®

4-
JURERAMAN

07046234

. |
b’gql

REAL PEOPLE. REAL VALUE.

\‘.“ f; '7’“’! .
< Kig
€ Yi4

Y .. i

it 3
!

—




74

REAL PEOPLE. REAL VALUE. REAL ENERGY.

Ameren is committed lo a single mission: generating electricity,

delivering electricity and distributing natural gas in a sale, reliable,
efficient and environmentally sound manner.

The cover of this year's annual report features some of the
employees and their families behind Armeren: Ameren Services
Environmental Scientist Mike Tornasovich (red hardhat) is joined
by his mother, Judy, and wife, Pam, holding younger son, Brad.
To Mike's left is his father, David, himself an Ameren retiree,
ancdl older son, Jacob. AmerenUE Labadie Plant Production
Operating Engineer Eli Chereji (green hardhat) is joined by his
wife, Florentina, holding younger daughter, Christina Naom,
and older daughter, Rebecca Loren.
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Confro///'ng plant emissions and
improving the environment...
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REAL PEOPLE. REAL VALUE. REAL ENERGY.

Ameren is proud of the leadership role it has taken to develop technologies that reduce emissions for

its coal-fired power plants. Because of the company’'s efforts to convert many plants to low-sulfur coal and
its use of innovative combustion controls and monitors, Ameren has been an industry leader in lowering
sulfur dioxide (SQ,) and nitrogen oxide {NO,) emissions. But with the Clean Air Interstate and Clean Air
Mercury Rules requiring even further reductions in SO, and NO, emissions and the first controls on mercury

emissions, Ameren faces new challenges: significant investments and extracting trace quantities of

mercury from millions of tons of coal burned annually, and with no proven technology to do so.
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Armeren has risen to the challenge by conducting state-of-the-art mercury-controf tests ai AmerenUE's
Meramec and Labadie Plants. During the tests, activated carbon is injected into exhaust gases to absorb
mercury. Above, left, Senior Chemical Tester Joe Blankenship analyzes ash samples for mercury and carbon
content at Ameren’s lab in St. Louis. While long-term effects on ash quality and plant operations are siill
being studied, initial results have been promising. Several of our plants also support outdoor recreation and

wildlife preservation - enjoyed above by the Griffith family at Newton Lake, a source of cooling water for

AmerenEnergy Generating's Newton Power Station.
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Going Wherever we are needed
and domg whatever it takes...

REAL PEOPLE. REAL VALUE. REAL ENERGY.

Our utility companies’ ability to respond to emergencies was put to the test in 2008, when severe storms
hit their service territories multiple times during the year, Custormers saw our ferces and those of other
utilities on the streets swiftly following the storms, due to behind-the-scenes preparation that takes place all
year. One example: 63-foot "storm trailers” that serve as mobile storerooms when severe weather strikes.
The trailers are fully stocked with everything a repair crew might need — from wire to computers - as well

as generators that power outlets to charge cell phones and laptops and an undercarriage to tote large utility

pole cross arms. Specially trained employees distribute materials to restoration crews, order new materials

4 2006 Ameren
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to restore power after

cata%sz‘roph[

and coordinate communications between the mobile storeroom and the main warehouses. In addition,
a mobile command center serves as a central communication hub from which crews function, cutting
response time and improving efficiency and safety. Above left, AmerenUE Lineman Randy Taylor hauls
wire while Storekeeper Dave Zeuschel keeps track. Following severe July storms, 5,500 workers
from 12 states replaced 3,000 poles and transformers and restrung 400 miles of wire to restore power
to nearly 950,000 customers, while 7,200 warkers from 14 states completed 13,300 work orders

following a December ice storm.

2008 Ameren 5
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Optimizing our assets and
managing rising costs...

REAL PEOPLE. REAL VALUE. REAL ENERGY,.

January 2007 ushered in a new era for the lllinois electricity marketplace. The expiration of power

sales agreements for a substantial portion of generation from the company’s non-rate-requlated plants

provided challenges and opportunities for Ameren Energy Marketing (AEM, above, left), Rising to the

occasion, AEM secured higher-priced contracts for power sales in 2007 and beyond.

B 2006 Ameren




For lllinois customers, 2007 brought cost increases as the state implemented its transition to market
prices for power after 15 to 25 years of fixed or declining electric rates. In December, the lllinois

Commerce Commission unanimously approved the Customer Elect Plan, a voluntary deferral plan

designed to soften the impact of the higher electric costs for a majority of Ameren's lllinois customers.

2006 Ameren

7




REAL PEOPLE. REAL VALUE. REAL ENERGY.

Financial Highlights

Ameren Consolidated Year Ended December 31,
fin miflions, except per share amounts and as noted) 2006 2005 2004
RESULTS OF OPERATIONS
Operating revenues $6,880 $6,780 $5,135
Operating expenses $5,707 $5,496 $4,057
Operating income $1,173 $1.284 $1.078
Income before cumulative effect of change in accounting principle $547 $628 $530
Cumulative effect of change in accounting principle,

net of income tax benefit $- $(22) $-
Net income $547 $606 $530

COMMON STOCK DATA

Earnings per basic and diluted share fa/ $2.66 $3.13 $2.84
Dividends per common share $2.54 $2.54 $2.54
Dividend vield ear-end) 4.7% 5.0% 5.1%
Market price per common share year-end closing) $53.73 $51.24 $50.14
Shares outstanding fweighted average) 205.6 2008 186.4
Total market value of commaon shares fyearend) $11,099 $10.489 $9.788
Book value per common share $31.87 $31.09 $29.71%

BALANCE SHEET DATA

Property and plant, net $14,286 $13,681% $13,297
Total agsets $19,578 $18,171 $17.450
Long-term debt obligations, excluding current maturities $5,285 $5,354 $5,021

Capitalization ratios
Common equity 50.6% 52.5% 45.1%
Preferred stock, not subject to mandatory redemption 1.5% 1.6% 1.7%
Debt and preferred stock subject to mandatory redemption,

net of cash . 47.9% 45.9% 49.2%

OPERATING DATA

Native electric sales fxwH) 82,841 84,835 69,764
Interchange electric sales (KwH) 17,580 11,224 13,801
Total electric sales rkwH} 100,421 96,059 83.565
Native gas sales fthousands of Dth) 108,682 114,182 87,545
Generating capacity at peak (W) 16,416 16,237 15,220
Total generation output (KwH) 81,485 77,941 76,833
Electric customers 2.4 2.4 2.3
Gas customers 1.0 1.0 09

fa} 2005 excludes charges for the cumulative effect of a changs in accounting
principle of $22 mition {11 cents per share), net of income tax benefit.
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Ameren’s power plants again set records for generation output in 2006. Along with this performance, the coal-fired
power plants in our Missouri regulated operations achieved average availability and capacity factors in 2006

of 80% and 82%, respectively, while the plants in our non-rate-regulated generation operations improved thelr
avaiability and capacity factors to 85% and 73%. Since 2004, our capital expenditures have increased as we
continue to make significant investments that will further improve plant performance and ensure our ability

to deliver reliable power to our customers. Meanwhile, Ameren’s share price remained strong in 20086.
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lo /\//y'Fe//ow Shareholders,

Two-thousand-six was a critical year of transition

for Ameren.

QOur llinois utilities prepared to move to market rates
for power supply in lllinois while pursuing their first
electric delivery service rate increases in that state
in the past 15 to 25 years. At the same time, our
Missouri utility, AmerenUE, filed for its first general

electri¢ rate increase in almost 20 years.

In the midst of these major initiatives, the year
also brought three historic storms. During the
summer, two storms — just days apart — disrupted
electric service for nearly 850,000 customers, many
for several days. Then, in early December, the
worst ice storm in nearly 30 years affected about
520,000 customers. These siorms were in addition
to tornados and other severe weather in March

and April.

We know that these extended cutages were very
difficult for our customers. That is why we drew on
the strength of our own employees ~ and that of utility
workers from across more than a dozen states -

to mobilize more than 5,500 people in the summer
and 7,200 people in the winter to restore power as

quickly as possible.

Cur stated vision for the past several years has
been to be a "performance leader” - among the
best of the best - in all areas of our operations.
Data compiled by the Edison Electric Institute {EEI)
indicates that Ameren performed better than other
utilities encountering similar-sized, weather-related
outages in recent years. In fact, EEl recognized
Ameren with its Emergency Recovery Award for

our response to the July storms.

Nevertheless, there is always room for improvement.
In January 2007, at the request of the Missouri Public
Service Commission (PSC), we submitted a list of
recommendations to limit the number and duration
of storm-related outages. Those recommendations
included more aggressive tree removal and tree
trimming, comprehensive pole and line inspections
and changes in regulatory tariffs to require burial of
all new electric distribution services. We look forward
to working with the PSC, the Missouri state legislature

and other stakeholders on these initiatives.

The bottom line is that despite these challenges, we
remained focused throughout the year on our core
business of providing real energy and real value to real

people - cur 2.4 million electric and nearly 1 million

natural gas customers in Missouri and [llincis.




Our ongoing challenge in 2007 will be to deliver
value to our customers and to you, our owners, as
we manage significant environmental compliance
programs, evaiuate options to address rising
operating costs, actively work on a host of regulatory
and legislative matters and continue the cleanup
and restoration efforts resulting from the December
2005 failure of our Taum Sauk pumped-storage

hydroelectric plant.

I am confident we will once again rise to these
challenges. It will take hard work, persistence and
dedication, but in 2008 our employees demonstrated
that these qualities are in great supply as they
worked to serve our customers while adhering to our
values of integrity, respect, stewardship, teamwork

and commitment.

MOVING TO MARKET RATES IN ILLINQIS

Almost without a doubt, the transition to market
rates for power in lllinois was the most significant
issue facing our company in 2008, and it will continue

to be a significant issue well into 2007.

At year-end 2006, a 10-year-old rate freeze in lllingis
expired, as did the power purchase contracts
Ameren's lllinois utilities had in place to provide

power for their customers.

Throughout the rate freeze period, which brought

$1 billion in savings to our customers, costs continued

to rise as Ameren invested more than $1.7 billion

in lllinois" energy delivery systems and infrastructure.

In addition, during these ten years Ameren moved its
lllinois power plants intc separate, non-rate-regulated
generation companies and invested in new power
plants that compete with other suppliers. We made
this move to comply with the 1997 Electric Service
Customer Choice and Rate Relief Law, which was
crafted to encourage the developrment of competitive

markets for power in lllinois.

Ameren remains focused on
providing real energy and real value
to real people.

With the Ameren lllinois utilities owning no generation,
these companies were required to seek new contracts

to purchase power in the wholesale markets.

For Ameren and our many stakeholders, this issue
boiled down to one question: What power purchase
mechanism would best allow us to continue delivering
low-cost, safe and reliable power to our 1.2 million

electric customers in Illinois?

After months of study and analysis, in September

2006 an independently managed and monitored

Ameren works difigently to find solutions that add value for its business custorners and help the environment. At AmerenUE’s

Labadie Plant, a new concrete packaging facility (far left) recycles annuaily more than 60,000 tons of fly and bottom ash previously
sent to landiills into two millicnt bags of high-guality Quikrete® concrete mix — @ unique partnership between AmerenUE, Charah®
Inc. of Louisville, Ky, and The Home Depot® (0 AmerenUE's Meramec Plant, meanwhile. became the first power plant in the
nation to generate elactricity by burning recavered paint solids from an automotive manufacturing plant — DaimlerChrysler’s
Fenton, Ma., facility {feft). Over the life of the project 1,000 tons of waste paint will be blended with coal and burned in
Mearamec's boilers, keeping the material out of local landfills, lowering disposal costs and helping to generate electricity.
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declining-price auction to procure the power needed
on behalf of Ameren's lllinois utility customers was
completed. In this highly transparent, competitive
process - approved by the lllinois Commerce
Commission — mare than 20 power companies,
brokers and others competed for contracts to supply

the Ameren lllinois utilities’ 7.200 megawatts of load.

As expected, the auction clearing price was
significantly above the lllinois utilities’ fixed-price
supply contracts, which expired at year-end 2006.
Those higher costs are now being passed on to

our customers — dollar-for-dollar, with ne markup.

Including a $97 million aggregate increase in our
delivery service tariffs, our lllincis residential rates are
now near the national average. However, in late 2006
the lllincis Commerce Commission approved our vol-
untary deferral plan for residential custormers, eligible
schools, local governments and small commercial
customers. Called the Customer Elect Plan, it allows
timely recovery of our purchased power costs while

easing the impact cn our lllinois customers.

We will continue to listen carefutly to our
customers’ concerns, and wark constructively
with legislators, regulators and other stakeholders,
in order that we may successfully manage this

important transition for our company. We remain

committed to providing safe, reliable delivery

of power in lllinois in the years ahead.

RECOVERING COSTS AND

INVESTING WISELY IN MISSOURI

As | have menticned, in July AmerenUE filed for
its first general electric rate increase in almost

20 years with the PSC. At that time, AmerenUE
also filed for an increase in its natural gas delivery

service rate.

We have been able to keep rates low by remaining
focused for decades on our core energy business,
¢ost control and operating efficiencies. We have
invested more than $2.5 billion in new power
lines, generating facilities and other infrastructure
in Missouri since 2002 alone. On the gas side,
we have invested $40 million since 2003 in gas
system improvements and expansions to improve
service reliability and keep pace with growing

customer needs.

As a result, our customers have come to

expect AmerenUE to deliver a highly reliable,
environmentally friendly supply of electricity and
natural gas at reasonable prices. We are committed

to continuing to meet their expectations.

The July filings — which are subject to the customary

rate review process, including review and approval

Our companies add value for residential customers by providing them with tools to manage their energy wisely and
supporting local communities. Introduced to AmerenUE customers in 2004, the online Energy Savings Toolkit {right) provides
a full suite of energy management tools, from appliance calculators to bill analyzers. (1 In Edwardsville, I, a $90,000 grant
from the Ameren Charitable Trust is making possible the construction of a 3,800-square-foot multi-purpose program area at
the Edwardsviile YMCA (far right). The new area, called the Ameren Frogram Center, will be used for a wide range of YMCA
programs and services, including programs that promote individual character development and personal growth for teens

- as well as programs for people of all ages.
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by the PSC - proposed an increase in electric
revenues of $361 million and natural gas revenues

of $11 million.

In the intervening months, the PSC staff, the
Missouri attorney general and other stakeholders
have proposed instead electric rate decreases

for AmerenUE of over $150 million in some
cases. However, we believe that we have made

a strong case that without appropriate rate relief,
AmerenUE will be presented with significant risks
and chalienges in continuing to maintain and
invest in critical energy infrastructure in a timely
fashion, inhibiting the company's ability to provide

reliable service.

We look forward to working with key stakeholders
to resolve this important matter. We expect a ruling

no later than June 2007.

It is important to note that even if the PSC were

to approve the full electric increase, the typical
AmerenUE residential customer would still be paying
rates that are not only below AmerenUE's 1991 lev-
els, but also well below the national average and the

average of other Missouri investor-owned utilities.

Nevertheless, we recognize that our customers
are experiencing meaningful increases in many of

their monthly costs. Because we are concerned

2006 in Review

Despite facing significant challenges in 2006,
Ameren marked several milestones during the
year that demonstrated our dedication to providing
superior service, working safely and meeting our

environmental and community commitments.

(O The Edison Electric Institute recognized Ameren with its prestigious
Emergency Recovery Award for extraordinary efforts to restore power
following the July 2006 storms.

[0 Ameren and Celinet Tachnology, Inc., began expanding Ameren's
automated meter reading system to an additional 1.1 rnillion electric
and natural gas meters in Ameren’s lflinois service territory.

O AmerenUE purchased three combustion turbine generating facilities
- 1,490 megawalts - to meet increasing capacity needs and provide
flexibifity in determining future baseload generating capacity additions.

O The renowned global marketing information firm known for surveys
of customer satisfaction ~ /. D. Power and Associates — certified our
custormer contact centers for providing An Outstanding Customer
Service Experience.” Qur call centers join a select few electric or
natural gas utility companies in the nation to receive this certification,

O AmerentiE’s Callaway Nuclear Plant received the prestigious
Edison Electric institute Safety Achievement Award for outstanding
worker safety. Callaway Plant employees worked nearly 4.9 miflion
hours during the period from March 15, 2004, through Qct. 5, 2006,
with no Iost—workday—aw}ay accidents.

