Exhibit No.: !
lssues: Merger Savings
Witness: Craig D. Nelson
Type of Exhibit: Surrebuttal Testimony
Sponsoring Party: Union Electric Company
Case No.: EM-96-149

MISSOURI PUBLIC SERVICE COMMISSION

CASE NO. EM-96-149

SURREBUTTAL TESTIMONY
OF

CRAIG D. NELSON

*DENOTES HIGHLY CONFIDENTIAL INFORMATION**

ST.LOUIS, MISSOURI - Exhibit jio. 2 3
JUNE 3, 1996 Date A5 4G Cas Bo.pon8hang
Heporter_ s




‘of certain Assets, Real Estate, Leased

BEFORE THE PUBLIC SERVICE COMMISSION
STATE OF MISSOURI

In the matter of the Application of Union
Electric Company for an order authorizing:
(1) certain merger transactions involving
Union Electric Company;-(2) the transfer Case No. EM-96-149
Property, Easements and Contractual
Agreements to Central iitinois Public
Service Company; and (3) in connection
therewith, certain other related
transactions.

AFFIDAVIT OF CRAIG D. NELSON

STATE OF MISSOQURI )
) ss
CITY OF ST. LOUIS )

Craig D. Nelson, being first duly swom on his oath, states:

1. My name is Craig D. Nelson. | work in the Citiy of Springfield, lllinois, and
I am Treasurer and Assistant Secretary of Central llinois Public Service Company.

2. Aftached hereto and made a part hereof for all purposes is my Surrebuttal
Testimony consisting of pages 1 through &/ , inclusive, all of which testimony has
been prepared in written form for infroduction |nto evidence i ln the above-referenced
docket.

3. | hereby swear and affirm that my answers contained in the attached
testimony to the questions therein propounded are true and correct.

Craig D. Nefson

Subscribed and swomn to before me this 7 5'day of June, 1996.

PATRICIA A. NUOFFER
Notary Public - Notary Seal
STATE OF MISSOURL
‘ 5t. Louis City
My Commission Expires: April 23, 1998
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SURREBUTTAL TESTIMONY
OF CRAIG D. NELSON
Treasurer and Assistant Secretary
Central lllinois Public Service Company

MPSC Docket No. EM-96-149
Q. Please state your name and businéss address.
A My name is Craig D. Nelson, and my business address is 607 East

Adams Street, Springfield, lllinois 62739.

Q. By whom'are you employed and in what position?
A | am employed by Central lllinois Public Service Company as

Treasurer and Assistant Secretary.

Q. Please describe your education, professional credentials and

work experience.

A | received a Bachelor of Science degree in Accounting, with
highest honors, from Southem lllincis University at Edwardsville in 1977. in.

June 1984, | received a Master of Business Administration degree from Southemn

, lIlinois University at Edwardsville. | am a certified public accountant in the state

of lllinois. My experience in ihe utility industry is as follows: In June 1979, |
accepted a pdsition with CIPS as a tax accountant and in September of that year
| became Income Tax Supervisor. In January 1981, | was named Plant
Accounting and Taxes Supervisor. In 'January 1985, | was appointed Assistant
Treasurer, and in August 12883, | was elected to my current position as Treasurer
and Assistant Secretary of CIPS; Effective April 1, 1993, 1 was elected to my
current position as Treasurer, Assistant Secretary and Assistant Controller of

CIPSCO.
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of Craig D. Nelson

Q. What is the purpose of your Surrebutta.l Te.stimony?

A My Surrebuttal Testimony responds tb the Rebuttai Testimony of
Messrs. Oligscchlaeger and Brubaker concerning the development of the
estimated savings to be realized from the merger of Uﬁion Electric Company and
CIPSCQO, Inc. |

Q. How is your Surrebuttal Testimony organized?

A In order to respond to Messrs. Oligschlaeger and Brubaker in a
logical manner, | have organized this testimony into the following major sections:

L | Status of the Transition Process - This section introduces
the transition process, which among other things, has resulted in the |
development of more definitive savings figures; and will explain my role in tha't
process.

I Final Merger Savings and Related Costs - This section will
introduce the final figures on savings and costs associated with the merger.

1.  Methodology - This section will explain how the transition
process proceeded from the initial Deloitte & Touche ("D & T) study through the
final approval of the Merger Implementation Pian, which includes the final
savings numbers. |

IV.  Next Steps - This section discusses where we go from here.

V. Benefit of Transferring lllinois Customers - This section
discusses one épeciﬁc savings category that was discovered in the transition

process that applies to the transfer of UE's Wiinois service territory and
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customers to CIPS. This information was included in my Supplemental Direct

Testimony recently filed with the liinois Commerce Commission,

l. Status of the Transition Process

Q. Where are the companies in the transition process?
A. The planning is now complete. On April 25, 1996 the Merger
Steering Committee, including the CEOQ’s of the two companies, approved the

Final Merger Implementation Plan. This plan is the road map to merge and then

run the companies. The Final Implementation Plan lists the activities necessary

to complete the merger, schedules those activities and identifies the associated
transition costs. This plan represents what we will do to merge the companies
and realize the savings.

Q. Please explain the planning trénsition process that was used
to develop the lmplementatio_n Plan and related merger savings.

A The implementation Plan proceés was a rigorous effort involving 20
teams and more than 400 people. The planning effort began in August, 1995
and extended through April, 1996 — a périod of about- nine months. The end
products of this lengthy and comprehensive effort include (i) the detailed

Implementation Plan to integrate operations of UE and CIPS and (ii) projected

net merger savings of $686 million. .
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Q. Please explain your role in this process.

A My involvement in the blanning aﬁd transition effort began with the
Deloitte & Touche savings study. | was a member of the CIPS team that worked
with the UE team, Mr. Flaherfy and the D & T staff to analyze and quantify
information to estimate the D & T savings amount.

On August 22, 1895, | was appointed to serve on the Transiﬁon
Management Task Force (“Steering Comrhittee"). The Steering Committee, as -
shown on Schedule 1, is co-chaired by the two CEQ's (Mr. Mueller and Mr.
Greenwalt), and consists of six officers, three from CIPS and three from UE. The
role of the Steering Committee is to manage the entire merger transition, wﬁich
inctudes the development of the Implementation Plan and the identification of
merger savings.

As a Steering Committee member, | also worked with the Project
Administration group throughout the nine-month period. Merﬁbers of the Project
Administration group devoted most of their time to rﬁerger work. Project
Administratior_l consisted of two managers, one from UE and one from CIPS, Jim

Reid of Planmetrics and four professional staff from Planmetrics. Project

- Administration provided day-to-day assistance to the 20 teams commissioned to

look for solutions on how to combine operations and achieve savings. (See
Schedule 1.) Project Administration regularly reported {o the Steering

Committee on team progress. Project Administration also worked with the
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Steering Committee and the teams to facilitate the planning process and resolve
issues. |

As Treasurer of CIPS, | served as co-chair, along with my UE counterpart,
of the Treasury Transition Team.

Finally, as Vice President of Merger Coordination for Ameren Services,
my role, among other duties, is to ensure that the merger implementation plan is
executed and completed as approved. Also, és suggested by my title, | will be

responsible for coordinating work among functions where necessary.
il. Final Merger Savings and Related Costs

Q. Now that the Implementation Pian has been c'ompleted and
approved, what are the final savings that will result from this merger?

A Through the Merger Implementation Planning process, teams
developed very detailed plans for achieving merger savings. Over 10 years, the
direct merger savings, net of transition costs, are projected to be $644 million—
up from the original estimate of $549 million. The teams also identified an
additional $42 million in savings that were “enabled” (as defined by Mr. Flaherty
in his direct testimony) by combining best practices at both companies, bringing
total net savings to $686 million.

Q. Pléase explain the savings in more detail.
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A Schedule 2 summarizes the 10-year merger savings identified
during the planning effort. Total labor savings amount to $267.6 million. Non-
labor savings tota! $491.6 million. Transition costs are $73.1 million ($21.8
million of pre-merger transaction costs and $51.3 million of “costs to achieve® the
savings). This results in net merger savings equal to $686.1 million. (Page 4 of
Schedule 2 shows the year-by-year net savings.) As mentioned previously,
$42.5 million of these savings are enabled (made possible) by combining best
practices at both cor;panies. Therefore, “created” savings (as defined by Mr.
Fiaherty in his direct testimohy) directly attributable to the merger equal $643.6
million.

Q. | You mentioned that labor savings are $267.6 million, how
many positions will be eliminated?

A The Iimplementation Plan will reduce the workforce of the combined
entity by 322 positions — a 3.7% reduction. In addition, UE and CIPS had other
staff reductions planned amounting to 95 positions. Thé total planned redudion
attributable to the merger and otherwise equals 417 positions — a 4.8%
decrease.

Sﬁhedu!e 3 shows the total Ameren headcount and planned reductions.
Page 3 of that ex.hibit shows the 322 reductions identified in the Implementation
Plan. This compares to the 295 reductions identified in the D & T study.

Attrition will be the primary means of reducing the workforce. In fact, good
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progress has been made to date since a hiring freeze was put in place at UE
and CIPS on September 8, 1995. |

Q. Aside from the 27 additional position reductions, how does
this new, 10-year savings amount differ from the Deloitte & Touche report?

A As a result of the rigorous planning effort, we have reconfirmed the
original D & T savings estimates and, in fact, identified additional merger
savings. The total net savings resulting from our recent planning effort is $137 -
million moré than the $549 million of net savings from the D & T report. The
planning process identified more savings in each major category of savings than
fpund inthe D & T report.

Schedule 4 compares the 10-year savings identified in the recent
planning effort to the amounts previously estimated in the Deloitte & Touche
report. The exhibit compares each major category of savings and costs and
provides a reconciliation between the new amounts and the f)eloitte & Touche
amounts. Please note that_ labor savings increa_sed by $71 million; non-labor
savings increased by $98 million; the estimate for pre-merger transaction costs
remain unchanged at $22 million; and transition costs increased by $32_mi||ion.
The effect of these differences results in the $137 million increase in net savings
mentioned above.

Q. = What would be the effect of the additional savings on

Company's Shared Savings Plan?
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A All of the additional net savings of $137 million would be available
for customers. Based on the previous savings amount in the D & T report, $158
million of savings was aQaiIable to customers (see Schedule 8 of Mr. Rainwater's
Direct Testimony). Schedule 5§ recalculates the shared savings, based on thg
higher savings level, and shows that $296 million in savings would be available
to customers. Please note that in caiculating the $137 million increase in the
“Net Available to Customer”, the following adjustments were made:

(a) Total Savings increased from $590 to $759 million,
(b) Transactioﬁ costs increased from $41 to $73 million.
{c) Merger Premium remained unchanged at $232 million.

These adjustments result in the entire net savings increase, $137 mitlion, |
being allocated to customers.

Q. Why have transition costs increased by $32 million?

A Just as the original D & T savings included costs {o achieve thoﬁe
savings, the additional savings from our recent planning. effort also have |
associated costs.

Q. Is the Company modifying their original Shared Savings Plan
to reflect these new higher savings and transaction costs?

A. No. Schedule 5 has been included for illustrative purposes onty.
The Company's proposal remains unchanged. Referring to Mr. Rainwater's
Schedule 8 in his Direct Testimony, the figures on the line entitled "Net Aliocated

to Cost of Servicef' remain as the Company's proposed recovery. However, the
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net savings actually available to customers will increase by the total increase in
savings identified in the Implementation Plan.

As indicated above, total savings have increased from $590 to $759
million. This means that the total increase in savings of $162 million will be

available to customers.

il. Methodology

Q.  Mr. Nelson, please describe how the transition process
procéeded from the time of the D & T study through final approval of the
I-mpleme’ntation Plan.

A. The major steps in the process and the date each event occurred
are listed inSchedule 6. In order to describe the planning process and savings
study, | will use the Treasury Team as an example. | will expiain each major
step in the proéess and trace an examble of labor savings and non-labor savings
from initial idenﬁﬁcation inthe D & T study to ﬁnal inclusion in the
Implementation Plan.

