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As part of these efforts, Amearen’s Board of Diregtors - * companies, as compared to the 88 percent paid out
reduced the common share dividend level by by Ameren in 2008.

39 percent in early 2008, Your board did not make
this decision lightly. Ameran's directors realized
that the corporation was faced with the prospect of
abandoning a strategic plan that we firmiy belleve cash will help us enhance rofiabiiity, meet our
will deliver long-term valie to you, our investors. customers’ expectations and grow our rogulated

Had we not reduced the dividend, we would have businesses. It will also reduce our reliance on
been forced to turn to high-cost financings to dilutive equity financings, enhance our access to
support the execution of that plan. . the capital and credit markets and drive solid, long-
term earnings-per-share growth.

By setting a new, more realistic level, we can retain
approximately $215 million a year. This additional

Some background on the dividend: The previous W E ARE FOC USED ON DELIVERING
level was established at a time when Ameren's SAFE RELIABLE AND AFFORDABLE -
earnings were fully regulated and more predict- : ENERGY. WHILE ACHIEVING SOLID

able, In 2008, almost 80 percent of Amearer's ’

earnings came from Its non-rate-regulated genora- RETURNS. GROWING OUR INVESTMENT

tion business. These earnings are subject to wide IN OUR REGULATED BUSINESSES WILL

fluctuations based on market-driven power prices. INCREASE CUSTOMER SATISFACTION
Continued dependencs on this volatile sarnings - L THROUGH EXCELLENT SERVICE. ’

stream cannot support a large dividend, and our
dividend was sizeable. In recent years, Ameren’s

annual dividend payout has tofaled over half 2 In the end, this action will make Ameren stronger

billion doflars — a payout ratio that was among the and more nimble ~ able to access the capital

highest in the industry and the nation, markets on more favorable terms.

Our adjusted dividend level provides us with a more More importantly, we can use these incremental ' -
sustainable payout ratio, based upon earnings funds to continue to pursue the following straightfor-

primarily from our regulated businesses, It also ward, long-term business strategies to deliver solid,

puts our new dividend payout ratio squarely in line long-term value to you, our shareholders:

with ratios of 50 to 60 percent of earnings for peer




+ A Commitment To Investing In Qur lilinois In 2008, we also worked to balance the need to

and Missourl Regulated Businesses, We are invest in regulated delivery and generation infra-
focused on delivering safe, reliable and affordable structure with the need to provide reasonable rates,
energy, while achiaving solid retumns, Growing In addition, we aggressively sought racovery of
our investment In our regulated businesses these prudent investments {o improve our returs.
wilf increase customer satisfaction through
excellent sarvice. » BuHding Constructive Regulatory Frame-

: waotks. Being “on” means recognizing the impact
In 2008, we sucseeded in doing just that. On the regulatory decisions have on earnings and credit
delivery side of our business, reliabllity improved, - ratings that affect our ahility to cost effeciively raise
and customer satisfaction survey ratings rose. capital and invest In our businesses. In both {lincis

AmerenUE’s Power On reliability program and Missouri, we have worked hard to achieve

contributed to a much jower number of outages constructive regulatory outcomaes, given our need
during storms, Both the lllincis and Missouri to update rates to levels that reflect today’s much
delivery companies earned top-guartile industry ‘ higher casts, Our three lifinols slectric and natural
rankings by reducing service interruption frequency gas delivery companies were authorized to raise
- a key reliability measure. rates by $161 million, effective October 1, 2008,

' AmerenUE received a $162 million efectric rate
Our focus on achieving operational excellence at increase in Missouri, which took effect March 1, 2008.
our regulated generating plants has also yielded However, even with this recent increase, AmerenUE
strong results — with our Callaway Nuclear Plant rates remain well below the national average,
leading the way. In 2008, Callaway completed
a record run of 520 consecutive days — and its The most recent Missouri rate case also granted
shorlest refueling and maintenance cutage ever. approval for recovering fuel and purchased power
Our coal-fired plants also performed wsll, with costs on a timely basis. By offering greater stability
another year of solid availability. One notable mile- of eamings and cash fiows, this;provision bolsters
stone: Labadie Power Plant In Missour] generated - our ability to continue to raise capital and invest in

more than a half-billlon-megawatihours — one of our utility infrastructure,
only a few coal-fired plants in the nation to achieve '
that level.




+ Optimizing Our Existing Non-Rate-Regulated
Generation Assets. In 2008, core earnings at

our non-rate-regulated genoration operations rose
almaost 11 percent because the plants stayed

on - improving outpui and margins.

Unfortunately, power and fuel markets have recantly
exhibited exireme price volatility, However, our
prudent hedging policies are expected to preserve
value in 2009 and beyond. As we manage our
investmenti in non-rate-regulated generation

operations, we will continue to closely monitor
market movemenis and the regulatory landscape.
In 2008, we began to install state-of-the-art environ-
mental controls at some of our non-rate-regulated
coal-fired plants to extend their lives in the face of
increasingly stringent federal and stale emissions
reduction regulations.

+ Demonstrating Environmental Leadership.
We continue to maintaln an active presence in
discussions related to the need to address climate
change by reducing greenhouse gas emissions
from our coal-fired plants, Our current analysis

of various policy scenarios now being debated in
Washington shows that, if implemented, they could
cause household costs and rates for electricity

to rise significantly, The Midwest economy is
especially vulnerable to economic dislocation given
its reliance on coal-fired power,

1IN 2008, CORE EARNINGS AT

OUR NON-BATE-REGULATED"
GENERATION OPERATIONS ROSE
ALMOST 11 PERCENT BECAUSE THE
PLANTS STAYED ON - IMPROVING

. OUTPUT AND MARGINS.

For all these reasons, we are focused on this issue.
We have been actively working to frame reasonable
legislation and regulation, while we have acted to
address climate change. Qur efforts range from
participating in research projects on clean coal and

carbon capture storage technologies io increasing
operating efficiencies at our nuclear and hydro-
electric plants. : ' :

Ameren is also “on” when it comes o encouraging
energy efficiency. In early 2008, AmerenUE filed

an integrated resource plan with the Missouri Public
Service Commission detailing how the company
expects to supply electricity in coming years. After
a year-long process involving dozens of meetings
with stakeholders and intensive analysis, the
company filed a preferred plan that calls for-
increasing efficiency inttiatives and renewable
energy development, Both in lllinols and Missouri,
we are faunching a number of programs aimed at
helping customers reduce energy use, The Ameren
linols utilities.have raised customer energy aware-
ness with an award-winning ActOnEnergy Web site
{www.actenenergy.com).




In Missour}, AmerenUE plans o add at least

100 megawatts of wind power by 2010 and antici-
pates up to an additional 225 megawatts by 2020.
The company is working to supply electric genera-
tion from wind and landfill gas, while participating in
studies on potential biomass fuel sources, looking
into hydroelecttic generation facllities on local rivers
and investigating development of solar generation.
AmerenUE has also launched a voluntary renew-
able energy credit customer program, which in
2008, was named the New Green Power Program

of the Year by the U.S. Department of Energy, the
U.8. Environmental Protection Agency and the
Center for Resource Solutions. In illinols, we are
purchasing renswable energy credils,

However, we know this will not be enough.
AmerenlE expects to need new generation by

the 2018 to 2020 timeframe. That's why in 2008
AmerenUE moved to preserve the option for a
possible second nuclear unit at its existing Caltaway
Plant site. No decision on bullding a unit has been
mads. But by applying for a licenss to possibly build
a unit, we began the regulatory process and made
the unit eligible for billions of dollars In federal incen-
tives ostablished by the Energy Policy Act of 2005,

Ameren is on the path to earnings growth. We
expect execution of our strategy to enable us to
achieve a long-term, annual eamings-per-share

growth target of at least 5 percent. Coupled with
the new common dividend rate, this would provide
competitive, long-term total return potential. Even-
tually, our goal would be to grow the dividend level
as our earnings from rate-reguiated operations
Increase and our overall cash profila improves,

We are confident that execution of this plan will
deliver solid, long-term returns for our shareholders
as the economy and energy markets recover. We
understand that you — our owners — depend on us

to turn challenges into opportunities for sustained
growth. We have the strategiss, the people and the
assets to do just that. We are "on” it.

We want o thank you for your continued support
during this difficult period, and we thank our
employees for their dedication and for incorporating
our vatues in everything they do.

{ hops you can attend this year’s Annual Share-
holders’ Meating on April 28 at the Chase Park
Plaza Hotot in St. Louis.

e

GARY L. RAINWATER
CHAIRMAN, PRESIDENT AND
CHIEF EXECUTIVE OFFICER
AMEREN CORPORATION

March 2, 2000
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Flectric and Natural Gas
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Ameren employess, humbering approximately
8,500, serve approximately 2.4 million electric
and nearly one milllon natural gas customers aver
64,000 square miles in lllinois and Missouri. The
company’s service territory includes a diverse
base of residential, commarcial and large industrial
customars in both urban and ruratl areas. In

" Missouri, we operate primarily as a traditional,

rate-regulated utility with about 10,000 megawatis
of generating capacity. Our Hlinols operations
Include rate-regulated electrlc and natural gas
transmission and distribution businesses, as well
as a non-rate-regulated generating business

with a capacity of approximately 6,500 megawatts
of generation, Today, Ameren’s Missouri company,
AmerenUE, is the largest elactric ulility in the state,
while the Minols operations make Ameron tha
second largest slectric distribution company and
one of the largest distributors of natural gas in

that state,
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Fite Number

1-14758

1-2967

1-3672

333-56594

2-85569

1-2732

1-3004

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

(X) Annual report pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934
for the fiscal year ended December 31, 2008

OR

() Transition report pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1834
for the transition period from to__

Exact name of registrant as specified in its charter;
State of Incorporation;
Address and Telephone Number

Ameren Gorporation
{Missouri Corporation)
1901 Chouteau Avenue
St. Louls, Missouri 63103
{314) 621-3222

Unlon Electric Gompany
{Missouri Corporation)

1981 Chouteau Avenue

St. Louis, Missouri 63103
(314) 621-3222

Central lllinols Public Ssrvice Company
(lliinols Corporation}

607 East Adams Street

Springfield, Hiinois 62739

(888} 789-2477

Ameren Energy Generaling Gompany
(Hlinois Corporation)

1901 Chouteau Avenue

St. Louis, Missouri 63103

(314} 621-3222

CILCORP Inc.
{illinois Corporation)
300 Liberty Street
Peoria, Hlinois 61602
{309) 677-5271

Ceniral Hlinois Light Company
{IHinois Corporation)

300 Liberty Street

Peoria, lllinois 61602

 (309) 677-5271

Illingis Pewer Company
{lllinois Gorporation)
370 South Main Street
Decatur, lllinois 62523 -
(217) 424-6600

IRS Employer
Identification No.

43-1723446

43-0558760

37-0211380

37-1395586

37-1169387

37-0211050

37-0344645



Securities Registered Pursuant 1o Section 12(h) of the Securities Exchange Act of 1934:

The following securities are registered pursuant to Section 12(b) of the Securities Exchange Act of 1934 and are listed on

the New York Stock Exchange:

Registrant Title of each class
Ameren Corporation ~ Common Stock, $6.01 par value per share

Securities Registered Pursuant to Section 12(g) of the Securities Exchangé Act of 1934:

Registrant _ Title df each class

Union Electric Company Preferred Stock, cumulative, no par value,
: stated value $100 per share —

$4.56 Serfes  $4.50 Series
$4.00 Series $3.50 Series

Geniral {llinols Public Service Company ' Preferred Stock, cumulative, $100 par value per share —
6.625% Series  4.90% Series
5.16% Seriss 4,25% Series
4.92% Series 4.00% Series

Depository Shares, each representing one-fourth of a
share of 6.625% Preferred Stock, cumulative,
\ $100 par value per shars

Central Iflinois Light Company Prefsrred Stock, cumaulative, $100 par valus per share —

4.50% Series

Ameren Energy Generating Gompany, CILCORP Inc., and [llinois Power Company'du not have securitiss registered under

gither Section 12(b} or 12(g) of the Securities Exchange Act of 1934,

Indicate by check mark if each registrant is a well-known seasoned issuer, as defined in Bule 405 of the Securities Act of

1933,
Ameren Corporation ' : Yes (X No
Union Efectrie Company Yes (X) No
Centrat {lfinois Public Service Company A Yes () Mo
Ameren Energy Generating Company Yes () No
GILGORP Inc. Yes () No
Central llfinois Light Company Yes () No
lllinois Power Company Yes (} No

Indicate by check mark if each registrant Is not required {o file reporis pursuant_to Sectionr 13 or Section 15(d) of the
Securities Exehange Act of 1934.

Ameren Gorporation Yes () No
Union Electric Company Yes () No
Central lllinois Public Service Company Yes () No
Ameren Energy Generating Gompany Yes () No
GILGORP Inc. Yes  (X) No
Ceantral lllinois Light Company . S Yes () No
Hinois Power Company Yes () No
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(X}
(X)
(X)
()
()
(X}
(X)

Indicate by check mark whether the registrants: {1} have filed alf 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 shorier period that the registrant was required

to file such reports), and {2) have been subject to such filing requirements for the past 94 days.

Amgeren Corporation _ Yes (X} No
Union Electric Company : - Yes  (X) No
Central Hiinols Public Service Company Yes  (X) No
Ameren Energy Generating Company Yes (X} No
Gentral Jlinois Light Company . Yes (X} No
llinois Power Company ‘ Yes (X) o
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CILCORP has voluntarily filed all reports that it would have been required to file if it had been subject to the requirements

of Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months,




Indicate by check mark if disclosure of delinquent filers pursuant to Itern 405 of Regulation S-K is not contained herein,
and will not be contained, to the best of each registrant’s knowledge, in definitive proxy or information statements
incorporated by refarance in Part 11 of this Form 10-K or any amendment to this Form 10-K,

Ameren Gorporation )
Union Electric Company Xy
Gentral lllinois Public Service Company X)
Ameren Energy Generating Company X)
GHL.CORP Inc. %
Gentral litinois Light Company {X)
lllinois Power Company {X)

Indicate by check mark whether each registrant is a large accelerated filer, an accelerated filer, 2 non-accelerated fiter or a
smalfer reporting company. See definitions of “large accelerated filer”, “accelerated filer”, and “smaller reporiing company” In
Rule 12b-2 of the Securities Exchange Act of 1934,

Large Smaller

Accelerated  Acceferated  Mon-accelerated  Reporting

Filer Filer Filer Company
Ameren Corparation ' {X) {} () {)
Union Electric Company ‘ £) {} (X) ()
Gentral lllinois Public Service Cﬁmpany {) {) (X ()
Ameren Energy Generating Gompany {) {) {X) ()
CILCORP Inc. {) {) (X) ()
Central lllinois Light Company () () (X} ()
Iinois Power Gompany {) {) (X} ()

Indicate by check mark whether each registrant is a shell company {2s defined in Rule 12b-2 of the Securities Exchange
Act of 1934).

Ameren Gorporation Yes () o (X)
Union Electric Company Yes () No (X}
Central liinois Public Service Company Yes () No (X)
Ameren Energy Generating Company ' Yes () No {X)
CILGORP Inc. Yes () No (X}
Gentral lllinols Light Company Yes ()} No {X)
{linois Power Company - Yes () No (X}

As of June 30, 2008, Ameren Corporation had 210,050,075 shares of its $0.01 par value common stock outstanding. The
aggregate market value of these shares of common stock {based upon the ¢losing price of these shares on the New York
Stock Exchange on that date) held by nonaffiliates was $8,870,414,667. The shares of common stock of the other registrants
were held by affiiates as of June 30, 2008.

The number of shares owtstanding of each registrant's classes of common stock as of January 30, 2009, was as follows:
Ameren Corporation Gommon stock, $0.01 par value per share: 212,519,772

Union Electric Company Common stock, $5 par value per share, held by Ameren
Corporation {parent company of the registrant): 102,123,834

Central Hlinois Public Service Company Common stock, no par vatue, held by Ameren
: Corporation {parent company of the registrant): 25,452,373

Ameren Energy Generating Company . Gommon stock, no par vaiue, held by Ameren Energy
Resources Company, LLG (parent company of the
regisirant and subsidiary of Ameren
Corporation): 2,000

CILGORP Inc. GCommon stock, ro par value, held by Ameren .
‘ ' Corporation {parent company of the registrant): 1,000

Central Iflinois Light Company Common stock, no par value, held by CILCORP Inc.
) {parent company of the registrant and subsidiary of
Ameren Gorporation): 13,563,871

lllinois Power Company ' Commaon stock, no par value, held by Ameren
Corporation (parent company of the registrant): 23,000,600



DOCUMENTS INCORPORATED BY REFERENCE

Portions of the definitive proxy statement of Ameren Corporation and pbrtions of the definitive information statements of
Union Electric Company, Central lllinois Public Service Company, and Central Illinois Light Company for the 2009 annual
mestings of shareholders are incorporated by reference into Part lll of this Form 10-K,

OMISSION OF CERTAIN INFORMATION

Ameren Energy Generating Gompany and CILCORP Inc. mest the conditions set foriht in General Instruction 1{1)(a) and
{b) of Form 10-K and are therefore filing this form with the reduced disclosure formaf allowed under that General instruction,

" This combined Form 10-K is separately filed by Ameren Corperation, Union Electric Company, Central Ilinais Public
Service Company, Ameren Energy Generating Company, GILCORP Inc., Central Illinols Light Company, and Ilinols Power
Company. Each reqgistrant hereto is filing on its own behalf all of the information contained in this annual report that relates to
such registrant. Each registrant hereto is not filing any information that toes not relate to such registrant and therefare makes
fio representation as fo any such Information.
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statements other than statements of hisiorical fact, including those statements that are identified by the use of the words

“anticipates,” “estimates,
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GLOSSARY OF TERMS AND ABBREVIATIONS

We use the words “our,” “we" or “us” with respect to certain information that relates to all Ameren Companies, as defined
below. When appropriate, subsidiaries of Ameren are named speclfically as we discuss their varlous business actlvities.

AFRG - AmerenEnergy Resources Generating Gompany, a
GILCO subsidiary that operates a non-rate-regulated electric
generation business in lllinois.

AFS - Ameren Energy Fuels and Sarvices Company, a
Resoutces Company subsidiary that procures fuel and
natural gas and manages the retated risks for the Ameren
Companies,

AITC — Ameren Illinols Transmission Gompany, a wholly
owned subsidiary of Ameren Corporation that is engaged In
the construction and operation of transmission assets In
lllinois and is regulated by the IGC.

Ameren— Ameren Gorporation and its subsidiaries on a
consolidated basis. In references to financing activities,
acquisition aciivities, or liquidity arrangements, Ameren Is
defined as Ameren Corporation, the parent.

Ameren Companies — The individual registranis within the
Ameren consolidated group.

Ameren Illinois Utifitias — CIPS, |P and the rate-regulated
electric and gas utility operations of CILCO.

Ameren Services - Ameren Setvices Company, an Ameren
Corporation subsidiary that provides support services to
Ameren and its subsidiaries.

AMIL — The balancing authority area operated by Ameren,
which includes the load of the Ameren lilinois Utilities and
the generating assets of AERG and Genco.

AMMO - The balancing authority area operated by Ameren,
which includes the load and generaling assets of UE.
AMT - Alternative minimum tax.

ARB - Ascounting Research Bulletin.

ARQ ~ Asset retirement obligations.

Baseload — The minimum amount of electric power
delivered or required over a given period of time ata
steady rate.

Bl British thermal unit, a standard unit for measuring the
quantity of heat energy required to raise the temperature of
one pound of water by one degree Fahrenheit,

Capacilty factor— A percentage measure that indicates how
much of an electric power generating unit’s capacity was
used during a spectfic period.

CILCO — Gentral |llinois Light Gompany, a CILCORP
subsidiary that operates a rate-regulated electric
transmission and distribution business, a non-rate-
regulated electric generation business through AERG, and a
rate-regulated natural gas transmission and distribution
business, all in lllinois, as AmerenGILCO, CILCO owns all of
the comimon siock of AERG. )

CILCORP - GILCORP Inc., an Ameren Corporation
subsldiary that operates as a holding company for CILCO
and a non-rate-requlated subsidiary.

CIPS - Gentral Hiinois Public Service Gompany, an Ameren
Corporation subsidiary that operates a rate-requlated
electric and natural gas transmission and distribution
business in inois as AmerenCIPS,

CIPSCO - CIPSGO Inc., the former parent of GIPS.

€0, Carbon dioxide.

COLA - Combined construction and operating license
application,

Coaling degree-days — The summation of positive
differences between the mean daily temperature and a
65-degree Fahrenheit base. This statistic is useful for
estimating eleciricily demand by residential and cemmercial
sustomers for summer cooling,

£T— Combustion turbine electric generation equipment
used primarity for peaking capacity.

Development Company— Ameren Energy Development
Company, which was an Ameren Energy Resources
Company subsidiary and parent of Genco, Marketing

. Company, AFS, and Medina Valley. It was eliminated in an

internal reorganization in February 2008.

DOE - Department of Energy, a U.S. government agency.
DRPlus — Ameren Corporation’s dlwdend reinvestment and
direct stock purchase ptan.

Dih (dekatherm}— one million Bius of natural gas.

EEf - Electric Energy, Inc., an 80%-owned Ameren
Gorparation subsidiary that operates non-rate-requlated
gleciric generation fachities and FERC-regulated
{ransrission factities in Winois. Prior to February 29, 2008,
EEl was 40% owned by UE and 40% owned by
Development Company. On February 29, 2008, UE's 40%
ownership interest and Development Company's 40%
ownership interest were transferred fo Resources
Company. The remaining 20% is owned by Kentticky
Uiilfties Company.

EITF— Emerging Issues Task Force an organization
designed fo assist the FASB in improving financiat reporting
through the identification, discussion and resolution of
financial issues in keeping with existing authoritative
{iterature.

ELPG - Environmental Law and Policy Center.

EPA - Environmental Protection Agency, 3 U.S,
government agency.

Equivalent avallabilily factor - A measure that indicates
the percentage of time an electric power generating unit
was avallable for service during a period.

ERISA— Employee Refirement Income Security Act of
1974, as amended. 7

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

FAG— A fuel and purchased power cost recovery
mechanism that allows UE to recover through customer -
rates 95% of changes in fue! (coal, coal transportation,
natural gas for generation and nuclear) and purchased
powar costs, net of off-system revenues, including MISO
costs and revenues, above or below the amount set in base
rates. '
FASH - Financial Accounting Standards Board, a

. rulemaking organization that establishes financial

accounting and reporting standards in the United States.
FERC - The Federal Energy Regulatory Commission, a U.S,
government agency.




FIN— FASE Interpretation. A FIN statement is an
explanation intended fo clarify accounting pronouncemsnts
previously issued by the FASB, _

Fiteh — Fitch Ratings, a credit rating agency.

FSP — FASB Staff Posttion, a publication that provides
application guidance on FASB literature, -

FTRs - Financial transmisston rights, financlal instruments
that entitle the holder io pay or receive compensafion for
certain congestion-related transmfssion charges between
two designated points.

Fuelen — Fuslco LLG, a fimited-liability company that
provides nuclear fuet management and services o its

members. The members are UE, Luminant, and Pacific Gas

and Electric Gompany. _

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

Genco— Ameren Energy Generating Company, a Resources
Gompany subsidiary that operates a non-rate-regulated
electric generation business in lllineis and Missouri,
Gigawattheur— One thousand megawatthours.

Healing degree-days — The summation of negative
differences between the mean daily temperature and a 65-
degree Fahrenheit base. This statlstic is useful as an
indicator of demand for electricity and natural gas for winter
space heating for residential and commercial custormners.

IBEW — International Brotherhnod of Elecirical Workers, a -

fabar union.

16C - Nlinols Commerce Commlssmn, a state agency that
regulates lllinois ufility businesses, including the rate-
regulated operations of CIPS, CILCO and IP.

Iifinois Customer Cholee Law - \llinois Electric Service
Customer Choice and Rate Rellef Law of 1997, which

- provided for electric utility restrueturing and was designed

to intreduce competifion info the retait supply of electric
snergy in filinois.

Hlinois electric selifement agreement - A comprehensive
settlement of issues in Hinois arising out of the end of ten
vears of frozen eleciric rates, effective January 2, 2007. The
Hlinafs electric seftlement agreement, which became
éffective on August 28, 2007, was designed to avoid naw
rate roliback and freeze legislation and legislation that would
Impose a tax on electric generation in Hlinois. The
settlement addressss the issue of power procurement, and
it includes a comprehensive rate relief and customer
assistance program,

Hitinais EPA — Winois Environmenial Protection Agency, a
state government agency.

flinois Regulated— A financial reporting segment
consisting of the regulated electric and natural gas
transmission and distribution businesses of CIPS, CILCO,
P and AITC, )

{P— lllinois Power Company, an Ameren Corporation
subsidiary. IP operates a rate-regulatad electric and natural
gas fransmission and distribution business in llinois as
Ameren]P.

IP LLC—llinois Power Securitization Limited Liability
Company, which was a speclal-purpose Delaware limited-
liability company. It was dissolved in February 2009 because
the remalning TFNs, with respect to which this entity was
created, were redeemad by IP in September 2008.

P SPT - lllinois Power Speciat Purposé Trust, which was
created as a subsidiary of IP LLC to issue TFNs as allowed
under the lllinols Gustomer Choice Law.. It was dissolved in
February 2009 because the remaining TFNs were redeemed
by IP in September 2008.

1PA - lliinois Power Agency, a state government agency
that has broad authority to assist in the procurement of-
eleciric power for residential and nonresidential customers
beginning in June 2009,

ISAS — Infrastructure system replacement surcharge. A
cost recovery mechanism in Missouri that allows UE to
recover gas infrastructure replacement costs from utility
customers without a traditional rate case. .

IJOE - International Union of Operating Engineers, a labor
union,

JOA - The joint dispatch agreement among UE, CIPS, and
Genco under which UE and Genco jointly dispatched electric
generation prior to its termination on December 31, 2006.
Kifowalithour - A measure of electricity consumption
equivalent to the use of 1,000 watts of power over a perlod
of one hour.

Lehman — Lehman Brothers Holdings, Inc.

MACT - Maximum Achievabte Control Technology.
Markefing Company — Ameren Energy Marketing Gompany,
a Resources Company subsidtary that markets power for
Genco, AERG and EEl.

Medina Valley - AmerenEnergy Medina Valley Cogen
L.L.C., 2 Resources Company subsidiary, which owns a
40-megawatt gas-fired electiic gensration plant.
Megawalthour - One thousand kilowatthours.

MGP - Manufactured gas plant.

MISO - Midwest Independent Transmission System
Operator, Inc.

MISO Day Two Energy Markel - A market that uses
market-based pricing, incorporating transtmission
congestion and line fosses, to compensate market
participants for power.

Missouri Environmental Authorfly — Envirenmental
improvement and Energy Resources Authority of the siate
of Missouri, a governmental body authorized o finance
environmental projects by issuing tax-exempt bonds and
notes.

Missour] Regulated — A financial reporiing segment
consisting of UE’s rate-requlated businesses.

Meney pool — Borrowing agreements ameng Ameren and
its subsidiaries to coordinate and provide for certain short-
term eash and working capital requirements, Separate
money pools maintained for rate-regutated and non-rate-
regulated business are refarred to as the utility money pool
and the non-state-regulated subsidiary money pool,
respectively,

Moody’s-- Moody's Investors Service Inc., a credit rating
agency. ‘
MoPSC— Missouari Public Service Commission, a state

. agency that regulates Missouri uillity busmesses including

the rate-regulated operations of UE.

MPS — Multi-Pollutant Standard, an agreement reached in
2006 among Geaco, GILCO (AERG), EEl and the lllinois
EPA, which was codified in lllinois environmentat
regulations.



MW - Megawatt.

Native load —Wholesale customers and end-use retail
customers, whom we are obligated to serve by statute,
franchise, contract, or other regulatory requirement.
NCF&0O - Nalional Congress of Firemen and Qilers, a labor
union.

Non-rale-regulated Gensration— A fmanc]al reporting
segment consisting of the operations or activities of Genco,
the GILCORP parent company, AERG, EEI, Medina Valley,
and Marketing Company.

NO,— Nitrogen oxide,

Noranda — Noranda Aluminum, Inc.

NAC— Nuclear Regulatory Commission, a U.S. government
agency. '

NYMEX - New York Mereantile Exchange,

NYSE - New York Stock Exchange, Inc.

OATT - Open Access Transmission Tariff.

OC1- Other comprehensive income {foss) as defined by
GAAP.

Off-system revenuss — Revenues from other than native
load sales.

O7C - Over-the-counter,

PGA - Purchased Gas Adjusiment tariffs, whlch aliow the
passing through of the actual cost of natural gas o utlltty
customers.

PJM - PJM Interconnection LLG.

PUHGA 2005 — The Public Utility Holding Company Act of
2005, enacted as part of the Energy Policy Act of 2005,
sffective February 8, 2006.

Regulatory Iag - Adjustments to retail electric and natural
gas rates are based on historic cost levels. Rate increase
requests can take up to 11 months 16 be acted upon by the
oPSC and the ICC. As a result, revenue increases
authorized by regulators will lag behind changing costs.
Resources Company - Ameren Energy Resources Gompany,
LLC, an Ameren Corporation subsidiary that consists of
non-rate-regulated operations, including Genco, Marketing
Gompany, EEL, AFS, and Medina Valley. It is the successor fo
Amerén Energy Resources Company, which was eliminated
in an internal reorganization in February 2008,

RFP — Request for proposal.

RTQ - Regional Transmission Grganization.

8&P - Standard & Poor's Ratings Services, a credif rating
agency that is a division of The McGraw-Hill Companies,
Inc. -

SEC - Securities and Exchange Commission, a U.S,
government agency.

SERC - SERE Reliability Corporation, one of the regional
electric reliability councifs organized for coordinating the
planning and operation of the nation's bulk power supply.
SFAS - Statemant of Financial Accounting Standards, the
accounting and financial reporting rules issued by the

- FASB.

S8, Sulfur dioxide.

TFN - Transhional Funding Trust Notes issued by IP SPTas
allowed under the lllinois Customer Choice Law. IP
tlesignated a portion of cash received from customer
billings to pay the TFNs, The designated funds received hy

IP were remifted to [P SPT. The designated funds were
restricted for the sole purpose of making payments of
principal and interest on, and paying other fees and
expenses related to, the TFNs. Since the application of FIN
46R, IP did not consolidate IP SPT. Therefore, the
obligation io IP SPT appears on IP’s balance sheet as of -
Becember 31, 2007. In September 2008, iP redeemed the
remaining TENs,

" TVA - Tennessee Valley Authority, a public power

authority.

UE - Union Electric Gompany, an Ameren Corperation
subsidiary that operates a rate-regulated eleciric generation,
transmission and distribution busingss, and a rate-regulated
natural gas transmission and distribution business in
Missouri as AmerentE,

FORWARD-LOOKING STATEMENTS

Statements in this report not based on histarical facts
are considered “forward-looking” and, accordingly, invelve
risks and uacertainties that could cause actual resulis to
differ materially from those discussed. Although such
forward-looking statements have been mads in good falth
and are based on reasonable assumptions, there is no.
assurance that the expected resulis will be achieved. These
statements include (without imitation) statements as fo
future expectations, beliefs, plans, strategies, objectives,
events, conditions, and financial performance. In :
connection with the “safe harbor” provisions of the Private
Securities Litigation Reform Act of 1995, we are providing
this cautionary staternent to identify impertant factors that
could cause actual results to differ materially from those
anticipated. The following factors, in addition to those
discussed under Risk Faciors and elsewhere in this report
and in our ofher filings with the SEC, could cause actual
results io differ materially from management expectations
suggested in stich forward-looking statements:

« regulatory or legislative actions, including chariges in
regulatory policles and ratemaking determinations and
future rate proceedings or fufure legislative actions that
seek to limit or reverse raie increases;

= uncertainty as to the continued effectiveness of the
Hinois power procuremment process;

» changes in laws and ofher governmental actions,
Including monetary and fiscal policies;

+ changes in laws or regutations that adversely affect the
ability of efectric distribution companies and other
purchasers of wholesale electricity to pay their
suppliers, including UE and Marketing Company,

« enactment of legistation taxing electric generators, in
lllinols or slsewhere;

«  the effects of increased competition in the future due
to, among other things, deregulation of certain aspects
of our business at both the state and federal levels, and
the implementation of deregulation, such as oceurred
when the electric rate freeze and power supply
contracts expired in {llincis at the end of 2006;




« inereasing capital expenditure and operating expense
requirements and our ability to recover these costs ina
timely fashion in Hight of regufatory lag;

«  the effects of pariicipation in the MISO:

+ the cost and availability of fuef such as coal, naturat
gas, and enriched uranium used to produce electricity;
the cost and availabitity of purchased power and natural
gas for distribution; and the level and volafility of future
market prices for such commodities, Including the
abliity to recover the costs for such commedities;

+  the effectiveness of our risk management strategies
and the use of finangial and derivative Instruments;-

= prices for power In the Midwest, including forward
prices;

+  business and economic conditions, including thelr
impact on interest rates, bad debt expense, and
demand for our products;

» disruptions of the capital markets or other events that
make the Ameren Gompanies’ access to necessary
capital, Including short-term credit, Impossible, more
difficult or costly,

»  odr assessment of our fiquidity;

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

» actions of credit rafing agencies and the effécts of such
actions;

+ weather condifions and other natural phanomena
including impacts to our customers;

+  the impact of system outages caused by severe
weather conditions or other events;

»  generation plant construction, installation and |
performance, including costs associated with UE's’
Taum Sauk pumped-storage hydroelectric plant
incident and the plant’s future operation;

+  recoverability through instrance of costs associated
with UE's Taum Sauk pumped- storage hydroelectric
plant incident;

»  operafion of UE’s nuclear power facllity, including
planned and unplanned putages, and decommissioning

" gosts;

» e efiects of strateg;c initiatives, including acqulsmons
and divestitures;

«  ihe impast of current environmental regulations on
ufilities and power generating companies and the
expectation that more stringent requirements, including
those related to greenhouse gases, will be introduced
over fime, which counld have a nagative financial effect;

+ labor disputes, future wage and employes benefts
¢osts, including changes in discount rates and returns
on benefit plan assets;

«  the Inabillty of our counterparties and affiliates to mest
their obligations with respect fo contracts, credit
facilities and financial instruments;

« the cost and availabllity of transtmission capacity for the
energy generated by the Ameren Companies' facilities
or requirad to satisfy energy sales made by the Ameren
Companies;

» legal and administrative proceedings; and

«  acts of sabotage, war, terrorism or intentionally
disruptive acts,

_ Given these uncertainties, undue reflance should not be placed on these forward-iooking statements. Except to the extent
required by the federal securities laws, we undertake no obligation to update OF revise pabhcty any forward -tooking staternents

to reflect new information or fufure svents,

PART |

ITEM 1.
GENERAL

Ameren, headquartered in St. Louis, Missouri, is a
public utility holding company under PUHCA 2005
administered by FERC. Ameren was formed in 1997 by the
merger of UE and CIPSCO. Ameren acquired GILCORP in
2003 and IP in 2004. Ameren’s primary assets are the
cormmon stock of its subsidiaries, including UE, GiPS,
Genco, GILCORP and IP.

Ameren's subsidiaries are separate, independent legal
entities with separate businesses, assets and liabilities.
These subsidiaries operate rate-regulated electric
generafion, transmission and distribution businesses, rate-
regulated natural gas fransmission and distribution
businesses, and non-rate-regulated electric generation
businesses in Missouri and lfinois. Dividends on Ameren's
common steck are dependent o distributions made io it by
its subsidiaries.

BUSINESS.

The following table presents our total employees at
December 31, 2008:

AMBFENE L i e eere e 0,524
UE i e e e 4,14%
L 679
Genco ....... ettt re sttt it ey 577
CILCDHP/CILCO ................................. 628
P i e e s 1,173

(a) Total for Ameren includes Amaren regisirant and nonregistrant
subsidiaries.

As of January 1, 2009, the IBEW, the IUQE, the NCF&0
and the Laborers and Gas Fitters labor unions collectively
represent about 58% of Ameren's total employees. They
represerit 63% of the employess at UE, 82% at CIPS, 70%
at Geneo, 38% at GILCORP, 38% at CILCO, and 9% at IP.
All collective bargaining agreements that expired in 2008
have been renegotiated and rafified, Most of the collective .



bargaining agreements have four- or five-year terms, and
expire in 2011 and 2042, The collective bargaining
agreement hetween UE and HUOE Local 148, covering
approximately 1,100 employees, expires on June 30, 2009.

Far additional Information abeut the development of
our businasses, our business operations, and factors
affecting our operations and financial position, see
Management's Discussion and Analysis of Financial
Condition and Results of Operations under Part i, ltem 7,
of this report and Note 1 - Summary of Significant
Accounting Policies to our financial statements under Part
I, ltem 8, of this report.

BUSINESS SEGMENTS

. Ameren has three reportable segments: Missouri
Regutated, Hinois Regulated, and Non-rate-regutated
Generation. CILCORP and CILGO have two reportable
segments: llinois Regulated and Non-rate-regulated
Generation. See Note 17 — Segment Information to our
financial statements under Part (1, item 8, of this report for
additional infermation on reporting segments.

RATES AND REGULATION
Rales

Rates that UE, CIPS, GILCO and IP are allowed {o
charge for their utility services are an impertant influence
upon their and Ameren’s consolidated resulis of operations,
financiaf position, and liquidity. The utility rates charged to
UE, GIPS, CILCO and IP customers are determined by
governmental eniiiies. Declsions by these entities are
influenced by many factors, including the cost of providing
seivice, the quality of service, regulatory staff knowledge
and experience, sconomic conditions, public palicy, and
social and political views. Deeisions made by these
governmentat eptities regarding rates, as well as the
regulatory lag involved in filing and getting new rates
approved, could have a material impact an the resuits of
operations, financial position, or liquidity of UE, CIPS,
GILGORP,-GILGCO, IP and Ameren.

The ICC regulates rates and other matters for CiPS,
GILGO and IP. The MoPSG regulates rates and other
matters for UE. The FERG regulates UE, CIPS, Genco,
CILCO, and IP as to their ability to charge market-based
rates for the sale and transmission of energy in intersiate
commerce and various other matters discussed below

under General Regulatory Matters.

About 35% of Ameren's electric and 14% of its gas
operating revenues wers subjest to regulation by the
MoPSG in the year ended Pecember 31, 2008. About 41%

* - of Ameren's electric and 86% of fts gas operating revenues

were subject to regulation by the 10€ in the year ended
Becember 31, 2008. Wholesals revenues for UE, Genco and
AERG are suhject to FERC regulation, but not subject fo
direct MoPSG or 1GG regulation.

Missouri Regulated
Electric .

About 81% of UE's electric operaling revenues were
subject to regufation by the MoPSCG in the year ended
December 31, 2608,

Following the expirafion of a multiyear electric rate
change moratorium, UE filed a request with the MoPSC in
July 2006 for approval of an increase in its annual revenues
for elactric service. In May 2007, the MoPSG issued an
order, that, as clarified, granted UE a $43 million increase in
basg rates for electrie servics, effective June 4, 2007.

On January 27, 2009, the MoPSC issued an order
responding to UE's April 2008 rate increase request,
approving an increase for UE in annual revenues for electric -
service of approximaiely $162 milion. The MoPSC also
approved UE's implementation of a FAG and a vegelation
management and infrastructure inspection cost tracking
mechanism. Rate changes consistent with the MePSC
order, as well as the FAC and the vegetation management
and infrastructure inspection cost tracking mechanism,
were effective as of March 1, 2009, These cost recovery and
tracking mechanisms help to mitigate the negatlve effect of
regulatory lag.

The MoPSC initiated a proceeding in Decamber 2008
to develop revised rules for an environmental cost recovery
mechanism, which has been authorized under Missouri law.
Rules for the environmental cost recovery mechanism are
expécted to be approved by the MoPSC during the second
guarter of 2009 and will be effective once published in the
Missouri Register, UE will not be able to implernant an
environmental cost recovery mechanism until authorized by
the MoPSC as part of a rate case proteeding. UE has not
requested approval of an environmental cost recovery
mechanism.

Gas

All of UE's gas operahng revenues were subject to
regulation by the MoPSG in the year ended December 31,
2008.

If certain criteria are met, UE's gas raies may be
adjusted without a traditional rate proceading. PGA clauses
permit prudently incurred natural gas costs to be passed
directly to the consumer. The ISRS also permits prudently
incurred gas infrastructure replacement costs to be passed
directy to the consumer.

As part of 2 2007 stipulation and agreement approved
by the MaPSC authorizing an increase In annual natural gas
delivery revenues of $6 million effective April 1, 2007, UE
agreed not to fife a natural gas delivery rate case before
March 15, 2610. This agreement did not prevent UE from
fiting to recover gas infrastruciurs replacement costs
through an ISRS during this three-year rate moratorium.
During 2008, the MoPSG approved two UE requests to
gstablish an ISRS to recover annual revenues of $2 million
in the aggregate, effective in March and November 2008.



For further information on Missouri rate matiers, see
Results of Operations and Outlook in Management's
Discussion and Analysis of Financial Condition and Results
~ of Operations under Part il Item 7, Quantitative and
Qualitative Disclosures About Market Risk under Part 1,
ttem 7A, and Note 2 — Rate and Regulatory Matters, and
Note 15 —~ Commitients and Contingencies to our financial
statements under Pait II, item 8, of this report.

{Hlinois Regulated

The following table presents the approximate
percentage of electric and gas operating revenues subject to
regulation by.the IGC for each of the lllinois Regulated
companies for the year ended December 31, 2008:

Elecltic Gas

CIPS i ©100%  106%
CHOORP/GILCOM ... . oo 56 100

B i e e 100 100

{a) AERG's revenuas are not subject 1o I0C regulation.

If cerfain criteria are met, CIPS’, CILCO's and IP’s gas
rates may be adjusted without a traditional rate proceeding.
PGA clauses permit prudently incurred natural gas costs to
be passed directly to the consumer. '

Environmental adjustment rate riders authorized by the
IGG permit the recovery of prudently incurred MGP
remediation and [itigation costs from GIPS', GILGO's and
IP’s {llinois electric and natural gas utility customers. In
addition, IP has a tariff rider to recover the costs of
asbestos-related litigation claims, subject to the following
terms. Beginning in 2007, 90% of cash expenditures in
excess of the amount included in base electric rates is
recoverable by [P from a trust fund established by IP. At
December 31, 2008, the trust fund halance was $23 million,
including accumulated interest. If cash expendifures are
less than the amount in base rates, iP wili contribute 90%
of the difference to the fund. Once the trust fund is
depleted, 90% of allowed cash expenditures in excess of
base rates will be recoverable through charges assessed fo
customers under the fariff rider.

A multivear electric rate moratorium expired and new
slectric rates for CIPS, GILCO and IP went into effect on
January 2, 2007. The new rates reflected delivery service
tariffs approved by the 1GG in November 2006 and a cost
recovery mechanism for power purchased on behalf of the
Ameren llinois Utilities’ customers. In 2007, an agreement’
was reached among key stakeholders in llinols to address-
the increase in electric rates and the future power
procurement process. The lllinois electric seftlement
agreement provides $1 billion of funding from 2007 1o 2010
for rate relief for certain electric customers in flinois,
including $488 mitlion to customers of the Ameren Hinols
Utilities. Ameren’s contributions over the four-year peried
under the lllinois slectric seitlement agresment aggregate
$150 million.

in September 2008, responding io CIPS’, CILGO’s and
IP's November 2007 electric and natural gas rate adjustment
requests, the ICC issued a consolidated order approving a
net increase in annual revenues for electric service of
$123 million ia the aggregate (CIPS — $22 million increase,
GILCO - $3 miltion decrease, and I — $104 million
increase) and a net increase in annual revenues for natural
gas delivery service of $38 million in the aggregate (CIPS -
$7 million increase, CILCO — $9 million decreass, ard P —
$40 million increase). Rate changes implementing these
adjusiments were effective on October 1, 2008, The ICC also
approved an increase in the percentage of costs to be
recovered through fixed monthly charges for naturat gas
custamers, as well as an increase in the Supply Cost
Adjustment factors for the customers who take their power
supply fron the Ameren lllingis Utilities. These two raie
structure changes help to mitigate the negative effect of
tegulatory lag.