O Ameren entered into 8 unigue alliance agreement with Hitachi
Power Systerns Arnerica, Ltd, that will alfow both companies to
benefit from technology exchange in the areas of air quality contro!
and efficient power generation.

O In a settlerment with the Federal Energy Regulatory Commission,
Ameren resolved all outstanding potential federal liability associated
with the Dec. 14, 2005, failure of AmerenlUE’s Taum Sauk pumped-
storage hydroelectric piant.

2006 Ameren 13
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about how these increases will affect each family’s
budget, our electric rate proposal caps residential
increases at 10 percent and includes a commitment to
help our most vulnerable customers pay their electric
bills, including additional contributions to low-income

energy assistance and energy conservation programs.

Ameren is committed to providing
top-tier service for customers and
bottom-line results for shareholders.

PLANNING FOR FUTURE GENERATION
NEEDS AND ENVIRONMENTAL COMPLIANCE
In late 2005, AmerenUE submitted an integrated
resource plan to the PSC. That plan described the
company's need to add new baseload capacity

by 2018.

However, because of the long lead-time needed
to build a baseload power plant, in the next few
years we will need to decide which fuel source
will be the best option for this significant capital
investment. Options under consideration include
new coal, new nuclear or one of the developing

“clean-coal” technologies, like integrated gasification

combined cycle.

Two-thousand-seven will also be a significant
year because it marks the beginning of a multi-
year commitment to invest in new emission-
control technologies at our existing plants. These
investments are necessary to comply with federal
regulations, passed in 2005, and related state
implementation plans that call for significant
reductions in emissions of sulfur dioxide {SO,).

nitrogen oxide (NO,) and mercury.

To begin meeting the new S0, requirements, in 2006
we announced that we had signed an agreement with
Hitachi Power Systems America, Ltd. to design and
supply scrubbers at three of our plants — AmerenUE’s
Sioux Plant, AmerenEnergy Generating Company’s
Coffeen Plant and AmerenEnergy Resources
Generating Company’s Duck Creek Plant. Because
these scrubbers can remove S0, from either low-
sulfur or high-sulfur coals, they will provide flexibility

for Ameren to use the lowest-cost fuel for each plant.

Additional scrubbers and other emission-control
equipment will be needed to help us meet all of the
federal requirements — as well as the terms of an
agreement between our lllincis-based generating

subsidiaries and the state of llinois.

This innovative agreement accelerates the lllinois
subsidiaries’ emission reduction compliance program

for SO,, NO, and mercury to a level well ahead of




that required by the federal standards. It presents an  of a dam safety team led by a dedicated group of
approach to multi-pollutant emission reduction that highly qualified dam safety engineers.

we believe will serve as a model nationally - also part Recently, AmerenUE announced its intent to rebuild

of our vision to be a performance leader in all areas this important source of low-cost power, assuming

of our operations. successful resolution of outstanding issues with

KEEPING OUR COMMITMENTS state authorities. The plan we proposed meets or

. . . exceeds all modern safety criteria.
An ongoing commitment in 2006 was to the areas

affected by the year-end 2005 breach at AmerenUE's ~ Finally, at year-end 2008 we announced a new

Taum Sauk pumped-storage hydroelectric plant. management structure that will align our company's

o organization and financial reporting more closely
We accepted full responsibility for the effects of the

. with our three distinct areas of business — Missouri
breach the day that it happened, and we have not

. regulated operations, lllinois regulated operations
backed away from that responsibility.

and non-rate-regulated generation operations.

In fact, almost immediately after the breach, more

The goal in this reorganization, as in all our actions
than 100 Ameren staff, temporary employees,

) . throughout the year, is to improve the company's
and contractors began removing tons of sail and

, commitment to providing top-tier service for
hundreds of felled trees to restore Johnson's Shut-Ins

customers and bottom-line results for shareholders,
State Park.

. 1look forward to updating you about all of these
And throughout the year, we worked to settle claims

. . . matters and answering your guestions at our annual
associated with the incident, worked to restore water

shareholders meeting. This year's meeting will be held
at The Saint Louis Art Museum on April 24, 2007.

quality in the lower reservoir and the Black River,

cooperated fully with state and federal investigators

and provided promotional support to tourism- /
dependent businesses in the Taum Sauk Plant area.

Most importantly, we have put processes in place Gary L. Rainwater
to guard against such an incident ever happening Chairman, President and Chief Executive Officer
again at any of our facilities, including the creation Ameren Corporation

The Ameren Executive Leadership Teamn. Left to right: Thomas R. Voss, Ameren executive vice president and chief

operating officer, AmerenUE president and chief executive officer; Gary L. Rainwater, chairman, president and chiaf
executive officer; Warner L. Baxter, Ameren executive vice president and chief financial officer, Ameren Services
president and chief executive officer; Scott A. Cisel, AmerenCILCO, AmerenCIFS and AmerenlP president and
chief executive officer; Donna K. Martin, Ameren Services senior vice president and chief human resources officer;
R. Alan Kelley. AmerenEnergy Resources president and chief executive officer; and Steven R. Sullivan, Ameren senior

vice president, general counsel and secretary.
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Ameren Corporation and Subsidiaries Officers and Directors

L]

EXECUTIVE
LEADERSHIP TEAM

Gary L Rainwater
Chairman,

President and

Chief Executive Officer

OTHER OFFICERS

Jerre E. Birdsong
Vice President and Treasurer

Mark C. Birk*
Vice President,
Power Qperations

Maureen A. Borkowski®
Vice President,
Transmission

Charles A, Bremer®

Vice President,

Information Technology

and Ameren Services Center

Richard C. Cissell”
Vice President, Operations

Daniel F Cole*
Senior Vice President,
Administration

J. L Davis*

Vice President,

Energy Delivery

Gas Operations Support

Ronald K. Evans®
Vice President and
Deputy General Counsel

BOARD OF DIRECTORS

Stephen F. Braver?*
Chairman and

Chief Executive Officer —
Hunter Engineering Company

Susan S. Elliott 2 ¢

Chairman and Co-Chief
Executive Officer — Systems
Service Enterprises, Inc.

Dr. Gayle P. W. Jackson 5¢
President — Energy Global, Inc.

James C. Johnson *°

Vice President,

Corporate Secretary and
Assistant General Counsel -
The Boeing Company
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Warner {. Baxter

Executive Vice President
and Chief Financial Officer;
Ameren Services President
and Chief Executive Officer

Thormnas R. Voss

Executive Vice President
and Chief Operating Officer;
AmerenUE President and
Chief Executive Officer

Karen C. Foss®
Vice President,
Public Relations, AmerenUE

Sconrt A. Glaeser®
Vice President, Gas Supply
and System Control

Adam C. Heffin"
Vice President,
Nuclear Operations

Timothy E. Herrmann®
Vice President, Engineering,
Callaway Nuclear Plant

Christopher A. fselin®
Vice President, Human
Resources Business Services

Mark C. Lindgren”
Vice President,
Corporate Human Resources

Martin J. Lyons
Vice President and Controller

Richard J. Mark
Senior Vice President,
Missouri Energy Delivery

Michael L. Menne®

Vice President, Environmental,

Safety and Health

Richard A. Liddy 127
Retired Chairman -
GenAmerica Financial
Corporation

Gordon R. Lohman 347
Retired Chairman and
Chief Executive Officer —
AMSTED Industries
Incorporated

Richard A. Lumpkin 23
Chairman —
Consolidated
Communications
Holdings, Inc.

Seott A. Cisel”

President and

Chief Executive Officer,
AmerenCILCO, AmerenCIPS
and Ameren|P

R. Alan Kelley”

President and

Chief Executive Officer,
AmerenEnergy Resources

Michael L. Moehn®
Vice President,
Corporate Planning

Donald M. Mosier’
Vice President,
Ameren Energy Marketing

Michael G. Mueller*
President,
AmerenEnergy
Fuels and Services

Charles D. Naslund*
Senior Vice President
and Chief Nuclear Officer

Robert K. Neff*
Vice President,
Coal Supply

and Transportation

Craig D. Nelson®
Vice President,
Strategic Initiatives

Gregory L. Nelson®
Vice President and Tax Counsel

Joseph M. Power”
Vice President,
Federal Legislative
and Regulatory Affairs

Charles W. Mueller +5¢
Retired Chairman and
Chief Executive Officer -
Ameren Corporation

Douglas R. Oberhelman 25
Group President —
Caterpillar Inc.

Gary L. Rainwater’
Chairman, President

and Chief Executive Officer -
Ameren Corporation

Harvey Saligman 34
Partner - Cynwyd Investments

Patrick T. Stokes %4
Chairman — Anheuser-Busch
Companies, Inc.

*Officer of an Ameren Corporation subsidiary only

Donna K. Martin®
Senior Vice President
and Chief Human
Resources Officer

Steven R. Suflivan
Senior Vice President,
General Counsel

and Secretary

Robert |. Powers®
Vice President,
Generation Technical Services

William J. Prebil”
Vice President,
Regional Operations

David J, Schepers®
Vice President, Energy Delivery
Technical Services

Shawn E. Schukar®
Vice President,
AmerenEnergy, Inc.

Andy M. Serri®
President,
Amaeren Energy Marketing

Jerry L. Simpson®
Vice President,
Business Services

James A. Sobule’
Vice President and
Deputy General Counsel

Dennis W. Weisenborn®
Vice President, Supply Services

Ronald C. Zdellar
Vice President, Energy Delivery
Distribution Services

Jack O, Woodard % ¢
Retired Executive

Vice President and

Chief Nuclear Officer—
Southern Nuclear Operating
Company, Inc.

1 Member of Executive Cornmittee

2 Member of Audit Cornmittee

3 Member of the Human Resources
Committee

4 Member of the Norminating and
Corporate Governance Committee

5 Member of the Public Policy
Committee

6 Member of the Nuclear
Oversight Committee

7 Lead Director
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Fite Number

1-14756

1-2967

1-3672

333-56594

2-95569

1-2732

1-3004

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

FORM 10-K

{(X) Annual report pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934
for the fiscal year ended December 31, 2006

OR

() Transition report pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934
for the transition period from — o ..

Exact name of registrant as specified in its charter;

State of Incorporation; IRS Employer
Address and Telephong Number Identification No.
Ameren Corporation : 43-1723446

(Missouri Corporation)
1901 Chouteau Avenue
St. Louis, Missouri 63103
(314) 621-3222

Union Electric Company 43-0559760
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(309) 677-5271

Illinois Power Company 37-0344645
(Hinois Gorporation}

370 South Main Street

Decatur, Nlinois 62523

(217) 424-6600




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

Each of the following classes or series of securities is registered pursuant to Section 12(b) of the Securities Exchange Act
of 1934 and is listed on the New York Stock Exchange:

Registrant Title of each class

Ameren Corporation Common Stock, $0.01 par value per share and Preferred
Share Purchase Rights

Union Electric Company Preferred Stock, cumulative, no par value,
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$4.56 Series  $4.50 Series
$4.00 Series  $3.50 Series
Central lllinois Light Company Preferred Stock, cumulative, $100 par value per share —
4.50% Series

Securities Registered Pursuant to Section 12(g) of the Securities Exchange Act of 1934:
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Central lllinois Public Service Company Preferred Stock, cumulative, $100 par value per share -

6.625% Series  4.90% Series
5.16% Series 4.25% Series
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share of 6.625% Preferred Stock, cumulative,
$100 par value per share

I Ameren Energy Generating Company, CILCORP Inc., and lllingis Power Company do not have securities registered under
i gither Section 12(b) or 12(g) of the Securities Exchange Act of 1934.

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

: 1933.

| Ameren Corporation Yes  (X) No ()
tUnion Electric Company Yes  (X) No ()
Central Hlinois Public Service Company Yes () No (X)
Ameren Energy Generating Company Yes () No (X
CILCORP Inc. Yes () No (X)
Central IHinois Light Company Yes () No (X)
lltinois Power Company Yes () No (X}

Indicate by check mark if sach registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Securities Exchange Act of 1934,

Ameren Corporation Yes () No  (X)
Union Electric Company Yes () No (X)
Central linois Public Service Company Yes () No (X}
Ameren Energy Generating Company Yes  (X) No ()
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Central lllinois Public Service Company {X)
Ameren Energy Generating Company - (X)
CILCORP Inc. {X)
Central lllinois Light Company (X)
llingis Power Company (X)
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Large Accelerated Filer  Accelerated Filer  Non-Accelerated Filer
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Union Electric Company () () (X)
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102,123,834

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

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

Common stock, no par value, held by Ameren Corporation
(parent company of the registrant): 1,000
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(parent company of the registrant): 23,000,000




DOCUMENTS INCORPORATED BY REFERENCE

Portions of the definitive proxy statement of Ameren Corporation and portions of the definitive information statements of
Union Electric Company, Central lltinois Public Service Company, and Central lllinis Light Company for the 2007 annual
meetings of shareholders are incorporated by reference into Part H1 of this Form 10-K.

OMISSION OF CERTAIN INFORMATION

Ameren Energy Generating Company and CILCORP Inc. meet the conditions set forth in General Instruction i(1)(a) and
(b) of Form 10-K and are therefore filing this form with the reduced disclosure format allowed under that General Instruction.

This combined Form 10-K is separately filed by Ameren Corporation, Union Etectric Company, Gentral Illinois Public Service
Company, Ameren Energy Generating Company, CILCORP Inc., Central Iliinois Light Company, and lllinois Power Company. Each
registrant hereto is filing on its own behalf all of the information contained in this annual report that relates to such registrant.
Each registrant hereto is not filing any information that does not relate to such registrant, and therefore makes no representation
as to any such information.
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GLOSSARY OF TERMS AND ABBREVIATIONS

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

AERG - AmerenEnergy Resources Generaling Gompany, a
CILCO subsidiary that operates a nan-rate-requiated electric
generation business in lllinois.

AFS - Ameren Energy Fuels and Services Company, a
Development Company subsidiary that procures fuel and
natural gas and manages the related risks for the Ameren
Companies.

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

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

Ameren Energy - Ameren Energy, Inc., an Ameren
Corporation subsidiary that is a power marketing and risk
management agent for affiliated companies. Effective
January 1, 2007, Ameren Energy serves only UE. ,
Ameren Hlinois Ulilities - CIPS, IP and the rate-regulated
electric and gas utility operations of CILCO.

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

AMT - Alternative minimum tax.

APB - Accounting Principies Board.

AR( - Asset retirement obligations.

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

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

Capacily lactor- A percentage measure that indicates how
much of an electric power generating unit's capacity was
used during a specific period.

CERCLA (Superfund)— Comprehensive Environmental
Response Compensation Liability Act of 1980, a federal
environmental law that addresses remediation of
contaminated sites.

CILEO - Central Minois Light Company, a CILCORP
subsidiary that operates a rate-regulated electric
transmission and distribution business, a non-rate-regulated
electric generation business through AERG, and a rate-
regulated natural gas transmission and distribution business,
all in illinois, as AmerenCILCO. CILCO owns al! of the
common stock of AERG.

CILCORP - GILCORP Inc., an Ameren Gorporation subsidiary
that operates as a holding company for CILCO and varigus
non-rate-regulated subsidiaries.

CIPS - Central Ningis Public Service Company, an Ameren
Corporation subsidiary that operates a rate-regulated electric

_and natural gas transmission and distribution business in

lllinois as AmerenCIPS.

CIPSCO- CIPSCO Inc., the former parent of CIPS.

Looling degree-days - The summation of positive
differences between the mean daily temperature and a
65-degree Fahrenheit base. This statistic is a useful measure

of electricity demand by residential and commercial
customers for summer cooling.

CT- Combustion turbine electric generation equipment used
primarily for peaking capacity.

CUB - Citizens Utility Board.

Dekatherm (Dth}— one million BTUs of natural gas.
Development Company — Ameren Energy Development
Company, which is a Resources Company subsidiary and
Genco, Marketing Company and AFS parent.

DMG - Dynegy Midwest Generation, Inc., a Dynegy
subsidiary.

DOE- Department of Energy, a U.S. government agency.
DRPius - Ameren Corporation’s dividend reinvestment and
direct stock purchase plan.

Dynegy - Dynegy Inc.