As detailed in Schedule 6, the transition process began in late August,
1995 with the foﬁnation of the Steering Committee followed closely thereafter
with the hiring of Planmetrics. The Project Administration group was then

formed and helped organize the team kick-off meeting.
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At the team kick-off meeting in early September, the two CEQ’s instructed
the 20 teams to develop plans to integrate operafions of the two companies and
achieve savings of at Iéast $590 million. A packet of information was given to
each team during the meeting. The packet (“Charter") provided the team with an
overview of the merger transition effort. (The Charter for the Treasury Team is
labeled as Schedule 7.) ln addition, the Charter included team organizational
structure and identified each team’s co-leaders, one from UE and one from
CIPS. Information was also provided on targeted team merger savings, as
deveioped in the D & T study. Background information was also included to
provide teams with an understanding of how the targets were developed.

For example, on page 18 of Schedule 7, the D & T headcount analysis

" identified 9 merger reductions from a combined base of 35 positions in the

“Financing and Treasury/Investor Relations” area. The analysis also identiﬁ-ed 3
reductions out of a combined base of 13 in the “Financial Planning” area.
Therefore, the Treasury Tearﬁ was given a target of 12 position'_ reductiﬁns from
its combined workforce. |

An example of non-labor savings can be found on page 31 of Schedule 7.
The D & T study assumed a 10% reduction in bank adivity fees by combining
the two companies’ treasury operations resulting in $30,300 per Iyear in savings.
This, along with other items, accumulated to Treasury's 10-year, 'non-labor'

savings target of $11.5 rﬁillion. (See page 4 of Schedule 7.)

10
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The Project Plan was the next step in the process. The Project Plan
completed by the Treasury Team is included as Schedule 8. The Project Plan
identifies major business processes to be addressed by the team, UE and CIPS
departments affected, the schedule to complete the recommendation, team
membership, current projects, known obstacles, and information systems which
would be impacted by the combination.

_Late in September, Planmetrics conducted training for team members on
the subject of proce#s redesign. This helped the teams plan necessary changes
in process when combining 6perations of the two companies.

In early November the teams completed an important step in the pro.cessv
which we calied the “As Is” reports, because they compared the existing
processes in each company. The Treasury “As Is™ report is included as
Schedule 8. This report identified the processes to be examined, key business
requirements for those processes, information and other systems that
supported/enabled the process, key linkages to other pfccesses, and the duwent
UE and CiPS annual labor and non-labor costs for the process. Teams also
identified any major differences in each process and why those major differences
exist. |

The next siep was development of the preliminary “Should Be”
recommendations. in this step teams analyzed alternatives for every process,
preparing detailed tabor and non-labor cost estimates for each alternative. The

teams used these cost estimates to recommend which alternatives “should be”

11
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impiemented io meet the requirements of the rﬁerged companies. By comparing
the costs of the recommended altematives to- the “As Is" costs from the previous
step, teams also developed estimates of merger savings. Each team completed
a document that included the recommended altematiyes and savings estimates.
These documents were submitted in mid-December.

Continuing with the Treasury example, Page 2 of Schedule 10 shows 18
preliminary position reductions which could be‘accornplished by cornbining‘ the
various treasury functions and by achieving UE's January, 1997 staff reduction

goals. After further analysis, the team decreased the number of reductions from

. 1810 15.

Page 53 of Sche.dule 10 shows the reduction in banking activity fees
identified in the preliminary “Shouid Be" analysis. The net savings in banking
fees amount to $226,250 per year -- as compared to the $30,300 identi%ned in the
D & T study. The additional savings are primarily due to the fact that
incremental costs of processing CIPS customer payments on the UE lockbox
system are less than the fee paid by CIPS to a bank to process the paymenfs.

Over a three-day period In January, 1996 the remaining 18 teams made
oral presentations to the Steering Committee summarizing the “Should Be”
recommendations, (Two of the original 20 teams Qere combined into othef
teams with 18 teams remaining.} The Treasury team recommended that all the _
processes within the Treasury function be combined. This resulted in 15

position reductions and total ten-year savings of $24 million.

12
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On January 19, 1996 the Steering Committee presented @ summary of the
“Should Be’s” to the CE_O's for final approval and resolution of outstanding
issues. As a result of this meeting, the new corporate structure was finalized
and subsequently approved by the boards of directors:of both companies.

On February 12, 1996, UE President Charles Mueller and CIPS President
Clifford Greenwalt announced the overall corporate organizational structure and
leadership team for Ameren Corporation. The two CEO’s named the officers for
Ameren’s four subsidiary corporations.

Schedule 11 shows thé corporate structure and those named. Soon after
this announcement, Messrs. Mueller and Greenwalt met with Ameren's officers
and team leaders to begin the final stage of Implementation Planning..

Based on guidance from the CEOQO's, the newly appointed officers bécarne
the team leaders; teams were reformed along functional lines; and planning kick-
off rheetings were conducted for each team. |

The effect of the above on the Treasury Team was as follows:

e Mr. Jerre Birdsong, as Treasurer of Ameren Services, became the

team leader.

« The Customer Accounts function was moved from the Treasury Team

to Information Services. |

s The investor Relations function was consolidated within the

Controller's function.

13
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e The CIPS Mailing Services function was included in the

Finance/Administration area of CIPS.

Again, the moves were made to reflect where these processes would be
performed in the merged organization.

Each officer created a detailed organization chart for his/her function and
submitted that chart to the Steering Committeé for approval. Schedule 12 is the
approved Treasury chart submitted by Mr. Birdsong. Please note that the 77
positions approved on the Treasury chart are the same number of positions
included on page 1 of Ameren's headcount summary, Schedule 3. The
authorized positions oﬁ each chart are the number of positions each function
head has agreed are needed.

The final “Should Be" reports were completed by the end of March.
These reports summarize the recommendations that are to be implemented for
the merged companies. Treasury’s final “Should Be” is marked as Schedule 13.

On April 19, 1996, finai 10-year merger sévings from the Implementétion
Plan were identified. A one-page summary of those savings is included in
Schedule 14. In addition, a three-page spreadsheet from each of the teams is
also included. These spreadsheets list the major itehs of savings and reléted
costs.

Pages 2 through 4 of Schedule 14 show the savings and costs for the

Treasury Team. Please note on page 2 that staffing is reduced by = _**

14
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positions — **__** due to the merger and **_** related to UE's staffing goals.
(There are ™__™ reductions rather than **_ **, because **__** reductions were
transferred to other areas along with the transfer of the functions, as mentioned
above.) Also note that the *__** reductions are reflected on the Treasury line of
Ameren Corporation-Projected Headcount on Schedule 3.

Page 3 of Schedule 14 lists the non-labor savings for Treasury
Operations. Inciuded there are the ﬁna;l annual savings amounts for the banking
activity fees, nettingto™ __ *in Year 1. Page 4 shows one-time costs
related to this savings in Year O totaling*™*_____ ™.

At the end of April each team submitted an Implementation Plan report.

. The planning process was completed when the Steering Committee and CEQO'’s

approved the overall integrated Implementation Plan, which is the compilation of |
the team reports. The purpose of the Plan is to list activities necessary to
complete the merger, schedule those activities, and identify the associated
transition costs. The Treasury Implementation Plan is marked as Schedule 1l5.

Q. You have descrirbed and attached to this testimony vaﬁous
documents which were developed as part of the transition process. Are
there other documents that were developed which are not attached?

A Yes, there are other workpapers and documents. For example, the

D & T workpapers have not been attached to this testimony but have been

previously supplied to the Staff and other parties. Also, many of my exhibits

15
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were just from thg Treasury Team;, l_did not include the reports and workpapers
from the other 17 teams. These documents are available for review.

Q. When was this information available to the Staff and other
parties in this case?

A Most of the documents have been supplied or made available for
some time. Other documents, such as the finat savings summary and
implementation Plan, were not completed and approved untit tate April. All

documents are now available for review.
IV. Next Steps

Q. Now that the Implementation Plan is complete, what happens
next?

A The Steering Committee will remain in place thrbugh the merger
transition. The .committee will deal with policy matters, resolve issues and
monitor the implementation of plans.

As Ameren Services' vice president of Merger Coordination, | have been
charged with ensuring that the plans the {eams developed are executed. | will
be responsible for the day-to-day coordination of the merger, working with the
Steering Committee to resolve any merger-related issues.

The above information has been communicated by the CEO’s to the

officers and managers of UE and CIPS. | See Schedule 16.

16
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Q. How do you intend to monitor the implementation of the
plans? |

A Since the planning phase is complete, an important next step in the
merger process is to develop approaches to monitor the implementation to
assure that savings are actually achieved at both the corporate and function
levels.

The Plans identify milestones for comﬁietion of tasks in order to achieve
the overall goals. For example, key milestones for the overall Plan are identified
in the Merger Implementation Timeline (Schedule 17). Major implementation
milestones are identified for each team on Key Merger Implementation
Milestones (Schedule iB).

The Steering Committee and | will monitor progress against these
milestones in at least three ways:

1. A written progress report will be requested from function heads
reporting on the status of major activities.- |

2. Frequent oral discussions will take place between function heads
and myself regarding the status of activities in their areas.

3 Presentations by function heads to the Steering‘ Committee will be
required from time to time.

Close monitoring will ensure that the plans are executed as stated which will

then cause the savings to be realized. In addition to monitoring implementation

17
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progress, we also plan to use the budgeting process to assure that savings are

actually achieved.
V. Benefit of Transferring lllinois Customers

Q. Mr. Nelson, are you familiar with Mr. Rainwater’s Rebuttal
Testimony regarding the transfer of UE’s Metro East service area to CIPS?7 ..

A Yes:

Q. Please summarize the Company's’ position on the transfer
issue.

A Our reason for proposing to transfer the Metro East areato CIPS is
that it would result in @ more logical and rational business structure for the
combined companies. CIPS would become Ameren’s lllinois operating
company, and UE would become Ameren’s Missouri operatiné company. Both
UE and CIPS wﬁuld have only one retail regulatory jurisdiction; whereas, without
the transfer, UE would remain regulated in both Missouri and lllinois.

Until now, we characterized this proposed transfer primarily as a matter of
convenience. From an economic viewpoint it would reduce the companies’
operating costs by about $200,000 per year, but we agreed that is not a
significant savings. We also expressed concern about the growing potential for'

conflicting regulatory requirements being imposed on UE, if it remains regulated

18
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in both Missouri and lilinois. However, we also agreed that those concerns have
not materialized into real conflicts at this point in time.

In pre-filed testimony in the UE/CIPSCO merger case pending before the
ilinois Commerce Commission (Docket No. 95-0551), the Staff and the
industrial customers filed testimony objecting to the transfer for various reasons.
Our recommendation to the Ninois Commission, as filed in Surrebuttal Testiony,
had been essentially to approve the transfer if it gives greater weight to these
“convenience” benefits than to Staff's concerns regarding the System SUpport
Agreement and the IIEC’s concemns regarding the potential movement of Metro
East customers to a uniform CIPS rate structure. We further stated that if the
Commission gives greater weight to Staff's and IIEC's concems, it should
approve the merger but reject the property transfer.

Q. Is there additional information you have presented in lllinois
and now wish to bring to the attention of this Commission?

A Yes. In completing this testimony, we found that savings due to the
property transfer are signiﬁcantly greater than We previously stated. Therefore,
we now see a more substantial need to complete the property transfer as part of
the merger.

Q. How much merger savings would be achieved by the property
transfer? -

A. As Mr. Rainwater previously testified, the transfer would save

$200,000 in regulatory expenses per year, or $2 million over a 10-year period.

19




10

1"

12

13

14

15

16

17

18

19

20

21

Surrebuttal Testimony
of Craig D. Nelson

However, an additional savings of about $1.9 million per year, or $19 rniliion
over a 10-year period, would also be possible due to a reduction in Iliinois
invested capital tax. That would make'the total savings from the transfer about
$21 million, which we believe is a material amount.