For further information on Hiingis rate mafters,
including the pending court appeal of the September 2008
consolidated electric and gas rafe order, see Resulis of
Operations and Outlook in Management’s Discussion and
Analysis of Financial Gonditlon and Results of Operations
under Part 11, item 7, Quantitative and Qualitative
Disclosures About Market Risk under Part 11, ltem 7A, and
Note 2 — Rate and Regulatory Matters, and Note 15—
Commitments and Contingencles to our financial
statements under Part i, lter 8, of this report.

. Non-rate-regufated Generation

Non-rate-regulated Generation revenues are
determined by market conditions. We expect the Non-rate-
regulated Generafion fleet of assefs o have
6,480 megawatis of capacity avaflable for the 2008 peak
demand. As discussed below, Genco, AERG, and EEI sell all
of their power and capacity to Marketing Company via
power supply agreements. Marketing Company attempts 1o
opiimize the value of those generation assets and mitigate
Fisks utitizing a variety of hedging techniques including
wholesale sales of capacity and energy, retail sales in the,
non-rate-reguated lllinois market, spot market sales
primarily in MIS0 and PJM, and financial transactions.
Marketing Company enters into long-term and short-term
contracts. Marketing Company's counterpaitiss include
cooperatives, municipalities, commercial and industrial
customers, power nmarketers, M|SQ, and investor-owned
ufilities Iike the Ameren {Hlinois Utilities, See Note 14 -
Related Party Transactions to our financial statements under
Part 1, ltem 8, of this report for additional information,
including Marketing Company sales to the Ameren IHinois
Utilities.

General Regulatory Matlers

UE, CIPS, CILCO and IP must receive FERC approval to
issue shori-term debt securities and to conduct ceriain
acquisitions, mergers and consolidations involving electric

ufility holding companies having a valus in excess of
$10 million. In addition, these Ameren uiflities must recelve



authorizatton from the applicable state public utility
regulatory agency to issue stock and long-term debit
secrities (with maturities of more than 12 months) and fo
sonduct mergers, affiliate transactions, and various other
activities. Genco, AERG and EEI are subject to FERG's
jurisdiction when they issue any securities.

" Under PUHCA 2003, FERC and any state public uiility
regulatory agencies may access books and records of
Ameren and its subsidiaries that are determined to be
relevant to costs incurred by Ameren’s rate-regulated
subsidiaries with respect to Jurisdictional rates. PUHCA
2005 also permits Ameren, the 1GC, or the MoPSC to
request that FERG review cost allocations by Ameren
Services to other Ameren companies.

Operation of UE’s Callaway nuclear plant is subject to
regulation by the NRC. Its facility operating license expires
on June 11, 2024. UE intends to submit a license extension
application with the NRC to extend its Callaway nuclear
plant's operating flcense to 2044, UE's Osage hydroetectric
plant and UE’s Taum Sauk pumped-storage hydroelectric
plant, as licensed projects under the Federat Power Act, are
subject to FERC regulations affecting, among other things,
the general operation and maintenance of the projects. The
ticense for UE's Osage hydrogleciric plant expires on
March 30, 2047, and the license for UE’s Taum Sauk plant
expires ont June 30, 2010, In June 2008, UE filed an

application with FERC to rellcense its Taum Sauk plant for
* another 40 years. The Taum Sauk plant is currently out of
service. It is being rebuilt due to a major breach of the
upper feservoir in December 2005. UE's Keakuk plant and
its dam, in the Mississippi River between Hamilton, liiinois,
and Keokuk, lowa, are operated under authority granted by
an Act of Gongress in 1905.

For additional information on regulatory matters, see
Nete 2 — Rate and Regulatory Matters and Note 15 -
Gommitments and Gontingencies to our financial
statements under Part 1l, ltem 8, of this repori, which
include a discussion about the Decerber 2005 breach of
the upper reservoir at UE's Taum Sauk pumped-storage
hydroeleciric plant.

Environmental IMaiters

Certaln of our operations are subject to federal, sfafe,
and local environmental statutes or regulations refating to
the safety and health of personnel, the public, and the
environment. These matters include identiffcation,
generation, storage, handling, transportation, disposal,
recordkeeping, labeling, reporting, and emergency response
in connection with hazardous and foxic materials, safety
and health standards, and environmental protection
requirements, including standards and iimitations relafing
to the discharge of air and water pollutants. Failure to
comply with those statutes or regulations ceuld have
material adverse effects on us. We could be subject to
criminal or civil penaliies by regulatory agencies. We could
be ordered to make payment to private parties by the -
courts. Except as indicated in this report, we believe that we

are in material compliance with existing statutes and
regulations.

For additional discussion of environmental matters,
including NO,, 50,, and mercury emission reduction
requirements and the December 2005 breach of the upper
reservoir at UE's Taum Sauk pumped-storage hydroelectric
plant, see Liquidity and Capital Resources in |
Management’s Discussion and Analysis of Financlal
Condition and Results of Operations under Part li-ftem 7,
and Note 15 — Commitments and Contingencies to our
financial statements under Part Il ltem 8, of this report.

SUPPLY FOR ELEGTRIG POWER

Ameren operates an integrated transmission system
that comprises the fransmission assets of UE, CIPS, GILCG,
IP and AITC. AITG placed its first transmission assets,

- jointly owned with IP, in service during the fourth quarter of

2008. Any transmission assets of AITG would be eligible for
rate recovery upon making the necessary filings with and
acceptance by FERC. Ameren also operates two balancing
authority areas, AMMO {which includes UE) and AMIL
fwhich includes CIPS, CILCO, IP, AITC, Genco and AERG).
During 2008, the peak demand in AMMO was 8,644 MW
and in AMIL was 8,794 fAW. The Ameren transmission
system directly connacts with 17 other balancing authority
areas for the exchange of electric energy.

UE, GIPS, GILGO and IP are transmission-owning
members of MISO, and they have transferred funetional
control of their systems to MISO. Transmission service on
the UE, CIPS, CILCGO and IP transmission systems is
provided pursuant to the ferms of the MISO OATT on file
with FERC. EE| operates its own balancing atthority area
and its own transmission facilities in southern Hlinois. The
EElHransmission sysiem is directly connected to MISG and
TVA. EEl’s generating units are dispatched separatély from
those of UE, Genco and AERG.

The Ameren Companies and EE! are members of
SERC. SERC is responsible for the hulk efectric power
supply system ia much of the southeastern United States,
including all or porfions of Missourd, Jliincis, Arkansas,
entucky, Tennessee, North Carolina, South Caroling,
Georgia, Mississippi, Afabama, Louisiana, Virginia, Florida,
Okfahoma, lowa, and Texas. The Ameren membership
covers HE, GIPS, GILCO and 1P,

See Note 2 — Rate and Regulatory Matters to our
financial statements under Part il, item 8, of this report for
further information.

Missouri Regulated

UE's electric supply is 6btained primarily from its own
generation. Factors that could causs UE to purchase powsr
include, among other things, absence of sufficient owned

~ generation, plant outages, the failure of suppliers to meet
“** theirpower supply obligations, extreme weather conditions,

and the avaiiability of power at a cost lowsr than the cost of
generating it.



In March 2008, UE completed the purchase of three €T
facilities, totaling 1,490 megawatis of capacity, at a price of
$292 million. These purchases were designed to help mest
UE's increased generating ¢apacity needs and to provide UE
with additionai fiexibifity in determining when fo add future
baseload generating capacity. UE expeets these CT facilities
to satisfy demand growth until 2018 or 2020, However, due
to the significant time required fo plan, acquire permits for,
and build a baseload power plant, UE Is actively studying
future plant alternatives, Including those that woutd use coal
or nuclear fuel, In 2008, UE filed an integrated resource
plan with the MoPSC. The plan included proposals to
pursue energy efficiency programs, expand the role of
renewable energy sources in UE's overall generation mix,
Increase operational efficiency at existing power plants, and
possibly retire some generating units that are older and less
efficient.

In July 2008, UE filed a COLA with the NRC for a
potential new nuelear unit at UE’s existing Callaway County,
Missouri, nuctear pfant site. In addition, in 2008, UE filed an
application with the DOE for loan guarantees associated
with the potential construction of a new nuctear unit. UE
has also signed contracts for cerfain long tead-time nuclear
plant related equipment. The filing of the COLA and the DOE
loan guaraniee application and entering into these contracts
does not mean a decision has been made to build another
nuclear unit. These are only the first sieps in the regulatory
licensing and procurement process and are necessary
actions to preserve the option to develop a new nuclear
unit,

See also Outlook in Management's Discussion and
Analysis of Financial Condition and Results of Operations
under Part 1), Item 7 and Note 2 — Rate and Regulatory
Matters and Note 15 — Commitments and Contingencies to
our financial statements under Part 11, ltem 8, of this report,

[llinais Regulated

As of January 1, 2007, CIPS, CILGO and IP were
required to obtain all electric supply requirements for
customers whe did not purchase eleciric supply from third-
party suppliers. The power procurement costs incurred by
GIPS, CILGO and IP are passed directly to thefr customers
through a cost recovery mechanism. :

in September 2008, a reverse power procurement
auction was held, as a result of which CIPS, CILCO and IP
entered Into power supply contracts with the winning
bidders, including Marketing Company. Under these
contraets, the electric suppliers are responsibie for
- providing to GiPS, CILCO and IP energy, capacily, certain
transmission, volumetric risk management, and other
‘services necessary for the Ameren liinois Utilities to serve
the electric Joad needs of fixed price residential and smalil
commercial customers {with less than one MW of demand)
at-an all-inclusive fixed price. These contracts commenced
on January 1, 2007, with one-third of the supply contracts
expiring in each of May 2008, 2009 and 2010.

_As part of the illinals electric settlement agreement
reached in 2007, the reverse power procurement auction
process in Hlings was discontinued. It was replaced with a
new power procurement process led by the IPA beginning
in 2009. Under-the new plan, the [PA will procure separate
wholesale products {capacily, energy swaps and renewable
energy credits) on hehalf of the Ameren lllinols Hilities for
the period of June 1, 2009, through May 30, 2014. The
products wiil.be pracured through a RFP process, which is
gxpected 1o begin during the first half of 2008, in 2008,
ufilities contracted for necessary power and energy
requirements not already supplied through the September
2006 auction contracts, primarily through a RFP process
that was subject fo ICC review and approval,

A portion of the electric power supply required for the
Ameren lllinois Utilities to satisfy their distribution
customers’ requirements is purchased from Marketing
Company on behalf of Genco, AERG and EEI. Also as part of
the lllinois eleciric setiement agreement, the Ameren
{llingis Utilities entered info financial coniracis with
Marketing Company (for the benefit of Genco and AERG), fo
lock in energy prices for 400 to 1,000 megawatts annually
of their round-the-clock power requirements during the
period June 1, 2008, to December 31, 2012, at relevant
market prices at that time. These financial contracts do not
include capacity, are not load-following products, and do
not involve the physical defivery of energy.

See Note 2 — Rate and Regulatory Matters and Note 14

- — Related Party Transactions 1o our financial statements

under Part Il Item 8, of this report for additional
information on power procurement in lllinols.

Non-rate-regulated Generalion

In December 2006, Genco and Marketing Company,
and AERG and Marketing Company, entered into power
supply agreements whereby Genco and AERG sell and
Marketing Company purchases all the capacity available
from Genco's and AERG's generafion flesis and the
assaciated energy commencing on January 1, 2007, These
power supply agreements confinue through December 31,
2022, and from year fo year thereafier unless either party
alecis to terminate the agreement by providing the other
party with no less than six monihs advance written notice.
in December 2005, EEl and Marketing Company entered
inic a power supply agreement whereby EEI sells all of its
capacity and energy to Marketing Company commencing
January 1, 2008. This agreement expires an December 31,
2015, All of Genco's, AERG's and EEI's generating capacity
competes for the sale of energy and capacity in the
competitive energy markets through Marketing Company.
See Note 14 — Refated Party Transaetions 1o our financial
statements under Part H, liem 8, of this report for additional
information, -

Factors that could cause Marketing Gompany to
purchase power for the Non-rate-regulated Generation
business segment include, among other things, absence of
sufficient owned generation, plant ouages, the failure of
suppliers to meet their power supply obligations, and
extreme weather conditions.



FUEL FOR POWER GENERATION

The following table presents the source of electric generation by fuel type, excluding purchased power, for the years
ended December 31, 2008, 2007 and 2006:

Goal WNucfear Malural Gas  Hydroelectric Ol

Ameren:@ .
2008 .. e e e e e 85%  12% 1% 2% {11%
207 ottt e 84 12 2 2 (b)
2606 ...l e e teaaaaaay 85 13 1 ‘ 1 (B}
Missouri Regulated: )
UE: . :
L4 1 P % 19% 1% 3% {B)%
L S S 76 19 2 3 {0}
2006 ... ettt ae e e iaaaarens e ieeaeenaes 77 20 1 2 {b}
Non-rale-regulaled Generation: )
Genco: ) :
L1 98% Yo 1% % {B)%
117 T 86 - 4 - ()
P 97 - 2 - i
CILCO {AERG):
21 09% -% 1% % o
2007 et 99 - i - {b)
FL 1 99 - 1 - {b)
EEi:
1 100% Yo % % %
- 100 - - - -
2006 it T 100 - (B) - --
Tolal Nen-rate-regulated Gensralion:
P 1S %" % 1% Yo {h)%
1. o8 - 2 - (b}
2008 .t e e 99 - 1 - {0y -

{8) Includes amounts for Ameren registrant and nonregistrant subsidiaries and intercompany eliminations.
{b} Lass than 1% of total fuel supply.



The following table presents the cost of fuels for electric generation for the years ended December 31, 2008, 2007 and

2006:

Cost of Fuels {Dollars per milion Bfus) 2008 2007 2008
Ameren; )
Caalig L . i e et v ey r i ae e, $ 1572 § 1399 § 1.271
T 0.493 0.480 Y0434
AL A8 Lottt et i e i i e 10.503 7.939 8.718
Welghted average —all TRelstd® | . . i i $ 1573 3 1462 % i.281
Missouri Regulated:
UE:
11 $ 1426 3 1.284 § 1.084
- 0.493 0.490 0.434
Natral QaS Y L. i e e e i, 10.264 7.580 8625
Weigiited average — all fUlS .. ... .. ..iiieii e $ 1340 $ 1271 $ 1035
Non-rate-regulated Generalian:
Genco:
LT $ 1.858 3§ 77 % 1.691
Natural gas® . ... e [ P 15.857 8.440 .39
Weighted avarags — alk uelsil) L . e e $ 2421 1939 $ 1.865
CILCO (AERG):
i $ - 1588 § 1308 § 149
Weighted average — all TUBlSE) L. ...ttt it et e i e e eanaas $ 1.721 $ 1450 § 1.466
EEl:
OBl L e ey $ 1.438 § 1328 § 1.266
Tatal Non-rate-regulaled Gensraiion:
1L $ 1,746 § 1545 § 1513
R L R DRI 10.764 8.390 8.793
Waighted average —all TUBISID) ... ittt ose ettt i ee e et r et $§ 1919 § 1759 $ 1677

{a) ~The fuel cost for coal Teprasents the cost of coal, costs for iransportation, which Includes dieset fugk addars, and cost of emission allowances.

(b}

The fuel cost for natural gas represents the actual cost of natural gas and variable costs for transportation, sterage, balancing, and fuel losses -

for delivery to the pfant. In addfiion, the fixed costs for firm transportation and firm storage capacity are included in the caleulation of fuet cost

for 1he generating facilities.

e}

Represents all costs for fuels used in our electric generating facilities, {o the extent applicable, Inciuding coal, nuclear, natural gas, oil, propane,

tirs chips, paint products, and handting. Oil, paint, propane, and tire chips are not individually fisted In this tale becauss thelr use is minimal.

)

Exclides impact of the Geneo coal supply contract seitiemant under which Genco recaived a lump-sum paymant of $60 million In July 2008

from a coal mine owner. See Note T - Summary of Significant Accounting Policles under Part I, ltem 8, of this report.

Coal

UE, Genco, AERG and EEI have agreements In place fo
purchase a portion of their coal needs and to transport it to
glectric generating facilities through 2012. UE, Genco, AERG
and EE| expect to enter Into additional contracts o purchase
coal. Coal supply agreements typically have an initial term of
five years, with about 20% of the contracts expiring
annually. Ameren burned 40.3 million {UE - 22.0 million,
Genco — 9.6 million, AERG — 3.7 million, EEl - 5.0 million}
tons of coal in 2008, See Part I, Hem 7A - Quantitative and
Qualitative Disclosures About Market Risk of this report for
additional information about coal supply coniracts.

About 96% of Ameren's ¢oal (UE - 97%, . .
Genco — 98%, AERG - 77%, EEl - 100%) is purchased
from the Powder River Basin in Wyoming. The remaining
coal is typically purchased from the lllinois Basin. UE,
Genco, AERG and EE! have a policy to maintain coal
inventory consistent with their projected usage. Inventory
may b adjusted because of uncertainties of supply due to
potential work stoppages, delays in coal deliveries,

18

gquipment breakdowns, and other factors. In the past,
deliverles from the Powder River Basin have beern restricted
because of rail maintenance, weather and derailments. As of
Pecember 31, 2008, coal inventories for UE, Genco, AERG
and EEl were adequate and at targeted fevels. Distuptions in
coal deliveries could cause UE, Genco, AERG and EE| to
pursue a strategy that could include reducing sales of
power during low-margin periods, buying higher-cost fuels
to generate raquired electricity, and purchasing power from
other sources. :

Nuciear

Developing nuclear generating fuel generally involves
the mining and milling of uranium ore to produce uranium
concentrates, the conversion of uranium coneentrates to
uranium hexafluoride gas, enrichment of that gas, and then
the fabrication of the enriched uranium hexafluoride gas
into usable fuel assembiles. UE has entered info uranium,
uranium conversion, enrichment, and fabrication contracts
to procure the fuel supply for its Callaway nuclear plant,



Fuel assembtigs for the 2010 soring refueting at UEs
Callaway nuclear plant will begin manufacture during the
fourth quarter of 2009, Enriched uranium for stch
assemblies is in inventory, UE also has agreemenis or

inventories to price-hedge approximately 95% of Callaway's

2010 and 55% of Callaway’s 2011 refueling requirements.
UE has uranium (concentrate and hexafluoride) inventories
and supply contracts sufficient to meet all of its uranium
and conversion requirements through at least 2014, UE has
enfichad uranlum inventories and enrichment supply
conlracts sufficlent to satisfy snrichment requirements
through 2612, Fuel fabrication services are under contract
through 2010. UE expects to enter into addifional contracts
to purchase nuclear fuel. As a member of Fuelco, UE can
join with other member companies to increase its
purchasing power and opportunities for volume discounts.
The Caltaway nuclear plant normaily requires refueling at
18-month intervals. The last refueling was completed in
November 2008. There is no refusling scheduled in 2009 or
2012, The nuclear fuel markets are competitive, and prices
caf be volatile; however, we do not anticipate any
significant problems in meeting our future supply
requirements.

Natural Gas Supply

To maintaln gas deliveries to gas-fired generating units
throughout the year, especially during the summer psak
demand, Ameren’s portfolio of natural gas supply resources
includes firm transportation capacity and firm no-notice
storage capacily leased from interstate pipelines. UE, Genco
and EEl primarily use tha interstate pipeline systems of
Panhandie Eastern Pipe Line Company, Trunkline Gas
Company, Natural Gas Fipeline Company of America, and
Mississippi River Transmission Corporation to transport
natural gas to generating units. in addition to physieal
transactions, Ameren uses financial Instruments, including
some in the NYMEX futures market and some in the OTC
finanetal markets, to hedge the price paid for natural gas.

UE, Gence and EEI's natural gas pracurement sirategy
is designed to ensure reliable and immediate defivery of
natural gas to their generating uniis. UE, Genco and EEl do
this in two ways. They optimize fransportafion and storage
optiens and minimize cost and price risk through varlous
supply and price hedging agreements thai allow them to
maintain access fo multiple gas pools, supply basins, and
storage. As of December 31, 2008, UE had price-hedged

about 22% and Genco had price-hedged about 30% of their

required gas supply for generation in 2009, As of
December 31, 2008, EE| did not have any of its required gas
supply for generation hedged for price risk.

_ 'NATURAL GAS SUPPLY FOR DISTRIBUTION

UE, CIPS, CILCO and IP are responsible for the
purchase and delivery of naturat gas to their gas utility
customers. UE, GIPS, CILCO and IP develop and manage a
portfolio of gas supply resources. These include firm gas
supply under term agreements with producers, interstate
and intrastate firm transportation capacity, firm storage
capacity leased from interstate pipelines, and on-system
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storage facilities to maintain gas deliveries to customers
throughout the year and especially during peak demand. -
UE, CIPS, GILCO and IP primarily use the Panhandle
Eastern Pipe Ling Company, the Trunkline Gas Company,
the Natural Gas Pipsline Company of America, the ’
Misslssippi River Transmission Corporation, and the Texas
Eastern Transmission Corporation interstate pipeline
systems fo transport natural gas to their systems. In
addition to physical iransactions, financial Instruments,
inctuding those entered into in the NYMEX futures market
and in the O7C financial markets, are used to hedge the
price paid for natural gas. See Part ll, ltem 7A ~
Quantitative and Qualitative Disciosures About Market Risk
of this report for additional Information about natural gas
supply contracts. Pradently incurred nafural gas purchase
costs are passed on to customers of UE, CIPS, €ILCC and
IP in llinols and Missouri under PGA clauses, subjectto
prudency review by the ICC and the MoPSC.

For additional information on our fuel and purchased
power supply, see Results of Operations, Liquidity and
Capital Resources and Effects of Inflation and Changing
Prices in Management's Discussion and Analysis of
Financial Condition and Results of Operations under Part Il,
Item 7, of this report. Also see Quantitative and Qualitative
Disclosures About Market Risk under Pari i, ftem 74, of
this report, Note 1 — Summary of Significant Accounting
Policles, Note 7 — Derivative Financiat Instruments, Note 14
— Related Party Transactions, Note 15 ~ Commitments and.
Contingencies, and Note 16 — Callaway Nuclear Plant to our
financial statements under Pari 1, Hem 8.

INDUSTRY ISSUES

We are facing issues common to the electric and gas
ytility industry and the non-rate-regulated electric
generation industry. These issues include;

-« political and regulatory resistance to higher rates,

sspecially in a recessionary economic environment;

«  the potentlal for'changes in laws, reguiation, and
policies at the state and federal level, including those
resulting from election cycles;

s access {o and uncertafnty in the capital and credit

markets;

+ the potential for more intense competition in generation

- and supply; _

«  pressure an customer growth and usage in light of
gurrent economic conditions;

«  the potential for reregulation in some states, including
llinois, which could canse electric distribution
companies to build or acquire generation facilities and
{o purchase less power from electric generating
companies Hke Genco, AERG and EE;

« changes in the structure of the industry as a result of
changes in federal and state laws, including the
forrmation of non-rate-regulated generating entities and

. Ri0s;

+ increases or decreases in power prices due to the

balange of supply and demand;




the availability of fuel and increases or decreases in fugl
prices; '

the availability of labor and material and rising costs;
regulatory lag;

negative free cash flows due to rising investments and
the regulatory framework;

continually developing and complex environmental
taws, regulations and issues, including alr-quality
standards, mercury regulations, and increasingly likely
greenhouse gas limitations;

. public concern about the siting of new facilities;
consteuction of power generation and transmission
facilities; '

= public concerns about nuclear plant opération and
desommissioning and the disposal of nuclear waste;
and

»  consolidation of electric and gas companies.

We are monitaring these issues. Except as otherwise
noted in this report, we are unable to predict what impact, if
any, these issues will have on our results of operations,
financial position, or liquidity. For additional information,
see Risk Factors under Part |, ltem 1A, and Outiook and
Regulatory Matters in Management's Discussion and
Analysis of Hnancial Condition and Results of Operations
under Part I}, ltem 7, and Note 2 — Rate and Regulatory

Matters, and Note 15 — Commitments and Contingencies to

*  proposals for programs o encourage or mandate our financial statements under Part 11, ltem 8, of this report.

engrgy efiiciency and renewable sources of power;

OPERATING STATISTICS
The following tables present key electric and natural gas operating stafistics for Ameren for the past three years:
Eleclric Operaling Slatistics — Yaar Ended December 31, 2008 2007 2006
Electric Sales — kilowatthours (in miltions): '
Missouri Regulated:
3L 111 P 13,904 14,258 13,081
T 1111 1 P 14,690 14,766 14,075
11141314 | 8,256 9675 9,682
10211 R O P U 785 759 739
Native Toad Stbtoal ..ol e i e s 38,635 39,458 37477
Nonaffillate fbarchange Sales ... ... . i i i e e e 16,457 10,084 3132
Afilabe IR AN S8 L oottt it i e e e et e e e - - 10,072
11 P 48,092 50,442 50,681
lllinois Regulated:
Resldentlal
Generation and defiVerY SBIVIEE . ... vvevrereerevonrvsnsrseneanseanoneraraeeoanernrnnsnns 11,667 11,857 11,476
Commercial
Generation and dellvary SBIVICE .. ... .. . i et 6,085 7,232 1,406
DY SBIVICB BN . . ot r ettt e it i ie et r it e 6,147 5,178 269
Industrial
Generation and dellvary SBIVICE .. ... ..ottt e e ittt e 1,442 1,606 10,950
Belivery sarvies onfy ........... e e et er s e et e e 11,300 11,189 2,349
12 855 576 598
Nativg foad sUBtOtA] ... o i e e e 37,206 37648 37,048
Non-rate-regutated Generatlon; ) ’
Nonaffiliale NergY SRlES . ..ttt s e ie e e e e 26,395 25,106 24,94
Afliate Native BBy SAlBS .. Lttt i e e e, 6,085 7,296 18,425
2] ). R 32,450 32,402 43,346
Efiminate affiliate Sa1B5 ..\ uvuin e e e s e (6,055)  (7,296) (28,036}
Eflminate Hiinois Regulated/Non-raie-reguiated Generatien common customers ... .................... (4,939) {5,300 (2,624
ABEEN T01al ... . . ittt i et ittt 107,754 107,486 101,015
Electric Opsafating Revenuss {in millions}:
Missouri Regulated:
][0 1 | $ 948 $ 980 § 399
L 111 (1 £ = P ST 828 839 796
17100 €1 | A 372 390 392
L1 - R 108 93 104
Nativedoad subtofal .. ... . .. i, e rttiiieeireeaiiaiaeas 2,266 2,302 2,19
Nonafflllate Intarchange Sales . ... ... it i i it rnaiaranas .. s 490 484 263
Affiliale interchanpe sales ......... T R - - 196
Subtotal ... . i e et e e e e e aieais § 2,756 % 2786 § 2,650




Efectric Operaling Statistics - Year Ended December 31, 2008 2007 2006

|linois Ragulatad:
Residential _ .
Generation and GolVery SBIVICE L ...t e et $ 1,112 $ 1,085 $ 852
Commereial . ' :
Generatton and dalivery service ........c.ooooiiiii PP 616 T 666 784
DY SBIVILE DRy ..t e ot ittt e e bttt aae 17 54 3
industrial : '
Generatlon and defivery Servie ...l 102 105 489
DB lVEIY SBIVIEE DM « .\ v ittt et e e e 30 24 2
L3211 e 285 372 126
Nallve J0ad SUBIOMAL ... ettt s e e et it s ettt e b et $ 2,222 $ 2,276 $ 2,266
Non-rate-reguiated Gereration; :
Nonafflllale anaTY 52185 . .o\t v et e i e, $ 1,389 $ 1,310 $ 1,032
Affiliate Natve BNBIgY SBlES . ..ot i it i e e 441 461 662
L1 1T A 106 41 ) - 18
LT v R $ 1,036 $ 1,812 $ 1,713
Eliminate affillale FEVBIEES . .. ...\ttt e ea s it ee e ii e e et (547) {591) (1,019}
AIETBR Tl L L ot ittt e it et e e e $ 6,367 $ 6,283 $ 5,600
Electric Genaration —megawatthour (in militons}):
MissouriRegulated ..o iii s TP et rraes 49.3 503 50.8
Non-rate-regulated Generation:
B rrreeaa ey 16.8 17.4 16.4
ARG L.ttt i i e e et 6.7 53 - 6.7
2 2 N 8.0 81 8.3
Bl VAl lBY . ..ttt i e e e b e e e 0.2 0.2 0.2
L1751 ) 1 O 315 3.0 30.6
AMETER TOl L L . ettt et e e e e et 80.8 81.3 81.4
Price per ton of deliverad coal (AVeRAORYE .. ...\ uree ittt $ 26.90 $ 2520 $ 22.74
Source of energy supply: ) )
11 PR 70.1% 68.7% 65.8%
- R 8.8 1.8 0.9
Ol e e e ie it - - 0.7
{7 9.5 a4 97
HYOT0BIBOIE . o ot e et et it ee e s e e e e i r e e 1.8 1.6 0.9
Purchased and Iterchand, N8BT . ... ... eeirit it e e 17.8 18.5 22.0
160.0% 100.0% 100.0%
Gias Operating Siailstics ~ Year Ended Dacambar 31, 2068 2007 2006
Gas Sales {millions of Dth}
Missour Regulated: . .
Residential ......... S A O 8 7 7
0151 T 4 4 3
180111 T I 1 1 1
1) | P 13 12 1
lHlinols Regutated: - ‘
T4 T4 I 65 59 55
11T N 28 25 23
LN U L 10 13
LT o} -1 104 94 o1
Other; .
RSl | .. i e e e et r e eraan - -
e 011 ]) A PP - - -
LTS (| O N 4 2 7
E 1] () 1 R 4 2 7
Eliminate affillatesales ............cociiaiin e a e E A e ee e vt sa e e aaan (1} - -
AmerenTotal. ..o i e J 120 108 109

13




2006

Bas Operaling Statistics — Year Ended Dacember 31, 2008 2007
Natural Gas Operating Revenues {in millions)
Missouri Regulated:
Restdentlal ... ... o e e § 2 § 108 $ 1o
L4 T3 | A 54 47 48
LT T {7 | 1 12 12 13
DB & .\ ettt e e et e e e e 14 7 {2)
F00]11 1 $ 2n $ 174 5 158
lllinois Regulated: :
It $ 818 $ 687 $ 690
Commerchat................... e e et e ee e e e I 272 2
L30T 5 119 103 82
LR {21) 39 53
L3 1) | P $ 1,255 $ 1,101 $ 1,006
Other:
RESBAtE ... ... ettt et $ - $ . $ -
Commercial ..........ovevins, i reierrasitie et PR - - -
L0 T 4 26 16 60
L0 1 U PP N - - -
ST T U $§ 26 § 16 $ 60
e R 1 T (10} {12) (19}
AmerenTotal..............ocat. T § 1,472 $ 1,279 § 1,295
Peak day throughput {thousands of Dth}:
] 158 155 124 ‘
L 266 250 242 .
111 300 401 356
P e e e et et a v 615 574 540
Total peak day throughpul ... uu e ettt et ee s e aaas 1,438 1,380 1,262

{&) Includes impact of the Geneo coal setilement undsr which Genco recelved a lump-sum paymeni of $60 mitlion in July 2008 from a coal mine
owner. Ses Note 1~ Summary of Significant Account Policies to our financial statements under Part I, ftem 8, of this repori.

AVAILABLE INFORMATION

The Ameren Companies make available free of charge
through Ameren's Internet Web site (www.ameren.com)
their annuat reports on Form 10-K, quarterly reports on
Form 10-Q, current reports on Form 8-K, and any
amendments to those reperts filed or furnished pursuant to
Section 13{a) or 15(d) of the Exchange Act as soon as
reasonably possibie after such reports are efestronically

filed with, or turnished to, the SEC. These documents are -

also avaitable through an Internet Web site maintained by
the SEG {vww.sec.gov}.

The Ameren Companies also make avaitable free of
charge through Ameren’s Web site (www.ameren.com) the
charters of Ameren's board of directors’ audit and risk
committee, human resources commities, nominating and
corporate governance committee, finance commitiee,
Auclear oversight committee, and public policy commities;
the corporate governance guidelines; a policy regarding
communications 10 the board of directors; a policy and
procedures with respect to related-person transactions; a
code of ethics for principal executive and senior financial
officers; a code of business conduct applicable to all
directors, officers and employees; and a director
nomination policy that applies to the Ameren Companies.
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These documents are also available in print upon

‘written request to Ameren Corporation, Attention:

Secretary, P.0O. Box 66149, St. Louis, Missouri 63166-
6149, The public may read and copy any materials filed with
the SEC at the SEC’s Public Reference Room at 100 F
Streat, NL.E., Washington, D.C. 20549. The public may
obiain information on the operation of the Public Reference
Room by calling the SEC at 1-806-SEC-0330.

ITEM 1A. RISK FACTORS

Investors shoutd review carefully the following risk
factors and the other information containgd in this report,
The risks that the Ameren Companies face are not limited fo
those in this section. There may be additional risks and
uncertainties (gither currently unknown or not currently
helieved to be material) that could adversely affect the
financial position, results of operations and Kquidity of the
Ameren Companies. See Forward-looking Statements and
Outlook in Management's Discussion and Analyss of
Financial Condition and Results of Operations under Part 1,
ltem 7, of this report.



The algctric and gas rates that UE, GIPS, CILCO and

IP are allowed 1o charge are determined through
requlatory proceedings and are subject lo legistalive
acliens, which are largely outside of their control. Any

" such events that prevent UE, CIPS, GILCO or IP frem
recavering their respective casts or from eaming
apprapriate refurns on their investmenis could have a
material adverse effact on future results of aperations,
financial posilion, or Hyuidity.

The rates that UE, CIPS, CILCO and P are allowed to
charge for their services are an important item influencing
the resuits of operations, financial position, and liquidity of
these companies and Ameren. The electric and gas ufility
Industry is highly regulated. The regulation of the rates that
utifity customers are charged is defermined, in large part,
by governmental entities, Including the MoPSC, the I€C,
and FERC. Decisions by these entities are Influenced by
many factors, including the cost of providing service, the
quality of service, regulatory staff knowledge and
experience, economic conditions, public policy, and soeial
and political views and are largely outside of our control.
Decisions made by these entities could have a materfal
adverse effect on results of operations, financial position, or

Aiquidity. .

UE, CIPS, GIL.GO and IP electric and gas uiility rates
are typically established in regulatory proceedings that take
up to 11 months fo complete. Rates established in those
proceedings are primarily based on historical costs, and
they include an allowed return on investments by the
regulator, :

Our company, and the industry as a whole, is going
through a period of rising costs and investments, The fact
that rates at UE, CIPS, CH.CO and P are primarily based on
historical cosis means that these compapies may not he
able fo earn the allowed return established by their
regulators {often referred to as regulatory lag). As a result,
UE, GIPS, CILCE and IP expect to file more frequent rate
cases. A period of increasing rates to our customers,
aspecially during weak economic times, could result in
additional regulatory and legisiative actions, as well as
competitive and political pressures, that could have a
material adverse effect on our results of operations,
financial position, or liguidity.

We are subject {o variaus environmental laws and
regulations that reguire significant capital expenditures,
can inerease our operating costs, and may adversely
influence or Himit our results of operations, financiat
position or liquidity or expose us to snvironmental fines
and liabilities. '

We are subject to various environmental laws and
regulations enforced by federal, state and local authorities.
From the beginning phases of siting and development to the
ongoing operation of existing or new efectric generating,
transmission ang distribution facilitfes, natural gas storage
plants, and natural gas transmission and distribution
facilities, our activities invelve compliance with diverse laws
and regulations. These laws and regulations address noise,

AERG and EE| could incur increased capital expenditures for
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smisslons, impacts to air and water, protected and cuttural
resources (such as wetlands, endangered species, and
archeological and historical resources), and chemical and
waste handling. Complex and lengthy processes are
required to obtain approvals, permits or licenses for naw,
existing or modified facilities. Additionally, the use and
handling of various chemicals or hazardous materials
(including wastes) requires release prevention plans and
emergency response procedures,

Compliance with environmental laws and regulations
can require significant capital expenditures and operating
costs. Actions required to ensure that our facitities are in
complfance with environmental laws and regulations could
be prohibitively expensive. As a result, we could bs required
to close or alter the operation of our fagilities, which could
have an adverse effect on our resulis of operations,
financial position, and liquidity.

Failure to comply with environmental laws and
reguiations may atso result in the imposition of fines,
penalties, and injunctive measures aifecting operating
assets. We are alse subject to liability under environmental
laws for remediating environmental contamination of
property now or formerly owned by us or by our
predecessors, as well as property contaminated by
hazardous substances that we generated. Such sites include
MGP sites and third-party sites, such as fandfilis.
Additionally, private individuals may seek to enforce
environmental faws and regutations against us and could
allege injury from exposure to hazardous materials.

About 85% of Ameren's {UE - 77%, Genco — 99%,
GILCO (through AERG) —99%, EE!— 100%) generating -
capacity is coal-fired. The remaining electric generation
comes fram nuclear, gas-fired, hydroelestric, and oil-fired
power plants. Federal and state laws require significant
raductions in $0,, NG, and mercury emissions from coal-
fired plants.

Ameren's estimated capital costs through 2018, based
oncurrent technology, fo comply with the federal Clean Air
interstate Rule and related staie implementation pfans and
the MPS as well as federal ambient air quality standards
including ozone and fine particulates, and the federal Clean
Air Visibility Rule range from $4.5 billion to $5.5 billion {UE
—$2.2 billion to $2.6 biflion; Genco — $1.2 billion to
$1.4 billion, CILCO (through AERG) — $480 millton to
$590 million, EE}— $665 million to $830 millicn). In
addition, the Ameren Companies could incur additional
capital costs with respect to a MACT standard for mercury
emissions, The EPA Is expected to move forward with a
MACT standard for mercury emissions as the U.S. Supreme .
Court denied in February 2009 a petition o review a .S,
Court of Appeals decision that vacated the federal Clean Air
Mercury Rule. Furtier, with respect to the EPA’s
enforcement initiative to determine whether modificafions at
a number of coal-fired power plants owned by electric
wilities in the United States are subject to the New Source
Review reguirements or New Source Performance
Standards under the Clean Alr Act, Ameren, UE, Gencg,




the installation of control technology, Increased operations
and maintenance expenses, as well as fines or penalties.

New environmental regulations, voluntary compliance
quidelines, enforcement initiatives, or legistation could
result in a significant increase in capital expenditures and
operating costs, decreased revenues, increased finanging
requirements, penalties, or closure of power plants for UE,
Genco, AERG and EEI. Although costs incurred by UE would
he eligible for recovery in rates over time, subject to MoPS6
approval in a rate proceeding, there is no similar
mechanism for recovery of costs for Genco, AERG or EEI,
We are unable to predict the ultimate impact of these
matters on our results of operations, financial position or
liquidity. ‘

~ Future limits on greenhonse gas emissions would
likely require UE, Genco, GILGO (through AERG) and EEI
to incur significant increases in capital expenditures and
operaling costs, which, if excessive, could rasult in the
closures of coal-fired generating plants or otherwise
materially adversely affect our results of operations,
financlal position or liquidity.

Future initiatives regarding greenhouse gas emissions
and globat warming are subject to active consideration in
the 1.5, Congress. In October 2008, the U.S. House of
Representatives, Energy and Commerge Commitiee,
Subcommittes on Energy and Air Quality Issusd a
“discussion draft” of climate legislation, which proposed
establishing an economy-wide cap-and-trade program. The
overarching goal of such legislation is to reduce .
greenhouse gas emissions to 6% below 2005 levels by
2020 and to 80% below 2005 levels by 2050. In addition,
new leadership in the Energy and Commerce Commitiee is
considering aggressive climate legislation. Finally, President
Obama supports an economy-wide cap-and-trads
graenhouse gas reduction program that would reduce
emissions to 1990 levels by 2020 and 80% helow 1990
levels by 2050, President Obama has also indicated support
for auctioning 100% of the emission allowances to be
distributed under the legistation. Although we sannot
predict the daie of enactment or the requirements of any
globat warming legislation or regulations, we beHeve It is
likely that some form of federal greenhouse gas legislation
or regulations will become law during President Obama’s
administration.

As a result of our diverse fuel portfolio, our
contribution {o greenhouse gases varies among our
generafing facilities, but coal-fired power plants are
significant sources of CO,, a principal greenhouse gas.
Ameren’s current analysis shows that under some pelicy
scenarios being considered in the U.S. Gongress,
househotd costs and rates for slectricity could rise
significantly. The burden could fall particularly hard on
electricity consumers and the Midwest economy because of
our region's reliance on electricity generated by coal-fired
power plants. Naiural gas emits about half the amount of
GO, that coal emits when burned to produce electricity. As a
result, sconomy-wide shifts favoring natural gas as a fuel
source for efectric generation could affect the cost of
heating for our uiility customers and many indusirial

processes. Ameren believes that under some policy
scenarios being considered by Congress, wholesale natural
gas costs could rise significantly as well, Higher costs for
energy could contribute to reduced demand for both
electricity and natural gas.

Future initiatives regarding greenhouse gas emissions
and global warming may also be subject to the activities -

. pursuant to the Midwest Greenhouse Gas Reduction

Accord, an agreement signed by the governors of lllinois,
lowa, Kansas, Michigan, Wisconsin and Minnesota to
develop a strategy to achigve energy security and reduce
greenhouse gas emissions through a cap-and-trade
mechanisim. It is expected hat the advisory group fo the
Midwest governors will provide recommendations on the
design of a greenhouse gas reduction program by the third
quarter of 2009, However, it is uncertain whether legislation
fo imptement the recommendations will be implemented or
passed by any of the states, including IHinois.

With regard to greenhouse gas regulation under
existing law, in April 2007, the U.S. Supreme Court issued a
decision that the EPA has the authority o regulate CO; and
other greenhouse gases from automabiles as “air
pollutants” under the Clean Air Act. This decision was a
resuit of a Bush Administration ruling denying a waiver
request by the state of California to implement such
regulations. The Supreme Court sent the case back to the
EPA, which must conduct a rulemaking process io
determine whether greenhouse gas emissions contribute to
glimate change “which may reasonably be anticipated to
endanger public health or welfare.” In July 2008, the EPA
issued an advange notice of public rulemaking (ANPR) in
response o the U.S. Supreme Court’s directive. The ANPR
solicited public comments on the benefits and ramifications
of regulating greenhouse gases under the Glean Air Act, and
that rulernaking has not been completed, On February 12,
2009, the EPA announced its intent to reconsider the
decision under the Bush Adminisiration denying the waiver
fo the state of California for regulating £0, emissfons from
automobiles. On February 17, 2003, the EPA also granted a
petition far reconsideration filed by the Sierra Club to
reexamine a December 2008 Bush Administration ruling
that 0, should not be regulated under the Clean Air Act
when issuing construction permits for power plants. These
EPA actions will factor into the rulemaking process on the
ANPR and could ultimately lead to regulation of €0, from
power plants,

Future federal and state legislation or regulations that
mandate [imits on the emission of greenhouse gases would
result in significant increases in capifal expenditures and
operating costs, which, in turn, could lead to increased
liquidity needs and higher financing costs. Excessive cosis
to comply with future legistation or regulations might force
UE, Genco, CILCO (through AERG) and EE! and other
stmilarly situated efsetric power generators 1o ¢lose some
coal-fired facilities and could lead to possible impairment of
assets. As a result, mandatory limits could have a material

" adverse impact on Ameren's, UE's, Genco's, CILCO's
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{through AERG) and EEI’s resuits of operations, financial
position, or liquidity. :



The construction of, and capital improvements to,
UE’s, GIPS’, CILCO’s and IP’s electric and gas ulility
infragtructure as well as to Genea's, CILGD’s (through
AERG) and EEI's non-rate-regulated generation faeilities
involve substantial risks, These risks include escalating
costs, performance of the projects when compleled and
the abiilty to complete projects as scheduled, which
could resulf in the closure of facllities and higher costs, .

