002, based on an updated analysis of asset wvalues, service
lives apnd accumulated depreciation levels.
B 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 pericd under the alternative
regulation plan that expired Jume 30, 2001.

Marketing Company - UE 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, UE 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 oxr the SEC
is expected in this matter, .

Federal - Electric Transmission

Regional Transmission Organization

In December 1999, the FERC issued Order 2000 requiring all wutilities
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 conditicnally 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 isg already a member of the Midwest IS0 and has transferred
functional contrel of its transmission system to the Midwest ISO. Transmission

service on the CILCO transmission system is provided pursuant tc the terms and
conditions of the Midwest IS0 OATT on file with the FERC.

On April 30, 2003, the FERC issued an crder

Companies' request to transfer functional control of their transmission assets
to Gridamerica. The FERC alsc accepted the proposed rate amendments to the
Midwest IS0 OATT, filed in early 2003 by Midwest ISO and the Gridamerica
Companies, effective wupon the commencement of service over the GridAmexica
transmigssion facilities under the Midwest IS0 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 IS0 OATT. In Angust 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
IS0, functional control of the transmission systems of American Transmission
Systems, Incorporated, a subsidiary of FirstEnergy Corp., and Northerm Indiana

Public Service Company, a subsidiary of NiSource In¢c, Pursuant to this
authorization, GridAmerica began operating on October I, 2003.

authorizing the Gridhmerica

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 IS0, the proposed
rates are not effective for UE or CIPS. On December 18, 2003, the GridAmerica
Companies, the Midwest IS0 and the Midwest IS0 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.
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UE also requires approval from the MoPSC to join the Midwest 3ISO. On
February 26, 2004, the MoPSC issued an order conditionally approving a
Stipulation and Agreement that was filed on February 6, 2004. The Order
autborizes UE's participation in the Midwest IS0 through GridAmerica for a five
year period, but is conditioned on the FERC approving a Service Agreement that
outlines the terms and conditions wunder which the Midwest ISO will provide

transmigsion service to UE's bundled retail load. FERC approval of this Service
Agreement is pending.

Upon the transfer of functional control by UE and CIPS of their
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transmission systems te 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 CIPS when they previously left the Midwest ISO.

Genco does not own transmission assets, but pays UE 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 IS0 are finalized and
approved by the FERC and other regulatory authorities baving "jurisdiction, we
are unable to predict the ultimate impact that ongoing RTC develcopments will
have cn our finmancial position, results of operations or ligquidity. UE and CIPS
expect to begin participating in the Midwest ISO in 2004.

On November 17, 2003, the FERC issued a final order wupholding 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
isaton- —are—also-urEdtiprovideelectricity to1oad—within the —— ===
Midwest IS0 or PIM Interconnection LLC asystems. The magnitude of the potential
net revemue reduction resulting from this order could be up to $20 to §25
million annually 4if UE and CIPS are not in a RTO. UE and CIPS would incur
approximately 60% and 40%, respectively, of the potential net revenue reduction.
While it' is anticipated that UE‘'s and CIPS' transmisgion revenues c¢ould 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 cut" revenues through other transitional rate mechanisms.
Until it is determined when, or if, UE and CIPS will join a RTO, or the
magnitude of logt “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.

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 jurisdictiona}l 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 wmwarginal pricing as itse basgis. In cur initial c¢omments 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 additicnal comments on the remaining sections of the ROPR during the first
gquarter 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 theilr existing transmission rights and retain rights for future load
growth in its final rule. Moreover, the white paper acknowledged that the finmal
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 IS0 is already in the
process of implementing a separate market design similar to the proposed market
design in the WOPR. In July 2003, the Midwest IS0 filed with the FERC a revised
CATT codifying the terms and conditions wunder which it would implement the new
market design. Thereafter, on October 17, 2003, the Midwest IS0 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
IS0 in developing a new energy market design in the future. Until the FERC
igsues a final rule and the Midwest IS0 finalizes its new market design, we are
unable to predict the ultimate impact of the NOPR or the Midwest IS0 new market
design on our future financial position, results of operations or liguidity.



Federal - Hydroelectric

In February 2004, UE filed an application with the FERC to renew the
license for its Osage hydroelectric plant for an additional S0 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 wunits 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 Illincis legislation related to the restructuring of the
Illincis 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
5% in 2002 to the extent rates exceeded the Midwest utility average. In 2002,

the Illinois electric rates of UE, CIPS and CILCO were below the Midwest utility
average.

Ae the result of an amendment to the Illincis Qustomer 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 CILCC 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 ¢ollect transition
charges from customers that elect to move €from bundled retail rates to
market-based power and emergy. 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 Ameremn, the ICC required UE, 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 UE, CIPS or CILCO.

The Xllinois 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 UE, CIPS and CILCG'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 11% for CILCO. Estimated refunds totaling 1less than $1
million to UE's Illimois customers are expected to be made during the period
from April 1, 2004, through March 31, 2005. No refunds to CIPS' or CILCO's
Illinois customers are expected to be made during the period from April 1, 2004
through March 31, 2005, resulting from excess earnings during the year ended
December 31, 2003. UE made excess earnings refunds of $2.1 million during the
period April 1, 2000 through March 31, 2001, resulting f£rom 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.

Illincis Gas

In October 2003, the ICC isgued orders awarding CILCO, CIPS and UE
increases in annual natural gas delivery rates of approximately §% million, §7

millien and $2 million, respectively. These new rates went into effect in
November 2003,
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Migsouri Gas

In January 2004, a stipulation and agreement resolving a regquest 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:

[+] A rate moratorium providing for no changes in gas delivery rates before
July 1, 2006, absent the occurrence of a significant, wunusual event that
has a major impact on UE.

[ An agreement not Lo reguest a PGA increase pricor to April 1, 2004.

o 2 commitment to make $15 million to 525 million in infrastructure
improvement imnvestments from July i, 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

W
1
1

Page 111 of 184



costs through a statutory infrastructure system replacement surcharge prior
to January 1, 2006,

Commitments to contribute an aggregate of $310,000 annually to programs for

low income weatherization, energy assistance and energy efficient equipment
in UE's gervice territory.

Regulatory Assets and Liabilities

In accordance with SFAS No. 71, UE, CIPS and CILCC defer certain

costs
pursuant to actions of requlators and are currently recovering such costg 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:

s R eSS I e S A s e s s s E R e e S s e I L e e S E A N N e e s e e s e R N L e R T T R S S R R R S s e TS T T TR R T RS
Ameren{a} UE CIFS CILCORP (b) CILCC
<8, - . - - - <Cx <Cs 20y - 2Cs <C> <C> :
2003
Regulatory assets:
Income taxes(c) {d) ... cve it inrenrnninnenns $ 431 § 425 s - $ § H
Agset retirement obligation{d}{e)........ 122 122 - - -
Callaway costas(f) ... ... e i nns 77 77 - - -
Unamortized loss on reacquired debt (d) (g) 46 36 5
Recoverable costs - contaminated
facilities(d)(h). ... .cormuiieenne e 27 - 23 4 q
Other{d) {d) .. ...ttt reiiiaanes 26 25 - 1 1
Total regulatory assetB........ ... ... c..nvn- s 729 % 685 $ 2B s $ 16 $ 16
Regulatory liabilities:
Income taxes(F) .. ... oo inneanas $ 127 $ 96 § 14 § $ 17 5 17
Removal costs{k) ... ..ot anns 694 556 131 7 150
Total regulatory liabilities § 821 § 652 $ 145 $ $ 24 $ 167
EEFEEFF S REREASS S SE S s TR oo s ST S RS sa S S S S SRS O =SS mEs=s== X Tt P P PP I b b
2002:
Regulatory assets:
Income taxes{c){d}..... ..o vvrrranians § 526 § 526 s - S 5 $
Callaway costs{f) ....... ... ..o i ann Bl Bl - - -
Unamortized loss on reacquired debt (&) (g} 32 27 5

Recoverable costs - contaminated

facilities{d} (h)

Other(d) (i}

Regulatory liabilities:

Income taxes{j)

.......................... 5 136 5 121 § 15 $ s 19 $ 19
Removal costsik}. ... ..t €52 528 124 27 141
Total regulatory liabilities 4§ 788 § 649 § 139 § § 486 § 160
====================ﬁ========:-—.===================sﬁ========s==E::============'—-============l:==n====l=—===============
</TABLE>
{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} Amcunt represents SFAS No. 109 deferred tax asset. See Note 13 -
Income Taxes for amortization pericd.
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{d) These assets do not earn a return.
(e} Represents recoverable cogts for asset retirement obligations at our
rate-regulated operations. See SFAS No. 143 discussion in Note 1 -
Summary of $igmificant 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
coste are being amortized over the remaining 1life of the plant's
current operating license through 2024.
(g} Represents losses related to repaid debt. These

(b}

(i)

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,
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.

Represents Y2K expenses being amortized over 6 years starting in 2002
in conjunction with the settlement of UE's Missouri electric rate case
and a DOE decommissioning assessment being amortirzed over 14 veaars



through 2007, In additiom, amount includes the portion of
merger-related expenses applicable to the Missouri  retail

jurisdiction, which are being amortized through 2007 based on a MoPSC
orderx.

(jJ) Represents wunamortized 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 wupon retirement related to our
rate-regulated operations. See SFAS No. 143 discussion in Note 1 -
Summary of Significant Accounting Policies.

UE, CIPS and CILCO continuwally assess the recoverability of their
regulatory assets. Under current accounting standards, requlatory 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

<TABLE> _
<CAPTION>
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The following table presents property and plant, net for each of the Ameren Companies at Decembexr 31, 2003 and 20¢

= == ESnsmoE==== =EEsESacEs E Tt T 1T 1 1+t EE E PP P P P R E R P b D T L L o B s S
2003 2002
<8 <O <C>»
Ameren: (a)
Property and plant, at original cost:
2 = e o0 s T2 N $ 16,050 $ 14,421
L= L 743 557
QLB . it tatr v s arraranrarransaeecnnrannanans e 211 219
17,004 15,197
Less accumulated depreciation and amortization................... PR 6,594 6,179
10,410 9,018
Construction work in progress:
Nuclear fuel I PrOCeES. . at vt i nas it tatcaeassasraatanaaasassosocecsnnns 66 81
18 78 0 = 441 393
Property and plant, net........... S 10,917 $ 9,492
TE:
Property and plant, at original cost:
0 B o $ 10,715 $ 10,249
L - 282 268
1010 T 37 81
11,034 10,598
Less accumulated depreciation and amortization...............e.ivennnn 4,688 4,440
6,346 6,158
Construction work in progress:
Nuclear fuel S ProCeBE . -« c vt vnn s e aceacananacecoeninasasceeeeoeeaaasssas 66 B1
Other. ... . ittt et i e eanny Y 346 280
Property and Plant, Met. ... ... iiiiiertiotneorernaasnrnsorontesnaarnaansons $ 6,758 § 6,519
</TABLE>
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<TABLE>
<CAPTION>
2003 2002
<S> <C> <C>»
CIPS:
property and plant, at original cost:
B I 5 1,289 § 1,238
e 295 280
L0 2T o 5 15
1,589 1,543
Less accumulated depreciation and amortizationm..............cc..ovanann 642 608
947 835
Construction WOrk in ProgresSs - OLRET . ... .cuuvict vt aancancrinrrannanaearanan 8 14
Property and Plant, el ... .. ... ..o emanon nsssrsastomanasastsnanenearssnssnas 5 955
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P L L T T T T T P Yy e ST ] ===z E 32 8 2 e = 4 - )
Genco:
Propexty and plant, at origimal cost:
2 T =T 3 ol I -] 2,530 s 2,458
Less accumulated depreciation and amorbization,....-ceceenensssumanean 77 745
1,753 1,713
Construction work in progress - OLRer. . ... v it oniniiiuersnsisnsaaranenanes 21 50
Property and RLAIIE, TBE .t i o st e neneransennssnsintsranseaasennosnnsn-= $ 1,774 $ 1,763
L e T ot e b e e 1. T L L Ty Y oy o e e o e T el 2o T2
CILCOREP: (b}
Property and plant, at original cost:
ol I o o oS $ 981 $ 740
- - 166 246
10 1 o o = o 2 -
1,149 986
Less accumulated depreciation and amortization.......ccevviieiaeannsa. 58 149

Construction work in progress - other

Property and plant, net

R L PP L L e r P ettt e e e Y L L e E e Lt

CILCO:

Property and plant, at original cost:
Electriec..... .

</TABLE>

{a) 2002 amounts exclude amounts for CILCORP and CILCO;

for mnon-registrant Ameren subsidiaries as well as
eliminations.

(b} 2002 amounts represent predecessor information.

includes amounts

intercompany

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 borrowinge 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-temrm
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%.
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At December 31, 2003, certain of the Ameren Companies had committed bank
credit facilities totaling $82% million, excluding the EEI facilities and the
nmuclear fuel lease facility, which were available for use by UE, CIPS, CILCO and
Ameren Services through a utility money pool arrangement. As of December 31,
2003, $679 million was available under these committed c¢redit facilities,
excluding the EEI facilities and the nyclear fuel leage. 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, Rescurces Company,
Genco, Marketing Company, AFS, AERG and Ameren ZEnergy 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.
CILCORF received funds through direct loans from Ameren since it was not part of
the non state-regulated money pool agreement. The committed bank oredit
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-requlated gubsidiary 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 Trevolving

credit facilities
totaling $470 million to be used for deneral

corporate purveses including




support of our commercial paper programs.

includes a $235 million 364-day revolving credit facility and a $235 million
three-year revolving credit facility. These new credit facilities yeplaced
ameren's existing $270 million 364-day revolving credit facility, which matured
in July 2003, and & $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.

The $470 million in new facilities

In April 2003, UE entered into a 364-day committed credit facility tetaling
$75 million to be used for gemeral 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
through June 2004. At December 31, 2003,
committed credit facilities.

totaling $45 million that extend
$37 million was available under these

UE alsc had a lease agreement that provided for the financing of nuclear
fuel. At Decgember 31; 2003, the maximum amount that.could be financed undex 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 requirements.
Separate money  pools are maintained Dbetween 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 vValley, 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
which, among other things, place restrictions on the ability to incur liens,
sell assets, merge with other entities and restrict and epcumber upstream
dividend payments of our subsidiaries. These credit agreements also contain a
provision that limits Ameren's, UE's, CIPS' and CILCO'sS 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 - 50%, 43%, 50%,
-%). 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 facilitiez in the event that any of Ameren's
subsidiaries (subject to the definition in the undexlying credit agreements},
other than certain project finance subsidiaries, dJdefaults in indebtedness in

excess of $50 million. The credit agreements alsoc require us to meet minimum
ERISA funding rules.

contain provisions

Hone of the Ameren Companies' c¢redit agreements or financing arrangements
contain credit xating triggers with the exception of one of CIL0O's financing
arrangements. An event of default will occur under a $100 million CILCO bank

130
<PRGE:>

term loan if the credit rating on CILCO's first mortgage bonds falls below any
two of the following: BBB- from S5&P, Baal from Moody's or BBB- from Fitch. As of
December 31, 2003, CILCG's current ratings on its first mortgage bonds were A-,
22 and A, Tespectively. This term loan was repaid in February 2004.

At December 31, 2003, BAmeren 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:

<S>
Amexen Corporation {parent only):
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2001 Floating Rate Notes due 2003

......................... R $ -

2002 5.70% notes due 2007...,....... T I T T T T o 100

Senior note, due 2007...... e et aa s b e bty et 345
Total long-term debt, gross

Less: Maturities due within one year

UE:
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$ 150

First mortgage bonds: (a}
7.65% Series due 2003

............................................... P $ -
6 T/B% Series QUe 2004. ... ..t in iy ceae it en e e oot 188
T 3/B% Series AUe 2004 . . ...ttt ittt et e e rr e e .. 8%
6 3/4% Serdies AUE Z200B. .. ...ttt ittt a e e 148
5.25% Senior secured notes due 2012, .. ... ... c.iinirrneranann e raasecea 173
4.65% Senior secured notes Aue 2013, ... ...ttt i e 200
4.75% BSenior secured notes due 2015, .. .. ... ittt rr e et a e 114
5.10% Senior secured notes AUe Z01B. .. ...ueurtrinirencnrsinnn e e 200
B 1/4% Series due 2D022. . ...ttty i s e -
Bo0U% BETEEE QUE 2022 . ittt it ttnartran ttaenraecae e e -
7.15%  Series QUe 2023 . ...ttt ittt e ettt -
7.00% Serdies due Z024. ... .. ...ttt e et 100
5.45% Series due 202B (D) . ... it i i it e et e a e e aeaan 44
5.50% Senior secured Notes GUe 2034, . . ...ttt it et ig4
Environmental improvement and pollution control revenue bonds: )
1991 Series AUe 2020 (0] o vt it ir ittt te st s it siesse ettty 43
1992 Beries QUe 2022 (0] . it ii ittt ime i it imanmen s aaneennsonnasaaeonetonunotnas 47
1998 Series A duUe 2033 (C) .. ittt tannanraanrnnotoraanenasasaneaneanny 60
1998 Series B due 2033 (0] ..ttt ittt iietntaneettcoananecnsnnacaneraeaaananannn 50
1998 Sexies C Aue 2033 (0] L.ttt ie ittt st nt e ettt e e S0
2000 Series A due 2035 (C) ... ininriinmetae ot antoaaantaatntennnssnn . 64
2000 Series B due 2035 (C) ... ... iumnniienurannnsraassneninonasnanans e 63
2000 Series C due 2035(C) . tutniiiaaiiaanasnrassaansarancanancnannnn e . ]
Subordinated deferrable interest debentures:
T7.69% Series A AUe 2036 ({8) it ittt inee s arartaterac i ey 66
Capital lease obligations:
Nuclear fuel 1ease. . ... ... ittt annrrnnssrreoseonsoeasssanasssnnrenneens )
City of Bowling Green lease (Peno Creek CT).....c.oivenuenrniacnrnionarnnnens 100
Total long-term debl, groSS. ... ... .. ittt caaraancnasaarnon 2,106
Less: Unamortized discount and premium. ... ... ... ... ... ceienennnnnssrenns 4
Less: Maturities due within one year..... ... ... .ttt ieriiirnnneans 354
Long-term debt, meb () (..t it it i e it et e ettt e $ 1,758
</ TABLE>
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<TABLE>
<CAPTION>
2003
<8> <C>
CIPS:

First mortgage bonds: (a)
6 3/8% Series B Gue 2003 .. ...ty e te ettt $ -
6.99% Series 97-1 due 2003

6.49% Series 95-1 Aue 2005 . e u vt i iniunr s isct et b am e 20
7.05% Series 97-2 QUE 2006 .. 0 e cinnuranssuasrassaaasasarsanassssasasnssnan 20
7 1/2% Series X Aue 2007 .. ..t iittert et r e et e et -
5.375% Series due 200B. ... ... .0civiuninnnnnn e st 15
6.625% Series dAue 2011, ... .0ttt tiasianeano s, et e 150
T.61% Series 97-2 BUE 2017 . ittt ittt ittt et h et e et 40
6.125% Series AUe 2028, . ... .0t nttiinrrratietanae i e 60
Pollution contrel revenue bonds:

2000 Series A 5.5% due 2013(e) ... ... . i P P 51
1993 Series C-1 5.95% due 2026(e) ......c.ounvenn.. mra e et e e e 35
1993 Series C-2 5.70% QU 2026 . ...ttt ncnr oot insotenesasonenansoassnasns 25
1993 Series A 6 3/8% due 202B. ... ... ...t iaaa s 35
1993 Series B-1 5% QuUe 2028 (8) ... i vttt ettt ananaa s 17
1993 Series B-2 5.90% due 2028 ... ... ittt e it et 18

Total long-term debt, grOSS. . ...ttt rrnseearenonarararsssoneacnsannan 486

Less: Unamortized discount and premium. . ........cccreiivneeronannsscanns 1

Less: Maturities due within one year........v.t ittt innnnnnnnanns -

$ 100

Gencao:

Unsgecured notes:

2000 Senior notes Series C 7 3/4% due 2005. .. .. oot it cnnnrnessernsnennss- S 225
2000 Senjor notes Series D 8.35% dne 2010
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2002 Senior notes Series F 7.95% due 2032

.................................. 275 275

Total long-term deblb, groSS. .. ..ccioonnnnniinnncnnnnsssssrennnananannnns 700 700

Less: Unamortized discount and premium.. ... ......iiivenernrrnnnnenanenas 2 2
Long-term debt, net(4)}.,.

CILCO:
First mortgage bonds: (a)
7 1/2% Series due 2007

..................................................... $ 50 3 50
8 1/5% SEXAes AUE 2022, . . ittt en i aynnrrnenean e e e - 65
Medium-term notes: (a)
6.82% Series Aue 2003 . ... ...ttt i e e ae e e - 26
6.13% Series due 2005 . ... ..ttt it ittt raaaaraae e 16 16
T.80% Series QUe 2023 .. . ...ttt ettt ae e - 1c
T.T3% Beries due 2025 . . . ittt ettt it et it e ettt 20 20
Polluticn control refunding bonds: {(a) {b)
6.50% Series F due 2010, .. ..o iyt eaeannarrensnsrantaieosonsanennnsresnnanns 5 5
6.20% Series G due 20k 2. . ... . it iiaer it ate ety 1 1
6.50% Sexies E due 2018.......00000n-n e eresaveessarestasssssrtrsaans 14 14
5.90% Series H due 2023 . .. .. ittt taineaseatrearanansasanneaenes 32 32
Bank term loans:
Hallock substation power modules AUE 2004. . ... vvuiueriosanusnancsansanonnan - 3
Kickapoo substation power modules AUE 2004. .. ...uueeueennnssnnnanornannnsan - 2
Secured bank term loan due 2004

Total long-term . debt, GroBE... ... .ieieinnetieenrnsnscianaerasenrenennnnnn
Less: Unamortized discount and premium
Less: Maturities due within one year
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<TARLE>
<CAPTION>
2003 2002
<S> <C> <Cx»
CILCORP {(parent only):
8.70% Senior notes due 2003(E) . ...ttt ittt ittt
9.375% Benior motes due 2029(f) . ... ... ittt ittt
Long-term Aebt, et .. . u.t it s iautntinnrtessnromaraansaaraannsasssrsanssassa
CILCORP consolidated long-term debt, net(5}..
EEI:

2000 Bank term loan, 7.61% due 2004

........................................ s 40 $ 40
1991 Senior medium term notes B.60% due through 2005.........c000civrranann- 13 20
1994 Senior medium term notes 6.61% due through 2005. . ... . ..... ... vuennn 16 23
Total long-term Qebt, QroBE. . ... ir vt ie e rverranreesnssnnaresnnaorensennn 69 83
Lesg: Maturities due within one year... ... .. ittt it i et ensaenas 54 14

{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.

Environmental Improvement or Pollution Control Series secured by first

mortgage bonds.