Q.  Whatis the basis for the reduction in invested capital tax?

A The Hlfinois invested capital tax is imposed on public utilities selling
electricity or gas at retail in lllinois. (See 35 ILCS 615/2a.1 and 35 ILCS
620/2a.) The tax rat~e is 0.8% of invested capital, as defined in Hllinois law.
CIPS' entire invested capital base is subject to tax since it operates entirely in
llinois. Since UE operates in Missouri and llinois, the invested capital base
must be apportioned to arrive at the lllincis base. The apportionment factor
shown on the lllinois business income tax retum is used to calculate the lllinois
tax base. (See 35 ILCS 615/1 and 620/1(ii).) UE's tax base, as shown on its
1995 Invested Capital Tax Return, line 8, is approximately $290 hi!lion. (See
Schedule 19.) .

Assuming. that UE transfers the Metro East area to CIPS, it would no

longer be an lllinois public utility subject to invested capital tax. Therefore, UE

~ would not file a return or pay invested capital tax of approximately $2,320,000

per year.
Again assuming the transfer of the Metro East property to CIPS, the

retained earnings of CIPS would increase by about $55 million. (See Schedule

20
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10 Year Merger Savings Summary

Team Savings Summaries
Less Enabled Savings

Net I\"Icrgcr Savings

Nutes:
FooAN savings in millions of dolbars,

y 30 1 2beg
Z atnpaygos

1 Transition costs include $2 1.8 mition of pre-merger trmsaction costs

Total Total Non- | Total Total | Net Merger
-Labor Labor Merger | Transition Savings Less
Savings Savings Savings Costs Transition Costs
$267.6 $491.0 $759.2 $73.n $6806.1
($12.8) ($29.0) ($42.5) - - ($42.5)
$254.8 $461.9 $716.7 ($73.1) $643.6
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AMEREN CORPORATION — PROJECTED HEADCOUNT

Confidential - For Internal Use Onily

PROJECTED 1/97 HEADCOUHT a1 9/30/95 - 1995.96 PLANNED REDUCTIONS PROJECTED
open tlonal  UE StaMing  Additlonal Open Merger Total HEADCOUNT
ADCOUNT P 9
HE. UE CIPs Posltlons  Coinblned CIPS gpPR Goal Pre-Merger  Poslllons  Reductions [Net) at 411197
Team [ 3pNd Matro
AMEREN SERVICES Target | Org Charts] Posltions
FINANCIAL & CORPORATE SERVICES (Towl)  Jtincd in Tota)
Controller's 93 EM 3 147 1) 13) 23 @9 | 118 118 9
Interpal Audd 2 7 L 16) (6) 22 22 5
[ax 13 9 23 ) 4 19 18 0
Vieasuny i 14 1 8 0] (5 {9) 77 7 7
Engmeenng A Construction 173 7 1 0 12) 11} (17 {20 181 T 0
General Counsel 34 Bl i _ 2 : [i} 2 39 [T P
Secielary's 12 1 16 _ [E]) 2 14 14 7
Othey 2 0 2 [ 2 ) )
Total Fin & Cotp Services a4 | u2 | 4 | s v | m | s ] W e ] P T =
MERGER COORDINATION v | [ | ¥ [ [ ] T o 0 T 7
CORPORATE PLANNING 5 | 1] s ] 44 | I T T 1% i N L 7
ENERGY SUPPLY SERVICES
Supply Services 410 110 1 581 (&} (n 33} 138) 547 542 1
Energy Supply 40 6 7 L&) (L] ) 124} T 4 4 °
Fuel Purchasing 8 8 18 ! 3 2 1 14 4
. Etvwgnmemal Seraces M 12 46 {1} 6] {7) k1] 39
Gas Supply & Operations Supporl 16 a7 . 63 15) i5) 58 58 77
Other ' o ) 0 [ ¥ 0
Toltal Energy Supply Servicas 369 J_ 20 l B | 180 0 J_ 4) I [ r {8) l [t2]) {85) 895 ] §9% &7
HUMAN RESOURCES r 1| (LI | 4] 89 i o | 1w T "oy un 7] N 3
INDUSTRIAL RELATIONS [T 3 ] ] 14 ] ] T T a . T -
CUSTOMER SERVICES
Corporate Communications L H 26 @ {8 to | 16 16 1
CustSeivices - Dlv Support (T80) 531 13 3 549 3 [T T (10) 539 539 g
Cusl Services - Div Support (Cus Sv) 150 46 196 9 {25) {16) 180 180 192
Call Cenlers 165 76 241 {12 {28) {40} 0 2m 65
information Services 380 129 8 515 (13 16) (62) 81} 434 a3 15
Markeling ik 17 50 13 0 IJ*1 63 %) 0
Econgmic Development 3 10 13 0 0 13 13 F)
Giher 1 0 1 0 [ 1 o
Total Customer Services 1218 | 04 | s [ 1591 [ 2 | o | m [ {144) 1447 [ vaa7 1.
TOTAL AMEREN SERVICES 2317 651 N doss 0 (15} 0 [31) {2601 (326) 271 2113 18
(revised 4/19/96)
-MENDBE XLS 7:30AM
e £0D6 1ol

Funchinn Sunrmary (Jan 87)
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AMEREN CORPORATION — PROJECTED HEADCOUNT

Confidenhal - For Internal Use Only

PROJECTED 1/97 HEADCOUNT st %/30/93 1995-96 PLAHNED REDUG TIONS PROJECTED
Open Additional  UE Staffing  Additional Open Merger Totat HEAGCOUNT
HEADCOUNT UE CIPS Fosltions  Comblned CIPS BPH Gasl Pre-Metger  Pasitions  Reductions TH et} ot 11497
Team Sphfd Metro
UNION ELECTRIC Target ] Org Charts] Pottion:
{Totnt) {inct in Totai)
POWER OPERATIONS
Labadie Maal 414 414 0 414 40"
Swoux Planl 226 226 D 226 23
Rush fsland Plan| 09 209 | 0 209 210
Meranec Plant 26 2% 1§ [ 23 09
Veruce Plant 83 83 0| 83 83
Kegkuk Planl 56 5.2 | 0 56 53
Osage Planl i 3 0 13 5]
Taum Suak Plant 8 8 04 8 9
Power Plant Mice & Engt 167 167 6 6} Y6 167
Persannel Sately & Training 25 25 0 j 25 23
Laburalory Seraces 3 px] "_ {2} Q 12 n k1]
Other 2 ? 7 (1)) {5 5
Tota) UE Pawer Operaitons 1492 [ 0 ] tam o | _os ] o ] | o 1 9 VA7 | van ]
CUSTOMER SERVICES
Customer Services - Motropohtan 714 714 2] {4) L] ror ror
Customer Services - Regonal 783 83 un 07 766 168
Totat Customer Services 1,497 L o J 9 T 1,497 0 I 120 I 4 l 0 l 0 __l {24) N 1."31 1,473 1]
NUCLEAR OPERATIONS
—_
Total Nuclear Operations w2 | | ] 862 L 9| 6 | L | AF{EN eso | ase )
Unidentified Pre-Merger Reductions ] | I L ity | vo_| A | 24} j 2y j
- ‘;
TOTAL UNION ELECTRIC 31,854 '] 0 3851 | 4 155} (" 9 (] 12 1179 1,800 [
{revised 4/19:96)
il -MEORGE XLS 20l3 7:30AM

Funchion Summary {Jan a7y




AMEREN CORPORATION — PROJECTED HEADCOUNT

Confidential . For internat Use Only
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HEADCOUNT al 9/10/95 -
PROJECTED 1/97 0 al : e ms:s Pl‘.AN:«tED REDUCTIONS PROJECTED
pen onal aMing ddittona open Metger Total HEADCOUNT
HEADCOUNT UE CIPS Poslitions  Comblned [ ] CIPS BPR Goal Pie-Metger  Positlont  Reductions L) at 1197
Team 1 Spftd Malro!
CENTRAL ILLINOIS PUBLIC SERVICE f Target [Org Charts] Posttions
[ {Totan imcl m Totely
POWER OPERATIONS
Cofteen Power Slalion g 0 0
Hewtan Powel Slahon ¢ 1] 0
Meredona Power Slalon 0 o 0
Hulsonvilte Power Stalion 0 0 q
Grand Tower Power Stalien 0 0 o
Power Operalions Suppor Services a {3 2] [M] i}
Othier 860 B60 (2) {2 {4) 856 85)
Tolal CIPS Powss Operations o | e | o | 80 i 1 0| o J o | W | 05y | 8%3 |
REGION OPERATIONS | I |~ ez 1o | I 4| T | ) w1 | st 70
. |
REGION OPERATIONS [ | 1 0 i I | I T o v ]
FINANCE 4 ADMINISTRATION ] 2| T 21 1 | I ] o] ) 1wl 1 "
CIPS OTHER ] 1 ] 1 i 1 1l I I BT W w] W i
TOTAL CiPS ‘a 1m o 1784 U ° 4 0 11} {19) 1,762 1,762 7
3
AMEREN (OTHER
Officers 2 2 0 0 ?
CIPSCO nvesiment Co 2 2 0 2 2 2
" Total Ameren (Other) 2 I 2 | R 4 o | o | ] L Q i [ ] [ [ 4 2
TOTAL AMEREN CORP. 8,230 2434 3 8,895 12) (ro) (1] 3 (291 i 8278 8,299 m
(revised 4/19/96)
. 3 7.30AM
file ~MEOBGE XLS YRS

Funchion Summary (Jan 87}







Analysis of Difference Between 4!19/96 Final Savings Report

and D & T Report

{millions of dollars)

Pre-Merger Total
Labor Non-Labar Transaction Transition “ Net
Savings Savings Costs Costs " Savings
Reporied 4/19/98 $267 $492 (522) - {851) $686
D & T Study 196 394 (22) (19 549
Ditference 871 $98 S0 532 8137
Analysis of Difference:
Final D&T  Difference
Labor Savings: '
Final reduction of 322 vs. 285 and higher '
rate/emplovee 5267 5196 871
tlon-Labor Savings:
Corporate and administrative programs $235 $204 $31
Purchasing economies 84 69 15
Tlestrio production 18 o4 17
Gas production 37 37 0
Additional operations savings 35 ] 35
Total Non-Labor Savings Difference $492 $394 s98
Total Gross Savings $759 $590 169
Transaction Costs (322) (522) $0
Transition Costs:
Staffing reiated costs (59) (33} {$8)
Systems consolidations/telecommunications (33) (12} (21
Facilities integration &) (1) 0
Communications (Intemal & exiemnat) m %) 0
Retraining and other transition costs [€4] (3] 5)
Total fransition costs {s51) 519 (£32)
Total Difference $886 $549 $137
Bchedule 4

Page 1 of 1
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UNION ELECTRIC/ CIPSCO.MERGER

- Shared Savings Plan

($000)
10-Year
Year 1 Year 2 Yeard Year 4 Year 5 Year 6 Year7 Year 8 Year9  Year 10 Total
Summary of Net Savings _
Total Merger Savings (Final)  $39.766  $56,519 $67,067 §72965 $73270 §$75477 $82921 $91673 $95503 $103.988 $759,149
Transaction Cosls 3,827 5439 6,455 7.022 7,052 7.264 7,980 8823 9,191 10,008 ‘ 73,061
Merger Premium 12,156 17.277 20,501 22.304 22,397 23,072 25,347 28,022 29,193 31,787 232,056
Total Merger Investiment 15,983 22716 26,956  29.326 29,449 30,336 33,327 . 36,845 38384 41795 305117
Net Merger Savings $23.783 $31.803 $4011 $43539 $43.821 $45141 $49.594 $54.828 $SL419 $62.193 $454.032
Summary of Shared Savings Plan
Total Merger Investiment $15083 $22716 $26956 $29.326 $29,449 $30336 $33327 $36,845 $38384 $41.795 $305.117
v of Net Merger Savings'" 10271 10,819 12549 14,199 16218 16296 17,004 18,863 20429 21,839 158,487
Net Allocation $26,254 $31.535 $39505 $43.525 $45667 $46,632 $50,331 $55708 $58,813 $61.634 $463.604
to Cost of Service : ) _
Net Available to Customer . $13,512 $22984 $27.5627 $29.440 $27,603 28,845 $32,590 $35965 $36,690 $40,354 $295.545

NOTES:

(1) % of Net Merger Savings (Criginal estimate as filed per Exhibit GLF:-6).