Over the next five years, the Ameren Companies will
incur significant capital expenditures for compliance with
environmental regulations and to make significant
investments in their electric and gas utility infrastructure
and their non-rate-regutated generation facilities. The
Ameren Companies estimate that they will incur up to
$10.4 billion (UE — up to $5.3 bilfion; GIPS - up to
$565 million; Genco — up to $1.8 billion; GILCO {Ilinois
Regulated) — up to $415 million; CILGO {AERG) — up to
$640 milllon; 1P — up to $1.2 billion; EEl —up to
$385 million; Other — up to $160 million) of capital
expenditures during the period 2009 through 2013. These
expenses include sonstruetion expenditures, capitalized
interest or allowancs for funds used during construction,
and compliance with EPA and state regulations regarding
50, and NO, emissions and mercury emissions from coal-
fired powsr plants. Costs for these types of projects have
escalated in recent years and are expacted fo either stay at
current levels or further escalate.

Investments in Ameren’s regulated operations are
expocted to be recoverable from ratepayers, hut are subject
to prudency reviews. The recoverabilify of amounts ,
expended in non-rate-regulated generation operations will

Our counterparties may not-meet their ohtigations to
us. ‘

We are exposéd to the risk that counterparties to
various arrangements who owe us money, energy, coal, or

. other commodities or services will not be able to perform

depend on whethar market prices for power adjust to reflect

increased costs for generators.

The ability of the Ameren Companies to complete
facilities under construction successfully, and to complete
future projects within established estimates, is contingent
upon many variables and subject to substantial risks. These
variables include, but are not limited to, project
management expertise and escalating costs for materials,
labor, and environmental comphance. Delays in obtaining
permits, shoriages in materials and qualified labor,
suppliers and contractors not performing as required under
their contracts, changes in the scope and timing of projects,
the inability fo raise capital on favorable terms, or other
events beyond our control may occur that may materialty
affect the schedule, cost and performance of these projects.
With respect 1o capital spent for pollution control
equipment, there is a risk that electric generating plants will
not be permitted o continue to operate if polfution control
equipment is not instalied by prescribed deadfines or does
not perform as expected. Should any such construction
efforts be unsuceessiul, the Ameren Cempanies could be
subject to additional costs and the loss of their investment
In the project or facility. The Ameren Companies may also
he required to purchase additional electricity or natural gas
for thelr customers until the projects are completed. All of
these risks may have a material adverse effect on the
Ameren Gompanies’ resuits of operations, financiat
position, or liquidity.
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their obligations or, with respect to our credit facilities; will
fail to honor their commitments. Should the eounterparties
to commaodity arrangements fail to perform, we might be
forced to replace or to sell the underlylng commitment at
then-current market prices. Should the lenders under our
current credit facilifies fail o perform, the level of borrowing
capacity under those arrangaments would decrease unless
wa were able to {find replacement lenders fo assume the
nonperforming fender's commitment. In such an event, we
right incur losses, or-our results of cperations, financial
position, or liquidity could ctherwise be adversely affected.

Certain of the Ameren Companies have obligations to
other Ameren Companies or other Ameren subsidiaries
because of transactions involving energy, coal, other
commodities, services, and because of hedging transactions.
i one Ameren entity failed to perform under any of these
arrangements, other Ameren entities might Incur losses.
Their results of cperations, financial position, or liguidity
could be adversely affected, resulting in the nondefauling -
Ameren entity being unable to meet Iis obligations to
unrelated third-parties. Our hedging activities are generally
underiaken with a view to the Ameren-wide exposures. Some
Ameren Companies may therefore be more or less hedged
fhan if they were to engags in such hedging alone.

Increasing eosts associated with our defined henefit
retirament plans, health care plans, and other employee-
related benefits may adversely affect our resclis of
operations, financial position, or liguidity.

We offer deflned bensfit and postretirement plans that
cover substantially all of our employees. Assumptions
related fo future costs, returns on investments, inferest
rates, and other actuartal matters have a signfficant impaet
on our earnings and funding requirements. Ameren expects
to fund its pension plans at a level equal at feast to the
pension éxpense. Based on Ameren’s assumptions at
December 31, 2008, and reflscting this pension funding
policy, Ameren expects to make annual contributions of
$90 miffion to $200 million In each of the next five years.
We expect UE's, CIPS’, Genco's, GILCO's, and IP's portion
of the future funding requirements to be 61%, 6%, 10%,
9%, and 14%, respectively. These amounts are estimates.
They may change with actual investment performance,
changes in interest rates, any pertinent changes in
government regulations, and any voluntary contributions.

In addifion to the costs of our refirement plans, the
costs of providing health care benefits to dur employees and
retirees have increased in recent years. We helieve that our
employee benefit costs, incfuding costs of health care plans
for our employees and former employees, will continte fo
rise. The increasing costs and funding reguirements
assoclated with our defined benefit retirement plans, health
care plans, and other employee benefits may adversely affect
our resuits of operations, financial position, or liquidity,



Our eleetric generating, fransmission and
distribution facilities are subjest to operational risks that
could adverssly affest our resulfs of aperations, liquidity,
and financial position.

The Ameren Sompanies’ financial performance
depends on the successful operation of electric generating,
transmission, and distribution facilities. Operation of electric
generating, transmission, and distribution facilities involves
many risks, including:

« increased priges for fuel and fuel transportation;
-+ facility shutdowns due to operator error or a failure of
equipment or processes;
+ longer-than-anticipated maintenance outages;
« disruptions in the delivery of fuel and lack of adequate
inventories;

increased purchased power costs;

lack of water for cooling plant operations;

labor disputes;

inahility to comply with regulatory or permit

requirements, including environmental contamination;

« disruptions in the delivery of electricity, including
impacts on us or our customers;

+ increased capital expenditure reguirements, including
those due to environmental regulation;

« handling and storage of fossil-fuel combustion waste
products, such as coal ash; :

« unusual or adverse weather condifions, including
severe storms, drought and floods;

+  aworkplace aceident that might result in injury or lpss
of life, extensive properly damage or environmental
damage;

« information securily risk, such as a breach of our
systems on which sensitive utility custemner data and
aceount information are stored;

« catastrophic events such as fires, explosions, or other
similar oceurrences; and

»  other unanticipated operations and malntenance
expenses and liabilitles.

Even though agreements have been reached with the
stale of Missouri and tha FERC, the breach of the upper
reservoir of UE's Taum Sauk pumped-storage )
hydroelectric facility could centinue to have an adverse
effect on Ameren’s and UE’s results of operations,
liguidity, and financizl condition.

In December 2005, there was a breach of the upper
reservoir at UE's Taum Sauk pumped-storage hydroelectric
factlity, This resulted in significant flooding in the local area,
which damaged a state park.

UF has settied with the FERC and the state of Missouri

all issues associated with the December 2005 Taum Sauk
incident. Other parties have also elaimed damages as a
result of the incident. UE has begun rebuilding the upper
reservoir at Its Taum Sauk plant. The estimated cost to
rebuild the upper reservoir is in the range of $480 miliion.
LE expects the Taum Sauk plant to be out of service
through early 2010.
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If UE must purchase power hecause of the
unavailability of the Taum Sauk facility during the rebuild of
the upper reservoir, UE has committed to not seek recovery
of these additional costs from ratepayers. The Taum Sauk
incident is expected to reduce Ameren’s and UE’s 2009
pretax earnings by $15 million to $20 million, excluding any
unreimbursed costs related to the incident or the rebuild,
which are surrently nat expected. UE expects to realize
higher-cost sourees of power, reduced interchange sales,
and increased expenses, net of insurance reimbursement
for replacement power costs.

At this time, UE believes that substantially all damages
and liabilities caused by the breach, including costs related
to the settlement agreement with the state of Missouri, the
cost of rebuilding the plant, and the cost of reptacement
power, up to $8 million annually, will be covered by
insurance. Insurance will not cover lost electric margins and
penalties. Under UE's insurance palicies, af claims by or
against UE are subject to review by its insurance carriers.
As a result of this breach, UE is engaged in litigation
initiated by ceriain private parties and the Depariment of the
Army, Corp of Engineers. Until all litigation has been
resolved and the Insurance review is completed, among
ather things, we are unable to determine the total impact
the breach may have or Ameran’s and UE's resulis of
operatfons, financial position, or liquidity beyond those
amounts already recognized.

Genco’s, AERG’s, and EE’s eleclric generating
facilities must compete for the sale of energy and
capacity, which expeses them lo price risks.

All of Genco’s, AERG's, and EEI's generating facllities
compete for the sale of energy and capacity in the
competitive energy markets.

To the extent that electricity generated by these
facilities Is not under a fixed-price contract fo be sold, the
revenues and results of operations of these non-rate-
regulated subsidiaries generally depend on the prices that
can be obtained for energy and capacity in Hlinois and
adjacent markets. Among the factors that could influence
such prices (alf of which are beyond our control fo a
significant degree} are:

+  gurrent and future delivered market prices for naiural
gas, fuel oif, and coal and related transporiation costs;

» gurrent and forward prices for the sale of electricity;

« the extent of additional supplies of electric energy from
current competitors or new market entrants; :

«  the requlatory and market stractures developed for
evolving Midwest energy markets;

»  ¢hanges enacted by the lllinois legistature, the ICC, the
iPA or other government agencies with respect to
power procurement procedures;

+ the potential for reregulation of generation in some
states;

«  future pricing for, and availability of, services on
transmission systems, and the effect of RTOs and
export energy transmission constraints, which could |
limit our ability to selt energy in our markets;



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

» climate conditions in the Midwest market; and

» environmental laws and regulations.

UE’s ownership and operation of a nuclear
generating facility creates husiness, financial, and waste
disposal risks.

UE owns the Callaway nuclear plant, which represents
about 12% of UE's generafion capacity and produced 19%
of UE's 2008 generation. Therefore, UE is subjsct to the
tisks of nuctear generation, which include the following:

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

+  the lack of a permanent wasle storage site;

«  limitations on the amounts and types of insurance
commerclally available to cover losses that might arise
in connection with UE or other U.S. nuclear operations;

»  uncertainties with respect to contingencies and
assessment amounts if insurance coverage Is
inadequate;

«  public and governmental concerns over the adequacy
of security at nuclear power plants;

«  Uncerfainties with respect to the technological and
financial aspects of decommissioning nuclear plants at
the end of their licensed lives {UE's facifity operating

license for the Callaway nuclear plant expires in 2024), )

«  {imited avaflability of fuel supply; and
«  costly and extended outages for scheduled or
unscheduled maintenance and refuefling.

The NRC has broad authority under federal law o
impaose licensing and safety requirements for nuclear
generation facilittes. In the event of noncompliance, the
NRG has the authority to impose fines, shut down a unit, or
both, depending upon its assessment of the severity of the
sttuation, untif compliance is achieved. Revised safety
requirements promulgated by the NRC could necessitate
substantial capital expendiiures at nuclear planis such as
UE’s. In addition, if a serious nuclear incldent wers to occur,
it could have a materfal but indeterminabfe adverse effect on
UE’s results of operations, financial position, or liquidity. A
major incident at a nuclear facility anywhere in the world
could cause the NRC 1o limit or prohibit ths operation or
relicensing of any domestic nuclear unit,

(ur energy risk management strategies may not be
effective in managing fuel and eleclricily procuremant
and priclng risks, which could result In unanticipated
liabilities or increased volatility in our earnings and cash
flows,

We are exposed to changes in market prices for natural
gas, fuel, electricity, emission allowances, and transmission
congestion, Prices for natural gas, fuel, electricity, and
emission allowances may fluctuate substantially over
relatively short periods of time and expose us to commodity

price risk. We use short-term and long-term purchase and
sales contracts in addition to derivatives such as forward
contracts, futures contracts, oplions, and swaps to manage
these risks. We atiempt to manage our risk associated with
these activities through enforcement of established risk
limits and risk management procedures. We cannot ensure
that these sirategies will be successful in managing our
pricing fisk or that they will not result in net liabilities
because of future volatility In these markets.

Although we routinely enfer info contraets to hedge
our exposure to the risks of demand and changes in
commodity prices, we do not hedge the entire exposure of
our operations from commodity price volatility,
Furtherrmore, our abikity to hedge our expostte to
commodity price volatility depends on liguid commodity -
markets. To the extent that commodity markets are illiquid,
we may not be able fo execute our risk management
strategies, which could resuli in greater unhedged positions
than we would prefer at a given fime. To the extent ihat
unhedged positions exist, fluctuating commodity prices can
adversely affect our resulis of operaﬁons financial position,
or liquidity.

Our facilities are considered critical anergy
infrastructure and may therefore be targets of acts of
terrorism.

Like other electric and gas uilities and other non-rate-
regulated elestric generators, our power generation plants,
fuel storage facilities, and transmission and distribution
facilities may be targets of terrorist activities that could -
rasult in disruption of our ability to produce or distribute
some portion of our energy products. Any such disrupfion
could result in a significant decrease in revenues or
significant additional costs for repair, which could have a
material adverse effect on our results of operations,
financiat position, or liquidity,

Qur husinesses are dependent on our ahility o
access {he capital markets successfuily. We may not
have access to sufficlent capital in the amounts and at
the times needad.

The global capital and credit markets experienced
extreme volatility and disruption in 2008, and we expect
those conditions o continue throughout 2009. Several

* factors have driven this situation, including deteriorating

alobat economic conditions and the weakened condition of

. major financial institutions, The extreme disruption in the
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financial markets has limited companies’, including the
Ameren Gompanies’, ability to access the debt and equily
capital markets as well as cradit markets ¢ support theijr
operations and refinance debt, which has led to higher
financing costs compared to recent years. At December 31,
2008, the Ameren Companies had in place revolving bank
credit facilities aggregating $2.15 billion, the size of which
would be reduced if any of the patticipating banks fail to
honor their commitments. In tofal, 18 banks participated in
these credit facilities.

We use short-term and long-term debt as a significant-
source of liquidity and funding for capital requirements not



satisfied by our operating cash flow, including requirements
related to future environmental compliance. As a result of
rising costs and increased capital and operafions and
maintenance expenditures, coupled with near-term
regulatory tag, we expect to need more short-term and
long-term debt financing. The inability to raise debt or
equity capital on favorable ferms, or at all, partieularly -
during times of uncertainty in the capital markets, could
negatively aifect our ability to maintain and to expand our
businesses. Qur current credit ratings cause us to believe
that we will continue to have access to the capital markets.
Howaver, events beyond our control, such as ihe extreme
volatility and disruption in global debt or equity capital and
credit markets in 2008 and 2009, may create unceriainty
that could increase our cost of capltal or fmpair, or
gliminate, our abllity 1o access the debt, equity or credit
markets, incleding the ability to draw on our bank credit
facilities. Certain of the Ameren Companles rely, in part, on
Ameren for access to capital. Clrcumstances that imit
Ameren's access fo capital, Including those refating to its
other subsidiaries, coutd impair its ability to provide those
Ameren Gormnpanies with needed capital.

The Ameren Companies have ceriain debt that
tratures, and credit facilities that expire, In 2009 and 2010.
Although we are actively developing plans and strategies to
refinance or otherwise repay this debt and to renew or
reptace these cradit facilities, we are unable to predict
capital market conditions, our access o the capifal markets
of the degree of succass we will have in renewing or
replacing any of the credit facilities and whether the size
and terms of any new credit facilities will be comparable to
the existing credit facilities,

Ameren’s and seme of the Ameren Companies’
kalding company structures could limit their ahility to pay
common stoek dividends, 1o service their respective debl
ohligations and 1o pay dividends on their cutstanding
preferred slock, as applicable.. '

Ameren is a holding company, and therefore, its
primary assets are the commen stock of its subsidiaries, As
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aresuft, Ameren’s abilily to pay dividends an its common
stock depends on the earnings of its subsidiaries and the
ability of its subsidiaries to pay dividends or otherwise
transfer funds to Ameren. Similarly, Ameren’s and somg of
the Amersn GCompanies’ ability to service thelr respective
debt obligations and to pay dividends on their respective
preferred stock are also dependent upon the earnings of
operating subsidiaries and the distribution of those sarnings
and other payments, including payments of principal and
interest under intercompany indebledness. The payment of
dividends to Ameren by its subsidiaries in turn depends on
their results of operations and cash flows and other iems
affecting retained earnings. Ameren’s subsidiarles are
separate and distinct legal entities and have no obligation,
confingent or otherwise, to pay any dividends or make any
other distributions {except for payments required pursuant
to the terms of intercompany borrowing arrangements) to
Ameren. Cerlain of the Ameren Companles’ financing
agreements and articles of incorporation, in addition to
certain statutory and regofatory requirements, may impose
certain resirictions on the ability of such Ameren
Companies to transfer funds to Ameren in the form of cash
dividends, loans or advances. :

Failure o retain and altract key ofiicers and other
skilled professional and technical empioyees could have
an adverse effecl on our opsarations.

Our businesses depend upon our ability to employ and
retain key officers and other skilled professional and
technical employees. A significant pottion of our workforce
Is nearing retirement, including many employees with
specialized skills such as maintaining and servicing our
electifc and natural gas infrastructure and operafing our
generating units. Our inabllity to retain and recruit qualified
employees could adversely affect our results of operations. -

ITEM 1B. UNRESOLVED STAFF COMMENTS.

Nons,



ITEM 2. PROPERTIES.

For information on our principal properties, see the generating factlities fable below. See also Liquidity and Capital
Resources and Regulatory Matters In Maragement's Discussion and Analysis of Financial Condition and Results of Operations
under Part I, Item 7, of this report for any planned additions, replacements or transfers. Ses also Nete 5 — Long-term Debt
and Equily Financtngs, and Nete 15 — Commiiments and Contingencies to our financial statements under Pait I, ltem 8, of this

report, :

The following table shows what our efectric generating facilities and capabliity are anticipated to be at the time of our

expected 2009 peak summer electrical demand:

Primary Fuel Source Plani Locallon Net KHowalt Gapability(
Missouri Regulated: :
UE:
1T Labadie Franklin County, Mo 2,405,600
Rush lsland Jeffarson County, Mo. 1,181,000
Sioux St. Charles County, Mo, 986,000
Maramac St. Lovis County, Mo. 841,000
TotAl 08 ..t e e e e 5,413,000
Nuclgar ............................................. Callavsay Callaway Gounty, Mo. 1,190,000
Hydroslegtric ... i e Osage Lzkeslde, Mo. 234,000
Keokuk Keokuk, lowa 137,000
Totalhydrogleskele ... ... it iii it 371,000
PUMPBd-SIOMa08 . . .ot i e Taum Sauk Reynolds County, Mo. (b}
L8 S 1 Fatrgrounds Jefferson City, Mo. 55,000
Meramse St. Louis Gounty, Mo. 59,000
Mexico Mexico, Mo. - 55,000
Moberly Moberly, Mo. 55,000
Moreay Jefferson City, Mo. 55,000
Howard Bend St. Louis County, Mo. 43,000
Venlee Venice, (Il {c)
L N 422,000
Nateralgas (GT8) ... vvniive et e Peno Creakide) Bowling Green, Mo. 188,000
Mearamacts St. Louis County, Mo. 53,000
Venicel Venics, Ik, 500,000
Viaduet Cape Glrardeay, Mo. 25,600
Kirksvilla Kirksvitle, Mo. 13,000
Audrain(d Audrain County, Mo, 608,000
Goose Greek Platt County, . 438,000
Raccoon Greek Clay Gounty, IlI. 304,000
Pinckaeyville Pinckneyville, HI, 316,600
Kinmundyls Kinrnundy, HE 232,000
TOlal NBURAIGAS . ..o eeevee i ' 2,677,000
Ot UE ..o e 9,973.000
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Primary Fuel Source Plant Logation Net Kilowaltt Capabilityie}
Non-rals-ragulated Generation: '
EEH#:
1 | Joppa Generating Statien Joppa, 1l 1,002,000
Natrralgas (CTS} ......cooveiiiiiiiiiinn, Joppa Joppa, ill. 74,000
Tetal BB ..o 1,076,000
Genco: .
103 | PN Newton Newton, Hi. 1,198,000
Goffeen Coffeen, i, 000,000
Meredosia Meredosia, [l 308,000
Hutsonville Hutsonvitle, ll. 151,000
Totalcoal ....ouvineeineiiiinainnannnnnnn ‘ 2,557,600
1 Meredosia Meredosia, [, 156,000
Hutsonville {Dissel) Hutsonville, I 3,000
Totabolb .. ... . e 158,600
Natral gas {CFS) oo vvrrveeiiei i e s Grand Tower Grand Towar, HiL. 511,000
Elginfo Elgin, i 460,000
Gibson Gity Gibson City, Ill. 228,000
Joppa 78 Joppa, L. 165,600
Columbiat Columbia, Mo. 140,000
Tolal NatIREgaS .o vt et 1,604,000
Tolal Bento v uverrrvr it 4,220,000
GILCO {through AERG): .
L1172 | N E.D. Edwards Bartosnwille, Ill. - 715,000
Duck Creek Canton, (1, 410,000
TOMIC0al ... i e 1,125,000
Maturalgas . ....ooviiiii i e Sterling Avenue Peoria, Ik {B
indian Trails Pakin, Hl. {i
Total nateratgas . ...ovvvevnriiin i : -
4| e e e CAT/Mapleton Mapleton, H 9,000
CAT/Mossville Mossvillg, I 6,000
TolalOil ... o i 15,000
TotalCILGO ... ... ... ... . i 1,140,000
Medina Vailey:
Natural gas .. ..o e i ieians Madina Valley Mossville, HE. 44,600
Total Non-rate-regulated Generation............. 6,480,000
TolEAMErER . .ovviin i iiiiieiaiienan 16,453,000

{a) "Net Kilowatt Gapatbility” Is the generating capacity available for dispatch from the fackity Into the electric transmission grid.

{b) This facllity is not operational because of a breach of its upper reservoir in December 2005. It is expected to be out of service through early
2010. Its 2005 peak summer glgctrical demand nst kilowatt capability was 440,000, For additional information on the Taum Sauk incident, see
Note 15 —~ Commitmenis and Contingencles under Part H, Etem 8 of this report.

{c) This facllity will be out of service in 2008.

{d) There are economic development leasa arrangements applicable to these CTs,

{e} Ceriain of these CTs have the capability to operate on either oll or natural gas (dual fuel).

{f) Ameren owns an 80% interest in EE). See Part I, ftem 1, Business and Nete 1 — Summary of Significant Accouating Policies to our finaneial
statemants under Part i, Rem 8, of this raport. Tils table reflects 1he full capability of EEU's facilities.

{g} Thereis aolling agreement In ptace for one of Elgin’s units (approximately 160 megawatls). The agresment explires on May 31, 2008.

{(h} Genco has granted the city of Columbia, Missourl, options to purchase an undivided ownership Interest in these facilities, which would result In
2 sals of up to 72 megawatts (about 50%) of the facllities. Columbia can exercise oné option for 36 megawatts at the end of 2010 fora
purchase price of $15.5 millien, af the end of 2014 for a purchase price of $9.5 millign, or at the end of 2020 for a purchase price of $4 million.
The other optfon can ba exercised for another 36 megawatts at the end of 2013 for a purchase price of $15.5 million, at the end of 2017 fora
purchase price of $9.5 mlllion, or at the end of 2023 for a purchase price of $4 million. A power purchase agresment pursuant to which
Golumbia Is now purchasing up to 72 megawatts of capacity and energy generated by these facilities from Marketing Company will terminate if
Golumbia exercises the purchase options.

{iy In December 2008, GILCO entored into talks with a third party to sell the Sterling Avenue facifity. CILCO expects to sell this facHity in 2000,

{iy This facllity exclusively serves ons industiial customer, which anaounced in sarly 2009 a suspension of operations of its plant.
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The following table presents electric; and natural gas
utility-related properties for UE, CIPS, CILCG and IP as of -
December 31, 2008

UE CIPs  CiLco iP

Circuit miles of electrie
transmisslon lines
Clrenit miles of electric
distributionfines . ........
Clreuit miles of elestric
distribution lings
enderground .. .........,
Miles of natural gas
{ransmission and
distribution mains
Propane-air plants
Underground gas storags

2,942 2306 33 1,853

32,956 14,931 8853 21,607

22% 1%  26%

....... 3,232

5338 3,907

515111 - 3 2 7

Bllflon cubic fest of total
wiorking capacity of
underground gas storage
fields...coeneniena s - 2 8

8,770

Our other properiies include office butldings,
warehouses, garages, and repair shops.

With only a few exceptions, we havs fee title to all
principal plants and other units of property material fo the
operation of our businesses, and to the real property on
which such facllities are located {subject to mortgage fiens
securing our outstanding first morigage bond and ¢redit
facility indebtedness and to certain permitied liens and

Judgment liens). The exceptions are as follows:

» A portion of UE's Osage plant reservolr, certain facilities
at UE's Sioux plant, most of UE's Peno Creek and
Audrain CT facilities, Genco's Columbia CT facility,
AERG's Indian Tralls generating facility, Medina Valley's
generating facility, certain of Ameren's substations, and
most of our transmission and distribution lines and gas
mains are situated on lands we occupy under leases,
sasements, franchises, [icenses or permits.

+  The United States or the state of Missouri may own or
may have paramount rights to certain lands lying in the
bed of the Osage River or located between the innsr
and outer harbor lines of the Mississippi River on
which certain of UE's generating and other properties
are located.

» The United Siates, the state of lllinois, the state of lowa,
or the city of Keokuk, fowa, may own or may have
paramount rights with respect to certain lands lying in
the hed of the Mississippi River on which a pertmn of
{E's Keokuk plant is located.

Substantially all of the properties and plant of UE,
GiPS, CILCO and [P are subject o the direct first liens of the
indentures securing thelr mortgage bonds. In July 2008 and
February 2007, AERG recorded open-ended mortgages and
security agreements with respect to its E.D. Edwards and
Duck Creek power plants. These plants serve as collateral to
secure its obligations under raultiyear, senior secured credit
facilities entered into on July 14, 2006, and February 9,

2007, along with other Ameren subsidiaries. See Note 4 —

" Shert-term Borrowings and Liquidity ender Part II, ftem 8,

2% .
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of this raport for detals of the credit facilities.

UE has conveyed most of its Peno Creek CT facility to
the city of Bowling Green, Missouri, and leased the facility
back from the city through 2022. Under the terms of this
capital lease, UE is responsible for all operation and

‘maintenance responsibillties for the facifity. Ownership of

the facility will transfer to UE at the expiration of the lease,
at which time the properiy and plant will become subject to
the lien of any outstanding UE f rst mortgage bond:
indenture.

In March 2006, UE purchased a CT facility located in
Audrain Gounty, Missouti, from NRG Audrain Holding, LLC,
and NRG Audrain Generating LLC, both affilfates of NRG
Energy, Inc. (collectively, NRG). As a part of this
transaction, UE was assigned the rights of NRG as lesses of
the CT facility under a long-term lease with Audrain County
and assumed NRG’s obligations under the lease. The lease
term will expire on December 1, 2023. Under the terms of
this capital lease, UE has ail operation and maintenance
responsibilities for the facility, and ownarship of the facllity
will be transferred to UE at the expiration of the lease. When
ownership of the Audrain Gounty CT facility is transferred 1o
UE by the county, the property and plant will become
subject to the lien of any outstanding UE first morigage
bond indenture.

See Note 15 — Commitments and Contingencles to our
financlal statements under Part 11, {tem 8, of this report for
information on mechanies' liens filed against CILGO's Duck
Creek plant,

ITEM 3. LEGAL PAOGEEDINGS.

We are involved in legal and administrative
proceedings before various courls and agencies with
respect to matters that arise in the ordinary course of
business, some of which involve substantial amounis of
money. We believe that the final disposition of these
proceedings, except as otherwise disclosed in this report,
will not have a material adverse effect on our results of
operations, financial position, or liquidity. Risk of loss Is
mitigated, in some cases, by insurance or contractual or
statutory indemnification, We helieve that we have
established appropriate reserves for potentfal fosses.

For addittonal information on legat and administrative
proceedings, see Rates and Regulation under ltem 1,
Business, and ltem 14, Risk Factors, ahove, See also
Liquidity and Capital Resources and Regulatory Matters In
Management's Discussion and Analysis of Financial
Condition and Results of Operations under Part 1}, item 7,
and Note 2 — Rate and Regulatory Matters, and Note 15 -
Commitments and Contingencies to our financial
statements under Part l, ltem 8, of this report.

ITEM 4, SUBMISSION OF MATTERS TC A VOTE OF
SECURITY HOLDERS.

There were.no matters submitted to a vote of security
hofders during the fourth quarier of 2008 with respect to
any of the Ameren Companies.



EXECUTIVE GFFICERS OF THE REGISTRANTS (ITEM 401(b) OF REGULATION $-K):

The executive officers of the Ameren Companies, including major subsidiaries, are listed below, along with their ages as
of December 31, 2008, all positions and offices held with the Ameren Companies, tenure as officer, and business background
for at least the |ast five years. Some executive officers hold multiple positions within the Ameren Companles; their titles are
given in the description.of their business experience.

AMEREN CORPORATION:
. Age at
Name 12/31/08 Positions and Offices Held
Gary L. Rainwater 62 Chairman, Chief Executive Officer, President, and Director

Rainwater began his career with UE in 1979 as an enginesr and has held various positions with UE and other Ameren
subsidiaries during his employment, |n 2004, Rainwater was elected o serve as chairman and chief executive officer of Ameren,
UE, and Ameren Services In addition to his position as president. At that time, he was elected chairman of GILCORP and CILCO
fn addition to his position as chief executive officer and president of those companies, which he assumed in 2003, in 2004,
upon Ameren's acquisition of IP, Ralnwater was alsc elected chalrman, chief exscutive officer, and president of IP. He held the
position of chairman of CIPS, CILCO and IP after relinquishing his position as president in October 2004. In 2007, Rainwater
relinquished his positions as chairman, president, and chief executive officer of UE and Ameren Services and as chairman and
chief executive officer of CIPS, GILCO and 1P,

Warner L. Baxter 47 Executive Vice President and Chief Financial Officer, Chairman,
Chief Executive Officer, President, and Chief Financial Officer
{Ameren Services)

Baxter joined UE in 1995. He was elected senlor vice president, finance, of Ameren, UE, CIPS, Ameren Setvices, and Genco in

2001 and of CILCORP and GILCO in 2003, Baxter was elected fo the position of executive vice president and chief financial

officer of Ameren, UE, CIPS, Gencs, CILGORP, CILCO, and Ameren Services in 2003 and of [P in 2004, He was elected

chatrman, chief executive officer, president, and chief financial officer of Ameren Services effective in 2007,

Thomas R. Voss 61 Executive Vice President and Chief Operating Officer, Chairman,
Chief Executive Officer, and President (UE)

Voss joined UE in 1969 as an engineer, He was elected senior vice president of UE, CIPS, and Ameren Services in 1999, of

Genco in 2001, of CILCORF and GILCO in 2003, and of }P in 2004. In 2003, Voss was elscted president of Genco; he

relinquished his presidency of this company in 2004. He was elected to his present position at Ameren in 2005, |n 2008, he was

glected executive vies president of UE, GIPS, CILGORP, GILCO and IP. In 2007, Vass was elected chairman, chief executive

officer, and president of UE. He relinquished his positions at GIPS, GILCORP, GILGO and IP in 2007.

Donna K. Martin ‘ 61 Senlor Vice President and Ghief Human Resources Officer
Martin joined Ameren Services in 2002 as vice president, human resources. in 2005, Martin was elected senior vice president
and chfef human resources officer of Ameren Services. She was elected to the same positions at Ameren in 2007.

Steven R. Sullivan 48 Senior Vice President, General Counsel, and Secretary

Sullivan joined Ameren, UE, CIPS, and Ameren Services in 1998 as vice president, general counsel, and secrefary. He added
those positions at Genco in 2000. In 2003, Sullivan was elected vice president, general counsel, and secretary of CILCORP and
CILCO. He was elected to his present position at Ameren, UE, CIPS, Genco, CILCORP, CELCO and Ameren Servnces in 2003, and
at IP in 2004,

Jerre E. Birdsong 54 Vice President and Treasurer

Birdsong joined UE in 1977 and was elected treastrer of UE in 1993. He was elected treasurer of Ameren, CIPS, and Ameren
Services in 1997, and Gence In 2000. in addition o belng treasurer, in 2001 he was elected vice president at Ameren and at the
subsidiaries listed above. Additionally, he was elected vnee president and treasurer of CILGORP and CILGO in 2003, and of iP in
2004,

Martin J. Lyons 42  Senior Vice President and Chief Accountlng Officer .

Lyons joined Ameren, UE ClPS Genco, and Ameren Services in 2001 as controller. He was elected controller of GILCORP and
GILGO in 2003. He was also elected vice president of Ameren, UE, GIPS, Genco, GILGORP, GILGO, and Ameren Services in 2003
and vice president and controlier of 1P in 2004. In 2007, his position at UE was changed to vice president and principal
accounting officer. in 2008, Lyons was elected senfor vice president and chief accounting officer of the Ameren Companies.
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SUBSIDIARIES:

Age at _
Name : 12/31/08 Paositions and Offices Held
Scott A, Cisel - - b§ Chalrman, Chief Executive Offleer, and President {GILCO, CIPS and

iP)
Cisel joined CILGO in 1975. He was named senior vice president and leader of GILCO's Sales and Marketing Business Unit in
2001. Cisel assumed the position of vice president and chief operating officer for GILCO in 2003, upon Ameren's acquisition of
that company. In 2004, Gisel was elected vice president of UE and president and chief operating oificer of CIPS, CILCO and iP.
In 2007, Cisel was elected chalrman and chief executive officer of CIPS, GIL.CO and 1P in addition to his position as president, He
relinguishad his position at UE in 2007,

Daniel F. Cole - ) 55 Senior Vice President {CILGO, CiPS, CILCORP, IP and UE}

Cole joined UE In 1976 as an engineer. He was elected senior vice president of UE and Ameren Services in 1999, and of CIPS in
2001, He was elected president of Genco in 2001; he relinquished that position in 2003. He was elected senior vice president of
CILCORP and CILCO in 2003, and of IP in 2004.

Adam C. Heflin : 44 Senfor Vice President and Chlef Nuclear Officer (UE)

Heflin joined UE in 2005 as vice president of nuclear operaticns and was elected senior vice president and chief nuciear officer
of UE in 2008. Prior to joining UE, Heflin served as Unit 2 plant manager at Arkansas Nuclear One, owned by Entergy
Corporation. He joined Entergy Corporation's nuclear operations in 1892,

Richard J. Mark 53 Senior Vice President (UE)

Mark jolned Ameren Services in 2002 as vice president of customer service, In 2003, he was elected vice president of
governmental policy and consumer affairs at Ameren Services, with respaonsibility for government affairs, esonomic
development, and community relations for Ameren’s operating utility companies. He was elected senior vice presidant at UE in
2005, with respensibility for Missouri energy delivery. In 2007, Mark relinquished his position at Ameren Services.

Michael L, Moehn 39 Senior Vice President (Ameren Services)

Moehn joined Ameren Services as assistant controller in 2000, He was named direcior of Ameren Services' corporate modaling
and transaction support in 2001 and elected vice president of business services for Ameren Energy Resources Gompany in
2002. In 2004, Moehn was elected vice president of corporate planning for Ameren Services and relinquished his position at
Ameren Energy Resources Company, In 2008, he was elected senfor vice president of Ameren Services.

Michael G. Muglter 45  President (AFS)
Mueller joined UE in 1986 as an engineer. He was elected vice president of AFS In 2000 and president of AFS in 2004,
Gharles D. Naslund 56 Chairman, Chief Executive Officer, and President {Rescurces

Company), and President {Genco)
Naslund joined UE in 1974. He was elected vice president of power operations at UE in 1939, vice president of Ameren Services
in 2000, and vice presldent of nuclear operations at UE in 2004, He relinquished his position at Ameren Services in 2001.
iaslund was elected senior vice president and chief nuclear oificer at UE in 2005, Effective in 2008, he was elected chairman,
chief executive officer, and president of ReSources Company and president of Genco. Naslund relinquished his position at UE in
2008. B}

Andrew M. Serri 47  President (Marketmg Company)

Serri jolned Marketing Company as vice president of sales and markefing in 2000. He was elected vice president of marketing
and trading of Ameren Services in 2004, befere being elected president of Marketing Company that same year. He relinquished
his position at Ameren Services in 2007,

Officers ars generally elected or appolnted annually by the respective board of directors of each company, following the
election of board members at the annual meetings of shareholders. No special arrangenient or understanding exists between
any of the above-named executive officers and the Ameren Companies nor, fo our knowlsdge, with any other person or
persons pursuant to which any executive officer was selected as an officer. There are no family relationships among the
officers. Except for Adam C. Haflin, all of the above-named executive officers have been employed by an Ameren company for
more than five years in executive or management positions,

25




PART Il

ITEM5. MARKET FOR REGISTRANTS’ COMMON EQUITY, RELATED STOCKHOLDER MATTEFIS AND ISSUER
PURCHASES OF EQUITY SEGURITIES,

Ameren’s common stock is listed an the NYSE (ticker symbol: AEE). Ameren began trading on January 2, 1998, fb]lowing .
the merger of UE and CIPSCO on December 31, 1997. On April 30, 2008, Ameren submitted to the NYSE a certificate of its
chief exscutive officer certifying that he was not aware of any violation by Ameren of NYSE corporate governance listing
standards.

Ameren common shareholders of record totaled 72,475 on January 30, 2009, The following table presents the price
tanges, closing prices, and dividends paid per Ameren common share for each quarter during 2008 and 2007,

High - Low Close Dividends Pald

AEE 2008 Quarier Ended:

March31 ..o e, $ 5428 § 4082 § 4404 §3 Yag

Junedd ... e e et rarar e e 48.39 41.34 42,23 §3 12

Septamber 30 ... e e a e 43,16 38.49 39.03 63 12

[ gy g 39.15 25.51. 33.26 63 12
AEF 2007 Quarler Endad: ]

March31 ...... e et e et $ 5500 $ 4856 $§ 5030 63 Yop

£ 55.00 48.23 4901 63 2

10011 e N 53.89 47.10 52.50 63 2

13 u i 54.74 51.81 54.21 63

There is no trading market for the common stock of UE, CIPS, Genco, CILCORP, GILED or IP. Ameren holds all
outstanding common stock of UE, GIPS, GILCORP and IP; Resources Company holds all outstanding common stock of Genco;
and GILCORP helds all outstanding common stock of G1LCO.

The following 1able seis forth the quarierly common stock dividend payments made by Ameren and its subsidiaries
during 2008 and 2007: :

(In mfllions) .
© 2008 2007

. Quarter Ended . Quarler Ended

Registrant Decemhber 31 Seplember30  June 30  March 31 | Decomber31  Ssplember 30  Juna 38  March 31
17 $ T $ @8 $ 28 $ 1] § 2% $ 19 $ 47§ 8
CIPS L.t : - - - - 40 - - -
611413+ R 17 - &0 24 “ - 74 39
CILCORP ......cvvvenn - - - - - - - -
P 15 15 1 15 61 - - -
Nonregistrants ........ 32 30 30 17 10 13 11 12
Ameren .............. $ 185 ~§ 133 $ 133 § 133 $ 13z $ 132 $ 132 % 13

On February 13, 2009, the board of directors of Ameren declared a quarterly dividend on Ameren’s common stock of 38,5
cents per share. The common share dividend is payable March 31, 2008, to stockholders of record on March 11, 2009.

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

. MNone of the Ameren Gompanies purchased equily securities reportable under ltem 703 of Regulation S-X during the
period Dctober 1 to December 31, 2008.
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Performance Graph

. Thefollowing graph shows Ameren’s cumutative total shareholder return during the five fiseal years ended December 31,
2008. The graph also shows the cumatative total returns of the S&P 500 Index and the Edison Efectric Institute Index (EEI
index), which comprises most fnvestor-owned electiic utilities In the United States, The comparison assumes that $100 was
invested an December 31, 2003, in Ameren common stock and in each of the indices shown, and it assumes that all of the
dividends were reinvested. ‘

$225
$200 7 &

$175 ‘ /\ :
$150 :

$125 /‘/JM

$100 #%ﬁ/ — \\\‘J ‘

§75
50 : S — :
2003 2004 2005 - 2008 2007 2008
~—4— AEE —®-—~S&P 500 —a-— EElindex

December 31, 2003 2004 2005 2006 2007 2008
ATDBIBI L.ttt ie et it et e e $100.00  $11512 $12348 $135.96 $144.04 § 94.22
P 00 NGB ..o vvere v v e e it 100.00 110.88 116,32 134.69 142.09 89,51
BEIINEOX ..ttt e et i e 100.00 122.84 142.56 17215 20066 148.69

Ameren management cautions that the stock price performance shown in the graph above should not be considered
Indicative of polential future stock price performance.

ITEM 6. SELECTED FINANCIAL DATA.
For the years ended December 31,

{in millions, sxcept par share amounis} 2008 2007 2006 2005 2004
Ameran:
Cperating revenues® .. .. ittt iiiia e, $ 7830 § 7562 & 6895 $ 6780 3 5,135
Operating incomel L. e 1,362 1,359 1,188 1,284 1,078
NetfncomeliBl ... o e 605 618 547 606 530
Common stock dividends ...... e iea e 534 527 522 5H 479
Earnings per share - basic and diluted®i®r ..., .. ... ...l -2.88 298 2.66 3.02 2.84
Gommon stock dividends persharg . ......coveenennrieanases 2.54 254 254 2.54 2.54
As of December 31: ’ )
B o]t 3T N $ 22,657 § 20728 § 15,635 . $ 18111 § 17,450
Long-term debt, excluding current maturities. ................ 6,554 5,689 5,285 5,354 5,021
Preferred stock subject te mandatory redemption ............. - 16 17 19 .20
Total stockholdars' aquity . ............. i iias 6,953 6752 8583 _6.364 5,800
UE: - .
Operating revanUas .. ...t ieei i e $§ 2860 & 2861 § 2823 § 2888 % 2640
Operating INCOMB . vv vttt et it cmiarrieeninann ' 514 580 620 640 673
Net income after preferred stock dividends ........o.oaiiis 245 336 343 346 373
Dividendstoparent . ... oot ieiee et iaiiaianieaiaras 264 267 249 280 315
As of December 31: : ' _
Total a888ES .. ov et i eiaaaees $§ 11,54 § 16803 § 16290 & -9277 & 8750
Long-term debt, excluding current maturities.. ........... ..., 3,673 3,208 2,934 2,698 2,059
Total stockholders SaUEY . oot i 3,562 3,601 3153 . 3.018 - 2,996
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For the years ended December 31,

{In millions, except per share amounts) - 2008 2007 2006 2005 2004
CiPs:
Operating FBVEMUES .. v v v e esttaee s eeneainsentoeanennnennnnee $ 82 § 1008 $ 954 § 934 § 735
Operating ineome ... . i.veiiir it et i 42 49 69 85 58
Net Income after praferred stock dividends ... e, 12 4 356 41 28
Dividends toparant . .. ..o ie i i i s i - 40 50 35 75
As of December 31: ' '
T $ 1917 $ 19360 $ 1855 $ 14784 $ 1,615
Leng-term debt, excluding eurrent maturities . ... ......ooiiiiiinnn ¥4 456 T 41 410 430
Total stockholders’ equity . ... .o 529 517 043 569 490
Genco: : ‘ :
OparatiNG BVBRUBS . v\ttt es s it tee et atieniensnssensnnsnans $ 908 % 876 & 92 & 1038 § 873
Operating NCoME - ..ttt i i et e vanaaey 330 258 131 257 265
Nt IRCOmMBE: | i i ia e 176 125 49 97 107
Dividendstoparenl . ... ..ovuivreenevnr e iaraacaearenrinss i) 113 113 88 86
As of December 31: ) t
L T T $ 2244 § 1968 § 1850 $ 181t $ 1,95
Long-term debt, excluding current maturitles ... .......... ... ....L. 114 474 474 474 473
Subordinated intercompany notes {current and fong-term) ........... 87 126 163 197 283
_'Mk_hgmgw ..................................... 635 848 563 444 435
CILCORP:
OPBEANG FBVEITHES L .. vttt r vt et ca i tiesetrarnnennnns $ 1,147 § 1011 8§ M7 8 47 8 722
Operaling iNCOTAR . ..o ity e ettt isatnarraerns 120 134 64 61 61
L2 0T PN 42 47 19 3 10
Dividends 1o Parent . . . ... it ey a e i aearaaes - - 50 30 18
As of December 31;
L T T DU $ 2,865 § 2459 $ 2250 $ 2243 § 2,156
Long-term debt, exefuding current maturities . . ....... ... ial L, 536 537 542 534 623
Preferred stock of subsidiary subject to mandatory redemption . ....... . 16 17 18 20
Total stockholder'sequity ... oo 750 715 671 663 - - 548
CILeo:
Operating FBVANUES . .. ..\ vurs s aee e e cieeescnsnarrrrnns $ 1,47 5 1011 & 747 % 742§ 688
Operating Ineome « . vv v et e 132 143 78 63 68
Nat income affer preferred stock ciw[dendsfb) ...................... 68 74 45 24 30
Bividends loparem . . . o.vvriiee st e ie i eii iy - - B5: 20 i0
As of December 31: o '
B 3T $ 2,284 § 9862 $ 1650 $ 4557 § 1,364
Long-term debt, excluding current maturities . ........oevrvvvnven.s 278 148 148 {22 122
Preferred stock subject to mandatory rederaption ......... ... ..., - 16 17 18 20
Tolat stockholders’ equity .. ..o i it 684 622 535 562 437
|Pte}
OpaTating FEVBNUBS ..t ii s ve sttt s rereriaeeareeicarnnens $ 1,686 $ 1646 $ 1694 $ 1653 $ 1,530
Operating INCOMB ... et i rersnrennanaceieeans 103 109 141 202 216 -
Net incame after preferred stock dividends®™ . ..................... 3 24 55 95 137
Dividends to parent...... ekt e e e e e eeaee s iseis e besn gy eaeenanns 60 61 - 76 -
As of December 31:
Tola B858RI v\ttt e e e e e, $§ 3766 $ 3313 $ 3212 § 306 0§ 3,117
Lang-tarm debt, excluding euerent maturities . . .............. ... 1,160 1,014 772 704 713
Long-term debt to {P SPT, ex¢luding current maturities .. ............ - " - 92 184 278
Total stockholders’ eqUelty ..o 1,251 1,308 1346 1,287 1,280

{a} Includes amounts for IF since the acquisition date of September 30, 2004; Includes amounts for Ameren reglsirant and nonregistrant

subsidiaries and Intercompany eliminations,

{b} For the year ended Dacember 31, 2005, net income included income {loss) from cumulative effect of change in accounting principle of
${22) million ($(0.11) per share) for Ameran, ${16) milllon for Genco, $(2) million for CILCORP, $(2) millien for CILCO, and $- million for 1P,

(¢) Includes 2004 comiined financtal data under ownership by Ameren and IP's former wltimate parent.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS.