(e} Interest rates, and the periods during which such rates apply, wvary
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 Beries 1.60% 1.64%
1992 Series 1.64% 1.60%
1998 Series A 1.75% 1.53%
1998 Series B 1.75% 1.53%
1998 Series C 1.77% 1.53%
2000 Series A 1.80% 1.56%
2000 Series B 1.77% 1.52%
2000 Series ¢ 1.75% 1.56%
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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:

Ameren CILCORP

(parent only) CILCO EEI TOTAL

{parent) UE CIPS Genco

All the hmeren Companies expect to fund
contractual obligations
external financing.

maturities of long-term debt and
through a combination of cash flow from operations and

Ameren

Pursuant to an August 2002 shelf registratiom 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, Amerxen issued, pursuant to the
August 2002 shelf registration statement, 19.1 million shares of its
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common stock at $45.9¢ per share. Ameren received net proceeds of $853 millionm,
which are expected to provide funds required to pay the cash portion of the
purchase price for ocur acquisition of Illincis 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 wuse, 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
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, we expect to make a new shelf registration statement

filing with the SEC in early 2004. See Note 2 - Acquisitions foxr further
information.

The acquisitions of CILCORP on January 31, 2003, and Medina vValley on
February 4, 2003, included the assumption by Ameren of CILCCRP and Medina Valley
debt and preferred stock at closing of $895 million. The assumed debt and
preferred stock consisted of $250 millicn 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 exercigse of an option
granted to the underwriters, at $38.865 per share). The $25 adjustable
conversion-rate eguity security units each consgisted of an Ameren senior
unsecured mnote with a principal amount of 525 and a contract to purchase, for

$25, a fraction of a share of Bmeren commen stock on May 15, 2005.

The senior
ungecured 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

mi1linn sharea ~f Bmeren crmman abaslt An Mawv 1€ 9anR at +ha mavbar wvifa oF



that time, pgubject 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 ag 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 guarterly payments after May 15, 2005, until maturity. We
recorded the net present value of the contracted stock purchase payments of $46
miliion as an increase in Other Deferred Credits and Liabilities to reflect our
obligation and a decrease in Other Paid-inm Capital to reflect the fair value of
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 met proceeds from these
coiferings to repay short-term indebtedness and for general corporate purposes.

In September 2001, we began igsuing new shares of common stock to satisfy
dividend reinvestments and direct purchases under our DRPlus 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. Undex 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 millionm 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 teo 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 coxporate 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 gecured notes due March 15, 2034, with
interest payable semi-annually on March 15 and September 15 of each vyear
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% 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 amgunt of
8.33% first mortgage bonds that matured in December 2002.

In April 2003, UE issued, pursuant to the August 2002 shelf
statvement, %114 million of 4.75% senior wmecured 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 #.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.

regiscration

in July 2003, UE issued,

pursuant to the August 2002 ghelf registration
gtatement,

$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 proceads of §198 wmillion, which along with
other funds were used to repay short-term debt incurred to fund the maturity of
5100 million principal amount 7.65% first mortgage bonds due July 15, 2003, and
to repay $21 million of short-term debt. The remaining proceeds wers 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 $79% million as of Rugust
2003.

In September 2003, the SEC declared effective another shelf registration
gtatement filed by UE and its subsidiary trust in August 2003, covering the
offering from time to time of up to $1 billion of wvarious 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 igsued 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.
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In December 2002, upon receipt of all necessary federal and state
regulatory approvals, UE, pursuant to Missouri econcmic development statutes,
conveyed most of its Peno Creek CT facility to the City of Bowling 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 UE for a term of 20 years. The lease term is the
same as the final wmaturity 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
gservice of the bond. The City's ownexship of the facility during the term of the
bond and the lease is expected to result in property tax savings to UE.
the terms of the lease, UE retains all operation and maintenance

responsibilities for the facility and ownership of the facility is returped to
UE at the expiration of the lease.

Under

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
agreément had variable interest rates based on short-term commercial " paper
interest rates. In February 2004, UE 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. 1Interest charges for these years were based on average
interest rates of approximately 2% 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 ite %5 million principal amount 6.99% Series
97-1 first mortgage bonds on their maturity date. In April 2003, CIPS repaid its
$40 million principal amount & 3/8% Series Z first mortgage bonds on their
maturity date and also redeemed prior to waturity and at par, its $50 millicn 7
1/2% 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 f£rom 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,
5150 million of senior notes due in June 2011, with an interest rate of 6.625%.
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. BAny 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

In January 2003, all holders completed an exchange of Genco's $275 million
7.95% Series E senior notes, due 2032, originally issued under private placement
te qualified investors under Rule 144RA, for new Series F senior notes. The
Series F senior notes are identical im all material respects to the Series E
genior 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 1.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. fThis resulted in recogmition of fair value
related adjustment increases of $71 million related to CILCORP's 9.375% senior
bonds due 2029 and $40 million related to its B8.70% 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
exnense in the Consolidated Statemsntr aof Tneome for Ameven and CTTOORP.
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In September 2003, CILCORP repurchased, prior to maturity, $12 million in
principal amount of its 2.375% 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 wupon acquisition of $8 million. CILCORP
repurchased these senior bonds and notes through a direct loan from Amexen.

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 prinocipal amount 8 1/5% Series due January 15,
2022, at a redemption price of 103.29%, and two 7.80% Series totaling $10
million ip principal amount due February %, 2023, at a redemption price of
103.90%. In August 2003, CILCO repaid two bank loans totaling $% 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 milliom term lopan facility in February 2004.
All redemptions and repayments weré made With availablé cash, direct borrowings
from Ameren, and borrowings from the utility money pool.
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Medina Vvalley

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 ocutstanding bank debt at Medina Valley.

amortization of Debt Issuance Costs and Associated Premiums and Discounts

The following table presgents 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:

0

4

1

......................................... 1
CILCORP(b) 1
CILCO(C) 1

{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.

2002 and 2001 amounts represgent predecessor information, January 2003

predecessor amounts were zexo. CILCORP consclidates CILCO and

therefore includes CILCO amounts in its balances.

(c) CILCO'as financial gstatements are presented on a historical basis of
accounting for all pericds presented. 8See Note 1 - Summary of
Significant Accounting Policies for further informatiomn.

Indenture Provisions and Other Covenants

UE

UE'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, earnings coverage of twice the annual
interest charges on first mortgage bonds outstanding and to be issued is
required. At December 21, 2003, UE 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 firast 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 te 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 additicnal $2.4 bhillion in preferred stock. The ability to issue
such securities in the future will depend on such tests at that time.
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restrict the amount of common dividends that can be paid by UE. Under this
mortgage indenture, $3i million of total retained eafnings 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

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 earmings tests contained 4in its respective
mortgage indenture and Articles of Incorporation. For the issuance of
additional first mertgage bonds, earnings coverage of twice the annual interest
charges on first mortgage bonds ocutstanding and to be issued is required. &as of
December 31, 2003, CIPS had a coverage ratic of 2.5 times the annual interest
charges for one <vyear on the aggregate amount of bonds outstanding, and
subsequently, had the availahility to issue an additional $66 million of first
mortgage bonds. For the issuance of additicnal 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 3%, 2003, CIPS had a coverage ratio of 1.8 times the Sum of thHé
annual interest c¢harges 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 mnote 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 ratioc 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 1is disregarded in the event certain rating
agencies reaffirm the ratings of Gence after considering the additional

indebtedness. As of December 31, 2003, Genco's senior debt to total capital was
53%.
CYILCORP

Covenants in CILCORP's indenture governing its $475 million (original
igsuance amount) senior notes and bonds require CYLCORP to maintain a debt to
capital ratio of no greater than ¢.67 to 1 and an interest coverage ratio of at
least 2.2 to 1 in order to make any payment of diwvidends or intercompany loans
to affiliates other than to itg 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 Mcody's and BBB from
Fitch. At December 31, 2003, CILCORP's debt to capital ratic was 0.6 te 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's current senior secured debt
ratings €£rom these rating agencies is A-, A2 and A, respectively. CILCC 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

At December 31, 2003, neither Ameren nor any of ite 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 itse

subsidiaries expects tc engage in any significant off-balance gheet financing
arrangements in the near future.

NOTE 7 - Restructuring Charges and Other Special Items

2003
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Ameren and UE 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 by a coal supplier for reclamation of a coal mine that
supplied a UE power plant. UE entered into a settlement agreement with the coal
supplier to return the accumulated reclamation funds, which will be paid to UE
ratably through December 2004. BAmeren's and UE's accounts receivable balance
related to thies settlement at December 31, 2003 was 536 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 ($13 million), severance and relocation costs ($5 million), and
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
acguisition 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.
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2002

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

employees who voluntarily retired accepted retirement in 2002 and left Ameren in
early 2003.

In addition, in 2002, Ameren recorded a charge of approximately $17 millien
primarily associated with the retirement of 343 megawatts of rate-regulated
generating capacity at UE's Venice, Illinois plant and temporary suspension of

operations of two coal-fired generating wunits (126 megawatts) at Genco's
Meredosia, Illincois plant.

NOTE 8 - Other Income and Deductions

The following table presents Other Income and Deductions for each of the
Ameren Companies for the years ended December 31, 2003, 2002, and 2001:

<TABLE>
<CAPTION>
2003 2002 2001
<8> «Cx» <Cx» <C>
Ameren: (a)

Migcellaneous income:
Interest and dividend income

............................. $ 10 $ 8 $ 4
Gain on disposition of property ...........iiiiiiiiiieans - 3 5
Contribution in aid of construction...................... 1 1 7
Allowance for equity funds used during comstruction...... 4 6 13
[0 o + ¥ 12 3 6

Total miscellaneous income. . ... ... .. ...iiirerrenrnnerenenn s 27 s 21 $ 35

Miscellaneous expense:

Minority interest in subgidiaXy.......c.vvivirieeinennnnn $ ("1} $ {14) $ (4)
Loss on disposition of Property. ... ...ovveevinrnennnennns {1} - (2}
Donatione, including 2002 UE electric rate settlement.... {5) {26) (1)
Lt + Y- {9} (10) (9)

Total Miscellaneous EXPehB . ... vt e renroeronnenensnns $ {22} $ (50} $ (16}

UE:

Miscellaneous income:

Interest and dividend ImCOME. ... ..c.'ivnererernrenennnnns 5 7 $ 2 § :
Equity in earnings of subsidiary........... .. ¢ inreeenns 7 14 4
Gain on disposition of property....... ... - 3 2
Contribution in aid of construction...........c0u'vvvenn. - - E
Allowance for eqguity funds used during constructicn...... 4 5 13
8 o8 2 T 5 7 14

Total MiScellaneous ATCOME. « v v v et m o eenassesreeeensnesnss ] 23 $ 31 $ 44

Miscellanecus expense:

Donations, including 2002 electric rate gsettlement....... $ (2} 5 {26) s (1)
0 4T (5} (9} (7}

Taral micrallsnarma avymeanaes
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CIPS: ~ B
Miscellaneocus income:
Interest and dividend income

............................. $ 27 s 31 $ 37
Equity in earmnings of subsidiary........ .. ... . . il - 1 2
Contribution in aid of construction..........ccouuevennnns - 1 4
Allowance for equity funds used during constructiocn...... - 1 -
L0 2 1= - - 1

Total miscellanecus INComME. .....ovvuiiae et renannunneranannas § 27 5 34 $ 44
Miscellanecus expense:
OB . o 4 ittt e nemaansnaneeaaeesamaasaesansnaosneennenerenns % (3} $ (2) 3 (1)
Total miscellanecus expense,. .. $ (3) § (2) § (1)
</TABLE>
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<TABLE>
<CAPTION>
2003 2002 2001
<E> <Cs <C> <C>
Genco:
Miscellaneous income:

LT Y 3 3 $ - 3 5
Total miscellaneots IICOmME. . .ot v vttt oo e e taeee e ansseannn 3 3 § - $ 5
Miscellaneous expense:

L0 Y= < $ (1) $ (1) $ -

momro—oommes====s=zcoSs==sssssoSSzo=====se=
CILCORP: (b)
Miscellaneous income:

Interest and dividend income

............................. $ § - § -
08 o8 5 .- - 3
Total miscellaneous iNCOME......ouvue.. i ee e aar i $ 1 $ 3 $ 5
Miscellaneous expense:
Company-owned life insurance.................... feaeean 5 {2) $ (1) § (1}
Other......vovuuvu. e et e e eteaaee et Cer s (1) (1} 2)
Total miscellanenous EXPeIEE. .. .vvvrrernnrrrrranuerersnnsns £ (3) 3] (2) 2 (3}
CILCO: {¢)

Miscellaneous income:

Miscellaneoug expense:

Company-owned life insurance
Other

Total PN $
f==========sScoocS====mES=====f===sczz======
</TABLE>

{a}) Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 20063; includes amounts for non-registrant Ameren
subsidiaries as well as intercompany eliminations.

(b) 2002 amounts represent predecessoy 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 Fipnancial Imstruments

We utilize derivatives principally to manage the risk of changes in market
prices for mnatural 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 priceg under the firm commitment
are compared with current commodity prices;

o market values of fuel and natural gas inventories

differ from the cost of those commodities in
commitment; and

- [ R e

or purchased power to
inventory wunder firm
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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 intermally forecast forward prices and modify
our exposure to market, credit and operational risk by entering into various

offgetting transactions. In general, we believe these transactions serve to
reduce our price risk.

In addition, we may purchase additiomal 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 gualify for hedge accounting or the normal
purchase and sale exceptions wunder SFAS No. 133. Accordingly, these contracts
are recorded at fair value with changes in the fair wvaluve charged or credited to
the income statement in the pericd 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.
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Cash Flow Hedges

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 cur risk management objective and strategy for
undertaking wvarious hedge transactions. The mark-to-market wvalue of 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:

<Cx> <Cx <C> «C»> <> <>

2003:

Balance Sheet:
Other assets
Other deferred credits and liabilities...

Accumulated OCI:
Power forwards{(b)........ ... ... .en.

Interest rate swaps(c}..........coovunn..

3
5 - -
Gas swaps and futures contracts(d)....... 6 -
Call options(e} 2

L

t

[ T
[}
i

o e L e L L R o e L e e L L e D Dt oSS TEoSorEESSSSSSSSSSoESESE
2002:

Balance Sheet:
Other assets 8
Other deferred credits and liabilities... 1

Accumulated OCI:

Power forwardsi{b)..... ... civiieeaiaaennn
Interest rate swaps{c)................ ...
Gas swaps and future contracts(d)
Call options(e)

3
r

[ ST
0 I I g

EEEsSsEs—s=s=rSS=—SSSSoE=ZS===SS==

======= O L T L T T Y- LT T T e e T e o S i e E R L bbbl bt b il et bbbl
«/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) Represents the mark-to-market wvalue 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 isgued in June 2002.
The swaps cover the first 10 vears of debt that has a 30-year wmaturity
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 CILCQO amounts represent

a gain associated with a partial hedge of natural gas regquirements
through March 2007.

{e) Renresentse the mark-tn-market gain nf twn call snbieme arconntad For




as cash flow hedges for c¢oal held with two suppliers. One of these
options to purchase coal expired in October 2003 and the other option
expires in July 2005. The f£inal 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 on 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 bpreviously recorded in CCI due to
transactions going to delivery or settlement, was less than a $1 million loss

for both UE and Genco for the year ended December 31, 2003 (2002 - $2 million
losas for UE, $1 million loss for Genco).

Other Derivatives

The following table represents the net change in market value of option
transactions, which are used to manage our positions in 802 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 502 options is recorded in Opexating Revenues - Electric, while the net
change in the market value of coal, heating oil and eélectficity or power options
is recorded as Operating Expenses - Fuel and Purchased Power.
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<TABLE>
<CAPTION:

L e o e e L T T ey T L L LT
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Gains (Losses) (a) 2003

502 options:
Ameren (b}

Coal options:
Aneren{b)

Power options:
Ameren{b)

Lo e 2 3= - P
CILCO(¢) (d)

Heating oil option gaine 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 repregent predecessor information.
predecess0r amounts were zero.

(d) 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.

January 2003

NOTE 10 - Stockholder Rights Plan and Preferred Stock

Stockholder Rights Plan

In October 1598, Ameren's Board of Directors approved a share purchase
rights plan desigpmed 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 acguires 15% or more of Ameren's common stock or announces a tender offer,
the consummation of which would result in owmership by a person or group of 15%
or more of the common stock. Each right will entitle the holder to purchase one
vne-hundredth of a newly issued preferred stock at an exercise price of $180. If
a person Oor group acguires 15% 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 acguired in a merger or other business combinaticon transaction
After a DATROM or Jrom har armiiraed 168 Ay mnra AfF Ay Antorandinse . ~emman
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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 acguiring 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 igsued prior to such
expiration date.

Preferred Stock

A1l c¢lasses of UE's, CIP5' 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 nc shares cutstanding. CIPS has
2.6 million shares of no par value preferred gtock authorized, with no shares
outstanding. UE has 7.5 million shares autheorized of 51 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.

14z
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The following table presents the outstanding preferred stock of UE, CIEBS
and CILCO that is not subject to mandatory redemption and is entitled to
cumilative dividends and is redeemable, at the option of the iassuer, at the
prices presentgd as of December 31, 2003 and 2002:

<TABLE>
<CAPTION>
EEER SRRSO N L e R e s s I L N s o o e A e T R M s e s N e e E s S A s s T T e e s S S T N R S S AN E R S T S S e T S S S T S S S e R s F ISR s === T
Redemption Price 2003 2002
{(per share)
<S> <C> <C> <C>
TVE:
Without par value and stated value of $100 per
share, 25 million shares authorized
$7.64 Series 330,000 ghares. . ............ 5 103.82(a) 4 33 ] 33
$5.50 Series A 14,000 Shares. .......voenan 110,00 1 1
$4.75 Series 20,000 shares.............. 102.176 2 ’ 2
$4.56 Series 200,000 shares......ccqocon.- 102.47 20 20
$4.50 Series 213,595 shares.............. 110.00(b}) 21 21
§4.30 Series 40,000 shares. . .. ..cv.o...n 105.00 4 4
$4.00 Series 150,000 ghares. ............. 105.625 15 15
53.70 Series 40,000 shares. ....cevererons 104 .75 4 4
$3.50 Series 130,000 shares.............. 110.090 13 13

CIPS:

wWith par wvalue of $100 per share, 2 million shares
authorized
4.00% Series 150,000 shates.............. $ 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......cvvve..n 103.50 s 5
5.16% Series 50,000 shares.............. 102,00 5 5
1993 Auction 300,000 ghares.............. 106.00 - 30
6.625% Series 125,000 sharesS....vcevrenenns 100.00 12 12

CILCO: (c)

With par value of $100 per ghare, 1.5 million
shares authorized

4.50% Beries 111,264 shares

.............. 5 110.00 $ 11 5 11
4.64% Series 79,940 shares.............. 102.00 8 8
- $ 18 5 1s
Less: CILCO balances prior to acguisition date..... $ - s (19}
RS e N S A S === EE P T T P X 33 1 L b b e R S
TOLAL AMEIEI. v v v vttt nsan s e e aas s cntaneanessennnsnn $ 182 § 183
P e o T g e e o o e T P e I e T T E T e e ey L T o e L bbbt Sttt
</ TABLE>

(a) Beginning February 15, 2003, declining to $100 per share in 2012.

{b) In the event of voluntary liquidation, 5$105.50.

{¢} Prior tc the acgquisition date of CILCORP oh 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:

<TRBLE>
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<CAPTION>
e ER R T S T N O Y S S T N S S S N E S SR s T RS R R R S S T R S AR S R D O S S E S S R M A S s e R R TN e R e o o o T R R e e R TREEEEE S
Redemption Price
{per share) 2003 2002
<S> - <O <Cx> <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 3 100.00(c) $ 21 $ 22
FEERE R R R R N S T R R T S S S N S S S R e S TS R S e e T s A R ST I PR S S S S R R E RS SRS s S E R E TS oSSR eSS RSSO ACE oo sS E == RS
</ TABLE>
{a} Beginning July 1, 2003, this preferred stock became redeemable, at tha

option of CILCO,
established omn July 1, 2003,
11,000
2007. ©On July 1, 2008,
retired For $16.5 million.
{b) Prior to the
Series wad §$22 tillion.
(c}
recelives $100 per share plus acorued dividends.
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NOTE 11 - Retirement Benefits

We have defined benefit and
substantially all employees of UE, CIPS, CILCORP,
certain employees of Rasources Company and its

benefit plans.

Investment Strategy and Return on Asset Assumption

benefit plans is to provide eligible
"healthcare benefits.
investor" guidelines contained in the ERISA.

highest possible return on plan assets
ameren delegates

where appropriate, provides the
which include allowable and/or prohibited investment types.
monitors manager performance and compliance with investment guidelines.

rates of return for current and planned asset
portfolio.

wvolatility of the various asset classes.
for each asset class,

developed and adjusted for historical and expected experience of
expenses paid from plan assets.

Pension

Pension benefits are based on the

federal funding requiretents.

The following table presents the cash contributions made to our defined

benefit retirement plan gqualified trusts during 2003 and 2002.

at $100 per share. A mandatory redemption fund was
The fund provides for the redemption of
shares for $1.1 million on July 1 of each year through July 1,

the remaining shares outstanding will be

acguisition of CILCORP on danuary 31, 2003, the 5.85%

In the event of voluntary or involuntary liquidation, the stockholder

postretirement  benefit plans covering
CILCO and Ameren Services and

subsidiaries, including Genco.
Ameren uses a measurement date of December 31 for its pensgion and postretirement

The primary objective of the Ameren Retirement Plap and postretirement
employees with pension and postretirement
Ameren manages plan assets in accordance with the "prudent
Ameren's geoal is to earm the
consistent with its tolerance for risk.
investment management to specialists in each asset class and
investment manager with specific guidelines
Ameren regqulaxly

The expected return on plan assets is based opn historical and projected
classes in the investment
Agssumed projected rates of return for each asset class were selected
after amalyzing historical experience and future expectations of the returns and
Based on the target asset allocation
the overall expected rate of return for the portfolioc was

active
portfolio management results compared to benchmark returns and for the effect of

employees' vyears of service and
compensation. Our plans are funded in compliance with income tax regulations and

{a} Excludes

of January 31, 2003; includes amounts
subgidiaries,

20T ammeint s vanraoont nvadoracoonr

iy

amounts for CILCORP and CILCO prior to the acguisition date
for non-registrant Ameren

FmEmarntd ATT AATT .~ 1 Anmn
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CILCO and therefore includes CILCO amounts in its balances.