DYPM - Dynegy Power Marketing, Inc., a Dynegy subsidiary.
EEl- Electric Energy, Inc., an 80%-owned Ameren
Corporation subsidiary (40% owned by UE and 40% owned
by Development Company) that operates non-rate-regulated
electric generation facilittes and FERC-regulated transmissicn
factlities in llingis. The remaining 20% is owned by
Kentucky Utilities Company.

EITF-Emerging Issues Task Force, an organization designad
to assist the FASB in improving financial reporting through
the identification, discussion and resolution of financial
issues in keeping with existing authoritative literature.
ELPC - Environmenta! Law and Policy Center.

EPA - Environmental Protection Agency, a U.S. govermnment
agency.

Equivalent availability factor— A measure that indicates the
percentage of time an electric power generating unit was
available for service during a period.

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

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

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

FERC - The Federal Energy Regulatory Gommission, a

U.S. government agency. ' ’

FIN-FASB Interpretation. A FIN statement is an
explanation intended to clarify accounting pronouncements
previously issued by the FASB.

Fiteh - Fitch Ratings, a credit rating agency.

FSP- FASB Staff Position, which provides application
guidance on FASB literature.

FTRs - Financial transmission rights, financial instruments
that entitle the holder to pay or receive compensation for
certain congestion-related transmission charges between two
designated points.

Fueleco - Fuelco LLG, a limited-liability company that
provides nuclear fuel management and services to its
members. The members are UE, Texas Generation Company
LP, and Pacific Energy Fuels Company.




GAAP- Generally accepted accounting principles in the
United States._

Genco - Ameren Energy Generating Company, a
Development Company subsidiary that operates a non-rate-
regulated electric generation business in lllinois and
Missouri.

Gigawatthour — One thousand megawatthours,

Heating degree-days - The summation of negative
differences between the mean daily temperature and a 65-
degree Fahrenheit base. This statistic is useful as an
indicator of demand for electricity and natural gas for winter
space heating for residential and commercial customers.
{BEW - International Brotherhood of Electrical Workers, a
tabor union, _

16€ - Winois Commerce Commission, a state agency that
regulates the [liinois utility businesses and operations of
CIPS, CILCO and IP.

illinois Customer Choice Law - |llinois Electric Service
Customer Choice and Rate Relief Law of 1997, which
provided for electric utility restructuring and introduced
competition into the retail supply of electric energy in.
inois.

Hlinois EPA - Nlinois Environmental Protection Agency, a
state government agency.

Hlinois Regulated - A financial reporting segment consisting
of the regulated electric and gas transmission and
distribution businesses of CIPS, GILCO and IP.

Mlinova - Illmova Corporation, the former parent company of
IP.

IP- \llinois Power Company, an Ameren Corporation
subsidiary acquired from Dynegy on September 30, 2004. IP
operates a rate-regulated electric and natural gas
transmission and distribution business in lllinois as
AmereniP. .

IP LLG - Minois Power Securitization Limited Liability
Company, which is a special-purpose Delaware limited-
liability company. Under FIN 46R, Consolidation of Variable-
interest Entities, IP LLC was no longer consolidated within
{P's financial statements as of December 31, 2003.

IP SPT- lliinois Power Special Purpose Trust, which was
created as a subsidiary of IP LLC to issue TFNs as allowed
under the lllinois Customer Chaoice Law. Pursuant to FIN 468,
IP SPT is a variable-interest entity, as the eguity investment
is not sufficient to permit IP SPT to finance its activities
without additional subordinated debt.

{UOE - International Union of Operating Engineers, a Iabor
union.

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

MAIN - Mid-America Interconnected Network, Inc., a
regional electric reliability council organized to coordinate the
planrning and operation of the nation’s bulk power supply.
MAIN ceased operations on January 1, 2006.

Marketing Company - Ameren Energy Marketing Company, a
Development Company subsidiary that markets power for
Genco, AERG and EEI.

Medina Valley - AmerenEnergy Medina Valley Cogen

(No. 4) LLC and its subsidiaries, ali Development Company
subsidiaries, which indirectly own a 40-megawatt gas-fired
electric generation plant.

Megawatthour - One thousand kilowatthours.

MGP - Manufactured gas plant.

MISO - Midwest Independent Transmission System Qperator,
Inc.

MIS0O Day Two Energy Market— A market that began
operating on April 1, 2005. It uses market-based pricing,
incorporating transmission congestion and line losses, to
compensate market participants for power. The previous
system required generators t0 make advance reservations
for transmission service,

Missouri Environmenial Authority - Environmental
Improvement and Energy Resources Authority of the state of
Missouri, a governmental body authorized to finance
environmental projects by issuing tax-exempt honds and
notes.

Missouri Regulated - A financial reporting segment
consisting of all the operations of UE's business, except for
UE's 40% interest in EE| and other non-rate-regulated
activities.

Maoney pool- Borrowing agreements among Ameren and its
subsidiaries to coordinate and pravide for certain short-term
cash and working capital requirements. Separate money
pools are maintained between rate-regulated and non-rate-
regulated husinesses. These are referred to as the utility”
money pool and the non-state-regulated subsidiary money
pool, respectively.

Moody’s - Moody’s investors Service Inc., a credit rating
agency.

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

NCF&Q - National Congress of Firemen and Qilers, a labor
union.

Non-rate-regulated Generatipn - A financial reporting
segment consisting of the operations or activities of Genco,
CILCORP holding company, AERG, EEl and Marketing
Company.

NO, - Nitrogen oxide.

Noranda - Noranda Aluminum, Inc.

NRC - Nuclear Regulatory Commission, a U.S. government
agency.

NYMEX - New York Mercantite Exchange.

NYSE - New York Stock Exchange, Inc.

OATT - Open Access Transmission Tariff,

0CI- Other comprehensive income (loss) as defined by .
GAAP,

OTC - Qver-the-counter.

P6A- Purchased Gas Adjustment taritfs, which allow the
passing through of the actual cost of natural gas to utility
clstomers.

PJM - PJM Interconnection LLC.

PUHCA 1935 - The Public Utility Holding Company Act of
1935, which was repealed effective February 8, 2006, by the
Energy Policy Act of 2005 that was enacted on August 8,
2005,




PUHCA 2005 - The Public Utility Holding Company Act of
2008, enacted as part of the Energy Policy Act of 2003,
effective February 8, 2006.

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

RT0 - Regional Transmission Organization.

$&P- Standard & Poor’s Ratings Services, a credit rating
agency that is a division of The McGraw-Hill Cempanies, Inc.
SEC - Securities and Exchange Commission, a

U.S. government agency.

SERC- Southeastern Electric Reliability Council, Inc., one of
the regional electric reliability councils organized for
coordinating the planning and operation of the nation's bulk
power supply.

SFAS - Statement of Financial Accounting Standards, the
accounting ang financial reporting rules issued by the FASB.
80, - Sulfur dioxide.

TFN - Transitional Funding Trust Notes issued by IP SPT as
allowed under the Hlinois Customer Choice Law. IP must
designate a portion of cash received from customer billings
to pay the TFNS. The proceeds received by IP are remitted to
IP SPT. The proceeds are restricted for the sole purpose of
making payments of principal and interest on, and paying
other fees and expenses related to, the TFNs. Since the
application of FIN 46R, IP does not consalidate IP SPT.
Therefore, the obligation to IP SPT appears on IP's balance
sheet.

TVA - Tennessee Valley Authority, a public power authority.
UE - Union Electric Company, an Ameren Corporation
subsidiary that operates a rate-regulated electric generation,
transmission and distribution busingss, and a rate-requlated
natural gas transmission and distribution business in
Missouri as AmerenUE.

FORWARD-LOOKING STATEMENTS

Statements in this report not based on historical facts
are considered “forward-looking” and, accordingly, involve
risks and uncertainties that could cause actual results to
differ materially from those discussed. Although such
forward-looking statements have been made in good faith
and are based on reasonable assumptions, therg is no
assurance that the expected results will be achizved. These
statements include (without limitation) statements as to
future expectations, beliefs, plans, strategies, objectives,
gvents, conditions, and financial performance. In connection
with the “safe harbor” provisions of the Private Securities
Litigation Reform Act of 1995, we are providing this
cautionary statement to identity important factors that could
cause actual results to differ materially from those
anticipated. The following factors, in addition to those
discussed under Risk Factors and elsewhere in this report
and in our other filings with the SEC, could cause actual
results to differ materially from management expectations
suggested in such forward-looking statements:

+  requlatory or legislative actions, including changes in
regulatory policies and ratemaking determinations, such

as in UE’s pending electric and gas rate cases and the
outcome of CIPS, CILCO and IP rate rehearing
proceedings, or the enactment of legislation freezing
electric rates at 2006 levels or similar actions that
impair the full and timely recovery of costs in lliinois;
the implementation of the Ameren lllinois Utilities
Customer Elect electric rate increase phase-in plan;

the impact of the termination of the JDA;

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

the effects of increased competition in the future due to,
among other things, deregulation of certain aspects of
our business at both the state and federal levels, and
the implementation of deregulation, such as occurred
when the electric rate freeze and power supply contracts
expired in Wingis at the end of 20086;

the etfects of participation in the MISO;

the availability of fuel such as coal, natural gas, and
enriched uranium used to produce electricity; the
availability of purchased power and natural gas for
distribution; and the leve! and volatility of future market
prices for such commodities, including the ability to
recover the costs for such commodities;

the effectiveness of our risk management strategies and
the use of financial and derivative instruments;

prices for power in the Midwest;

business and economic conditions, including their
impact on interest rates;

disruptions of the capital markets or other events that
make the Ameren Companies’ access to necessary
capital more difficult or costly;

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

actions of credit rating agencies and the effects of such
actions;

weather conditions and other natural phenomena;

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

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

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

operation of UE's nuclear power facility, including
planned and unplanned outages, and decommissioning
costs;

the effects of strategic initiatives, including acquisitions
and divestitures;

the impact of current environmental regulations on
utilities and power generating companies and the
expectation that more stringent requirements, including
those refated to greenhouse gases, will be introduced
over time, which could have a negative financial effect;
labor disputes, future wage and employee benefits
costs, including changes in returns on bengfit plan
assets;




+ the inability of our counterparties and affiliates to mest required to satisfy energy sales made by the Ameren

their obligations with respect to contracts and financial Companies;
instruments; + legal and administrative proceedings; and
+ the cost and avaitability of transmission capacity for the » acts of sabotage, war, terrorism or intentionally

energy generated by the Ameren Companies' facilities or disruptive acts.

Given these uncertainties, undue reliance should not be placed on these forward-looking statements, Except to the extent
required by the federal securities laws, we undertake no obligation to update or revise publicly any forward-looking statements
to reflect new information or future events.
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ITEM 1. BUSINESS.
GENERAL

Ameren, headquartered in St. Louis, Missouri, is a
public utility holding company under PUHCA 2005
administered by FERC. Ameren was registered with the SEC
as a public utility holding company under PURCA 1935 until
that act was repealed effective February 8, 2006. Ameren
was formed in 1997 by the merger of UE and GIPSCO, the
former parent company of GIPS. Ameren acquired CILCORP
in 2003 and IP in 2004. Ameren’s primary assats are the
common stock of its subsidiaries, including UE, CIPS,
Genco, CILCORP and IP. Ameren's subsidiaries, which arg
separate, independent legal entities, operate rate-regulated
electric generation, transmission and distribution businesses,
rate-regulated natural gas transmission and distribution
businesses, and non-rate-regulated electric generation
businesses in Missouri and Ifinois. Dividends on Ameren's
common stock depend upon distributions made to it by its
subsidiaries.

The following table presents our total employees at
December 31, 2006:

PART |

Ameren® . e, 8,988
Missouri Regulated:

UE . 3,582
Hlinois Regulated:

CIPS . .. 694
CILCO .. .. 408
B e 1.21
Non-rate-regulated Generation;

BENCO .. . 555
CILCO(AERG). .. ... ..o i 206

(a) Total for Ameren includes Ameren registrant and nonregisirant
subsidiaries.

The IBEW, the IUOE, the NCF&O and the Laborers and
Gas Fitters labor unions collectively represent about 63% of
Ameren’s total employees. They represent 73% of the
employees at UE, 83% at CIPS, 71% at Genco, 71% at
CILCORP, 71% at CILCO, and 91% at IP. Two {BEW
collective bargaining agreements covering about 320 UE
workers expired on September 30, 2006. Another IBEW
agreement covering 17 IP workers expired on November 30,
2006. The UE collective bargaining agreements have been
extended indefinitely by mutual agreement, and the IP
agreement is currently in force under an extension, while
negotiations continue on all three agreements. At this time,
all employees continue to work without disruption. The most
significant remaining issue associated with the UE
agreements involves health care benefit plan revisions, and
the most significant issue associated with the IP agreement
involves continuity of work and incentive pay provisions.
Most of the remaining collective bargaining agreements,
covering 5,000 employees at UE, CIPS, Genco, CILCORP,
CILCO and IR, expire throughout 2007.

For additional infermation about the development of our
husinesses, our business operations, and factors affecting
our operations and financial position, see Management's
Discussion and Analysis of Financial Condition and Results
of Operations under Part II, tem 7, of this report and
Note 1 - Summary of Significant Accounting Policies to our
financial statements under Part I, ltem 8, of this report.

BUSINESS SEGMENTS

Before the third quarter of 2006, Ameren reported only
one business segment, Utility Operations, which comprised
electric generation and electric and gas transmission and
distribution operations. Ameren holding company activity
was listed in the caption called Other,

In the third quarter of 2006, Ameren determined that it
has three reportable segments: Missouri Regulated, Illinois
Regulated and Non-rate-regulated Generation. UE determined
it has one reportable segment: Missouri Regulated. CILCORP
and CILCO determined they have two reportable segments:
Illinois Regulated and Non-rate-regulated Generation. See
Note 17 — Segment Information 1o our financial statements
under Part {1, item 8, of this report for additional information
on reporting segments.

RATES AND REGULATION
Rates

Rates that UE, CIPS, CILCO and IP are allowed to
charge for their utility services are the single most important
influence upon their and Ameren’s consolidated results of
operations, financial position, and liquidity. The utility rates
charged to UE, CIPS, CILCO and IP customers are
determined by governmental entities. Decisions by these
gntities are influenced by many factors, including the cost of
providing service, the quality of service, regulatory staff
knowledge and experience, economic conditions, public
policy, and social and political views. Decisions made by
these governmental entities regarding rates could have a
material impact on the results of operations, financial
position, or liquidity of UE, CIPS, CILCORP, CILCO, IP and
Ameren.

The ICC regulates rates and other matters for GIPS,
CILCO and IP. The MoPSC regulates UE.

FERC also regulates UE, CIPS, Genco, CILCO and IP as
to their ability to charge market-based rates for the sale and
transmission of energy in interstate commerce and various
other matters discussed below under General Regulatory
Matters. Less than 5% of the Ameren Companies’ electric
operating revenues fall under FERC requlations.

About 39% of Ameren’s electric and 12% of its gas
operating revenues were subject to regulation by the MoPSC
in the year ended December 31, 2006. About 43% of




Ameren’s electric and 88% of its gas operating revenues
were subject to regulation by the ICC that year. fnterchange
revenues are not subject to direct MoPSC or ICC regulation.

Missouri Regulated

About 82% of UE's electric and 100% of its gas
operating revenugs were subject to regulation by the MoPSC
in the year ended December 31, 2006.

If certain criteria are met, UE's gas rates may be
adjusted without a traditional rate proceeding. PGA clauses
permit prudently incurred natural gas costs to be passed
directly to the consumer.

A new Missouri law enacted in July 2005 enables the
MoPSC to put in place fuel and purchased power and
environmental cost recovery mechanisms for Missouri's
utilities. The law also includes rate case filing requirements,
a 2.5% annual rate increase cap for the environmental cost
recovery mechanism, and prudency reviews, among other
things. Rules for the fuel and purchased power cost
recovery mechanism were approved by the MoPSC in
September 2006 and became effective during the fourth
quarter of 2006. We are unable to predict when rules
implementing the environmental cost recovery mechanism
will be formally proposed and adopted. UE requested
approval of a fuel and purchased power cost recovery
mechanism in its electric rate case filed with the MoPSC in
July 2006. The MoPSC staff and intervenors have
recommended that UE not be granted the right to use such a
mechanism. UE alse requested an environmental cost
recovery mechanism as part of this electric rate case.
However, no environmental adjustment clause has been
submitted in the rate case since final environmental cost
recovery rules have not been adopted. UE’s requests are
subject to approval by the MoPSC.