OVERVIEW
" Ameren Exec'ullve Summary
Operations

In.2008 and early 2009, we were able to successfully
execute on key aspects of our long-term strategic plan. Our
strategic plan calls for gensration excellence and
improvement of customer service and satisfaction. UE's
Callaway auclear plant completed its firsk-ever
breaker-to-breaker run and completed a plant record 28-day
refueling and maintenance outage in the fall of 2008. In
addition, the equivalent avaifability for UE's coal-fived
generating units was a solid 88% as compared to 89% in
2007. Ameren's Non-rate-regulated Generalion business
segment set new generation recerds, producing :
approximately 31 miiflon total megawatthours, as equivalent
avaflability for its coal-fired units was 85% compared to
81% in 2007,

. Amidst the economic challenges facing us and our
nation, we have remained focused on our customers and
have made stanificant investments in our energy
infrastructure to improve overall reliability and customer
satisfaction, In Missouri, through UE's Power On reliability
program, we buried more than 100 miles of electric line,
trimmed trees along more than 6,500 miles of overhead
line, tested nearty 100,000 wood utility poles, and inspectad
more than 8,000 miles of electric fine. In lllinois, we
targeted the worst-performing circuits and aggressively
trimmed trees In llfinois Regulated’s 40,000 squarg-mile
territory and continued to automate its transmission system
to elevate its reliabllity. We befieve that high-quality
customer seryvice is essential to earning solid returns in our
tate-regufated businesses.

In Missouri, UE received approval of an electric rate
increase in January 2009 with new rates effective March 1,.
2009, The authorized ingrease in annuaf eleciric revenues is
approximaftely $162 millon based on a 10.76% return on
equity. The MoPSC rate order authorized a FAC, as well as a
vegetation management and infrastructure inspection cost
{racking mechanism. The FAGC and tracking mechanisms
improve UE’s abiiity to continue to invest in ifs
infrastructure so that UE will be able to meet its customers’
expectations for safe and relfable service.

in Minois, the ICC authorized in September 2008 new
glectric and gas rates for the Ameren Illinois Utilities
effective October 1, 2008, These new rates provide
approximately $161 million in additional annuat revenue
based on allowed returns on equity of nearly 10.7%. The
ICC also approved an increase in the fixed non-volumetric
monthly charge for natural gas residential and commercial
customers such that the Ameren liinois Utilities now
recover 80% of delivery service costs through this eharge
versus the prior 53%. The remainder is recovered throitgh
volume-based charges. This will make our gas utility
earnings less sensitive to volumetric swings.

Earnings

Ameren reported net income of $505 million, or
$2.88 per share, for 2008 compared with net income of
$618 million, or $2.98 per share, in 2007. The decling in
garnings in 2008 versus 2007 was principally due to higher
fuel and refated franspoitation prices, increased spending
on utility distribution system reliability, higher plant
operations and maintenance costs, milder weather, and net
unrealized mark-to-market losses on nonquahfymg fiedges,
amang other things.

Those items more than offset the positive items. The
positive items included improved generating plant output
and higher realized margins from Non-rate-regulated
Generation operations, the absence of cosis In 2008 that
wera fncurred in January 2007 associated with electric
outages caused by severs fce storms and the amount of
these costs that UE will recover as a resulf of an accounting
order issued by the MoPSC, the reduced impact in 2008 of
the Minols electric setilemant agreement, the absence In
2008 of the March 2007 FERC order that resettled costs
among MISO market participants refroactive to 2005 that
was recorded In 2007 and subsequent recovery of a portian
of these costs in 2008 through a MoPSC order, net
increases In electric and natural gas rates, and a 2008
lump-sum setttement payment from a coal supplier for
expected higher fuel costs in 2009 as a result of a premature
mine closure and contract termination, among other things.

Liguidity

Cash flows from operations of $1.5 billion In 2008 at
Ameren, along with other funds, were used to pay dividends
to common shareholders of $534 million and to pariially

fund capital expenditures of $1.9 billion. The remaining
eapital expenditures were primariiy funded with debt,

We have taken actions to build on our financial strength
and enhance our finaneial flexibility in light of the cerrent
difficult economic and capital and credit market conditions.
These actions included the February 2008 decision of
Ameren's hoard of directors 0 reduce its common dividend
and accessing the capital markets to increase our available
liquidity, as wel as making signifisant reductions in our
2008 and projected 2009 spending plans while stil meeting
our reliability, environmental, and safety objectives.

Cutfook
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The global capifal and credit markets expenenced
extreme volatility and disruption in 2008, and we expect
those conditions to continue throughout 2009, We believe
that the disruption in the capital and credit markets will
further weaken global economic conditions. These weak
economic conditions will likely result in volatility in the
power and commodity markets, greater risk of defaults by
our counterparties, weaker customer sales growth,
particularly with respect to industrial sales, higher bad debt
expense and possible impairment of goodwill and long-lived
assefs, among ofher things.



Over the next few years, we continue to expect to make
significant investments in our electric and natural gas
infrastructure to improve reliability of our distribution
systems and o comply with environmental requirements,
From 2009 through 2011, we expect our rate-regulated rate
hase to grow approximately 9% per year. Earnings growth
in our rate-regulated businesses is expected to come from
updating existing customer rates to reflect these
investments and the current lavels of costs UE and the
Ameren fllinois Utilitles are experiencing. We consider the
2008 and 2009 lllinois and Missouri rate orders to be
constructive. However, the returns that HE and the Ameren
Hkinois Utilities expect to earn In 2009 are below levels
allowed by the respective state utilify commissions in their
tast rate erders. The new rates were based on historic test
year data and 2009 costs are expected to be higher than the
tevels recovered In rates. This is especially true of financing
costs in HHinois, where sharply higher debf financing costs,
which were incurred after our rate cases were filed, are not
being recovered In rates. UE and the Ameren linofs Utilities
will file more frequent rate cases requesting moderate rate
Increases, as well as continue to seek appropriate cost
recovery and tracker mechanisms to mitigate regulatory lag.

in addition, we will continue to optimize Ameren's
Non-rate-regulated Generation’s assets, focusing on
improving the output of ihiese plants and related energy
marketing., We believe Non-rate-regulated Generation's
~ plants will be well positioned for earnings growth in the
future should energy prices improve.

We will incur significant costs in future years to
comply with existing federal EPA and state regulations
regarding 80,, NOx, and mercury emissions from coal-fired
power plants, Between 2009 and 2018, Ameren expects
that certain Ameren Companies will be required to Invest
between $4.5 billlon and $5.5 billion to retroflt their coal-
fired power plants with pollution control equipment. Any
pollution control investments will result in decreased plant
availability during construction and significantly higher
ongoing operating expenses. Approximately 50% of this
investment Is expected to be in cur Missouri Regulated
operations, and it is therefore expected to be recoverable
from ratepayers.

Future initiatives regarding greenhouse gas emissions
and gfobal warming are subject to active consideration in
tie U.S. Congress. President Obama supports an economy-
wide cap-and-trade greenhouse gas reduction program that
would reduce emissions to 1990 levels by 2020 and 1o 80%
below 1990 levels by 2050, President Obama has also
indicated support for auctioning 100% of the emission
allowances to be distributed under the legistation. Although
we cannot predict the daie of enactment or the
requirements of any global warming legislation or
regulations, it is likely that some form of federal greenhouse
0as legistation or regulations will become law during
President Obama’s administration. Potential impacts from
proposed leglstation could vary depending upon proposed
G0, emission limils, the Himing of implementation of those
limits, the method of allocating allowances, and provisions
for cost confainment measures. ‘
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Future federal and state legislation or regulations that
mandate limits on the emission of greenhouse gases would
result in significant increases in capital expenditures and
operating costs, which, in turn, could lead to increased
liquidity needs and higher finaneing costs. Excessive cosis
to comply with future legislation or regulations might force
UE, Geneo, CILCO (through AERG) and EEI and other
simifarly-situated electric power generators to close some
coal-fired faclities and could lead to possible impalrment of
assets. As a resut, mandatory limits could have a materfal
adverse impact on Ameren’s, UE's, Genco's, CILCO's
(through AERG) and EEl's results of operations, financial
position, or liquldity.

General -

Ameren, headguartered in St. Louis, Missouri, is 2
public utility bolding company under PUHCA administered
by FERC. Ameren’s primary assets are the common stock of
its subsidiaries. Ameren's subsidiarles are separate,
independent legal entities with separate businesses, assets
and liabilities. These subsidiaries operate rate-regulated
electric generation, fransmission and distribution
businesses, rate-regulated natural gas transmission and
distribution businesses, and non-rate-regulated electric
generation businesses in Missouri and lilinois, as discussed
below, Dividends on Ameren’s common stock and the
payment of other expenses by the Ameren and GILCORP
holding companies are dependent on distributions made to
it by its subsidiaries. See Note 1~ Suramary of Significant
Accounting Policies to our financial statements under Part
I}, ftem 8, of this repert for a detalled description of our
pringipal subsidiaries.

»  UE operates a rate-regulated electric generation,
transmission and distribution business, and a rate-
regulated natural gas transmission and distribution
business in Missouri.

«  GIPS operates a rate-regulated eleetric and natural gas
{ransmission and distribution business in llinols.

« Genco operates a non-rate-regulated electric generation
business in Illinois and Missourl,

« CILCO, a subsidiary of CILCORP (a holding company},
operates a rate-regulated electric and natural gas
transmission and distribufion business and a non-rate-
regulated eleetric generation business (through its

- subsidiary, AERG) in lllinois.

+ |P operates a rate-regulated electric and natural gas

{ransmission and distribution business in lllinois.

The financial statemenis of Ameren are prepared on a
consolidated basls and therefore inelude the accounts of its
majority-owned subsidiaries. All stgnificant intercormpany
transactions have been eliminated. All tabular dollar amounts
are expressed in millons, untess otherwise indicated,

In addition to presenting results of operations and -
garnings amounts in total, we present certain information in
cents per share. These amounts reflect factors that directly
affect Ameren’s earnings. We helieve this per share
information helps readers to understand the impact of these
factors on Ameren’s earnings per share. All references in this
report to earnings per share are based on average diluted
common shares outstanding during the applicable year.



RESULTS OF OPERATIONS
Earnings Summary

Our results of operatfons and financial position are
affected by many factors, Weather, economic tonditions,
and the actions of key customers or competitors can
significantly affect the demand for our services. Our results
are also affected by seasonal fluctuations: winter heating
and summer cooling demands. The vast majority of
Ameren’s revenues are subject to state or federal regulation,
This reguiation has a material impact on the price we
charge for our services. Non-rate-regutated Generation
sales are also subject to market conditions for power, We
principally use coal, nuclear fuel, naturat gas, and oif for fue!
in our operafions. The prices for these commeoditles can
fluctuate significantly due to the global economic and
political environment, weather, supply and demand, and
many other factors. We do have natural gas cost recovery
‘mechanisms for our lllinois and Missouri gas delivery
businesses and purchased power cost recovery
mechanisms for our llinois electric delivery businesses. As
part of the electric rate order issued by the MoPSG on
-January 27, 2009, UE was granted permission to put in
place a FAG, which was effective March 1, 2000. See Note 2
— Rate and Regulatory Matters to our financlal statements
under Part I, ltem 8, for a discussion of the January 27,
2009, MoPSG order in UE’s electric rate proceeding.-
Fluctuations in interest rates and conditions in the capital
and credit markets affect our cost of borrowing and our
pension and pastretirement benefits costs. We employ
various risk management strategles to reduce our exposurg
to commadity risk and other risks inherent in our business.
The relfability of our power plants and transmission and
distribution systems, the level of purchased power costs,
operating and administrative costs, and capital investment
are key factors that we seek to contro! to optimize our
results of operations, financtat position, and liquidtty.

Amaren’s net income was $605 miflion ($2.88 per
share) for 2008, $618 million {$2.98 per share) for 2007,
and $547 million ($2.66 per share) for 2006.

Amaeren's net income decreased $13 million and
earnings per share decreased. 10 cents in 2008 compared
with 2007. Net income increased In the Non-rate-regulated
Generation segment by $71 millien in 2008 compared to
2007, while net income in the Missouri Regulated and
lllinois Regulated segments decreased by $47 miliion and
$15 million, respectively. Other net income decreased
$22 million in 2008 compared with 2007, primarily because
of net unrealized mark-to-market losses on nonqualifying
hedges mainly related to fuel-related transactions and
reduced interest and dividend income.

GCompared with 2067 earnlngs 2008 earnings were
negatively affected by:

«  higher fuel and related transportation prices, excluding
net mark-to-market losses on fuel-related transactions
(27 cenis per share};

31

+ increased distribufion system relrabillty expenditures
{16 cents per share);

« higher plant operations and maintenance expenses
(16 cents per share});

+  unfavorable weather conditions (estimated at 16 cents
per share);

» net unrealized mark-to-market fosses on nongualifying
hedges {11 cents per share);

+ higher financing costs (10 cents per share);

«  asset impairment charges recorded daring 2008 to
adjust the carrying value of CILCO's (through AERG)
indlan Trails and Sterling Avenue generation facilifies to
their estimated fair values as of Decemnber 31, 2008
(6 cents per share);

+ Increased depreciation and amortization expense
{6 cents per share);

+ the absence in 2008 of the reversal, recorded in 2007,
of the [linols Customer Elect electric rate Increase
phase-in-plan accrual {5 cents per share);

= higher fabor and employee benefit costs (5 cents per
share); and

«  higher bad debt expenses (3 cents per share}.
Gompared with 2007 earnings, 2008 earnings were

favorably affected by:

«  higher realized electric margins in the Non-rate-
regulated Generation segrnent;

»  the absence of costs in 2008 that were incurred In
January 2007 associated with etectiic outages caused
by severe ice storms and the amount of these costs
that UE will recover as a result of an accounting order
issued by the MePSC, which was recorded as a
regulatory asset in 2008 {16 cents per share);

+  the reduced impact in 2008 of the electric rafe reflef and
customer assistance programs provided o cerfain
Ameren [llinois Utilities electric customers under the
Iliinois electric settlement agreement {13 cents per
share);-

«  the absence in 2008 of a March 2007 FERC order that
resettled costs among MISG market parficipants
retroactive t0 2005 that was regorded in 2007 and the
subseguent recovery of a portion of these costs in
2008, through a MoPSC order (10 cents per share};

= higher eleciric and natural gas delivery service rates in
the Illinois Regulated segment pursuant to the ICC
consolidated rate order for CIPS, CILCO, and IP issued

- in September 2008 {9 cents per share);

+  a seitlement agresment with a coal mine owner reached
fn June 2008 that reimbursed Genco, in the form of a
lump-sum payment, for increased costs for coal and
transportation that it expects to incor in 2009 due o
the premature closure of an lilinois mins at the end of
2007 (8 cents per share);

+  higher electric rates, Iowerdeprematmn expense and
decreased income tax expense in the Missouri
Regulated segment pursuant to the MoPSC electric rate
order for UE issued in May 2007 (8 cents per share);
and

« the reduced impact of the Callaway nuctear plant
refueling and maintenance outage in 2008, as



compared with the prier-year refueling and Compared with 2006 earnings, 2007 earnings were

maintenance outage (4 cents per share). negatively affected by:
* The cents per share information presented above is +  the combined effect of the elimination of the Ameren
based on average shares outstanding in 2007. Illinots Utilities® bundled electric tarifts, implementation
. - of new delivery service tariffs effective January 2, 2007,
Ameren’s net income increased $71 million and and the expiration of below-market power supply
garnings per share increased 32 cents in 2007 campared contracts;
with 2006. .« higher fue! and related transportation prices (31 cents
Compared with 2006 earnings, 2007 earnings were per share);
favorably affected by: «  electric rate relief and customer assistance programs
provided to certain Ameren lllinofs Utifities’ electric
+  higher margins In the Non-rate-regulated Generation customers ynder the IHlinois slectric setilement
segment due to the replacement of below-market agreement (21 cents per share);
power sales contracts, which explred in 2006, with +  higher fabor and employee henefit costs (18 eents per
higher-priced confracts; share};
» higher electric rates, lower depreciation expense, = higher financing costs {17 eents per share);
decreased income tax expense and $5 million in S0, + lower emission allowance sales (16 cents per share),
emission allowance sales in the Missouri Regulated « inereases in distribution system reffabitity expenditures
segment pursuant to the MoPSG electric rate order for {15 cents per share};
UE issued in May 2007 (21 cents per share); « reduced gains on the sale of noncore properties,
= decreased costs assoclated with outages caused by including leveraged leases (15 cents per share);
severe storms (17 cenis per share); « increased depreciation and amortization expense
» the absence of costs in 2007 that were incurred In 2006 {13 cents per share};
related to the reservoir breach at UE's Taum Sauk plant +  aplanned refueling and maintenance ouiage at UE's
(15 cents per share); and Callaway nuclear plant net of an unplanned cutage at
+ favorable weather conditions (estimated at 14 cents per Callaway in 2006 (9 cents per share); and
share). «  higher bad debt expenses (8 cents per share},

The cents per share information presented above s based on average shares outstanding in 20086,

Because it is a holding company, Ameren’s net income and cash flows are primarily generated by its principal
subsidiaries: UE, G1PS, Genco, GILCORP and IP, The following table presents the contribution by Ameren’s principal
subsidiaries o Ameren's consolidated net Income for the years ended December 31, 2008, 2007 and 2006:

2008 2007 2008

Net income:

2 $§ 245 3§ 336 & 343
|2 12

B 111 T et ateareerearraiaaeaa, b 175 125 49
| 1 42 47 14
PPN e 3 24 55
(411571 1L H L SN P e et e ettty ety 128 72 48

Amerennetinceme ................. e e e e e e e $ 605 $ 618 $ 547

{a} Includes earnings from a nen-rate-regulated 40% Interest in EEl through February 29, 2008,
{b} Includes earnings from EEl, other non-rate-regulated operations, as well as corporate genera! and adminlsirative expenses, and intsrgompany
eliminations. Inciudes a 40% inlerest in EEI prior to February 29, 2008 and an 80% inlarest in EE| since that date.
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Below is a fable of income siatement components by segment for the years ended December 31, 2008, 2007 and 2006:

Non-rate- Other /
Missour Illinois ragulated Intersagmeni
2008 Reguialed . Repufated  Generalion  Eliminations Tolal
Electie mnargin - ..o e e $ 1924 § 817 $ 1,188 $ (4 $ 3,882
GaSIMAIGIN L ovre it e i 78 342 - (8} 415
Other FBVBNUES . ...ttt e e i carraenans 3 - - (3) -
Other operations and mainenance ..........cooiiieiviannaa, {922) {627) {3456) 48 {1,857)
Depreciation and amortfzation .......oiiii i iiiriiiaaa {329) (219) {109} (28) {685)
Taxes othor than inCOMB taxes ... .....vvervinerisaenns, L (240} (126) (26) l {383)
Other fncome and eXPanses .. ...vvticirrnreraninrnennns 53 1" . {15) 49
Ierest EXPEIIS ettt e {193} {144) (99) (4) (440}
Income taxes ¢benefit) .............. P {134) (16) 21N 40 (327}
Minority interest and preferrad dividends ..................... {6) {6) {29) 2 (39)
Nt IReome {055) + . vv vttt eet e e e $ 234 $ 32 0§ a2 $ {13 ..¢ 605
) 2007
Electrlc margin ........... ettt $ 1984 & 758 $ 1037 $§ (1 § 3720
GASMATON .. evvree et eae e ee e ineennss 70 37 - (8) arg
UL LT T 1T AN 2 3 - {5). -
Other eperations and malntenance ...........ccovvvrvennnnnn, {906) (550} (313) 76 {1,687)
Depreciation and amortization ............ ... i {333 (217} {105) (26) (681}
Taxes other than incometaxes .......ooviivuiiunesiianss (234) (121) {25) {13 {381}
Other income and eXBaNSeS .. ...vuniraerieiineenrarannas 35 20 3 {8} 50
IntBrest BXEBMSE .\ u ettt e e (134} (132} {107) 10 (423)
Income 1axes (DENBfIt) . .vvveeeeeerrrsvinsaireeeeirernas {143) {25} {182) 20 (330)
Minority Interest and preferred dividends ..................... {6) {7} {27) 2 {38}
L T T s 28 $ 47 § 28t $ 9 $ 618
2006 _
Eleetric margin . ......... e e, $ 1808 § B4 $ 756 $ (46) § 3432
GasmMargIn .. ooen e e 66 307 - 3 364
OIRBY FBVENUBS +er 't i e eres v e e rneeranreneiraannn, 2 2 i {5) .
Other opsrations and maintenancé ............ e {800) {535) (283) 62 (1,556)
Depreclation and amortization ................. e {335) {182) (106) {28) {661)
Taxes othar than INCOmBtaxes . .......oovriniiivrarennnes {230) {137) (24} - {391)
Other Income &nd BXPEASES .. ..eviiviinneanarerrasrsinnens 33 13 2 {17} a3t
Interestexpanse ............. e et {i71) {95} {103) 19 {350}
Income baxes {bensfll} ... oo {184) {85) (78) 43 {284}
Minority interest and preferred dividends ............00ovil... {6} {7} (27} 2 (38)
NBLINCOME © .\ e it et e e eeerer e teeeeeenerannannenannn $ 27 § 115 $ 138 § $ 547
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Margins

The following table presents the favorable (unfavorable) variations in the registrants’ electric and gas margins from the
previous year. Eleetric margins are defined as electric revenues less fuel and purchased powsr costs. Gas marging are defined
as gas revenues less gas purchased for resale. The table covers the years ended December 31, 2008, 2007, and 2006, We
consider electric, interchange and gas margins useful measures to analyze ihe change in profitability of our efectric and gas
operations between periods. We have included the analysis below as a complemant o the financial information we provide in
accordance with GAAP. However, these margins may not be a presentation defined under GAAP, and they may not be
comparabte to other companies' presentations or more useful than the GAAP information we provide elsewhere in this report.

2008 versus 2007 Amsrent UE CIPs Genco  CILCORP  CILGO P
Efectric revenue change: .
Effect of weather (estimate) .........c.cevvveveneennnn B9 & (36) 3 (6 % - % s s gy
Elsctrlc rata Increases and market prica changes ......... 149 16 b 45 18 138 22
Interchange revenugs, exciuding estimated weather impast
OF S5 MIBION .\ ovver i e e (42 {47} - - - - -
Hinols settfarment agreement, nat of reimbursament .. ... 35 - 6 13 g 8 7
FERC-ordered MISO resattlaments . .........coiii (17) - - (12} {4} (4) -
Net mark-to-market gains on energy contracts ........... 3| 8 - - .- - -
Hilnols pass-through powercosts . ...............ooee (72) - (49) - 22 22 (45)
Generation owtputandother ...............o00eunnnn. 9 29 {8) - {14} 49 49 {4)
Total efectric revenus ¢hange . ... ....ivuveneneennenns 84 $ (30} $ (5) § 3 $ 80 § 80 % (33
Fuel and purchased power change;
Fuel:
Generation and other ....... ... cieeviiiaiaennn. 25 $ 31 $ - $ 2 % (3% <% -
Emission allowaneecosts ....... . veniiiiii i 8 - - 5 1 - -
Net mark-te-market 105585 on fuel contragls .......... {75) {38} - (18} {3) {3) -
PIEE ~. ettt et {93) {56) - {13} {15) {i5) -
Coal contract seftfementfor2009 .. ... ......ooovnnn. 27 - - 27 - - -
Purchased power ............. e eera e 58 9 9 23 8 7 3
lllinols pass-through powarcosts . ..........c..ocvant 72 - 49 - (22} (22 45
FERC-ordered MISO resettlements .............. ... 47 23 8 - 4 4 12
Total fusl and purchased power change .................- 69 & (3 % 66 & 650 % (59) § {61) § 60
Net change ineleclricmarging .........coevvvnnon. 15 § (62) § 14 . § 82 § 3 § 20 § 2
Netchange in gas Marging ...........vivveieininrens 6 $ 8 § 7 § - 8 {1 3 1y & 18
2007 versus 2006 Amsrente UE cIPs Genco  CHGORP  CILCO P
Electric revanus change: ]
Effect of weather {estimate} ............coviiiiiinn 7B % 3 % 16 8 - $ 9 8 g $§ 17
UE electric Fale INCrease .......vveveerevernnnnenen 29 29 - - - - -
Storm-related outages (estimated . .........coiinaens 10 g 3 (3) - - 1
JDA terminated Decomber 31,2006 ................... - {196) - (87) - - -
Elimination of CILCO/AERG power supply agreement . ... .. 108 - - - 108 108 -
Interchange revenues, excluding estimated weather Impact
of (§47) million .-...... e e 252 252 - - - - -
|linols electric settlement agreement, net of
FRIMBDUISEMENE Lo s it e e {73 {11} (36} {20 (20} {14
FERC-ordered MISO reseltiemant — March 2007 ......... 17 - - 12 4 4 -
Mark-to-market losses on energy contracts ............. (21) (13} - - - - -
llinois rate redesign, generatlon repricing, growth and other
G R 288 11 36 2 167 167 (49}
Total electric revenuechange ...........ocveieriennnn. 683 § 123 § 44 § {i16) § 268 $ 268 $ (45)

34



2007 versus 2006 Ameren® UE GIPS Geneo  CILCORP  CILCO P

Fuel and purchased power changs:

Fuel: :
Ganeralion and othar . ... oo vveveire e aea, % (3§ () & - sy 1B 8§14 0§ -
Emission allowances sales (COSES) .....ooiiinicnnas {38) {29) - - .14 1 .
Mark-to-market gains (losses} on fusl contracts ........ 23 g - 6 1 i -
PIIEE L eve et ittt e e (98) {84) - {5) {5) {5) -
JDA terminatad Decembar 31,2006 ................... - a7 - 196 - - -
Purchased DOWBF ... ..ovivreirireniicriiannaaan, (82) {5) (48} 103 (113} {112y - 35
Entergy Arkansas, Inc. power purchase agreement. . ...... {12} {12) - - - - -
Elimination of CILCO/AERG power supply agreement .. . ... {108} - - - (108} (108} -
FERG-ordered MISO resettiement — March 2007 ......... (35) {11} {8} - 4) “(4) {12)
Starm-refated energy costs {estimate) ............. ... {1) (2} - 1 - - 1
Total fugl and purchased powerchange .........cooeve.... ${386) & (40 $ (56) $ 251 $6200) 3(203) $ M
Hel changa ineleciricmargins ..........oovviienentn.s $ 297 § 16§ (12) $135 $ 68 § 65 $ (21}
Netchangeingasmarging .........ccovvvninrns ... § 18§ 10 $ 2 0§ - $ 5 $§ b $ 1

{a) Includes amounts for Ameren registeant and noneeglsteant subsidiaries and intercornpany eliminations.

2008 versus 2007 * Increased Non-rate-requlated Generation capacity sales
of $6 million.
Amaren
The foltowing items had an unfavorable impact on
Ameren’s electric margin increased by $153 million, or Ameren's electric margin for 2008 as compared with 2007
4%, in 2008 compared with 2007. The following items had ,
a favorable impact on Ameren’s electric margin: »  Net mark-to-market losses on fuel-related transactions
of $75 million, primarily related to financial instruments
«  Net mark-to-market gains on ensrgy transactions of - that were acquired o mitigate the risk of rising diese!
$81 million, primarily refated to nonqualifying hedges fuel price adjustments embedded in coal transportation
of changes in market prices for electricity. . contracts for the period 2008 through 2012.
» Improved Non-rate-regulated Generation pfant = Unfavorahte weather conditions, as evidenced by a
availabllity due to the lack of an extended plant outage . 30% reduction In cooling degree-days, which
in 2008. Non-rate-regulated Generation’s baseload decreased electric margin by an estimated $65 million.
eoal-fired generating plants’ average capacity and Compared to normal weather, cooling degree-days in
equivalent availability factors were approximately 76% 2008 were 5% lower.
and 85%, respectively, in 2008 compared with 74% »  Fuel prices increased by 6%. .
and 81%, respectively, in 2007, +  Lower interchange margin due to reduced UE plant
The effect of rate increases. The Ameren lllinois availability, partiafly offset by an 8% increase In realized
Utilities’ net electrie rate increase, effective October 1, prices and & 10% increase In hydroelectric generation.
2008, increased electric margin by $27 million. UE's Nuglear plant avaifability was unfavorably affected by
electric rate increase, effective June 4, 2007, increased unplanned plant cutages, which offset the shorter
electric margin by $1 6 million. planned refueling and maintenance outage. UE's coal-
~«  The redused impact of the {llincis efeciric Setﬂement fired generating plants’ average capacity and equivalent
agreement increased electric margin by $35 million. availabliity factors were approximately 78% and 88%,
»  The absence in 2008 of a March 2007 FERG order that respectively, in 2008 compared with 80% and 89%,
resettled costs among MISO participants retroactive to respectively, in 2007.

2005 that was recorded in 2007 and the subsequent
recovery of a portion of these costs in 2008 througha
MoPSC order. The net benefit to electric margin in
2008 of these items was $30 million,

Ameren’s gas margin increased by $36 m:EIIon or 9%,
in 2008 compared with 2007. The following items had a
. favorable impact on Ameren’s gas margin:

+ A seftfement agresment with a coaf mine owner »  Favorabfe weather conditions, as evidenced by a 13%
reached in June 2008, which reimbursed Genco, in the increase in heating degree-days, which increased gas
form of 2 lump-sum payment, for increased costs for margtn by an esfirated $12 million. Corapared o
coal and transportation that it expects to incur in 2009 normal weather, heating degree-days in 2008 were 7%
due to the premature closure of an Hlinois mine at the higher.
end of 2007, increased electric margin by $27 million, +  The effect of rate incteases. The Ameren lllincls

«  Other MISO net purchased power costs decreased by Utilities’ net gas rate increass, effective October 1,
$23 milfion, 2008, increased gas margin by $4 million. The UE gas

+ Lower Non-rate-regulated Generation emission rate increase, effective April 2807, increased gas
allowance costs of $8 miltion. margin by $3 mitfion.
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+ A September 2008 ICC rate order that concluded that a
portion of previously expensed nonrecoverable
purchased gas costs should be capitalized, which
increased gas margin by $9 million.

+ A 2% increase in weather normalized sales volumes
and faverable customer sales mix, which increased gas
margin by $5 million,

+ Increased transportation revenues of $4 million.

Missouri Regulated
UE .

UF’s electric margin decreased $62 million, or 3%, in
2008 compared with 2007, The following items had an
unfavorable impact on UE's electric margin:

«  Unfavorable weather conditions, as evidenced by a
29% reduction In cooling degree-days, which
decreased electric margin by an estimated $42 million.

= Net mark-to-market losses on fuel-related transactions
of $39 million, primarily retated to financial Instruments
that were acquired to mitigate the risk of rising diese!
fuel price adjustments embedded in coal transportation
contracts for the period 2008 through 2012,

»  Fuel prices increased by 5%.

+  Lower replacement power insurance recoveries of
$12 million due to the lack of an extended plant outage
and an increase in insurance recavery deductible limits,

»  Lower interchange margfn due to reduced plani
availability, partially offset by an 8% Increase in realized
prices and a 10% increase in hydroeleciic generation,
Nuclear plant availability was unfavorably affected by
unplanned plant outages, which oifset the shorter
planned refueling and maistenance outage. UE’s coal-
fired generating plants’ average capacily and equivalent
availability factors were approximately 78% and 88%,
raspectively, in 2008, compared with 80% and 89%,
respectively in 2007,

The following items that had a favorable Impact on
glectric margin in 2008 as compared with 2007:

«  The absence in 2008 of a March 2007 FERC order that

reseftled costs among MISO pariicipants retroactive to
* 2005 that was recorded in 2007 and the subsequent

recovery of a partion of these cosls in 2008 through a
MoPSC order. The nat benefit to UE’s electric margin in
2008 of these items was $23 million.

»  QOther MISO net purchased power costs decreased by
$15 million. -

«  UE's electric rate increase, effective June 4, 2007,
which increased electric margin by $16 million.

+  Net mark-to-market gains of $8 million, primatrily
related to nongualifying hedges of changes in market
prices for electisity.

“UE's gas margin increased by $8 milllon, or 11%, in
2008 compared with 2007. The following items had a
favorable impact on gas margin:

«" The UE gas rate increase, effective April 2007, which
increased gas margin by $3 million,

+  Favorable customer sales mix, which increased gas
margin by $3 million. .

+  Favorable weather conditions, as evidenced by a 12%
increase in heating degree-days, which increased gas
margin by an estimated $2 million.

llinois Regulated

{llinois Regulated's electric margin increased by
$58 million, or 8%, and gas margin increased by
$25 millfen, or 8%, in 2008 compared with 2007, The
Ameren lllinois Utifittes have a cost recovery mechanism for
power purchased on behalf of their customers. These pass-
through power costs do not impact margin; however, the
electric revenues and offsetting purchased power cosis
fluctuate due primarily to customer swiiching and usage.
See below for explanations of electric and gas margin
variances for the lllinols Regulated segment.

CIPS

CIPS' electric margin increased by $14 million, or 6%,
in 2008 compared with 2007, The foliowing ltems had a
favorable impact on electric margin:

+  Reduced MISO purchased power costs of $8 million
due to the absenee of the March 2007 FERC-order.

= Other MISO net purchased power costs decreased by

$5 million,

+  The reduced impact of the lilinols electric settlement
agrsernent, which increased electric margin by
$6 million,

«  The GIPS electric rate Increase, effective October 1,
2008, increased electric margin by $5 million.

These favorable variances were partially offset by
unfavorable weather conditions, as evidenced by a 30%
reduction in cooling degree-days, which decreased glectric
margin by an estimated $6 million.

GIPS’ gas margin increased by $7 million, or 10%, in
2008 compared with 2007, The following items had a
favorable impact on gas margin:

+  Favorable customer sales mix, which increased gas
margin by $3 milifon,

- »  Favorable weather conditions, as avidenced by a 12%
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increase in heating degree-days, which increased gas
margin by an estimated $2 million,

+ The CIPS gas rate increass, effective in October 2008,
which Increased gas margin by $1 million.

« A September 2008 ICC rate order, that-concluded that a
portion of previously expensed nonrecoverable
purchased gas costs should be capitalized, which
increased gas margin by $1 million.



GILGO (Hlinols Regufated)

The following tabie provides a reconciliation of CILCO's
change In electric margin by segment to CILCO's fotal
change in electric margin for 2008 compared with 2007:

- 2008 versus 2007
CILCO {lllnols Regulated) ................ $ 17
GILCO(AERG) .. .veeeieeeeaiivanss 12
Total change in electric margin ............ $ 29

GILCO's (Ilinois Reguiated) electric margin increased
by $17 milkion, or 14%, in 2008 compared with 2007, The
folfowing items had a favorable impact on efectric margin:

+ Inereased delivery and generation service margins of
$14 million due to increased sales volume and
favorable customer sales mix, and the reduced impact
of monthly MISQ settlements that occurred in the pnor
year,

«  Reduced MISO purchased power costs of $4 million
due to the absence of the March 2007 FERG order,

»  The reduced impact of the lllinois electric settlement
agreement, which increased electric margin by
$3 million.

These favorable variances were partially offset by
unfavorable weather conditions, as svidenced by a 28%
reduction in cooling degree-days, which decreased electric
margin by an estimated $4 million,

See Non-rate-regulated Generation below for an
explanation of CILCO's (AERG} electric marginin 2008
compared with 2007.

CILCO's {Illinois Reguiated) gas margin was
comparable fn 2008 and 2007. Favorable weather
conditions, as evidenced by an 11% increase in heating
tegree-days, and improved custorner sales mix, increased
gds margins by an estimated $4 mitlion, These favorable
variances wers offset by GILCO’s gas rate decrease,
effective in October 2008.

iP

IP's electric margin increased by $27 million, or 7%, in
2008 compared with 2007, The following ltems hiad a
favorabte impact on eleetric margin:

» The IP electric rate increase, effective October 1, 2008,
which Increased electric margin by $22 million.
= Reduced MISO purchased power costs of $12 million
due to the absence of the March 2007 FERC order.
-« The reduced Impact of the ilinois eleciric seitlement
- agreement, which increased electric margin by
$7 million.

These favorable variances were partially offset by
unfavorable weather conditions, as svidenced by a2 34%
reduction In cooling degree-days, which decreased electric
margin by an estimated $13 million.
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IP's gas margin ingreased by $18 million, or 12%, in
2008 compared with 2007. The folfowing items had a
favorable impact on gas margin: -

+  The IP gas rafe increase, effective in October 2008,
which increased gas margin by $8 miflion.

« A September 2008 ICC rate order, that concluded thata
portion of previously expensed nonrecovérable
purchased gas costs should be capitalized, which
increased gas margin by $7 million.

+  Favorable weather conditions, as evidenced by a 15%
Increase in heating degree-days, which increased gas
margin by an estimated $6 million.

These favorable variances were parfially offset by a 4%
decrease in normalized sales volumes, which decreased gas

margin $3 miilion.

Nen-rate-regulated Generation

Non-rate-regulated Generalion's electric margin
increased by $151 million, or 15%, in 2008 compared with
2007. Non-rate-regulated Generation's baseload coal-fired
generating plants’ average capacity and equivalent
availability factors were approximately 76% and 85%,
respectively, In 2008 compared with 74% and 81%,
respectively, in 2007. See below for explanations of electric
margin variances for the Non-rate regulated Generation
segment,

Genco

Genco's electric margfn increased by $82 million, or
16%, in 2008 compared with 2007. The following ltems had
a favorable impact on eleciric margin:

» A settlement agreement with a coal mine owner
reached in June 2008, which reimbursed Genco, In the
form of a lump-sum payment, for increased costs for
coal and transportation that it expects to incur in 2009
due to the premature closure of an iiinois mine at the
end of 2007, increased steciric margin by $27 million.

» Increased revenuses allocated to Genco under its power
supply agreement (Genco PSA} with Marketing
Company. Revenues from the Genco PSA, which -
increased by 7% due primarily to the repricing of
wholesale and refail eleciric power supply agreements,
and an [ncrease in reimbursable expenses in
accordance with the Genco PSA.

«  Reduced purchased power costs of $17 million due to
the absence of MISO resetilement costs experienced in
early 2007.

»  The reduced impact of the lliinois electrtc sefflement
agreement, which Increased electric margin by
$13 million.

+  (ains on the sales of excess oil and off-system natural
gas, which increased electric margin by $12 million.

»  Higher replacement power insurance recoveries of
$3 miltion due to extended plant outages in 2008.

«  Lower emission allowance costs of §5 million due
primarily to an increase in low-sulfur coal consuraption
in2008. '



The following items had an unfavorable impact on
electric margin in 2008 compared with 2007:

+  Fuel! prices increased by 2%,

»  Net mark-to-market losses on fuel-refated transactions
of $18 million, primarily retated to financial instruments
that were acquired to mitigate the risk of rising diesel
fuel price adjustments embedded in coal transportation
contracts for the period 2008 through 2012,

»  Reduced MISO-related revenues of $12 million due to
the absence of the March 2007 FERC order,

»  Decreased power plant uiflization due to system
congestion. Genco’s baseload coal-fired generating
plants’ equivalent availability factors were comparable
year over year. However, the average capacity factor
was approximately 73% in 2008 compared with 75% in
2007.

"+ Decreased revenues of $9 million due to the

fermination of an operaiing lease in February 2008

under which Genco leased certain CTs at a Joppa,

lllinois site fo its former parent, Development

Company. See Note. 14 — Related Parties to our

financial statements under Part I, ltem 8, of this report,

for additional information,

CILCO (AERG)

AERG's electric margin increased by $12 million, or
7%, in 2008 compared with 2007. The following items had
a favorable impact on electrlc margin:

» Increased revenue allocated fo AERG under its power
supply agreement (AERG PSA} with Marketing
Company. Revenues from the AERG PSA increased

24% due primarily to stronger generation performance

as a result of the lack of an extended plant outage in
2008, the repricing of wholesale and refail electric
power supply agreements, and an Increase in
reimbursable expenses in accordance with the AERG
PSA. AERG's baseload coal-fired generating plants’
average capacity and equivalent availability factors were
approximately 70% and 77%, respectively, in 2008
compared with 55% and 61%, respectively, in 2007.

«  The reduced impact of the Hinois efectric settlement
agreement increased electric margin by $6 million.

The following items had an unfavorable impact on
glectric margin in 2008 compared with 2007

+  Fuel prices increased by 30%, primarily due to a greater

percentage of higher-cost lllinois coal burned in 2008
and an increased amount of oil consumed during plant
start-ups.

+  Reduced MISO-related revenues of $4 million due to
the absence of the March 2007 FERC order.

»  Net mark-to-market losses on fuel-related transactions
of $3 millfon, primarily related to financlal tnstruments
that were acquired to mitigate the risk of rising diesel
fuel price adjustments embedded in coal transportation
contracts for the period 2008 through 2012,

EEI

EEl's elsctric margin increased by $10 million, or 4%,'
fn 2008 compared with 2007, primarily because of an 8% .
increase in the average sales price for wholesale power.

The following items had an unfavorable impact on
electric margin:

+  Fuel prices increased by 9%.

»  Net mark-to-market losses on fuel-related fransactions
of $8 rrillion, primarily related fo financial instruments
that were acquired to mitigate the risk of rising diesel
fuel price adjustments embedded in coal transporiation
coniracts for the period 2008 through 2012,

Marketing Company

Market price fluctuations during 2008 resutfted in
nonaffiliated mark-to-market gains on energy transactions
of $73 million, primarily related to nonqualifying hedges of
changes in market prices for elecirlcity.

2007 versus 2006
Ameren

Ameren's electric margin increased by $297 million, or
9%, in 2007 compared with 2006. The following items had

. afavorable impact on Ameren’s electric margin:

More power sold by Non-rate-regulated Generation at
market-based prices in 2007, These 2007 sales
compared favorably with 2006 sales at below-market
prices, pursuant to cost-based power supply
agreements that expired on December 31, 2006,

»  Favorable weather gonditions, as evidenced by a 19%
increase [n cooling degree-days, which increased
glectric margin by an estirnated $35 million. Compared
to normal weather, cooling degree-days in 2007 were
37% higher.