Merger Transition Process -

8-8-95 Deloitte & Touche savings study finalized

8-11-85 CIPS and UE signed merger agreement

8-14-95 Proposed merger announced to public

8-22-85 Transition Management Task Force (“Steering Committee") formed

8-28-95 Pianmetrics proposes process for the transition and is engaged to assist in Transition
Process : <

9-1-95 Project Administration group formed

9-8-95 Team kick-off meeting:

+ Twenty Transition Teams formed

e« Charters given to Teams {Charters were developed to provide teams with an
overview of the merger transition effort, including the team organizational structure
and identification of team leaders. Information was also provided on team targeted
merger savings, as developed in the D&T study. Background information was
included to provide teams with information on how the targets were developed.}

« Project timeline and plan overview presented, teams asked to develop preliminary
plan of approach.

» Overall goal was to deveiop plans to integrate operations of two companies by
March, 1996 and achieve savings of at ieast $590 million

« Hiring freeze for both companies began

9-15-95 Project Plan completed by Teams [Teams identified: major business processes related
to their functional area; UE and CIPS departments affected; the schedule to complete

| their recommendation; team membership; current proiects underway; known cbstacles;
and informations systems which would be impacted by the combination.]

9-25-85 Transition team training conducted — process redesign

10-16-25 Ameren Corporation name announced

11-7-95 « CIPS and UE file application for approval of merger with ICC
« UE application submitted to MPSC

11-7-85 “As Is" reports completed by teams [Teams identified the processes to be examined,
key business requirements for those processes, information and other systems that
supported/enabled the process, key linkages to other processes, and the current UE
and CIPS annual labor and non-labor costs for the process. Teams also identified any
major differences in each process and why those major differences exist.]

12-15-85 Teams submitted written preliminary “Should Be” recommendations [Teams were
asked to analyze different alternatives for each process and recommend which
alternative should be implemented to meet the reguirements of the merged companies.
The teams then developed estimates of the savungs that would resutt from the
recommended alternatives’]

} 12-20-95 Special shareholder meetings held —- shareholders approved merger agreement
| 12-22-95 Joint application for merger filed with FERC

: 1-9-96 to

| 1-11-96 Merger teams made presentations on “Should Be" recommendations to Steering
! ' Committee

' 1-19-95

. Steering Committee presented summary of "Should Be's” to CEQO's

gchedule 6
page 1 of 2




2-12-96

Ameren Corporation organization announced -- including names of officers

2-15-96

“Kick-off” meeting for Ameren officers and team leaders to begin Implementation
Planning

2-20-96

implementation ptanning:

« New teams formed - by functional area

« Implementation planning team “Kick-offs” conducted
» |mplementation plan development initiated

3-28-96

« Steering Committee approved merger-related personnel policies:
a) Staffing Selection Process
b} Placement Pool
¢} Relocation €
d) Compensation and Benefits '
o (Organization charts for Ameren Services, CIPS and UE approved

3-29-96 Final “Should Be" reports completed [These reports summarize the recommendations
that are to be implemented for the merged companies.]

4-15-96 to '

6-15-96 Interview and hiring process for Ameren Services positions

4-15-96 Merger savings from implementation Plans identified ($686 million)

4-22-96 Teams submitied final written implementation Plans [The purpose of these reports is 10
develop the list of activities necessary to complete the mergers, the schedule for those
activities, and the associated transition costs.]

4-25-96 Integrated Implementation Plan finalized

4-25-96 to

3-1-88 Execute and complete Integrated Implementation Plan |

Filename MERGPROC

5/10/98

Schedule 6
Page 2 of 2
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Major Business Processes

1}60£uj145

/a/(’c/ ////k—/

- UE Departinenis*

v CIPS Departments*

Financial Analysis/Special
Sludics

Benelt Plan Investments

Teeasury Qperations

Investor Relations/Rating
Apency Presentations/
Annual Report

Stock Transler/Paying Apent
Dividend Reinvestiment

SLEC Compliance, Mige
Indenture, PId, Env’s

Financings/ Diversification
Financial Analysis

Adim of SERP and Excess
Plans, Rabbi Trust, Stock
Oplions

Treas/FP&I

Treas/FIP&]
Treas/I'reas Op
Corporate Communications

Treas/Inv Sves

Corporate Seerelary’s

Treasurer

Treasurer/lyv Sves

Treas/I'A

Treas/ (R

‘Freas/IR
Treas/IR
Treas/IF'A

Treasurer

Treas/l'A

Treas/Treas Op




g 3o T abed

8 3TINpaIgog

= Corporate Resolutions/ Corporate Scerctary’s
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Key Issues/Questions

G o Issues v

How will the targeted cost savings/hcadecunt reductions be achicved?
How will connmaon processes be designed (combined or separate)?
What will be the imnpact of using one set ol application systems be to the process?

Should Benelit Plans be combined? Should Administration of invesiment managers, (rustees
recordkeepers, and consultants be combired (regardless of whether plans are combined)? 1 so. in
Springflicld or St. Louis? ' |

Should combined stock transfer/paying apyzncy be outsourced or resmain al Tolding Company
headquarters?

>

Should CIPS luckbox operations continue lo be oulsourced or combined wilh UL at GOB in S
Louis? '

[How do we coordinate with UE’s Scerctary's Dept and Corporale Communications to achicve
cross-dept savings? How will the continuing CIPS Corporale Sccretary's work be performed?

How do we coordinate shorl-tenn borrowing/investing among aperating companics? Arc lines of
credit & CP by holding company or operating companics? What total borrowing capacity is

needed? Where will personnel be focated?

What arc the resulting reporting relationships?
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.
Major Work Tasks/Schedule
E i | T :l S Seprember | . ;()cfr_:%:ir .| ?’Yovmaber‘ Decerher | Janwary | Februry Aarch
, 5.5"!“'1 ;l Week [ wWeeks | | Weellitf b Week Week " Week Week
et Hf2(alafufalaf vy spef2yagal tfeafaj 2] 3]s a]a) 1] 2] 3]
Team Oricotation X
Analyze Existing Mocesses X} x)x
Develop “Should Be” P'rocesses x]x!xix
tresent Reconvended Processes X
Develop Functional Organization ef x| x
Present Reconmosdation %
i
i
!
!
1
:
i
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Tean Membership

Core Team

- UE i bivise b

ciry

Team Leaders.

Team Members: *

Jone Birdsong

Mary Heger -
liiveslor Services
Don Hollingsworth -
‘Freasury Operations

Craig Nclson

Mary Ellen Brown -

Treasury Operations

Pal Buns -
Financial Analysis
Jim Golt - Investor
Relations/ Sves

Experfs !

. . i [} o .
SRS EA N AT

Carlin Scantan -
investor Relalions
Jorry Waters - Corp
Secretary’s '
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Current Projects/Initiatives

= New lniaging System for UEs Treasury Operations retail lock box. Tmplementation scheduled for
November, 1995,

o Installation of Verifone machines for CIPS ‘emole payments

w  Asscel allocation study of CIPS pension fungi

o stablishment of Capital Funding Commitice at UE:

»  Finding new trustee for CIPS mdenture and environmental bonds

s Establishment (;Fl)(vok entry system for UL stock

= Lstablishment of l'un.(ling ol ULE’s VEBA

»  Dirccet debit and-other new customer paymenl programs al Ul & CiPS

. /\qnlysis ol feasibility of Financial Elcctronic Data Interchange at UL & CIPS

a  New PC lascr printer in Treasury Op to print vanous ULE checks from blank- s!ml\ with full
reconcifiation and positive pay features from the bank

»  Stock option administration at UE- soNlware and procedurces
Evaluation of enhanced dividend reinvestment & stock purchase plan for UIZ stock
« Consolidation of dividend bank accounts al UE

«  Revising DRPlus statement/processing thraugh Imaging System at UE
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tKnown Problems/Obstacles

We have alicady found mistakes in Deloitte: & Touche’s caleulations which fed te unreisonably high
expectations ol savings and headeount redactions allecated to the Treaswry Team, Will have (o take
the time to correct all mistakes and convince Transition Team that we will recommend the right
thing for both companics despite Deloitte 8 Touche's calculations.
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cLs JUE Departiments o

CII'S Departments

Customer Information

Accounts Payable
Lockbox

l'ed Wire, ACHI

Vernfone

Commercial Paper

Stock Transler
ividend/Interest Payments

Payroll

Treas Op/Customer Accls/
Customer Service

Accounts layable
Treas Op/lianc’lee

Treas Op (Doatmen’s,
Mercantile, First Chicago)

nonc

“Treas Op (First Chicago,

L.chman Beolhers)
sl

Inv Scrvicas

Loy Sves, General Accounting

Treas Op

Treas Op

Treas Op/TOA (or tetail
Boatmen's for wholesale
Treas Op (First Chicago)
Treas Op

Treas Op (Fwst Chicago)

DST & 1. Stock Transfer
Treas Op

Treas Op

L

————
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MERGER UPDATE

¥ O R T H B EMPLOYEHSO A N B <

Vol.2 No. 2 February 12, 1996

AMEREN CORPORATION ORGANIZATION ANNOUNCED

Chuck Muetler and Cliff Greenwalt today announced the overall corporate organizational
structure and the leadership team for Ameren Corporation. (See Organization Chart on
Page 2.) '

Ameren Services is a new company being formed to deliver support to the operating
companies: Union Electric and Central Hlinois Public Service.

Mueller and Greenwalt stressed that, “The operating companies will continue to be the
primary focus of Ameren Corporation. UE and CIPS will have full accountability to ensure
that customer needs are met. We established the service organization to support the
operating companies. This structure will provide both synergies and savings by avoiding
duplication of staff support.”

The Union Electric organization changes are effective February 16. CIPS organization
changes are scheduled to be implemented no later than the effective date of the merger,
Aithough Ameren Corporation won't be fully operational until the merger is compieted, work
on the next phase of the merger will begin immediately by those in the leadership positions
announced today. -

A meeting has been scheduied for February 15 with UE and CIPS officers and team
leaders to begin this process. :

Schedule 11
Page 1 or 2
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Ameren Corporation

Chatrman & CEO - C.W. Mueller
Vice Chalrman-C.L Groanwalt

Unlon Efeclilc

Ameren Services

Central llilinols Publlc Setvice

CIPSCO Investment Co

]

| | |
President & CEO Prosident Presldont & CED President ‘
C.W. Mueller C.W. Muelor C.L Greenwalt WA, Koertner
S1VP Power 1 VP Cusl Srvp VP Financo & VP Powet VP Reglon VP Reglon
Dpetallons Services’ ‘Hucleat Adimialstration Operallons Operstions Operations
R.O. Plening C.J, Schukal D.F..Schnell WA, Koertnor J.T. Birkelt D.B. Pattarson G.W, Moorman
VP Cust Serv
VP Power Metropolitan VP Nuclear Asst to the
Planty W.C, Shores Operations Prosident
R.J. Schukal G.L. Randolph JK Smith
VP Cust Sarv A
Reglonal
W.J. Carr
STVPFind& VP Corp VP Merger SrVP Energy VP Human VP Industrial S1VP Cust
Corp Serv Pianning Cootdination Supply Serv Resources Relations Services
D.E. Bran G.L. Reinwater C.0. Nelson P.A. Agathen J M. Hannls S.E. Willis C.J. Schukal
VP L Genersl VP Supply VP Energy VP Gas Cirector Econ VP Cust Serv VP info
VP EsC Counssl Services Supply Support Development Div Support Setvices
DW. Capone W.E. Jatcles M.J. Montana RA. Kafloy JL Davis J.G. Bachman R.C Zdeflar CA Bremer
' VP Comp Manager
Trensuret Controller Commun Dl
Marketing
J.E. Birdsong JM. Plelfer M.P. Bamelt AN, Witer
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AMEREN SERVICES CORP.
PROPOSED TREASURER’S FUNCTION
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AMEREN SERVICES CORP.
PROPOSED TREASURER’S FUNCTION
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FiNAL "“SHOULD BE"

TREASURY
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Treasury— Description/Rationale

Treasury Administration
Shontd Be Deseription:
Consolidate admimstrative and managenial imetions,

Rationale:
Savings achicved by climination of duplicate functions.