For further information on Missouri rate matters,
including the Missouri law enabling fuel, purchased power
and environmental cost recovery mechanisms, UE's pending
electric and gas rate cases following the expiration of a rate-
adjustment moratorium in 2006 and termination of the JDA
among UE, CIPS and Genco, see Results of Operations and
Outlook in Management’s Discussion and Analysis of
Financial Condition and Results of Operations under Part (I,
ltern 7, Quantitative and Qualitative Disclosures About
Market Risk under Part Il, ltem 7A, and Note 3 - Rate and
Regutatory Matters, and Note 14 - Commitments and
Contingencies to our financial statements under Part I,
Item 8, of this report.

Hllinois Regulated

The foliowing table presents the approximate
percentage of electric and gas operating revenues subject to

regulation by the ICC for each of the lllinois Regulated
companies for the year ended December 31, 2006:

Electric!®  Gas

CIPS ... . 100%  100%
CILCORP. . . ... .. .., 9 100
CIGO .. 91 100
P 100 100

(a) Interchange revenues are not subject to ICC regulation.

During 2006, refail electric rates were subject to a
legislative rate freeze in lllingis. In February 2005, CIPS,
CILCO and IP filed with the ICC a proposal for power
procurement through an iCC-monitored auction including,
among other things, a rate mechanism that would pass
power supply costs directly through to customers after the
rate freeze expirad on January 1, 2007, and power supply
contracts expired December 2006. In January 20086, the ICG
issued an order that unanimously approved the Ameren
Illinois Utilities’ proposed power procurement auction and
the related tariffs for the period commencing January 2,
2007, including the retail rates by which power supply costs
would be passed through to electric customers.

The power procurement auction was held and declared
successful for fixed-price customers in September 2006. The
vast majority of electric customers of CIPS, CILCO and IP
are fixed-price customers.

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

Environmental adjustment rate riders authorized by the
ICC permit the recovery of prudently incurred MGP
remediation and litigation costs from GIPS', CILCO's and [P's
linois electric and natural gas utility customers. As a part of
the order approving Ameren’s acquisition of IP, the IGC also
approved a tariff rider that would allow IP to recover the
costs of asbestos-related litigation claims, subject to the
following terms. Beginning in 2007, 90% of cash
expenditures in excess of the amount included in base
electric rates will be recovered by IP from a $20 million trust
fund established by tP and financed with contributions of
$10 miflion each by Ameren and Dyneqgy. If cash
expenditures are iess than the amount in base rates, [P will
contribute 90% of the difference to the fund. Once the trust
fund is depleted, 90% of allowed cash expenditures in
excess of base rates will be recovered through charges
assessed to customers under the tariff rider.

This report includes further information on rate matters,
including the ICC order allowing for the recovery of
prudently incurred power costs effective January 2, 2007,
and related court proceedings; CIPS’, GILCO’s and I1P's 2006
IGC electric delivery services rate case orders; and actions
taken by certain lllinois legislatars, the lllinois governor, the
lllinois attorney general, and others regarding the expiration
of the rate freeze and oppositions to the power procurement
auction. See Results of Operations and Outlook in
Management’s Discussion and Analysis of Financial




Condition and Results of Operations under Part |1, ltem 7,
Quantitative and Qualitative Disclosures About Market Risk
under Part 1, Itsm 7A, and Note 3 - Rate and Regulatory
Matters, and Note 14 - Commitments and Contingencies to
our financial statements under Part I, Item 8, of this report.

General Regulatory Maters

PUHGA 2005, enacted as part of the £nergy Policy Act
of 2005, repealed PUHCA 1935, effective February 8, 2006.
Under PUHCA 2005, UE, CIPS, CILCO and IP must receive
FERC approval to issue short-term debt securities and to
conduct certain acquisitions, mergers and consolidations
involving electric utility holding companies having a value in
excess of $10 million. In addition, these Ameren utilities
must receive authorization from the applicable state public
utility regulatory agency to issue stock and long-term debt
securities with maturities of more than 12 months anrd to
conduct mergers, affiliate transactions, and various other
activities. Genco and EE| are subject to FERC's jurisdiction
when they issue any securities.

Under PUHCA 2005, FERC and any state public utility
regulatory agencies may access books and records of
Ameren and its subsidiaries that are determined to be
relevant to costs incurred by Ameren’s rate-requlated
subsidiaries with respect to jurisdictional rates. PUHCA 2005
also permits Ameren, the ICC, or the MoPSC to request that
FERC review cost allecations by Ameren Services to other
Ameren companigs.

Operation of UE's Callaway nuclear plant is subject to
regulation by the NRC. its facility operating license expires
on June 11, 2024. UE’s Osage hydroelectric plant and UE's
Taum Sauk-pumped-storage hydroelectric plant, as licensed
projects under the Federal Power Act, are subject to FERC
regulations affecting, among other things, the general
operation and maintenance of the projects. The license for
the Osage plant expired on February 28, 2008, but the plant
is allowed to operate under this license pending FERC's
decision on UE's license renewal application. In May 2005,
the U.S. Department of the Interior and various state
agencies reached a settlement agreement that is expected to
tead to FERC's relicensing of UE's Osage plant for another
40 years. The settlement must be approved by FERC. The
license for UE's Taum Sauk plant expires on June 30, 2010.
The Taum Sauk plant is currently out of service due to a
major breach of the upper reservoir in December 2005.
UE’s Keokuk plant and its dam, in the Mississippi River
between Hamilton, lllinois, and Keokuk, lowa, are operated
under open-ended authority, granted by an Act of Congress
in 1905.

For additional information on regulatory matters, see
Note 3 - Rate and Regulatory Matters and Note 14 -
Commitments and Contingencies to our financial statements
under Part II, Item 8, of this report, which include a
discussion about the December 2005 breach of the upper
reservoir at UE's Taum Sauk pumped-storage hydroelectric
plant.

Environmental Matters

Certain of our operations are subject to federal, state,
and local environmental statutes or regulations relating to
the safety and health of persennel, the public, and the
gnvironment. These matters include identification,
generation, storage, handling, transportation, disposal,
record keeping, labeling, reporting, and emergency response
in connection with hazardous and toxic materials, safety and
health standards, and environmental protection
requirements, including standards and limitations relating to
the discharge of air and water poliutants. Failure to comply
with those statutes or requlations could have material
adverse effects on us. We could be subjected to criminal or
civil penalties by regulatory agencies. We could be ordered
to make payment to private parties by the courts. Except as
indicated in this report, we believe that we are in material
compliance with existing statutes and regulations.

For additional discussion of environmental matters,
including NO,, SO,, and mercury emission reduction
requirements and the December 2005 breach of the upper
reservoir at UE's Taum Sauk hydroelectric plant, see
Liquidity and Capital Resources in Management’s Discussion
and Analysis of Financial Condition and Results of
Operations under Part Il, tem 7, and Note 14 -
Commitments and Contingencies to our financial statements
under Part I, ltem 8, of this report.

SUPPLY FOR ELECTRIC POWER

During 20086, the Ameren Companies’ peak demand
from refail and wholesale customers was 17,703 megawatts.
The combined peak capabifity to deliver power from owned
generation and power supply agreements was
20,899 megawatts. Ameren-owned generation and purchased
power currently meet the energy needs of UE, Genco, AERG
and Marketing Company customers, with the required
reserve margins. Power for the Ameren lllinois Utilities is
purchased through an ICC-approved auction that was first
held in September 2006. Factors that could cause us to
purchase power include, among other things, absence of
sufficient owned generation, plant outages, the failure of
suppliers to meet their power supply obligations, extreme
weather conditions, and the availability of power at a cost
lower than the cost of generating it.

Effective January 1, 2006, Ameren became a member
of SERC, a regional electric reliability organization. SERC is
respensible for promoting, coordinating and ensuring the
reliability and adequacy of the bulk electric power supply
system in much of the southeastern United States, including
portions of Missouri, Illinois, Arkansas, Kentucky, Tennessee,
Nerth Caralina, South Carolina, Georgia, Mississippi,
Alabama, Louisiana, Virginia, Florida, and Texas. The Ameren
membership covers UE, CIPS, CILCO and IP. Ameren was
previously a member of MAIN, which ceased operations on
January 1, 2006.

Before the termination of the JDA on December 31,
2006, the bulk power system of UE, GIPS and Genco
operated as a single control area and transmission system,




and CILCO and 1P operated as separate control areas. On
July 7, 2006, UE, CIPS and Genco mutually agreed to
terminate the JDA on December 31, 2006. This action was
accepted by the FERC in September 2006. In conjunction
with terminating the JDA, Ameren’s transmission-owning
entities restructured their control areas into one control area
in Missouri for UE’s transmission facilities and one in illinois
for the transmission facilities of CIPS, CILCO and IP. See
Note 3 - Rate and Regulatory Matters and Note 13 - Related
Party Transactions to our financial statements under Part Ii,
Item 8, of this report for more information on the JDA. In
2006, we had at least 18 direct connections with other
control areas for the exchange of electric energy, some
directly and some through the facilities of others. EEI
operates a separate control area in southern Hlinois. EEFs
transmission system is directly connected to MISO and TVA.
EEl's generating units are dispatched separately from those
of UE, Genco and AERG. UE, CIPS, CILCO and IP are
transmissfon-owning members of the MISQ, and they have
transferred functional control of their systems to the MISO.
Transmission service on the UE, CIPS, CILCO and IP
transmission systems is provided pursuant to the terms of
the MISO OATT on file with FERC. See Note 3 - Rate and
Regulatory Matters to our financial statements under Part 11,
item 8, of this report for further information.

Missouri Regulated

UE's electric supply is obtained primarily from its own
generation. In March 2006, UE completed the purchase of
three CT facilities, totaling 1,490 megawatts of capacity at a
price of $282 million. These purchases were designed to
help meet UE’s increased generating capacity needs and to
provide UE with additional flexibility in determining when to
add future baseload generating capacity. UE expects the
addition of these CT facilities to satisty demand growth until

about 2018. In the meantime, UE will be evaluating baseload
electric generating plant options, including coal-fired,
nuclear, pumped-storage and integrated gasification
combined cycle coal technology. See Note 2 - Acquisitions
to our financial statements under Part 11, [tem 8, of this
report for a discussion of the CT facilities purchases.

lllinois Regulated

CIPS, CILCO and IP own no generation facilities. CIPS
bought power from Genco, and GILCO bought power from
AERG, both under contracts that expired at the end of 2006.
IP's primary power supply contract with Dynegy also expired
at the end of 2006. In connection with the expiration of the
power supply agreements, the ICC approved an auction
framework to allow electric utilities in lllinois, including
CIPS, CILCO and IP, to procure power for use by their
customers in 2007. The power procurement auction was
held in September 2006. See Note 3 - Rate and Regulatory
Matters and Note 13 — Related Party Transactions to our
financial statements under Part 1), item 8, of this report for a
discussion of the ICC-approved power procurement auction.

Non-rate-regulated Generation

In December 2005, EEI entered into a power supply
agreement with Marketing Company, whereby EE) sells
100% of its capacity and energy to Marketing Company.
Commencing in 2007, Genco and AERG are also selling
power to Marketing Company. Marketing Company sold
power through the Hlinois power procurement auction to
CIPS, CILCO and IP and is selling power through other
contracts with wholesale and retail customers. See Note 3 -
Rate and Regulatory Matters and Note 13 - Related Party
Transactions to our financial statements under Part 11, Item 8,
of this report for a discussion of power supply agreements.

T,




The following table presents the source of electric generation by fuel type, excluding purchased power, for the years ended
December 31, 2006, 2005 and 2004

Coal Nuclear Natural Gas  Hydroelectric  DOil

Ameren:(™
11 85% 13% 1% 1% {b)
1< 86 10 1 2 1
2004 . e 86 10 1 2 1
Missouri regulated:
UE:
2006 . . ... e 1%  20% 1% 2% (b}
2008 . e e 80 16 1 3 {b)
2004 . . . 80 17 {b) 3 (b
Non-rate-regulated generation:
Genco:
2008 . . e 97% - 2% . 1%
2005 . .. s 96 - 3 - 1
2004 . . e 98 - 2 . {b)
CILCO (AERG)
2006 . . . e e 99% - 1% - (b}
14 99 . 1 - (b}
2008 e e 99 - 1 - (b}
EEL:
(1] 100% - (b)
2005 . . . e 100 - (b) - -
2004 . . e 100 - (b) - -
Total Non-rate-regulated gereration:
2006 . ... e 99% - 1% - {b)
2005 . . e 98 - 2 - ()]
2004 . L e e 99 - 1 - (b)

{a) Includes amounts for Ameren registrant and nonregistrant subsidiaries and intercompany eliminations.
{b) Less than 1% of total fuel supply.
{c) The remaining GILCO (lMlinois Regulated) generating facilities were cantributed to CILCQ (AERG) effective December 31, 2008.




The following table presents the cost of fuels for electric generation for the years ended December 31, 2008, 2005 and

2004,

Gost of Fuels (Dollars per million Blus) 2006 2005 2004
Ameren:
Coal™ . . $ 121 3§ 1153 § 1.055
NUCIBAr . . . o 0.434 0.421 0.432
Natural gast™ . 8.917 9.044 8471
Weighted average-all fuels™ . . ... ... . ... ... $ 1,256 3 1184  § 1.024
Missouri regulated:
UE;
Coal $ 1084 $ 0934 $ 0893
NUElEar 0.434 0.421 0.432
Natural gast® . . e e 8.625 8.825 6.960
Weighted average-all fuels™ . .. .. ... ... ..., $ 1035 § 0993 § 0.823
Non-rate-regulated generation:
Genco:
Coal L $ 1691 § 1588 § 1328
Natural gas®™ . 9.391 9.395 8.868
Weighted average-all fuels'™™ . . ... ... ... . ... ... ... . $ 185 § 1808 § 1474
CILCO (AERG):
Coal $ 1419 § 1317 § 1.426
Natural gas™® 8.133 8.849 8.074
Weighted average-all fuels'® . . ... . ... $ 1466 3 139 § 1.462
EEL;
Coa ™ $ 1.266 § 1.053 § 0.989
Total non-rate-regulated generation:
Coall e $ 153 § 1378 § 1253
Natural gas™ . . L 5.385 9.384 8.866
Weighted average-all fuels'™ . . . . .. .. $ 1613 § 1508 % 1.323

{a) The fuel cost for coal represents the cost of coal and costs for trangportation.
(b) The fuel cost for natural gas represents the actual cost of natural gas and variable costs for transportation, storage, balancing, and fuel
losses for delivery to the plant. in addition, the fixed costs for firm transportation and firm storage capacity are included to calculate fuel

cost for the generating facilities. .

(c) Represents all costs for fuels used in our electric generating facilities, to the extent applicable, including coal, nuclear, natural gas, oil,
propane, tire chips, paint products, and handling. Oil, paint, propane, and tire chips are not individually listed in this table because their use

is minimal.
Coal

UE, Genco, CILCO (AERG) and EEI have agreements in
place to purchase coal and to transport it to electric
generating facilities through 2011, UE, Genco, AERG and EEl
expect to enter into additional contracts to purchase coal.
Coal supply agreements typically have an initial term of five
years, with about 20% of the contracts expiring annually. As
of December 31, 2006, 100% of UE's, Genco’s, AERG's and
EEls expected 2007 coal usage was under contract, and
about 54% of the expected coal usage for 2008 to 2011 was
under contract. Ameren burned 40 million (UE - 23 million,
Genco — 8 million, AERG - 4 million, EEI - 5 million) tons of
coal in 2006.

More than 80% of Ameren’s coal is purchased from the
Powder River Basin in Wyoming. The remaining coal is
purchased from the Hlinois Basin. UE, Genco, AERG and EEl
have a policy to maintain coal inventory consistent with their
projected usage. Inventory may be adjusted because of
uncertainties of supply due to potential work stoppages,
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delays in coal deliveries, equipment breakdowns, and other
factors. As of December 31, 2006, coal inventories for UE,
Genco, AERG and EEI were adequate and consistent with
historical levels, but below targeted levels due to rail
deliveries from the Powder River Basin below requested
levels. Disruptions in defiveries of coal could cause UE,
Genco, AERG and EEI to incur higher costs for fuel and
purchased power and could reduce their interchange sales.