A minimum pension liability was recorded at December 31, 2002, which
regulted in an after-tax charge to OCI and a reduction in stockholders' equity
of $102 million. At December 31, 2003, the minimam pension liability was
reduced, resulting in OCI of 546 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>
<CAPTICN>
TS S R T T I N T S S N R T T N S S T R T T S S R E R e S S E L s T M e s n TS IS EECEEE s E TR E T T E T e e S RN REE T SRS T ER
2003 2002
<C>
56 $ 102
34 62
7 i3
. 5
- 60
13 30
(a) Excludes amounts for CILCORP and CILCO prior to the acquisition 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. CILCORP's
2002 minimum pension liability was reduced to zero in 2003 as a result
of purchase accounting adjustments.
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The following tables present the funded status of our pension plans for the
years ended December 31, 2003 and 2002:
<TABLE>
<CARPTION:>
======scsssz========ms=====—RESZ==S o ¥mS==SCSOSSESSTCOESZSSSSSSTEOmSSSSSSESCSSSs=Soo=—=s==seSsRESSESSSssssosSSToTzass===
2003 Ameren({a)
<S> <C>
Change in benefit obligation:
Projected benefit obligation at beginning of year.......iieeriiiiitonacrninnncranses $ 1,587
LT a5 XL oo - 37
IntereBt COBL. ... it ittt it ittt aetaecaese ettt otanaasossaeatanssosnsonanns 128
P T a1 = o T 1T o - 20
Bt o = T - 123
Additdion From CILCO. .. uv ittt tn et e na s eaasnsosesoanacanassoseaseassasaeasssenasnnnnnn 358
Special termination benefits. . .. ... . i et 2
Benefits PAaLA. ... vt iit ittt ittt r et a e et a e aa e (163}
Projected benefit obligation at end of year,....... e et et ia et et iy 2,089
Change in plan assets:
Fair value of plan assets at beginning of year...... ... .. i eriiiiia e 1,059
Actual returnm on plan assets

AAAition From CILl0. i ettt ittt ittt et o n st s ot e st i,
Employer contributions
Benefite paid(b)

Fair value of plan assets at end of year

Funded status - deflcdeney. o i i i m et e a e
Unrecognized net actuarial loss
Unrecognized Prior BerViCE COBL. ...t in ittt etatennsraraesasreeroannesiniresanenes
Unrecognized net transition asset

IR R R FFr I s s s s s S N N e s s S T S e R S T N S S S S S S oL S S o ST T S S S R T I e e e s S R E R s TS e TS ST = o=

</TABLE>

<TABLE>

<CAPTION>
P L T T O T o e LT LT T Y L L T T T 1 === Erszos===== = EoFEOoRSFTSEroCoSSESoo===oomo=:
2002: Mmeren (a} CILCORP{cC) CILCO

<S> <> <C> <C>

Change in benefit obligation:

Projected benefit obligation at beginning of year..... % 1,418 $ 320 $ 320
Service cost 4

Interast cost. ... ... .



Actuarial loss
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3 i R R PP DI 64 31 31
Special termination benefits(d)........cvviuiieneuenn.. 65 - -
Benefits pald. (...t i e et {96) (24} (24)

Projected benefit cbligation at end of year............... 1,587 153 353
Change in plan assets:
Fair value of plan assets at beginning of year........ 1,225 284 284
Actual return on plan assets........c.iviiiininanaan {101) (192) (19)
Employer contributions. ........iviinniiianinianeiinan 3% 1 1
Benefits paid. . ... . i i e e et i (96) (24} {24)
Fair value of plan assets at end of year...........v0ven.n 1,059 242 242
Funded status - deficiency.......ciiiiiiin i nnnns 528 111 111
Unrecognized net actuarial 1oSS5. ... .cvuieiiinnnrraaannnns {324) {130} {80)
Unrecognized prior service €oSt........i.uetincn i vnnan (68} - -
Unrecognized net transition asset...........c...vieinunnns 3 - (3}
Aecrued pension cost at December 31, 2002,.. {13} $ 28
</TABLE>
{a} Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 2003.
{(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.
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The following table presents the assumptions wused to determine benefit

cbligations at December 31, 2003 and 2002:

<TABLE>

<CAPTIGON>

—mss—o====——mscmc——srm=s———mss——===NSs———saSS=—TCCoSfi—s—ooS===msmoESiSssRISSSEsskeSSSComsSSSSSmc-sSsSsssSmoDsSsss=sso=
2003 2002
<8> <O
Ameren, UE, CIPS and Genco:
Discount rate at meagurement date. ... ... .. .. 0t viriirerraaraorarasrrraaanarannna 6.25% 6.75%
Increase in future compensation 3.75
RN S TR R e T S e RS R S S SRS T S T I S S S S S SN S A TS S Ao ST S SRS T S T S S T T T E S T TS SR TR RS EEEEE =TT N
CILCORP{a} and CILCO:
Discount rate at measgurement date 6.25%
Increase in future compensation... 3.50
EEEEER I R SRt S E SR R RS ST TR ERR R EEEFERI TSRS SRR ERRE TS = |mos==F= ===
</ TABLE>
{a) Represents predecessor information for 2002.
Based on our assumptions at December 31, 2003, and in order to maintain

minimum funding Jlevels for our pensgion 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',

Ganco's and CILCO's portion of the 2005 to 2008 funding requirements te 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.

The following tables present the amounts recorded in the Consclidated

Balance Sheetg as of Decembeyr 31, 2003 and 2002:

<TABLE:>

<CAPTION>

C==s=S=SSs==SS=-=SossSoSCEpaaSSonsZscCNSssEcofSEmooooSSssrmoA——smEsCSioStmsSSCCnNssSSTSSSSS—ssEmSECISSECE—sSSSSEssaSsS=

2003: Ameren(a}
<S> <Cx <Cx>

Bocrued pension 1 abdlity. i iv o ittt e $ 477

Prepaid benefit CoBb. ... . i et e et e et -

Intangible aB8et ... ... ... ittt ittt ettt e et (85)

F T -0 o T (91)

Acecrued pension cost at December 31, 2003. ... ...t vnrnenrancaneisacanss s 301

RS TS S S T S TR S SRR S S R S S S S S SRR T S SRS E RS E SRR == sSRESsTES EE T T R 3 1 3 X 3 a2 T 33 3 %3 F 4 2 1 2 3
</TLBLE>
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<TABLE>
<CAPTION>
2002: Ameren {a) CILCORE{b) CILCO
<S> <C> <«Cx> <C>
Accrued penmsion liability.....ciii i iinnnnnennn. $ 377 $ 107 $ 85
Prepaid benefit cost...... ... . ... i i, - (25} (3}
Intangible @sset.......c.iiiiivnrerirrnnnnnnrnnnnn (74) - (4}
Accumunlated OCI....... e a e e e et {164) {101) {50}
Acerued pension cost at Decembear 31, 2002 $ 139 $ {19} $ 28
S RS S E NI S T S S R S S S T N T S ST S N S S S N T s N L N g e s o R R e T e R e s S R R S e s e o R T N e e s s T e R R T S S S S R T SO T S S S S S ENTES =S
</ 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>
N FESEESF S EEE EES  CC  E R T S TR e T S N e T A T s T S SR T S SR S s R e R T s S S S R TR === TS R e === EE==EamEs W E=
‘Percentage of Plan Assets at
Target December 31,
Asset Allocation @ == 0 6mesceemreemcenecreee e —rmeame———e
Category 2004 2003 2002
<8 <C>» <C> <Cx>
Equity securities.............viiiiniinnaaan. 40% - B80% 63% 59%
Debt Becurities...... ... .. it 18 - 55 31 a7

<PAGE>

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>
s S S ESE S S S S S oS S S S =SSR s s R s s e s T et e s s R Il e e s e E S T S T e I N S T S S S R R R RO T S S s E= S S T S S ma s SS TS
2003 2002
<S> <Cx> <C>
Projected benefit obligation................ $ 2,089 $ 1,587
Accumulated benefit obligation.............. 1,919 1,436
Fair value of plan assets................... 1,443 1,059
—E=c-o-=CEoCmmsSnCOSCSSS S SCSSESRSESSCoCOESECCmESSSSEAESSSSEESSSSSSRKEECSSS=SSSATARsSSS=SoSSSSCoSSSsSsooosSaEConsssssso===
</TABLE>
The following table presents the compconents of the net periodic pension
benefit cost during 2003, 2002 and 2001:
<TABLE>
<CAPTION>
EEE S EEESsSSoS EEEEEnI F S EEEEn T R S E R T eSS o S S NSNS S S S ES S S S T O R S S s E E T S T s S s s s s TR s e e =S T SR S R eSS E =SS =S
2003 Ameren (a)
<8> <C>
LTS T oS T $ 37
Interest COSE . it st vttt m e et b s ettt amceateaaan ettt 128
Expected YELUIT: ON PLAN ABBEEE. .1 u e, v et e taencenrensaeenranns {124)
Amortization of:
TranSition @SEEL . ... u ittt ittt s a e e e e (1)
Prior BEIVICe COSL ... .. ittt it ittt itaeinaasanncearananenansnn 9
Actuarial oSS, ...t et aa i e 7
Net pericdic benefit cost.. ... ... . ... ... iriirenrerncannanas e 56
Ket periodic benefit cost, including special termination benefits.. 5 58
S S A s s S A S T S L S S R T S S TR S S S e T N S S S S S S R S S S S S S RS S S S S SR E S =SS SR EE TSR S S E s T C E rE E SR == E S I SO EAS =SS S =SSR ETDT
< /TARLE>

<TABLE>
<CAPTION>
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————————— CTEm S s s s T T e s T S e N s o o TR RERE AN T s R A s e o o s e aa L 3 5 F--33-31-3 71 1.3 - =R I
2002: Ameren{a) CILCORP{Db) CILCO
<S> <Cx> <C> <C>
T T T o - $ 33 $ 4 $ 4
8 ok ot o= =4 o - 103 22 22
Expected return on plaf aSSetS. ... rr i ioeraerensnrenraneeennannnnns (114} {25) {25)
Amortization of:
TranSi oD ABBEE . o ittt ie s tmn et anstes tatateeeaneraannssnannnn (1} - (1)
PriOr BEYViCE COBL. i ittt eirinrannnnseesenanocaainnnnenennnns 9 - 1
Actuarial {gain}) loSB....-..-..iuevueenan e aaeeseetaae s (12} i -
Net periocdic bemefit COSE. ...ttt tnrenernrorrnrronsenanesiaannns 18 2 1

periodic benefit cost, including specia

oo EECsCESCEESTER RS

o

S CERs o rErRESEEREARE e

Service cost

-------------------- I R T T T R - P $ 32 $ 3 $ _3
8 oo o < e o = & /Y 100 22 22
Expected Yeturn on Plan A5SeE8. ..ot vu it et ntesestemnenennnsnennnn {115} (27) 27
Amortizaticn of:

Trangition a88eh . .. ... ittt a ittt ottt (1) - (1)
Prior service Cost. ... . ...ttt it et 9 - 1
F X o - - - A {21) - (2}
Net periodic Denefit COSh .. v viurennrrennrornanneeaassoneranannns 4 {2} (4}
Net periodic benefit cost, inecluding special termination benefits.. $ 4 § (2) $ (4}
</TABLE>
{a) Excludes amounts for CILCORP and CILCO prior to the acquisition date
of Januvary 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, CILCORPY and CILCO are participants in Ameren's plans and

are responsible for their proportional share of the costs. The following table

presents the pension cogts incurred for the years ended December 31, 2003, 2002,

and 2001:

<TABLE>

<CAPTION>

2003 2002 2001

<S> <C>» <C> «<C>
B8 S o= W $ 56 $ 18 $ 4
1 35 i2 3
L0 10 = 7 3 1
.13 1.0 Lo =3 2 -

Lo a3 - - 7 2 (2)

031 oo N 17 1 {4}

TR R RS FE RSSO S S S oSS S S SSE OSSR s s E s oSS S C SISO RS eSS SRR S SECESC AN R RS SEF TR TR ECESRERR RS
</TABLE>

{a) Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 2003; includes amounts for mnon-registrant BAmeren
subsidiaries.

{(b) Includes predecessor information for periods prior to the acquisition

date of January 31, 2003. CILCORP consolidates CILCO and therefore
includes CILCC amounts in its balances.

The expected pension benefit payments from gualified trust and company
funds, which reflect expected future service, are as follows:

<TABLE>
<CAPTION>
N e R T S S T S S S ST S S S R R T S S S S S S ST SR EE SRS I EARRE s = EEEnsTosSsSss=mmTTms O EFF R TR EERRE =S
Pension from Qualified Trust Pension from Company Funds
<S> <Cx> <Cx>
b~ 1117 $ 125 $ 2
20 4 L 122 2
2.1 0 L3 T 127 2
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2
2
8
</TABLE>

The following table presents the assumptions used to determine net periodic
benefit cost for the years ended December 31, 2003, 2002, and 2001:

<CAPTION>
I L T 2 P e L P R R S R s === EaEEEZE=S==
2003 2002 2001
<S> <C> «C> . <C>
Ameren, UE, CIPS and Genco:
Discount rate at measurement date.......... e e e r et 6.75% 7.25% 7.50%
Expected return on plan assets.. 8.50 8.50 B.50
Increase in future compensation.. 3.75 4.25 4.50
SRR TSR A ST TE S rEEE EEE T SE N S T R E E ESE NN E E  E E SR S S S S SO S S S S R Es = s s E RN o= = e Y T
CILCORP(a) and CILCO:
Discount rate at measurement date.........c.c-riinernnicner iy - 7.00% 7.75%
Expected return On plal ABBeLE. ..t iaaannsnananacasssasstosasnannsanans - 9.00 9.00
Increase in future compensation - 3.50 3.50
</TABLE>

{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 opresents the c¢ash 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.

<THBRLE>
<CAPTICN>

ERETFESEERFOoODOESRE
</ TABLE>

{a} Excludes amounts for CILCORP and CILCD 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>
FoST=o=EoomEs=s===mooo=Zss===SECCoo=SSsscoMnmsSSSOrmCormRSS=sS==sCCoRS=SS====S=CESESSSoCoSOSECMICAESmsSs==s======s==S===s=C
2003: Bmeren(a)
<8> <C>
Change in benefit obligation:
Net benefit cobligation at beginning of year..........c0i0un.un % 771
BEYViCe COBE. ... ittt e i it et ettt e e ) 13
Interest COSE. ... vt er i i iierneneaecoaernonsoacacannnnensnn 62
Employee COntributions. ... ... ... iy it onnainnraronannnnn 3
Actuarial JoBE. ... ccc it i e i i e 62
Addition from CILCO. ... ...t i it e i i ei st te e m e et tsaena 156
Benefite paid......cvirimiiirinrr it (54)
Net benefit obligation at end of year 1,013
Change in plan assets :
Fair value of plan assets at beginning of year ............. 309

Actual return on plan assets
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Addition from CILCO

..................................... - 33
Employer comtribubions. ...t r ittt e a e 70
Employee contributions. ... ....c..iiiiiiiiiie e 3
Benefits paid{b) ... ...ttt i i e (54}
Fair value of plan assets at end of year 8 423
Funded status -~ deficiency....cviiiiiiiin i et ieinnenns $ 590
Unrecognized net actuarial JOSS8......veurerinnnnornennennnnnns (392}
Unrecognized prior service COSt....oot i ie ittt eamaeaane- 43
Unrecognized net transition obligabion(c)......eveeinverrvenns (19}
Postretirement benefit liability at December 31, 2003......... $ 222
</ TABLE>
<TABLE>
<CAPTION>
e R s I R S S R SR T T S T S N L e S S T R D N ML R L L s E RN SN S EE ST EE S E SRS R S rFRE T e EsEoTI CEEEITDES=NEs
2002: ameren(a) CILCORP(4) CILCO
<S> <C> <Cs <G>
Change in benefit ¢bligation: )
Net benefit obligation at begimning of vear................ $ 701 $ 117 $ 117
Service COBL. .. i it r e a e 26 2 2
IntereBl COBL. .. it i i ia ettt eeacinnrarsannsnnns 51 10 10
Employee contributions. ...ttt ittt i i et et a e 2 - -
Plan amendment B () .. v e en et irrr st n sttt bttt as e {186) - -
BACtUArIiAl LOBB. . .ttt rer i taataet et 211 36 36
Special termination benefits{f).......... ... ... . . i i B - -
Benefits Paid. ...ttt i e e e (42} (9) (9)
Net benefit obligation at end of year... ... ... i iiiiiinennn. 771 156 156
Change in plan assets:
Fair wvalue of plan assets at beginning of vear............. 300 41 41
Actual retUrn ONn Plan a8SELB. ...t vuivaucncronsnernranrrannn (26) {3) (3)
Employer CcoRtribubions. . . ... .iiir ittt it i e et e 74 5 -1
BEmployee contributions. ...... ...ttt i it ie i 2 - -
Benefita paid(b) .. ... ..t i i i i ettt {41) {9) (9}
Fair value of plan assets at end of year.................. e 09 34 34

Funded status - deficiency........ ... ... . ittt 122 122
Unrecognized net actuarial loss

Unrecognized prior Sservice CoOSk. ...ttt aninriinnncanannnncnens
Unrecognized net transition obligation{c)

Postretirement benefit liability at December 31, 2002

{a} Excludes amounts for CILCORP and CILCO prior to the acguisition date
of January 31, 2003.

{b) Excludes amounts paid from company funds.

{c) Ameren's transition obligation at December 31, 2003,
amorcized over the next 1l years.

{d) Represents predecesscr 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.

is being
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The following table presents the assumptions

used to determine the
benefit obligations at December 31, 2003 and 2002:

<TABLE>
<CAPTION>

2003 2002
<S> <Cx> <C>
Ameren, UE, CIPS and Genco:

Discount rate at measurement Gate. ... .. ... vt o rreernronnnenanaerotnsionnnes 6.25% 6.75%
Medical cost trend rate (indtial) .. ... .. ... ... it it it are e 9.00 10.00
Medical cogt trend rate (ultimate)...... . 5.00 5.00
CILCORP{a) and CILCO:

Discount rate at measurement date.......... .0 errnracncnnnnanas e - 7.00%
Medical cost trend rate (Initial) ... ... ...ttt ieiomeaennnnnreesstatonannnas - 11.50
Medical cost trend rate (ultimate) ... ...t vinnnr it itetanansaararnssasanannn - 5.00
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————— N s s S S s S o R ST S T N e e E3 Ll SR o S e 2 - B RSl aiaiat g S T
</TABLE>
(a) 2002 amounts represent predecessor information.
The following table presents the accumulated postretirement benefit
cobligation and the fair wvalue of plan asgsets which have an accumlated
postretirement benefit obligation in excess of plan assets at December 31, 2003
and 2002:
<TABLﬁ>
<CAPTION>
B bt e e S R S TP e L ] R R R RER RS es  E E S e RSE I s T s T eSS S EE S E IS EEEE RS ST
2003 2002
<S> <C> <>
Accumulated postretirement benefit obligation......... $ 1,013 $ 771
Falxr value of plan assets. ... .. .. cciiiiiinrinrnnnnannn 423 309
s R R S T N S A E S S S S S SN RS T S S S T S S R S R E A s o S SR I A s L L o s R e T R RS e I A S E S R S R S S S S R S E S SR s S e Rk R N s e e e T
< /TABLE>

The following tables present the components of Bmeren's net periodic
postretirement benefit cost as of December 31, 2003, 2002, and

2001:
<TABLE:>
<CAPTION>
e T L T e e S S SEC S o OaE S S S L RSO AEMA S o R eSS s S SR T R E RN S =SS =
2003 Ameren{a)
<8> <C>
T o T o e oY $ 13
B8+ o ot T oo T 62
Expected retuUrh On Plamn ASSetB. «vuusenar s rtorarranaasonsivsseeesnnsy {33)
Amortization of:
Transition obligation. ..... ..ottt ittt earanannnnanass 2
Prior BEIVICE COBL. . ...t veusocrroencaeenrunennsoenesanssennenans {3)
B L o - T R o T - 34
Het periodic benefit cost. - $ 75
R SRR N E N S S S SR L I o s s s e S T S T E D S I 33 T T F TP T L T F T 313 S 3 -t -3 b -1 4 3
</TABLE>
<TABLE>
<CAPTION>
R DR R E A S S oSS ST S S s e ST T E s LS T N N S S TS eSS S S SES SO EOENEER RN ==== s E=TEm=E
2002 Ameren{a) CILCORE(b) CILCO
<8 <Cs <Qx> <C>
Lo e N o § 26 $ 2 $ 2
InEEeTest OB . . . i it ittt retanata s esasataaannnnannnnns 51 E] 9
Expected retUrh O Plan @EBEEE. - cxavvn et eteanennnnrionaraneeesaeenns {(z7) (3] (3)
Amortization of:
Transition obligabiom. .. ...ttt ittt rr e 16 - 3
Actuarial loss................. e e e e 8 2
T4 10 13
$ 82 § 10 § 13
sc—csss=smscorsosaomssospsrTCoSCRRSComaEOoDoDmEsss
Ameren (a) CILCORP (b} CILCO
5 23 § 2 $ 2
47 8 2
Expected YetUXT On PIAN SSSEES. sttt tnneronae i enneteannnnerranennns {25} (4} {4)
Amortization of:
Transition obligation........iciriiiinir it iriereaiananannns i6 - -
RAotuari@l] 1OBE. L ittt ittt et e e . 2 - 3

Net periodic benefit cost
32 1 23 2 3 33 i 3 b 1T 2 3 1t 33 3 F F ¥ St 4 13

</TABLE>

(a) Excludes amounts for CILCORP and CILCO prior to the acquisition date
of January 3%, 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 jis amortized on a
straight-line basis over ten years.

UE, CIPS, Genco, CILCORP and CILCO are responsible for their proportional
share of the postretirement benefit costs. The following table presents the



Page 136 of 184
postretirement benefit costs for the years

ended December 31, 2003, 2002, and
2001:
<TABLE>
<CAPTION>
e e e e e e e i e ek e e = ==
2003 2002 2001
<Cx> <Co» <C>
75 s 74 $ 63
52 57 51
9 12 3
2 4 3
10 10 3]
18 13 5
ECCCCoE N ERE S s IR ERE S TS RN S IR
</TABLE>

Excludes amounts for CILCORF and CILCO prior to the acquisition date
of Japuary 31, 2003; includes amounts for non-registrant Ameren
subaidiaries.

(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 following expected postretirement benefit payments,

which reflect
expected future service, are as follows:

<TABLE>
<CAPTION>

=r======s=soSEpfmlRS=s=====F

</TABLE>

The following table presents our postretirement plan asset categories as of
December 31, 2003 and 2002 and our target allocations for 2004:

<TABLE>
<CAPTION>
RS R R EEEE R S S T D I EA S S A T S T EMe S e e T N s s A e S TR S T T S S S s T RN RS EEa s oE EE R =R =T EEEEE =Ta
Percentage of Plan Assets at
Target December 31,
Asset Allocation @ se--m-em---emsdemmmcemesmeseeoea—ea-
Category 2004 2003 2002
<S> <= <C» <>
EqUiLlYy Securities. ... .t irnninincnonannnans 40 - BO% 57% 49%
Debt securities. .. ......cit i iirrnnaraanoan 20 - 60 32 38
0 - 15 11 i3
100% 100%
eSS SrRsEE NS St S s R I R RS E RN N S ER R C S N S S SR RS S EaEAM S = === B a2 ] Pt EnfMEETDOREE TS
</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>
<CAPTION>
R A Pt L S P S S R R St P DL EsEESaxs === =====F E=EESEEEESE==SEE
2003 2002 2001
<8> <C» <C> <C>
Ameren, UE, CIPS and Genco:

Discount rate at measurement date
Expected return omn plan assebs. ... ... . ittt sy
Medical cost trend rate (Initial).....coiiiiivinnaiineeaunnnrnnaneenss
Medical cost trend rate (ultimate)....
T s EET RO TS EEEETE S TS SRR RS TE S S s T
CILCORP(a) and CILCO:

Discount rate at measurement date
Expected retuUrn On Plan A88eLS. ... vt iiiinrrronrerannraeasnonnsannnn
Medical cost trend rate (Initial) . ...t iunniicimettsemaanr cnaecnnnanns
Medical cost trend rate (ultimate)} .
EE T EE TS ER TR SRR S A S S S SRR E S S S T S S S S =SS S S ECSEE S oSS S S S = RESES EEo S rmscmomoo= ERSES SETSSSSSER -

< /TABLE>

{a) 2002 and 2001 amounts represent

predecessor information.
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Aggumed healthcare cost trend rates have a significant effect on the
amounts reported for healthcare plans. In addition, we have plan limits on the
amourtt 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>
<CRAPTION>

s T N N s T SRR R TS S N e A RS S T S NS S E S O N S S S S S S S OEEss S S EEES S oo OaMESS o CogOESSESo oSSR S

1% Increase

<>
Ameren:

Effect on net pPeriodic CoBL. ...t it i iintnrernnrrraratreraannas
Effect on accumulated postretirement benefit obligation

e e e e el L T e Y e e T

</TABLE>

Other

Ameren, CIPS and CILCO sponsor 401(k) plans for eligible enployees. The
plans allow employees to contribute a portion of their base pay in accordance
with specific guidelines. Ameryen, CIPS and CILCO match a percentage of the
employee contributions up to certain limits. BAmeren'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 %313 million and $1 million, respectively, in 2001. CIPS' wmatching

contributions to the 401{(k}) plan were less than $1 wmillion in 2003, 2002 and
2001.