Mniliﬁg Services

Shoneld Be Description:

Combine all mailing of customer bills at one location. UE(or service company) would be responsible for mailing all Missouri and Ilinois
bills, and Tor all related mailing activities Tor the St. Louis location. CIPS would continue to provide a m.ul distribution center for the

CIPS building,.

Rationale:
The two companics’ mailing services 1o customers can be combined without impacting service. There will be savings through elimination

of duplicate e[Tort, '

Customer Iilling
Should Be Description:
Centralize billing and related activities in a smg,fc department,

Rationale:
‘The two companics’ billing services can be combined wﬂhnul impacting service. There will be savings through climination ol duplicate

cltort.

Benelit Plan Investments

Should Be Description:
Centralize to one group 1o monitor and administer mvcslmcnls for all compamcs under Ameren.

Rationale: .
There will not be a need for two groups to perform these lunclumq even if plans remain separate for the two operating companics, Labor

and non-labor savings will be achicved through eliminating dupl-cate eflort.
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Freasury-—Descripfion/Rationale contined

Financial Analysis/Special Studics

Shald Be Description:

Work group in St. L.ouis to provide linancial analysis assistance to alt Ameren-related companies. Work group ts to maintain and update
“EVALUATE progeam and review all "EVALUATE" studies . Work group is to have responsiblity for meclear decommissioning l'un'ding

analyses, cast of capital studies, and capital budgeting.

Hationale.
Mrovides cost ellective methad of maintaining significant involvement of Finance in capital expenditures and other finance related

decisions. Provides centralized control of financial function ant achieves savings through synergics of combining the current functions

Investor Relations
Shaould Be Description:
Combine U and CIPS investor relations funclions.

Rationale:
Two functions will not be required. Savings achieved through reduction of duplicate functions.

Tnvestor Records and Services

Sheoutd Be Description:
UE Investor Services department will be responsible for all trausfer agent, dividend and interest disbursement, dividend reinvestment

administration and other record keeping functions as necessary {or Ameren common stock, UL and CIPS preferred stock and first
mortgage bonds. CIPS bond trustee fimctions to be transferred to Boatman's Trust (first mortgage) and Mercantile Trust (pollution

control).

Rationale: ‘
Redoctions will be achicved through eificient use of personnel and climination of non-fabor costs assoctated with maintaining scparate

hunclions.
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Treasury—Description/Rationale tcominned)

Freasury Operations

Stould Be Deseription:

Combine all cash management activitics at onc company. Cash balances, short- lerm investments and short term bLorrowings would be
managed on a consolidated basis and accounied for using inter-company payables and receivables. Close the CIPS general ofhice cashier's
window. UE would be responsible for: lock box operations, banking refationships, checking accounts, cash concentration, daily banking,
short-lerm borrowing/investing, EDVFEDI, and cash management related financial analysis. CIPS would be responsible for tockbox
exceplions for CIPS customers, direct debit for all customers, and all customer payments processed by outside collectors and at local
ollices. :

Ruationale:

Consolidation will result in improved mveslmcnl/borrowm;, rates for larger programs, reduction in credit ine commumcnt Tees, reduction
in bank activity fces, improved customer service, and reduction in headcount by eliminating duplicate ¢Nort,

Treasury—I<ey Assumplions

UL CIS will be uscd by the merged company.

One common stock will be traded.

Cash Management
—  Regulatory approvals arc obtained allowing a pooling arrangement.

— A borrowing/investing pooling arrangement between UE and CIPS will be maintained.  The arrangement will include the allowed
investing/borrowing interest rate between the companics.

~  Accounting will track gross borrowing/investing positions ol all companics in the pooling arrangement,
—  Credit quality of companies remains comparable,

UE financial systems will be utifized.




Treasury—Ovganization Considerations

= reasury to be a centralized orgamization with some geographic dispersion.
= Dreasury billing recommendations include centralization of billing activitics now being performed by Fuel and Plant Accounting at CIPS

and Tnlformation Services at Ul

Treasury—Implementation Issues

n  Require CIS cohancements for multiple page bitling, direct debit, and paystations.

s Total headcount in Springfield General OfTice will determine stall requirements for Springficld mail room.

»  Can the service organization:

~ Act as a transfer agent for Ameren?
—  Act as a paying agent for CHPS's bonds?
—  Keep records and make distributions for CIPS’s ESOP?

S 30 g abegq
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Tmplementation Planning

Team: Treasury

“1Compiny Revources)
| Required (Extéeaal|
Adbvity Start Dale | End Date 1 i'te Dch) o
Select Exchanpe Agent 2261961 61310/96
Develop Reguest for Proposal Request for Proposa
I eterming List of eligible agents List .
Yendor Presentalions/ Discussions :
Lvalute responses Evaluation Matrix
Contact References
Vendor Site Visils, il necessiry
Negotiate/exeeule eomtraet Condract for Exclompe Agent
Services
IST Data Conversion 6/ti6]  12/11/96] $50-60,000* | 551 Consultants 15
Duevelop pmum\:lcfsfsmmlmds for o Standards for conversion n
USsit
Map CII'S data to TS50 Gup onalvsis
Dievelop conversion specs Conversion specifications
Develop conversion plan Conversion plans
Develop hard copy transier plan Hard-copy transler plans
Write conversion programs Convetsion programs
Tesyverify conversion’ Compleied test
Hetermine handling of CI'S 15500 Vion
Certificale exchnnge process o6l 1201/96] *included  {SSE Consuliants 15
phove
Develop policy manualfletiers tor
Exchange Apent
Develop Leter of Frmsimittal Lelter of Transmitta|
Develop Automuted liter face
between Ameten and Agent )
Spees Specifications
Plan Plan
Write Programs Programs
TesUvenily interfuce Cowmpleted tesy
Ameren Comumon Certificates $ 110,000 |Design/Printing ]
Design 61796 9/1/96 New Cc‘r(.tﬁcalf: I.)csn_gn
Bid with Vendors Compelitive pricing

%ipe 1 ol'3

~ME32F . XLS Investor Services

-
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implementation Planning

Team: Treasu ry

“Activity

Stirt Daté

Eod Datej’

Costs (3

wseriplio

Deliverabies-

Company Rcsourtes
Required (Exietiatl
CtoDepty

~ Dependenties

LT

Y190

1231196

CIPS Preferred Certificates

3 10,000

Re-sHver existing cerls

Make necessiny chapges for new

transier agent

91196

12131196

Cetificates capable ol being
isstied by Ameren Services

Diclivery of physical CIPS prelesred

cells (o Ameren Sery

91/96

12731196

Miscellancous bssues

Signitors for Amcren/UL/CIPS -
13ank Accounts Jor cach payable
seeurityfCIPS fiactional shiares

Bond recordkecping/paving agent -

ci's
Aameren Services lettethend?
envelopes/checks el

$50,000 sct
wp charge +
$16,000
annuat incr in
usage

One-tine foims redesipn for
Ameren, On-going

“linerease in volume due o

CIPS stockholdets

Ameren Services as Fransler Agent -
Board Resolution/Nolily proper
anthorities (SECMNYSE) and

depositories {1 TCA hilndep)
Outstanding Funds Report & Transfer

Ameren Dividend Relnvestment Plan

51196,

t2/31/96

Work with Outside Counsel/ Design

$ 50000

Outside Legal Counsel

IMan Design

Legal

Plan ‘
Develop Plan Description/ Prospeetus

Plan Prospectus

Registralion

Secretany’s, Legal

Register Plan with SEC
Set up escrow acct (ot stockhalder

Eserow Account

|funds
Drevelop/print forms (prospectus,

24,000

Prospectus for 160,000
holders

DR Materials for Ameren Plan

enrollment, stateiment, cte.)

I’lain

Develop roll-out plan -

Page 2 of 3
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 Imiplementation Phanning,

Team: Treasory

. CompnnyRc;n&frgi |

B E Requtred (Exiernat|-.
Activity: - i | Start Date | - to Df:;_)":i o '

Sct-updlest in CSSH —

Voice Response System 91968 12396 VRU which supports merger IS
requirements

Evaduale enhancements to support
INCTECT Processing

Wrilefrecord scripts BI0O00 [Please Hotd Promeolions/

Vaoiee Talent

Miske progronmning chooges

linplewent
Impiementation 11197 12/31197 T

Convert 1571 5ite 10 CSSH format

Stock $plit UE Connnon (o Ameren
Common 1:1

Stock Sphil CPSCO Common lo
Amercn Common 1:1.03

Send files to Exchange Agent

Produce/™uil Letters of Transmittat

41,600 [Mailing costs

(inchusde prospeclus)

Begin tansfrs for Ameren Corp
Perfonn certificate exchange

(Exchange Agenl)
Receive daily transipissions from

1,000,000 |Exchange Agent lees

Iixchange Agent

Page Yol 3
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hinplementation Plasning
Team: Treasury

Activity

Sihri Date

-End Date

Company Resoirces]
Requlred(l’-:xternai -
i to Dept)

Evalunte use of PeopleSoft HRAPR
systems for Ameren Corpr.

15196

471196

Develop interim solution fur usc of
existing UE and CIPS payroli
systems including RTIS, qtrly &
unnual repty untit new HIVPR s
implemented

25196

197

Idestify "hive-to-haves” by Pavrolt
Pepartments

Document necessary changes to
programs.and aperaling procedures

Design chiecks/direct deposit fonns

1,000

New checks / direet deposil

forms

Petermine bank account funding

Testverily programming changes

Implementation

Implement PeopleSoft HR/PR system
for nif Ameren Corp employees

41196

1071197

Project Slart-Up/System training

Setup Control Tubles

Evaluate required customization for

"
Develop data conversion

speus/sioniegy

Approve detail design spees
Testfapprove conversion &

customization
Eviluate enpancement for Interfaces

Pape ) of 2

~ME312F X1.8 Executive Payroll
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Implementation Planning
Tean: Treasury

Actishy .

Stk Baté |

Detenmisie teporfing reguirements

Develop user traming nuiteriats

Dewelop paradfel test plan

Perlomy parallel Test
Production implementation

Enhance TRIS for use by CIPS
employees

471196,

10s1 /97

L tiplement Time Reporting by
Exeeption (TI31:) & rules-based
ediling (RIS 2.0}

tncorporate necessary CIPS work

rubes (TS 2.9)

lMage 2wl

~ME212F. XLS Excemtive Payrold
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Mailing Scrvices

tmplementation I tanning -

Team: Treasurer's
St:ll'!p e [ brisitis I { ) Vi \ . I_}f:p,éndﬂl'tjﬁ ;

Activity

e e e e e ~—t-

L. Enclose Hlinois hﬂH i . _ SO USRI .
2 Obliin bid to move cnclosmb $50,000 Dlsm.mllc Ability to enclose ﬁldg.. Service
(ransport, and miail Winois

machine from CIPS to UE.
o jreassemble bills from St Louis B
IS, Building interim solution

Service

b.” Move cnclosing machine to

B T L L [ VPPN (U

i
T e ——m

e s s e

Il Inlclcompnnv Muﬂ I T P
a. Obtain bid to continuc rcgular Low cost overaight
intercompany mail service mail for Amcren,
belween St. Lovis and Springlicld, UE and CIPS »

S

Page 1
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Financings

Fnplewmentation Planning

Team: Treasurer's

Activity .