«  The UE electric rate increase, effective Jung 4, 2007,
which increased electric margin by $29 milifon.

» Anincreass in margin on interchange sales, primarily
hecause of the termination of the JDA on December 31,
2008. This termination of the JOA provided UE with the
ability to sell its excess power, which was originally
obligated to Genco under the JDA at cost, in the spot
market at higher prices. This Increase was reduced by
higher purchased power costs of $12 million
associated with an agreement with Entergy Arkansas,
Inc. See Note 2 — Rate and Regulatory Matters to our
financial statements under Part |1, Item 8, of this repor,
for more information on the UE power purchase
agreement with Entergy Arkansas, Ine.

+ A B7% increase in hydroelectric generation because of
improved water levels, which allowed additional
generation to be used for interchange sales and
reduced use of higher-priced energy sources, thereby
increasing Ameren's electric margin by $27 million.

» Increased Non-rate:requlated Generation capacity sales
of $11 miltion.



*

Reduced severe storm-related outages in 2007
compared with 2006, which negatively affected electric
sales and resulted in a net reduction in overall electric
margin of $9 million in 2008.

Insurance racoveries of $8 million related to power
purchased to replace Taum Sauk generation. See Note
15 — Commitments and Contingencies to our financial
statemenis under Part Ii, ltem 8, of this report, for
additional information.

- The following items had an unfavorable impact on

Ameren s gfectric margin in 2007 as compared with 20086:

" The combined effect on the Ameren [llinols Utilities of

the elimination of bundied tariifs, implementation of
new delivery service taiiffs effective January 2, 2007,
and the expiration of below-market power supply
contracts.

A 14% increase in fuel prices,

Rate relief and customer assistance programs under
the [flinois electric settiement agreement, which
reduced electric margin by $73 million.

The toss of wholesale marging at Genco from power
acquired through the JDA, which terminated in 2008,
Decreased emission allowance sales of $53 million,
offset by fower emission alfowance costs of

$15 million.

Net purchased power costs that were $18 million
higher in 2007 because of a March 2007 FERC order
that resettled costs among market participants
refroactive to 2005.

Reduced plant availabilily. Ameren’s baseload nuclear
and coal-fired generating plants’ average capacity and
squivatent avaifability factors were approximately 76%
and 86%, respectively, in 2007 compared with 80%
and 88%, respectively, in 20086,

Ameren's gas margin increased by $15 million, or 4%,

in 2007. The following itemns had a favorable impact on

Amaeren's gas margin:

Favorable weather conditions, as evidenced by an 8%
increase In heating degree-days, which increased gas’
margfn by an estimated $10 million, Compared to
normal weather, heating degree-days in 2007 were.
10% tower.

The UE gas rate increase that went into effect in April
20067, which increased gas margin by $4 million,

Missouri Regulated

UE
UE’s electric margin increased $76 million, or 4%, In

2007 compared with 2006, The following items had a
favorable impact on UE's electric margin:

Anincrease in margin on interchange sales, primarily

because of the termination of the JDA on December 31,

2008, The termination of the JDA allowed UE 1o self its
excess power, which was originally obligated to Gengo
under the JDA at cost, in the spot market at higher

prices. This increase was reduced by higher purchased
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power costs of $12 million associated with an
agreement with Entergy Arkansas, Inc.

The electric rate ingrease that went into effect June 4,
2007, which Increased sfectric margin by $29 million,
A 679% increass in hydroelectric generation because of
improved water levels. This allowed additional
generation to be used for interchange sales and
reduced UE’s use of higher priced energy sources,
thereby increasing UE's electric margin by $27 million.
Favorable weather conditions, as evidenced by a 19%
increase in coolfng degree-days, which increased
electric margin by an estimated $22 million.
Replacement power insurance recoveries of

$20 miltion, including $8 million associated with Taum
Sauk. See Note 15 — Commitments and Contingencies
to our financial statements under Part Il, ltem 8, of this
repott, for additionat informafion.

{ncreased fransmission service revenues of $18 million
due to the aneillary service agresment with CIPS,
CILCO, and IP. See Note 14 — Related Parly
Transactions to our financial staiements under Part 11,
Hem 8, of this report, for additional information,
Decreased fuef costs due fo the lack of $4 miltion in
fees levied by FERG in 2006 upon completion of Its cost
study for generation benefits provided to UE's Osage
tiydroelectric plant, and the May 2007 MoPSG rate
order, which directed UF to transfer $4 million of the
total fees to an asset account, which is being amortized
over 25 years.

Reduced severe storm-related outages in 2007
compared with 2006, which negatively affected electric
sales that year and resulted in a net reduction in overall
electric margin of $7 million in 2006.

The following items had an unfavorable impact on

electric margin in 2007 as compared with 2006:

Fuel prices increased by 21%.

A $29 miilion reduction in emission allowance
revenues.

MISO purchased power costs that were $11 million
higher due to the March 2007 FERC order,

Other MISO purchased power costs that were

$20 mitiion higher,

Reduced power plant availability because of planned
malntenance activities. UE’s baseload nuclear and coal-
flred generating plants’ average capacily and equivalent
availability factors were approximately 81% and 89%,
respectively, in 2007 compared with 84% and 90%,
respectively, in 2008,

UE's gas margin Increased by $10 million, or 17%, in

2007 compared with 2006, The following items had a
favorable impact on gas margin:

The UE gas rate increase effective in April 2007, which
increased gas margin by $4 million.

Unrecoverable purchased gas costs totaling $4 mitlion
in 2006 that did not recur in 2007,

Favorable weather conditions, as evidenced by an 8%
increasé in heating degree-days, which increased gas
margin by an estimated $2 million.




Iitinois Reguiated

{llinois Regulaied's electric margin decreased by
$65 million, or 8%, and gas margin increased by
$10 million, or 3%, in 2007 cormnpared with 2006. See
below for explanations of electric and gas margin variances
for the lilinois Regulated segment.

CIPS

CIPS’ electric margin decreased by $12 million, or 5%,
in 2007 compared with 2008. The following items had an
unfavorable impact on electric margin:

+  The combined sffect of the elimination of bundled
tariffs, implementation of new delivery service tariffs on
January 2, 2007, and the expiration of below-market
power supply coniracts,

«  The lllinois etectric settlement agreement, which
reduced electric margin by $11 miltion.

»  MiSO purchased power costs that increased by
$8 million because of the March 2007 FERG order.

The following items had a favorable impact on slectric
margin in 2007 as compared with 2006

+  Other MISO purchased power costs, excluding the
effect of the March 2007 FERC order, that were
$19 million lower, partly because of customers
switching to third-party suppliers and the termination
of the JDA agreement at the end of 2006.

*  Reduced severe storm-related outages in 2007
compared to those that ocourred in 2006, which
negatively affected electric sales and resulted in a net
reduction in-overali electric margin of $3 million in
20086,

»  Favorable weather conditions, as evidenced by a 20%
increase in cooling degree-days, which increased
electric margin by an estimated $6 million.

GiPS’ gas margin was comparable in 2007 and 2008.

CILCO (lilinois Regulated)

The following table provides a reconcfliatiun of CILCO's
change in electric margin by segment td CILCO’s total
ghange in electric margin for 2007 compared with 2008:

. 2007 versus 2006
CILCO {llinois Regulated} . ............... $ (32
CILCO(AERG) ... v e i venenns 97
Total change in electric margin .. .......... $ 65

GILCO's (lllinois Regulated) efectric margin decreased
by $32 million, or 20%, in 2007 compared with 2G06. The
following items had an unfavorable impact on eleciric
margin:

«  The combined effect of the elimination of bundled
tariffs, implementation of new defivery service tariffs on
January 2, 2007, and the expiration of below-market
power supply coniracis.
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»  The lllinofs electric settlement agreement, which
reduced electrlc margin by $7 million.

«  MISO purchased power costs that increased by
$4 million, because of the March 2007 FERC order,

The following items had a favorable impact on electric-
margin in 2007 compared with 2006; .

«  QOther MISO purchased power costs, that were
$4 million lower, partly because of customers
switching to third-party suppliers.

«  Favorable weather condftions, as evidenced by an 18%
increase in cooling degree-days, which increased
electric margin by an estimated $2 million.

See Non-rate-regulated Generation below for an
explanation of GILCO's {AERG) elsctric margin in 2007
compared with 2006.

CILGO's (INinois Regulated} gas margin increased by -
37 million, or 8%, In 2007 compared with 2606, primarily
because of favorable weather conditions, as evidenced by a
7% increase in heating degree-days, increased industrial
sales, and higher transportation volumes.

IP

IP's eleciric margin decreasad by $21 million, or 5%,
in 2007 compared with 2006. The following items had an
unfavorable impact on electric margin:

»  The combined effect of the elimination of bundled
tariffs, implementation of new delivery service tariffs on
January 2, 2007, and the expiration of below-market
powsr supply contracts.

+  The lllinols electric setttement agreement, which
reduced electric margin by $14 million.

+  MISO purchased power costs that increased by
$12 million, because of the March 2007 FERC order,

The following items had a favorable impact on elactric
margin in 2007 compared with 2006:

«  Other MISO purchased power costs, that were
$13 million lower, partly because of customers
switehing to third-parly suppliers.

»  Favorable weather conditions, as evidenced by a2i%
increase in cooling degree-days, which increased
electric margin by an estimated $5 million,

» Reduced severe storm-related outages in 2007
compared with those that occurred in 2006, which
negatively affected electiic sales and resulted in an
estimated net reduction in overall electric margin of
$2 milkion in 2006.

IP’s gas margin was comparable in 2007 and 2008,

Non-rate-regulated Gensrafion

Non-rate-regulated Generation’s electric margin
increased by $281 miffion, or 37%, in 2007 compared with
20086. Non-rate-regulated Gensration’s baseload coal-fired
generating plants’ average capacity and equivalent
avaifabllity factors were approximately 74% and 81%,
respectively, in 2007 compared with 74% and 84%,
respectively, in 2006. See below for explanations of electric
margin vartances for the Non-rate-regulated Generation -

. segment.



Genco

Genco's electiic margin increased by $135 million, or
36%, in 2007 compared with 2006. The following items had
a favorable Impact on eleciric margin;

+  Selling power at market-based prices in 2007,
compared with selling power at below-market prices in
2006, pursuant fo a cost-based power supply
agreement that expired on December 31, 20086,

»  Reduced purchased power costs due to the términation
of the JDA. ‘

~+ increased power plant availability, due to fewer planned

outages in 2007, that reduced purchased power costs.
Genco’s baseload coal-fired generating plants’ average
capacity and equivalent availability factors were
approximately 75% and 86%, respectively, in 2007,
compared with 66% and 82%, respectively, in 2008,

+  MISO-related revenues that were $12 million higher as

" aresult of the March 2007 FERC order.

+  Other MISO purchased power cosis that were
$16 million lower.

«  Areduction of mark-to-market losses on fuel contracts
of $6 millicn.

The following items had an unfavorable impact on
electric margin in 20607 compared with 2006:

»  The loss of wholesale margins on sales of power
acquired through the JDA, which terminated in 20086,

+  Costs of $30 milllen pursvant to the illinols electric
seftlement agreement.

«  Fuel prices increased by 4%.

GILGO {AERG)
AERG's electric margin increased by $87 million, or

87%, In 2007 compared with 2008. The following items had -

a favorable impact on electric margin:

+ Increased revenues due to selling power at market-
based prices in 2007 compared with below-market
priees In 2006, pursuant to a cost-based power supply
agreement that expired on December 31, 2008,

+  Lower emission allowance costs of $11 milkion dus to
an increase in low sulfur coal consumption in 2007.

»  MISO-related revenuss that were $4 million higher as a
result of the March 2007 FERC oider.

«  Qther MISO purchased power costs that were
$7 million lower.

+  Replacement power Insurance recoveries of $? mifiicn
due to an extended plant outage.

The fo[Eowmg items had an unfavorable impack on
electric margin in 2007 compared with 2006:

+  Costs of $13 million pursuant to the llfinois electric
seftlement agreement.

»  Reduced plant availability because of an extended plant
gutage. AERG's baseload coal-fired generating plants’
average capacity and equivalent availability factors were
approximately 55% and 61%, respectively, in 2007,
compared with 69% and 81%, respectivaly, in 2006.

»  Fuel prices Increased by 5%.
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EE

EEPs electric margin decreased by $8 million, or 3%,
fn 2067 compared with 2006. The following items had an
unfavorable impact on slectric margir:

«  The lack of emissions allowance sales in 2007, which
increased 2006 electric margin by $30 miflion.

»  Fuel prices increased by 5%.

+  Reduced plant availability refated to increased unit
outages. EEP's baseload coal-fired generating plant’s
average capacity and equivalent availabiiity factors were
gach approximately 92% in 2007, compared With 95%
fn 2006. )

The decrease in margin'was offset by a 12% increase
in market prices at EEl in 2007,

Other Operations and Maintenance Expenses
© 2008 versus 2007 -
Ameren

Ameren’s other operations and maintenance expenses
increased $170 million in 2008 compared with 2007,
primarily because of higher distribution system reliability
expenditures of $30 million, increased plant maintenance
expenditares at coal-fired plants of $43 million due fo
outages, higher labor costs of $52 million, increased
information technology costs of $10 millton, and unrealized
net mark-to-market adjustments of $22 million resulting
from the Jower market value of investments used to support
Ameren's deferred compensation plans. Bad debt expense
also increased $10 million, primarily because of the
confinued transition to higher market-based rates at the
Ameren Illinois Utilities. Additfonally, in the first quarter of
2007, a $15 million accrual established In 2006 for
contributions to assist customers through the illinois
Customer Elect electric rate increase phase-in plan was
reversed hecause the plan was terminated, with no similar
item in 2008.

In addition, other operations and mainienance
expenses increased in 2008 by $14 million because of asset
impairment charges recorded during the fourth quarter of
2008 to adjust the carrying value of CILCO's (through
AERG) Indian Tralls and Sterling Avenue generation
facilities to their estimated fair values as of December 31,
2008. CiL.CO recorded an asset impalrment charge of
$12 million related to the indlan Trails cogeneration facility
as a result of the suspension of operations by the facility's
only customer. CILCORP recorded a $2 million impairment
charge related to the Sterling Avenue €T based on the
expected net procesds to be generated from the sale of the
facility in 2000, Because most of the Sterling Avenue asset
carrying value is recorded at GILCORP, as a result of
adjustments made during purchase accounting, the write-
down of the carrying value of the Sterling Avenue CT did
not resulf In an impairment loss at GILCO {(AERG).

Reducing the unfavorable effect of these items wera
lower employee benefit costs of $10 million due to changes



In ackuarial estimates and reduced storm expenditures of
$18 mitlion, primarily in UE's service territory, in 2008
compared with 2007. Additionally, costs associated with the
Callaway nuclear plant refueling and maintenance outage in
2008 were $5 million lower than those for the refueling in
2007. Other operations and maintenance expenses were
further reduced In the current year by a MoPSG accounting
order received in the second quarter of 2008, which
resulted in UE recording a regulatory asset for $25 milllon
of costs refated 10 2007 storms that had previously been
expensed.

Vartations in other operations and maintenance
expenses in Ameren's, CILCORP's and CILCO’s business
segments and for the Ameren Companies between 2008

and 2007 were as follows.

Missour Regulated
UE

UE's other operations and maintenance expenses
increased $22 million in 2008, as compared with 2007,
primarily because of increased distribution system reliabllity
expenditures of $16 million, higher labor costs of
$37 million, increased plant maintenance expenditures at
coal-fired plants of $29 milllon, and unrealized net
mark-to-market adjusiments resuiting from the lower
market value of invesiments used to support deferred
compensation plans. Reducing the impact of these items
was the effect of the MoPSGC accounting order discussed
above, a decrease in injurles and damages expansas
between years, and the reduced impact of the Gallaway
refueling and maintenance outage In 2008 compared with
the refueling in 2007. Sterm repair expenditures also
decreased by $31 million in 2008 compared with 2007,
further reducing othar operations and maintenance
EXPENSES.

Hiinois Regulated

Other operations and maintenance expanses increased
$77 million in the lllinois Regulated segment in 2008,
compared with 2007,

CIPS

QOther operations and maintenance expenses increased
$24 million in 2008 compared with 2007. The increase was
primarily because of higher distribution system reliability
expenditures of $11 million, including storm costs, aleng
with increased labor costs and bad debt expense.
Additionally, the reversal in the first quarter of 2007 of an -
accrual of $4 million, established in 2008, for condributions
to assist customers through the Hltinois Gustomer Elect -
electric rate increase phase-in plan, with no similar item in
2008, resuited in higher other operations and maintenance
expenses in 2008 compared with 2007,

CILCO (Iilmo:s Regulated)

Other operations and maintenance expenses mcreased
$8 million in 2008, as compared with 2007, primarily
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because of increassd storm costs of $5 million in 2008,
Additionally, in the first quarter of 2007, CILCO (lllinois
Regutated) reversed a $3 million accrual established in
2006 for the lllinots Customer Elect electric rate increase
phase-in pfan contributions, with no similar item in 2008.
Lower employee benefit costs reduced the effect of these
unfavorable items.

P

QOther operations and maintenance expenses increased
$47 million in 2008, as compared with 2007, primarily
because of higher distribution system reliability
expenditures of $17 million, including storm costs. Labor
costs and bad debt expense increased by $6 million sach,
and unrealized net mark-to-market adjustments resulting
from the lower market value of investments used to support

_ deferred compensation plans also increased other

oparations and mainfenance expenses belween years.
Additionally, in the first quarter of 2007, IP reversed an
%8 million accrual established in 2006 for the linois
Customer Elect electtic rate increase phase-in plan
contributions, with no stmilar item in 2008. Reducing the
unfavorable effect of these items was a reductionin
employee benefit costs.

Non-rate-regulated Generation

Other operations and maintenance expenses increased
$43 million in the Non-rate-regulated Generatlon segment in
2008 compared with 2007,

Genco

Other operations and maintenance expenses increased
$12 million at Geneo in 2008, as compared with 2007,
primarily because of higher plant maintenance costs of
$9 million, due to scheduled outages, and increased labor
costs of $5 million. Genco pald $3 million to the IPA in the
prior year as part of the |llinois elecitric setttement
agreement, with no similar item In 2008, reducing other
operations and maintenance expenses between 2008 and
2007.

CILEO {AERG)

Other operations and maintenance expenses increased
$25 milfion at CH.CO (AERG) in 2008, as compared with
2007, primarlly because of a $12 million impairment charge
recorded in 2008 refated o the Indfan Tralls cogeneration
nlant as discussed above, higher plant maintenance costs of
$7 million due to scheduled outages, and increased labor
costs of $3 million. GILCO (AERG) paid $1.5 million to the
IPA In 2007 as part of the |llinois electric setilement
agreement, with no similar itern in 2008, reducing other
operations and mainienance expenses between 2008 and
2007.

CILCORP (parent company only)

Other operations and maintenance expenses increased
$3 millfon in 2008, as compared with 2007, primarily
because of an asset impairment charge recorded in 2008
refated to the Stetling Avenue CT discussed above.



EEI

Other operations and maintenance expenses wers
comparable in 2008 and 2007,

2007 versus 2006
Ameren

Ameren's other operations and maintenance expenses
Increased $131 milfion in 2067 compared with 2006.
Malntenance and iabor costs associated with the Callaway
nuclear plant refueling and maintenance outage in the
second quarter of 2007 added $35 million. Distribution
system reliability expenditures Increased $49 million and
employee benefits and non-Gallaway labor costs were
higher by $55 million in 2007 compared with 2006. Bad
debt expenses increased $25 million in 2007, primarily as a
resuit of the fransition to higher electiie rates in Hingls.
Increases in maintenance at coal-fired power plants and
injurles and damages reserves also contributed to higher
other operations and maintenance expenses in 2007, We
recognized reduced gains on sales of noncore property in
2007 of $4 miltion, compared with gains of $16 miflion in
2008, Additionally, other operations and maintenange
expenses in 2007 included a payment of $4.5 million made
to the IPA as part of the lllinois electric settlement
agreement.

Reducing the effect of these items was the reversal in

- 2007 of an accrual of $15 million established in 2006 for
contributions to assist custorers through the Minois
Customer Elect electric rate increase phase-In plan. In 2008,
we also recognized costs of $25 million related to the
December 2005 Taum Sauk plant reserveir breach. Costs
associated with storms in the spring and summer of 2006
and a major ice storm in the fourth quarter of 2006
exceeded the costs associated with an ice storm in January
2007 by $42 million, thereby reducing other operations and
malntenance expenses in 2007 compared with 2006.

Varjations in other operations and maintenance
expenses for the Ameren, CILGORP and CILCO business
segments and for the Ameren Gompanies between 2007
and 2006 were as follows.

Missouri Regulated
UE

Other operations and maintenance expenses fncreased
in 2007 compared with 2006. Maintenance and Jabor costs
assoclated with the Callaway nuclear plant refusling and
maintenance outage In 2007 added $35 miliion 1o other
operations and maintenance expenses compared with 2006,
Higher distribution system refiability expenditures of
$34 million, Increased non-Callaway-related labor costs of
$22 miltion, and insurance premiums of $19 million for
replacement power coverage paid to a risk insarance
affiliate also increased other operations and maintenance
expenses in 2007 compared with 2006, Reducing the effect
of these items was the absence In 2007 of costs recorded in
2006 related fo the Taum Sauk plant reservoir breach
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discussed above. Gosts associated with storms In the
spring and summer of 2006 and a major ice storm in the
fourth quarter of 2006 exceeded the cosis associated with
an ice storm in January 2007 by $13 million, thereby
raducing other operations and maintenance expenses in
2007 compared with 2008, '

illinois Regulated

Other operafions and maintenance expenses increased
$15 milfion In the Minois Regulated segment in 2007
compared with 2006.

CIPS

Other operations and maintenance expenses increased
$11 miltion in 2007 compared with 2006, primarlly because
of increased bad debt expenses, higher distribution system
reliability expenditures, and increased infuries and damages
reserves. The reversal in 2007 of the lHlinois Customer Elect
electric rate increase phase-in plan accrual of $4 miliion
established in 2006 reduced the effect of these increases.
Costs associated with storms in the spring and summer of
2006 and a major ice storm in the fourth quarter of 2008
were comparable with the costs associated with an ice
storm in January 2007,

CILCO (Hiinois Regutated)

Other operations and maintenance expenses were
comparable between 2007 and 2008, as an increase in bad
debt expenses was offset by the reversal of the {liinols
Customer Elect electelc rate Increase phase-in plan accrual
of §3 million established in 2008. Costs assoclated with
storms had a minimal impact on CILCO {Illinols Regulated)
ofher operations and maintenance expenses each year,

P

1P's other operations and maintenance expenses were
comparable between 2067 and 2006. Higher employes
henefit costs increased other operations and maintenance
expenses in 2007. Bad debt expenses increased $10 milfion
in 2007, primarily as a result of the transition to higher
electric rates in lllinois. Otfsetiing the effect of these items
was the reversal in 2007 of the lllinois Customer Elect
electric rate increase phase-in plan acerual of $8 million
established in 2006 and a reduction of $24 million in storm
repair costs between years. :

Non-rate-regulated Generaiion

Other operations and maintenance expenses increased .
$30 million In the Non-rate-regulated Generation segment in
2007 compared with 2006.

Geneco

Genco's other operations and maintenance expenses
increaséd $10 million in 2007 compared with 2008,
primarily because of higher labor ¢osts, the 1PA payment of
$3 million, and insurance premiums for replacement power
coverage paid to a risk insurance affiliate.



CILCORP {parent company only)

"QOther operations and maintenance expenses were
comparable between 2007 and 2008. Increased employee
henefit costs in 2007 wete offset by the absence in 2007 of
a write-off in 2006, of an infangible asset established in
conjunction with Ameren’s acquisition of CILCORP.

CILCO (AERG)

. Other operations and maintenance expenses increased
$11 million in 2007 compared with 2008, primarily because
of higher power plani maintenance costs due to plant
outages and the {PA payment of $1.5 miflion.

EEI

Other operations and maintenance expenses increased
$3 million in 2007 compared with 20086, primarily because
of higher power plant maintenance costs.

Depreciation and Amortization
2008 versus 2007
Ameren

Ameren’s depreciation and amortization expenses were
. gomparable between periods. Increases in depreciation
expense resulting from capital additions during the past
year were mitigated by a reduction in expense because of
changes in the useful lives of plant assets resulting from
rate orders in 2007 in Missouri and 2008 in lllinois, as
discussed below. ‘ o

Variations in depreciation and amortization expenses in
Ameren's, CILCORP's and CILCO's business segments and
for the Ameren Companies beiween 2008 and 2007 were as
follows.

Missouri Regulated
UE

Depreciation and amortization expenses decreased
$4 million in 2008, compared with 2007, primarily because:
of the extension of UE's nuclear and coal-fired plants’ useful
{ives for purposes of calculating depreciation expense in
conjunction with a MoPSC elactric rate order effective June
2007. Reducing the benefit of this item was an increase in
capifal additions over the past year,

iﬂ'inqis Regulated

Depreciation and amoriization expenses were
comparable in 2008 and 2607 in the 1llinois Regulated
segment. As part of ihe consotidated electric and natural
gas rate order issued by the {CC in September 2008, the .
ICE changed plant asset useful lives, effective October 1,
2008, which resulted in an increase in depraciation expense
at 1P and reductions In depreciation expense at GIPS and
GILCO {lllinois Regulated). The effects of these changes in
useful lives were partially offset by capital additions at CIPS
and CILGO (IMinois Reguiated). IP's depreciation and
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amortization expenses inereased due to the effect of the rate
order and capital additions.

Non-rate-regufated Generation

Depreclation and amortization expenses increased
$4 million in the Non-rate-regulated Generation segment in
2008 compared with 2007. Depreciation and amortization
expenses Increased $8 milfion at CH.CO {AERG) because of
capital additions over the past year. Depreciation and -
amortization expenses decreased $4 million at Genco,
primarily as a result of a depreciafion study completed in
September 2007, which was mitigated by capital additions.

2007 versus 2006
Ameren

Ameren’s depreciation and amortization expenses
increased $20 million in 2007 over 2008, The increases
were primarlly because of amortization of a regulatory asset
in 2007 at 1P, as discussed below, and capital additions in
2006 and 2007. A decrease in depreciation expense as a
result of the MoPSC electric rate order effective in June
2007, discussed above, somewhat mitigated that effect.

Variations in depreciation and amortization expenses
for the Ameren, GILCORP and CILCO business segments
and for the Ameren Companies between 2007 and 2006
were as follows,

Missouri Regulated
UE

Depreciation and amortization expenses in 2007 were
comparable with 2008. Increased expenses associated with
capital additions in 2006 and 2007 were offset by a
reduction in depreciation as a result of the MoPSC electric
rate order, effective June 2007, discussed above.

fiiinois Regulated

Depreciation dnd amertization expenses increased
$25 million in the lllinois Regutated segmenti in 2007
compared with 2008.

CIPS & CILGO (Hlinois Regulated)

Bepreciation and amortization expenses were
comparable betwean 2007 and 2006.

P
Depreciation and amortization expenses, including
amoriization of regulatory assets on 1P's statement of
income, Increased $19 million in 2007 compared with 20086,
primarily because of the start of amortization in 2007 of a

regulatory asset associated with acquisition integration
costs, as required by an ICC order, and capital additions.

Non-rate-regufated Generation

Depreciation and amortization expenses were
comparable between 2007 and 2006 in the Non-rate-
regulated Generation segment and for Genges, CILCORP
(parent company only), CILCO {AERG) and EEl.



Taxes Other Than Income Taxes
2008 versus 2607
Ameren

Ameren’s taxes other than income taxes increased =
$12 million in 2008 compared with 2007, primarily because
of higher property taxes and higher gross receipts laxes.

tnereases in property taxes were reduced by invested capital

electricity distribution tax credits in the Hlinols Regulated

segment. These credits were related to payments made ina -

previous year.

Variations in taxes other than income taxes In
Ameren’s, GILCORP's and CILCO's business segments and
for the Ameren Companies between 2008 and 2007 were as
follows,

Missouri Regulated
UE

UE’s taxes other than income taxes increased
$6 million in 2008 compared with 2007, primarily because
of higher property taxes.

fliingis Regulated

Taxes other than facome faxes ingreased $5 million in
2008 compared with 2007 In the lllinois Regulated
segment, primarily because of higher excise taxes at GIPS,
CHLCO {INinois Regulated), and IP. Property taxes wera
comparable between years as increases in 2008 were
mitigated by the favorable impact of the invested capital
electricity distribution tax credits discussed above.

Non-rate-regulated Generation

Taxes other than income taxes were comparable
betwaen 2008 and 2007 in the Non-rate-regulated
Generation segment and for Genco, CILGORP {parent
cempany only), GILCO {AERG) and EE).

2007 varsus 2006
Ameren

Ameren's taxes other than income taxes decréased
$10 million in 2007 compared with 2006, primarily because
of lower gross receipts and property taxes.

Vartations in taxes other than incoms taxss for the
Ameren, GILCORP and CILCO business segments and for
the Ameren Companies between 2007 and 2006 were as
follows,

Missourf Regulated
UE

Taxes other than income taxes increased $4 million in
2007 over 2008, prtman!y because of increased gross
reeelpts taxes.

45

Hlinois Regulated

Taxes other than income faxes decreased $16 million
in 2007 compared with 2006 In the lilinols Regulated
segment. Taxes other than income taxes decreased
$7 million at GIPS, $2 million at CILGO {llinois Regulated),
and $7 million at IP in 2007 compared with 2006, primarily
as a result of reduced property faxes and excise taxes.

Non-rate-regulated Generation '

Taxes other than income taxes were comparable
between 2007 and 2006 for the Non-rate-regulated
Generation segment and for Genco, CILCORP (parent
company only), CILCO (AERG), and EEL

Other Income and Expenses
2008 versus 2007
Ameren

Miscellaneous income increased $5 million In 2008
compared with 2007, primarily because of an increase at UE
In allowance for funds used during construction, reduced
by lower interest income. Miscellaneous expenss increased
$6 million in 2008 compared with 2007, primarily becauss
of increased expenses assoclated with contribations to
soclal programs.

Variations in other income and expenses in Ameren's,
CILCORP’s and GILCO's busingss segments and for the
Ameren Companies between 2008 and 2007 were as
follows.

Missourt Regulated
UE

Misceilansous income Increased $24 miifion in 2008
compared with 2087, primarily because of an increase in
allowance for funds used during construction. The increase
in allowance for funds used during consteuction resulted
from higher rates and increased construction-in-progress
balances. Miscellaneous expenses were compatable in 2008
and 2007,

iifinois Reguiated

Qther income and expenses decreased $8 million in
2008 in the Hiinois Regulated segment and at CIPS, CILCO
(Winois Regufated) and §P, compared with 2007, primarily
because of lower interest income.

Non-rate-regifated Generation

Other income and expenses In the Non-rate-regutated
Generation segment and at Genco, CILGORP {parent
company only), CILGO (AERG) and EEIl were cemparabie
between 2008 and 2007.



2007 versus 2006
Ameren

Miscellansous income increased $25 million in 2007

* compared with 2008, primarily because of ingreased
interest and investment incoma. Cash balances were higher
because of uneertainty regarding the ultimate resolution of
legislative and regutatory issues in lllinois. Miscellaneous
expense increased $6 million in 2007 compared with 2006,
primarily because we made contributions to our charitable
frust and because 1llinois Regulated made contributions of
$5 miltion for energy efficiency and customer assistance
programs as part of the [llinois electric settlement
agreement, See Note 2 — Rate and Regulatory Matters to
our financial statements under Part I1, item 8, of this report.

Variations in other income and expenses for the
Ameren, CILCORP and CILCO husiness segments and for
the Amsren Companles between 2007 and 2006 were as
follows. '

Missouri Regulated
UE

Qther income and expenses were comparable in 2007
and 2006.

Hlinois Regulated

Other income and expenses increased $7 million in the
Hlinois Regulated segment in 2007 compared with 20086,
primarily because of increased interest income at IP. Other
income and expenses were comparable between years at
CIPS and CILCO (lllinois Regulated).

Non-rate-regulated Generation

Other income and expanses were comparable betwean
2007 and 2006 in the Non-rate-regufated Generation
segment and for Genca, CILCORP (parent company only),
CILGO (AERG), and EEI.

Interast
2008 versus 2007
Ameren

Interest expense increased $17 million in 2008
compared with 2007. Long-term debt issuances, net of
maturities and redemptions, and the cost of refinancing
auction-rate environmental Improvement and pollution
control revenue refunding bonds resulted in increased.
interest expense in 2008, See Insured Auction-Rate
Tax-exempt Bonds under Part 1, liem 7A. Quantitative and

Qualitative Disclosures About Market Risk of this report for

additional information. These increases were reduced as a
result of income tax setflements in 2008,

Variations in interest expense in Ameren’s, GILCORP's
and CILCO’s business segments and for the Ameren
. Companies between 2008 and 2007 were as foliows.
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Missourf Regulated
UE

Interest expense was comparable n 2008 and 2007,
Interest expense assoclated with the issuance of senior
secured notes of $450 million, $250 million, and
$425 million in June 2008, April 2008 and June 2007,
respectively, was mitigated by a reduction in shori-term
borrowings due to the long-term debt financings. Senfor
secured notes were issued to refinance auction-rate
environmental improvement revenue refunding bonds, to
fund the maturity of $348 million of first mortgage bonds,
and o reduee short-term borrowings. Additionally, inferast
expense was reduced by $8 million resulting from the
income tax settlements noted above. '

filinois Reguiated

Interest expense increased $12 million in the llinois
Regulated segment in 2008 compared with 2007.

GIPS

Interest expense decreased $7 million in 2008
compared with 2007, primarily because of reduced short-
term borrowings, Additionally, interest expense was
reduced by $3 miflion as a result of an income fax
seitlement.

GILCO (Ilineis Regulated)

Interest expense was comparable in 2008 and 2007,

IP

Interest expense increased $22 million in 2008
compared with 2007, primarily because of fhe issuance of
$400 million, $337 million, and $250 million of senior
secured notes at [P in October 2008, April 2008, and
November 2007, respectively. The $337 million senior
secured notes were issued to refinance auction-rate
pollation control revenus refunding bonds, while the other
tdebt issuances were used to reduce short-term horrowings.

Non-rate-regulated Generation

interest expense decreased $8 million in the Non-rate-
regulated Generation segrment In 2608 compared with 2007.

Genco

Interest expense was comparable in 2008 and 2007.
Increased interest expense resulting from the issuance of
$308 million of senicr unsecured notes in Apiil 2008 was
mitigated by a resulting reduction in short-term borrowings.
Additionally, interest expense was reduced by $3 million as -
a resutt of an income tax settlement.

I



CILCORP (parent company only) and CILCO {AERG)

Interest expense decreased $3 million at CILCORP
(parent company only) and $4 million at CILCO (AERGY), in
2008 compared with 2007, primarily because of reduced
short-term borrowings.

EE|

Interest expense was comparable in 2008 and 2007.

2007 versus 2006
Ameren

Interest expense increased $73 million in 2007
compared with 2008, primarily because of inereased shori-
term borrowings, higher interest rates due to reduced credit
‘ratings, and other items noted below. With the adoption of
FiN 48 in 2007, we also hegan to record interest associated
with uncertain tax positions as interest expense rather than
income tax expense. These interest charges were
$10 milifon for 2007, Reducing the effect of the above
unfavorable items were maturities of $350 mifiion of fong-
term debt in the first half of 2007 at Ameren and

redemptions/maturities at the Ameren Gompanies as noted

below,

Vartations in interest expense for Ameren's, CILGORP's
. and CILCO's business segments and for the Ameren
Companies between 2007 and 2006 were as follows.

Missouri Regulated
LE

Interest expense increased $23 million in 2007 over
2008, primarily because of increased short-term
borrowings, higher interest rates due to reduced credit
ratings, and the issuance of $425 million of senfor secured
notes in June 2007. Interest expense recorded in
conjunction with uncertain tax positions was $3 million in
2007.

Hfiinois Regufatad

Interest expense increased $37 million in the Tlinols
Regulated segment and increased at GIPS and 1P in 2607
compared with 2006, primarily because of increased short-
. term borrdwings and higher interest rates dus to reduced
gredit ratings and the issuance of senior secured notes In
2007 and 2006. |P Issued $250-million and $75 million of
senior secured notes in November 2007 and June 20086,
respectively. CIPS and CILCO {lllinois Regulated) issued
$61 million and $96 million of senior secured notes,
respectively, in June 2008. Reducing the effect of the above
items was the maturity of $50 million of first mortgage
bonds at CILGO (Hlinais Regulated) In January 2007 and
paymenis mads on [P's note payable to IP SPT in 2007 and
2006.
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Non-rate-reguialed Generation

Interest expense increased $4 million in the Non-rate-
regulated Generation segment in 2007 compared with 20086,

-CILCORP (parent company only) and GILCO (AERG)

Interest expense increased $3 milllon at CILCORP
{parent cotnpany only} and $5 million at CILCO (AERG) in
2007 over 2006, primarily because of increased short-term
borrowings and higher interest rates due to reduced credit
ratings.

Genco

Interest expense decreased $5 million tn 2007
cornpared with 2006, primarily because of reduced
Intercompany borrowings. Reducing this benefit was
increased Interest expense of $3 million recorded in
conjunction with uncertain tax positions in 2007,

EEl .
Interest expense was comparable fn 2007 and 2006.

Incorme Taxes
2008_ve:sus 2007
Ameren

Ameren's effective tax rate was comparable in 2008
and 2007 Favorable impacts of state audit seftlements and
changes in state apportionmant were offset by unfavorable
permanent items related 10 company-owned life insurance
as well as other varfations discussed below at the Amersn
Companiss.

Variations in effective tax rates for Ameren’s,
CILCORP's and GILCO's business segments and for the
Ameren Companies between 2008 and 2007 wers as
foflows.

Missourf Regulated
UE )

The effective tax rate increased in 2008 from 2007,
primarily because of lower favorable net amortization of
property-related regulatory assets and llabilitiss, along with
decreased Internal Revenue Code Sectlon 199 production
activity deductions in 2008.

Hinocis Regulated

The effective fax rate decreased in the llinois
Regulated segment in 2008 compared with 2007, because
of the items detailed below. i

GiPS

The etfective tax rate decreased in 2008 from 2007,
primarily because of the impact of net amortization of
properiy-related regulatory assets and liabiltiies and
permanent ifems on lower prefax income in 2008.



CILCO (lliinots Regulated)

The effective tax rate for 2008 was higher than the
effective tax rate for 2007, primarily because of lower tax
credits, lower favorable net amortization of property-related
regulatory asset and liabilities, and lower favorable
permanent benefits related to company-owned life
insurance. .

IP

The effective tax rate for 2008 was higher than the
effective tax rate for 2007, primarily because of fower
favorable net amortization of property-related regulatory
assets and liabilities, lower tax credits, and the impact of
other permanent items as well as increased reserves for
ancertain tax positions on lower pretax book Income in
2008,

Non-rate-regulated Generation

The effective tax rate decreased In 2008 compared with
2007 in the Non-rate-regulated Generation segment,
hecause of the items detailed below.

Genco

The effective tax rate decreased In 2008 from 2007,
primarily because of the increased impact of Internal
Revenue Code Section 199 production activity deductions
and research tax credits.

CILCO {AERG)

The effective tax rate ingreased in 2008 compared with
2007, primarily because of the impact of Internal Revenue
Code Section 199 production activity deductions.

CILCORF {parent company only)

The effective tax rate ingreased in 2008 compared with
2007, primarily because of the effect of state audit
settlements. -

EEl

The effective Iax rate was comparabie in 2008 and
2007,

2007 versus 2006
Ameren

Amaren’s sffective tax rate increased between 2007
and 2008.

Variations In effective tax rates for Ameren’s,
GILCORP's and CILEQ’s business segments and for the
Ameren Companies between 2007 and 2006 were as
follows.
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Missouri Regulated
UE

The effective tax rate decreased in 2007 from 2006,
primarily because of the implementation of changes ordered
by the MePSC in UE's 2007 electric rate order. These
changes decreased the unfavorable effect of the net
amortization of property-related regulatory assets and
liabifities in 2007 compared to 2008, decreased reserves for
uncertain tax positions In 2007 compared to increases in
2008, and increased Internal Revenue Code Section 199
production activity deductions in 2007 compared with
2006.

Hlinois Regulated

The effective tax rate decreased in the Illinois
Regulated segment in 2007 compared with 2006, bacause
of the items detaited below.

CIPS

The effective tax rate increased, primarlly because of
higher reserves for uncertain tax positions in 2067
compared to 2008, the unfavorable effect of the net
amortization of properiy-related regulatory assets and
liablities in 2007 compared to favorable nef amortization of
properiy-related regulatory assets and liabilities in 2008,
lower permanent benefit for SFAS No. 106-2, as it refates to
Medicare Part D provisions, and other miscellaneous items,
offset by the increased impact of the amortization of
investment tax credit, and other items on fower pratax book
Income.

CILGO (Minois Regulated)

The effective tax rate decreased, primarily because of
an increase in the permanent benefit for SFAS No. 106-2, as
it relates to Medicare Part D provisions, along with an
increase in the favorable effect of the net amortization of
property-refated regulatory assets and liabilities, and
increased Impact of the amoriization of investment fax
credit on lower pretax ook income,

P

The effective tax rate decreased, primarily because of
the faverabte effect of the net amortization of property-
related regulatory assets and fiabilities in 2007 compared to
unfavorable net amortization of properly-related regulatory
assets and liabilities in 2006.

Non-rate-regulated Generation

The effective tax rate increased in the Non-rate-
regutated Generation segment in 2007 compared with 2008,
because of the items delailed below.

Genco

The effective tax rate increased, primarily because of
{ower decreases in resarves for uncertain tax positions in



2007 compared to 2008, qnd deqrgased Ente_rnai F_ievenue CILCORP {parent company only)
Code Section 199 production activity deductions in 2007 The effective tax rate decreased, primarlly because of a

compared to 2006. ghange in the permanent benefit for SFAS No. 106-2, as it
CILCO (AERG) refates to Medicare Part D provistons.
The effective tax rate increased in 2007, primarily EEI

because of higher reserves for uncertain tax pesitions in
2007 compared to 2006 and decreased impact of
amortization of investment tax credit on higher pretax book
income, offset by increased Internal Revenue Code
‘Section 199 production activity deductions in 2007
compared to 2006, and differences between the book and
tax treatment of the sales of noncore properties in 2006.

The effective tax rate decreased, primarily because of
increased Internal Revenue Gode Section 199 production
activity deductions.

LIQUIDITY AND CAPITAL RESOURCES

The tariff-based gross marglins of Ameren’s rate-regulated utility operating companies (UE, GiPS, CILCO {lllinois
Regulated) and IP) continue to be a principal source of cash from operating activities for Ameren and its rate-regulated
subsidiaries, A diversified retall customer mix of primarily rate-reguiated residential, commercial and industrial classes and a
commodity mix of gas and electric service provide a reasenably predictabla source of cash flows for Ameren, UE, CIPS, CILCO
(Hinois Regulated) and 1P. For operating cash flows, Genco and AERG rely on power sales fo Marketing Company, which sold
power through the September 2008 [inois power procurement auction, financial contracts that were part of the lllinois electric
seftlement agreement, and the 2008 Mlinois RFP process for enerdy and capacity that was used pursuant to the IHinols electric
setttement agreement, Marketing Gompany is also selling power through other primarily market-based contracts with
wholesale and retall customers. In additlon to cash flows from operating activities, the Ameren Companies use available cash,
credit facifitles, money pool or other short-term barrowings from affiliates to support normal operations and other temporary
capital requirements. The use of operating cash flows and short-term borrowings to fund capital expenditures and other
investments may periodically result in a working eapital deficlt as was the case at December 31, 2008, for Ameren, UE, Genco,
GILCORP, CILCG, and IP. The Ameren Companies may reduce their short-term borrowings with cash from operations or
discraetionarily with long-terra borrowings, or in the case of Ameren subsidiaries, with equity infusions from Amaeren. The
Ameren Companies expect to Incur sfgnificant capital expenditures over the next five years as they comply with environmental
requlations and make significant investmenis in their elestric and gas utility infrastructure to improve overall system reliability.
Ameren intends to finance those capital expenditures and invesiments with a blend of equity and debt so that it maintains a
eapital structure in its rate-regulated businesses, containing approximately 50% to 55% equity. Consequently, we expect to
make equily issuances in the future consistent with this objective, as well as to address any unanticipated events, should the
need arise. We plan to implement our long-term financing plans for debt, equity or equity-linked securities In order to
appropriately finance our operations, meet scheduled debt maturities and maintain financlal strength and flexibility.