NOTE 12 - Stock-based Compensation

Mmeren has a long-term incentive plan for eligible employees
Long-term Incentive Plan of 1998, which provides for the grant of options,
performance awards, restricted stock, dividend eguivalents and stock
appreciation rights. Restricted stock awards were granted in 2003, 2002 and 2001
as a component of cur 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 SFAS No. 123. See Note 1 - Summary of Significant Accounting
Policies for further information.

called the

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
galary. 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 SFAS No. 123, we recorded compensation expense relating to
restricted stock awarde 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
20062) and approximately $% million in 2001.

Stock Cptions

Ameren

Opticns may be granted wunder 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 varicus 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 wvalue 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:

Page 138 0f 134

<TABLE>
<CAPTTON>
R EE TS S T S T S S T MM I T T T S R S I T S S TR E S S S EE S I S T RN TR S S S S R R N e N S S T S SR TR SR s S SR E MM ===
2003 2002 2001
Weighted- Weighted- Weighted-
average average average
Exercise Exercise Exercise
Shares Price Shares Price Shares Price
<B> <C»> <Cx> <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. . ...t i e - - - - - -
Bxercised........iinrisinniannnn 477,777 35.78 260,324 36.11 106,416 38.31
Cancelled or expired.......c..u.n - - 3,330 43.00 83,009 35.77
Outsgtanding at end of year....... 1,499,676 34.88 1,977,453 35.10 2,241,107 35.23
Exercisable at end of year....... 1,032,001 § 36.00 901,187 §  36.97 572,092 5 38.74
RS CEE SN s N s T T e D e T NN I R T N R S e e T e e R TR REEEE=EE oSS mOstmEnEs=SS sEE =S
</TABLE>
The following table presents additional information about stock options
outstanding at December 31, 2003:
<TABLE>
<CAPTION>
EesEssrE A s R s s e S S ST R eSS S e s g aa T T
Exercise Outstanding Weighted-average Life Exercisable
Price Shares {Years) Shares
<8> <Cx <C> <Cx
$ 31.00 676,650 5.1 326,700
35.50 800 1.6 BOO
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
39.8128% 5,300 4.5 5,300
43.00 60,3590 2.0 &0, 3590
E e L o I et o L T g e B b e it
< /TABLE>
The fair wvalues of stock options were estimated wusing a binomial
option-pricing model with the following assumptions:
<TABLE>
<CAPTION>
I 3 P b E S e R 2T 2 3 F a4 1+ b bt it A EEESSTECERR ERFECCCIESEICC o eSS oSS EESEER
Grant Risk-free Cption Expected Bxpected
Date Interest Rate Term Volatility Dividend vield
<B> <C»> <C» <C> <Cx»
2/11/00 6.81% 10 years 17.39% 5.61%
2/12/99 S5.44 10 years 18.50 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
= o 2 R S S S S 2 S 2 3 == TEODOEEEEEEEEEEE T ==& EETEEEEERESE
< /TABLE>
CILCORP
Prior to Ameren's acguisition of CILCORP, employees of CILCORP and CILCO
participated in the AES Stock Option Plan that provided foxr grants of stock
options to eligible participants. Under the terms of the plan, options were
iggued to purchase ghares of AES common stock at a price egqual 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 200i:
<TABLE>
<CAPTICN>
P Y L L e e e o I L L P Pt T o g D o g o b ol b
Fredecessor
2002 2001
Weighted- Weighted-
average average
Exercise Exercise
Shares Price Shares Price
<S> <> <C> <O <C>
OQutstanding at beginning of year.......-..... 566,445 $ 18.28 43,404 $§ 33.61
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Granted. . ...vveie s ensnnsonnsraaronansscnnmnns - - 523,041 17.01
Exercised.......viviieinanans Sttt - - - -
Cancelled or expired. .. ......ccoimieiienrennnn 18,003 28 .61 - -
Outstanding at end of year..........ouuuuun.n 548,442 $ 17.94 566,445 $ 18.28
Exercisable at end of year. .. ... ... ureninn 528,062 9,190
e SRS SR L S R RIS R N T S e S T S R S S S A S NN s T E s s N e s ey e s s s e E = R I e T T e = S R eSS ST A S E S E =SS R = =
</TABLE> .
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Provisions of CILCORP bonus programs allowed for the cash-out of certain
BES stock options in the event of an acquisition of CILCORP. CILCO paid $3
million during 2003 for the c¢ash-out of the entire 73,502 ghares which were

eligible under these provisions. All other outstanding options under the AES
Stock Option Plan ryemain the sole obligation of AES.

No compensation expense was recognized in connection with the issuance of
options as all options have an exercige 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=>
<CAPTION>

AR R R R R R T R S S S S m e SR T RS S E SR EETRE TS ETSEEES=R RS ST T N T et e e R T e T Tt R E R ST AREST EEE === e

Year of Grant Risk-free Interest Rate Option Term Expected Volatility Expected Dividend Yield
<S> <C> <C>» <Cx> <C>
2001 4.8% 8.2 years 86% 0%

ST oSS T R TS T R e S S s T T S SR S R R I SR O S E TR e S S S S T T T e N T S ST E T S o SO s R R T R e S N T R O S S RS S XSRS SR RS SE T

</TABLE>

‘Had compensation expense been recognized using the fair value based method

under SFAS No. 123, pre-tax cost would have decreaged by §3 million and §1
million in 2002 and 2001, respectively.

NOTE 13 - Income Taxes

The following table presents the effective
income taxes as a result of total
for 2003, 2002 and 2001:

tax rates on income before
income tax expense for each of the companies

<TABLE>
<CAPTION:
E PRt e L A R e P S st s ) P33 TP F 1 P T T3+ 4 0 1+ 0 J-] EEmmmTIe =
2003 2002 2001
<8 <Cs <Cx» <Cs
Ameren(a) i cuiaii i i e teaaateaacaaaaan feean 37% g% g%
UE. . cienerirnnms D E e m et et e ettt st 36 1) 38
(o 0= et 18 39 38
LT Y 10 39 3B
L0 1870023 - = O 31 22 4g
035 10 176 5 . P e e e e 38 36 1]
B T T T T T T | T T T T T e L L r T LT T T T P P P P D LT it ottt bttt S
</ 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.
The foilowing table pregents the primcipal reasons why the effective income
tax rate differed from the statutory federal income tax rate for the years ended
becember 31, 2003, 2002, and 2001:
<TABLE:>
<CAPTION>
R E=NEeE=gEE= ===S===========5==I===========lEﬂ:===Fﬂ==========2=====2=======
Ameren(a) CIPS Genco CILCCRP (D) CILCO
<S> <C> <Cx> <Cs <C> <C> <C>
2003:
Btatutory federal income tax rate: 35% 35% 35% 35% 35% 35%
Increases {decreases) from:
Depreciation differences e 1 1 1 - {1 {1
Amortization of investment tax credit - - (4) {1} (4) (2}
BLALE LBMe v v v nmeecetnmeennraneesanenna 3 3 ? 5 [ 3
Resolution of state income tax matters.. (1) - (21) - - -
[0 2 O U (1} (3) - (5} 3
BEffective income tax rate., . .......00cev.nn 37% 36% 18% 40% 31% 38%
FREs R T S R T S e N S T R R T I S S E ST e g e s e T e e s E SR EES SR SC TS

DR PR P At b e e P 2P b Tttt niain bbb ol
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2002:
Statutory federal income tax rate: 5% 35% 35% 35% 35% a5%
Increases (decreases) from:
Depreciation differences ............... i (1) {4) {2}
Amortization of investment tax credit .. - - (3) {3 (5) {2)
Btate Cax. ...t n i ti i iaa i 3 3 [ 5 5 5
Cther(c) .. it it i et i e iaianes {2} (4) - 3 (9) -
Bffective income tax xate................nn 38% 36% 39% 39% 22% 36%
</TABLE>
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<TARLE>
<CAPTION>
Ameren (a) uE CIPS Genco CILCORP(hL) CILCO
<85> <Cx» <> <C> <C <C> <C>
2001:
Statutory federal income tax rate: 3s5% 3s% 35% 35% 35% 35%
Increases (decreases} from:
Depreciation differemces .............., 2 2 - 1 4 8
Amortization of investment tax credit - - {1) {1} (2} (g}
State CaX......o.uier vvemrenrcorananrnnen 3 3 5 3 5 2
Goodwill amortizatiom................... - - - - 13 -
L o o o Y (1) (2) (1) - (5}
EBffective income tax rate.......ccveveuraeas 39% 38% 38% 38% 48% 38%
R T N R T S S R AR T T S N R S T S S S e S N S S T S N E e S S S S s S N R s L e o e s s s s e R AR S T O e o ST D ==n ===
</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.

{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
vears ended December 31, 2003, 2002, and 2001:

<TABLE>
<CAPTION>
=====soSE====c=sE=s=SEoS====s-=c==rCEESSESONEC AR CCro—RESESoEESESE SR OO ES——RosSECoSSSSSSEoEmmssss=SS=SOS=so=sSSEooos
Ameren(a} UE CIPS Genco CILCORP (b) CILCO
<S> <Cx> <C» <C> <C> <C»> <>
2003:
Taxes currently payable

{(principally federal)............ $ 313 $ 254 $ 25 $ 22 s 19 $ 53
beferred taxes (principally

Federall ., v iiennnacnrareanoanan 11 3 {18) 30 {6) (23)
Deferred investment tax credits,

AamOrtization. .o vr e inrenenn {11) (6) {1} (2} (2) {2)
Total income tax expense......-..... $ 313 § 251 $ 6 $ S0 $ 11 § 28
Included in cumilative effect of

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

Statement of Income......c.uveuunn 5 301 5 251 $ [ $ 38 $ ) $ 12
CEEEsECT s RS R e s s T T T S S S e R E T S SN E T e S N N E T S T e S SR N S S N T S S N S e s S S S T e S A s e s RN L N R s s S S S SR FEE I S eSS
2002:

Taxes currently payable

(principally federal)............ § 17z2 $ i71 $ 33 § “4n 5 14 5 31
Deferred taxes

{principally federal):........... 74 28 (15) €3 (5) (3}
Deferred investment tax credits,

amortizationm.......,... ... ... ... {9} (6} {1) {(2) (2} {2)
Total income tax expense $ 237 § 193 $ 17 § 20 5 7 $ 26
s e o e e S L T e S L L P PP P Lt o S e b bbb e
2001:

Taxes currently payable

(principally federal)............ $ 281 $ 218 & 45 $ 18 $ 8 § 26
Daferred taxes (principally

Federal) ....vevvee e rorcnnnunnann 28 15 (17) 29 16 (16)
Deferred investment tax credits,

AmMOTrtizZation. . vvv i e e . (8} (&) (1) (1) {2) (2)
Total income tax expense........... § 301 $ 227 $ 27 5 ae $ 22 $ 8

Included in cumulative effect of




Included in Income Taxes on
Statement of Income

</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 SFAS No.
"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

109,
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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 1liabilities initially recorded at rates in excess of the current

statutory rate, reductions in the deferred tax liability were credited to the
regulatory liability.
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The following table presents the deferred tax asgsets and deferred tax
liabilities recorded as a result of temporary differences at December 31, 2003
and 2002:
<TABLE>
<CAPTION>
Ameren(a) UE CIPS Genco CILCORP (b) CILCO
<8> <C> <C> <C> <Cx <Cs <C»
2003:
Accumulated deferred income taxes, net:
Depreciation. . ...ttty aoiiianneas $ 1,437 § 303 $ 86 § 215 ¢ 238 $§ 172
Tax bDasis SLeP-UP. i vy rrrerinnennenns - - - (162) - -
Regulatory assets ({(liabilities), net..... 393 412 (&a] - (12) (12)
Capitalized taxes and expenses........... 3188 135 59 54 93 {7}
Investment tax credits................... (80) (66) {7 {5) (2) {2)
Deferred benefit costs. ... . vuennnnn... {223) (82} (4} (5) (122} (59}
Deferred intercompany tax gainm........... - - 162 - - -
L oL (60} (12} (20) 1 (12) i1
Total net accumulated deferred income tax
14abilities. vt e e e $ 1,855 § 1,290 § 269 & 98 $ 183 § 103
2002;:
Accumulated deferred income taxes, net:
Depreciation. ... ... ... iiieioireeennnannn $ 1,168 $ 887 5 83 5 200 $ 164 $ 164
Tax basis step-UpP. ...t ittt it iniannnn. - - - {175) - -
Requlatory assete (liabilities), net..... 485 492 (7} - (9) (9}
Capitalized taxes and expenses........... 282 135 52 49 109 3
Investment tax credits. ....vuwvrerannn.n. (8s5) {71} (8) (6} (7} (m
Deferred benefit costs.............c.o... {79) {74) (1) (4) {75) (55)
Deferred intercompany tax gaill........... - - 175 - - -
o1 T {59) {23) {12) 2 8 (1)
Total net accumulated deferred income
tax liabilities. ... ..., .. ... inrnnnnnnn S 1,712 $ 1,346 $ 282 H] 66 s 190 $ 95

Excludes
of January 31,
subgidiaries as well as intercompany eliminations,

amounts for CILCORF and CILCC prior to the acquisition date
2003; includes amounts for non-registrant Ameren

(b} 2002 amounts represent predecessor information. CILCORP consclidates
CILCO and therefore includes CILCO in its balances.
NOTE 14 - Related Party Transactions

The Bmeren Companies have engaged in, and may in the future
affiliate transactions in the normal course of business.
primarily consist of gas and power purchases and sales, services received or
rendered, borrowings and lendings. Transactions between affiliates are reported
as intercompany transactioms on their financial statements, but are eliminated
in consclidation £for BAmeren's financial statements, Below are the material

4

engage in,
These transactions




related party agreements.

Electric Power Supply Mareements

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 pative load customerg at rates specified by the ICC and to fulfill CIPS'
other cbligations under all applicable federal and state tariffs or contracts.
Any power not used by CIPS is sold by Marketing Company under various lomg-
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term wholesale and retail contracts, For native load, CIPS pays an annual
capacity charge per -megawatt (the greater of its forscdstéd peakK 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 mative 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, wunder the power supply agreement between
Genco and Marketing Company, Genco bears all gemeration-related operating risks,
including plant performance, operations, maintenance, efficiency, employee
retention and other matters. There are no guaranteeg, 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
effectk at the time. This extension was regquired by the ICC in its order
approving Ameren's acquisition of CILCORP and CILCO.

In October 2003, in conjunction with CILCO's transfer to BAERG of
gubstantially 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 om compliance with
requlatory zrecquirements in effect at the time. The ICC required this extension
in its order approving Ameren's acguisition 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 te sell power to AERG
to fulfill CILCO's native load regquirements.

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 purchace
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 2 150 megawatt power supply agreement with Marketing Company which
expires December 31, 2005. UE alsoc 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 reguired to serve
their load requirements from their own generation first, and then allow access
to any avaijable generation to their affiliate. The joint dispatch agreement can
be terminated by either party by giving cne year's notice on or after January i,
2004, UE 1is currently in discussions with the MoPSC regarding possible

amendments to the joint dispatch agreement. Modifications to this agreement
could bhave a material adverse effect on UE or Genco.

Agency Adreements

Agency Agreements Any excess generation not used by UE or Genco through the
doint dispatch agreement is sold to third parties throuch Ameren Fnerav. serving
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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 £rom 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,, & subsidiary of CILCORP WHicH OpDSTYates
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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
service from UE for its Columbia, Missouri CTsg.
February 2016,

transportation
This agreement expires in

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 BAmeren 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 poel. In October 2003, AERG also received the required regulatory
approval necessary to participate in the utility money pool. BAmeren Services
administeras the utility money pool and tracks internal and external funds
separately. BAmeren 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 extermal funds for the wutility money pool is the UE
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, CIBS!
$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 pocl at any given time
ig 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 regquirement limits established by the SEC under the PUHCA.
Ui, 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 lcan, 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 1.314% (2002 - 1.68%).

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
subgidiary 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
gtate-regulated activities and ie administered by Ameren Services. Borrowers
receiving a loan under the non state-regulated subsidiary money pool agreement
must repay the principal amoumt 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 on the cost of
funds used to fund money peol advances. Ameren and CILCORP are authorized to act
only as lenders to the non state-regulated subsidiary money pool. In October
2003, AERG 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 B8.B4% (2002 - 7.60%).

CILCORP has been granted authority by the SEC under the PUHCA to borrow up

to $250 million directly from Ameren in a separate arrangement unrelated to the
money poels.

Intercompany Promissory Notes

Genco has subordinmated intercompany promissory notes payable to CIPS and
Ameren that were issued in connection with the transfer of CIPS’
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generating

plants to Genco as part of deregulation in Illinois. The two subordinated
—interc i ; i 1o
a i0-year amortization schedule and are due May 1, 2005. Partial prinecipal

The

payments are payable annually and interest expense is payable quarterly.
intercompany notes payable are §$53

maturities associated with the subordinated
million for 2004 and $358 million for 2005.

Operating Lease

Under an operating lease agreement, Genco is leasing cerxrtain CTs at a
Joppa, Illinois site to its parent, Development Company. Under an electric power
supply agreement with Marketing Company, Develcopment Company supplies the

capacity and energy from these leased units to Marketing Company, which in turn
supplies the energy to Genco.

UE

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 on the Consolidated Balance Sheet as of December 31, 2003
and 2002, baged primarily on the agreements discussed above:

<TABLE>
<CBPTION>
Statement of Income 2003 2002 2001
<S> <C> <C» <C>
Operating revenues from affiliates:
Power supply agreement with EEI............. e $ 6 $ ] $ 1
Joint dispatch agreement with Genco................ 112 75 81
Agency agreement with Ameren Energy................ 202 165 278
Gas transportation agreement with Genco 1 1 -
Total operating FevenuUeB. ... ...ccu e eresonsnarsns $ 321 $ 250 § 360
Fuel and purchased power expenses from affiliates:
Power supply agreementg:
2+ ) $ 58 § 51 $ 41
Marketing CoOmMPamy. « . ouueeeueecseueroesnsnanneess 9 17 €0
Joint dispatch agreement with Genco................ 40 410 33
Agency agreement with Ameren Energy........-.c.e-a.. 51 104 247
Total fuel and purchased power expenses............ $ 158 s 212 $ 381
Qther operating expenses:
Support service agreements:
AMETel S VIiCES. . it et it v et enn s s rra e $ 165 S 163 5 127
AMEYER BNergy. ... ittt it ncnrranareanames s iasnanes 22 33 43
2 3 5 2
Total other operating exXpenses...........veoureea.s s 193 $ 201 $§ 172
Interest expense:
Borrowings {advances) related to money pool........ $ 2 g 1 3 (7}
< /TABLE>
159
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<TABLE>
<CAPTION>
Balance Sheet 2003 2002
<8> <C> <Cs
Assets



Miscel]llaneous accounts and notes receivable
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........ $ 16 3 25
Advances to money pool............... P, 12 -
Liabilities:
Accounts payable and wages payable s 46 s 103
Borrowings from money pool.......... - 15
e L L T T T T T g ey T S e LR T P o e L o ey e
</TABLE>
CIFrS
The following tables present the impact of related party tramnsactions 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>
<CHPTION>
==‘—'========================h$===Sl==-===================================================I====$= EmEESoS=SER ==F=
Statement of Income 2003 2002 2001
<S> <C> <C> <>
Operating revenues from affiliates:
Power supply agreements:
Markebing COmMpPany .- ... uirirancninstansoarnaannan $ 29 $ 25 5 20
0 Y Crra et B 8 B
Total operating revenues . ... ..vucvuncruernnsernnnnen $ 37 $ 33 $ 28
Fuel and purchased power expenses from affiliates:
Power supply agreements:
Marketing Company. . ... - irirertintrnsnnascnnnnanns $ 312 $ 393 s 413
EEL. . ittt tiitteatatasosasaanatarsintasnasnnannnsen 29 25 20
Total fuel and purchased power expenses, ............ 3 341 $ 418 $ 433
Other operating expenses:
Support service agreements:
AMEren SeIVICEB. . 4. i arrrnenncsnnnsnnnnsnanan $ 54 $ 61 $ 54
¥ i 1 1 -
Total other Operating eXpPenSeS.....-u.ceerraraanans $ 55 $ 62 § 54
Interest (expense) income:
Note receivable from GencO......-v.uevveeeranereross $ 27 $ 31 § 37
Borrowings {advances) related to money pool......... - (1) 4
= mmc IS R S T R T s T R NN e o e s e e g e T T e R R R Rt I e Ao TN A T ER S S IR TS ESE ST =m=a Ess=sT BE=oSSOR
</TABLE>
<TABLE>
<CAPTION>
Pl L L L L LT L T T o g g e e L T T . o e e T Tt e P g P PR T D b 2 g 3 E it bt
Balance Sheet 2003 2002
<S> <C> <(>
Assgete:
Miscellaneous accounts and noteg receivable.......... $ 10 $ 12
Advances to money pool . ... . i e i it - is
Promiggory note receivable from Gencofa).............. 373 413
Tax receivable from Genco..........ieiiinrinrnnnnnren- 162 175
Liabilities:
Accounts payable and wages payable $ 43 s 63
Borrowings from money pool 121 -
s AN SN S SN S S EEN S S SRS S S oS S oo EE S RS S ra SO E S O s TSRS T NS NS SR TS s T S R S T O T o e T o AT S oSS SRR ST
</TABLE>

(a) Amount includes current portion of $49 million as of December 31, 2003
{December 31, 2002 - 46 million).
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Genco

The following tables present the impact of related party transactions
Genco's Statement of Income for the years ended December 31, 2003,
2001, and on the Balance Sheet as of December 31,
on the agreements discussed above.

on
2002, and
2003 and 2002, based primarily

<TABLE>
<CAPTION>
e L o o e T T T T T e T T T L L LT et et b e B i D D o
Statement of Income 2003 2002 2001
<S> <C> <(» <Cx>
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Operating revenues from affiliates:
Power supply agreements:
Marketing Company