- JResoutrees chnlrcti:,

(Exteenat to Dipt) |’

I. BANK AGREEMENTS

1. Review the follawing for

Tuecessary

consents/clanges/regutatory
approvals due (o merger

A First Chicago Revolving Credit/
CP Backup Aprccment

B. Chemical Bank Revolving Credit
Agreement .

C. Swiss Bank LOC for Series 1984-
A Environmenlals

D. UBS LOC for Scrics [984-B and
1985-A Environmenlals

E. West LB LOC for Scries 1985-B
Environmentals

F. Nuclear Fuel Lease

1, Obtain costs {o merper

3. Amendl the agreements

$30,000

Lepal costs

4. Obtain repulatory approvals

Pape |
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Financings

Iplementation Phanning

Team: Treasurer's

o Adivily i

ISturt bate

Erul Daie

Deliverables

Resources Required
| (Exiernatio Dipty |

Dependencies

iI. SHORT TERM FINANCING

Satisfy SEC 3

requirements
and have
workable,
adequate shon
term financing

agreement.

I, Prepare drafi,

$25,0001 Quiside lepal counsel.

Lepal department.

a. Obtain copy of shory term financing
agrcements from other senvice
COMPANICS,

b, Review other service companics’
agreements, and mark up as we
civision ours to be.

2. Give (o rating agencics, CP
dealers, and key banks for review.

3. Oblain regutatory approvals.

$25,000|Quiside legal counscl.

Legal depariment,

iH. CiPS* SECURITIES
1. Move files to St. Louis.

2. Review pracedures for payments of
principal and interest.

3 Particular aticwtion to variable rate

referred.

4. Lawyets lo teview indentures.

Pape 2
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Financings

R

_ _
Implementation Planning

Team: Freasurcr's

- Activily

. | Deliverables -

5 Transfer trusteeship to Boatimen's
tor lirst morigage bonds,

6. Transfer trusteeship to Mercantile
far environmental bouds.

7. Contact rating agencies to halt CP
raling.

8. Terminate Fitch.

Y. Any LOC's existing?
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Lock Box

tmplementation Plwming
Team, Treaswier's

Activity

|Dependencies

I Process mail payments for UE
and CIPS, o

a. Determine the nutuber of mail

pavments ta be processed daily.

b, biscuss the number of daily
pavinents with BancTec, and
obtain a bid for required
ceqripnicnt and programming

least {we wail extraction
cquipment v vendors.
d. Review blds sclccl maif
extraction cquipment, and sign
comnict,

e e e e =

. Duu:l Dehit

vendors, and compare them to an
in-house cstinate,

b. Select the method {0 usc, and -
si;,n any required contricls,

c Dc\clop nnrkclmg fiterature.

¢ lovite bids and demos from at

[

2. Review bids fram oulsulc

(VU DU

IS Verifone,
Direct Debit
© U Ision0en  [Additional Ble server  [Higher IS R
plus $12,000 [and related hardware  jvolme
per yeur and soflware capability
fitinlchance
T $50,000 plus [Extractionand | Auto opening |15 T R
36,000 per  [detection equipment  |of {Hinois
year paymcnts
wmaintenance
o e e e
— —— e e e 1 — -
.. —_F — SN —— B VU
- R S IS_ E_‘-n-slouu_:;‘gc_ﬁ e | T
B Monlhfy-fécs Processing fees - Redyced 1S. Customer Service i
volume based payment
I processing L

Corponlc Communications,

{Customer Service
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Lock Box

Implcmcnl.nmn Planning R o

Team: Treasurer's ' o T

Activity Start Date, a1¢ | Trausitioi s ; |Cumpany Resourtes Required : {Dependenties -
T (External to Dr.pt.)

UL Pay St-\'m"‘» ‘ o4 : S T I e

i, Review the pay station . Customer Scn ice

networks it both UE and CIPS. R I D AP PR BEUU

b Determine an Amcren - wide ) _ Customer Scrvice (Metro and

paystationstrategy. b4 |Regiomahy

c. mmCWNMﬂﬂcLVummm lhmwMM1m Reduced lSCmmmmSmum

to make a presentation, and {0 monthly volume - payment

submit a bid for a system - wide bascd fees - processing

solution.

d. [tlsld“(;q-ll!_[;l;\ﬂ\! in sc!cucd ] IS -

pay stalions,

Page 2
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Cash Managemeny .

binplementation Planning ]
Team: Treasurer's
Activity

e e N e B Bt SN N e - e

IS(art Date Teanstiion . Coxt I Dellyérabl

By

Dependencled .

_‘Rc W ﬁcqulrcd

L Combine sl cash manapement
aclivities in 51 Lonis

- Mot with ucqsun' workstation ’ B A 1 1 )
\cndors R B :
b, Visit Sites (o view irensury $3 Hﬂvhrml?\ﬁc_nécs e

workstalions. SR DR ST 1 -4
¢ Order appropriate systen:. $95,000 plus iPurchase of a Ability to keep separaic |IS, General

$12,000 per  jtreasury work daily cash posilions by  |Accounting
year stalion. Company.
mainicnance

————— - - B LI : - - - ——— B L TR AR DV y

1. Shat Term Imuimenh . )
a. Review short ierm pohcucs of R B A T S
CIPS and UE. o
b. Preparc and have approved a )
"hest practice” short tetw ‘

investmentpobicy, o4 i N L
¢ Determine the optital number I P S

of investment dealers. i ] R
d " Review and sclect investment - : _ e e T —— I
dealers. L

c " Qbtain aﬂ!mvals - . R " s R . 1 e
[ Complcic applications with e e e e e e o
vestmemtdeaters, )b
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Cash Management

ﬁplcmcnt:llmu Plantning
Team: Treasurer's

Activity

Prefiveraliles:

.‘ . Dgpéﬁdcnclé_s;
‘ Rcsm:rtes chmrcd i
: (Extcrnal w Dcpt)

1. Credit Lines .
a. Review the credit lines
currently available to UE and
Cips.

b. Delermine the propcr otal
credit lines requised.

lincs.

W Aulhurm:d Sll_.e_l;:‘.ls
A, Review polrcucs of UE and
CIPS for 2 authorized signers.

b. Determine : appropriate pohc,
for UE, CIPS, and Ameren
Services, and oblain Board
approvals,

c. Contact all banks and submit
new signature cards.

necessary.

¢ Scleci banks to apply for credit]

d Apply foreredit fives. L

| Adequate credit fines,

d. Obtain new su,:mlu_rc plaics, i

U S500(Now sigmatwe | o 7
plates o

V Cnmmcrcinl Papcr o
a. Revicw CP programs of UE

and CIPS.

— e

e e e

Investor Servi ices
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Cash Manageinent

h L4 , »
Impiemcntation Planning
Team; Treasurer's
Activity

- |Dependencies

b. Dctermine the adequate size of |
CPprograws. b
¢. Select dembers and paying : - B L
agent, !
Page 3







May 6, 1996 _ | RECRIVEDR

TREAS .
Craig D. Nelson URY Dy,
Mail Code CIPS
Dear Craig:

We are pleased to report the conclusion of our planning process for Ameren
Corporation. Implementation plans are now approved, and they will be used going
forward to guide merger progress. As a result of this rigorous planning effort, we
have reconfirmed our original merger savings estimates and, in fact, identified i
additional direct savings resulting from the merger. Over a 10-year period, the i
merger savings, net of transition costs, are projected to be $644 miliion — up from

our original estimate of $549 million. The teams also identified an additional

$42 million of savings “enabled" by combining best practices at both companies,

resulting in total net savings of $686 million. -

Our thanks to the many people who worked so hard throughout this process. We
appreciate the effort you gave ta this task, while carrying your usual work load. The
challenge now is 10 use these pians creatively as we move through the months
leading up to the merger, and beyond.

Tha Steering Committee will remain in place through the merger transition. The
Committee will deal with policy matters, resolve issues and monitor the
implementation of your pians.

Craig Nelson is charged with ensuring that the plans you developed are executed.
He will be responsible for the day-to-day cocrdination of the merger, working with
the Steering Committee to resoive any merger-related issues. Craig also will
coardinate pre-merger, crass-comparny cantracts and cost allocations.

We are looking forward to the end of June when the staff selections for Ameren
Services w:H be completed.

Sincerely,
W‘%\ = mﬂ’/“#
C. W. Muelier C. L. Greenwalt
President & CEQ President & CEQ
Union Eiectric Company . Central llinois Public Service

Company
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Merger Tmplementation Timeline (as of 4/25/96)
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Key Activities

fnteview and seteet Ameren Services
nanapement stafl’

Perform CIPS BPR region roll-out with
interim DOIM/OAS

Rolf out full OAS/DOIA to CIPS regions
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applications conversions
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UE financial applications
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Merger Implementation Timeline (as of 4/25/96) (cominued)

Key Activities

1716 ) 1997 1798 199
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a  Perform ClS-related agpliciutions
CORVErSIONS

= Revise salary, personnel policies
»  Placemend paol in opcration

= felocale cnploveces

1354

»  lmplement new Human Resources system

= lntegrate CIPS and UE EMS systems

a  Muove CIPS data cenler work to St Lonis

«  Update and integraie stratcgic plans

A Lyt wpn

A Joint dispateh of UECIPS power plants begins 17)
Lot A Joint ik patoh of ULZCIRS pas

hined pavredl 10 "
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Ney Merger Impiementation Milestones

Functional Area Key Milestones Start End
Date Dae
Controller’s - Budget schedule and guidehines/ strategy 511196
for 1997-2001 budget completed
- Budget software distributed 671796 |
— Allocation of service company costs 522196
defined !
- First combined pavrol! 10/15/97
—  Development of 10 year consolhidaied 1171796
i financial hustory completed
§ — Tramng on finantal and related sysiems 10/15/87 | 12/31/97
? for CIPS emplovees completed o
E - CIPS history loaded into UE GL /3198
- - CIPS files moved 1o St. Louis 1201797 | 1/31/98
| Internal Audit — Ameren Services audit plan developed 12/1/96
| Tax — CIPS files moved to St. Louis Merger
i Treasury - Intenm pavroll solution implemented Merger
i — New HR system payroll implemented 10/1/97
| — Exchange agen: selected and contract 6/30/96
: completed '
i ~ Ameren common stock centificates pnmted - Merger
5: - LIPS preferred cenificates printed Merger
: - Mai] extraction equipment implemented Merier
: - CIPS bili enciosing machine transferred Merger
- Cash management system implemented Merger
- Regulaton: approval for short-term Merger |
financing obiamed
» Engineering and - Establish procedures for working with 6/1/86 Merger
: Construction CIPS/UE drawings : .
i General Counsel ~ Requests for proposal sent to outside law Merger
| firms _ +3 mos.
: i~ OQutside law firms determined 1071/97
| |— Corporate Secretary files transferred from 6/1/97
! i Springfield 1o St. Louis ' .
— Proposal requests for insurance brokerage 3/1/97
i services sent
; - Decision made on D&Q labilty insurance Merger +
! as required by merger agreement | mos. -
: Nerner Coordipation '~ Placement ool dissolved 4/1/90
426796

BEchedule 1B
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Key Merger Impiementation Milestones

Functional Area Key Milestones - Stan End
K Date Date
Corporate Planning - Strategic plans and planning processes 5/30/96
integrated
Development of strategic plan 12/51/96
implementation plans completed _
UE and CIPS updated resource plans filed Merger
with 1ICC ' +3 mos.
UE updated resource plan filed with MPSC 71197
i Electric and gas forecast schedule 12/31/96
! completed ,
! Wholesale contracts negotiated and stgned Merger
| Building Services Employees relocated 411197 8/51/97
i Space in CIPS building leased Merger
ﬁ } +12 mos
l]- New Ameren signage installec Merger
i - =36 mos.
|' Motor Transporiation Excess pool vehicles disposed of 123197 | 12/31/0]
i Vehicle charge back system rmpiemented Merger
<12 mos.
f Standardized venicle/equipment 1/13/97 8/31/97
i specifications
t Purchasing Common procurement card program 1071797 1/1/68
CIPS gas, distripution, transmission, and 6/3/96 1/1/98
; substation contracts transferred to Ameren
purchasing
; Common standards for major categories of |  3/1/96 7/1/98
distribution materials ' '
' Joint procurement of materials 7/1/96 1/1/98
i CIPS system users trained on Ameren 6:1/97 2/15/97
; purchasing process
; CIPS stock numbers converted 10 Seven 8/25/96 4/21/97
i digits
5 HMDOT. commodity code. and QA code 1/1/98 4398 |
assigned : |
[ Standardized stock descriptions 3117196 7/9/96
\ Blanket Orders. suppiy codes. transfers - 4/22/97 716/97
! convened :
: 472676