Nuclear

Fuel assemblies tor the 2007 spring retueling are
alrsady at UE’s Callaway nuclear ptant. UE also has
agreements or inventories to meet 61% of Callaway's 2008
to 2011 requirements. UE expects to enter into additional
contracts to purchase nuclear fuel. Prices cannot be
accurately predicted at this time. UE is a member of Fuelco,
which allows UE to join with other member companies to
increase its purchasing power and opportunities for volume
discounts. The Callaway nuctear plant normally requires
refueling at 18-month intervals. The last refuefing was




completed in November-2005. The next refueling is
scheduled for April 2007.

Natural Gas Supply for Power Gengration

Ameren's portfolio of natural gas supply resources
includes firm transportation capacity, and firm no-notice
storage capacity leased from interstate pipelines to maintain
gas deliveries to our gas-fired generating units throughout
the year, especially during the summer peak demand. UE,
Genco and EEI primarily use the interstate pipeline systems
of Panhandle Eastern Pipe Line Company, Trunkline Gas
Company, Natural Gas Pipeline Company of America, and
Mississippi River Transmission Corporation to transport
natural gas to generating units. In addition to physical
transactions, Ameren uses financial instruments, including
some in the NYMEX futures market and some in the 0TC
financial markets, to hedge the price paid for natural gas.

UE’s, Genco's and EEI’s natural gas procurement
strategy is designed to ensure reliable and immediate
delivery of natural gas to their generating units. UE, Genco
and EEl do this in two ways. UE, Genco and EE| optimize
transportation and storage options and minimize cost and
price risk through various supply and price hedging
agreements that allow them to maintain access to multiple
gas pools, supply basins, and storage. As of December 31,
2006, UE had about 39% and Genco had 100% of its
required gas supply for generation for 2007 hedged for price
risk. For 2008 to 2011, UE has 1% of its estimated required
natural gas supply for generation hedged for price risk, and
Genco has 7% hedged. As of December 31, 2006, EEI did
not have any of its required gas supply for generation
hedged for price risk.

Purchased Power

We believe that we can obtain enough purchased power
to meet future needs. However, during periods of high
demand, the price and availability of purchased power may
be significantly affected. The Ameren transmission system
has a minimum of 18 direct connections to other control
areas, which give us access to numerous sources of supply.
UE, CIPS, CILCO and IP are members of the MISO. The
MISO Day Two Energy Market is designed to provide
transparency of power pricing and to make generation
dispatch efficient. The MISO Day Two Energy Market also
makes available power from the entire MISO transmission
grid.

lHlinois Requlated

CIPS, CILCO and IP were subject to legislative electric
rate freezes in llinois through January 1, 2007, and had
power supply contracts in place through December 31,
2006, to meet their customers’ needs. In January 2006, the
ICC approved a power procurement auction and the related
tariffs for the period commencing January 2, 2007, including
the retail rates at which power supply costs would be
passed through to customers, The power procurement
auction was held at the beginning of September 2006. The
auction was designed to procure the power supply needs of
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CIPS, CILCO and IP through a portfolio of one-, two- and
three-year supply agreements for residential and small
commercial customers and one-year agreements for large
commercial and industrial customers. Through the auction,
CIPS, CILCO and IP acquired 100% of expected power
supply requirements for all customers through May 31,
2008, two-thirds of supply requirements for residential and
small commercial customers for June 1, 2008, through
May 31, 2009, and one-third of the requirements for these
customers for June 1, 2009, through May 31, 2010. See
Note 14 - Commitments and Contingencies under Part II,
ltem 8, of the report for more information on the restlts of
the Hlinois power procurement auction. The next illinois
power procurement auction is scheduled for January 2008.

See Liquidity and Capital Resources in Management's
Discussion and Analysis of Financial Gondition and Results
of Operations under Part |1, Item 7, Risk Factors under Part |,
item 1A, and Nete 3 - Rate and Regulatory Matters, under
Part 11, ltem 8, of this report for a discussion of credit rating
changes issued in response to potential actions in Illinois
that could threaten the financial solvency of CIPS, CILCO
and |P and their ability to procure power.

Non-rate-reguiated Generation

In December 2006, Genco and AERG each entered into
separate power supply agreements to sell all of their
generation capacity to Marketing Company. Both agreements
began on January 1, 2007, and wilt continue through
December 31, 2022, and from year to year thereafter unless
gither party elects to terminate the agreement. [n December
2005, Marketing Company entered into a power supply
agreement with EEI, whereby EE| agreed to sell 100% of its
capacity and energy to Marketing Company. This agreement
expires on Decerber 30, 2015. A portion of this power was
sold by Marketing Company into the Ilinois power
procurement auction. For additiona! information on the
glectric power supply agreements, see Note 13 — Related
Party Transactions to our financial statements under Part I,
Item 8, of this report.

NATURAL GAS SUPPLY FOR DISTRIBUTION

UE, CIPS, CILCO and IP are responsible for the
purchase and delivery of natural gas to their gas utility
customers. UE, CIPS, CILCO and P develop and manage a
portfolio of gas supply resources, including firm gas supply
under term agreements with producers, interstate and
intrastate firm transportation capacity, firm storage capacity
leased from interstate pipelines, and on-system storage
facilities to maintain gas deliveries to our customers
throughout the year and especially during peak demand. UE,
CIPS, CILCO and IP primarily use the Panhandle Eastern
Pipe Line Company, the Trunkline Gas Company, the Natural
Gas Pipeline Company of America, the Mississippi River
Transmission Corporation, and the Texas Eastern
Transmission Gorporation interstate pipeline systems to
transport natural gas to their systems. In addition to
physicat ransactions, financial instruments including those
entered into in the NYMEX futures market and in the OTC




financial markets are used to hedge the price paid for natural
gas. Prudently incurred natural gas purchase costs are
passed on to UE, CIPS, CILCO and IP gas customers in
lllingis and Missouri dollar-for-doliar under PGA clauses,
subject to prudency review by the ICC and the MoPSC.

For additional information on our fuel and purchased
power supply, see Results of Operations, Liquidity and
Capital Resources and Effects of Inflation and Changing
Prices in Management's Discussion and Analysis of Financial
Condition and Results of Operations under Part I, tem 7, of
this report; Quantitative and Qualitative Disclosures About
Market Risk under Part !, ltem 7A, of this report; and
Note 1 - Summary of Significant Accounting Policies,

Note 8 - Derivative Financial Instruments, Note 13 - Related
Party Transactions, Note 14 — Commitments and
Contingencies, and Note 15 - Callaway Nuclear Plant to our
financial statements under Part 11, ltem 8, of this report.

INDUSTRY ISSUES

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

»  political and regulatory resistance to higher rates;

+ the potential for changes in laws and regulation;

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

*  changes in the structure of the industry as a result of
changes in federal and state laws, including the
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formation of non-rate-requlated generating entities-and
RT0s;

+ fluctuations in power prices due to the balance of
supply and demand and fuel prices;

+ availability of fuel and increases in prices;

*  rising labor and material costs; .

»  continually developing and complex environmental laws,
requlations and issues, including new air-quality
standards, mercury requiations, and possible
greenhouse gas limitations;

» public concern about the siting of new facilities;

+  construction of new power generating and transmission
facilities;

*  proposals for programs to encourage energy efficiency
and renewable sources of power;

«  public concerns about nuclear plant operation and
decommissioning and the disposal of nuclear waste:

» consolidation of electric and gas companies; and

+ global climate issues.

We are monitoring these issues. We are unable to
predict what impact, if any, these issues will have on our
results of operations, financiat position, or liquidity. For
additional information, see Risk Factors under Part |,

Hem 1A, and Qutlook and Regulatory Matters in
Management's Discussion and Analysis of Financial
Condition and Results of Operations under Part I}, Item 7,
and Note 3~ Rate and Regulatory Matters, and Note 14 -
Commitments and Contingencies to our financial statements
under Part Il, [tem 8, of this report.




OPERATING STATISTICS

The following tables present key electric and natural gas operating statistics for Ameren for the past three years. Unless

otherwise indicated, IP is included only for the periods after its acquisition on September 30, 2004.

Electric Operating Statistics — Year Ended December 31, 2006 2005 2004
Etectric operating revenues {millions}
RESIHENLAl . . .\ vttt e e e 1,75t § 1805 § 1,323
COMIMIBICIA . . . . .ttt et et e e e e . 1,634 1,630 1,289
INAUSHIA] .« .ot e e e e 996 855 765
WHOIESAlE . . .. e e e 290 339 335
41117 R 52 51 33
IBICNANgE . . .o e T 499 420
MISCBIlANBOUS . . L. ottt e e e e e e e 121 152 . 98
Total electric operating fEVEMUES . . . . ... . .o 5585 3 5431 % 4,263
Kilowatthour sales (millions)
ReSidential . . . e e e e 24,557 25,570 19,121
COMMEICIAl . . . . e e e e e 26,164 26,259 21,846
AUSEAl . . . e e 23,429 22,590 18,988
WHOIBSAlE . . . . . o e e e e e e 7,982 9,684 9,388
171171 A O 709 732 aNn
IBICRANGR . - - o ot 17,580 11,224 13,801
Total Kilowatthour Sales . . . .. . .o o e e 100,421 96,059 83,565
Residential revenue per kilowatthour (average) . ... . ......... . ... . .. .. 7.13¢ 7.06¢ 6.92¢
Capability at time of peak, including net purchases and sales (thousands of megawatts)
U o e 10,153 9,892+ 9,243
GONCO . . o oo et 4,872 4,815 4,603@
ARG . . o 1,401 1,380 1,380
B 3,950 4,000 (b)
EE! (Ameren's ownership interest). . . . . ... ... e 801 801 801
Generating capability at time of peak (thousands of megawatts)'®
UE. . e e e e 10,279 9,318 8,351
BBIICD . v s s s e e e e e e 3,13 3,685 4,239
ARG . . . e e s 1,216 1,230 1,230
EE| (Ameren’s ownership interest). . . ... . ‘801 801 801
Price per ton of delivered coal (average) . . ......... ... ... .. ... i, 2274 § 213§ 19.65
Source of energy supply
G0k, . o o e e 65.8% 66.0% 74.9%
715 0.9 1.1 0.7
D0l e e e 0.7 0.8 09
7)Y 9.7 8.1 9.3
Hydroelectric . .. ................... e 8.9 1.3 1.7
Purchased and inferchanged, Mt . . . ... ... ... ...t e 22.0 227 125
100.0% 100.0% 100.0%

(a} Includes purchases from EEL
(b} Peak occurred before the acquisition date of September 30, 2004.
(c) Represents gross generating capability.
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Gas Operating Statistics - Year Ended December 31, 2006 2005 2004

Natural gas operating revenues (miltions)

Residential . . ... ... .. e 791 § 804 % 506

Commercial . . ... ... e a7 320 198

ndustrial . ... ... 140 158 121

Other .. .......... e e e e e a7 63 41
Total natural gas Operating revenUBS. .. . ... .. ..o vr ittt 1,295 3 1,345 § 866
Dth sales {millions of Dth)

Residential . ... ... e 62 67 49

COMMEICiA) . . . . e 26 28 21

Industrial . ... . . . . e 2 19 18
Total Dth sales (millionsof Dth) .. ... ... .. . ... .. ... .. .. ............. 109 114 88
Peak day throughput (thousands of Dth)

B, L e e 124 161 182

] {2 P 242 250 272

GG . 356 370 412

P e e 540 569 541
Total peak day throughput . . .. ... ... . . e 1,262 1,350 1,407

{a) Represents peak day throughput since the acquisition date of September 30, 2004. IP’s peak day throughput for the first three quarters of

2004 was 654 Dth,

AVAILABLE INFORMATION

The Ameren Companies make available free of charge
through Ameren's Internet Web site (www.ameren.com) their
annual reports on Form 10-K, quarterly reports on
Form 10-Q, current reports on Form 8-K, and any
amendments to those reports filed or furnished pursuant to
Section 13{a) or 15(d) of the Exchange Act as soon as
reasonably possibie afier such reports are electronically filed
with, or furnished to, the SEC. These documents are also
available through an Internet Web site maintained by the
SEC (www.sec.gov).

The Ameren Companigs aiso make available free of
charge through Ameren’s Web site (www.ameren.com) the
charters of Ameren’s board of directors’ audit committee,
human resources committee, nominating and corporate
governance committee, nuclear oversight committee, and
public policy commitiee; the corporate governance
guidelines; a policy regarding communications to the board
of directors; a policy and procedures with respect to related-
person transactions; a code of ethics for principal executive
and senior financial officers; a code of business conduct
applicable to all directors, officers and employees; and a
director nomination policy that applies to the Ameren
Companies.

These documents are also available in print upon
written request to Ameren Corporation, Attention: Secretary,
P.0. Box 66149, St. Louis, Missouri 63166-6149. The public
may read and copy any materials filed with the SEC at the
SEC’s Public Reference Room at 100 F Street, N.E.,
Washington, D.C. 20548. The public may obtain information
on the operation of the Public Reference Room by calling
the SEC at 1-800-SEC-0330.

ITEM 1A. RISK FACTORS

The electric and gas raies that UE, CIPS, CILCO and
IP are allowed ta charge are currently the subject of rate
case proceedings and potential legislative action. The
outcome of these proceedings and of other potential
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legislative action or future rate proceedings is largely
outside of our control. Should these events result in the
inability of UE, GIPS, GILCO ot IP ta recaver their
respective costs and earn an appropriate return on
investment, it could have a material adverse effect on our
future results of operations, financial pesition, or liquidity.
In particular, we believe freezing electric rates at 2006
levels in Iinois would lead to CIPS, CILCORP, CILCO and
IP being financially insolvent.

The rates that certain Ameren Companies are allowed to
charge for their services are the single most important item
influencing the results of operations, financiai position, or
liquidity of the Ameren Companies. The electric and gas
utility industry Is highly regulated. The regulation of the rates
that we charge our customers is determined, in large part,
by governmental entities outside of our control, including the
MoPSG, the ICC, and FERC. Decisions made by these
entities could have a material adverse effect an our results
of operations, financial position, or liquidity.

Increased costs and investments, when combined with
rate reductions and moratoriums, have caused decreased
refurns in Ameren’s utility businesses. Ameren expects that
many of its operating expenses will continue to rise. Ameren
further expects to continue to make significant investment in
its energy infrastructure. These are the two principal factors
underlying the pending rate increase requests with the
MoPSC and the rate increase requests recently acted upon
and pending rehearing with the ICC. We cannot predict the
outcome of these rate case proceedings or of potential
{linois legisiative action to deny full recovery of costs. In
addition, in response to competitive, economic, political,
legislative and regulatory pressures, in connection with the
resolution of our current rate case proceedings or otherwise,
we may be subject to further rate moratoriums, rate refunds,
limits on rate increases, or rate reductions, including phase-
in plans. Any or all of these could have a material adverse
effect on our results of operations, financial position, or

liguidity.




Ninois
Electric Delivery Service Rate Cases

A provision of the lllinois Customer Choice Law related
to the restructuring of the lllinois electric industry put a rate
freeze into effect through January 1, 2007, for GIPS, CILCO
and IP. CIPS, CILCO and IP filed rate cases with the 1GC in
December 2005 to modify their electric delivery service rates
effective January 2, 2007. CIPS, CILCO and IP requested to
increase their annual revenues for electric delivery service by
$202 million in the aggregate (CIPS — $14 million, CILCO —
$43 million and IP - $145 million), In November 2006, the
ICC issued an order that approved an aggregate revenug
increase of $37 million effective January 2, 2007 (CIPS - an
$8 milion decrease, CILCO — a $21 million increase and IP -
an $84 million increase) based on an allowed returm on
equity of 10%. In December 2008, the ICC granted the
Ameren Ilinois Utilities' petition for rehearing of the
November 2006 order on the recovery of certain
administrative and general expenses, totaling $50 million,
that were disallowed. The ICC’s decision on the recovery of
these expenses is due in May 2007. The ICC denied requests
for rehearings filed by other parties in this case. Because of
the ICC's cost disallowances and regulatory lag, the Ameren
lllingis Utilities are not expected to earn their allowed return
on equity of 10% in 2007. Most custemers were taking
service under a frozen bundled electric rate in 2006, which
includes the cost of power, so these delivery service revenue
changes will not directly correspond to a change in CIPS',
CILCO's or IP's revenues or eamings under the new electric
defivery service rates that became effective January 2, 2007.