..................................... $§ 632 $ 626 § 623
=45 4 4 1
Joint disgpatch agreement with OB, .. ... ..t ennnns 40 40 33
Agency agresment with Ameren Bnergy........oe.ehieuennanns 96 56 55
Cperating lease with Development Company................ 10 10 ic
Total OpPerating FeVEeNUES ......i.cveceerrrerrnnennseenas $ 782 5 736 $ 722
Fuel and purchased power expenses from affiliates:
Joint dispatch agreement with UB............. ... .. ...... $ 112 $ 15 % 81
Agency agreement with Ameren BOeXrgy.......-.ceeevecnnans 28 30 41
Power purchase agreement with Marketing Company......... 2 2 3
Gas. transportation agreement with UE.................... 1 1 -
Total fuel and purchased power eXpPeNSES...........0.0u.n 8 143 s 108 $ 125
—————Other-operating eXponsess
Support service agreements:
Bt T 1 e = $ 18 $ 19 -] 9
AMErell BIeTgY ..« o urecenrnsrrastentnsnenssnnanrsennss 11 16 15
AFS..civurennan b e et At erest ettt et e, 2 2 1
Total other operating eXpensSes. .. ... rensrnnrereranns s 31 s 37 ] 29
Interest expense:
Borrowinges {advances) related to momey pool............. $ 15 $ 6 3 {2}
Note payable to CIPS. .. ... ..t iaiiitrarerrnrnranarsnsss 31
Note payable to Ameren... 3
-3 5 1 T 3 i3 3 P 3 -t 3 - S f P Pt e Y
</ TABLE>
<TABLE>
<CAPTION:>
BT SRR RS T o A T s S S e s s I A T SO S T S S S R R S S S SR S T S EXEE S S R E R T _F=EE= RO oo e SR EE S IR
Balance Sheet 2003 2002
<S> <> <C>
hssets:
Miscellaneous accounts and notes receivable.............. ) 7B $ 68
Liabilities: .
Accounts payable and wages payable........................ $ 22 32
Interest PaYaDlE. .o i i vr st i iteeoneaaaacanarreeanaeen 7 7
Promissory note payable o CIPS(a). ...t iviniivvnrecennn 373 420
Promissory note payable to Ameren{b).............-ci0ei-vs 38 42
Tax payable to CIPS. ... . ... . iiiiinrinnnnenas 162 175
Borrowings from money pool 124 191
SEEmEsFCEEEE OO LSS SIS ST SRS mEE== FEEEmOoOEmETEErpEE=S==ESSTO === EEEERON e E RNl
</ TABLE>
{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). i
i61
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CILCCRP
The following tables present the impact of 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>
EETERTE S EASES==sms S eSSl A SRR RS s S S SEr CE SE eSO S A O S ST s N ST o S s e T CEEE T S S SRS S S SRR eSS ERs s ogERmnms
Statement of Income (a} (b} : 2003 2002 2001
<8> <C> <C> <Cx>
Operating revenues from affiliates:
Gas supply and services agreement with Medina valley.... 5 12 . s 14 $ 8
Total operating revenues $ 12 3 14 % 8
Fuel and purchased power expenses from affiliates:
Executory tolling agreement with Medina valley.......... -1 26 $ 25 § 17
Power purchase agreement with CIPS. . .......iccscivneaann g 8 8
Bilateral supply agreement with Marketing Company....... 1 - -
Total fuel and purchased power eXpensSes................-. $ a5 & 33 $§ 25
Other operating expenses:
Support services agreements:
AMEIEN SeYVICES. o ity ity air cnrecae i et e $ 15 $ - $ -
RFS
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.......................... s 17 $ - % -
erest expense:
Note payable €O ANMEIXeIl. . ... ....ceinevieennsnnnrenacennass ] 1 $ - $ -
Borrowings related to money pool - - -
B 2 e e e s I it R g L e 3 T P Y T T T ) === ECoooosEE==
LB
{a) 2002 and 2001 amounts represent predecessor information. 2003 amounts
include January 2003 predecessor information which included $2 million
in gperating revenues and $3 million in purchased power associated
with the executory tolling agreement with Medina Valley.
{b) CILCORP consclidates CILCO and therefore includes CILCO amounts in its
balances.
B>
ION >
e - e e T T LT L 1 b oy 3 g o e =y S LT SR F bR 2 b s T e
Balance Sheet(a)} 2003 2002
zCs <C> <U>
sets:
Miscellaneous accounts and notes receivable.............. S 12 s 2
abilities:
ACCOUNES PAYADLE. . v it ittt ittt it s 5 16 $ 3
Note payable Lo AMETEN. .. ... ivnrinunniisrrsnrsnntaannranssas 46 -
Borrowings from money pool 149 -
B 3 8 S L L - g i E==== FENARESECOCESEEESSEESERaORE
LE>
(a) CILCORP consclidates CILCO and therefore includes CILCO amounts in its
balances.
The following tables present the impact of related party transactions on
1's Consolidated Statement of Income for the years ended December 31, 2003,
and 2001, and cn the Consolidated Balance Sheet as of December 31, 2003
002, based primarily on the various agreements discussed above:
Ex
"TON>
TS o T SN T T S S S N e T S S T S S TR TS S S S EEEERO NS S S S S I S e S T T T T S N N S Ry S T T S T T R S R RS E =N R s s =g I AT SET
Statement of Income({a) 2003 2002 2001
. <Cx> <Cx> <Cx
erating revenues from affiliates:
Gas transportation agreement with Medina Valley....... s - 5 1 s -
Total operating revVenNUes . .. .- u.uresrunecnncrasrsararenn 5 - $ 1 3 -
el and purchased power expenges from affiliates:
Executory tolling agreement with Medina Valley........ $ 26 $ 25 3 17
Powey purchase agreement with CIPS...... ¢ iienvuniansnns 8 8 8
Bilateral supply agreement with Marketing Company..... 1 - -
Total fuel and purchased pOWEr EXPenSeE............... s 35 $ 33 $ 25
her operating expenses:
Support services agreements:
AMETEr ServiceB. .. viu i et reruerranianareceanorsnas $ 15 $ - $ -
8 2 - -
Total other operating eXpenSes. ........ceeeevennencnns s 17 § - $ -
terest expense:
Borrowinges related tomoney pool....... . covenurnnivnn $ - $ - 5 -
P T T T L L T T L L T E o e Y T e E L e T e ey o e
LE>
(a) 2002 and 2001 amounts represent predecesscr information. 2003 amounts
include January 2003 predecessor information which included $2 million
in operating revenues and $32 million in purchased power associated
with the agreement with Medina Valley.
162
>
E>
ION:>
E Ly e e ot T - T 2 D e S S b L ittt oL S
Balance Sheet 2003 2002
<Cx <
sE8TE:
Migcellaneous accounts and notes receivable..,......... L $ 3 $ -
abilities:
Accounts payable - ... .. i i it i e $ 23 $ 3
Borrowings £IOm MODEY POOL. . v i e eeerecteeenensaaranenn 149 -
EFEREES=ES= EEEssCCo ST anoT R RS AE S SRS S S T S S ST SRR S ESRSECSS ST SonED == ESSoSTEEFES omE=n
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EREEEs—sARSss—o S onEEES S SSSSSORARROSS2 S

$ $ 207

112

(LI e
w
)

< /TABLE>

{(a} 1Includes amounts for non-registrant BAmeren subsidiaries as well as
iritercompany eliminations.

(b) Commitments for coal, unatural gas, nuclear fuel and the purchase of
electricity are until 2010, 2012, 200% and 2010, respectively.

Nuclear Plant Insurance Coverage

The following table presents insurance coverage at UE's Callaway Nuclear
Plant at December 31, 2003:

EEEDEEmEAT S ERsET TS EESST
Maximum Maximum Assessments
Type and Source of Coverage Coverages for Ssingle Incidents
<8> <Cx> <Cx»
Public liability:
American NucleayY INSUreYS.........-ouoseeereueean $ 300 $ -
Pool participation.............iiiiiiiiiianaaa, 10,562 101{a)

: $ 10,862(b) $ 101
Nuclear worker liability:
American Nuclear InSUTeYS.......eeeveunreenenns § 300(c} $ 4
Property damage:
Nuclear Electric Insurance Ltd.........ceceee-. 5 2,750(4Q) $ 21
Replacement power:;
Nuclear Electric Insurance Ltd...........c ..., $ 490 (e} $ 7
B s T P P At it - S T REI==== EEEmsCEST=aEoEEE= FX-F -1 T PP 8 T -3 b b o

{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 leoss from an
incident at any U.S. reactor, payable at $10 million per vyear.
Price-Anderson expired in August 2002 and the temporary extemsicon
expired December 31, 2003. Renewal legislation is pending before
Congress. Until Price-Anderson is renewed, its provisions continue to
apply to existing nuclear plants.

ib} 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.

{2) HWeekly indemnity of $3.5 million for 52 weeks, which commences after

the first eight weeks of an outage, pius $2.8 million per week for 110
weeks thereafter.

Price-Anderson limits the liability for claims from an incident involving
any licensed U.§. nuclear facility. The limit is based on the number of licensed
reactors and is adjusted at least every five years based on the Consumer Price
Index. 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.

164
<PAGE>

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 nmuclear
incident, if one did occur, it could have a material, but indeterminable,
adverse effect on our financjal pogition, results of operations or liquidity.
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Leases

The following table presents our lease obligations at December 31, 2003:

<TABLE>
<CAPTION>
Less than 1 -3 3 -5 After 5
Total 1 Year Years Years Years
<G> . <C>» <Cx> <C> <C> <C>
Ameren: {a)
Capital leases(b) ..........cvuiininnnrnnnnn e $ 167 $ 70 § 7 - 8 $ 82
Operating leases () ... ... iu.urnrinnnnnnns 146 20 25 21 80

Capital leasesib) .. ... .. .. .. .. . .,
Operating leases{c)

Total lease obligations

CIPS:

Operating leases{C)...... ... .. .. iriuinrann

Genco:

Operating leases(c) $ 11 5 1 s 1 S 1 $ 8
CILCORP:

Operating leases(c)

CILCO:
Operating leases{C)........oviiiiiiionn.
< /TABLE:>

(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.
{¢} Amounts related to certain real estate leases and railroad licenses
have

indefinite payment periods. The amounts
included in the less than 1 year, 1-3
Amounts for after 5 years are not included in the total amount due to
the indefinite periods. The estimated cbligation for after 5 years is

$2 million annually for both the real estate leases and the railroad
licenses.

for these items are
years and 3-5 years colunms.

We lease various facilities, office equipment, plant equipment and railcars
under operating leases. We alsc have a capital lease relating to UE's Peno Creek
CT facility. We had a capital lease relating to nuclear fuel for UE's Callaway
Nuclear Plant which was terminated early in Pebruary 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
Cperations and Maintenance expenses, as of December 31, 2003, 2002, and 2001:

<TABLE>
<CAPTION>
2003 2002 2001

<S> <C» <Cx <C>
8T o« T O $ 61 $ 21 § 22
U i v e e n et am e et e easaresseraetsansanatnnaronessrninnes 59 24 19
o 5 = Y 9 10 9
L2723 ¢ oo 2 2 4
CILOORP D) ottt ittt it n it s et ee s anarasasaenasenssnanns 5 5 4
0 1 752 5 5 5 4

</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 regqulations by federal, state and
local authorities. From the beginning phages 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 respurces {such as wetlands, endangered species, and
archeological/historical resources),

chemical and waste handling and noise

impacts. OQur activities require complex and
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often lengthy processes to obtain approvals,
existing ox 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

necesgsary modifications to cur facilities or their operations, as regquired. The
more significant matters are discussed below.

permits or 1licenses for new,

Clean Air Act

Both federal and state laws require significant reductions in $02 and NOx
emissions that result from burning fossil fuels. The Clean Air Act creates a
marketable commodity called an 502 rallowance." 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
reduction goals. If additional allowances are needed for new generating
facilities, they can be purchased from facilities having excess allowances or
from 502 allowance banks. Our generating facilities comply with the so2
allowance caps through the purchase of allowances, the use of low sulfur fuels
or through the application of pollution control technology.

emigsion

The EPA issued a rule in October 19%8 requiring 22 eastern states and the
District of Columbia to reduce emisgions 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 Illinecis. The EPA rule reguires 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
Miesouri rules is expected to be May 1, 2007.

As a result of these requirements, we have installed a wvariety of NOx
control technclogies on our power plant boilers over the past several years. The
following table presents our future estimated capital expenditures to comply
with the final ROx regulations in Missouri and Illinois between 2004 and 2008:

<TABLE:>
<CAPTION>

<5>

These estimates include the assumption that the regulations
the installation of selective catalytic
units, as well as additional controls.

will require
reduction technology on some of our

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 S8tates 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 c¢hallenge. At this time, we are unable to predict the impact if this

challenge is successful on our future financial position, results of operations
or ligquidity.

In mid-December 2003, the EPA issued proposed regulations with respect to
502 and NOx emissions (the "Interstate Air Quality Rule") and mercury emissions
from coal-fired power plants. These new rules, if adopted,
significant additional reducticns in these emissions from our power plants in
phases, beginming in 2010. The rules are currently under a public review and
comment period and may change before being issued as £inal late in 2004 or early

will require
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$210 million to $250 million
$160 million to $180 million
% 50 million to § 70 million
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2005. The following table presents preliminary estimated capital costs based on
current technology on the Ameren

Page 152 of 184

systems to comply with the S02 and NOx rules,
as proposed:
<TABLE>
<CAPTION>
B St Bl bt it b b e e S P Y el L E LT T T E T T T T TP o e ey oy o Y i - - 2 2 3 2 14 1 1 14 1]
2010 2015
<S> <C> <Cx>
2 1T o o N $400 million to 5600 million $500 milljon to $800 million
L $250 million to $350 million $300 million to $500 million
8 1 - -
L 1=« T $140 million to 5220 million 5150 million to $200 million
(038 80 5). = - L $ 210 million to $30 million $ 50 million to $100 million
CILCO. . it iiaenn e m e e m e $ 10 million to $30 million $ 50 million to $100 million
L e e e Ll et e e e Y S L L T T 2 T T P T T T o Ty oERsTE ERECEESoETE
</TABLE>

(a) CILCORP consolidates CILCC and therefore includes CILCO amounts in ite

balances.

The propoged mercury regulations contain a number of options and the fipal
control requirements are highly uncertain. Ameren anticipates additional capital
cogts to comply with the mercury rules could be up to $100 million by 2010, with
UE incurring approximately two-thirds of the costs and CGencoe 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 rumercus air pollution regulations facing the utility industry. Contimed
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
Cuality Rules described above.

Global Climate

Puture 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 Pregident, who instead
has asked for an 18% 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 te greenhouse gases varies. Coal-fired power plants,
however, are significant sources of carbon dioxide emigsions, a principal
greenhouse gas. Therefore, our compliance costs with any mandated federal
greenhouse gag reductions in the future could have a material impact op 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 cocling water intake
stxructure whose flow exceeds 50 million gallons per day. The proposed rule may
require us to install additional intake screeng 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 cocling
towers on some of our facilities. Final rules are expected by March 2004. Our

compliance costs assoclated with the final rules 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 reguire that
regponsible parties fund remediation actions regardless of fault, legality of
original disposal, or ownership of a disposal gite. UE 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 ox
CIICO) 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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CIPS, CILCO and UE own or axe otherwise responsible f£for 13, four and cne
former MGP sites in Iilinois, respectively. BAll 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 permite each company to recover remediation and litigation costs
agsociated with their former MGP sites located in ¥1llinois from their Illinois
electric and patural gas utility customers through envirommental riders. To be
recoverable, such costs must be prudently and properly incurred and are subject
to annual reconciljation review by the ICC. The total costs deferred, net of
recoveries from insurers and through environmental adjustment rate riders, at

Decembex 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
MGP gites to be recovered from utility customers, and UE does not have any
retail wutility operations in JIowa. Because of the unknown and unigue
characteristics of each site (such as amcunt and type of residues present,
physical characteristics of the site and the envircommental risgk), and uncertain
regulatory requirements, we are not able to determine the maximum liability for
the remediation of these gsites. UE has recorded a $12 million liability as of
December 31, 2003, representing its estimated mipimum chligation. 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
landfills and lagocons in Sauget, Illinois,
contamination.

companies that former
may contain soil and groundwater
These sites are known as Sauget Area 1 and Sauget Area 2. From
approximately 1926 until 1976, UE coperated 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 DOJ was granted leave by the United States District
Court - Southern Distriet of Illinois to add numerocus additiomal 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 UE 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 Aarea 2, UE has joined with
other potentially responsible parties to evaluate the extent of potential
contamination. We are unabrle to predict the ultimate impact of the Sauget Area 2
site on our financial position, results of coperations 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 {now known as Solutia's) former chemical waste
landfill and the resulting impact area in the Mississippi River., UE ig being
asked to participate in response acktivities that involve the installation of a
barrier wall arcound 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 regponsible parties wunder 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
digcharge ite environmental liabjilities. 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 wultimate impact of the Sauget Area 2
gite on ocur financial position, results of operations or liquidity.

In October 2002, CILCO submitted a corrective action plan to the Illincis
Envircnmental Protection Agency (Illinois EPA) in accordance with permit
conditione to address ground water issues associated with the recycle pond and
ash ponds at the Duck Creek power plant facility. In January 2003, the Illincis
EPA accepted portions of the plan but rejected other portions. Additional
discussions with the Illincis FEPA will be necessary tc develop an acceptable
plan. CILCORP and CILCO both have a liability of $8 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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Tine 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 2008B.
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In addition, our operations, or that of our predecesscr companies,
the use, disposal and, in appropriate clrcumstances, Che ¢leanup of substances
regulated under enviromnmental protection laws. We are unable to determine the

impact these actions may have on our financial position, results of operations
or liquidity.

involve

Wagte 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, Illincis, which is the location of a disposal facility
permitted by the Tllinois EPA to receive fly ash from Genco's Coffeen power
plant. The Illincis Attormey 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
cbtain a declaratory Jjudgment as to liability for future costs. Neither Genco,
the current owner of the Coffeen power plant, nor CIFS, 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 liguidity.

Noise-related Matters

on July 8, 2003, Genco and its parent company, Development Company, as well
as U.8. 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 comsist of
approximately 210 single family and 119 townhouse units on land located across
from Genco's CTs, U.8. 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 sgettlement 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 transmissicin of noise and light from the property where
Genco's CTs are located. In a related matter, on October 28, 2003, Genco filed a
rulemaking proceeding before the Illincis Pollution Control Board seeking site
specific noise limitations for its CTs in Elgin, Illinecis. The mew 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 200%.

hsbestos-Related Litigation

Ameren, UE, CIPS, Genco and CILCO have been named, along with numercus
other parties, in a number of lawsuits which have been filed by certain
plaintiffe claiming varying degrees of injury from asbestos exposure. Most have
been filed in the Circuit Court of Madison County, Illincis. The number of total
defendants mnamed in each case is aigmificant with ag many as 110 parties named
in a cage 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 c¢laims filed against BAmeren, 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 assoriated with ashestos-related c¢laims 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:
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<TABLE>
<CAPTION>
EE RSN EE S S F R S S S EER T o R T S S ST S ST S S T S S I S S S E S SR S ST ES SRS ST EREEEEE= ===
Specifically
Total {a) Ameren UE CIPS
<S> <Cs <> <C»> <Cx>
Filed. .. ....- it iiiinnns i78 15 121 68




........................ 31 - 22 11 -
Dismissed. ... v iiiiiaencnnnnnn 67 2 50 21 -
00 oTs Bk oV SR BO 13 49 36 2
EREEES=ESSSCEXTSSSRRESS =A== EEET=SS=RRR CEEECTwDESCS =S R TSRS EsSrRERERII=S

</TARLE>

(a) Addition of the numbers in the individual
total column because some ©f the
entities as defendants.

columns does not equal the
lawsuits mname multiple »Mmeren

Ameren, UE, CIPS, Genco and CILCC believe that the final dispositioan of
these proceedings will not have a material adverse effect on their financial
position, results of cperatiomns 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 ARgreement for electrie purchases
and sales, which covered energy transactiocns 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. Om
November 30, 2001, CILCO notified EPMI that events of default bad 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 Envon's actions, we do not believe
that it is probable that CILCO will be required to pay any amount to Enron Or
itg affiliateés 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. §. Bankruptcy Court for the Southern Distriet of New York.
Thereafter, CILCC purchased replacement power to serve its retail customers
which had previcusly been partially supported by the EPMI transactions. Wwhile
the ultimate outcome iz 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 CILCOC,
EPMI alleges that it is owed $31.2 million under the Master BAgreement. 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 Magter 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 sSessions are ongoing and the parties are continuving to discuss
potential settlement. AES has agreed to undertake CILCO's defense in this
proceeding and intends to wvigorously contest these c¢laims. 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 firpancial position,
results of operations or ligquidity.

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
MMBtu per day during calendar year 2002, CILCO received no mnatural gas
deliveries pursuant to this transaction in 2002. On Octcber 24, 2001, CILCO and
ENA entered into a short-term mnatural gas transaction giving CILCO the right to
call upon ENA for the delivery of 10,000 MMBtu per day during the periocd 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, ENA filed a Chapter 11
bankruptcy petition in the U. §. Bankruptecy Court for the Southern District of
Mew York. To the extent that it hags been necessary, CILCO has purchased
replacement natural gas. Because these transactions are part of a larger and
more diversified natural gas supply portfolioc and are subject to the PGA 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 in the U.S. Distriect Court,
Southern District of 1Illinois, against Ameren, UE, CIPS, ®Genco and Ameren
Services, and against our Retiree Medical Plan {the defendants). The retirees
were members of wvarious leccal labor wmions of the IBEW and the IUOE. The

complaint, referred to as Barnett, et al. vs Ameren Corporation, et al., alleges
the following:

=] the labor organizations which represented the plaintiffe have historically
negotiated retiree medical benefits with the defendants and that pursuant
to the negotiated collective bargaining agreements and other mnegotiated
documents., the plaintiffs are guaranteed medical benefits at no oast or at
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a fixed maximum cost during their retirement;

(v} hmeren 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 mnewly 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
non-management retirees and their surviving
reduced or are threatened with reduction.
lawsuit certified as a class action, seek
relief,

subsegquent
spouses whose medical benefits are
The plaintiffs seek to have this

injunctive relief and declaratory
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 gecond 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 cur financial position, results
of cperations or liquidity.

Requlation

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 licquidity. See Note 3 - Rate and Regqulatory Matters for
further information.

NOTE 16 - Callaway Nuclear Plant

Under the Nuclear Waste Policy Act of 1982, the DOE is respomsible for the
permanent storage and disposal of spent nuclear fuel. The DOE currently charges
one mill, or 1/10 of one cent, per nuclear-generated kilowatthour sold for
future disposal of spent fuel. Pursuant to this Act, UE 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 yecovery 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 additicnal storage capacity through the licensed life of the
plant. The delayed availability of the DDE'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 coste 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 gite 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 dollarxs and are
expected to escalate approximately 3.5% per vyear through the end of
decommissioning activity in 2033. Decommigsioning 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 UE to file updated cost studies for
decommissioning its
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Callaway HNuclear 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 extermal trust fund to provide for
the Callaway HNuclear Flant's decommissioning. Fund earnings are expected to
average approximately 8.6% annually through the date of decommissioning. If the
assumed return on Lrust 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 decommigsioning trust fund for UE's Callaway Nuclear Plant is reported
in NMuclear Decommissiocning Trust Fund in Ameren's and UE's Consolidated Balance
Sheets. This amount is legally restricted to fund the costs
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 ite 1Illinocis electric and gas utility
businesses to CIPS, which is subject to the receipt of regulatory approvals, the

of nuclear

Page 156 of 184



Page 157 of 134

aggets and liabilities related to the Illinois portion of the decommissioning
trust fund will be transferred to Missouri. See Note 3 - Rate and Regulatory
Mattexrs for further information.