Schedule 18
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Key Merger Implementation Milesiones

Functional Arses Key Milestones. Starnt End
' - Date " Date
Real Estate - Ameren Real Estate authorized 1o act as 7111196 Merger ]
agent for both UE and CIPS corporations B
- Standardized real estate forms, agreements, 771196 4497
and clauses
€ - Responsibility defined for joint poleuse 3/1/96 Merger
admunistration
- CIPS real estate documens incorpaoraicd 7/1/97 7/1/00
in1o a centralized system ' ]
| Stores — Storage locations re-labeled 5/1/96 12/31/97
E ~ CIPS special siorerooms discontinued 10/1797 1/1/9%
i ~  Stores training developed and impiemented 6/1/97 12/15/97
! ~ Faciliies/Storage yards modified 3/1/98 12/31/98
! ~ New salvape process implemented 8/1/97 | 12/31/98
: - New routing and delivery schedule 171798 12/31/98
. : - CIPS storerooms consolidated 1/1/98 12/31/98
! Energy Supply EMS Implementation 4/1/96 Merger
Lo - Cutover 10 joint svstern completed 12/1796 Merger
f ~ System data persoanel trained 1171186 1/31/07
— Joint dispatch of CIPS/UE units Merger
; — UE SCADA cutover to Marion Region 11/6/96
’ - UE SCADA cutover 1o Beardstown 12/18/96
Region
— UE SCADA cutover to Mattoon Region 312097
Generation Dispatch !
— Operating personnel trained 7/1/96 12/1/96
~ Jomt dispatch operating 9/1/96 12/1/96
: procedures complete :
; CIPS and UE - CIPS coal testing requirements reduced 1/1/87 7/1/97
! Power Plams’
] ~ Joint Turbine Generator Plan developed 4/1/96 11/1/96
and communicated
- UE/CIPS joint outage schedule completed 4/1/96 £11/96
(Fall ‘97 start) -
. Fue) Purchasing - UF and CIPS planning and procurement 4/1/96 I 711796
’ efforts combined )
: 4:26/96

Schedule 18
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Key Merger Impiementation Milestones

o
t

|

Functional Area Key Milestones Start - End
' Date Date
Environment and CIP's sites integrated into UE's MSDS 3/15/96 Merger
Safety system
Designated Representative and Responsible 5/1/96 871/%0
Official roles defined .
Recommendation made on spread of G6/1/96 173/97
UE/CIPS permit expirations '
Gas Supply and Gas compliance system implemented 4/1/96 6/1/9%
Operational Support . .
: - Monthly PGA filing process determined 10/1/96 1/1/97
Joint dispatch/cost allocation 4/1/96 Merger
agreement developed and regulatory '
i approval obtained
Joint dispatch of UE and CIPS gas systems 6/1/97
from Springfieid
inois and Missouri approval of meter 7/1/96 10/31/96
sample test plan obtained
Human Resources- Existing Personnel Admimstration work 7/1/96 9/1/96
i[ Personnel Adinin processes and procedures reviewed and '
| post-merger processes and procedures
i ~ developed
[ Salary, incentive plans, premium and 711796 411797
i overtime policies resolved to reflect ‘
5 uniform administration across corporation
CIPS and UE employee programs 3/1/96 Merge.
; combined
{ Human Resources- New benefits work processes and 3/1/96 1/1/97
. Benefits procedures developed _
i Traming on new benefits work processes 11/1/9% 4/1/97
and procedures completed
Training on new HR information system 4/1/97 10/1/97
completed '
| Idenufication of changes required to . 6/1/96 4/1/97
! benefit plans/documents for legal and
| ! regulatory compliance completed ‘ :
Human Resources- i Video equipment integration and short 8/1/96 8/15/96
! Communication- : ierm facility operations plan completed
\ Services {Video) !. ' _
| . = UE/CIPS Communication Services 7/1/96 a/15/97
i | integration plan developed
!~ S1aff video and multimedia skills training 9/1/96 1271728
completed !
4 4726196
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Key Merger Impiementation Milestones

Functional Area " Key Milestones Start End
' - Date Date
Corporate Press conference announcing completion of Merger
Communications merger held +15 days
Review of ad contracts and development of 7/15/96
umchne for disengaging compieted
Ameren Fact Sheets completed Merger

Substation
Maintenance/
Construcuon/Testing

Development of electrical mamntenance
management system compiete {(EMPRV -
T&D)

Transfer organizational reponing of UE
Metro and Regional substation and relay
testing transferred to UE Customer
Senvices Division Support (Ameren
Services)

6/15/96 /1499

Merger

Transmission Line
Maintenance/
Consiruction

Agreed upon interface process between
Ameren Services and CIPS- Regions
related to Transmission line
mainienance/construction and outage
restoration

4/1/96 12/1/96

Distribution
Engineering

AM/FM DDOS modifications complete

AM/FM conversion complete
Integrated Distnibution Engineering
manuals and guidelines

Common material specifications
Consolidated construction and metering
standards '

131196 12/31/97

0/1/97 6/1/98
10/1/96 10/1/57

171796 1/1/98
10/1/96 71199

Dispatch Operations

Common switching orders for UE & CIPS
ICC outage reporting from OAS availabie
1o CIPS '

3/18/96 | 3/31/96
314196 | 2/27/98

OAS implementation compleie 3/4/96 7/1/98

DDOS implementation compizte 2/3/96 3/30/98

Cape Girardeau Subtransmission dispatch 3/4/97 3/4/98

1o Marion complete |
= 4:26/94

Schedule 18
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Key Merger Implememiation Milestones’

o

Functional Area ‘Key Milestones - Start End
Date Date
I
CIPS - Regions/BPR CIPS regional, call center, dispatch staffing | 3/15/96 5/15/96
complete ' :
New/Rewvised regional guidelines, 3796 7131196
procedures, and training developed :
Pilot completed for CIPS call 4/1196 8/30/96
center/dispaich and systeras
Paxton and Mattoon Regions implemented A/1/96 10/31/96
i Marion and Carbondale Regions 8/1/96 2/28/97
raplemented
Virden, Macomb, and Quincy Regions 111197 6/30/97
implemented
Fully funcuonal systems implemenied in 811797 5115/98
regions: '
-~ Pawnee/dispatch - 71397 10/1/97
— Wabash 9/1/97 10/15/97
-~ Paxton 1/1/97 1171597
~ Mattoon 11/1/97 12713707
~ Marion 12/1/97 1/15/68
— Carbondale 1/1/98 2/15/98
y ~ Virden 271798 3/15/98
o |~ Macomb 31/98 | ansms
; | — Quincy fi/98 SP15/28
Customer Relations- Credit training for Pawnee credit speciabsts | 6/1/96 Upon fuil |
« Credit and Coliections complete staffing
Conversion of former C1PS collection 171/99 341799
agencies to Ameren Services complete
Pawnee credit specialist training on UE 2/15/59 4/1/99
CIS complete '
Foresiny (Line ' CIPS andé UE line clearance contracts 611196 771196
Clearance) reviewed for combined synergies
| ! Vendor modifications to Tree Manager 2:1/97 4/1/G7
3 5 software completed
N |
t- 4/26/95

Schedule 18
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Key Merger Implementanon Milestones

Functional Area Key Milestones Stant End
Date Dete
Customer Relations- Training for transfer of Wabash region calls | 6/1/96 8/1/96
Cali Centers 10 Pawnee completed
Training for processing mternal 6/1/96 8/1/96
switchboard calls and imernal call transfers :
. complete
E Training for UE personnel to handle outage | 7/1/96 8/1/96
: calls afier 6pm and weekends complete .
| ~ Training for transfer of Mattoon/Paxton §/19/96 10/1/96
| region calls to Pawnee complete '
Training for transfer of Manon/Carbondaie 12/1796 2/1/97
i region calls to Pawnee complete ,
i Traiming for transfer of 3/15/9% 6/1/97
{ Virden/Macomb/Quincy region calls to
[ Pawnee complete
} Traming for CIPS intenm use of OAS 6/1/96 6/1/97
[ complete ,
i Training for CIPS use of UE CIS complete | 1/1/99 3/1/99
| Marketing Combined marieting plan completed Merger
! HR training for CIPS personnel completed . Merger
‘ +6 mos.
‘ Marketing software package determuned Merger
. Economic External training required for cerification 6/30/96 6/30/98
i Developmeni completed
: Necessarv information resources acguired 6/30/96 5/1/97
) 4726096

Schedule 18
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Key Merger implementation Milestones

Functional Area Key Milestones Start End
Date Date
Distribution Services | - New meter equipment standards developed | 12/1/96 12731/97
(Meter Shop) '
- New service and field policy and procedure 34197 12/31/97
manuals complete
-~ Field training/notification on new meter 1/1/98 12/1/9%
cquipment, policy and procedure standards
_complete
- instrument transformer tracking svsiem 4/1/96 6/1/97
implemented
- Field rraiming/notuification on revised 4/1/97 71197
instrumem transformer testing procedures ' :
complete
-~ Rubber goods tracking system 4/15/96 Merger-
implemented
— Field training/notification on revised rubber | 11/1/96 1/1/97
2oods testing procedures complete
- Implemeniation of centralized rubber 12/1/96 Merger
goods tesiing at Dorsett Lab compleie
~ Instrument repair and caiibration system 4/1/96 11/1/97
implemented
—~ Field training/notification on revised 11/1/56 141497
inssrument repair and calibration
procedures complete
- Implementation of portable equipment 12/1/96 Merger
repair at Springfield lab complete
—~  Meter test data tracking system 3/1/96 6/1/97
implemented _ :
- Field training/notification on revised meter 301/97 V- 711197
testing procedures complete
—  Meter equipment ordering and inveniory 371196 TIST
system implemented o
- Field training/notification on revised meter 3/1/97 711197
equipment purchasing, warehousing and
inventory procedures complete
~ Implementation of purchasing and 6/1/97 | 7/1/97
inventory of meter equipment at Dorsett
M:er Lab complete
N 3726/96

Schedule 18
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Keyv Merger Implememation Milesiones

Functional Area Key Milestones Stan End
Date Date
Information Services- Capnal asset management applications 4/15/96 10/1/67
Development converted
General ledger apphcations converted 4/15/96 10/1/97
Plant accounting capital projects 4/135/96 10/1/97
applications converted '
Payroll distribution applications converted 4/15/96 10/1/97
Shareholder apphcations converied 4/13/96 1/1/97
Tax applications converted 4715/96 11/97
Materials applications converted 4/15/96 10/1/87
Human Resources system implemented 4/15/96 10/1/97
Limited DOJM implemented 4/15/96 8/1/96
Full DOIM implemented 7/1/96 10/1/97
CIPS non-demand customers converted 10/1/97 | . 4/1/99
T&D-CS convened 11/1/96 2/1/98
CIPS demand customers converted 10/1/97 | 7/1/99
Cvcle 70 applications converted 1/1/98 $/1/99
Street light applications converted 11/1/98 10/1/99
Demand custeiners moved to regular file 1/1/e6 10/1/99
Circuit file converted 4715/96 12/1/96
QOutage analysis applications converted 2/1/97 12/1/97
Other T&D applicetions converted 4/15/96 3/1/98
Power operations data converted 4113/96 541197
EMPRYV for T&D substations converted 5/1/98 12/1/99
5 Gas operauons applications converted 4/15/96 6/1/99
© Information Servies- CIPS mainframe e-mail, execuiive suppornt 4/15/96 1/1/98
i Planning and Support and word processing users converied to
UE LAN-based products :
Single logical mainframe help desk and 4/1/96 Merger
access number impiemented
Qutsourcing of shrinkwrapped PC- 6/1/96 Merger |
: software help desk calls implemented ‘ L
. Information Services- Svstem and application software comracts -} 4/15/96 .} 6/21/96
~ Data Center renegoilated '
Ameren svstems software suite selected 4/15/96 8/7/96
Ameren systems software suite 6/13/96 11/1/96
implemented '
| UE and CIPS disaster recovery plans 6/27/96 | 7/25/96 (
1 updated for interim operations
| - UE and CIPS disaster recoverv plans 12/9/96 | 12/30/96
! updated for merger operations
! CIPS Springfield data center work "10ved 10/7/97 10/26/97
'g 19 St. Louis '
N 3/26/96
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Key Merger Impiementation Milestones