Potential Flectric Rate Freeze and Recovery of Post-2006
Power Supply Costs

Consistent with the lllinois Customer Choice Law that
froze electric rates for CIPS, CILCO and 1P through
January 1, 2007, these companies entered inlo power supply
contracts that expired on December 31, 2006. In January
2006, the ICC approved a framework for CIPS, CILCO and IP
to procure power for use by their customers through an
auction. It also approved the related tariffs to collect these
costs from customers for the period commencing January 2,
2007. This approval is subject to pending court appeals. In
accordance with the January 2006 ICC order, a power
procurement auction was held in September 2006.

Subsequently, the ICC determined that it would not
investigate the results of the auction to procure power for
fixed-price customers, and the independent auction manager
declared a successful result in the auction for these fixed-
price customers, which include the vast majority ot electric
customers of CIPS, CILCO and IP. Gertain Hlinois legistators,
the lilinois attorney general, the Hlinois governor, and other
parties sought to block the power procurement auction. They
continue 1o challenge the auction and the structure for the
recovery of costs for power supply resulting from the
auction through rates to customers. In February 2608,
legislation was introduced in the lllinois House of
Representatives that would have extended the electric rate
freeze in lllinois at 2006 levels through 2010, On October 2,
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2006, Speaker of the Illinois House of Representatives
Michael Madigan sent a letter to lllinois Governor Rod
Blagojevich asking the lllinois govemor to calt a special
session of the Illinois General Assembly ta consider this rate
freeze legistation. The governor sent a letter indicating that
once the votes to pass the legislation were in place, he
would immediately call for a special session of the
legislature. The governor's letter further provided that if a
consensus among members of the general assembly could
not be reached in the near future, he would call a special
session as well. The governor's letter stated that he
continued to support legislation extending the rate freeze
and would like to sign it into law as soon as possible. No
special session was called in 2006. During the lllinois
General Assembly’s session that ended in January 2007, the
Illinois House of Representatives passed legislation to freeze
rates at 2006 levels through 2010, and the Illinois Senate
passed legislation containing an electric rate increase phase-
in plan. The Ilfinois Senate bill provided for a mandatory
phase-in of the 2007 increase in residential electric rates
pver a threg-year period. Neither piece of legislation was
passed by the other chamber before the end of the session
in early January 2007,

Any legislative measure will need to be approved by the
Iltinois House of Representatives and Ilinois Senate, and
signed by the llinois governor before it can become law.
New rates for CIPS, CILCO and IP reflecting the power costs
resulting from the 1CC-approved September 2006 auction
and the delivery service rates authorized by the November
2006 ICC order became effective January 2, 2007. A new
Illingis General Assembly went into session in late January
2007. As a result, all previous bills expired. New bills have
been introduced during the current legislative session,
including legislation to rollback rates to 2006 levels similar
to previously proposed legislation. On February 27, 2007,
the Ameren lllinois Utilities announced that they intended to
file an electric rate increase mitigation plan with the ICC. As
part of the plan, which is subject to ICC approval, the
Ameren Hlinois Utilities would fund an approximate
$20 million one-time reduction to active residential accounts
that would appear on electric bills in March and April 2007.
The rate mitigation plan is targeted to customers with high
volume usage. As part of the filing, the carrying charge of
3.25% in the current ICC-approved phase-in plan would be
eliminated. If approved by the ICC, the one-time credil for
residentiat customers would result in a charge to Ameren's
garnings in 2007 of $20 million, or 6 cents per share. In
addition, eliminating the below-market interest rate on
deferred amounts under the phase-in plan would increase
financing costs for the Ameren illinois Utilities during the
deferral period. The actual cost to Ameren will depend on
the tevel of participation in the phase-in plan.

CiPS, CILCORP, CILCO and IP believe that legislation
freezing electric rates at 2006 levels, if enacted, would have
a material adverse effect on their results of operations,
financial position, and liquidity, including the financial
insolvency of CIPS, CILCORP, CILCO and IP. They believe it
could cause significant job losses and, without governmental
intervention, significant disruptions in electric and gas




service. Since Ameren’s lllinois utilities own no generation
facifities, the companies must purchase power on the
competitive market to meet customers' energy needs. If
electric rates were to be frozen at 2006 levels, the major
credit rating agencies have stated that the Ameren lllinois
Utilities" credit ratings would be downgraded to deep junk
(or speculative) status. Such a downgrade of CILCO's ratings
wouid also result in a similar downgrade of CILCORP's
ratings. We beligve that CIPS, CILCORP, CILCO and {P would
be faced with potential collateral and prepayment
requirements for products and services, such as natural gas,
and would eventually run out of cash and available credit
and be unable to borrow. We believe that this would cause
the Ameren lllinois Utilities and CiLCORP to become
financially insolvent. In reaction to intensified political
discussion in Winois regarding electric rate freeze extension
legislation, in Cctober 2006, S&P downgraded the short- and
long-term credit ratings of the Ameren Companies and kept
the Ameren Companies on credit watch with negative
implications; Moody's placed the long-term debt ratings of
the Ameren Companies under review for possible
downgrade; and Fitch placed the ratings of Ameren, GIPS,
CILGORP, CILCO and IP on rating watch negative.

CIPS, CILGO and IP strongly believe that freezing rates
at 2006 levels in lllinois would not be in the best interests of
any of the Ameren Illingis Utilities or their customers, In
December 2006, the ICC approved a constructive rate
increase phase-in plan proposed by CILCO, CIPS and IP for
residential, small commercial, and eligible ocal
governmental and schoo! customers to address the
significant increases in customer rates for the Ameren
Ilinois Utilities beginning in 2007. However, if the lilinois
fegislature passes rate phase-in lepisiation that does not
allow for the full and timely recovery of costs, it could have
a material adverse effect on CIPS', CILCORP's, CILCO's and
IP’s results of operations, financial pesition, or Iliquidity.

Ameren, CIPS, CILCO and IP will continue to explore a
number of legal and requlatory actions, strategies, and
alternatives to address these Illinois electric issues. CIPS,
CILCORP, CILCO and IP expect to take whatever actions are
necessary to protect their legal and financial interests,
including seeking the protection of the bankruptcy courts.
However, there can be no assurance that Ameren and the
Ameren lllinois Utilities will prevail over the stated opposition
of certain lllinois legislators, the lllincis attorney general, the
[llinois governar, and other stakeholders, or that the iegal
and regulatory actions, strategies and alternatives that
Ameren and the Ameren {llinois Utilities are considering will
be successful.

We are unable to predict the results of the court
appeals of the January 2006 ICC order approving CIPS',
CILCO's and IP's power procurement auction and the refated
tariffs. Nor can we predict the actions the lliinois General
Assembly and governor may take that may affect electric
rates or the power procurement process for GIPS, GILCO
and IP. Any decision or action that impairs the ability of
CIPS, CILCO and IP to fully recover purchased power or
distribution costs from their electric customers in a timely
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manner would result in material adverse consequences to
Ameren, GIPS, CILCORP, CILCO and IP. These consequences
could inctude a significant drop in credit ratings to deep junk
(or speculative) status, a loss of access to the capital
markets, higher borrowing costs, higher power supply costs,
an inability to make timely energy infrastructure investments,
significant risk of disruption in electric and gas service,
significant job losses, and financial insolvency. In addition,
Ameren, CILCORP and [P could be required to record a
charge for goodwill impairment for the goodwill that was
recorded when Ameren acquired CILCORP and IP. As of
December 31, 2006, Ameren had $830 million, CILCORP
$542 million and 1P $213 million of goodwill on their
halance sheets. Furthermore, if the Ameren {llinois Utilities
are unable to recover their costs from customers, the
utilities could be required to cease applying SFAS No. 71,
“Accounting for the Effects of Certain Types of Regulation,”
which allows CIPS, CILCORP, CILCO and IP to defer certain
costs pursuant to actions of rate regulators and to recover
such costs in rates charged to customers. This would result
in the elimination of all regulatory assets recorded by CIPS,
CILGORP, CILCO and IP on their balance sheets and a one-
time extraordinary charge on their statements of income that
could be material. As of December 31, 2006, CIPS had

$146 million, CILCORP $75 million, GILCO $75 million and
IP $401 million recorded as regulatory assets on their
balance shests.

Missouri

With the expiration of multiyear ¢lectric and gas rate
moratoriums, effective July 1, 2006, UE filed requests with
the MoPSC in July 2006 for an electric rate increase of
$361 miltion and for a natural gas delivery rate increase of
$11 million. In December 2006, the MoPSC staff and other
stakeholders filed direct testimony in response to UE's rate
case filings. The MoPSC staff recommended in their
testimony an electric rate reduction of $136 million to
$168 million and a gas rate increase of $2 million to
$3 million. During the course of the rate proceeding, parties
to the case may change their positions. A decision from the
MoPSC is expected no later than June 2007. Any change in
electric or gas rates may not directly correspond to a
change in UE's earnings.

UE does not currently have a rate-adjustment clause for
its electric operations in Missouri that would allow it to
recover from customers the costs for purchased pawer, fuel,
or infrastructure investment. Therefore, insofar as UE has
not hedged its fuel and power costs, UE is exposed to
changes in fuel and power prices to the extent they exceed
the costs embedded in current electric rates. In its Missouri
electric rate case filed in July 2006, UE requested a fue! and
purchased power cost recovery mechanism that would be
subject to MoPSC approval. The MoPSC staff and
intervenaors in the electric rate case have recommended that
UE not be granted the right to use such a mechanism. UE
also requested an environmental cost-recovery mechanism
as part of its pending Missouri electric rate case, but no
rules have been established for such a mechanism. Any new
energy infrastructure investment could result in increased




financing requirements for UE, which could increase further
depending on rate case outcomes. The lack of timely
recovery of these costs could have a material adverse effect
on UE’s results of operations, financial position, or liquidity.
We are unable to predict whether the MoPSC will approve
our request for a fue! and purchased power cost recovery
mechanism in our pending electric rate case. We also are
unable to predict when rules implementing the
environmental cost recovery mechanism will be formally
proposed and adopted.

If Hlinois electric rates are frozen at 2006 levels or if
the ahility of CIPS, CILCO and IP to recover post-2006
power supply cosis or increase electric delivery service
rates is otherwise impaired, there may be a material
adverse effect on Ameren, UE and Genco in addition 1o the
Ameren Illinois Utilities and CILCORP.

We believe that freezing electric rates at 2006 levels in
Hinois would cause CIPS, GILCORP, CILCO and IP to
become financially insolvent. Although the Ameren
Companies are separate, independent legal entities with
separate busingsses, assets and liabilities, there is a risk that
the financial insolvency of CIPS, CILCORP, CILCO and IP
could have a materially adverse effect on Ameren, UE and
Genco. If rates are frozen at 2006 levels in Illinois for CIPS,
CILCO and IP, or if the ability of CIPS, CILCO and IP ta
recover post-2006 power supply costs or increase electric
delivery service rates is otherwise impaired, such events
might increase Ameren’s, UE's and Genco’s cost of capital or
adversely affect the ability of these companies to access the
capital markets, particularly during times of uncertainty in
the capital markets, which could negatively affect their ability
to maintain and expand their businesses. Moody’s, S&P and
Fitch each have indicated that they would lower the credit
ratings for CIPS, GILCORP, CILCO and IP to deep junk (or
speculative) status, if electric rates were frozen at 2006
levals, reflecting the material impact such action would have
on the cash flow and liquidity of these companies. It is
possible that the rating agencies could decide to lower the
credit ratings of Ameren, UE or Genco at the same time. Any
adverse change in the ratings of Ameren, UE or Genco could
also increase their cost of borrowing under existing credit
facifities, and suppliers might begin to request prepayment
for products and services (such as fuel, power and gas) or
the posting of collateral.

If CIPS, CILCORP, CILCO and IP become insolvent, their
commitments to Ameren, Genco and AERG might be
unfulfilled. Pursuant to agreements executed in connection
with the recent lllinois power procurement auction,
Marketing Company is selling to CIPS, CILCO and {P power
that is being supplied under contracts from Genco and
AERG. 1f CIPS, CILCORP, CILCO and iP hecome insolvent,
Genco, AERG or Marketing Company may not be able to
recover the cost of power delivered to those companies but
not paid for prior to insolvency. Marketing Company's
commitments to sell power to CIPS, CILCO, IP and other
unaffiliated parties also rely, in part, en power supplied by
AERG. In the event of financial insolvency, AERG may not be
able to deliver power it has commitied o sell to Marketing
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Company; that could force Marketing Company to acquire
the power to meet its commitments at a higher cost.

in addition, dividends on Ameren’s common stock and
the payment of Ameren’s other obligations, including its
debt, depend on distributions made to it by its subsidiaries.
{t CIPS, CILCORP, CILCO and IP should become insolvent,
they will not be able to make distributions to Ameren.
Additionally, if CIPS, CILCORP, CILCO and IP fall below
investment grade in ratings of their securities, they wiil be
limited in the amount of dividends they may pay. As a resul,
the board of directors of Ameren might decide to rely more
heavily on UE and Ameren’s unregulated operations to
support dividends on Ameren's common stock, or to reduce
or eliminate the payment of dividends. Maoreover, the
absence of distributions from the Ilinois utilities and
CILCORP could force Ameren to use other available sources
of liquidity to service its debt obligations.

We cannot determine at this time whether the freezing
of rates at 2006 levels in llfinois that would lead to CIPS,
GILCORP, CILCO and IP insclvency will gccur. We alsa
cannot determine what the resulting effect would be on
Ameren, UE and Genco. However, the financial insolvency of
CIPS, CILCORP, CILCO and IP coutd have a material adverse
effect on the results of operations, financial position, or
liquidity of Ameren, UE and Genco.

Our counterparties may not meet their obligations te
us.

We are exposed to the risk that counterparties to
various arrangements {including our affiliates) who owe us
money, energy, coal or other commodities or services will
net be able to perform their obligations. Should the
counterparties to these arrangements fail to perform, we
might be forced to replace or to sell the underlying
commitment at then-current market prices. In such event,
we might incur losses, or our results of operations, financial
position, or liquidity could otherwise be adversely affected.

Increased federal and state envirgnmental regulation
will require UE, Genco, CILCO (through AERG) and EEI to
incur large capital expenditures and to incur increased
operating costs. Future limits on greenhouse gas
emissions could result in significant increases in capital
and operating expenditures.

About 61% of Ameren's generating capacity is coal-
fired and about 85% of its electric generation was produced
by its coal-fired plants in 2006. The rest is nuclear, gas-fired,
hydroelectric, and oil-fired. In May 2005, the EPA issued
final requlations with respect to SO,, NO,, and mercury
emissions from coal-fired power plants. The new rules
require significant additional reductions in these emissions
from UE, Genco, AERG and EEI power plants in phases,
beginning in 2009. Preliminary estimates of capital
compliance costs for Ameren, UE, Genco and AERG range
from $3.5 billion to $4.5 billion by 2016.

The Missouri Department of Natural Resources formally
proposed rules to implement the federal Clean Air Mercury
and Clean Air Interstate Rules in November 2006. Missouri




rutes are similar to the federal rules. The Missouri Air
Conservation Commission approved the rules at their
February 2007 meeting. The rules will be effective after
publication in the Missouri Register targeted for April 2007.
The rutes will also need to be approved by the EPA. If
approved, these rules when fully implemented are expected
to reduce mercury emissions 81% by 2018 and to reduce
NO, emissions 30% and SO, emissions 75% by 2015.

Winois has proposed rules to implement the federal
Clean Air Interstate Rule program; however it is anticipated
that the rules will not be finalized until the second quarter of
2007. The Iliinois EPA proposed rules for mercury that are
significantly stricter than the federal rules. lllinois has also
proposed Clean Air Interstate Rule program rules for NO,
that are more stringent than the federal program. In 20086,
Genco, AERG, EEI, and the lilinois EPA entered into an
agreement on lllinois' mercury rules. Under the agreement,
Illinois generators may delay the compliance date for
mercury reductions in exchange for accelerated installation
of NO, and S0, controls. The agreement with the (llinois
EPA also restricts the purchase of S0, and NO, emission
allowances to meet specific allowed emission rates set forth
in the agreement. The Illingis Jeint Committes on
Administrative Review approved the Illinois mercury rule in
December 2006, and the lllinois Pollution Control Board
issued a final order and adopted the mercury rule in late
December 2006. The final tule was published in the lllinais
Register in January 2007, The rule will also need to be
approved by the EPA. When fully implemented, these rules
are expected to reduce mercury emissions 90%, NO,
emissions 50% and SO, emissions 70% by 2015.