ROTE 17 - Fair Value of Financial Instruments

The following methods and assumptions were used to estimate the fair value
of each class of fipaneial instruments for which it is practicable to estimate
that wvalue:

Cash, Temporary Investments and Short-term Borrowings

The carrying amounts approximate

fair value because of the short-temm
maturity of these instruments.

Marketable Securities

The fair value is based on quoted market prices obtained from dealers or
investment managers.

Huclear 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 guoted 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 wvalue are based on management's
estimates, which take into consideration factors like closing exchange prices,

over-the-counter prices, time wvalue of money and wveolatility factors. All
derivative financial instruments are carried at fair wvalue.

The following table presents the carrying amounts and estimated fair values
of our financial instruments at December 31, 2003 and 2002:

<TABLE>
<CAPTION>
e T e R I I T L T P e Ty ey et TP P P E R ety o e 3 i et E T 2 ot o b ottt et
2003 2002
Carrying Fair Carrying Pair
Amount Value Amount. value
<8 <Cx> <C> <C> <C>
Ameren: (a)

Long-term debt and capital lease cbligations
{including current portion) $ 4,568 $ 4,803 $ 3,772 $ 4,014
Preferred stock

193 170
sww ==smscE=sc=smos==s

s RrsrooCErESCSEESs=SSCoSS=sSXaEsTSoESS

Long-term debt and capital lease obligations
{including current portion)

............. e $ 2,102 $ 2,117 % 1,817 $ 1,878
Preferred stock. ... .. it i e 113 110 113 a8
< /TABLE>
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<TABLE>
<CAPTION>
2003 2002
Carrying Fair Carrying Fair
Amount Value Amount Value
<S> <C> <C> <Cx> <Cx»
CIPS:
Long-term Aebt. i e ettt e it e $ 485 $ 539 $ 579 § 625
Preferred stock. ..o i ittt it et e, e eeeen 50 39 80 72
s RS S R E S e T A S T T R S S S s RS S R S S S N R R S S N O S S SRS I o o S TS oA S T E M S N T T N S S N S S T e S S SN T R S TS ERE LS AT R E SO TS S
Genco:

Long-term deb
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CILCORP: {bh)

Long-term debt {including current portion)

......... § 769 $ 827 3 818 & 917
Preferred stock......... e e 40 37 41 41
================================I:===$"—‘======ﬁ======z=========:=‘—-==================u===-"‘—-"—===================s=======
CILCO:
Long-term debt {including c¢urrent portiom)......... $ 238 $ 256 $ 343 $ 365
Preferred stock........ ... ... ...
FEEERERoSRRRS=oOESR

</TABLE>

{(a} Excludes amounts for CILCORP and CILCO prior to the acguisition 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 consclidates CILCO and therefore includes CILCO amounts
in its balances,

UE 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 wvalue at
December 31, 2003 and 2002. Investments by the nuclear decommissioning trust
funds are allocated 60% 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 millicn in 2003 (2002 - $141
million; 2001 - $230 milliom). 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 milliom; 2001 - $4 million). Wet realized
and unrealized gains and losses are reflected in regulatory assets on Ameren's
and UE's Consolidated Balance Sheets, which is consistent with the method we use
to account for the decommissioning costs recovered in rates. Gaine or losses on
agsets in the trusts could result in lower or higher funding requirements for

dacommigsioning 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:

<TRBLE>
<CAPTION>
EE LY b gy .1 b T R E oo emEl T s s s S S N N N s s s S T T s s S S S ST E R N T S S S S S SRR T E S S =S RIS T TARE
Security Cost Gross Unrealized Gross Unrealized Fair
Type Gain (Loss) Value
<8 <C= <C> <Cx> . =<0
2003:
Debt securities.............. $ 62 s 2 s - $ 64
Equity securities............ 96 47 - 143
Cash equivalents............. 5 - - 5
TOLAL. ot v vervinaninr e $ 163 s 49 5 - § 212
2002:
Debt securities.............. $ 57 $ 4 $ - $ 61
BEquity securities............ 89 17 - 106
Cash equivalents............. 5 - - 5
</TABLE>
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The following table presents the costs and fair values of
debt securities according to their contractual maturities at December 31, 2003:

investments in

<TABLE>
<CAPTION>

EE T T ST S S S S S RN ST T T S T T T N S S S F RN S S S T S T S I T S R N S S S T R T S ST S =S ST R R R e = = R T S T S E T E S S S FeE TSR E T T

Cost Fair Value

<S> <Cx» <C>

LEBE EHAI B Y BT E. vttt vt v ettt e et e e e e e e e e e ne .. $ 24 $ 24

5 years £0 10 YearS. ... .. it vr it 22 23

Due after 10 years.........cooiio 16 17

Total [ 62 $ 64

EREEEEEEE == eSS EFETE T S SEE =R
</ TABLE>

NOTE 18 - Segment Information
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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. 2as a result of the CILCORP acguisitieon, we
modified our segment presentation in 2063 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 variocus factors, such as headcount,
number of customers and total assets.

The tabie below presents information about the reported revenues, net

income and total assets of Ameren for the years ended December 31, 2003, 2002,
and 2001:

N L L L T et e e . Lo L P Pty SRS osSoESSorEsS=Es

Utility Other Reconciling Items
Operations ‘ Total
<S> <C> <C> <Cx> <C>
2003: (a)
Operating revenues....... 5 5,692 - 5 {1,059) {b) $ 4,593
Het inCome....v.cvannsans 546 (22) - 524
Total assets. . ..., 13,472 76l - 14,233
R RS o RN T e e S S T R s R e O s s S e S T S SR S e N T T S e ST R e TR e T R e mamT=o= = mEEmEgEmomaooe
2002: _
Operating revenues....... 3 4,912 $ - 5 (1,071 (b} $ 3,841
Net income.......ceueecea 384 (2} - 382
Total assets...........-. 11,037 1,114 - 32,151
S S T S L S ST T S S T S N S S S R S S T S S e S S N S S S S T S S RS S T S AN I T S s N e N s s T s s s O e S T e T e S e S S s S S E R ES S S =SS T
200%: .
Operating revenues....... ] 4,965 3 - 5 (1,107) (b) 1,858
Heft inCOmME., .. ... ueiseans 472 (233 - 469
Total assets., ............ 95,9329 462 - 10,401
o o S X - R e S PR e e R e e G e e S R e
</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 rewvenues.
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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:
<TABLE>
<CAPTION
B o e o e L s T T R PP SR R g Ll P e
Utility Other Reconciling
Operations Items Total
<S> <Cx> <C> <C> <C>
2003: {a)

Interest expense
Depreciation and amortization
Income tax

15 0 2 1 b g o R 1 4 At
2002
INterest EXPeYIBE. i\ iuurcuuranrananansnseenns. $ 278 $ 28 ] {93) (1) § 21a
Depreciation and amortization................. 431 - - 431
Income tax . 244 (7) - 237
SRR S ST SN e e S e e T S S S S F S SR I T S RS S S S S R E S S e R S N T S S N S R F TR e SR S A S BN L O R EA T M TS S AR S S
2001
INEEYeSt EXPENSE. .o vt v et rae $ 259 $ 13 $ (81} (b} § 121
Depreciation and amortization........ et 406 - - 406
TRCOME BAK. v v e veaevn s snnnarianaecannenasn 306 {1) - 305(4)
RS EEE NE E S e S RS S N s s S S S s S L R R e T R S T S R S S L E E S S R S S E S T R R AR R R E R T N T S N SR R S S NS SR ISR R R eSS S SRS F
</TABLE>

{a} BExcludezs amounts for CILCORP and CILCO prior to the acquisition date
of January 31, 2003; includes amounts for nDon-registrant Ameren
subgidiaries as well as intercompany eliminations,

{b) Elimination of intercompany interest charges.
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{c) Does not include income tax expenge related to the cumulative effect
gain recognized upon adoption of SFAS No. 143,
{d} Does not include tax benefit related tec the cumulative effect loss
recognized upon adoption of SFAS No. 133.

All construction expenditures for the years ended December 31, 2003, 2002,
and 2001, were in the Utility Operations segment.

<TABLE>
<CAPTICN>

SELECTED QUARTERLY INFORMATION {Unaudited) (In millions, except per share amounts)

e L e e et e e L L L N L L DL LT LTy

S S EE e et 2

Income {(Loss)

Before
Income {(Loss) Cumulative
Before Effect of
Camalative Change in Earnings
Effect of Accounting per
Change in Net Principle per Common
Pmeren {a) Operating Cpexrating Rccounting Income Common Share -
Quarter Ended Revenues {b} Income Principle {LOS8) Share Basgic
<8» <C> <O < <C> <Cs <C
March 31, 2003........ $ 1,108 3 201 % B3 $ 101 $ 0.52 $ 0.63
March 31, 2002........ 874 149 59 59 0.42 0.42
June 3Q, 2003......... 1,088 250 110 110 0.68 0.68
June 30, 2002......,... 878 277 113 115 0.80 0.80
September 30, 2@03.... 1,350 500 275 275 1.70 1.70
September 30, 2002.... 1,166 441 240 240 1.64 1.64
December 31, 2003..... 1,047 139 38 38 0.24 0.24
December 31, 2002..... 823 [ (32) {32) {0.20) {0.20)
EE NS EsE S S SR E N T e T T e T R AT E S SR Y ST S L S S S S S S E S R A T S S R E N S R S A T e N N e T N e S e S I S O S T S SR E S S SRRSO S ES TR
</TABLE>
{a} Includes amounts for CILCORP since the acguisition date of January 31,
2003,
{b} For 2002, revenues were netted with costs upon adoption of EITF No.
02-3 and the rescisgion of EITF He., 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 ip third quarter and $175 million in fourth quarter.
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<TABLE>
<CAPTION>
e L R T o e L - T e T b b b el L b e
Net Income
Operating Net {Loss) Available
UE Cperating Income Income to Common
Quarter Bnded Revenues (a) {Loss) {Loss) stockholder
<8> <C> <C> <C» <C>
March 31, 2003 . . . i ittt e ittt % 620 ] 131 ] 33 ] 67
March 31, 2002............. rar ottt e et st a s 584 100 51 49
June 30, 2003, .. ...t it et et i 636 188 107 105
June 30, 2002............., Fe et et e e 672 195% 107 105
September 30, 2003 . ... ... ... . e 816 380 225 224
September 30, 2002. ... ... ... ..t i 853 351 206 204

December 31, 2003

88
December 31, 2002.....c.tuiuieenanarensnnsntonnacnnen 541 {6) (20) (22)
========================$==========S=============ﬁ==ﬂ==========:ﬂ===s=='====:ﬂ=============8============F==$2==8===
< /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 guarter is as follows:
2002 - $150 million in first gquarter, 578 million in second quarter,
$117 million in third quarter and $113 million in fourth quarter.
<TABLE>
<CAPTION:
= 3 - a4 1 - e T =ﬁ========5==_“==ZS=A"================$====:==s====¢===K‘—'=‘2==E======B==s=ﬁ=====

Net Income
Operating Het {Ioss) Available
CIFPS Operatina Income Tnonmea rn Commen




‘Quarter Ended

Page 16] of 184

Revenues (a) {Losg) {Loss) Stockholder
<S> <Cx> <C» <Cx> <Cs>
March 31, 2003... .. unervniennnnnans. e e - $ 209 $ 6 $ 2 $ 1
March 31, 2002. ...ttt tn e tntnennenetanenans 21s 4 2 1
June 30, 2003 ... ... i ettt 167 b 3 3
June 30, 2002, .. ... ittt i ittt e e 187 15 B 7
September 30, 2003. .. ...ttt aie 196 31 26 25
September 30, 2002........ .00t riunn. e 224 43 24 23
December 31, 2003. .. ... . uirtuuttnataronnrannreien 170 (1) (2) (3}
December 31, 2002 198 {10} (8) (8)
TR SR S R E SR R S S R R S S S S T S S S S S S S S oS S s S S A S ey R A N SR s S e e T e S ST SR S SRS S S e S s e oS s s T R R eSS T e R AR S ST E ST
<{TABLE>
<TABLE>
<CAPTION>
R T N T o N L S S R T S S T S S S S S S S S S SN S T e RO SR S R L N O R SR RS SR O S RS A A S T T R R S s R SR S e S S s O e ST E S T A i =
Income Before
Genco Operating Operating Effect of Change in Net
Quarter Ended Revenues (a) Income Accomnting Principle Incone
<S> . <C= «C> <C» <C>
March 31, 2003............... $ 206 $ S8 s 21 % 15
March 21, 2002............... 176 38 13 13
June 30, 2003 ................ 173 41 ) 10
June 30, 2002.. ... .00 175 26 2 2
September 30, 2003........... 217 83 17 17
September 30, 2002........... 207 49 15 is
Decenber 31, 2003 42 ]
December 31, 2002

</TABLE>
(a} For 2002, revenues were netted with costs upon adoption of EITF No.
02-3 and the rescission of EITF No. 9%8-10. See Note 1 - Summary of
Significant Accounting Policies to our financial statements for
further information. The amount netted for each guarter 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.
<TABLE>
<CAPTION>
B e e f s e e R o T I 3 3 S R g L e b
income (Loss) Before Net
CILCORP {(a) Operating Operating Cumulative Effect of Change Income
Quarter Ended Revenues Income in Accounting Principle {Lossg)
<8» <> <C> <C= <C>
March 31, 2003.....c.00.cu.n. $ 289 5 25 $ 6 $ 10
March 31, 2002............... 203 21 4 4
Jure 30, 2003 ... .cciaainen... 192 13 2 2
June 30, 2002......,.. 00000, 173 1% 2 2
September 30, 2003........... 215 33 11 11
September 30, 2002........... 202 S3 23 23
December 31, 2003............ 213 14 - -
December 31, 2002............ 200 5 (4) (4}
e e 2 - e ke S P T I R T - S R s it P e
</TABLE> :
{a) Includes predecessor information for perjods prior to January 31,
2003.
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<TABLE>
<CAPTION>
L e Bl T o S g e e e S TR P P ] S it ot 2 i b bttt bt Lt
Income {Loss} Het Income
Before Cumulative {Loss)
Effect of Change Net Available to
CILCO Operating Operating in Accounting Income Common
Cuarter Ended Revenues Income Principle {Loss) Stockholder
<8 <C> <C> <O <C> <>
March 31, 2003...-.... $ 246 s 24 5 % as $ 35
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........ 186 21 10 10 9
June 30, 2003......... 172 12 5 5 4 i
June 30, 2002......... 161 18 8 B 8
September 30, 2003..:. 203 29 15 15 15
September 30, 2002.... 192 52 29 29 28
December 31, 2003..... 201 (12} {10} f1o) {11}y
December 31, 2002..... 180 6 3 3 3
2t 2 A 4§ T T Ty === EEESSSITE= R 3 3 L b b Lt Pt 2k 1 1 1 =2t J === =
</TABLE>

ITEM 2. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE.

PricewaterhouseCoopers LLP served as independent accountants for Ameren,
UE, CIPS and Genco for the two fisgcal years ended December 31, 2003 and 2002 and
the subseguent interim peried through the date of this report and for CILCORP
and CILCO for the fiscal year ended December 31, 2003, and the subseguent
interim pericd through the date of this repert. During these pericds,

PricewaterhouseCoopers LLP did not resign, decline to stand for re-election or
was dismissed.

During the fiscal year ended December 31, 2002, and the subsequent interim
pericd through March 14, 2003, Deloitte & Touche LLP served as independent
public accountants for CILCORP and CILCO. The following text was filed by

CILCORP and CILCO by Form 8-K on March 20, 2003, regarding a change in their
certifying accountant:

On March 14, 2003, the Anditing Committees of CILCORP Inc. and Central
Illinois Light Company (the "Registrants") dismisged 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 LLP ("PricewaterhouseCoopers"™)
to serve as the Registrants' independent auditorg 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 Corporatiom, for the fiscal yvear 2003.

Deloitte & Touche's reports on the Registrants'! consolidated financial
statements for the fiscal vyears ended December 31, 2001 and 2000 did not
contain an adverse opinion or a disclaimer of opinion, nor were they

gqualified or modified as to wuncertainty, audit scope or accounting
principles.

buring 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 resoclved to Deloitte & Touche's satisfaction, would have
caused it to make referemce to the subjeet matter in commection with its
reports on the Registrants' consclidated fimancial statements for such

years, and there were no reportable eventa, as listed in Item 304 (a) (1} (v)
of Regulation S§-K.
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The Registxants 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
ptatements.

During the Registrantse' two fiscal years ended December 31, 2002 and 2001
and the subsequent interim period through March 14, 2003, the Registrants
did not consult PricewaterhouseCoocpers 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 reguired to be reported in this Current
Report on Form B-K,

ITEM %A. 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 effectiveneas of the
design and operation of such Registrant's disclosure controls and procedures (as
defined in Rules 13a - 15(e) and 154 - 15(e) of the Exchange Act). Based upon
that evaluation, the principal executive officer and principal financial ocfficer
of each such Registrant have concluded that such disclosure controls and
nrocedures are effective in rimelv Alertina theam tn anv matearial  infarmatrian




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) Changé in Intermal 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 40land 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 anmual meetings of shareholders filed pursuant to SEC Regulation
14A and is incorporated herein by reference. With respect to Genco and CILCORP,

this ipformation is omitted in reliance on General Insgtruction 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
have one Audit Committee
Committees.

Emeren Companies' Boards of Directors to be "independent” as that term is used
in SEC Regulation 13A.

determined that they
financial expert serving on each of their BAudit

To provide for ethical conduct in its
aAmeren has adopted a Code of Ethics that
officer, the principal financial officer,
controller, and the treasurer of the Bmeren Companies. Ameren has also adopted a
Code of Business Conduct that applies te the diresctors, 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.0O. 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.

financial management and reporting,
applies to the principal executive
the principal accounting officer or
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ITEM 11. EXECUTIVE COMPENSATION.

Information required by Item 402 of SEC Regulation S-K for Ameren, UE, CIPS
and CILCO will be included in each company's definitive proxy statement for
their 2004 anmial 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 BENEFICIRL OWNERS AND MANAGEMENT AND

RELATED STOCKHOLDER MATTERS.

Equity Compensation Plan Information

The following table opresents 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.

His name is Douglas R. Oberhelman and he has been determined by the
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<TABLE>
<CAPTION=
Esrss=S==mFoom® ========&=======5E=FF===‘====E======,—_====$=E=s======I======’===============u========9===s====¢========$=
Number of Securities
Remaining Available for
Humber of Securities to Weighted-Average Exercise Future Issuance Under Equ%ty
be Iesuved Upon Exercise Price of Qutstanding Compensation Plans (excluding
of Outstanding Options, options, Warrants and securities reflected in
plan Warrants and Rights Rights column (a) )
Category {a} {b) lc)
<S> <C> <Cx> <C>»
Equity compensation plans
approved by
securityholders{a).... 1,499,676 $ 34.88

Equity compensation plamns
not approved by
aecurityholders
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TOtal..eiviverrinarannan.. 1,499,676 $ 34,88 1,772,632
==============S=¢=ﬁ===l======l=========s=======n==z=======s==:l:==n==::-_-=ﬂ:=s=====I:l====w====¥===================¢====n====
</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 Ameremn common
stock issued under the Ameren Corporation Long-term Ingentive Plan of
15%8 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 c¢ompany's definitive proxy statement for
their 2004 annual meetings of shareholders filed pursuant to SEC Requlation 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 TRANSACTICNS.
Information required by Item 404 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 X{2) of Form 10-K.
ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES.
Information required by Item %(e} of SEC Schedule 14A for the Ameren
Companies will be included in the definjtive 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.
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<PARGE>
PART IV
ITEM 1i5. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, AND REPORTS ON FORM B-K.
<THBLE>
<CAPTION>
<8> <Cs» <C>
{a) {1} Financial Statements Page Fo.
Herein
Ameren
Report of Independent AUAdItOrE. v vv i rervrbrstrr i nrarstosetsnsoevbennstonstsassnsnasssnenneases 77
Conseolidated Statement of Income - Years Ended December 31, 2003 2002, and 2001 .............. 86
Consolidated Balance Sheet - December 31, 2003 and 2002. ... .. .. rerreannsrnamaaseractnonnessan 87
Congolidated Statement of Cash Flows - Years Ended December 31, 2003, 2002, and 2001 ... :3:]
Consolidated Statement of Common Stockholders' EQUiby........c.cueaseinanseasns Crevbearaianes 89
UE
Report of Independent AUditOrE. . ... ...t iirniuearstrnnnrsasrssosostnsatoantossnsas N 79
Congolidated Statement of Income - Years Ended December 31, 2003, 2002, and 2001 .......... 90
Congolidated Balance Sheet - December 31, 2003 and 2002, . ..., ...ttt troaneraerrnrsananan 91
Consclidated Statement of Cash Flows - Years Ended December 31, 2003, 2002, and 2001.......... 92
Consolidated Statement of Common Stockholder's Bgquity..........ceviierinranrcnes-n- e anaaeas 93
CIPS
Report ©f Independent ABuditors........ .o tociniieiiintneninasisiaserasanantoncranrs Ve ataasrannan B0
Statement of Income -~ Yeare Ended December 31, 2003 2002, and 200l ... . .ciieiinntacacrannain s 94
Balance Sheet - December 31, 2003 and 2002, .. ...t i i trannrtnmraeannseeastoesasaarsstnnnsas 25
Statement of Cash Flows - Years Ended December 31, 2003, 2002, and 200F..... ..o rarennnnn 96
Statement of Common Stockhelder's EQuity..... ... it it einiansrirannnarnccas n- e 97
Genco
Report of Independent AUAiLOTE. .. .o i e ntmtnor e o taaatsastaasteasasastorrastanrtaresasranrenns 81
Statement of Income - Years Ended December 31, 2003 2002, and 2001.. ... cinreancnn e e 98
Balance Sheet - December 31, 2003 and 2002. .. ... ..\ ciitanrionssassensnsssrsovan-nn P 99
Statement of Cash Flows - Years Ended December 31, 2003, 2002, and 2001..... ... 00t turctnrannns 100
Statement of Common Stockholder's EgQuiby. . i iiin it tnrtacianaseasiacssiassosasasasananasnnesan 101
CILCORP
Report of Independent Auditors (regarding 2003) . ... ... .. .. iuirrnorninrsvsnanssssncssnnasansneana B2
Report of Independent Auditors (regarding 2002)......... ...t inrinniiiiianarenarnsnnnns ve - 84
Consolidated Statement of Income - Years Ended December 371, 2003, 2002, and 2001.............. 102
Consclidated Balance Sheet - December 31, 2003 and 2002. ... ... . tu et iineinsnnmnscereasnns . 103
Congolidated Statement of Cash Flows - Years Ended December 31, 2003, 2002, and 2001...... - 104
Consolidated Statement of Common Stockholder's BEquity.........cceveivinninrncnesoncasnarsa i 105