Functional Ares Key Milestones Start End
Date Date
Informauion Services- Amcren LAN/WAN network topology 8/15/96 9/15/96
Telecommunications design completed . ‘
Ameren LAN hardware configuratio B/31/96 Merger
implemented :
New LANs installed 3/15/96 12/31/97
LAN/WAN maintenance and license 4/1/96 Merger
agreements relative to Ameren companies '
| review and revised
! Motile communications network 8/1/96 Merger
monitoring and radio inveniory svstems
implemented
CIPS voice radio strategy impiemented 8/1/96 | 12/31/97
CIPS mobile data strategy implemented 8/1/96 12/31/97
Ameren Services paging and celiuiar 10/1/96 11/1/96
telephone strategy developed :
5-digit dialing plan for Springfield/Pawnee 6/1796 371797
available
! 5-digit dialing plan for other CIPS sites 1/1/97 171799
§ implemented
i Voice mail system available in Pawnee 8/1/96 1/1/97
} Voice mail sysiem impiemenied at other 197 1/1/99
; CIPS sites
! Disaster recovery pian for CIPS customer 4/15/96 1/1/97
' service calls to Pawnee call center
i implemented
¥ 4/26/96

Schedule 18

Pace

1N

—~

-

™~






. - Hlinois Department of Revenue

ICT-4 Invested Capital Tax Return - . 0108

Do not wie 200ve Inis ine

lEIF no.. 0741~4579 iCT kcense no 16-00019 Fzwn  43-0559760 ~ Calendar year 1993

1
{
'

1

Is thas an amended return? yes ¥ _np

it you selt both electnety and gas. check the box {or fiing
under the Gas Revenue Act if you sell comomatons
othet than electncity and gas. check the box that reflects
UNION ELECTRIC CO

youl phncipatl source of income.
1901 CHOUTEAU AVE Check one box only.

]

|
|
1
|
|
|
|

P O BOX 149 CODE 210 ' Ges Revenue Tax Act
ST LOUIS MO 6§3i66 (O  water Company invested Capral Tax Act
L O  =udic Lvlives Revenue Act
l| 0O Messages Tax Act
! Phoneno. {314 554 2714
I
Stcl-:'p 1: Figure your tax ' Column A Column B
Ratznze : Dalange
1 peginning of year end of yeat
! ] 2.288,227,303 Z.53E,323.866
;\Nme your totai amouwni of propretary capnal, stockholders” equity, or total eguny. 1 ] : ]
) 1.773,450.736 1,736.009,949
2 Wrie your wtal of tong-tetm debt, 2 ! L
1 ‘ . ¢,261,678,039 4,272,249 815
3 A0d Lines 1 ang 2. 2 i |
., 10,285,471 " 10.550,409
4 Witte vour IVESTMENRSS 0 and agvances to all curpotaiicns. 4 i i
. ;
\ 2,251,394 %68 2,263,.792.4506
5 Slr.:::r 21 Line 4 from-Line 3. 5 ! !
; b B.515,163,974
B Agd Column A, Line 5, 10 Cclumn B, Line 5. ‘ 6 !
| , 4,257.596.987
7 Mutupty Line 6 by 50 percent (.5). This is the average of the baiances. 7 |
I .(/‘-"*Z
B Muttiply Une 7 by the llinors apporticnment percentage shown on your business income 269,942 1%
tax retu-n. See General Information, “What should | attach to this return?” . & & 8 l
S : _ 2.319,535
: Mxljmply Line 8 by 8 percent (.008). This is your invested capial tax due. s L
| 2,408,422
10 wwite your total esimated payments. 10 !
! £s,585
11 Line 30 15 giealer than Line '8, subtract Line § from Line 10. This is your overpayment. 1 1
) .
12 i Line 1018 less than Line 9. subirast Line 10 from Line 3. This 1s your tax cue 12 !
i
13 Wm'le the total credh you wish to apply from 2 tredt memorancum.
AZach the original creai memorandum. 13 !
(
14 Subtract Line 12 from Line 12. This is the total due. 14 {

Mak‘le your check payable to “lllingis Department of Revenue. ™
Step 2: Sign below

\ .
Denafnes of penury. | siate hal | have examined his retwrn 2nd. to the best of my knowledge, n1s Yue, corfecl, and complete The

CH

Ssrmangn n s, N 15Aexen trom the recorgs of the busmess for which n1s filec,

' YT ° €s

s » 1o/ g 31e ) S5e.377s

4 { i

Sresarer s snature Daie Phone numpe!

Mail your return and payment to: Invesied Capital Tax_lilinors Depl. of Revenue, P.O. Box 18019, Springfietc. IL §2794-901¢.
ST fronl (R TLBS)

Ling

Daie Pnone Aumoer

Schedule 19
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“Form ICT-4 Instructions

General information

Specific instructions

What is invested capital?

invested capdal s the amount equal 10 the fractkon deferrmined under

the Hinois income Tax Act Secuons 201 ano 3043 mutirphea by

erner '

M the average of the balances at the beqinning and end of each tax-
able pencd of your 10tat stockholder's equity plus your foial iong-
ierm cebi ofiset by your investmenis in anc advance 10 all corpo-
rauons. as shown on your annual repon 10 the tnos Commetce
Commussion for the ia2xable perod. of

B i the case of an eiectnic or lelephone cooperaive the average of
the palances at the beginaing and the end of each taxaole penod’

- of your total eguity Including memberships. patronage capial. op-
eraung marging, non-operatng margins. other margins. and other
eguiies a2s shown on your annual repon 19 the Unned States
Depanment of Agrcutiure Rural Clectficaion Agmunisirauon

Whin muogt filo this returp?

You must file anc pay 1ax on your investec cadial if you are in the

business of .
B gsimounng, supplyng, furnsshing, or seling electeony, gas. ec
wale:. or

B ransmmng messages.

How do | pay?

You must make quanery payments on Form ICT-1, Sstmated
invesisC Capral Tex Return, on Marer 15, Juna 15, Sentember 15,
anc December 15

When should | file this return?
" You rus: file Form ICT-24 by March 15 followang the close ©f your
i2xzple penod.

Mail vour completed return and payment {o:
INVESTED CAPITAL TA

ILLINOIS DEPARTMENT OF REVENUE
PO BOX 18018

SPRINGFIELD IL 62794-8019

You wil pwe 2 late filing penatty if you o not file a processable
return Dv the gue date. You will owe 2 jate payment penalty i you
o0 NOt Day the 1ax you owe by the due date of the return. interes: s
calculated on tax and penalty from the date sfter the ofigmal due
date o' vour return through the caie vou dav the lax and penalty. We
will bill vou for penalties and interest See Publication 103, Uniform
Penafies anc Inierest, for acdmonal information. To recenve a copy of
s pusiicavon, cait 1 800 256-6302.

What should | attach to this return?

'f'you are using an apporvonment percentage other than 1. please

atacn Pages o and 2 of Form 1L-1120. W-1120-ST, IL-1055, or Pan

v of Sznecule UB (i you are par of 2 uniary group). Also anach a
opy ¢f the paiance sheet from your llinois Commerce Commission

annual tenen {07 s taxable penod. ’

Note: i yvou ate & member O 2 UnRary SToub, you Mus! USe you!
$E€C3IE's appemonment perceniage

Y vou zmeng the aopomonmeni S2fCeniage Gn your INCCME iax 1e-
‘S MUust amenc vour Fotm [0 T-2

Where do i get heip?

v

! yOou ~2ve cuesitons of neeg nelg comoieung your form. call our
Sgnngrtac oMize weekgavs between £ zm ang 430 o m 2t

Step 1: Figure your tax

Lme 1 - Wrmie in Column A the 15ial beginmng balance of propneis
capnal stockhofgers’ eguity or

tola) equity 25 shown On your Salance

sheel incluged in your annuai repon

flgc waih the liinois Commerce

Commission or the U S Desanment

of Agncutiure Rura! Elecinficanon

Agminusiraion

wme in Celzmn B the lotal enomng

baiance of ploprelary capnal. $IGCK-

noloers’ equity. of 1o1a! ecuny as shown

on your palance sneel iNcluged tih your

annual repon filec with the llinoss

Commerce Comraussion or the U.S Depanment of Agricutiute Rur:
Elecinficzanon Agrminisiration

Line 2 - Write in Column A the toial beainning balancze of long-term
gent as sROwN On your baiance sheet included in your annuz”  'or
fied witn the Ilinors Commerce Commisston or the U.S. Depa....er
of Agncufiure Rural Elecinficavon Admenistranon.

Write in Column B the toizi ending balance of long-term debs as
shown on your balance sheet included in your annual repor filed w-
the tinois Commerce Commussion or the U.S. Depanment of Agrn-
tulture Rural Electrification Admimisiration.

Line 4 - Write in Column A the total beginning balance of inves:.
ments in gnd advances o all corporatons as snown on your bala-
sheet included n youl annuz! repon filed with the ilinois Comme
Commssion of the U.S. Depzrtmen: of Agriculture Rural Elecuifize
ton Admirnstraion.

Write in Column 8 the total enging balance of invesiments in and &
vances 1o afl cofporatons as shown oh your palance sheet inchuget
in your annual repon filed with the lhnois Commerce Commssion ¢
the U.S. Department of Agnculture Rural Electrification Administra-
ton. :

Line 8 - Mulnply the amount oh Line 7 by the llinois apportiont.ernt
facior shown on your Form IL-1120, IL-1120-87, IL-1065. or Parz v
of Schegute UB (if you are part of a untary group), of the same tax-
abie year. Write trus amount on Line B,

Line 10 . Write the totat of ah estmated tax payments you made
gunng the taxable penod.

Line 11 - If Line 10 s greater than Line 8 suprtract Line € from Line
10 and wiite the giference on Line 11. This 1s the amount of tax you
have overpaid. You must file Form ICT-6, Pubic Ulimes Invested
Captal Tax Claim for Credit. 10 receive a8 claim for crednt.

Line 13 - f you have a crecit memorandum you wish [0 use towarc
the amount you twe, wie the amount You are using on Line 12 an:
attach the original credn memorandum. A pholocopy wall not be
acceplec

Line 14 - Subtract Line 13 ffom Line 12. If you da not filé a process
apie return of pay the {ax you owe Dy the gdue date, you will owe
acdmonal penaily and mierest. We will bl you for penatbes anc int:
es: If you prefer to figure tnese amounts. see Pubbcagon 103, U
form Penaliies ang Interes:. ant incluge the penalty and interest
amounts on Line 14 Please igennly how much 15 Denaily ang inte’-
esi 1o the leR of Line 14

This lorm s agingnzed ov Ine Waiet Comoany invesied Capnai Tas A2 Gas Revenye T30 ACt Pubir Vit Revenys Aci. and Messages Tar AcC! B
©ZisCigsure of s miermanor R FEDUIRED  Taduie 10 COMOIV Mav 19541 10 3 Senatly Thes 101M Ras saan 20010ved Dy tne Forms Mam? Genater (L5700
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