The global capital and credit markets experienced extreme volatility and disruption In 2008, and continue to experience
volatility and disruption in 2009. Ses Outlook for a discussion of the |mpllcat|ons of thls volatility and disruption for the
Ameren Companies and our plans to address these Issues.

The following table presents net cash provided by (used in) operating, Investing and financing activities for the years
ended December 31, 2008, 2007 and 2006:

Nel Cash Provided By
Net Cash Provided By Ne! Cash (Used In) {Used In
Oparating Activities Invesling Activilies Financing Activilies
2008 2007 2006 2008 2007 2006 . 2008 2007 2006
AMBIEN® ... e eieieeas $ 1,533 § 1,102 $1279 $ (2,007) $ (1,468) $ (i,266) $ 301 $ 584 § 28
BE e e s 545 588 734 (1,033} {700} (732} 303 286 (21)
CIPS vttt ee et v 103 14 18 - (67 {42) (66) {72) 48  (46)
¢+ e 244 255 138 (328) (210} (110) 84 44y (27
CILCORP . ..ottt 184 32 133 (318) {213) (90) 128 183 (42)
14| Ky R s 208 74 153 {317) 212) (6i) 102 141 9
P o e s e 180 28 172 {233) {180} {180) a7 158 8

{a) Includes amounts for Ameren registrant and nonregistrant subsidiaries and intercompany elimérations.
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Cash Flows from Operating Activities
2008 versus 2007

Ameren's cash from operating activities increased in
2008, compargd to 2007, primarily because of higher
elecirie and gas margins as discussed above, a $177 miltion
decrease in income tax payments (net of refunds), and
improved eollections of receivables in 2008. The reduction
in income tax payments was largely aftributable fo higher
depreclation allowed for tax purposes. In 2007, receivables
from the Ameren llfinois Ulilities had increased due to the
January 2, 2007, electric raie increases, related uncertainky
surrounding a potential electric settlement agreement, and
deterioration of collections. However, collections improved
in 2008. Additicnally, Ameren experienced an $87 million
benefit to cash flows for 2008 as compared to 2007
because of the timing of cash receipts for MISO receivables.
The llinois electric seftlement agreement also had a positive
effect on cash from operations in 2008 compared with
2007, Cash outflows in accordance with the seitiement, net
of reimbursements from generators, were $84 million less
in 2008 than in 2007. See Note 2 — Rate and Regulatory
Matters to our financial staternents under Part I, iem 8, of
this report for a discussion of the Hlinois electric settiernent
agreement. In addition, Ameren's cash flows from
operations increased in 2008 compared with 2007 because
of a $40 million reduction in storm restoratien costs, over-
recovery under the PGAs, and a $27 million payment
received by Genco in 2008 as part of a coal contract
settlement for increased costs for coal and transporiation
that Genco expects to incur in 2009 due to the premature
closure of an lllinois mine ai the end of 2007. See Note T —
Summary of Significant Accounting Policies to our Financial
Statements under Part Il, ltem 8, for information on the coal
confract settlement. Factors that offsst, in part, the
faverable variance in cash flows from operations in 2008
were 2 $93 million increase in cash payments related to the
December 2005 Taum Sauk incident, net of insurance
companies, an increase in gas inventories resulting from
price increases, higher interest payments, and higher levels
of collateral posted with suppliers.

At UE, cash from operating activities decreased in
2008, compared to 2007. The decrease is primarily due fo a
$24 million Increase in net income tax payments in 2008,
lower electrie margins, increased system relfability
expenditures as discussed in Results of Operations, and
higher levels of net collateral posted with suppliers. Also
contributing to the unfavorable varlance in 2008 was a
$93 iillion increase in cash payments related to the
December 2005 Taum Sauk incident, net of insurance
recoveries, and a $146 million net decrease in affiliate
payables. Factors increasing cash from operations included
a $34 million decrease in payments for storm restorations,
a decrease in other operations and maintenance
expenditures related to the Callaway nuclear plant refueling
and maintenance outage in 2008 as compared wiih the
2007 refusling and maintenance outage, redustion in
Interest payments, and the collection in 2008 of an
$85 milllon affiliate recelvable. In addition, cash flows from
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operations increased in 2008 compared with 2007 because
of the timing of cash receipts for MISO receivables.

At CIPS, cash from operating activities increased in
2008 compared to 2007, The increase was primarily dug io
net income tax refunds of $21 million in 2608, compared
with net income tax payments of $44 miilion in 2007, an
inerease fn gas cost over-recovery from customers under
the PGA, a $7 million increase in customer advances for
consiruction, and favorable fluctuations in receivables and
payables, In 2007, receivables increased due to the
January 2, 2007, electric rate increases, related uncertainty
surrounding a potential settlement agreement, and
deterioration of colections.. However, collections improved
in 2008. The llinois electric settlement agreement also had
a positive effect on cash from operations in 2008 compared
ta 2007, CIPS’ cash outflows from the settlement, net of
reimbursements from generaters, were $26 milfion less in
2008 than in 2007. CIPS experienced favorable fluctuations
in Intercompany receivable and payable balances resulting
fram changes in its year-end 2008 income tax position and
a receivable related to the lllinois electric settlement
agreement compared with 2007. Partially offsetting the
favorable variance in cash flow from operations was a larger
increass in gas inventories during 2008 compared with
2007, a decrease In electric costs over-recovered from
customers, and higher net levels of collateral posted with
suppliers. .

Genco's cash from operating activities decreased in
2008 compared with 2007 primarily due to an increase in
fuel inventory and an increase in net income tax payments
of $13 million. Reducing the unfavorable variance in eash
flow from operations were higher electric margins, a
payment from an {llinois coal mine owner for the premature
closure of an Hlinois mine, as discussed above, and a
$6 million reduction in funding required by the lllinols
etectric settiernent agreement in 2008 compared with 2007,

Cash from operating activities inereased for CILCORP
and CILCO in 2008 compared te 2007. The Increase was
primartly due to net Income tax refunds of $33 million and
$15 million in 2008 compared with net income tax
payments of $16 million and $35 miltion in 2007 at .
GILCORP and GH.CO, respectively, higher electric margins,
a reduction of coal inventory at AERG, an increase in gas
cost recovered from customers under a PGA, an increase in
electric cost over-recovered from customers, and favorable
fluctuations in receivables and payables. In 2007,
receivables increased due to the January 2, 2007 electric
rate increases, refated uncertainty surrounding a potential
settlemant agreement, and deterioration of collections.
However, collections improved in 2008. The Ilinols electric
seftlement agresment also had a positive effect on cash
from operations in 2008 compared with 2007, The eash
outflows from the seitlement, including AERG’s obligation,
were $16 milion fower in 2008 than In 2007. GILCORP
experienced favorable fluctuations in intercompany
receivable and payable balances resuiting from changes in
its year-end 2008 income tax position and a receivable
related to the Hiinois electric seitfement agreement



comnpared with 2007. Partially offsefting these increases in
cash from operations were a larger increase in gas
inventories during 2008 compared with 2007, as both price
and vofumes increased, and higher levels of collateral, net,
posted with suppliers. Additlonally, CILCORP’s operating
cash flows in 2008 were reduced by $22 million compared
with 2067 due 1o higher interest payments,

IP's cash from operating activities increased in 2008,
compared with 2007. The increase was primarily dus to net
ineome tax refunds of $43 million in 2008, compared with
net income tax payments of $18 millien in 2007, increased
electric and gas margins, an increase in gas cost recovered
from customers under a PGA, an increase in electric power
costs over-recovered from customers, a §7 miltion increage
in customer advances for construction, and favorabls
fluctuations in receivables and payables. In 2007,
recelvables tncreased due to the January 2, 2007, electric
rale Increases, related uncertalnty surrounding a potential
settternent agreement, and deterioration of collections.
However, collections improved in 2008. The Hlinois slectiic
settlement agreement also had a posifive effect on cash
from operations in 2008 compared to 2007. IP cash
outilows from ths settlement, net of relmbursements from
generators, were $35 million fower in 2008 than in 2007. 1P
experienced favorable flugtuations in intercompany
receivable and payable balances resulting from changes in
its year-end 2008 income tax position and a receivable
related to the Hiinois electric seftlement agreement
compared with 2007, In addition, operating cash required
for major repairs in response fo 2008 storms was
$8 million less than major storm repairs In 2007, Parfially
offsetting these increases to operating cash flows was a
$10 million Increase in interest payments and higher nei
levels of collateral posted with suppllers in 2008,

2007 versus 2606

Ameren's cash from operating activities decreased in
2007, as compared with 2008. This was primarlly bacause
of an increase in working capital investment as the
collection of higher electric rates from lllinois electric
customers lagged payments for pewer purchases, and
past-due accounts increased because of the higher rates.
The Ilincis electric settlement agreement resulied in a 2007
net cash outflow of $88 million: $211 million of customer
refunds, credits, and program funding, minus related
relmbursements from nonaffillated Hlinois generators of
$123 million. An additional payment of $4.5 million was
made to fund the IPA. As of the end of 2007, $34 million
was due from nonaffiliated generators. See Note 2 - Rate
and Regulatory Matters to our financlal statements under
_ Part I, Hem 8, of this report for a discussion of the ilinois
electrie settlement agreement. Other factors also reduced
cash fiow: increased intsrest payments as a result of fower

. credit ratings and increased debt, In addition, cash spent for
fuel inventory increased because UE ingreased its inventory,
and AERG experlanced increased inventory as a resuft of an
extended plant outage. Also reducing operating cash flows
was a $25 million Increase in pension and postretirement
benefit contributions, in 2007, a $120 million decrease in

Income taxes paid (net of refunds) benefited cash flows

“from operations in 2007. Increases in eleciric and gas

margins of $296 million and $15 million, respectively, also
bensfited operating cash flows, but were reduced by higher
operations and maintenance expenses, as discussed in
Results of Operations. ‘

At UE, cash from operating activities decreased In
2007, compared with 2006, primarily because of an
increase in accounts recsivable caused by higher prices for
interchange power sales, colder weather in December 2007
than in December 2006, and increased electric rates.
Further reducing cash flows in 2007, was an increase in
Interest payments and other operations and maintenance
expenditures, ingluding $35 million for the Callaway nuclear
plant refueling and maintenance outage. In addition, UE
increased its fuel inventory. Compared with 2008, cash
flows from operations in 2007 benefited from an increase in
margin, as discussed in Results of Operations, a decrease
in cash pald for Taum Sauk incident-related costs {net of
Insurance recoveries) of $6 million, and a decrease in
income tax payments {net of refunds) of $79 million.

At CiPS, cash from operating activities decreased in
2007, compared with 2006. The lllinois electric settfement
agreement resulted In a 2007 net cash outfiow of
$19 million, Including $74 mitllon of customer rafunds,
credits, and program funding, and related reimbursements
from nonaffiliated Minols generators of $55 million. As of
the end of 2007, $13 million was due from nonaffiliated
generators. See Note 2 — Rate and Regulatory Matters to
our financial statements under Part i, item 8, of this report
for a complete discussion of the lllinois electric sefiement
agreement. Cash from operations was further reduced by a

~ tlecrease in eleciric margins and higher expenses, as
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discussed in Resulis of Opsratfons. In addition, there was
an increase in working capitat investment, as the collection
of higher electric rates from customers lagged payments for
power purchases, and past-due customer accounts
Increased becatse of higher rates. Income tax payments
(net of refunds) deereased $18 million, benefiting cash
flows from operations.

Genco’s cash from operating activities Increased in
2007 compared with 2006, primarily because electric
margins inereased, as discussed in Resulis of Qperations,
and because cash spent for fuel inventory decreased. In
2008, large cash outlays were made to replenish coal
inventory after delivery disruptions caused by traln
deraitments. Reducing these Increases in cash from
operating activities was an increase in incoms tax payments
{net of refunds) of $41 million.

Cash from operating activities decreased for CILCORP
and CILCO in 2007, compared with 2006. The lllinois
electric settfement agreement resulted n a 2007 net cash
outflow of $12 miltion: $41 million of customer refunds,
credits, and program funding, minus related )
relmbursements from nonaffiliated Hinois generators of
$29 million. As of the end of 2007, $7 mtilion was due from
nonaffiliated generators. See Note 2 — Rate and Regulatory
Matters to our financial staternents under Part il, item 8, of




this report for a complete discussion of the lliinois slectric
settlement agreement. Working capilal investment
increased because the collection of higher electric rates
from customers lagged payments for power purchases,
past-due customer accounts increased due to higher rates,
and inventory levels increased at AERG due to an extended
plant outage. In addition, income tax payments (net of
refunds} increased $20 million for CILGORP and $18 million
for CILCO. Increased electric and gas margins, as discussed
in Results of Operations, benefited cash flows from
operafing activities.

1P's cash from operating activities decreased in 2007,
. comparad with 2006. The Illincis electric settlement
agreement resulted In a 2067 net cash cuiflow of

$24 miltion: $96 million of eustomer refunds, credits, and
program funding, minus related reimbursements from
nonaffiliated lllinois generators of $72 mitlion. As of the end
of 2007, $14 million was due from nonaffiliated generators.
See Note 2 — Rate and Regulatory Matters to our financial
statements under Part I, liem 8, of this report for a
complete discussion of the lllinols electric settlement
agreement. Further reducing cash from operating aclivities
compared to the prior year was a reduction in electric
margins, as discussed in Results of Operations, and a

$13 million increase in pension and postretirement benefit
contributions. Working capital investment increased
because the collection of higher electric rates from
customers lagged payments for power purchases, and
past-due custorer accounts increased because of higher
rates. Income tax payments (net of refunds) increased by
$27 million, further redueing cash flows from operations,

Pension Funding

Ameren's pension plans are funded in compliance with
income tax reguiations and to achieve federal funding or
regulatory requirements. As a result, Ameren expacts to
fund its pension plans at a level equal to the greater of the
pension expense or the legally required minimum
contribution. Based on Amaren's assumpfions af
December 31, 2008, and investment performance in 2008,
and reflecting this pension funding policy, Ameren expscis
to make annual contributions of $90 million to $200 million
in each of the next five years. We expect UE's, GIPS,
Genco’s, CILCG’s, and IP's portion of the future funding
requirements to be 61%, 6%, 10%, 9% and 14%,
respectively. These amounis are estimates; the numbers
may change with actual asset performance, changes in
interest rates, any perfinent changes in government.
regulations, and any voluntary contributions. In 2008,
Ameren contributed $68 million to its pension plans. See
Note 11 — Retirement Benefits to our financial statements
under Part i, ltem 8, of this report and Qutlook for
additional Information.
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Cash Flows from Investing Activities
2008 versus 2007

Ameren used more cash for Investing activities during
2008, compared with 2007. Net cash used for capital
expenditures increased in 2008 as a result of power plani
scrubber projects, upgrades at varicus power plants, and

" refiability improvements of the transmission and

distribufion system, Additionally, increased purchases and
higher prices resufted in a $105 million increase [ nuclear
fuel expenditures.

UE's cash used in investing activitles increased during
2008, compared with 2007. Nuclear fuel expenditures
inereased $105 milfion resuliing from increased purchases
for future refueling putages af its Callaway nuclear plant and
higher prices. In addition, capital expendituras increased
$249 million. This Increase was a result of increased
spending related to a power plant scrubber project,
reliability Improvements of the transmission and
distribution system, and various plant upgrades, This
increase was partially offset by UE's receipt of $36 million
in proceeds from intercompany note receivables with
Ameren, and one of its subsidiaries.

CIPS’ cash used in investing activities during 2008
increased compared with 2007, Capital expenditures
increased $17 million in 2008 from 2007 primarily because
of reliability improvements of the transmission and
distribution system. During both years, this was offset by
cash raceived from payments on an Intercompany note
receivable.

Genco's cash used in investing activities increased in
2008 compared with the same pericd in 2007. Capital
expenditures increased $126 million, principally due to a
power plant scrubber project. This increase was offset, in
pari, by a $7 million decrease in emission allowance
purchases.

GILCORP's and CILGO’s cash used In investing
activities increased In 2008, compared with 2007, Cash
used in investing activities increased as a result of a
$65 milllon increase in capital expanditures, primarily duse
to a power plant scrubber project and plant upgrades at
AERG. The receipt of net repayments of money pool
advances in 2007 compared to 2008 afso increased cash
flows used in investing activities n 2008,

IP's cash used in investing activities increased in 2008
compared with 2007, Capital expenditures increased by
$8 million in 2008 from 2007 primarfly because of reliability
improvements of the transmission and distribution system.
Nst money pool advances increased by $44 million in 2008
compared with 2007. .

2007 versus 2006

Ameren used more cash for investing activities in 2007
than in 2006. Net cash used for capital expanditures
increased In 2007 as 2 result of power plant scrubber
installation projects, other upgrades at various power
plants, and retiability improvements of the trarsmission and



distribution systems, but this increase was reduced by the
absence in 2007 of CT acquisitions that occurred in 2006.
The $43 million decrease in 2007 of proceeds from sales of
noncore properties also increased net cash used in
investing activities. An $18 mitlion decrease in emission
allowance purchases benefited cash flows from investing
acfivities, while cash received in 2007 for emission
allowance sales was $66 million less than in the prior year,
because remaining allowances are expected to be retained
for environmental compliance needs.

UE's cash used in investing aclivities decreased in
2007, compared with 2008, principally because of the
$292 mitlon expended for CT purchases in 2006 that was
not spent in 2007. Otherwise, capital expenditures increased
$135 million because of storm repair costs, a power plant
scrubber installation project, and other upgrades at various
. power plants. Other impacts on cash used in Investing
activities were the absence of sales of noncore properties in
2007 compared with a $13 million sale in 2006, and the
2006 receipt of $67 miflion in proceeds from an -
Intercompany note refated to the transfer of UE's lllincis
tersitory to CIPS. Additionally, nuclear fuel expenditures
increased $29 million In 2067 over 2006 because of a
refueling outage, and sales of emission allowances
decreased $35 million because remaining allowances are
being retained for environmental compliance needs.

CIPS' cash used in investing aciivities decreased in
2007, compared with 2006. CIPS' investing cash flow was
positively affected by a $3 million increass In proceeds from
CIPS' note receivable from Genco in 2007 compared with
2006 and the lack of a 2006 $17 milllon expenditure fo
repurchase its own outstanding bond, Capital expenditures
were $3 million fower In 2007 than in 2008,

Genco had an Increase in net cash used in investing
activities for 2007, compared with 2006. This increase was
due primarily to a $106 million increase in capifal

“expenditures related to a scrubber project at one of its
power plants and various other plant upgrades. Emission
allowance purchases decreased by $6 million.

CILGORP's and CNLCO's cash used in investing
activities increased in 2007, compared with 2006. Cash flow
used in investing activities increaset as aresuli of a
$135 million increase in capital expenditures, primarily due
to a power plant scrubber project and other plant upgrades
at AERG. The absence in 2007 of $11 million of proceeds
recelved in 2006 from the sale of leveraged leases, and {for
CILCORP only) the absence in 2007 of & 2006 note
receivable payment from Ameren Energy Resources
Company in the amount of $71 million related to the 2005
transfer of leveraged leases from GILCORP to Ameren
Energy Resources Company, contributed to the increase in
cash used in investing activities in 2007. The net year-over-
year reduction of $83 miltion and $84 million in money pool
advances for CILCORP and GILGO, respectively, and a
$12 miltion reduction of emission allowance purchases -
benefited cash flows from investing activities in 2007,

IP’s net use of cash In Investing activities for 2007 was
comparable with 2006.

See Enviranmental Capital Expenditures bslow and
Note 15 — Cornmitments and Contingencies to our financial
statements under Part II, ltem 8, of this report for a further
discussion of future environmental capital investment
gstimates.

Capital Expenditures

The following table presents the capital expenditures
by the Ameren Companies for the years ended
Pecember 31, 2008, 2007, and 2006:

Capital Expenditures 2008 2007 2006

Ameren@, . .........00... $ 1,896 § 1381 § 1,284
UE .o 874 625 782
CIPS oo 96 79 82
Ganco ......oveiiiiinenn 7 191 85
CILCORP .......cvnventn, g 254 119
CILCO (Hlinois Regulated) . . . 61 64 53
CH.CO (AERG} ............ 258 190 66
P ool 186 178 179

{a) Includes amounts for Ameren registrant and nonregistrant
subsidiaries.

Ameren's 2008 capital expenditures principally
consisted of the following expenditeres at its subsidiaries.
UE spent $149 million toward a scrubber at one of its
power plants, and incurred storm damage-related
expenditures of $12 million, GIPS and IP incurred storm
damage-related expenditures of $7 million and $8 million,
respectively. At Genco and AERG, there were cash outlays
of $205 million and $137 million, respectively, for power

. plant serubber projects, The scrubbers are necessary to

comply with environmental regulations, Other capital
expenditures were principally to maintain, upgrade and
expand the reliability of the transmission and distribution
systems of UE, GIPS, CILCO, and IP as well as various-plant
upgrades.

Ameren’s 2007 capital expenditures principally
consisted of the following expenditures at its subsidiaries.

" UE spent $101 million toward a scrubber at one of its
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powsr plants, and incurred storm damage-related
expenditures of $56 millfon. IP incurred storm damage-
refated expenditures of $24 millian. At Genco and AERG,
there were cash outlays of $102 milifion and $76 millien,
respectively, for power plant scrubber projects. In
conjunction with the scrubber project, AERG also made
expenditures for a power plant boiler upgrade of

$45 million, Other capital expendittres were principally fo
maintain, upgrade and expand the reliability of the
transmission and distribution systems of UE, CIPS, CILGO,
and IP as well as varions plant upgrades.

Ameren’s 2006 capital expenditures principally
consisted of the following expenditures at iis subsidiaries.
UE purchased three CTs totaling $292 million. in addition,
UE spent $40 million toward a scrubber at one of its power
plants, and incurred storm damage-related expenditures of



$47 million, C1PS and IP incurred storm damage-related
expenditures of $16 million and $27 million, respectively, At
Genco and AERG, there were cash outlays of $24 million
and $11 million, respectively, for scrubber projects. Genco
also made expenditures for a power plant boiler upgrade of
$16 million, Other capital expenditures were principally to
maintain, upgrade and expand the reliability of the
transmission and distribution systerns of UE, GIPS, CILCO,
and iP.

The following fable estimates the capital expenditures
that wilt be incurred by the Ameren Companies from 2009
through 2013, ircluding construction expenditures,
capilatized interest and allowance for funds used during
construction {except for Genco and AERG, which have no
aflowance for funds used during constructon), and '
estimated expenditures for complianee with environmental
standards: .

2008 2010 - 2013 Tolal
UE ..o $ 8358$3,335-$4,43554,170-§ 5,270
CIPS ... 90 350- 475 440- 565
GEMCO ..vvvvvvnnnnnnn 270 1,180- 1,500 1,450- 1,776
CILED (lilinols Regulated) . 76 250- 340  325- 415
CILCO {AERG) ......... B5  440- 555  525- 640
Pt 220 7i5- 960 935- 1,180
] 50 255- 335 305 385
Ofher ....oovveninnnes 60 75- 100 135- ° 160

Ameren® . ............ $ 1,685 § 5,600- $ 8,700 $8,285-5 10,385

{3} Includes amounts far Ameren registrant and nonreglstrant
subsldiarles.

UE's estimated capital expenditures include
transmission, distribution and generation-related activities,
as well as expenditures for complfance with new .
environmental regulations discussed below. CIPS’, CILCO's

~(Hllinols Regulated), and IP's estimated capital expenditures
are primarily for electric and gas fransmission and
distribution-refated activities. Genco's estimated capital
expanditures are primarity for compliance with
environmental regulations and upgrades to existing coal
and gas-fired generating facilities. CILCO (AERG)'s estimate
Includes caplital expenditures primarily for compliance with
environmental regulations at AERG's generating facilities, as
well as generation-related activities,

We continually review our generatfon portiolio and
expected power needs, As a resuit, we could modify our
plan for generation capacity, which could include changing -
the times when certain assets will be added to or removed
from our portfolio, the type of generation asset technology
that will be employed, and whether capacity or power may
be purchased, among other things. In addition, Ameren and
Genco are currently considering divestiture of some of
Genco’s smaller non-rate-regulated generafing units. Any
changes that we may plan to make for future generating
needs could result in significant capital expenditures or
tosses being incurred, which could be material.

As a result of the disruptien and uncertainties in the
capital and credit markets, we are actively evaluating

opportunities to defer or reduce our planned capital
spending. This included reducing our 2009 expenditures
from previously expected levels. See Outlook in
Management’s Discussion and Analysis of Financtal
Condition and Results of Operations under Part I, em 7 of
this report for further discussion.

Enviranmental Capital Expenditures

Ameren, UE, Genco, AERG and EEl will incur
significant costs in future years to comply with existing
federal EPA and state regulations regarding S0,, NO, and
rercury emissions from coal-fired power plants.

In May 2005, the EPA issued regulations with respect
to 80, and NO, emissions (the-Glean Air Interstate Rule} and
mersury emissions (the Clean Air Mereury Rule), The federal
Clean Air interstaie Rule reguires generating facilities in 28
eastern states, including Missouri and Ilinois where our
generating facilities are located, and the District of Columbia
to participate in cap-and-trade programs to reduce annual
80, emissions, annual NO, emissions, and ozone season
NO, emissions, The cap-and-trade program for both annual
and ozone season NO, emissions wen? into effect on
January 1, 2009, The 50, emissions cap-and-trade program
is scheduled to take effect in 2010,

In February 2008, the U.5. Court of Appsals for the
District of Columbia issued a decision that vacated the
federal Clean Air Mercury Rule. The court ruled that the EPA
erred in the method used fo remove electric generating
units from the list of sources subject to the maximum -
available control technology requirements under the Clean
Air Act. The EPA and a group representing the electric uiility
inctustry filed petitions for rehearing; howsver, the court
denled those petitions in May 2008. A group representing
the electric ufility industry and the £PA filed petitions for
review of the U.S. Court of Appeals decision with the U.S,
Supremne Court in September 2008 and Oclober 2008,
respectively. In February 2008, the EPA withdrew its
petition to the U.S. Supreme Court, In February 2009, the
{1.S. Suprems Couri denied the petition for review fited by a
group representing the electric ufility industry. The impact
of this decision is that the EPA will move forward witha
MAECT standard for mercury emissions. The standard is
expecied 16 be available in draft form by mid to late 2009,
and compliance is expected fo be required in the 2013 to
2015 timeframa. ’

We are currently evaluating the impact that the court
decision will have on our environmental compliance
strategy. At this time, we are unable to predict the outcome

- pfthis legal proceeding, the actions the EPA or U.S.
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. Congress may fake in response to the court decision and

the timing of such actions. We also cannot predict at this
time the ltimate impact the court decision and resutting
regulatory actions will have on our estimated capital costs
for compliance with environmentat rules.

In July 2008, the U.S. Court of Appeals for the District of

. Golumbia issued a decision that vacaied the federal Clean Air

Interstaie Rule, The court ruled that the regulation contained
several fatal flaws, including a regional cap-and-trade



program that cannot be used to facllitate the attalnment of
ambient air quality standards for ozone and fing particulate
matter. In September 2008, the EPA as well as several

environmental groups, a group representing the eleciric utility

industry and the National Mining Association filed petitions
for rehearing with the U.S. Court of Appeals. In Decernber
2008, the U.S. Court of Appeals essentially reversed thelr July
2008 decision to vacate the federal Clean Alr Interstate Ruls.
The U.S.-Court of Appeals granted the EPA petition for
reconsideration and decided to remand the rule to the EPA
for further action fo remedy the rule’s flaws in accordance
with the U.S. Court of Appeals July 2008 opinion in the case.
The impagct of the decision is that the existing fllinois and
Missouri rules to implement the federal Clean Air Inferstate
Rule will remain in effect until the federal Clean Air Interstate
Rule is revised by the £PA at which point the Hlinois and
Missouri rules may be subject to change.

The state of Missourl adopted state rules to implement
the federal Glean Air Interstate Rule for regulating $0, and
N0, emissions from electric generating units In Missourl.
The rules are a significant part of Missouri’s plan to attaln
existing ambient standards for ozone and fine particulates,
as well as meeting the requirements of the federal Clean Aifr .
Visibllity Rule. As a result of the Missouri rules, UE will
manags entission allowances and fnsial pollution control
equipment. Missouri also adopted state rules to implement
the federal Clsan Alr Mercury Rule; however, the state rules
are not enforeeable as a result of the U.S. Court of Appeals
decision to vacate the federal Clean Air Mercury Ruls,

We do not believe the court declsion that vacated the -
federal Clean Air Mercury Rule will significantly affect
pollution contro! obligations in Minois, Under the MPS,
llinois generators may defer untit 2015 the requirement to
. reduce mercury emissions by 90% in exchange for

accelerated instaliation of NO, and $0, controls, To comply
with the rule, Geneo, CILCO {AERG) and EEI have begun
putting inte service equipment designed to reduce mercury
gmissions, As a result of the lllinois rules, Genco, AERG
and EE! will need to procure allowances and instalt pollution
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control equipment, Current plans include the installation of
scrubbers for SO, reduction and optimizing operations of
selective catalytic reduction {SCR) systems for NO,
reduction at certain coal-fired plants In Hlinais.

In October 2008, Gengo, CILCO (AERG) and EEI
submitied a request for a variance from the MPS to the
Hlinols Pollution Control Board, In preparing this request,
Genco, CILCO {AERG) and EEl worked with the Illinois EPA
and agreed to the installation of more stringent SC, and NO,
sontrols at various stages between 2010 and 2020 in order
to make the variance proposal “environmentally neutral.” In
January 2609, the lllinois Pelluticn Gontrol Beard denied
the variance request on procedural grounds. Genco, GILCO
{AERG) and EEl filed a motion for reconsideration in

" February 2009 and, with the lliinois EPA’s concurrence,

sesk to amend the MPS within a pending rulemaking
pertaining to technical amendments of the underlying
mercury regulations. Revisions to the MPS within that
rulemaking will reguire Hlinois Pollution Control Board
approval. If approved, this variance or rule amendment
could allow Genco to defer approximately $375 miilion of
environmental capital expenditures from the 2008-2012
timeframe to the 2013-2015 timeframe. This amount is
reduced from the $500 million disclosed in Genco’s
Quarterly Repart on Form 10-Q for the period ended
September 30, 2008, because of revisions to the size and
timing of projected environmental capital expenditures if no
varfance s granted. A decision Is expected in 2609,

The EPA finalized regulations in March 2008 that will
lower the ambient standard for ozone. States must submit
their nonattainment plans in March 2009. A final action by
the EPA to designate areas as nonattainment is expected in
March 2010, and state implementation plans will need to be
submitted in 2013 unless fAfinols and Missouri seek
gxtensions of various requirerment dates. Additional
emission reductions may be required as a resuit of future
state Implementation plans. At this time, we are unable to
determing the impact such state actions would have on our

Tesults of operations, financial position, or llquidity.



The table below presents estimated capital costs fhat
are based on current technology to comply with the federal
Clean Air Interstate Rule and related state implementation
pians through 2018 as well as federal ambient air quality
standards including ozone and fine particulates, and the
federal Clean Air Visibility rule. The estimates described
below could change depending upon additional federal or
state requirements, the implementation of any revisions fo
the federal Glean Air Interstaie Rule, the requirsments under
a mercury MAGT standard, whether the variance or rule
amendment request with respect to the Hlinols MPS
discussed above Is granted, new technology, variations in
costs of material or labor, or alternative compliance
strategies, among other reasons. The liming of estimated
capital costs may also be Influenced by whether emission
allowances are used to comply'with any future tules,
thereby deferring capital investment.

2009 2010- 2013 2014 - 2018 Totat
UE® ..... $100% 525-$ 655%1,530- $1,885 §2,155- $2,640
Genco .... 230  &75- 1,085 95- 125 1,200~ 1,440
ARG .... b3  365- 44B 60- 80  480- 580
EEl ...... i5  120- 155  530- . 660 665 830

Amesen ... $ 400 $1,885- $2,350 $ 2,215- $ 2,750 § 4,500- $ 5,500

(a) UE's expenditures are expected to be recovarable in ralas over
tims.

See Note 15 - Commitments and Contingencies to our
financial statements under Part 11, item 8, of this report for
a further discussion of environmental matters,

Cash Flows from Financing Activilies
2008 versus 2007

During the yvear ended December 31, 2008, the Ameren
Companies issued $1.9 billion of senior debt, The proceeds
were used to repurchase, redeam and fund raaturities of
$842 million of long-term debt, to reduce short-term
borrowings, and to fund capital expenditures and other
working capital neads at UE, GIPS, Geneo, CILCO, and IP.
During the yvear ended December 31, 2007, net short-term
debt borrowings of $860 million and long-ferm borrowings
of $674 million were used to fund $488 milion of maturities
of long-term debt, to fund working capital needs at Ameren
subsidiaries and to build liquidity during a peried of
[egislative uncerfainty in lllipois. Additionally, CILCO
redeemed the remaining shares of its 5.85% Class A
preferred stock to complete the mandatory sinking fund
redemption requirement resulting in a 16 million use of
cash during 2008 compared with 2007. Benefiting 2008,
compared with 2007, was a $63 million increase in
proceeds from the issuance of Ameren comnion stogk,
which resulted from increased sales through Ameren's
481 (k) plan and DRPlus.
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UE's net cash from financing activities increased In the
year ended December 31, 2008, compared with the year
ended December 31, 2007, During 2008, UE used
$699 million in proceeds from the issuance of senior
secured notes 1o redesm outstanding auction-rate
snvironmental improvement revenue refunding bonds that
had adjusted fo higher rates as a result of the collapse of
the auction-rate securities market, and to fund the current
maturity of UE's 6.75% first mortgage bonds. Additionally,
net short-term borrowings Increased $321 million. These
borrowings were primarily used to fund working capital
needs and capital expenditures. In 2007, UE issued
$424 mitlion in senlor secured notes and recelved a
$380 miltion capital contribution from Ameren fo fund
working capital requirements and to reduce net short-term
debt borrowings.

CIPS had & net use of cash from financing activities in
2008, compared with a net source of cash In 2007. This
change was because GIPS used net money pool horrowings
and existing cash fo fund a net reduction in short-term
debt, to redesm $35 million of auction-rate environmental
improvement revenue refunding bonds that had adjusted to
higher rates as a result of the colfapse of the auction-rate
securities market, and to fund the maturity of $15 million of
its 5.375% senior securad notes during 2008. In 2007,
CIPS used net short-term debt borrowings of $93 million to
fund working capital needs and build liquidity and fo fund
$40 million of common stock dividends.

Genco issued $300 million of 7.00% senior unsecured
notes during 2008, which resulted in a net source of cash
from financing activities compared with a net use of cash In
2007. The proceeds from the issuance were used to fund
capital expenditures and other working capital
requirements, including a net reduction of $200 million of
short-term borrowings during 2008 compared with 2007,

GILGORP's and €1LCO's cash provided by financing
activities decreased in 2008 compared with 2007, This
decreass was primarily the result of GILCORP's and
CILCO's net repayments of short-term borrowings during
2008 compared with 2007. These repayments were funded
by & net increase in maney poal borrowings of $98 million,
primarily at AERG, and CILCO's issuance of $150 million of
its 8.875% senior secured notes. Partially offsetiing the
decrease were reduced redemptions and maturities of long-
term debt in 2008. During 2008, $19 million of auction-rate
environmental improvement revenue refunding bonds that
had adjusted to higher rates as a result of the collapse of
the auction-rate securities market were redesmed at GILCO.,
In 2007, $50 million of CILCO's 7.50% bonds matured.
Also benefiting cash flows for the year endsd December 31,
2008, were net borrowings of a $150 milfion direct loan
from Ameren at GILCORP compared with $71 million net
repayments during 2007,



iP's cash from financing activities decreased in 2008,
compared with 2007. During 2008, IP issued $730 million
of senior secured notes and used the proceeds to redeem
all of IP’s outstanding auction-rate polfution control revenus
refunding bonds that had adjusted to higher rates as a
result of the collapse of the auction-rate securities market
and repay short-term debt. Addifionally, during 2008, IP
funded $60 million of common stock dividends to Ameren
and had net short-term debf repayments of $175 million.
Comparatively, during 2007, IP issued $250 mifion of

-senior secured notes, paid $61 million of common stock
dividends and had $100 million of net borrowings under the
2007 credit facifity. These borrowings wete used to fund
$87 milllan of fong-term debt maturittes and $43 million of
net money pool repayments o build liquidity in 2007,

2007 versus 2006

Ameren had an increase of $556 milllon in its net cas}a :

from financing activities in 2007, compared to 2006.
Positive effects on cash included a nef increase of

$441 million in net short-term debt proceeds in 2007 over
2008, and a $442 mitlion increase in the issuanee of long-
ferm debt, These increased proceeds were used to fund a
$324 million increase in redempttons, repurchases, and
maturities of long-term debt and to fund the working capital
needs of UE, CIPS, CILGO and IP.

UE had a net source of cash from financing acfivities in
2007, compared with a net use of cash in 2006. The
primary reasons for the change Include a $380 million
capital contribution from Ameren and ihe issuance of
$424 million of senfor secured notes in 2007. The proceeds
were used to repay short-term debt and 1o fund working
capifal and capitat expenditures. Other net uses of cash in
2007 included the repayment of a note Améren issued [n
2006 and an $18 miifion increase in common siock
dividend payments.

CIPS had a net source of cash from financing activities
in 2007, compared with a net use of cash in 2006. This was
primayily the result of an increase of $55 million in net shori-
term debt proceeds In 2007 over 2008, and a $10 million

Short-tarm Borrowings and Liquidity

decrease in dividend payments. Cash was also positively
affected in 2007 by a $20 million decrease in redemptions,
repurchases, and maturfiies of fong-term debt and the
absence in 2007 of the 2006 payments of $67 miltion on an
intercompany note with UE. Gash flows in 2006 benefited
from $61 million in proceads from long-term debt issuances
that did not recur in 2007.

Genco had a net increase in cash used in financing
activities for 2007 over 2006, principally because of a
$125 million decrease In capital contributions received from
Ameren. Cash benefited in 2007 by a §100 million increase
in net proceeds from short-term debt. ‘

GILCORP had a net source of cash from financing -
activities in 2007, compared with a net use of eash in 2006.
CILCO's cash provided by financing activities increased in
2007, compared with 2006. Net money pool répayments
decreased $154 million at CILCORP and $161 million at
CILGO. A net increass in short-term debt of $90 milllon at
GILCORP and $15 million at CILCO In 2007 resulted ina
positive effect on cash, In 2007, GILCORP and CGILGO did
not issue any dividends on common stock; in 2006
CILCORP issusd $50 million and GILGO $65 million, As &
result, cash flows from financing activities benefited in 20067
as compared to 2006. Additionally, in 2006 a note payable
to Ameren was repaid, which resulted in a net use of cash
of $113 million at CILCORP. Note payable repayments were
only $71 million in 2007. These positive effects on cash
were reduced by the lack of proceeds from the issuance of
long-term debt in 2007 compared with $96 million at both
CILGORP and CILEG in 2006.

IP had an increase in its net cash provided by financing
activities in 2007 compared with 2008, This was primarily
the result of an increase in proceeds from short-term debt
and a $175 million increase from the issuance of long-term
debt. The proceeds from the 2007 long-term debt Issuance -
were used to repay borrowings under the Ameren ulility ‘
money pool and under the 2007 credit facility. Other net
uses of cash included $61 milfion of common stock
dividends in 2007,

External short-ierm borrowings iypically consist of drawings under committed bank credit facilities. See Note 4 — Short-
term Borrowings and Liguidity to our financial statements under Part 1, item 8, of this report for additional informatien on
credit facilities, short-term borrowing activity, relevant Interest rates, and borrowmgs under Ameren’s utility and non-state-

regulated subsmiary money pool arrangements.

The following table presents the various committed bank credit facilitles of the Ameren Companies and AERG, and their

avaifablitty as of December 31, 2008:

Credit Faciiily Expiration  Amount Commitled Amount Avaliablef?
Ameren, UE and Genco: i .

Multiyear revoldng®l . L i iar e July 2010 $- 1,150 § 5400
CiPS, CILGORP, CILCO, IP and AERG:

2007 Multiyear revolvingle® . .. ........ R January 2010 ‘500 415

2006 Multiyear ravolvingld®) .. L et January 2010 500 220

{a} After excluding $75 million and $17 milion of unfunded Lehman Brothers Bank, FSB parficipations as of December 31, 2008, under the
$1.15 billion cradit facitity and 2006 $500 mitiion credit facifity, respectively.
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Ameren Companles may access this credit facility through Intercompany borrowing arrangements.

Ses Note 4 - Short-term Borrowings and Liquidity to our ﬁnanmat statements under Part |}, Hism 8, of this repert for diseussion of the
amendmeants to these facilities.

The maximum amount availabls to each borrower under this facility at Dacember 31, 2008, incfuding for the lssuance of letters of credit, was
limited as follows: GILGORP — $125 millien, GILCO - $75 miltion, 1P — $200 million and AERG $100 millign. CIPS and CILCO have the optlon
of permanantly reducing thair abllity to berrow under the 2006 $500 million credit facifity and shifting such capacity, up to the same limits, to
the 2007 $500 million credit facllity. In July 2007, GILCO shifted $75 mitlion of its sublimit under the 2006 $500 million eredit facility to this
facility.

The maximum amount available to each borrower under this facility at Dacember 31, 2008, Including for the issuance of fetters of credit, was
limited as follows: CIPS — $135 million, CILCORP — $50 miltion, CILCO — $75 mitllon, IP - $150 million and AERG — $200 miliion. In July 2007,
GILCO shifted $75 million of its capacity under this facHity to the 2007 $500 million credit facility. Accordingly, as of Dacember 31, 2008,
CH.CO had a sublimit of $75 million under this facliity and & $75 millien sublimit under tha 2007 cradit facility.