CILCO




Report of Independent auditors (regarding 2003}
Report of Independent Auditors {regarding 2002}

Congolidated Statement of Income - Years Ended December 31, 2003, 2002, and 2001
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.......... 106
Consolidated Balance Sheet - December 31, 2003 and 2002..... e i m e et e ae e bt et et 107
Consolidated Statement of Cash Flows - Years Ended December 31, 2003, 2002, and 200L.......... 108
Consolidated Statement of Common Stockholder's Equity......iouecnsorruieesnenrnroensacanannsan 109
< /TABLE>
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<PAGE>
<TABLE>
<S8> <C> <C>
{a) (2) Financial Statement Schedule
Report of Independent Auditors on Financial Statement Schedule...........co...czu. et aaaaaa 18
Schedule IT - Valuation and Qualifying Accounts
for the years ended December 31, 2003, 2002, and 2001... ... .auseciencarctacnseacsancaeronenna 182
< fTABLE>
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 aforementicned financial
statements.
{a} (3} Exhibits.
Reference is made to the Exhibit Index commencing on page 189.
(b} Reports on Form B-K. The Ameren Companies filed the following
reports on Form B8-K during the quarterly period ended December 31,
2003:
<TABLE>
<CAPTIONS
Date of Report Items Reported Financial Statements Filed
<S> <C> <O <C>» O
Ameren
October 3, 2003 5 None
Cctober 10, 2003 5 None
December S, 2003 5, 7 None
December 10, 2003 5, 7 None
UE
October 7, 2003 s, 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 S5, 2003 5, 7 None
CILCORP
October 3, 2003 [ None
Cctober 16, 2003 5 None
Pecember 5, 2003 5, 7 None
CILCO
October 3, 2003 5 None
October 10, 2003 5 None
December 5, 2003 5, 7 None
< /TABLE>
(¢} Exhibits are listed in the Exhibit Index commencing on page 189.
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<PAGE>
<TABLE>
<CAPTION>
P e e e S aiab kR e el Ty T o T T T T T T T LT T T T e ey g ey e e T b
SCHEDULE II ~ VALUATION AND QUALIFYING ACCOUNTS
FOR THE YERRS ENDED DECEMBER 31, 2003, 2002, AND 2001
{In millionsg) Col. A Coel., B Col. C Col. D
{1} {2}
Balance at Charged to Charged to
Beginning of Costs and Other
Description period Expenses Accounts Deductions [
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<8 <C»

<O <C> <
Ameren:
Deducted from assets. - allowance for doubtful accounts:

.............................................. 8 7 $ 30{a) 3 24
.............................................. ] 20 22
............................... 8 24 23

s g e e L s T e e T S e s T s T T e N e S S T E S SRS O RS E S S O=ESES IESEE=geTE

SRR TS A S A g R s s R R e s e S e S T e N S S e T S S S T S T ST OSSR g S

CIPS:

TS SEErTSSTESRsESEs

R ECESoESROrRESERSS e
CILCORP:
Deducted from assetg - allowance for doubtful accounts:

</ TABLE>

{a) Aamount includes $2 million related to CILCD bhalance at the date of
acguisition on January 31, 2003,
{b}) TUncollectible accounts charged off, less recoveries.
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<«PRGE>

SIGHATURES

Fursuant to the requirements of Section 13 or 15(d} of the Securities
Exchange Act of 1934, each Registrant has duly caused this report to be signed
on its behalf by the undersigned, thereunto duly authorized. The signatures for
each undersigned company shall be deemed to relate only to matters having
reference to such company or its subsidiaries.

<TABLE>
<CAPTION:

AMEREN CORPORATIOM (Registrant}
Date: March 9, 2004 By /s/ Gary L. Rainwater

Gary L. Rainwater
\ Chairman, Chief Executive COfficer and President

Pursuant to the reguirements of the Securities Exchange Act of 1534, this report has been signed below by the
following persons on behalf of the Registrant and in the capacities and on the date indicated.

<S> <O <C>
/s/ Gary L. Rainwater Chairman, Chief Executive March 9, 2004
————————————————————————————————— Officer, President and Director
Gary L. Rainwater (Principal Executive Officer)
/s/ Warner L. Baxter Executive Vice President and March %, 200%

Chief Financial Officer

Warner L. Baxter {Principal Financial Officer)

/8/ Martin J. Lyons

Vice President and Controller Maxch 9, 2004
(Principal Accounting Officer

Director March 9, 2004

William E. Cornelius




Steven R. Sullivan
Attormey-in-Fact

</TABLE>
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<PAGE>
<TABLE>
<CAPTION>

Date: Maxrch 9, 2004

Director

Director

Director

Director

Director

Directer

Director

Director

Director

Director

Director

TNION ELECTRIC COMPANY {Registrant)

By /8/ Gary L. Rainwater

Gary L. Rainwater
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March 9, 2004

March 9, 2004
March 9, 2004
March 9, 2004
March 9, 2004

March 9, 2004

March &, 2004
March 9, 2004
March 9, 2004
March %, 2004
March 9, 2004

March 9, 2004

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.

<S> )
/8/ Gary L. Rainwater

Gary L. Rainwater

/8/ Warner L. BRaxter

Warner L. Baxter

/e/ Martin J. Lyons

Richard A. Liddy

*

<Cx>

Chairman, Chief Executive
Officer, President and Divector
{Principal Executive Officer)

Executive Vice President, Chief
Financial Officer and Director
{Principal Financial Cffiger)

Viece President and Controller
{Principal Accounting Officer

Director

Director

<C>
March 9, 2004

March 9, 2004

March %, 2002

mMarch 9, 2004

March 9. 2004




Harvey Saligman

/s/ Steven R. Sullivan

Thomas R. Voss

David A. Whiteley

*By /s/ Steven R. Sullivan

Steven R. Sullivan
Attorney-in-Fact

</ TABLE>

<PAGE>
<TRBLE>
<CAPTION>

Date: March 9, 2004

184

Directoxr

Director

Director

Director

Pirector

Director

Director

CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
{Registrant)

By /8/ Gary L. Rainwater

Gary L. Rainwater

March %,

March 9,

March 9,

March 9,

March 9;

March 9,

March 9,

March 9,

Chief Executive Officer and President
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2004

2004

2004

2004

2004

2004

2004

2004

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.

<5>
/s/ Gary L. Rainwater

Gary L. Rainwater

/8/ Warmer L. Baxter

Warner L. Baxter
/s/ Martin J. Lyons

<Cs>

Chief Executive Officer,
President and Director
{Principal Executive Officer)

Executive Vice President, Chief
Financial Officer and Director
{Principal Financial Officer)

Vice President and Controller
{Principal Accounting Officer
Director

Director

Director

<>

March 5,

March 9,

March 9,

March 9,

March 9,

March 9,

2004

2004

2004

2004

2004

2004
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Richard A. Lumpkin

Director . March 9, 2004

"""""" Paul L. miller, Jr.
* Director March ¢, 2004

o Pouglas R. Oberhelman
* Director March 9, 2004

''''''''' Harvey Saligman
{8/ Steven R. Sullivan Director March %, 2004

""""" Steven R. Sullivan
* Director Maxch 3, 2004

""""""" Thomas R. Voss
* Director March 9, 2004

""""" David A. Whiteley
*By /s/ Steven R. Sullivan March 9, 2004

Steven R. Sullivan
Attorney-in-Fact

</TABLE>
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<PAGE>

<TABLE>

<CAPTION>

AMEREN ENERGY GENERATING COMPANY
{Registrant)
Date: March 2, 2004

By /s/ Thomas R. Vozs

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 imdicated.

<8 <Cx <C>
/8/ 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 Gfficer)
/s/ Martin 0. Lyons Vice President and Controller March 9, 2002
--------------------------------- {Principal Accounting Officer
Martin J. Lyons
* Director March 9, 2004
Danjel F. Cole
« Director March 9, 2004
Richard A. Yiddy
* Director March 5, 2004
rRichard A. Lumpkin
* Director March 9, 2004
Paul L. Miller, Jr.
* Director March 9, 2004

Douglas R. Oberhelman




Harvey Saligman

/e/ Steven R. Sullivan

David A. Whiteley

*By [s/ Steven R. Sullivan

Steven R. Sullivan
Appgrgeg—in-ﬁaqt_

«fTABLE>
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<PAGE>
<TABLE>
<CAPTION>

Date: Maxrch 9, 2004

Director

Director

Director

Director

CILCORP INC. (Regigtrant}

By /8/ Gary L. Rainwater

Gary L. Rainwater

March 9, 2004

March 9, 2004

March 9, 2004
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March 9, 2004

March 3, 2004

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.

<S> :
/s/ Gary L. Rainwater

Gary L. Rainwater

/8} Warnmer L, Baxter

<>

Chairman, Chief Executive Officer,
President and Director
{Principal Executive Officer)

Executive Vice President, Chief
Financial Officer and Director
{Principal Financial Officer}

Vice President and Controller

{Principal Accounting Officer

Director

Director

Pirector

Director

Director

Director

Director

Director

<Cx
March

March

March

March

March

Mgrch

March

March

March

March

March

2,

2004

2004

2004

2004

2004

2004

2004

2004

2004

2004

2004




*By /s/

David A, Whiteley

Steven R. Sullivan

<{TABLE>

Steven R. Sullivan
Attorney-in-Fact
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March &, 2004

Pursuant to the requirements of the Securities Exchange Act of 1%34, this report has been signed below by the

- e — By [/s/.Gary L.-Rainwater

Director

CENTRAL ILLINOLS LIGHT COMPANY (Registramt) _ _

Gary L. Rainwater
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March 9, 2004

March

s,

2004

Chairman, Chief Bxecutive Officer and President

following persons on behalf of the Registrant and in the capacities and on the date indicated.

Gary L. Rainwater

Warner L. BaXter

Martin J. Lyons

Harvey Saligman

Steven R. Sullivan

<S>
Isf
/s/
/sf
/s/
*By [s/

Thomas R. Voss

Steven R. Sullivan

</TABLE>

Steven R. Bullivan
Attorney-in-Fact

<C>

Chairman, Chief Executive Qfficer,
President and Director
{Principal Executive Officer)

Executive Vice Pregident, Chief
Financial Officer and Director
{Principal Financial Officer)

Vice President and Controller
(Principal Accounting Officer
Director
Director
Director
Directox
Director
Director
Director

Director

Director

<Cx»
March

March

March

March

March

March

March

March

March

March

March

March

March

2004

2004

2004

2004

2004

2004

2004

2004

2004

2004

2004

2004

2004
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<PAGE>
<TABLE=>
<CAPTION>

EXHIBIT INDEX

The documents listed below are being filed or have previously been filed on behalf of hmeren, 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.

Nature
of Exhibit

Previously Filed

as Exhibit to:

- - R D e ke
—2.1 Ameren——————— ——Stock-Purchase-Agreement;—dated as T MarchT3 T, 2002, Form 10°Q,
of April 28, 2002, by and between Exhibit 2.1, File No. 1-1475¢

AES and Ameren

2.2 Ameren Membership Interest Purchase March 21, 2002, Form 1.0-Q,
Agreement., dated as of April 28, Exhibit 2.2, File No. 1-1475¢
2002, by and between AES and Ameren
2.3 hmeren Companies Stock Purchase Agreement, dated as February 3, 2004, Combined
of February 2, 2004, by and Ameren Companies Forxrm 8-K,
between Dyneqgy and certain of its Exhibit 2.1*

subsidiaries and Ameren

Articles of
Incorperation /

By Laws
3.14{1) Ameren Restated Articles of Incorporation File No. 33-64165, Amnex F
of Ameren
3.2(1) Ameren Certificate of Amendment to 1998 Form 10-K, Exhibit 3{(i),
Ameren's Restated Articles of File No. 1-14756
Incorporation filed December 14,
19358
3.3(i} UE Restated Articles of Incorporation UE 1993 Form 10-K, Exhibit
of UE 3{i), File No. 1-2967
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(i} Genco articles of Incorporation of Genco Exhibit 3.1 to Genco's
Registration Statement on Fo
5-4 TFile Ho, 333-565%4
3.6(1} Genco Amendment to Articles of Exhibit 3.2 to Genco's
Incorporation of Genco filed april Registration Statement Form
1%, 2000 5-4 PFile No. 333-56594
3.7{1i) CILCORP Articles of Incorpeoration of CILCORP 1999 Form 10-K, Exhil
CILCORP as amended November 15, 2, File No. 1-18946
19989
3.8(i) CILCO articles of Incorporation of CILCO CILCO 1998 Form 10-K, Exhibit
as amended April 28, 1958 3, File No. 1-8546
3.9(ii}) Ameren By-Laws of Ameren as amended Exhibit 4.3, File No. 333-11.
February 13, 2004
3.10{ii) UE By-Laws of UE as amended August September 30, 2001, UE Form
23, 2001 10-0, Exhibit 3(ii), File No.
1-2967
3.124{11) CIPS By-Laws of CIPS as amended January CIPS 2002 Form 10-K, Exhibit
21, 2003 3.,2(ii), File No. 1-3672
3.312(1d) Genco

By-Lawg of Genco as amended Genco 2002 Form 10-K, Exhib:
January 21, 2003 3.3, File No. 333-56594

i89
<PAGE>




<85> <C>

<C>

By-Laws of CILCORP as amended May
20, 2003

By-Laws of CILCO as amended May
20, 2003
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June 30, 2003 CILCORP Form
10-0, Exhibit 3.1, File No.
2-935569

June 30, 2003 CILCORP Form
10-Q, Exhibit 2.2, File No.

. 1-2732

Instruments Defining
Rights of Security

Order of the SEC dated Qctober 16,

ST T TI9ES, dn Fidle Now-70-1154- - - - = - ¢
—— permitting the issue-.of-UE

Preferred Stock, $3.70 Series

Exhibit 3-E, File No, 2-2747:

Order of the SEC dated April 20,
1946, in File ¥op. 70-1259
permitting the issue of UE
Preferred Stock, $3.50 Series

Order of the SEC dated October 20,
1949, in File No. 70-2227
permitting the issue of UE
Preferred Stock, $4.00 Sexies

Indenture of Mortgage and Deed of
Trust dated June 15, 1937 (UE
Mortgage), as amended May 1, 1941,
and Second Supplemental Indenture
dated May 1, 1941

Supplemental Indenture to the UB
Mortgage dated as of April 1, 1971

April 1971, UE Form 8-K, Exh:
No. 6, Pile No. 1-2987

Supplemental Indenture to the UE

Mortgage dated as of February 1,
1374

February 1974, UE Form 8-K,
Exhibit No. 3, File No. 1-29¢

Supplemental Indenture to the UE
Mortgage dated as of July 7, 1980

Exhibit No. 4.6, File No.
2-69821

Supplemental Indenture to the UE
Mortgage dated as of December 1,
1991

Exhibit No. 4.4, File Ko.
33-45008

Supplemental Indenture to the UE

Mortgage dated as of December 4,
1591

Exhibit No. 4.5, File No.
33-45008

Supplemental Indenture to the UE
Mortgage dated as of January 1,
1992

UE 1991 Form 10-K, Exhibit 4.
File No. 1-2867

Supplemental Indenture to the UE

Mortgage dated as of October 1,
1%92

UE 1992 Porm 10-K, Exhibit 4.
File No. 1-2967

Supplemental Indenture to the UE
Mortgage dated as of December 1,
1992

UE 1992 Form 10-K, Exhibit 4.
File Ho. 1-2967

supplemental Indenture to the UE

Mortgage dated as of February 1,
1993

UE 1992 Porm 10-K, Exhibit 4.
File Mo, 1-2967

Supplemental Indenture to the UGE
Mortgage dated as of May 1, 1993

UE 1993 Form 10-K, Exhibit 4.
File No. 1-25967

Holders
4.1 UE
4.2 UE
4.3 UE
4.4 Imeren
UE
4.5 Ameren
UE
4.6 Ameren
UE
4.7 Ameren
UE
4.8 Ameren
UE
4.9 Ameren
uE
4.10 Ameren
UE
4.1% Ameren
UE
4.12 Ameren
UE
4.13 Ameren
UuE
4.14 Ameren
UE
</ TABLE>
<PRGE>
<TABLE>
<8 <Cx>

<C>
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Supplemental Indenture to the UE UE 1993 Form 10-X, Exhibitr 4
UE Mortgage dated as of August 1, 1992 File No. 1-29%67
4.16 Ameran Supplemental Indenture to the UE UE 1553 Form 10-K, Exhibit 4.
UE Mortgage dated as of October 1, File No. 1-2967
1993 :
4.17 Bmeren Supplemental Indenture to the UE UE 1333 Form 10-K, Exhibit 4.
UE Mortgage dated as of January 1, File No. 1-2967
1994 .
4.18 Ameren Supplemental Indenture to the UE UE 2000 Form 10-K, Exhibit 4
UE Mortgage dated as of February 1, File No. 1-2967
2000
4.1% hmeren Supplemental Indenture to the UE August 22, 2002, UE Form 8-K,
UE Mortgage dated as of August 15, Exhibit 4.3, File No. 1-2967
2002

e e ey g eymgaep iy

March—10—2003,—tUE-Form8=FK;

Mortgage dated as of March 5, 2003 Exhibit 4.4, File No. 1-2967
4.2% Ameren Supplemental Indenture to the UE April 9, 2003, UE Form B8-K,
UE Mortgage dated as of April 1, 2003 Exhibit 4.4, File No. 1-2967
4,22 Ameren Supplemental Indenture to the UE July 28, 2003, UE Form 8-K,
UE Mortgage dated as of July 15, 2003 Exhibit. 4.4, File No. 1-2%67
4.23 Ameren Supplemental Indenture to the UE October 7, 2003, UE Form B-K,
1) 3] Mortgage dated as of October 1, Exhibit 4.4, File Ho. 1-2967
2003
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 hAgreement dated as of UE 1992 Foxrm 10-K, Exhibit
UE December 1, 1991, between The 4.37, File Ho. 1-2967
State Environmental Improvement and
Energy Resources Authority and UE,
together with Indenture of Trust
dated as of December 1, 1991,
berween The State Environmental
Improvement and Energy Resources
Authority and UMB Bank, N.A. as
successor trustee to Mercantile
Bank of St. Louis, M. A.
4.26 Ameren. Loan Rgreement dated as of UE 1952 Form 10-K, Exhibit
UE December 1, 1992, between The 4.38, File No. 1-23867
State Environmental Improvement
and Energy Regources Authority and
UE, together with Indenture of
Trust dated as of December 1, 1992,
between The State Environmental
Improvement and Energy Resources
Authority and UMB Bamk, W.A. as
successor trustee to Mercantile
Bank of 8t. Louwis, N. A. )
</TRBLE>
is51
<PAGE>
<TABLE>
<8> <C> <> < Cx>
4.27 Ameren Series 1998A Loan Agreement dated September 30, 1998, UE Form
UE as of September 1, 1998, between 10-Q, Exhibit 4.28, File No.
The State Environmental 12967
Improvement and Enerdgy Resources
Authority of the State of Missouri
and UE
4.28 Ameren Series 1998B Loan Agreement dated September 30, 1998, UE Form
UE as of September 1, 1998, between 106-0, Exhibit 4.29, File No.
The State Environmental 1-2967

Improvement and Energy Resocurces
Authority of the State of Missouri
and UE
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Series 1998C Loan Agreement dated
as of September 1, 1998, between
The State Envirconmental
Improvement and Energy Resources
Authority of the State of Missouri
and UE

September 30, 1998, UE Form
10-Q, Exhibit 4.30, File No.
1-2967

Indenture dated as of August 15,
2002, from UE to The Bank of New
York, as Trustee, relating to
senior secured debt securities
{including the forms of senior
secured debt securities as
exhibits)

UE Company Order dated August 22,
2002, establishing the 5.25%
senior secured notes due 2012

August 22, 2002, UE Form B-K,
Exhibit 4.1, File No. 1-2967

August 22, 2002, UE Form 8-K,
Exhibit 4.2, File No. 1-2967

2063. establighing the

Toh—, —— —— —March -0 -2003 ,—DE - Form—8—F;—

Exhibit 4.2, File Na. 1-2967-.

senior secured notes due 2034

UE Company Crder dated April 9,
2003, establishing the 4.75%
senior secured notes due 2015

April ¢, 2003, UE Form 8-X,
Exhibit 4.2, File ¥o. 1-2967

UE Company Order dated July 28,
2003, establishing the 5.10%
senior secured notes due 2018

July 28, 2003, UE Form 8-K,
Exhibit 4.2, File No. 1-2967

UE Company Oxdex dated October 7,
2003, establishing the 4.65%
genior secured notes due 2013

October 7, 2003, UE Foxm 8-K,
Exhibit 4.2, File No. 1-2967

Indenture of Mortgage or Deed of
Trust dated Qctober 1, 1941, from
TIPS to Continental Illinois
National Bank and Trust Company of
Chicago and Edmond B. Stofft, as
Trustees (U.S. Bank Trust Naticnal
Agsociation and Patrick J. Crowley
are successor Trustees) (CIPS
Mortgage)

Exhibit 2.01, File Ho. 2-602%

Supplemental Indenture to the CIPS
Mortgage, dated September 1, 1947

amended Exhibit 7(b), File N¢
2-7341

Supplemental Indenture to the CIPS
Moxrtgage, dated January 1, 1949

Sacond Amended Exhibit 7.03,
File No. 2-7795

192

Supplemental Indenture to the CIPS
Mortgage, dated February 1, 1952

Second Amended Exhibit 4.07,
File No. 2-9353

Supplemental Indenture to the CIPS
Mortgage, dated September 1, 1952

Amended Exhibit 4.05, File ¢
2-9802

Supplemental Indenture to the CIPS
Mortgage, dated June 1, 1954

Amended Exhibit 4.02, File Nt
2~10944

Supplemental Indenture to the CIPS
Mortgage, dated February 1, 1958

Amended Exhibit 2.02, File N¢
2-138¢6¢

Supplemental Indenture to the CIES
Mortgage, dated Januwary 1, 1959

Amended Exhibit 2.02, File Nc
2-14656

Supplemental Indenture to the CIPS
Mortgage, dated May 1, 1963

bmended Exhibit 2.02, File Mc
2-21345

Supplemental Indenture to the CIFPS
Mortgage, dated May 1, 1964

Amended Exhibit 2.02, File Nc
2-22326

4,29 Emeren
UE
4.30 Ameren
UE
UE
— 433
-0 T UE
4.33 Amerean
UE
4.34 Ameren
UE
4.35 Ameren
UE
4.36 Ameren
CIPS
4.3%7 ~ Ameren
CIPS
4.38 Amneren
CIPps
</TABLE>
<PAGE>
<TRABLE>
<8> «C»
4.39 Ameyen
CIips
4.40 Ameren
CIPS
4.41 Ameren
CIPS
4,42 Ameren
CIPS
4.43 Amearen
cIPSs
4.44 Ameren
CIPS
4.45 Amerern
CcIps
4.46 Ameren
CIPS