Future initiatives regarding greenhouse gas emissions
and global warming continue to be the subject of much
debate. As a result of our diverse fuel portfolio, our
contribution to greenhouse gases varies among our
generating facilities. Coal-fired power plants, however, are
significant sources of carbon dioxide, a principal greanhouse
gas. Six electric power sector trade associations, including
the Edison Electric Institute, of which Ameren is a member,
and the TVA, signed a Memorandum of Understanding
(MOU) with the DOE in December 2004 calling for a 3% to
5% voluntary decrease in carhon intensity by the utility
sector between 2002 and 2012. Currently, Ameren is
considering various initiatives to comply with the MOU,
including increased generation at nuclear and hydroelectric
power plants, increased efficiency measures at our coal-fired
units, and investments in renewable energy and carbon
sequestration projects. Future legisiation or regulations that
mandate limits on the emission of greenhouse gases would
result in significant increases in capital expenditures and
operating costs. Mandatory limits could have a material
adverse impact on Ameren's, UE's, Genco's, AERG's and
EEI's results of operations, financial position, or liquidity.

The EPA has been conducting an enforcement initiative
to determine whether modifications at a number of coal-fired
power plants owned by electric utilities in the United States
are subject to New Source Review requirements or New
Source Performance Standards under the Clean Air Act. The
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EPA's inquiries focus on whether the best available emission
control technology was or should have been used at such
power plants when major maintenance or capital
improvements were made.

In April 2005, Genco received a request from the EPA
for information pursuant to Section 114(a) of the Clean Air
Act, seeking detailed operating and maintenance history data
with respect to its Meredosia, Hutsonville, Goffeen and
Mewton facilities, EEI's Joppa facility, and AERG's E.D.
Edwards and Duck Creek facilities. In December 2006, the
EPA issued a second Section 114(a) request to Genco
regarding projects at the Newton facility. All of these
facilities are coal-fired plants. Genco is asked to respond to
specific EPA questions about certain projects and
maintenance activities in order to determine compliance with
certain llinois air pollution and emissions rules and with the
New Source Performance Standards required by the Clean
Air Act. These information requests are being complied with,
but we cannot predict the outcome of this matter.

We are unable to predict the ultimate effect of any new
envirenmental regulations, voluntary compliance guidelines,
enforcement initiatives, or legisiation on our results of
operations, financial position, or liquidity. Any of these
factors could result in a significant increase in capital
expenditures, closure of power plants, penalties and
operating costs for UE, Genco, CILCO {through AERG) and
EEL. Therefore, such factors could also result in decreased
revenues, increased financing requirements and increased
casts for these Ameren companies. Although costs incurred
by UE would be eligible for recovery in rates aver time,
subject to MoPSC approval in a rate proceeding, there is no
similar mechanism for recovery of costs by Genco, AERG or
EEl in lllingis,

Increasing costs assotiated with our defined benefit
retirement plans, health care plans, and other employee-
related benefits may adversely aflect our results of
operations, financia! position, or liquidity.

We offer defined benefit and postretirement plans that
cover substantially all of our employees. Assumptions
related to future costs, returns on investments, interest
rates, and other actuarial matters have a significant impact
on our earnings and funding requirements. Based on our
assumptions at December 31, 2006, and the new
contribution requirements in the Pension Protection Act of
2006, in order to maintain minimum funding levels for
Ameren’s pension plans, we do not expect future
contributions to be required until 2009 at which time we
would expect to pay a required contribution of $100 million
to $150 millien. Required contributions of $150 million to
$200 million each year are aiso expected for 2010 and 2011.
We expect the companies to share future funding
requirements as follows: UE - 61%; CIPS - 10%; Genco -
11%; CILCO - 7% and IP - 11%. These amaunts are
estimates. They may change with actual stock market
performance, changes in interest rates, any pertinent
changes in government regulations, and any voluntary
contributions.




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

UE’s, Genco's, AERG’s, Medina Valley's and EEI's
electric generating facilities are subject to operational
risks that could result in unscheduled plant outages,
unanticipated operation and maintenance expenses,
liability, and increased purchased power costs.

UE, Genco, AERG, Medina Valley, and EEI own and
operate coal-fired, nuclear, gas-fired, hydroelectric, and oil-
fired generating facilities. Operation of elgctric generating
facilities involves certain risks that can adversely affect
energy output and efficiency levels. Among these risks are:

» increased prices for fugl and fuel transportation;

+ facility shutdowns due to a failure of equipment or
processes or operator error,;

* longer-than-anticipated maintenance cutages;

« disruptions in the delivery of fuel and lack of adequate
inventories;

«  labor disputes;

* inability to comply with regulatory or permit
requirements;

+ disruptions in the delivery of electricity,

« increased capital expenditure requirements, including
those due to environmental regulation;

 unusual or adverse weather conditions; and

»  catastrophic events such as fires, explosions, floods, or
other similar occurrences affecting electric generating
facilities.

The breach of the upper reservoir of UE’s Taum Sauk
pumped-storage hydroeleciric facility could continue to
have an adverse effect on Ameren’s and UE’s results of
cperations, liquidity, and financial condition.

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

The FERC investigation of the incident has besn
completed. In October 2006, the FERC approved a
stipulation and consent agreement between UE and the
FERC's Office of Enforcement that resolves all issuas arising
from an investigation by the FERC's Office of Enforcement.
They looked into alleged violations of license conditions and
FERC regulations by UE as the licensee of the Taum Sauk
hydroelectric facility that may have contributed to the breach
of the upper reservoir. As part of the stipulation and consent
agreement, UE agreed, among other things, (1) to pay a civil
penalty of $10 million, {2) to pay $5 million into an interest-
bearing escrow account to fund project enhancements at or
near the Taum Sauk facility, and (3) to implement and
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comply with a new dam safety program developed in
connection with the settlement.

In December 2006, the. state of Missouri, through its
attorney general and 10 business owners filed separate
lawsuits regarding the Taum Sauk breach. The attorney
general’s tawsuit, which was filed in the Missouri circuit
court in St. Louis, alieges negligence, violations of the
Missouri Clean Water Act, and various other statutory and
commen law claims. The business owners' suit, which was
filed in the Missouri circuit court in Reynolds Gounty,
contains similar aliegations. it seeks damages relating to
business losses and lost profit. Both suits seek unspecified
punitive damages. In January 2007, the Missouri Department
of Natural Resources filed a petition to intervene as a
plaintiff in the attorney general’s lawsuit.

In February 2007, UE submitted plans and an
environmental report to FERC to rebuild the upper reservoir
at its Taum Sauk Plant, assuming successful resolution of
outstanding issues with agencies of the state of Missouri.
Should the decision be made to rebuild the Taum Sauk plant,
UE would expect it to be out of service through at least the
middle of 2009, if not longer. In 2005, the Taum Sauk facility
provided 588,000 megawatthours of electricity.

To the extent that UE needs to purchase power because
of the unavailability of the Taum Sauk facility, there is the
risk that UE will not be permitted to recover these additional
costs from ratepayers if such a request is made. The Taum
Sauk incident is expected to reduce Ameren's and UE’s 2007
pretax earnings by $15 million to $20 million as a resuit of
higher-cost sources of power, reduced interchange sales,
and increased expenses, net of insurance reimbursement for
replacement power costs. In addition, there is also the risk
that UE will not be permitted to rebuild the Taum Sauk
facility upper reservoir. UE could be required to expense its
remaining investment in the plant of $64 million
immediately.

At this time, excluding fines and penatties, UE believes
that substantially all of the damage and liabilities caused by
the breach will be covered by insurance. Under UE's
insurance policies, all claims by UE are subject to review by
its insurance carriers. Until the reviews conducted by state
authorities have concluded, litigation has been resolved, the
insurance review is completed, a final decision about
whether the plant will be rebuilt is made, and future
regulatory treatment for the plant is determined, among
other things, we are unable to determine the impact the
breach may have on Ameren’s and UE’s results of
operations, financial position, or liquidity beyond those
amounts already recognized. _

Genco’s, AERG's, and EEI's electric generating
facilities must compete for the sale of energy and
capacity, which exposes them fo price risk.

As of December 31, 2006, Genco and CILCO (through
AERG) owned non-rate-regulated electric generating facilities
with capacities of 4,222 megawatts and 1,138 megawatts,
respectively. During 2006, most of Genco's and AERG'S
wholesale and retail electric power supply agreements




expired. As a result, Genco and AERG now compete for the
sale of energy and capacity through Marketing Company.

As of December 31, 2006, EEl owned 1,055 megawatts
of non-rate-regulated electric generating facilities. On
December 31, 2005, EEl's power supply contract with its
affiliates, including UE, CIPS and IP, expired. All of EEI's
generating capacity now campetes for the sale of energy and
capacity through Marketing Company.

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

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

» current and forward prices for the sale of electricity;

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

+ the requlatory and pricing structures developed for
evolving Midwest energy markets and the pace at which
regional markets for energy and capacity develop
outside of bilateral contracts; .

+ changes enacted by the ICC with respect to power
procurement procedures;

* future pricing for, and availability of, services on
transmission systems, and the effect of RTOs and
export energy transmission constraints, which could
limit our ability to sell energy in markets adjacent to
Illinois;

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

* climate conditions in the Midwest market; and

* environmental laws and regulations.

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

UE owns the Callaway nuclear plant, which represents
about 12% of UE's generation capacity and produced 13% of
UE's 2006 generation. Therefore, UE is subject to the risks
of nuclear generation, which include the following:

+ potential harmful effects on the environment and human
health resulting from the operation of nuclear facilities
and the storage, handfing and disposal of radipactive
materials;

* the availability of a permanent waste storage site;

* limitations on the amounts and types of insurance
commercially available to cover losses that might arise
in connection with UE’s nuclear operations or those of
others in the United States;

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

+ increased public and governmental concerns over the
adequacy of security at nuclear power plants;
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* uncertainties with respect to the technological and
financial aspects of decommissioning nuciear plants at
the end of their licensed lives (UE’s facility operating
license for the Callaway nuclear plant expires in 2024);
limited availability of fuel supply; and

costly and extended outages for scheduled or
unscheduled maintenance.

The NRC has broad authority under federal law to
impose licensing and safety requirements for nuclear
generation facilities. In the event of noncompliance, the NRC
has the authority to impose fines, shut down a unit, or both,
depending upon its assessment of the severity of the
situation, until compliance is achieved. Revised safety
requirements promulgated by the NRC could necessitate
substantial capital expenditures at nuclear plants such as
UE’s. In addition, if a serious nuclear incident were to occur,
it could have a material but indeterminable adverse effect on
UE's results of operations, financial position, or liquidity. A
major incident at a nuclear facility anywhere in the world
could cause the NRC to limit or prohibit the operation or
relicensing of any domestic nuclear unit.

UE's Callaway nuclear plant’s next scheduled refueling
and maintenance outage is in 2007. During an outage, which
occurs approximately every 18 months, maintenance and
purchased power costs increase, and the amount of excess
power available for sale decreases, compared with non-
outage years.

Operating performance at UE's Callaway nuclear plant
has resulted in unscheduled or extended outages. The .
operating performance at UE's Callaway nuclear plant has
declined both in comparison with its past operating
perfarmance and in comparisen with the operating
performance of other nuclear plants in the United States.
Ameren and UE are actively working to address the factors
that led to the decline in Callaway's operating performance.
Management and supervision of operating personnel,
equipment reliability, maintenance worker practices,
engineering performance, training, and overall organizational
effectiveness have been reviewed. Some actions have been
taken and other actions are under consideration, However,
Ameren and UE cannot predict whether such efforts will
result in an overall improvement of operations at Callaway.
Any actions taken are expected to result in incremental
operating costs at Callaway. Further, additional unscheduled
or extended outages at Callaway could have a material
adverse effect on the results of operations, financial position,
or liquidity of Ameren and UE.

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

We are exposed to changes in market prices for natural
gas, fuel, electricity, emission allowances, and transmission
congestion, Prices for natural gas, fuel, electricity, and
emission allowances may fluctuate substantially over
relatively short periods of time and expose us to commodity
price risk. We use long-term purchase and sales contracts in




addition to derivatives such as forward cantracts, futures
contracts, options, and swaps to manage these risks. We
attempt to manage our risk associated with these activities
through enforcement of established risk limits and risk
management procedures. We cannot ensure that these
strategies will be successful in managing our pricing risk, or
that they will not result in net liahilities because of future
volatility in these markets.

Although we routinely enter into contracts to hedge our
exposure to the risks of demand, market effects of weather,
and changes in commodity prices, we do not hedge the
entire exposure of our operations from commodity price
volatility. Furthermore, our ability to hedge our exposure to
commodity price volatility depends on liquid commaodity
markets. To the extent that commodity markets are illiquid,
we may not be able to execute our risk management
strategies, which could result in greater unhedged positions
than we would prefer at a given time. To the extant that
unhedged positions exist, fluctuating commodity prices can
adversely affect our results of operations, financial position,
or liquidity.

Qur facilities are considered critical energy
infrastructure and may therefore be targets of acts of
terrorism.

Like other electric and gas utilities, our power
generation plants, fugl storage facilities, and transmission
and distribution facilities may be targets of terrorist activities
that could result in disruption of our ability to produce or
distribute some portion of our energy products. Any such
disruption could result in a significant decrease in revenues

ITEM 2. PROPERTIES.

or significant additional costs for repair, which could have a
material adverse effect on our results of operations, financial
position, or liquidity.

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

We use short-term and long-term capital markets as a
significant source of liquidity and funding for capital
requirements not satisfied by our operating cash flow,
including those related to future environmental compliance.
The inability to raise capital on favorable terms, particularly
during times of uncertainty in the capital markets, could
negatively affect our ability to maintain and to expand our
businesses. Our current credit ratings cause us to beligve
that we will continue to have access to the capital markets.
However, events beyond our control may create uncertainty
that could increase our cost of capital or impair our ability fo
access the capital markets. See the Credit Ratings section in
Liquidity and Capital Resources in Management’s Discussion
and Analysis of Financial Condition and Results of
Operations under Part I, Item 7, of this report for a
discussion of credit rating changes in response to actions in
linois with respect to the matter of power procurement
commencing in 2007.

ITEM 1B. UNRESOLVED STAFF COMMENTS.

None.

For information on our principal propertigs, see the generating facilities table befow. See also Liquidity and Capital
Resources and Regulatory Matters in Management's Discussion and Analysis of Financial Condition and Results of Operations
under Part i1, Item 7, of this report for any planned additions, replacements or transfers. See also Note 2 - Acquisitions, Note 6 -
Long-term Debt and Equity Financings, and Note 14 - Commitments and Contingencies to our financial statements under Part I,

Item 8, of this report.