In addition to amounts drawn on tils facility, the amount available is further reduced by standby letters of credit issued vndar the facllity. The
amount of suct: telters of credit at Decembar 31, 2008, was $9 miltion,

Ameren can directly borrow under the $1.15 billion ameunts accessible by the Ameren Companies and AERG will

facility, as amended, up to the sntire amount of the facility. be limited to amounts not less than $1.05 billion under the
UE can directly borrow under this faciiily up to $500 million $1.15 billion credit facility and $479 million under the 2008
on a 364-day basis. Genco can directly borrow under this $500 million credtt facility. The Ameren Gompanies and
facility up to $150 milion on a 364-day basis. The amended AERG do not belleve that the potential reduction in available
facillty will terminate on July 14, 2010, with respect to all capacity under the eredit facilitles if Lehman Brothers Bank,
barrowers thereunder, The termination date for UE and FSB does not fupd its commitments will have a material
Genco is July 8, 2009, subject to the annual 364-day impact on their liquidity.

renewal provisions for their individual sublimits under the
facility. This facility was also available for use, subject to
applicable regulatory short-term borrowing authorizations,
by EE{ or other Ameren non-state-regulated subsidiaries
through direct short-term horrowings from Ameren and by
most of Ameren's non-rate-regulated subsidiaries,

On June 25, 2008, Ameren entered into a $300 million
term loan agreement due June 24, 2009, which was fully
drawn on June 26, 2008. See Note 4 — Short-term
Borrowings and Liguidity to our financial statements under
Part Il tem 8, of this report for additional information.

including, but not limited to, Ameren Services, Resources On January 21, 2009, Ameren entered into a
GCompany, Genco, AERG, Marketing Company and AFS, $20 million term loan agreement due January 20, 2010,
through a non-state-regulated subsidiary money pool which was fully drawn on January 21, 2009, See Note 4 -
agreement, Ameren has money pool agreements with and Sheri-term Borrowings and Liquidity to our financial

among its subsidiaries 1o coordinate and to provide for statements under Part I}, ltem 8, of this report for additional
certain short-term cash and working capital requirements. information,

Separate monsy pools are maintalned for utility and
non-state-regulated entities. In addition, a unifateral
borrowing agreement among Ameren, {F, and Ameren
Services enables IP to make shori-term borrowings directly
from Ameren. The aggregate amount of borrowings
outstanding at any time by IP under the unifateral
borrowing agreement and the utility money poo! agreement,

Ameren Services is responsible for operation and
administration of the money pool agraements. See Note 4 -
Short-term Borrowings and Liquidity to our financial
statements under Part Il [tém 8, of this report for a detailed
explanation of the money pool arrangements and the
unilateral borrowing agresment.

together with any outstanding external short-term In additlon to committed credit facilities, a further
borrowings by IP, may not exceed $500 million, pursuantto  source of liquidity for the Ameren Companies from time to
authorization from the IGC. 1P is not currently borrowing time is avaitable cash and cash equivalents. At

under the untlateral borrowing agreement. December 31, 2008, Ameren, UE, CIPS, Genco, CILCORP,

under Chapter 11 of the federal Bankruptey Code in the U.S.
Bankruptcy Court in the Southern District of New York. As of

GILEO, and 1P had $92 million, less than $1 million, lass
than $1 million, $2 million, less than $1 milllon, less than
$1 milion and $50 million, respectively, of cash and cash

On September 15, 2008, Lehman filed for protection

December 31, 2008, Lehman Brothers Bank, FSB, a equivalents.

subsidiary of Lehman, had lending commitments of The issuance of short-term debt securities by

$100 million and $21 milion under the $1.15 billion credit Ameren’s utility subsidiaries is subject to approvat by FERC
facility and the 2006 $500 million credit facility, respectively. under the Federal Power Act. In March 2008, FERG issued
At this time, we do not know i Lehman Brothers Bank, FSB an order authorizing these utility subsidiaries to issue short-
will seek to assign to other pariies any of its commitments term debt securities subject to the following fimits on

under our credit faq[l[tles, Assuming Lehmar} Brothers Bank, outstanding balances: UE — $1 billlen, CIPS — $250 million,
FSB does not fund its pro-rata share of funding requests and CILEO — $250 million. The authorization was effective
under these two facililies, and such participations are not as of April 1, 2008, and terminates on March 31, 2010. 1P

assigned or otherwise transferred to other lenders, total has unlimited short-term debt autherization from FERC.
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Genco was authorized by FERG in its March 2008 order The Ameren Companies continually evaluaie the
to have up to $500 million of short-term debt outstanding at adequacy and appropriatenass of heir credit arrangements

any time. AERG and EE! have unlimited short-term debt given changing business conditigns. When business

authorization from FERG. conditfons warrant, changes may be made to existing credit
The issuance of shor-term debt securities by Ameren agreements or other short-term horrowing arrangements.

and CILGORP (parent) is not subject to approval by any

regulatory body.

Long-term Debt and Equity

The following table presents the issuances of common stoek and the issuances, redemptions, repurchases and maturities
of long-term debt and preferred stock (net of any issuance discounts and including any redemption premiums) for the years
2008, 2007 and 2006 for the Ameren Companies and EEL For additlonal information related fo the terms and uses of these
issuances and the sources of funds and terms for the redemptions, see Note 5 — Long-term Debt and Equity Financings to our
financial statements under Part I, ltem 8, of this report.

Month Issued, Redeemed, .
Repurchased or Matured 2008 2007 2006

Issuances
Long-term debt
UE:

6.40% Senior secured notes due 2047 ... oviiei i June $ - 3 424 % -

6.00% Senfor secured notes due 2018 ..., ... .ot ieinan April 250 - -

6.70% Senfor secured notes due 2019 .. ...ttt er e e June 448 - -
CIPS;

6.70% Senior secured notes due 2086 . ..., .vvriniiiniinenas June - - ]
Geneo:

7.00% Seniornotesdue 2018 . ... ... i Aprit 300 - -
CILCO:

6.20% Senior secured notes due 2016 ........ ... ... eee.t June - - 54

6.70% Senior secured notes dug 2036 . ... ...t ien, Juns - -7 42

8.875% Senior secured notes due 2013 ..ol December 150 - -
IR:

6.25% Senlor secured notes due 2016 ......... e June - - 75

6.125% Senlor secured notes due 2017 ... ..., .eivine.ts November - 250 -

6.25% Senior secured notes dUB 2018 .. ...\ tuiirn e, April 336 . -

9.75% Sonlor secured notes due 2018 .. ........ .. iiihea October 394 - -
Total Ameren long-term debt issuances ......... i, $ 1879 § 674 § 232
Common stack
Ameren: -

DRPlusand 409{k) ... ... oo e Varlous $ 154 § 91 § 96
Total common S10cK ISSUANCES ...\ vveireriiii i e innaens $§ 154 § 9 $ 9%
Total Ameren torg-lerm debt and common stock issuances , . .......... $ 2033 § 765 § 328
Redemptions, Repurehases and Maturiiles
Long-term debt
Ameren: . ‘

2002 570% Notes BUe 2007 . oot vt February $ - $ 0 0§ -

Senlornotes dug 2007 .. .. ... May - 250 -
UE: . :

Clty of Bowling Green capitaf lease {Peno Creek CT} . ............. Various 4 4 4

2000 Series B environmental improvement bonds due 2035 ....... April 63 ‘

2000 Series A environmentat Improvement bonds due 2035 ....... May 64 - -

2000 Serles G environmantal improvement bonds dus 2035 ....... May 60 : - -

1991 Series environmental improvement honds due 2020 ......... May 43 - -

6.75% Serles first mortgage bonds due 2008 .. .........ooeatt May 148 - -
CIPs: :

7.05% First mortgage bonds due 2006 . ........ooveiivienennn. June - T 20

2004 Series pollution control bonds due 2025 . ......o..coeats April 35 - -

5.375% Senlor secured notes dus 2008 ....... ... ... eeen ot December . 15 - -
CILGORP: . '

9.375% Senlorbonds due 2029 ...ttt e Various - - 12
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Monih Issued, Redeemed,

Repurchased or Matured 2008 2007 2006
CILCO: '
7.73% Firstmorigage bonds due 2025 ......cvviiiiiiniiinai.es July - - 21
7.50% First mortgage bonds dus 2007 ..o ivea e January - 50 .
2004 Series pofition controf bonds due 2039 ... ... et April 12 -
IP: ’
Series 2001 Non-AMT bondsdee 2028 _.....oovvninvnnrienan. .. May 112 -
Series 2001 AMT bonds due 2017 ........ovier it May 75 -
1897 Series A poliution centrol bonds due 2032 .........oovel May 70 -
1997 Series B poltution control bonds due 2032 .......o. ool el May 45 -
1997 Saries C pollution control bonds dua 2032 .................. June 35 -
Note payable to 1P SPT:
5.54% Series dus 2007 ... ... ... i i e Various - - 107
5.65%Serlesdus 2008 ... .. ... e Various 54 84 -
Preferred Stock
GlLea:
T N S TP July 16 1 1
Total Ameren long-term debt and preferred stock redemptions,
repurchasss and maturities ... iuiie v $ 858 % 488 $§ 165

The following table presents information with respect

to the Form $-3 shelf registration statements filed and
effective for certain Ameren Companies as of Decembar 31,

2008:
Effective Authorlzed

Date Amount
Ameren® .......... November 2008 Not Limlted
£ June 2008 Not Limited
CIPS® ... et November 2008 Not Limlted
GencoW® . ... _....... November 2008 Not Limlted
CiLcoe ... .......- - November 2008 Not Limited
P& Novamber 2608 Not Limited
{2} InNovembar 2008, Ameren, as a weli-known seasoned issusr,

)

along with GIPS, Genco, CILGO and IP, filed a Form S-3 shef
registration statement reistering the fssuance of an
Indeterminate ameount of cerfaln types of securitles, which
explres in November 2011,

In-June 2608, UE, as a well-known seasoned Issuer, filed a Form
$-3 shelf registration statement registaring the issuance of an
indeterminate amount of certain types of securities, which
expires in Jung 2011,

In July 2008, Amaren flled a Form S-3 registration

statement with the SEC authorizing the offering of six

milli

on additionat shares of iis common stock under

DRPlus. Shares of common stock sold under DRPlus are, at
Ameren's option, newly issued shares, freasury shares, or
shares purchased in the open market or in privately
negotiated transactions. Ameren is currently selling nawly
issued shares of lts common stock under DRPlus.

itse

Ameren is also currently selling newly issued shares of
ommon stock under its 401(k) plan pursuant 1o an

effective SEC Form S-8 registration statement. Under
DRPlus and its 401{k} plan {including a subsidiary plan that
is now merged into the Ameren 401(k} plan}, Ameren
issued 4.0 million, ($154 milfion) shares of common stock
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in 2008, 1.7 milfton (331 million) in 2007, and 1.9 miflion
{$96 million} in 26086.

Ameren, UE, CIPS, Genco, CILGO and [P may sell all or
a portion of the remaining securities registered under their
effective registration statements if market conditions and
capital requirements warrant such & sale. Any offer and sale
will be made only by means of a prospectus that meets the
requirements of the Securities Act of 1933 and the rules
and regulations thereunder.

Indehtedness Provisions and Other Govenanis

See ote 4 — Shori-term Borrowings and Liguidity and
Note 5 — Long-term Debt and Equity Financings to our

- financiat statements under Part I, ftem 8, of this report for

a discussion of covenants and provisions (and applicable
cross-default provisions) contalned in our bank credit and
term Joan facilities and in certain of the Ameren Companies’
Indenture agreements and articles of incorporation.

At December 31, 2008, ie Ameren Companies were in
compliance with their eredit facility, term loan agreement,
Indenture, and artictes of incorporation provisions and
covenants.

We consider access to short-term and fong-term
capifal markets a significant source of funding for capital
requiroments not satisfied by our operating cash flows.
Inability o raise capital on favorabte terms, particulariy
during times of uncertainty in the capital marksts, could
negatively affect our abllity to maintain and expand our
husinesses. After assessing our current operating
performance, liquidity, and credit ratings (see Credit
Ratings below), we belleve that we will continue fo have
access to the capital markets. However, events beyond our
control may create uncertainty in the capiial markets or
make aceess to the capital markets uncertain or limited.
Such events could ingrease our cost of capital and
adversely affect our ability to access the capital markets.



Dividends

Ameren paid to its shareholders commen stock
dividends totaling $534 million, or $2.54 per share, in 2008,
$527 million, or $2.54 per share, in 2007, and $522 million,
or $2.54 per share, in 2006. This resulted in a payout rate
based on net income of 88% in 2008, 85% in 2007, and
95% in 2006. Dividends paid to common shargholders in
relation to net eash provided by operating activities for the
same perfods were 35% in 2008, 48% in 2007 and 41% in
2006.

On February 13, 2009, the board of directors of
Ameren declared a quarterly dividend on Ameren’s common
stock of 38.5 cents per share, payable on March 31, 2009,
to sharsholders of record on March 11, 2009, The board’s
action was consistent with an annualized dividend of
$1.54 per share, or a 39% reduction from the previous
annual dividend level of $2.54 per share. The new
annualized dividend rate of $1.54 per share would represent
a payout rate of 53% hased on 2008 net income,

The amount and timing of dividends payable on
Ameren’s comimon stock are within the sole discretion of
Ameren's board of directors. The board of directors has not
set specific targets or payout parameters when declaring
common stock dividends. However, as it has done in the
past, the board of directors is expected to consider various
issues, Including Ameren's overall payout ratio, paypui
ratios of our peers, projected cash flow and potential future
cash flow requirements, historical earnings and cash flow,
projected earnings, return on investments with simifar risk
characieristics, impacis of regulatory orders or legistation,
and other key business considerations.

Certain of our financial agreements and corporate
organizational documents gontain covenants and conditions
that, among other things, restrict the Ameren Companies’
payment of dividends in certain circumstances. At
December 31, 2008, except as discussed below with

respect to the 2007 $500 miltion credit facitity and the 2006

$500 million credit facility, none of these eircumstances
existed at the Ameren Companies and, as a resuli, they
were allowed to pay dividends.

UE would be restricted as to dividend payments on its
common and preferred stock if it were to extend or defer
interest payments on its subordinated debentures. CIPS’
articles of incorporation require its dividend payments en
common stock to be based on ratios of common stock to
total capitalization and other provisions related to certain
operating expenses and accumulations of earned surplus.
Genco’s indenture includes restrictions that prohibit it from
making any dividend payments on common stock if debt
service coverage ratios are below a defined threshold.
CILGORP has common and preferred stock dividend
payment resirictions if leverage ratio and interest coverage
ratic thresholds are not met, or if CILGORP's senior long-
term debt does not have the ratings described in its
indenture, GILCO has restrictions in its articles of
incorporation on dividend payments on common stock
relative to the ratto of its batance of refained earnings to the
annual dividend requirement on its preferred stock.

The 2007 $500 million credit facility and the 2006
$500 mititon credit facility limit CIPS, CILGORP, GILCO and
IP to common and preferred stock dividend payments of
$10 million per year each if CIPS’, GILCO's or IP's senlor
secured long-term debt securities or first mortgage bonds,
or CILCORFP's senior unsecured long-term debt securities,
have received a below investment-grade credit rating from
either Moody’s or S&P. With respect fo AERG, which
currently [s not rated by Moody's or S&P, the comman and
preferred stock dividend restriction will not apply if its rafio
of consolfdated total debt to consolidated operating cash
flow, pursuant o a calculation defined In the facilitles, is
less than or equal 10 3.0 to 1. GILCORP's senior unsecured
credit ratings from Moody’s and S&P ars below Investment-
grade, causing it to be subject to this dividend payment
fimitation, As of December 31, 2008, AERG failéd to meet
the debi-to-operating cash flow ratio fest in the 2007 and
2006 $500 million credit facilities. AERG therefore is
currently fimited in iis ability to pay dividends to a
maximurm of $10 million per fiscal year, The other
borrowers thereunder are not currently firaited in their
dividend payments by this provision of the 2007 or 2006
$500 miflion credit factlities.

The following tabfe presents common stock dividends paid by Ameren Corporation and by Ameren’s subsidiaries to their

respective parents.
2008 - 2007. 2006

HE ot i i it et i et aa e et ara ey et aiae e eans $ 264 $ 267 § 249
L [ 2 - 40 50
2121 o S 10t . 113 113
L1211 - - 50
| O TP 60 &1 -
1o 1T S 109 46 80
i 1o A0 =111 O $ 534 § 527 § 522

{a) CILCO paid to CILCORP dividends of $- million, $- méllion and $65 million for !he years ended December 31, 2008, 2007 and 2006,

7 respaclively.
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Gertain of the Ameren Gompanies have issued
preferred stock on which they are obligated to make
preferred dividend payments. Each company’s board of
directors considers the dectaration of the preferred stock
dividends to shareholders of record on a certain date,

Contractual Ohligations

stating the date on which the dividend is payabte and the
amount to be paid. See Note 10— Stockhelder Rights Plan
and Preferred Stock to our financial statements under Part
H, ftem 8, of this report for further detail congerning the-
preferred stock issuances.

The following table presenis our contractual obligations as of December 31, 2008. See Note 11 — Retirement Benefits to
_ our financial statements under Part I, ltem 8, of this report for information regarding expected minimum funding levels for our
pension plans. These expected pension funding amounts are not included in the able below. In addition, routine shori-term

purchase order commitmenis are not included.

Less than Aller

Totat 1Year 1-3Years 3-GYears 5 Years
Ameren:(a)
Long-term deht and capfiat tease obligatlons®¥e . .................. .. § 6834 § 378 $ 358 § 534 § 5624
Short-termdabl ... e e 1,174 1,174 - - -
Interest paymemsid ... . i e 5,210 444 831 . 787 3,148
0T T T 392 39 66 54 233
Iliinols electric settiement agreament . .. ... oo iiiiiiiiiiiin e 29 27 2 - -
Other obligatiens® .. ... .. e i 5,427 1,359 2,456 a74 638
Total cash contractual ebligations ... o iiiin it $ 19126 § 3421 $ 3M3 0§ 2349 $5 9843
UE: . i
Long-term debt and capial lease obligations® .. .......coviiiinnts $ 3684 3 4 8 $ 383 § 3288
Shor-termdebt ... ... s 251 251 - - -
Intercompany note payable —Ameren ...........cciiiiiiiiriieiann 92 92 - - -
Interest paymentstdl . e e 2,698 215 430 415 1,638
Operating fBasest®) ... iuiii it e i e ra i 174 15 28 25 105
Gtherobligationst ... . . i i e e 2,438 586 1,087 387 379
Total cash contractual obligations ... .......c.ovvivrvevirraraennans $ 933 $ 1,163 § 1,553 $ 1210 § 5412
CIPS:
bong-term dabte L. o o i e $ 422 8 - - % 150 $ - % 272
Short-termdebl ... ..o e e e 82 62 - - -
Borrowings from money pool ......oe i i 44 a4 - - -
Interast paymentsid) L. . i i e e H3 27 43 3 203
Operating [easestel ... i e e e 2 - 1 1 -
lllincis electrie seftlemeni agreament . ....o.oe v iiniis i iiia e 4 4 - - -
Other obligations® ... ... . i i i i 369 110 135 . 78 46

Total cash contractual obligations .............civvvieon..

... & 126 § 247 § 33 $ 113 § 524

Genco:

Long-term dabti®} , ... .... et
Intercompany nots payable—~CIPS ... .....cooviiiia, PR
Borrowings fram money pool ... ... ...
Interest paymentstd .. ... it
Operating leaseslsl .. .. . i i i e
lllinois electric seftlemantagresment . ... ... oo iiiivinnen
Other obligations® .. ... i e :

veen 8 S - $ a0 $ - § 575
i 87 42 45 - -
cias B0 80 - . - -
cas 739 60 10¢ 86 493
143 9 17 17 100
12 i1 1 - -
ceas 602 144 330 120 8

Total cash contractual obligations ................coviieennn.

... & 248 § 346 § 693 § 223 § 1176

CILEORP;

Long-term debt®e} . ..., .. e reaieri e e
Short-term debt® ... e
Borrowings from money pool ... ..t e i
Intercormpany note payable — AMBIER .. ...vvvviiivnnnsnnrinnns
Interest paymentsl@el . e e aen
Oparaling leasest® . ... i
lEnois electric seftlement agreement ... ... ... iiiviiinn,
Other obligations® .. ... e e

e 3 34 814§ - % - § 210
50 50 - - .
o8 g8 - - -
152 152 . . -
420 2% . 40 o - 312
18 1 3 2 12
7 7 - - -
797 178 332 174 116

Total cash contractual obligations ...........cccoveiieiieiin,

... b 19876 $ 638 $ 35 0§ 23 § 650
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- lLess than After

Tolal 1 Year 1-3Years 3-5Years 5 Years
CILGO:
LORG-EBIM ABIY . ... evsttet ettt et $ 279§ - & - $151 - ¢ 128
Shorttarmdebt ... e e 236 236 . - -
Borrowings from money pool . ...t et 98 98 - - -
Infarest PaymMeniSid © ... o e e e i, 195 21 42 42 a0
Operating 18asesle) ... . i ci et e i, 18 1 3 2 12
1llnois electric seltlement agreement . ........... ... llt, e haeaas 7 7 - - -
Other oblgationst .. ... . e e e e, 797 178 332 171 i16
Total cash conteactual obligations ............ oot iiiiiiininnn, $ 1630  $ 541 $ 377 $ 366 $ 346
P
Long-term debimie L i e, $ 1408 § 250 - $ - $ 1,150
Interest paymentsi® ... .. e e e 845 93 170 170 412
Operating loasBsl ...t e i, 8 3 4 1 -
Hfinols electric settiement agreement . ... .. ... o e 6 5 1 - -
Other oblgatlonst L ... e e e, 616 173 267 87 89
Total cash confractiat obligations ......... .. oo it iann $ 2,875 $ 524 $ 442 $258 - & 1,851

(@)
{b)
{c}
{d)
{e}

fnctudes amounts for registrant and nonregistrant Ameren subsidlaries and intercompany eliminations.

Excludes fair-market value adjustments of tong-term debt of $48 million for CILCORP and $10 million for IP.

Excludes unamortized discount of $7 million at UE, $1 milllen at CIPS, 1 million at Genco, and $16 million at iP.

Tha welghted average variable-rate debf has besn calculated using the interest rate as of December 31, 2008.

Amounts rafated to certaln real estate leases and raltroad ficenses have Indefinite payment periods. Ameren's $2 million annual obligation for

these items is included in the Less than 1 Year, 1- 3 Yaars, and 3 - 6 Years columns. Amounts for After & Years are not included In the total

amount begause that perlod is indefinlte.

{f) Sea Other Obligations within Neta 15— Commitments and Contingeneies under Part {1, ltem 8 of this report, for discussion of items

represented herein.

{g) Reprasents parent company only,

The Ameren Companies adopted the provisions of FIN
48, "Accounting for Unceriainty in Income Taxes” on
January 1, 2007. As of December 31, 2008, the amounts of
unrecognized tax benefits under the provisions of FiN 48
were $110 million, $20 million, $- million, $47 milkion,
$25 miltion, $25 millfon and $- million for Ameren, UE,
- GIPS, Gengo, CILCORP, GILCO and IP, respectively. It is
reasonably possible to expect that the settlement of an
unrecognized tax benefit will result in an underpayment or
ovarpayment of tax and related interest, However, thereis a
high degree of uncertainly with respect io the timing of
cash payments or recelpts assoclated with unrecognized tax
benefits, The amount and timing of certain payments is not
reliably estimable or determinable at this time. See
Note 13 — Income Taxes under Part I, ltem 8, of this report
for information regarding the Ameren Companies’
unrecognized tax bensfits and related Habilities for interest
expense,

0if-Balance-Sheet Arrangemenis

At December 31, 2008, none of the Ameren Companies
had any off-balance-sheet financing arrangements other
than operating [easas entered into in the ordinary course of
business. None of the Ameren Companies expect o engage
in any significant off-batance-sheet financing arrangements
in the near future,
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Credit Ratings

The following table presents the principal credit ratings
of the Ameren Companies by Moady's, S&P and Fitch
gffactive on the date of this report:

Moody's S&P  Flich
Ameren:
Issuer/corporate credif rating . ... ... Baa3 BBB- BBB+
Sanior unsecured debt ... .......... Baal BB+ BBB+
{E:
Issuerfeorporate credit rating . . ... . .. Baa2z  BBB- A-
Secureddebt .......... .. 0. Baal BEB A+
£iPs:
Issuerfcorporate credit rating . ... ... Bat BBB- BBB-
Secureddebt ... ...l Baa3  BBB+ BBB+
Senijor unsecureddebt . ............ Bai BBB- BBB
(enco:
Issuer/corporate credit rafing ., ...... - BBB- BBB+
Senior unsecursd debt . ............ Baad BBB- B8B83+
CILCORP: .
Issuer/corporae credit rating .. ... .. - BBB- BBB-
Senfor unsecured debt .. ........... Ba2 BB+ BBB-
CILCO: .
Isstier/corporate credit rating . ... .. .. Bat BBB- BBB
Secureddebt ... ...l Bas?  BBB+ 7 A-
IP:
Isstzer/corporate credit rating .. .. . . .. Bal BBB- BBB-
Secursddebt ............ ... ..n Baa3 BBB+

BBB



Moody's Ratings Actions

On February 12, 2008, Moody's affirmed the ratings of
Ameren and Genco but changed their rating outlock to
nagative from stable. Moody's placed the long-term credit
ratings of UE under review for possible downgrade and
affirmed UE's commercial paper rating. In addition,
Moody's affirmed the ratings of CIPS, CILCORP, CILCO and
IP and maintained a positive rating outlook on these four
companies. According to Moody’s, the review of UE's
ratings was prompted by declining cash flow coverage
metrics, increased operating costs, higher capital
gxpenditures for environmental compliance and
transmisslon and distribution system investment, and
significant regutatory lag In the recovery of these costs.
Moody’s stated that the negative outlook on the credit raiing
of Genco reflected Genco's “position as a predominantly
coal generafing company that is likely to be seriously
affected by mare skringent environmental regulations,
including a potential cap or tax on carbon emissions.” The
negative outlook on the ratings of Ameren, according to
Moody’s, reflects the factors that impacted its subsidiarles,
UE and Genco.

On May 21, 2008, Moody's lowered the credit ratings
of UE to Baat for its senior secured debt and to BaaZ2 for its
issuer rating and changed the rating outlook to stable. In its
reasons for these actions, Moody's relterated the items
noted above, atributing the declining cash flow metrics to
increased fuel and purchased power costs, growing capital
expenditures for environmental compliance and for
transmission system reltability, and higher labor costs. They
noted that UE was one of the few utilities in the country at
the ttme of their repart operating without fuel, purchased
power, and etwironmental cost recovery mechanisms,
Moody’s also placed UE's commercial paper rating on
review for possible downgrade due to its review of
Ameren’s short-term rating as noted below. At the same
time, the ratings of Ameren and Genco were changed from
negative outloak to heing on review for possible
downgrade.

On August 13, 2008, Moody’s downgradad both the
[ssuer and senior unsecured debt rafings of Ameren and the
senior unsecured debt rating of Genco to Baa3 from
BaaZ and changed the outlooks on these ratings to
stable. Moody's also downgraded the commerclal paper
ratings of Ameren and UE to P-3 from P-2. Moody’s stated
that these downgrades were because of declining
consolidated coverage ratios over the last several years and
the expectation that ongoing cost pressures and the lack of
timely regulatory recovery of some costs will prevent ratios
from retarning to historical levels in the near-term,

On January 29, 2009, Moody's affirmed the ratings of

GIPS, CILCORP, CILCO and IP and changed their rating
outlooks to siable from positive. According to Moody's, the
change in the rating outlooks of these four companies was
hased on the near-term expiration of the 2007 and 2006
$500 million credit facilities in January 2010 and related
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llquidity concerns. Moody’s also on January 29, 2009,
affirmed the rafings of Ameren and UE with a stable outioek
based on the January 2009 MoPSG electric rate order
approving a rate Increase and a FAC for UE.

On February 16, 2009, Moody’s affirmed the ratings of
Ameren, UE, GIPS, Genco, CILCORP, GILCO, and 1P with a
sfable outiook. The affirmation reflects Moody's view that
Ameren’s announcement to reduce its common dividend by
39% is a conservative, prudent, and credit positive action
that will conserve cash and support financlal coverage
metrics. Moody's stated that the more conservative
dividend payout should also help facilitate the renewal of
Ameren’s credit facilities that expire in 2010. They stated
the dividend reduetion shoutd continue fo reduce reliance
on the credit facilittes going forward and will likely be
viewed favorably by fenders considering renewing or
enteting into new facilities with Ameren and Its subsidiaries,
which is important considering currently constrained cradit
market conditions. According to Moody's, the stable
outlook on Ameren, UE, GIPS, Genco, CILCORP, CILCO,
and IP reffects recently construetive rate case outcomes at
UE, GIPS, GILCO and IP, Including the approval of a FAG at
UE; the lmproving regulatory environments for investor-
owned utilities In Hinols and Missourt; and Moody's
expectation that financial and cash flow coverage metrics
should remain adequate to maintain current rating levels. In
addition, Moody's notes that the recent dividend reduction
is supportive of the stable ratings outlooks and provides
Ameren and its subsidiarles additional cusiien at current
rating levels.

S&P Ratings Actions

On March 19, 2008, S&P raised its senior unsecured
debt ratings for GIPS to BBB- from B+ and for CILCORP to
BB from B+.

On September 11, 2008, S&P upgraded its corporate
credit ratings on GILCORP, CILCO, GIPS and IP to BBB-
from BB. Senior secured debt ratings at GILCO and GIPS
were upgraded to BBB+ from BBB and were upgraded at 1P
to BBB from BBB-. GILCORP's senlor unsecured debt rating
was raised to BB+ from BB. All of Ameren's other ratings
were affirmed and all outlooks were stable. At the same

“time, S&P ralsed the business profiles of CIPS and IP to

“strong” from “satisfactory.” The business profiles of
CILGORP and GILCO remain “salisfactory.” S&P siated that
the ratings upgrades were due to its assessment that the
regulatory and political environment in {Hinois will be
reasonably supportive of investment grads credit quality-
with regard to the Ameren llinois Utilities’ then pending rate
cases. See Note 2 — Rate and Regulatory Matters under Pari
I, ltem 8, of this report for a discussion of the order Issued
by the ICC in these rate cases on September 24, 2008.

On February 25, 2009, S&P stated that it viewed the
reduction In Ameren’s dividend as credit supportive, S&P
did not make any changes in Ameren's or its subsidiaries’
credit ratings or outlooks as a result of this action. S&P
raised the business profile of UE to “excellant” from



“strong” to reflect the recent electric rate order issued by
the MoPSC, which S&P viewed as constructive. See Note
2 — Rate and Regulatory Matters under Part {l, em 8, of
this report for a discussion of the rate order issued by the
MoPSC on January 27, 2009. S&P lowered the business
profile of GILCO to “satisfactory™ from “strong” reflecting
S&P's concerns regarding large capital expenditures
needed to meet environmental compliance standards, while
ralying on falling market prices, due to the economic
recession, for recovery.

Fitch Ratings Actions

: On October 16, 2008, Fitch upgraded ks issuer credit

ratings on CILGO fo BBB from BB+ and on GILCORP, CIPS
and IP to BBB- from BB+. The senior secured debt ratings
were raised at GIPS and [P to BBB+ from BBB and ai CILCO
to A- from BBB. Senior unsecured debt ratings wers raised
at GIPS and IP o BBB from BBB-, at CILCQ to BBB+ from
BBB-, and at CILCORP to BBB- from BB+. The outlook for
gach of these entities was changed to stable from rating
wafch positive. Fitch stated that the ratings upgrades were a
result of the expected positive financial impact of electric
and gas rate ease decisions issued by the ICC in September
2008 and the reduction in business risk associated with the
illincis electric settlement agreement In 2007.

On February 17, 2009, Fitch stated that the reduction in
Ameren's common sfock dividend and other cost cutting
measures will be favorable to bondholders and credit
quality. Fitch did not make any changes in Ameren’s or its
subsidiarles’ ratings or outlooks as a result of this action.

Collateral Postings

Any adverse change in the Ameren Companies’ credit
ratings may reduce access {0 capital and trigger additional
collateral postings and prepayments. Such changes may
also increase the cost of borrowing and fuel, power and gas
supply, among other things, resulting in a negative impact
on earnings. Gollateral postings and prepayments made
with external parties at Dacember 31, 2008, were
$109 million, $15 miliion, $26 million, $16 million,
$16 million, and $36 million at Amaren, UE, CIPS,
CILCORP, CILCO and IP, respectively. The amount of
collateral external counterpartles posted with Ameren was
$7 million at December 31, 2008. Sub-invesiment-grade
issusr or senior unsecured debt ratings (lower than “BBB-"
or "Baa3"} at Becernber 31, 2008, could have resulted in
Ameren, UE, GIPS, Genco, GILEGRP, CILCO or IP being
required fo post additional collateral or other assurances for
cartain trade obligations amounting to $202 million, .
$67 miltion, $24 milion, $19 mitlion, $36 million,
$36 million, and $51 miliion, respectively. In addition,
changes in commodity prices could trigger additional
collateral postings and prepayments.

~ The cost of borrowing under our credit facilities can
also'incraase or decrease depending upon the credit ratings
of the borrower. A credit rating is not a recommendation to
buy, sell or hold securities. It should be evaluated
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independently of any other rating. Ratings are subject fo
revision or withdrawat at any time by the rafing
organization. See Quantitative and Qualitative Disclosures
About Market Risk —Interest Rate Risk under Part Ii,

Hem 7A, for Information on credit rating changes with
respect to insured tax-sxempt auction-rate bonds.

OUTLOOK

Below are some key frends that may affect the Ameren
Companies’ financial condition, results of operations, or
liguidity in 2009 and beyond.

Economy and Gapital and Gredit Markels

The global capital and credit markets experienced
exireme volatility and disruption In 2008, and we expect
those conditions to continue throughout 2009 and
potentially longer. Several factors have driven this situation,
including deterlorating global esonomic conditions and the
weakened condition of major financlal Instifutions, as
evidenced by the bankruptey of Lehman. Thess conditions
have led governments around the world to establish policies
and programs that are designed to strengthen the global
financial system, o enhance liquidity, and to restore
investor confidence. We belleve that these events have
several Implications for the capital and credit markets, the
economy and our industry as a whole, including Ameren.
They includs the folfowing:

«  Access to Gapital Markels — The extrems distuption in
the capital markets has fimited the ability of many
companies, including the Ameren Gompanies, to freely
access the capital and credit markets to support their
operations and to refinance debt. We are unable o
predict how long these conditions will persist, but we
expect the capital markets to remain uncertaln
throughout 2009 and potentially longer, However, we
beliave we will continue o have access to the capital
markets on terms commercially acceptable to us, as
svidenced by IP's sale of $400 million in senior secured
notes in October 2008 and CILCO's sale of $150 miliion
of senior secured noies in December 2008. CILCORP
and IP have long-term debt maturitles of $124 million
and $250 million, respectively, in 2009, in addition,
Ameren's $300 million term loan agreement is due in
2009, We currently expect fo issue approximately
$656 million of debt at our rate-regulated utilitics,
$250 million at Ameren, and approximataly
$500 million at the non-rate-regulated generation
subsidiaries in 2009, :

«  Credit Faclfities ~ At December 31, 2008, the Ameren
Companies had in piace revolving bank credit facifities
aggregating $2.15 billion. It total, 18 financial
Institutions participated in these credit facilities. In
January 2010, $1 billion of these facilities expire, and
the revolving $1.15 billion facility expires in July 2010.
Due to the Lehman bankruptey filing, the size of these
fachities was effectively reduced by up o $121 million,
We cannot predict whether other lenders that are
currently participating in our credit factlities will declare



bankruptcy or otherwise fail to honor their
commitments thereunder, and thus reduce the level of
access 1o credit facilities. We are actively developing
plans and strategies to renew these facilities prior fo
their expiration dates. We are unable to predict the
degree of success we will have in renewing or replacing
any of these facilities and whether the size and terms of
any new credit facilities will be comparable 10 the
existing facilities. :
Cost of Capital - The disruption in the capital and credit
markets has led to higher financing costs compared
with recent years. We expect this trend to continue
while the current fevel of uncertainty in the financial
markets persisis.

Economic Conditions - We believe that the disruption
in the capital and credit markets will further weaken
global economic conditions. Limited access fo capftal
and credit and higher cost of capital for businesses and
consumers will reduce spending and Investment, result
in job losses, and pressure economic growth for the
foreseeable future. These weak economic conditions

- will fikely result in volatility in the power and

commodity markets, greater risk of defaults by our
counterpatties, weaker customer sales growth,
parficutarly with respect to industrial sales, higher bad
debi expense, and possible impairment of goodwill and
long-lived assets, among other things. The estimated
fair values of CILCORP's Iliinois Begulated reporting
unit and Non-rate-regulated Generation reporting unit
exceeded carrying values by a nominal amount as of
October 31, 2008, when we conducted our annual
evaluation of goodwill. As a result, the faifure in the
future of either of these reporting units to achieve
forecasted operating results and cash flows or a
decrease in observable market multiples, may reduce
their estimated fair valug below their carrying value and
would likely result in the recognition of a goadwill
impairment charge. We will continue to monitor the
actual and forecasted operating results and cash flows
of these reporting units for slgns of possible declines in
estimated fair value and potential goodwlil impairment.
We would not necessarily expect any future goodwill
impairment charge recorded at the CILGORP reporting
unit level to also resuit in a goodwill impairment charge
at the consolidated Ameren level because of the
aggregation of reporting units. To date, the level of
defaults by counterparties, lower sales growth, and bad
debt expense resulting from the weak economy have
nof significantly affected the Ameren Companies.
Howsver, we are unabig to predict the ultimate impact
of these weak economic conditions on our results of
operalions, financlal position, or liquidity.

Investment Reiurns -- The disruption in the capital
markets, coupled with weak global economic
conditions, has adversely affected financial markets. As
a result, we experienced lower than assumed
investment returns in 2008 in our pension and
postretirement benefit plans. The market value of plan
assets in 2008 declined by 7% and 26% within the'
pension and postretirement benefit plans, respectively,

compared with assumed 2008 investment returns of
8.25% for both funds. These fower returns will increase
our future pension and postretirement expenses and
pension funding levels. Our futare expenses and
funding levels will also be affected by future discount
rate levels, Based on Ameren's assumpfions at
December 31, 2008, and investment performance in
2008, and reflecting Ameren's pension funding policy,

. Ameren expects to make annual contributions of

$90 million to $200 million in each of the next five
years.

Operating and Capital Expenditures — The Ameren
Companies will continue to make significant levels of
investments and incur expenditures for their electric
and natural gas utility infrastructure in order fo improve
overalt system reltability, comply with environmental
regulations, and improve plant performance. However,
due o the significant tevel of disruption and
unceriaintles in the capiial and credit markets, we are
actively evaluating opportunities io defer or reduce
planned capital spending and operating expenses to
mitigate the risks associated with accessing these
uncertain marksts. We took action in this regard by
reducing 2009 operating and capital expenditures from
levels previously expected. Separately, Genco, AERG
and EEl are seeking a variance from the Hlinois
Pollution Control Board te an environmental .
requirement in lliinois that, while “environmentally
neutral,” would defer approximately $375 million of
Genco’s environmental capital expenditures scheduled
for 2009 through 2012 to subsequent years. Any
expenditure control initiatives would be balanced
against our continued long-term comrmitment to invest
in our electric and natural gas infrastructurs to provide
safe, reliable electric and natural gas defivery services
to our customers; to meet federal and state
environmental, reliability, and other regulations; and the
nesd to maintain a solid overall liquidity and credit
raiings profile to meet our operating, eapital and
firancing needs under challenging capital and credit.
market conditions.

Liguidity — At February 13, 2008, Ameren, ona
conschidated basis, had available liquidity, in the form
of cash on hand and amounts available under its
existing credit facilities, of approximately $1.3 billion,
excluding unfunded Lehman bank facility participation
commitments, which was $448 million higher than the
same time last year. We expect our available liquidity to
remain at acceptable levels through the end of 2009 as
we strategically access the capital markets and execuie
the expenditure control initiatives. However, we are
unable to predict whether significani changes in
economic conditions, further disruption in the capital
and credit markets, or other unforeseen events could
materially impact our estimate.

Although we belleve that the uncertainty in the capital

and credit markets will persist throughout 2009 and
potentially longer, we do believe that actions faken by the
U.8. government and governments around the workd will



uitimately help ease the extreme volafifity and disruption of
these markets. In addition, we believe we wiil continue to
have aceess to the capital markets on terms commercially
acceptable to us. As discussed above, additional financings
are expected through 2008, subject to market conditions.
Also, in February 2009, Ameren’s board of directors made
the decision to reduce the common stock dividend. The
dividend was reduced o enhance Ameren's financial
strength and flexibility as the company executes its fong-
term business sirategy through the dramatically weakened
state of the economy and the continued uncertainties in the
capital, credit, and commodity markets. In addition,
Ameren’s board of directors was mindful of the company's
cutrrent business mix and need to make reliability and
environmental infrastructure investments. Specifically, this
dividend reduction would be consistent with an annual
dividend level that would allow Ameren 1o refain
approximately $215 mitlion of cash annually, which would
provide incremental funds to enhance reliability to meet our
sustomers’ expectations; satisfy federal and state
environmental requirements; reduce our reliance on dilutive
equity and high cost debt financings; and enhance our
access to the capital and credit markets. We believe that our
expected operating cash flows, capital expenditures, and
related financing plans {including accessing our existing
credit facilities) will provide the necessary liquidity to meet
our operating, investing, and financing needs through the
end of 2009, at a minimurm. However, there can be no
assurance that significant changes in economic conditions,
further disruptions in the capital and credit markets, or
other unforeseen events will not materfally impact our
abllity to execute our expected operating, capital or
financing plans, inchuding our plans to renew or replace our
existing credit facilitles,

Currenf Capital Expenditure Plans

+  Bebween 2009 and 2018, Ameren expects that cerlain
Ameren Companies will be required to fnvest between
$4.5 billion and $5.5 billion fo retrofit thelr coal-fired
power plants with pollution conirol eguipment in
complfance with emissions-related environmental laws
and regulations. Any poflution control investments will
result in decreased plant avallability during construction

. and significantly higher ongoing aperaling expenses.

Approximately 50% of this investment is expected o be

in our Missouri Regulated operations, and it is

therefore expecied to be recoverable from ratepayers.

The recoverabltity of amounts expended in Non-rate-

regulated Generation operations will depend on

whether market prices for power adjust as a resuft of
market conditions reflecting increased environmenta
cosis for generators,

+  Future federal and state legistation or regulations that
mandate llmits on the emission of greenfiouse gases
would result in stgnificant increases in capital
expenditures and operating costs. Excessive costs to
comply with future legislation or regulations might
force Ameren and other similarly sltuated electiic
power generators to close some coal-fired facilities.
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Investments to control carbon emissions at Ameren’s
coal-fired power plants would significantly increase
future eapltal expenditures and operation and
maintenance expenses.

UE continues to avatuate its longer-term needs for new
baseload and peaking electric generation capacity. At
this time, UE does not expect 1o require new baseload
generation capacity untif 2018 to 2020. However, due
to the signlficant time required to plan, acquire permits
for, and bufld a baseload power plant, UE Is actively
studying future plant alternatives, including thoss that
would use coal or nuclear fust. In July 2008, UE fifed a
COLA with the NRC for a potential new nuclear unit at
UE's existing Callaway County, Missouri, nuclear plant
site. Pursuant to DOE's procedures, in 2008 UE filed
with the DOE Part  and Part 1] of its application for a
loan guarantee to support the potential construction
and operation of a new auclear unit. UE has also signed
contracts for certain long lead-time nuclear-unit related
aquipment {heavy forgings). The filing of the GOLA and
the DOE lpan guarantee application and entering into
these contracts does not mean a decision has been
made o build a new nuctear unit. These are only the
first steps in the regulatory licensing and procurement
process, Thay are necessary actions to preserve the
option to devefop a new nuclear unit. As of

December 31, 2008, UE spent $52 million and

$6 million on the COLA and heavy fergings,
respectively. If UE efects not to build a new nuclear
unit, we believe the COLA and heavy forgings could be
sold in the open market during this time of axpected
growth in the nuclear Industry,

The Missouri Clean and Renswable Energy
Construction Act was infroduced in the Missouri Senate
and House of Representatives in early 2008. This bill
would allow the MoPSG o authorize the use of certain
finaneing tools for constructing eclean and renewable
electric generation, including a tool that would allow
utilities to recover the costs of financiag and fax
paymenis associated with a new gensraiing plant while
that plant is being constructed, UE has stated that
legislation allowing timely recovery of financing costs
during construction must be enacted in order for UE to
slect to build a new auclear upit to meet its baseload
generation capacity needs. However, passage of such
legisiation does not commit or guarantee that UE will
elect to build a new nuclear unit. UE is unable to predict
whether this legisfation will be adopted by lawmakers.
UE Intends to submit a license extenslon application
with the NRC to extend its Callaway nuglear plant’s
operating license by 26 years so that the operating
license will expire in 2044. UE cannof predict whether
or when the NRC will approve the license extension.
Over the next few years, we expect fo make slgnificant
invesiments fn our electric and naturai gas
infrastructure and to incur increased operations and
maintenance expenses to improve overall system
reliability. We are profecting higher labor and material
costs for these capital expenditures. We expect these
costs or lnvestments at our rate-regulated businesses




to be ultimately recovered in rates, afthough regulatory
lag could materially impact our cash flows and related
financing needs.

Increased invesiments for environmental compliance,
reliability improvement, and new baseload capacity will
result in higher depreciation and financing costs.