Supplemental Indenture to the CIPS
Mortgage, dated June 1, 1965

Amended Exhibit 2.02, File Nc
2-23569
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4.47 Ameren Supplemental Indenture to the CIPS amended Exhibit 2.02, File Nt
CIPS Mortgage, dated May 1, 1967 2-262384 .
4.48 Ameren Supplemental Indenture to the CIPS amended Exhibit 2.02, File M
CIPS Mortgage, dated April 1, 1970 2-36388
4.49 Ameren Supplemental Indenture to the CIPS Amended Exhibit 2.02, File Nc
CIPS Mortgage, dated April 1, 1971 2-39587
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 N¢
CIPS Mortgage, dated May 1, 1872 2-43912
4.52 Ameren Supplemental Indenture to the CIPS Exhibit 2.03, File No. 2-602:
CIPS Mortgage, dated December 1, 1973
4.53 Ameren Supplemental Indenture to the CIPS amended Exhibit 2.02, File Nc
CIPS Mortgage, dated March 1, 1974 2-50146
T 4.54 Ameren Supplemental Todenture to-the CIPS— - Amended-Exhibit—2-62+—File—Ne
Cips Mortgage, dated April 1, 1575 2-52886
4.55% Ameren Supplemental Indenture to the CIPS Second Amended Exhibit 2.04,
CIPS Mortgage, dated Qctober 1, 1976 File No. 2-57141
4.56 Ameren Supplemental Indenture to the CIPS Amended Exhikit 2.04, File Nc
Cirs Mortgage, dated November 1, 1376 2-57557
< /TABLE>
133
<PAGE>
<TABLE>
<S> <Cx <C> <Cx>
4.57 Ameren Supplemental Indenture to the CIPS rmended Exhibit 2,06, File N
CIPS Mortgage, dated October 1, 1578 2-62564
4.58 Ameren Supplemental Indenture to the CIPS Exhibit 2.02(a), File No.
CIPS Mortgage, dated RAugust 1, 1372 2-65914
4.59 Ameren Supplemental Indenture to the CIPS Exhibit 2.02(a), File No.
CIiPsS Mortgage, dated February 1, 1980 2-66380
4.60 Ameren Supplemental Indenture to the CIPS amended Exhibit 4.02, File Nc¢
CIPS Mortgage, dated Februaxy 1, 1986 33-3188
4.61 Ameren Supplemental Indenture to the CIPS May 15, 1992, CIPS Form 8-K,
CIPS Mortgage, dated May 15, 19%2 Exhibit 4.02, File No. 1-367:
4.62 Ameren Supplemental Indenture to the CIPS July 1, 1992, CIPS Form B-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, CIPES
CIPS Mortgage, dated September 15, 1992 Form B-K, Exhibit 4.02, File
No. 1-3672
4.64 ameren Supplemental Indenture ta the CIPS March 30, 1993, CIPS Form B-I -
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, CIP8 Form 8-K,
CIPS Mortgage, dated June 1, 1997 Exhibit 4.03, File No. 1-3e7:
4.68 Ameren Supplemental Indenture to the CIPS Exhibit 4.2, File No. 333-59
CIPS Mortgage, dated December 1, 1998
4.69 Ameren Supplemental Indenture to the CIPS June 30, 2001, CIPS Form 10-¢
CIPS Mortgage, dated June 1, 2001 Exhibit 4.1, File No, 1-3672
4,70 Ameren

Agreement, dated as of October 9,
1998, between Ameren and EgquiServe
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

October 14, 1998, Form 8-K,
Exhibit 4, File No. 1-3672
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Shares ag Exhibit A, the form of

Rights Certificate as Exhibit B
and the Summary of Rights as

Indenture dated as of December 1,
19928, from CIPS to The Bank of Mew
York, as Trustee, relating to
CIPS' senior notes, 5.375% due
2008 and 6.125% due 2028

Exhibit 4.4, File No. 333-59:

<C>»

S e e

Indenture dated as_of November 1, . Exhibit 4 31, File No.—333-5655—
2000, from Genco to The Bank of New

York, as Trustee, relating to the

igsuance of senior notes

First Supplemental Indenture dated
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 8.25% senior notes,

Exhibit 4.2, File No. 333-565¢

Form of Second Supplemental
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 B.35%
senior note, Series D due 2010
{including ag exhibit the form of

Exhibit 4.3, File No. 333-565¢

Third Supplemental Indenture dated
as of June 1, 2002, to Indenture
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

June 30, 2002, Genco, Form 10-
Exhibit 4.1, File Ho. 333-565¢

Fourth Supplemental Indenture Genco 2002, Form 10-K, Exhibit
dated as of Janhuary 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% menior notes, Series P

due 2032 (including as exhibit the

Indenture of Ameren with The Bank
of New York, as Trustee, relating
to senior debt securities dated as
of December 1, 2001 {Ameren's

Exhibit 4.5, File No. 333-817"

Ameren Company Order relating to
$100 million 5.70% notes due
February 1, 2007, issued under
Ameren’s Senior Indenture

Ameren Company Order relating to
%345 million Notes due May 15,
2007, issued under Ameren's Senior

Exhibit C
4.71 Ameren
CIPS
</TABLE=
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<8 <Cx>
4.72 Ameren
Genco
4.73 Ameren
Genco
Series B due 2010
4,74 Ameren
Genco
Exchange Note}
4.75 Ameren
Genco
note)
4.76 Ameren
Genco
form of Exchange Note)
4.77 Ameren
Senior Indenture)
4.78 Ameren
4,79 Ameren
Indenture
</TABLE>
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<C> <C>
4.80 Ameren Purchase Contract Agreement dated Exhibit 4.15, File No. 333-81-
as of March 1, 2002, between Rmeren
and The Bank of New York, as
purchase contract agent, relating
te the 13,800,000 9.75% Adjustable
Conversion-Rate Equity Security
Units {Equity Security Units)
4.81 Ameren Pledge Agreement dated as of March Exhibit No. 4.16, File No.
1, 2002, among Amexen, The Bank of 333-81774
New York, as purchase contract
agent and BNY Trust Company of
Missouri, as collateral agent,
cugtodial agent and securities
intermediary, relating to the
Equity Security Units
___________________________________________________________________________________________________________________
Eee————-—s=32 g At & er‘1ﬂT*”_—______EEE;E2EE:E:I:EEE:E:Z::EZEEE!EZI
CILCORP 1999, hetween-Midwest Energy,—Inc- 333-50373
and The Bank of New York, as
Trustee, and First Supplemental
Indenture, dated as of Octcber 18,
1999, between CILCORP and the Bank
of New York
4.83 Ameren Indenture of Mortgage and Deed of Designated in Registratien No.
CILCO Trust between Illinois Power and 2-1937 ag Exhihit B-1, in
Bankers Trust Company, as Trustee, Registration No. 2-2093 as
dated as of April 1, 1933 (CILCO Exhibit B-1(a), in Form 8-F £
Mortgage), Supplemental Indenture April 1940.
between the same parties dated as
of June 3¢, 1933, Supplemental
Indenture between CILZO and
Bankers Trust Company, as Trustee,
dated as of July 1, 1933, and
Supplemental Indenture hetween the
same parties dated as of January
1, 1935, securing first mortgage
bonds.
4.84 Ameren Supplemental Indenture to the December 1949, CILCO 8-K,
CILCO CILCO Mortgage, dated December 1, Exhibit A, File No. 1-2732
1949
4.85 Ameren Supplemental Indenture to the December 1951, CILCC 8-K,
CILCO CILCO Mortgage, dated December 1, Exhibit A, File No. 1-2732
1951
4.86 Ameren Supplemental Indenture to the July 1957, CILCO B-K, Exhibit
CILCO CILCO Mortgage, dated July 1, 1957 File No. 1-2732
4.87 Ameren Supplemental Indenture to the July 1958, CILCO 8-K, Exhibit
CILCO CILCO Mortgage, dated July 1, 1958 File No. 1-2732
4 .88 Ameren Supplemental Indenture to the March 1960, CILCO B-K, Exhibit
CILCO CILCO Mortgage, dated March 1, 1960 File Mo. 1-2732
< /TABLE>
198
<PAGE:>
<TABLE>
<85> <C> <C»= <C>
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 8-K, Exhibit
CILCO CILCO Mortgage, dated March 1, 1963 File Ho. 1-2732
4.51 Ameren Supplemental Indenture to the February 1566, CILCO B-E,
CILCO CILCO Mortgage, dated February 1, Exhikit A, File No. 1-2732
1966
- 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 1$70, CILCO 8-K, Exhibii
CILCO

CILCO Mortgage, dated Rugust i,
1970

File VHo. 1-2732




Supplemental Indenture to the

CILCO Mortgage, dated September 1,
1971

Supplemental Indenture to the

CILCO Mortgage, dated September
20, 1972

Supplemental Indenture to the
CILCO Mortgage, dated April 1, 1974

Supplemental Indenture to the
CILCO Mortgage, dated June 1, 1974

Supplemental Indenture to the
CILCO Mortgage, dated March 1, 1975

Supplemental Indenture to the
CILCO Mortgage, dated May 1, 1976

Page 179 of 184

September 1971, CILCO 8-K,
Exhibit A, File No. 1-2732

September 1872, CILCO B-K,
Exhibit A, File No. 1-2732

April 1974, CILCO 8-K, Exhibit
File No. 1-2732

June 1974, CILCO B-K, Exhibit :
File Neo. 1-2732

March 1975, CILCO 8-K, Exhibit
File No. 1-2732

May 1976, CILCO 8-K, Exhibit A,
File No. 1-2732

- January 30, 1%82, CILCO 8-K,

Supplemental Indenture to the . .
CILCC Mortgage, dated May 16, 1978

Supplemental Indenture to the

CILCO Mortgage, dated September 1,
1582

Supplemental Indenture to the

CILCO Mortgage, dated January 15,
1992

. June-390,-1978,—CILEO- 20-Q; --

Exhibit A, File No. 1-2732

CILCO 1982 Form 10-K, Exhibit
File No. 1-2732 ’

Exhibit (4) (b}, File No. 1-273!

Supplemental Indenture to the

CILCO Mortgage, dated Jamuary 1,
1993

January 292, 1993, CILCO B8-K,
Exhibit (4), File No. 1-2732

Supplemental Indenture to the

CILCO Mortgage, dated November 1,
1994

December 2, 19%4, CILCO 8-K,
Exhibhit 4, File No. 1-2732

*¥Ameren's Long-term Incentive
Plan of 1998

Ameren 1998, Form 10-K, Exhibit
File No. 1-14756

197

**Ameren's Change of Control
Severance Plan :

Ameren 1998, Form 10-K, Exhibit
File No. 1-14756

*+Ameren's Deferred Compensation
Plan for Members of the Board of
Directors

Ameren 1998 Form 10-K, Exhibit
10.4, File No. 1-14756

*+«Ameren's Deferred Compensation
Plan for Members of the Ameren
Leadership Team as amended and
restated effective January 1, 2001

Ameren 2000 Form 10-K, Exhibit
10.1, File No. 1-14756

10.1
10.2
</TABLE>
<PRGE>
<TABLE>
<S>
10.3
10.4
1¢.5%
10.6
10.7

Ameren Companies

**Ameren's Executive Incentive
Compensation Program Elective
Deferral Provisions for Members of
the Ameren Leadership Team as
amended and restated effective
Januavry 1, 2001

*+20031 Ameren Executive Incentive
Plan

Ameren 2000 Form 10-K, Exhibit
10.2, File Fo. 1-147586

March 31, 2003, Ameren Form
10-Q, Exhibit 10.1, File No.
1-14756

CILCGRP
CILCO

+*2004 Ameren Executive Incentive
Plan



Asset Transfer Agreement between
Genco and CIPS

Amended Electric Power Supply
Agreement between Genco and
Marketing Company
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June 30, 2000, CIPS Form 10-Q,
Exhibit 10, File No.1-3672

Second Amended Electiric Power

Supply Agreement between Genco and
Marketing Company

March 31, 2001, Ameren Form
10-Q, Exhibit 10.1, File No.
1-14756

Electric Power Supply Agreement
between Marketing Company and CIPS

Exhibit 10.3, File No. 333-565¢

Amended Electric Power Supply
Agreement between Marketing
Company and CIPS

e

March 31, 2001, Ameren Form
10-Q, Exhipit 10.2, File No.
1-14756

Power Sales Agreement between
Marketing Company and UR

September 30, 2001, UE Form
10-0, Exhibit 10.1, File No.
1-2967

Power Sales Agreement between
Marketing Company and UE

March 31, 2002, UE Form 10-9Q,
Exhibit 10,1, File Mo. 1-2967

Amended Joint Dispatch Agreement
among Genco, CIPS and UE

Exhibit 10.4, File No. 333-565¢

Lease Agreement dated as of
December 1, 2002, between the City
of Bowling Green, Missouri, as
Lessor and UE, as Lessee

UE 2002 Form 10-K, Exhibit
10.9, File No. 1-2967

</TABLE>

<PRGE>
<TRRLE>

Trust Indenture dated as of
December 1, 2002, between the City
of Bowling Green, Missouri and
Commerce Bank, N.A. as Trustee

UE 2002 Form 19-E, Exhibit
10.10, File No. 1-2967

Bond Purchase Agreement dated as
of December 20, 2002, between the
City of Bowling Green, Missouri
and UE as purchaser

UE 2002 Form 10-K, Exhibit
10.11, File No. 1-2967

Amended and Restated Appendix I
ITC Agreement dated February 14,
2003, between the Midwest IS0 and
Gridamerica LLC (Grid America)

Ameren 2002 Form 10-K, Exhibit
File No. 1-14756

Amended and Restated Limited
Liability Company Agreement of
GridAmerica dated February 14, 2003

Ameren 2002 Form 10-K, Exhibit
10-18, File Mo, 1-14756

Amended and Restated Master
hgreement by and among
Gridamerica, GridAmerica Holdings,
Inc., Gridamerica Companies and
National Grid USA dated February
14, 2003

Ameren 2002 Form 10-K, Exhibit
10.19, File NHo. 1-14756

Amended and Rectated Operation
hgreement by and among UE, CIPE,
American Transmission Systems,
Inc., Northern Indiana Public
Service Company and GridAmerica
dated February 14, 2003

Ameren 2002 Form 10-K, Exhibit
10,20, File ¥Wo. 1-12756

Ameren
CILCORP
CTILCO

*+CILCO Executive Deferral Plan as
amended effective August 15, 1999

CILCORP 1999 Form 10-K, Exhibit
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10.24 Ameren **CILCO Executive Deferral Plan II CILCORP 1999 Form 10-K, Exhibit
CILCORP as amended effective April 1, 1999
CILCO
10.25 Ameren *+CILCC Benefit Replacement Plan. CILCORP 1999 Porm 10-K, Exhibit
CILCORP As amended effective Rugust 15,
CILCO 1999
10.26 Ameren ++Retention Agreement between CILCORP 2001 Form 19-K, Exhibit
CILCORY CILCO and Scott A. Cisel dated
CILCO Cctober 16, 2001
10.27 Ameren *+CILCO Involuntary Severance Pay CILCORP 2001 Form 10-K, Exhibit
CILCORP Plan effective July 16, 2001
CILCO
10.28 Ameren *+*CILCO Restructured Executive CILCORP 1999 Form 10-K, Exhibit
CILCORP Deferral Plan (approved August 15,
CILCO 1899} :
TO 29 — Ameren Contribution Agreement between September 30, 2003, Combined
CILCORP CILCO and AERG Ameren Companies Form 10-Q,
CILCO Exhibit 10.1*
</TABLE>
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<PAGE>
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10.30 Ameren Power Supply Agreement hetween September 30, 2003, Combined
CILCORFP AERG and CILCO Ameren Companies Form 10-Q,
CiLCO Exhibit 10.2%*
16.31 Ameren Second Amended Ameren Corporation September 30, 2003, Combined
UE System Utility Money Pool Amexyen Companies Form 10-Q,
CIPS Agreement Exhibit 10.3*
CILCORP
CILCO
160.32 hmeren Ameren Corporation System Non September 30, 2003, Combined
Genco State-Regulated Subsidiary Money Ameren Companies Form 10-Q,
CILCORP

Pool Agreement

Exhibit 10.4%*

Statement re:

Computation of Ratios

12.1 Ameren Ameren's Statement of Computation
of Ratio of Barnings to Fixed
Charges Regquirements
12.2 Ameren UE's Statement of Computation of
UE Ratio of Earnings to Fixed Charges
and Preferred Stock Dividend
Requirements
12.3 Ameren CIPS' Statement of Computation of
CIPS Ratio of Earnings to Fixed Charges
and Preferred Stock Dividend
Requirements
12.4 Ameren Genco's Statement of Computation
Genco of Ratio of Earnings to Fixed
Charges
12.5 Ameren CILCORP's Statement of Computation
CILCORP of Ratio of Earnings to Fixed
Charges
12.6 Ameren CILCO's Statement of Computation
CILCO of Ratio of Earnings to Fixed
Charges and Preferred Stock
Djividend Requirements
Code of Ethics
14.1

Subsidiaries of the
Registrant

Ameren Companies Subsidiaries of Ameren
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Consent of Experts
and Counse)

Congent of Independent Accountants
with respect tc Ameren

Consent of Independent Accountants
with respect to UE

Consent of Independent Accountants
with respect to CIPS

</TABLE> ' T

<PAGE>
<TABLE>
L4<23 <=

24.1 Ameren Power of Attorney with respect to
Ameren

24.2 UE Power of Attorney with respect to
UE

24.3 CIPS Power of Attorney with respect to
CIPS

24.4 Genco Power of Attormey with respect to
Genco

24.5 CILCORP Power of Attorney with respect to
CILCORP

24.6 CILCO Power of

Rule 13a-1l4f{a) /

Rulel3a-14 (a) /15d-14(a)
Certification of Principal
Executive Officer of Ameren

Rule 13a-14(a)/15d-14(a)
Certification of Principal
Financial Officer of Ameren

Rule 13a-14{(a}/15d-14{(a)
Certification of Principal
Executive Officer of UE

Rule 13a-14{a}/15d-14{(a)
Certification of Principal
Financial Officer of UE

Rule 13a-14{a)/15d-14{a}
Certification of Principal
Executive Officer of CIPS

Rule 13a-14{a)/15d-14{a}
Certification of Principal
Financial Officer of CIPS

Rule 13a-14(a)/15d-14(a)
Certification of Primcipal
Executive Cfficer of Genco

Rule 13a-14(a)/15d-14{a)
Certification of Principal
Financial Officer of Genco

15d-14{a}
Certifications
31.1 hmeren
31.2 Ameren
31.3 UE
31.4 UE
31.5 CIPS
31.6 CIPS
31.7 Genco
31.8 Gencao
31.9 CILCORP

Rule 13a-14{a)/15d-14(a}
Certification of Principal
Executive Officer of CILCORP

Rulel3a-14{a) /15d-14 (a)
Certification of Principal
Financial Officer of CILCORP




Fule }3a-is{a)/15d-14(a)
Certification of Principal
Executive Officer of CILCO
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Rule 13a-14{a}/1s5d-14{a)
Certification of Principal
Financial Officer of CILCO

</ TABLE>

31.11 CILCO
31.12 CILCO
<PAGE=>
<TABLE>
<S> <C>
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<C>

=<C»

Section 1350 Certification of
Principal Executive Officer of
Ameren

Section 1350 Certification of

Principal Financial Qfficer of
Ameren

Section 1350 Certification of

Principal Executive Officer of UE

Section 1350 Certification of

Principal Financial Officer of UE

Section 1350 Certification of

Principal Executive Officer of CIPS

Sectionlis0 Certification of

Principal Financial Officer of CIPES

Section 1350 Certification of
Principal Executive Officer of
Genco

Saction 1350 Certificatiom of

Principal Financial Officer of
Genco

Section 1350 Certification of

Principal Executive Officer of
CILCORP

Section 2350 Certification of
Principal Financial Officer of
CILCORP

Section 1350 Certification of
Principal Executive Officer of
CILCO

Section 1350 Certification of
Principal Financial Officer of
CILCO

32.2 Ameren
32.3 UE
32.5 CIFS
3z2.6 CIPS
32.7 Genco
32.8 Genco
32.9 CILCORP
32.10 CILCORP
32.11 CILCO
32.12 CILCO
Additional
Exhibits
99.1 Ameren
UE

Stipulation and Agreement dated

July 15, 2002, in Missouri Public

Service Commission Case No,

EC~2002-1 {earnings complaint case

against UE)

Exhibit 99.1, File Nos.
333-B7506 and 333-87506-01

</TABLE>

*The file number references for the Combined Ameren Companies' filings with
the SEC are: Ameren, 1-14756; UE, 1-2967; C1pPS,

CILCORP, 2-95569; and CILCC,

1-2732.

**Management compensatory plan or arrangement.

Bach Registrant hereby undertakes to furnish to the SEC upcn regquest a copy

of any long-term debt instrument not listed above.

1-3672; Genco, 333-56594;
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549
FORM 10-X
(X} ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

FOR THE FISCAL YEAR ENDED DECEMBER 31, 2002
OR
() Transition report pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934
For the transition period from to

S T
CONMNMESION-FIGENUMBER -1
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-

AMEREN CORPORATION

(Exact name of registrant as specified in its charter).
Missouri

43-1723446
{State or other jurisdiction of incorporation or organization)

{LR.S. Emplover ldentification No.)

1901 Chouteau Avenue, St. Louis, Missouri 63103
(Address of principal executive offices and Zip Code)

Registrant’s telephone number, including area code: (314) 621-3222

Securities Registered Pursuant to Section 12(b) of the Act:

Title of each clasg
Common Stock, § .01 par value and
Preferred Share Purchase Rights

Normal Units

ame of each exchange on which registered
New York Stock Exchange

New York Stock Exchange

Securities Registered Pursuant to Section 12(g) of the Act: Nome.

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the

Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to
file such reports), and (2) has been subject to such filing require ments for the past 90 days. Yes(X). No ().

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation 8-K is not contained herein,

and will not be contained, 1o the best of registrant’s knowledge, in definitive proxy or information statements incorporated by
reference in Part I11 of this Form 10-K or any amendment to this Form 10-K. ( ).

Indicate by check mark whether the registrant is an accelerated fiter {as defined in Rule 12b-2 of the Securities Exchange
Actof 1934). Yes (X). No( ).

As of June 28, 2002, the registrant had 144,774,189 shares of its $.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 $301,580,783.

As of March 21, 2003, the registrant had 160,720,970 shares of its $,01 par value common stock outstanding,

DOCUMENTS INCORPORATED BY REFERENCE:

Portions of the registrant’s 2002 Annual Report to Shareholdess (the 2002 Annual Report) are incorporated by reference
into Parts [, [l and IV. The registrant’s consolidated financial statements for the fiscal vear ended December 31, 2002,
including the notes thereto, and the Management's Discussion and Analysis of Financial Condition and Results of Operations
for the registrant, contained in the portions of the 2002 Annual Report incorporated by reference herein were also filed with the
Commission by the registrant on its Current Report on Form 8-K dated March 5, 2003.

Portions of the registrant’s definitive proxy statement for the 2003 annual meeting of shareholders are incorporated by
reference into Part II1.
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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 -Jooking statements should be read with the cautionary statements and
important facters included in this Form 10-K at page 12 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,” “predicis,” “projects”
and similar expressions.
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