Revenues

The earnings of UE, GIPS, GILCO and IP are fargely

“determined by the regulation of their rates by state

agencies. Rising costs, including fuel and related
transportation, purchased power, labor, material,
depreciaiion and financing costs, coupled with
increased caplial and operations and maintenance
expenditures largeted at enhanced distribution system
reliability and environmental compliance, are expected.
Ameren, UE, CIPS, CILCO and IP anticipate regulatory
lag until requests to increase rates to continue to
recover such costs on a timely basis are granted by
state requiators. Ameren, UE, GIPS, CILCO and 1P
expect more frequent rate cases will be necessary in
the future. UE has agreed not to file a natural gas
delivery rate case before March 15, 2010,

The 1CC issued a consolidated order in September 2008
approving a net increase in annual revenues for electric
delivery service of $123 million In the aggregate (CIPS
—$22 million Increass, CILCO-$3 million decrease and
1P — $104 million fncrease) and a net increase in annual
revenues for natural gas delivery service of $38 mitlion
in the aggregate (CIPS — $7 million Increase, GILCO -
$9 million decrease, and |P — $40 million increase),
based on a 10.65% return on equily with respect to
electric delivery service and a 10.68% returs on eguity
with respect to natural gas delivery service. These rate
changes were effective on October 1, 2008. Because of
the Ameren lllinois Utilities’ pledge to keep the overall
residential electric bill Increase resulfing from these rate
changes during the first year 1o [ess than 10% for each
utility, IP wilt not recover approximately $10 million in
revenue in the first year the efectric delivery service
rates are in effect. Thereafter, residential electric
delivery service rates will be adjusted to racover the full
increase. [n addition, the 1CC changed the depreciable
lives used in calculating depreciation expense for the
Ameren lllinois Utilities' electric and natural gas rates.
As a resuit, annual depreciation expense for the Ameren
Hlinols Utilities will be reduced for financial reporting
purposes by a net $13 miltion in the aggregate {GIPS -
34 milifon reduction, GILGO — $26 million reduction,
and IP — $17 million increase).

Because of continuing investments in the Ameren
lllinois Utilities” infrastructure, rising operating costs
and costs of capital, the Ameren lllinois Utilities are not
expected to earn the refurn on equity allowed in the I1GC
September 2008 consolidated order. The Ameren
Ninois Utilities’ return on equity in 2009 is estimated to
be approximately 6%. As a result, rate case filings with
the ICC are being fargeted for late in the second quarter
or early in the third quarter of 2009,
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The MoPSG Issued an electric rate order in January
2009 approving an increase in annual electric revenues
of approximately $162 miltion based on a 10.76%
return on equily, a capital structure composed of 52%
common equity, and a rate base of $5.8 billion. The rate
change was effective March 1, 2009. In addition,
pursuant to the accounting order issued by the MoPSC
in April 2008, the rate order concluded that the

$25 million of operations and maintenance expenses
incurred as a result of a severe ice storm in January
2007 should be amortized and recovered over a five-
year period starting March 1, 2009. The MoPSC also
altowed recovery of $12 million of costs associated
with a March 2007 FERC order that resstiled costs
among MISC market participants. UE recorded a
regulatory asset for these costs at December 31, 2008,
which will be amortized and recovered over a two-year
period beginning March 1, 2009,

Because of continuing investments in UE's utifity
infrastructure, rising operating costs and costs of
capital, UE is not expecied to earn the return on equity
allowed in the MoPSEC's January 2008 electric rate
order during 2008, UE's return on equity in 2009 is
estimated to be approximately 8%. As a result, UE
expects to file ancther electric rate case in Missouri
later this year, The exact timing will depend on the
timing and magnitude of cost increases and rate base
additions, among other things.

In current and future rate cases, UE, GIPS, CILCO and
tP will continue to seek cost recovery and tracking
mechanisms from their state reguiators 1o reduce
regulatory lag. In the ICC consclidated eleciric and
natural gas rate order issued in September 2008, the
ICG rejected the Ameren Hinois Utilities’ requested rate
adjustment mechanisms for electric infrasiructure
investments. As an alfernative to the Ameren lllinois
Utilities’ requested decoupling of natural gas revenues
from sales volumes, the (G0 order approved an
increase in the percentage of costs to be recovered
through fixed non-volumetric residential and
commerclal customer charges to 80% from 53%. This
increase will impact 2009 quarterly results of
operations and cash fiows but is not expecied to have
any impact on annuat margins. The ICC also approved
an increase in the Supply Cost Adjustment {SCA}
factors for the Ameren lilinols Utilities, The SCA Is a
charge applied only to the bills of customers who take
their power stipply from the Ameten lllinois Utilities.
The change in the SCA factors is expected fo resultin
tncreased electric revenues of $9.5 million per year in
ihe aggregate (CIPS — $2.6 million, GILCO -

$1.6 million, and IP —~ $5.3 million) covering the
increased cost of administering the Ameren Hllinois
Utilities’ power supply responsibilities. In the MoPSG

- electric rate order issued in January 2009, the MoPSC

approved UE's implementation of a FAG and a
vegetation management and infrastructure inspection
cost tracking mechanism. The FAC allows an
adjustment of electric rates three times per year for a
pass-through o customers of 95% of changes in fuel



and purchased power costs, net of off-system
revenues, inctuding MISO costs and revenues, above or
below the amount set in base rates, subject io MoPSC
prudency review. The vegetation management and
infrastructure inspection cost tracking mechanism
provides for the tracking of expenditures that ars
greater or less than amounis provided for in UE's
annueal revenues for electrie service in a particular year,
subject to a 10% limitation on increases in any one
year. The fracked amounts may be reflected in rafes set
in future rate cases. o
UE provides power fo Noranda’s smelter plant in New
Madrid, Missouri, which has historically used
approximately four milion megawatthours of power
annuatly, making Noranda UE's single largest
customer. As a result of a major winter Ice storm in.
January 2009, Noranda's smelter plant experienced a
power cutage related o non-UE lines delivering power
to the substation serving the plant. Noranda stated that
the outage affected approximately 75% of the smelter
plant's capacity and that based on preliminary
Information and management’s initial assessment,
restoring full plant capacity may take up to 12 months,
with partial capacity phased in during the 12 month
period. To the extent UE's sales to Noranda are
reduced, generation made available could be sold as
off-system sales. However, the FAC approved in the
2009 MoPSG electric rate order would require UE to
tlow substantially all of the off-system revenues to
customers. If this were to occur, and the Noranda
smelter plant operates at 25% capacity for 12 months,
UE estimates its pretax earnings during sueh period
could be reduced by up to approximately $73 million
due to the loss of up to approximately 3.2 million
megawatthours of retali sales, In order o adjust the
FAG for this unanticipated event, UE sought rehearing
by the MoPSC of its January 2009 electric rate order in
February 2009, to allow UE to first recover from the
off-system sales any revenues it would lose as a result
of the reduced tariff sales to Noranda with any excess
revenues collected being provided to customers
through the FAC. Also in February 2008, other parties
to the rate case filed for rehearing of cerfain aspects of
the MoPSC order. In February 2009, the MoPSE denied
all rate case rehearing requests fifed by UE and other
parties. UE continues to consider other alternatives to
recover any fost revenues resulting from the Noranda
power outage.

The lifinois electric sefilement agreement reached in
2007 provides approximately $1 hitlion over a four-year
period that began in 2007 o fund rate refief for certain
electiic customers in lllinols, including approximately
$488 million to customers of the Ameren lllincls
Utilittes. Funding for the settfement is coming from
electric generators in [linois and cartain Ninois electric
utilities. The Ameren Nincis Utilities, Geneo, and AERG
agreed to fund an aggregate of $150 million, of which

the following contributions remained toibe made af
December 31, 2008:

HIRHY

(Illinois CILCO
Ameren TIPS Regulated) 1P Genco (AERG)
2009 .. $266 $38 $19 $51 %108 349
20160, 1.8 0.3 0.1 0.4 0.8 0.3
Total ... $285 $4.2 $20 $55 $116 §52
{a} Eslimated.

tn January 2009, the IGC approved the electiie power
procurement plan filed by the 1PA for both the Ameren
{llinois Utilities and Commonwealth Edison Gompany.
The plan outfined the wholesale products {capacity,
energy swaps, and renewable energy credits) that the
IPA will procure on behalf of the Ameren HHinols
Utilities for the period of June 1, 2009, through

May 30, 2014. The produsts will e procured through a
RFP process, during the first half of 2009, The Ameren
Mingis Utilities will be allowed to pass through to
customers the costs of procuring electric power supply
with no markup by the utility, plus any reasonable costs
that the utility incurs in arranging and providing for the
supply of electric power.

As part of the |llinois efectric settlement agreement, the
Ameren [linols Utilities entered into financial contracts
with Marketing Company (for the benefit of Genco and
AERG), to fock in energy prices for 400 to'1,000
megawatts annually of their round-the-clock power
requirements during the period June 1, 2008 fo
December 31, 2012, at then-refevant market prices.
These financiat contracts do not include capacity, ate
not load-following products and do not involve the
physical delivery of energy. Under the terms of the
lllinois elsciric settlement agreement, these financial
contracts are deemed prudent, and the Ameren lllinois
Utitities are permitted full recovery of their costs In
rates.

In addition, the lllinols electric settlement agreement
would allow the Ameren llfinois Utifities to lsase or
invest In generation facilities, subject to 1CC approval,
Volatile power prices in the Midwest can affect the
amount of revenues Ameren, UE {though to a lessér
extent after the implementation of UE's FAG), Genco,

-CILCO {through AERG) and EE! generate by marketing

power into the wholesale and spot markets and can
influence the cost of power purchased in the spot
markets. Lower prices are expected in 2009 as

‘compargd with 2008.

The availability and performance of UE’s, Genco's,
AERG's and EEI's slectric generation fleat can materially
impact thelr revenues, Geneo and AERG are seeking to
raise the equivalent availabflity and capacity factors of
their power plants over the fong term through greater
investments and a process improvement program. The
Non-rate-regulated Generation segment expects to
generate 30 mitlon megawatihours of power in 2009

. {Genco — 16 million, AERG - 7 million, EEl— 7 million)
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based on expected power prices in 2009, Should power



prices rise more than expected in 2009, the Non-rate-
regulated Generation segment has the capacity and
availability to sell more generation.

In 2008, two million contracied megawatthours of
Geneo's and AERG’s legacy power supply agreements,
which had an average embedded selling price of

$33 per megawatthour, expired. These agreements
were replaced with market-based sales.

The marketing strategy for the Non-rate-regulated
Generation segment is to optimize generation output in a
low risk manner to mintmize volatility of earnings and
cash flow, while seeking to capitalize on its low-cost
generation flest to provide solid, sustainable returns. To
accomplish this strategy, the Non-rate-regulated
Generation segment has sstablished hedge targets for
near-term years. Through a mix of physical and financial
sales contracts, Marketing Company targets to hedge
Non-rate-regulated Genaration's expected output by 80%
10 90% for the following vear, 50% to 70% for two years
out, and 30% to 50% for three years out. As of

February 13, 2008, Marketing Company had sold
approximately 95% of Non-rate-regulated Generation's
expected 2009 generation, at an average price of $53 per
megawatthour, and had sold approximately 60% of
Non-rate-regulated Generation’s 2010 generation at an
average price of $51 per megawatthour.

The development of ancillary services and capacity
markets in MISO could increase the electric margins of
UE, Genco, AERG and EEL. Ancillary services are
services necessary te support the transmission of
energy from generation resources fo loads while
maintaining reliable operation of the transmission
provider's systent. MISO’s regionat wholesale ancillary
services market began in January 2009. We expect
MISO will begin development of a capacity market now
that its ancillary services market is in place. A capacity
requirement obligates a foad serving entity to acqulre
capacity sufficlent te meet its obligations.

1E and the Ameren ilinois Ulilities have commitied to
developing erergy efficiency programs for their
customers. UE expects it will spend $24 mitlion on
glecttic energy efficiency programs in 2009. That
number will increase to $56 million annually by 2015,
The Ameren |llinois Utilities expect fo spend

$14 million, $28 million, and $45 million in the 2008,
2009, and 2010 program years, respectively, in
accordance with their electric energy sfficiency and
demand response plan approved by the IGC in 2007,
The Ameren lllinois Utilities also expect to spend

$2 million, $4 millien, and $6 million in the 2009, 2010,
and 2011 program years, respectively, in accordance
with thelr natural gas energy efficiency plan approved
by the {CC In 2008. The lilinois program years run from
June 1 through May 31. The costs incurred by the
Ameren llinois Utilities are recoverable from customers
through rate riders.

Future energy efficiency programs developed by UE,-
CIPS, CILCO and IP and others could afso result in
reduced demand for our electric generation and our
electric and gas fransmission and distitbution services.
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Fuel and Purchased Power

In 2008, 85% of Ameren’s efectric generation (UE —
77%, Geneo ~ 99%, AERG — 99%, EEl - 100%) was
supplied by coal-fired power plants. About 96% of the
coal used by these plants (UE --87%, Genco — 8%,
AERG — 77%, EEl -- 100%) was delivered by rail from
the Powder River Basin in Wyoming. In the past,
defiveries from the Powder River Basin have been
restricted hecause of rall maintenance, weather, and
deraifments. As of December 31, 2008, coal inveniories
for UE, Genco, AERG and EEIl were at targeted levels.
Disruptiens in coal deliveries could cause UE, Genco,
AFRG and EEI to pursue a strategy that could include
reducing sales of power during low-margin periods,
buying higher-cost fuels to generate required
glectricity, and purchasing power from other sources.
Genco is Incurring incremental fuel costs in 2008 to
replace coal from an Hlinois mine that was prematurely
closed by its owner at the end of 2007, A settlement
agreement reached with the ¢oal mine owner In June
2008 fully relmbursed Genco, In the form of a lump-sum
payment of $60 million, for increased costs for coal and
transportation that it incurred in 2008 ($33 million} and
expects to incur in 2009 {$27 millicn). The entire
settlernent was recorded in 2008 earnings, S0 Ameren’s
and Genco’s earnings in 2009 will be lower than they
otherwise would have been,

The annual NO, trading program under the federal
Glaan Air-Intersiate Rule was reinstated by the U.S.
Court of Appeals for the District of Columbia in
December 2008. At this time, Genco and AERG may not
have sufficient NO, allowances to meet forecasted 2009
obligations under the annual NO, trading program. The
costs of these allowances would depend on market
prices at the time these alfowances are purchased.
Genco and AERG currently estimate that they could
incur additional fuel expense in 2009 of $11 million and
$5 million, respectively, to purchase additional NO,
allowances te come into compliance with the program.
Ameren’s fuel costs {including fransportation} are
expected to increase in 2009 and beyond. See ltem 7A
— Quantitative and Qualitative Disclosures About Market
Risk of this report for additional information about the
percentage of fuel and transportation requirements that
are price-hedged for 2009 through 2013,

Other Cosls

in December 2005, there was a breach of the upper
reservoir at UE's Taum Sauk pumped-storage
hydroelectric facility. This resulted in significant
flooding in the local area, which damaged a state park.
UF has seitled with the FERC and the state of Missouri
all issues associated with the December 2005 Taum
Sauk incident. in addition, UE received approval from
FERC to rebuild the upper reservolr at its Taum Sauk
plant and is in the process of rebullding the facllity. The
estimated cost to rebuild the upper reservolr is in the
range of $480 million. UE expests the Taum Sauk plant
to be out of service through easdy 2010. UE believes



{hat substantially all damages and liabilities caused by
the breach, including costs related fo the settlement
agreement with the state of Missouti, the cost of
rebuilding the plant, and the cost of replacemsnt
power, up to $8 million annually, will be coversd by

insurance. Insurance will not cover lost electric marging

and penalties paid to FERC. Under UE's insurance
poficies, afl claims by or against UE are subject fo
raview by its insurance earriers. As a result of this
breach, UE Is engaged in Hiigation initlated by certain
private pariies and the Department of the Army, Corps
of Engineers. We are unable o predict the timing or
outcomes of this fitigation, or its possible effect on

UE’s results of operation, financtal position, or liquidity.

See Note 15 — Commitments and Contingencies to our

financial statements under Part Il, ltem 8, of this report.

for a further discussfon of Taum Sauk matters,

HE's Callaway nueclear pfant had a 28-day scheduled
refueling and maintenance outage during the fourth
quarter of 2008. UE's Callaway nuclear plant's next
scheduled refueling and maintenance outage is in the
spring of 2019. During a scheduled outage, which
occurs every 18 months, maintenance and purchased

eustorner. In January 2009, CILCO transferred both the
tolling agreement and the related power supply
agreement with the industrial customer to Marketing
Company. The transfer of these agreements is expacted
1o benefit CILCO's non-rate-regulated 2009 pretax
operafing generation income by $6 miflion compared
with its 2008 operating income.

A ballot initiative passed by Missouri voters In November
2008 created a renewable energy portfolio requirement.
UE and other Missouri investor-owned utilities will be
raquired to purchase or generate electricity from
renewable energy sources equaling at feast 2% of native
foad sales by 2011, with that percentage increasing in
subsequent years to at least 15% by 2021, subjectto a
1% Hmit on customer rate impacts. At feast 2% of each
portfolio requirement must be derived from sclar energy.
Compliance with the renewable energy portfolio
reguirement can be achleved through the procurement of
renswable energy or renewable energy credits. Rules are
required to be issued by the MoPSC to implement the
taw, UE expects that any related costs or investments
would vitimately be recovered in rates.

The above items could have a material Impact on our

resulis of operations, financial position, or liquidity,
Additionally, in the ordinary course of businass, we gvaluate
strategies o enhance our resulis of operations, finaneial
pesition, or fiquidity. These strategies may include
acquisitions, divestitures, opportunities to reduce cosis or
increase revenues, and other strafegic initiatives fo increase
Ameren’s shareholder value, We are unable o predict whieh,
Other if any, of these initiatives will be executed, The execution of

«  Under an executory tolling agreement, CILCO these initiatives may have a material impact on our future

purchased steam, chilled water, and electricity from resulfs of operations, financial position, or liquidity.
Medina Valtey, which CILCO in turn sold to an industrial

REGULATORY MATTERS
See Note 2 — Rate and Reguiatory Matters o our financial statements undey Part II, ltem 8, of this repori.

ACCOUNTING MATTERS
Critical Accounting Estimates

Preparation of the financial statements and refated disclosures in compliance with GAAP requires the application of
appropriate teehnical accounting rules and guidance, as well as ihe use of estimates. These estimates involve judgments
regarding many factors which in and of themselves cotild materially affect the financial statements and disclosures. We have
outlined below the critical accounting estimates that we believe are most difficult, subjective or complex. Any change in the
assumptions of judgments applied in determining the following matters, among others, could have a material impact on future
finaneial results. .

Accounting Estimate Uncerlainties Affecting Application
Regulatory Mechanisms and Cost Recovery . '

power costs increase, and the amount of excess power
available for sale decreases, versus non-outage years.

= Qver the next few years, we expect rising employee
benefit costs, as well as higher insurance premfums as
a result of Insurance market conditions and loss
experience, among other things.

All of the Ameren Companies, except Gence, defer costs «  Regulatory environment and external regulatory
as regulatory assets in accordance with SFAS No. 71, decisions and requirements .
“Accounting for the Effects of Certain Types of »  Anficipated future regulatory decisions and their irapact

Regutation,” and make investments that they assume will
he collected in future rates.

impact of derequlation, rate freezes, and competition
on ratemaking process and ability to recover costs

Basis for Judgment

We determine which costs are recoverable by consulting previous rulings by state regulatory authorities in jurisdictfons
where we operate or other factors that lead us to believe that cost recovery is probable. f facts and circumstances lead us to
conclude that a recorded regulatory asset is probably no longer recoverable, we record a charge to earnings, which could be
material. See Note 2 — Rate and Regulatory Matfers to our financial statements under Part |1, item 8, of this report for
quantification of these assets by registrant.
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Accounting Estimate Uncertainties Affecting Applicalion

Unbilted Revenue

At the end of each period, we project expected usage, and
we estimate the amount of reveniue to record for services
that have been provided to customers but not vet billed.

Projecting customer energy usage

Estimating impacts of weather and other usage-
affecting factors for the unbilled period

Estimating loss of energy during transmission and
delivery

Basis for Judgment

We base our estimate of unbilled revenue each period on the volume of energy delivered, as valusd by a mode! of bitling
cycles and historical usage rates and growth by customer class for our service area. This figure Is then adjusted for the
modeled impact of seasenal and weather variations based on historical resulis. See the balance sheets for each of the
Ameren Companies under Part I, item 8, of this report for unbilted revenue amounts,

Derivative Financial Instruments

We account for derivative financial instruments under +  Ameren's ability to consume or produce notionai values
SFAS No. 133, “Accounting for Derivatives and Hedging of derivative contracts
Activitles,” as amended, and related interpretations and +  Market conditions in the energy industry, especially the
measure their fair vafue in accordance with SFAS No. 157, effects of price volafility and liquidity
“Fair Value Measurements,” and related interpretations. +  Valuation assumptions on longer term contracts due to
The identification and classification of a derivative and the lack of observable inputs

“fair value of such derivative must be determined. See «  Effectiveness of our derivatives that have been
Commodity Price Risk and Fair Value of Contracts in designated as hedges
Quantitative and Qualitative Disclosures About Market «  Counterparty default risk

Risk under Part I, Item 7A, Note 7 — Derivative Financial
instruments and Note 8 — Fair Value Measurements to our
financial siatements under Part 11, item 8, of this report.

Basis for Judgment

We determine whether to exclude the falr value of certain derivatives from valuation under the normat purchase and normal
sales provisions of SFAS No. 133 based upon our Intent and ability to physically deliver commodities purchased and sold.
Further, our forecasted purchases and sales also support our designation of some fair-valued derivative instruments as cash
flow hedges. Fair value of our derivatives Is measured in accordance with SFAS No. 157, which provides a fair value
hierarchy that prioritizes inputs to valuation technigues, We use valuation technigues that maximize the use of observable
Inputs and minimize the use of unobservable inputs. Without observable inpuls, we use certain assumptions that market
participants would use in pricing the asset or liability, including assumptions about risks inherent in the inputs to the
valuation. Qur valuations also reflect our own assessment of counterparty default risk using the best interpal and external
information available. if we were required to discontinus our use of the normal purchase and normal sales exception.or cash
flow hedge treatment for some of our contracis, the tmpact of changes in fair value for the applicable contracts could be
material to our earnings.

Valuation of Goodwill, Intangible Assets, Long-Lived Assets, and Assef Retirement Obligations

We assess the carrying vatue of our goodwill, intangible «  Management's ideniification of impairment indicators
assels, and long-lived assets to determine whether they »  Changes In business, industry, laws, technology, or
are impaired. We also review for the existence of asset . economic and market conditions

refirement obligations. if an asset retirement obligation is +  Valuation assumptions and conclusions

identified, we determine its fair value and subsequently «  Estimated useful lives of our significant long-fived
reassess and adjust ihe obligation, as necessary. assets

+ Actions or assessments by our regulators
« ldentification of an asset retirement obligation and
assumptions about the timing of asset removals

Basis for Judgment

Annually, or whenever events indicaie a valuation may have changed, we use various valuation methodofogies to determine
vafuations, including earnings hefore interest, taxes, depreciation and amortization multiples, and discounted, undiscounted,
and probabilistic discounted cash flow models with multiple scenarfos. The Identification of asset retirement obligations is
conducted through the review of legal documents and interviews. See Note 1 — Sumimary of Significant Accounting Policies
to our financial staiements under Part 1}, ltem 8, of this report for quantification of our goodwill and intangible assefs,
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Accounting Estimale

Benefit Plan Abcoun ting

Based on actuarial calculations, we accrue costs of
providing future employee benefits in accordance with
SFAS Nos, 87, 108, 112 and 158, which provide guidance
on benefit plan accounting. See Note 11 — Retirement
Benefiis to our financial siatements under Part 1f, ltem 8,
of this report.

Basis for Judgment -

Uncertalnties Affecting Application

Future rate of return on pensfon and other plan assets

Interest rates used in valuing benefit obligations

Health care cost trend rates

Timing of employee retirements and mortality

assumptions

«  Ability to recover certain benefii pfan costs from our
ratepayers

»  Ghanging market conditions impacting investment and

Interest rate environments

Our ulimate selection of the diseount rate, heaith care trend raie, and expscted rate of refurn on pension and other plan
assets is based on our consistent application of assumption-setting methodologies and our review of available historical,
current, and projected rates, as applicable. See Note 11 — Retirement Benefits to our finanelal statements under Part H,
item 8, of this repert for sensitivity of Ameren's benefit plans to potential changes in these assumptions.

Impact of Future Accounting Pronouncements

See Note 1 — Summary of Significant Accounting Policies to our financial statements under Part li, item 8, of this report.

EFFEGTS OF INFLATION AND GHANGING PRICES

Our rates for retail slectric and gas uiility service are
regulated by the MoPSC and the ICC, Nonretal electric rates
are regulated by FERG. Adjustments to rafes are based ona
regulatory process that reviews a historical period. As a
resulf, revenue increases will lag behind changing prices.
Inflation affects qur operations, earnings, stockholders’
squity, and financial performance.

The current replacement cost of our utility plant
substantially exceeds our recorded historical cost. Under
existing regulatory practice, ondy the historieal cost of plant
Is recoverable from customers. As a result, cash flows
designed to provide recovery of historical costs through
depreciation might not be adequate to replace the plant in
future years. Our Non-rate-regulated Generation businesses
do not have regulated recovery mechanisms.

Historically, in UE's Missouri electric utility jurisdiction,
there was no tariff for adjusting rates to accommodate
changes in the cost of fuel for electric generation or the cost
of purchased power. As a part of the electric rate order
issued by the MoPSC on January 27, 2009, UE was granted
~ permission to put in place, effective March 1, 2009, a FAC,
Ses Note 2 — Rate and Regulatory Matters to our financial
statements under Part I, Item 8, of this report for
information on UE's electiic rate order.

In July 2005, a faw was enacted that enables the
MePSC to also put in place mechanisms for Missowri's
utilties to recover environmental costs directly from
customers outside of a rate case proceeding. The MoPSG
initiated a proceeding in December 2008 to develop revised
rufes for the environmental cost recovery mechanisms.
Rules for the environmental cost recovery mechanism are
expected to be approved by the MoPSC during the second
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quarter of 2009 and wilf be affective once published in the
Missouri Register. UE will not he able te Implement an
environmental cost recovery mechanism until so authorized
by the MoPSC as part of a rate case proceeding.

Eftective January 2, 2007, ICC-approved tariffs in
Winois allow CIPS, CILCO and IP to recover power supply
costs from electric customers by adjusting rates to
aceommodate changes fn power prices. See Note 2 - Rate
and Regulatory Matters to our financial statements under
Part I, tem 8, of this report for information on the lllinois
electric rate setilement agreement that addressed legistative
and other efforts o limit full recovery of power costs in
Ifinois. ,

In oor Missouri and llinels retail gas utility
jurisdictions, changes in gas costs are generally reflected in
billings to gas customers through PGA clauses. During
2008, the MoPSC approved two UE requests to recover gas
Infrastructure replacement costs through the establishment
of an iSRS. UE commenced recovering annual revenues of
$2 millian: in the aggregate, effective in March and
November 2008 through the ISRS.

UE, Genco, CILGORP and AERG are affected by
changes in market prices for natural gas to the extent that
they must purchase natural gas to run GTs. These
companies have structured various supply agreements to
maintain access to multiple gas pools and supply basins,
and to minimize the impact to their financial statements.
See Quantitative and Qualitative Disclosures About Market
Risk — Commodity Price Risk under Part {(, item 7A, below
for further information, Also see Note 2 — Rate and
Regulatory Matters to our financlal statements under Part I,
ltem 8, of this report for further information on the cost
recavery mechanisms discussed above.




ITEM 7A.

Market risk is the risk of changes in value of a physical
assef or a financial instrument, derivative or nonderivative,
caused by fluctuations in market variables such as interest
rates, commodity prices, and equity security prices. A
derlvative is a contract whose value is dependent on, or
derived from, the value of some undeilying asset. The
following discussion of our risk management activities
includes forward-looking statements that involve risks and
uncertainties. Actual results could differ materially from
those projected in the forward-looking statements. We
handle market risks in accordance with established policies,
which may include entering into various derivative
transactions. In the nermal course of business, we also face
risks that are either nonfinancial or nonquantifiable. Such
risks, principally business, legal and operational risks, are
not part of the following discussion,

Our risk management objective is to optimize our
physical generating assets and to pursue market
opportunities within prudent risk parameters. Our risk
management policies are set by a risk management stearing
committee, which is camposed of senlor-level Ameren
officers. :

Interest Rate Risk

We are exposed to market risk through changes in
interest rates assoclated with:

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

commercial paper; and

auction-rate long-term debt.

* & e @

We manage our interest rate exposure by controlling
the amount of these instruments we have within our total
capitalization portfolio and by monitaring the effects of
rnarket changes in interest rates,

The following fable presents the estimated increase in
our annual interest expense and decrease In net income if
interest rates wera to increase by 1% on variable-rate debt
outstanding at December 31, 2008;

Inlerest Expense  Net Incomet®
Amaren® ..., ... ... $ 14 $ )
UE oo ienns "~ B (3)
CIPS oot inns 1 1)
(111 RN ] 1 {c}
CILCORP ......vvviren. 5 (3}
CIEO ...t 3 {2)
P {c} {c)

{a) Calculations are based on an effective tax rale of 38%.
{b} Includes Infarcompany eliminations.
{6} Less than $1 million.

The esfimated changes above do nofi consider potential
reduced overall economic activity that would exist in such
an environment, In the event of a significant change in
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QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.

interest rates, management would probably act 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, this sensitivify analysis assumes
no change in our financial structure.

Insured Tax-exempt Auclion-Rate Bonds

Certain auction-rate tax-exempt environmental
improvement and pollution control revenue bonds
previously issued for the benefit of UE, GIPS, CILCO and 1P
through governmental authorities were insured by
“monoline” bond insurers. See Note 5 — Long-term Debt
and Equity Financings under Part 11, ltem 8, of this report
for a description and detalls of this indebtedness. As a
result of developments in the capital markets with respect
to residential morigage-backed securities and collateralized
debt obligaiions, the credit rating agencies have

" downgraded the eredit ratings of the monaline bond

insurers that insured such securities. As a result, our
Insured auction-rate bonds were similarly downgraded. In
2008, we experienced higher interest expense and/or “failed
auctions,” in which there were not sufficient clearing bids in
an auction to set the interest rate for a portion of our
auction-rate bonds. According to press reports, many other
series of auction-rate securities similarly experienced “failed
auctions.”

To mitigate the effect of these credit ratings
downgrades and the restilting impact on the interest rates
of our auction-rate tax-exempt envirenmental improvement
and pollution control revenue bonds, we redeemed all of
HE's, CIPS', GILCO's and IP"s outstanding auction-rate
bonds, except for UE's 1992 Series and 1998 Series A, B
and C bonds, which had an aggregate balance of
$207 million at December 31, 2008, and interest rates
ranging from 1.313% to 9.975% during the year ended
December 31, 2008. In April 2008, UE and IP issued senior
secured notes in the principal amount of $250 million and
$337 mitlion, respectively, to refinance their auction-rate
indebtedness. Sea Note 5 — Long-tarm Debt and Equity
Financings undar Part |1, [tem 8, of this report for a-
description of these redemptions and réfinancings.

Credit Risk

Credit risk represents the loss that would bs
recognized if counterparties fail to perform as contracted.
NYMEX-traded futures contracts are supported hy the
financial and credit quality of the clearing members of the
NYMEX and have nominal credit risk. In all other
transactions, we are exposed to credit risk in the event of
nonperformance by the counterparties to the transaction.

Qur physical and financial instruments are subject to
credit risk consisting of trade accounts receivables and
executory confracts with market risk exposures. The risk
assaciated with frade receivables is mitigated by the large
numbsr of customers in a broad range of industry groups
who make up our customer base.



The 2007 increase in electric rates in llinois, and a
refated increase in extended payment plan arrangements,
resulted in an increase in the Ameren Hinols Utilities
past-dus accounts receivable balances during 2007 and the
first quarter of 2008. Such past-due balances have
improved during the last nine months of 2008, primarily as
a result of enhanced collection efforts and an increase In the
volume of write-offs of past-due batances deemed .
uncollectible. The Ameren lilinois Utilities will continue to
monitor the impact of increased electric rates on customer
gollections and to make adjustments to their allowances for
doubtful aceounts, as deemed necessary, 1o ensure that
such allowances are adequate to cover estimated
uncoliectible customer account balances. .

At Decerber 31, 2008, no singfe nonaffiliated
customer represented more than 10%, in the aggregate, of
our accounts receivable. Our revenues are primarily derived
from sates of electricity and natural gas to customers in
Missouri and Hlinois. UE, CIPS, Genco, AERG, iP, AFS, and
Marketing Company may have credit exposure associated
with interehange or wholesale purchase and sale activity
with nonaffiliated companies. At December 31, 2008, UE’s,
GIPS', Geneo's, CILCO's, IP's, AFS’, and Marketing
Company's combined credit exposure to nonaffiliated
non-investment-grade trading counterparties related to
interchange or wholesale purchases and sales was less than
$1 million, net of collateral (2007 — less than $1 million).
We establish cradit limits for these counterparties and
maonitor the appropriateness of these limits on an ongoing
basis through a credit risk management program. It
involves dally exposure reporting to senior management,
master trading and netting agreements, and credit support,
such as letters of credit and parental guarantees. We also
analyze each counterparty’s financial condition before we
enter info sales, forwards, swaps, futures or option
coniracts, and we moniter counterparty exposure
associated with our leveraged lease. We estimate our credit
exposure to MISO associated with the MISO Day Two
Energy Markst to be $48 miflion at December 31, 2008
(2007 — $63 mittion}.

The Ameren {llinois Utilities will be exposed to credit
risk in the event of nonperformance by the parties
contributing to the lllinois comprehensive rate refief and
assistance programs under the lllinois sfectric settlement
agreement. The agreement provides to certain electric
customers of the Ameren lllinois Utilities $488 million in
rate relief over a four-year period that commenced in 2007.
Under funding agreements among the parties contributing
io the rate relief and assistance programs, at the end of
gach month, the Ameren Hiinois Utilities biff the
participating generators for their proportionate share of that
month's rate relief and assistance, which is due in 30 days,
or drawn from the funds provided by the generators’
escrow. See Note 2 — Rate and Regulatory Matters te our
financlal statements under Part Il of this report for
additional Information,
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Equity Price Hlsk

Our costs for providing defined benefit retirement and
postretirement benefit plans are dependent upon a number
of factors, inclueding the rate of return on plan assets.
Ameren manages plan assets in accordance with the
“prudent investor” guidelines confained in ERISA. Ameren's
goal is to earn the highest possibie return on plan assefs
consistent with its tolerance for risk, Ameren delegates
investment management to specialists in each asset class.
Where appropriate, Ameren provides the Investment
manager with guidelines that specify allowable and
prohibited investment fypes. Ameren reguiarly monitors
manager performance and compliance with investment
guidelines.

The expected return on plan assets is based on
historical and projected rates of return for current and
planned asset classes in the investment portfolio. Assiimed
projected rates of return for each asset class were selected
after an analysis of historical experience, future -
expectations, and the volatility of the various assst ¢lasses.
After constdering the target asset allocation for each asset
class, we adjusted the overall expected rate of return for the
portfolio for historical and expected experience of active
porifolic management resubts compared with benchmark
returns and for the effect of expenses paid from plan assets.

In future vears, the costs of such plans reflected in net
income, OCI, or regulatary assets, and cash contributions
to the plans could increase materially, without pension
asse! portfolio investment returns equal fo or in excess of
our assumed return on plan assets of 8%. See Outlook in
Management’s Discussion and Analysls of Financial
Condition and Restuilts of Operations under Part 4, tiem 7 of
this report for discussion of the impact of 2008 invesiment
returns.

UE also maintains a trust fund, as required by the NRC
and Missouri law, to fund certain costs of nuclear plant
decomimissioning. As of December 31, 2008, this fund was
fnvested primarily in domestic equity securities (55%} and
debt securities (45%). It totaled $239 millien (in 2007 -
$307 milifon). By maintaining a portfolio that includes long-
term equity invesiments, UE seeks to maximize the returns
to be used to fend nuclear decommissioning costs within
acceptable parameters of risk. However, the equity
securittes inclueded in the portiolio are exposed to price
fluctuations tn equity markets. The fixed-rate, fixed-income
securities are exposed to changes in inferest rates. UE
actively monitors the portfolio by benchmarking the
performance of its invesiments against certain indices and
by maintaining and periodicatly reviewing established farget
allocation percentages of the assets of the trust fo various
investment options. UE's exposure to equity price market
risk is in large part mitigated, because UE Is currently
aflowed to recover its decommissioning costs, which would
include unfavorable investment resulis, through electric
rates.



Foraign Gurrency Risk

Ameren and UE are exposed to foreign currency
exchange risk from UE’s procurement agreement related to
construction of a potential new nuclear unit. This agreement
provides a fixed price for heavy forgings as weli as
consulting services to aid with design cetiffcation. The
agreement requires UE to pay for goods and serviees in
guros. UE uses foreign currency forward contracts for the
purchase of euros to mitigate the impact of changes in
forelgn currency exchange rates, which could affect the
amount of U.S. doffars required to satisfy ihe obligation
denominated in euros. To the extent the value of the U.S.
dollfar versus the euro declines, the effect would be reflected
in construction work in process within property and plant,
net, and would be subject to routine depreciation and
impairment considerations,

Commodity Price Risk

- We are exposed to changes in market prices for -
glectricity, fuel, and natural gas. UE’s, Genco's, AERG's and
EEI's risks of changes in prices for power sales are partially
hedged through sales agreements. Genco, AERG and EEl
also seek to sell power forward to wholesale, munieipal and
industrial customers to limit exposure to ehanging prices.
We alse attempt to mitigate financial risks through risk
management programs and policies, which include
forward-hedging programs, and the use of derivative
financial Instruments {primarily forward contracts, futures
contracts, option contracts, and financial swap contracts).

" However, a portion of the generaticn capacily of UE, Genco,
AERG and EEl is not contracted through physical or
financlal hedge arrangements and is therefore exposed to
volatility in market prices.

The following table shows how our earnings might
decrease if power prices were to decrease by 1% on
urhedged economic generation for 2009 through 2012:

Het Incomate)

Amaren® ... i i $ &N
N (10)
L7115 %
CILCO(AERG) ..., o ieines (3)
3 (N

{2) Calculations are based on an effective tax rate of 38%.
{1 Includes amounts for Ameren registrant and nonragistrant
sitbsidiaries and Intercompany eliminations.

Ameren also uses its portfolio management and
trading capabilities both to manage risk and to deploy risk
capital to generate additional returns. Due to our physical
presence fn the market, we are abls to identify and pursue
opportunities, which can generate additional returns
through portfolic management and trading activities. All of
this activily is performed within a controlled risk
management process. We establish value at risk (VaR} and
stop-loss limits that are intended to prevent any negative
material financial impact.
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On September 15, 2008, Lehman filed for protection
under Ghapter 11 of the federal Bankrupicy Code in the U.S.
Bankruptey Gourt in the Southern District of New York. At
that time, UE, CIPS, Genco, 1P, Marketing Company and
AFS were counterparties with Lehman Brothers Commodity
Services Inc. (Lehman Commodity Servicss), a subsidiary
of Lehman, in energy commodity transactions that support
their ufility and generation businesses. The obligations of
L ehman Commodity Services were guaranteed by Lehman,
and the Lehman bankiuptey filing gives UE, CIPS, Genco,
IP, Marketing Company and AFS the right to terminate any
open transactions. On Octoher 21, 2008, Ameren sent
netice to Lehman Commadity Services terminating all
transactions between UE, Genco, and Marketing Gompany
and Lehman Commodity Services. As of December 31,
2008, Ameren’s and its subsidiaries’ direct exposure to
Lehman Commodity Services, based on existing
transactions and current market prices, was estimated to be
less than $1 million before taxes, collactively.

We manage risks associated with changing prices of
fuel.for generation using similar techniques as those used
to manage risks associated with changing market prices for
electricity. Most UE, Genco and AERG fuel supply contracts
are physical forward contracts. Genco, AERG and EEl do
not have the ability to pass through higher fuet costs to
their custorers for electric operations. Prior to March
2009, UE did not have this ability either except through a
general rate proceeding. As a part of the January 2009

MoPSC electric rate order, UE was granted permission to

put a FAC in place which was effective March 1, 2008, The
FAG allows UE to recover directly from iis electric
customers 95% of changes in fuel and purchased power
costs, net of off-system revenues, inclirding MISO costs
and revenues, above or below the amount set in base rates,
subjest to MoPSG prudency review. Thus, UE remalins
exposed to 5% of changes in its fuel and purchased power
costs, net of off-system revenues. UE, Gengo, AERG and
EE| have entered into long-term cantracts with varfous

-suppliers to purchase coal to manage thelr exposure to fuel

prices. The coal hedging strategy is intended to secure a
reliable coal supply while reducing exposure to commodity
price vofatility. Price and volumetric risk mitigation is
accomplished primarily through periodic bid procedures,
whereby the amount of coal purchased Is determined by the
current market prices and the minimum and maximum coal
purchase guidelines for the given year. UE, Genco, AERG
and EE} generally purchase coal up to five years in advance,
but we may purchase coal beyond five years fo take
advantage of favorable deals or market condiitons. The
strategy also allows for the decision not to purchase coa[ fo
avoid unfavorable market condiiions. .

Transpertation costs for coal and natural gas can be a
significant partion of fuel costs. UE, Genco, AERG and EEI
typically hedge coal transporiation forward to provide
supply certainty and to mitigate transportation price
volatility. Natural gas transportation expenses for Ameren’s
gas distribution utility companies and the gas-fired
generation units of UE, Genco, AERG and EEI are regulated
by FERC through approved tariffs governing the rates,



terms and condifions of transportation and storage primary term. Depending an our competitive position, we
services. Certain firm transportation and storage capacity are able in some instances to negotiate discounts to these
agreements held by the Ameren Companies include rights tariff rates for our requirements.

to extend the contracts prior to the termination of the

The following iable presents the percentages of the projected required supply of coal and coal transportation for our coal-
fired power ptants, nuclear fuel for UE's Callaway nuclear plant, natural gas for our CTs and refail distribution, as appropriate,
and purghased power needs of GIPS, CILCO-and 1P, whigh own no generation, that are price-hedged over the five-year perfod
2009 through 2013, as of December 31, 2008. The projectad required supply of these commodities could he significantly
affected by changes in our assumptions for such matters as customer demand of our electric generation and our electric and
natural gas distribution services, generation output, and inventory levels, among other matters.

2009 2040 20191 - 2043

Ameren:

1 S DRI 85%  86% 22%
Coal ransportation . ... ... vee ettt iieie i i raas ettt 100 76 a7
Tt T 100 100 81
O e ol vt T O N 31 3 -
Nattral 0as for QiU L e it ettt e 84 35 13
Purchased power for linols Reguiated® .. .. .. . . . i i it et e 80 &7 32
UE: : :

17 P 96%  90% 23%
L0 R L] 11112 S A P 160 63 25
T T 17 100 106 81
L T L (o T R 22 5 -
Natural gas for distibutoR®) L it e e aaee i nraian 85 45 i3
CIPS:

Natural gas for distribUtORE L oL e e e s i e, 87% 40% 16%
PUICRASAd OB L ittt ittt ettt e ie et a e ity 80 57 32
Genco:

| 4% 8% 16%
Coablransportation .....o.ii it i st it e 100 67 45
Natural gas for generation ... .. PN 30 - -
CILCORP/CILCO: :

T 1 A [ e 89%  67% 31%
Coalransportation (AERG ) . ... oot i i ittt e e eren s 100 67 46
Natiral gas for dislr DI ION Y L i i i e ettt iaaaa 87 37 10
T 1o T T4 80 5 32
P )

Natural gas for distibution ) L .o i e i e e e 80% 31% 13%
(0 sy T S 80 57 32
EEL :

71| - 9% 89% 24%
L L U S e 100 67

{a} Represents the percentage of natural gas price-hedged for peak winter season of November through March. The vear 2008 represents January
2009 through March 2003, The year 2010 reprasenis November 2009 through March 2810. This continues each suscessive year through
March 2013, )

{b} Represants the percentage of purchased power price-hedged for fixed-price residenttal and smalt commercial eustomers with less than one
megawatt of demand. Larger customers are purchasing power from the competitive markets. See Note 2 — Rate and Regutatory Matters and
Note 15 — Commitments and Contingencles to our financial statements under Part Il, Rem 8, of this repost for a discussion of the Hinois power
prosuremant process and for additional Information on the Ameren lllinels Utilities’ purchased powsr comimitments.
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