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

expected 2007 peak summer electrical demand:

Primary Fuel Source Plant Location Net Kilowalt Capability!®
Missouri Regulated:
UE:

Coal ... ... Labadie Franklin County, Mo. 2,356,000
Rush Island Jefferson County, Mo. 1,160,000
Sioux St. Charles County, Mo. 994,000
Meramec St Louis County, Mo. 854,000
Totaleoal ............ .. .. ... ........ 5,404,000
Nuglear. . . ...... ... .. ... . . . . i Callaway Callaway County, Mo. 1,190,000
Hydroelectric . ... .. ... ... ... . . ..., Osage Lakeside, Mo. 226,000
Keokuk Keokuk, lowa 134,000
Total hydroelectric . .. .................. 360,000
Pumped-storage.. . .. ...... . . ... ... ... Taum Sauk Reynolds County, Mo. (b)
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Primary Fugl Source Plant Location Net Kilowatt Capability™®
GiICTs). ... Fairgrounds Jefferson City, Mo. 55,000
Meramec St. Louis County, Mo, 55,000
Mexico Mexico, Mo. 55,000
Moberly Maoberly, Mo. 55,000
Moreau Jefferson City, Mo. 55,000
Howard Bend St. Louis County, Mo. 43,000
Venice Venice, I, 26,000
Totaloil ......... ... ... 344,000
Natural gas (CT8) ... .......voveennnnn.. Peno Creek(9® Bowling Green, Mo. 188,000
Meramec'® St. Louis County, Mo. 52,000
Venice™ Venice, IIl. 499,000
Viaduct Cape Girardeau, Mo. 25,000
Kirksville Kirksville, Mo. 13,000
Audrain(©Xe) Audrain County, Mo. 600,000
Goose Creek” Piatt County, fil. 432,000
Raccoon Creek! Clay County, IIl. 300,000
Pinckneyvillg'® Pinckneyville, INl. 320,000
Kinmundy'®® Kinmundy, (Il 230,000
Total naturalgas. .. .. .................. 2,659,000
Total UE . .. ... .o 9,957,000
Non-rate-regulated Generation
EEI™:
Coab .. ... Joppa Generating Station Joppa, Il 1,060,000
Nawral gas (CTs) . .. ... ... ............ Joppa Joppa, Ii. 55,000
Total EEl . ... ... oo 1,055,000
Genco:
Coal ... ... . e Newton Newton, HI. 1,151,000
Coffeen Coffeen, i, 900,000
Meredosia Meredosia, ll. 327,000
Hutsonville Hutsonville, lIl. 153,000
Totalcoal ........................... 2,531,000
Oil. .. Meredosia Meredosia, Il 186,000
Hutsonville (Diesel) Hutsonville, 1M, 3,000
Totabolh .. ... ... ... . . 189,000
Natural gas (CTs) . . .. ... .. ... ... ... ... Grand Tower Grand Tower, IIl. 516,000
Elgin®® Elgin, 1. 452 000
Gibson City Gibson City, [II. 232,000
Joppa 7BY Joppa, 1. 162,000
Columbia®™ Columbia, Mo. 140,000
Totaimaturalgas. .. .................... 1,502,000
TotalGenco . ....................... 4,222,000
CILCO (through AERG):
Coal ... it E.D. Edwards™ Bartonville, . 749,000
Duck Creek® Canton, 1. 349,000
Totalcoal .. ............cccuiiiinn. 1,098,000
Natural gas . .. ........coovennnnnn.n.. Sterling Avenue®® Peoria, . 30,000
Indian Trails'™ Pekin, IIl. 10,000
Totalnaturalgas. . ..................... 40,000
Total CILCO .. ...................... 1,138,000
Medina Valley:
Natwalgas . ... ... .. ... ... ... ...... Medina Valley Mossville, . 44 000
Total Non-rate-regulated . . ... ............. 6,459,000
Total Ameren .. ............. .. ... 16,416,000

(a) “Net Kilowatt Capability” is the generating capacity available for dispatch from the facility into the electric transmission grid.

(b) This facility is out of service. It Is not operational because of a breach of its upper reservoir in December 2005. its 2005 peak summer

electrical demand net kilowatt capability was 440,000. See a discussion of this incident and related matters below.
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{c) There is an economic development lease arrangement applicable to these CTs.
{d} Certain of these CTs have the capability to operale on either oil or natural gas {dual fugl).

{e) UE acquired this CT from affiliates of NRG Energy, Inc., in March 2006.
{f} UE acquired this CT from affiliates of Aquila, Inc., in March 2006.

{g) These CTs were transferred from Genco to UE in May 2005.

{h) Ameren owns an §0% interest in EEI. See Note 1~ Summary of Significant Accounting Policies to our financial statements under Part |l

1tem 8, of this report.

(i) There is a tolling agreement in place for one of Elgin's units (approximately 100 megawatts).
(i) These CTs are owned by Genco and leased to its parent, Development Company. The eperating lease is for @ minimum term of 15 years
expiring September 30, 2015, Genco receives rental payments under the lease in fixed monthly amounts that vary over the term of the

{ease and range from $0.8 mitlion to $1.0 million.

(K} Genco has granted the city of Columbia, Missouri, options to purchase an undivided ownership interest in these facilities, which would
result in a sale of up to 72 megawatts (about 50%) of the facilities. Columbia can exercise one option for 36 megawatts at the end of 2010
for a purchase price of $15.5 million, at the end of 2014 for a purchase price of $9.5 miltion, or at the end of 2020 for a purchase price of
$4 miltion. The other option can he exercised for another 36 megawatts at the end of 2013 for a purchase price of $15.5 million, at the end
of 2017 for a purchase price of $9.5 million, or at the end of 2023 for a purchase price of $4 millicn. A power purchase agreement
pursuant to which Columbia is now purchasing up to 72 megawatts of capacity and erergy generated by these facilities from Marketing
Company wilt terminate if Columbia exercises the purchase options.

{l) These facilities were transferred from CILCO to AERG in October 2003.

{m) This facility was transferred from CGILCO to AERG effective December 31, 2006.

In December 2005, there was a breach of the upper
reservoir at UE's Taum Sauk pumped-storage hydroelectric
facility. Should the decision be made to rebuild-the Taum
Sauk plant, UL would expect it to be.out of service through
at least the middle of 2009, if not longer. For additional
information on the Taum Sauk incident, see Note 14-
Commitments and Contingencies under Part Il ltem 8 of
this report.

The following table presents electric and natural gas
utifity-related properties for UE, CIPS, CILCQ and IP as of
December 31, 20G6:

UE CIPS CICO WP

Circuit miles of electric

transmission lines. .. 2,930 2,310 330 1,850
Circuit miles of electric

distribution lines. . . .
Percent of circuit miles

of electric distribution .

lines underground . . . 21% 11% 25% 12%
Miles of natural gas

transmission and

32200 14800 8,800 21,400

distribution mains . .. 3,090 5020 3,840 8,640
Number of propane-air

plants. .. ........ 1 1 -
Number of underground

gas storage fields . . . - - 3 2 7

Biltion cubic feet of total
working capacity of
underground gas

storage fields. . . ... - 3 B 15 .

QOur other properties include distribution fines,
underground cables, office buildings, warehouses, garages,
and repair shops.

With only a few exceptions, we have fee title to all
principal plants and other units of property material to the
operation of our businesses, and to the real property on
which such facilities are located {subject to mortgage liens
securing our outstanding first mortgage tond and credit
facility indebtedness and to certain permitted liens and
judgment liens). The exceptions are as follows:
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+ A portion of UE's Osage plant reservoir, certain facilities
_at UE's Sioux plant, most of UE's Peno Creek and

Audrain CT facilities, Genco's Golumbia CT facility,
AERG's Indian Trails generating facility, Medina Valley's
generating facility, certain of Ameren’s substations, and
most of our transmission and distribution lines and gas
mains are situated on lands we occupy under leases,
gasements, franchises, licenses or permits.

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

« The United States, the state of Minois, the state of lowa,
or the city of Keokuk, lowa, may own or may have
paramount rights with respect to certain lands lying in
the bed of the Mississippi River on which a portion of
UE's Keokuk plant is located.

Substantially all of the properties and plant of UE, GiPS,
CILGO and IP are subject to the direct firsi liens of the
indentures securing their mortgage bonds. In October 2003,
CILCO transferred substantially all of its generating property
and plant to its non-rate-regulated electric generating
subsidiary, AERG. In December 2006, CILCO transferred the
remainder of its generating property and plant to AERG. As
part of these transfers, CILCO's transferred generating
property and plant was released from the lien of the
indenture securing its first mortgage bonds. In May 2005,
UE transferred substantially all of its litincis electric and gas
transmission and distribution properties to CIPS. As a part
of the transfer, UE's transferred utility properties were
released from the lien of the indenture securing its first
mortgage bonds and immediately became subject to the lign
of the indenture securing CIPS' first mortgage bonds. In
July 2006 and February 2007, AERG recorded open-ended
mortgages and security agreements with respect to its ED.
Edwards and Duck Creek power plants to serve as collateral
to secure its obligations under multiyear, senior secured
credit facilities entered into on July 14, 2006 and February 9,
2007, along with other Ameren subsidiaries. See Note 5-




Credit Facilities and Liquidity for details of the credit
facilities.

tn December 2002, UE conveyed most of its Peno
Creek CT facility to the city of Bowling Green, Missouri, and
leased the facility back from the city for a 20-year term. As a
part of the transaction, most of UE's Peno Creek CT property
and plant was released from the fien of the indenture
securing UEs first mortgage bonds. Under the terms of this
capital lease, UE retains all operation and maintenance
responsibilities for the facility. Ownership of the facility will
return to UE at the expiration of the lease. When ownership
of the Peno Creek CT facility is returned to UE by Bowling
Green, the property and plant may again becorne subject to
the lign of any outstanding UE first mortgage bond
indenture.

In March 2006, UE purchased a CT facility located in
Audrain County, Missouri, from NRG Audrain Holding, LLC,
and NRG Audrain Generating LLC, affiliates of NRG Energy,
Inc. {coMectively, NRG). As a part of this transactien, UE was
assigned the rights of NRG as lessee of the CT facility under
a long-term lease with Audrain County and assumed NRG's
obligations under the lease. The lease term wilt expire
December 1, 2023. Under the terms of this capital lease, UE
has all operation and maintenance responsibilities for the
facility, and ownership of the facility will be transferred to UE
at the expiration of the lease. When ownership of the
Audrain County CT facility is transferred to UE by the county,
the property and plant will become subject to the lien of any
outstanding UE first mortgage bond indenture.

For additional information on these CT lease
arrangements, see Note 2 — Acquisitions under Part 11,
Item 8, of this report.

ITEM 3. LEGAL PROCEEDINGS.

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

In April 2005, Caterpillar Inc. intervened in the ICC
proceedings relating to the power procurement auction and
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related tariffs of CILCO, CIPS and IP. In the Ameren |linois
Utilities” 2005 auction process proceedings, Caterpillar Inc.,
in conjunction with other industrial customers as a coalition,
opposed the Ameren Illinois Utilities’ filing on issues
regarding auction design and auction process, among
others. In February 2006, Caterpillar Inc. intervened in the
2006 rate cases filed by the Ameren Wlinois Utilities with the
ICC to modify their electric delivery service rates. In the
2006 rate cases, Caterpillar Inc., in conjunction with other
industrial customers as a coalition, opposed the Ameren
Iinois Utilities’ fitings on issues regarding rate design and
revenue requirements, among others. Douglas R.
Oberhelman is an executive officer of Caterpillar Inc. and a
member of the board of directors of Ameren. Mr. Oberhelman
did not participate in Ameren Corporation’s board and
committee deliberations relating to these matters.

Anheuser-Busch, Incorporated, an affiliate of Anheuser-
Busch Companigs, Inc., and The Boeing Company are
members of the Missouri Industrial Energy Consumers
group (MIEC) which, on September 1, 2006, intervened in
the MoPSC praceedings relating to UE’s request for an
increase in base rates for electric service. MIEC's pasition in
the case is that UE overstated its needed revenue
requirement and that a disproportionate amount of the
increase has been assigned to industrial customers. MIEC
also opposes UE's requested fuel and purchased power cost
recovery mechanism. Patrick T. Stokes is the chairman of
the board of directors of Anheuser-Busch Companies, tnc.
and James C. Johnson is an officer of The Boeing Company.
Mr. Stokes and Mr. Johnson are also members of the board
of directors of Ameren. Neither Mr. Stokes nor Mr. Jehnson
participated in Ameren Corparation’s board and committes
deliberations relating to these matters.-

For additional information on legal and administrative
proceedings, see Rates and Regulation under Item 1,
Business, and Item 1A, Risk Factors, above. See also
Liquidity and Capital Resources and Regulatory Matters in
Management’s Discussion and Analysis of Financial
Condition and Results of Qperations under Part 11, ltem 7,
and Note 3 — Rate and Regulatory Matters, and Note 14 ~
Commitments and Contingencies to our financial statements
under Part il, ltem 8, of this report.

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

There were no matters submitted to a vote of security
holders during the fourth quarter of 2006 with respect to
any of the Ameren Companies.




EXECUTIVE OFFICERS OF THE REGISTRANTS (ITEM 401(b) OF REGULATION §-K):

The executive officers of the Ameren Companies, including major subsidiaries, are listed below, along with their ages as of
December 31, 2006, all positions and offices held with the Ameren Companies, tenure as officer, and business background for
at least the last five years. Some executive officers hald multiple positions within the Ameren Companies; their titles are given in
the description of their business experience.

AMEREN CORPORATION:
Age at
Name : 12/31/06 Positions and Offices Held
Gary L. Rainwater 60 Chairman, Chief Executive Officer, President and Director

Rainwater joined UE in 1979 as an engineer. He was elected vice president, corporate planning, in 1993. Rainwater was elected
executive vice president of CIPS in January 1997 and president and chief executive officer of CIPS in December 1997."He was
elected president of Resources Company in 1999 and Genco in 2000. He was elected president and chief operating officer of
Ameren, UE, and Ameren Services in August 2001, at which time he relinquished his position as president of Resources
Company and Gence. In January 2003, Rainwater was elected president and chief executive officer of CILGORP and CILCC upon
Ameren’s acquisition of those companies. Effective January 1, 2004, Rainwater became chairman and chief executive officer of
Ameren, UE, and Ameren Services, in addition to being president. At that time, he was also elected chairman of CILCORP and
CILCO. Rainwater was elected chairman, chief executive officer and president of IP in September 2004 upon Ameren’s
acquisition of that company. In October 2004, he relinquished his position of president of CIPS, CILCO and IP and, effective
January 1, 2007, he relinquished all of his officer positions in UE, CIPS, CILCO, [P and Ameren Services.

Warner L. Baxter 45 Executive Vice President and Chief Financiat Officer

Baxter joined UE in 1995 as assistant controller. He was promoted to controller of UE in 1996, elected controller of Ameren
Services in 1997 and elected vice president and controfler of Ameren, UE, and Ameren Services in 1998. Baxter was elected vice
president and controller of CIPS in 1999 and of Genco in 2000. He was elected senior vice president, finance, of Ameren, UE,
CIPS, Ameren Services, and Genco in 2001. In January 2003, Baxter was elected senior vice president of CILCORP and CILCO
upon Ameren's acquisition of those companies. Baxter was elected to the position of executive vice president and chief financial
officer at Ameren, UE, CIPS, Genco, AERG, AFS, Medina Valley, CILCORP, CILCO and Ameren Services in October 2003 and at
IP in September 2004, upon Ameren's acquisition of that company. He was elected chairman, chief executive officer, and
president of Ameren Services effective January 1, 2007.

Thomas R. Voss 59 Executive Vice President and Chief Operating Officer

Voss joined UE in 1969 as an engineer. From 1973 to 1998, he held various positions at UE, including district manager and
distribution operating manager. Voss was elected vice president of CIPS in 1998 and senior vice president of UE, CIPS and
Ameren Services in 1999. He was elected senior vice president of CILCORP and CILCO in January 2003 and of IP in September
2004, upon Ameren's acquisitions of those companies. In October 2003, Voss was elected president of Genco, Resources
Company, Marketing Company, AFS, Ameren Energy, Medina Valley, and AERG. Voss relinquished his presidency of these
companies, with the exception of Ameren Energy, Medina Valley, and Resources Company, in October 2004. He was elected to
his present position at Ameren in January 2005. In June 2005, Voss relinguished his position as president of Ameren Energy. In
May 2006, he was elected executive vice president of UE, CIPS, CILCORP, CILCO and IP. Effective January 1, 2607, Voss was
glected chairman, chief executive officer, and president of UE and refinquished his position as president of Resources Company.

Steven R. Sullivan 46 Senior Vice President, General Counsel and Secretary

Sultivan joined Ameren, UE, CIPS and Ameren Services in 1998 as vice president, general counset, and secretary, and he added
those positions at Genco in 2000. In January 2003, Sullivan was elected vice president, general counsel, and secretary of
CILCORP and CILCO upon Ameren’s acquisition of those companies. He was elected to his present position at Ameren, UE,
CIPS, Genco, Marketing, Resources Company, AERG, AFS, Medina Valley, CILCORP, CILCO, and Ameren Services in October
2003 and at IP in September 2004, upon Ameren's acquisition of that company.

Jerre E. Birdsong : 52 Vice President and Treasurer

Birdsong joined UE in 1977 as an economist. He was promoted to assistant treasurer in 1984 and manager of finance in 1989.
He was elected treasurer of UE in 1993. He was elected treasurer of Ameren, CIPS and Ameren Services in 1997, Resources
Company in 1999, Genco, AFS and Marketing in 2000, and AERG and Medina Valley in 2003. In addition to being treasurer, in
2001 he was elected vice president at Ameren and the subsidiaries listed above, with the exception of AERG and Medina Valley.
Birdsong was elected vice president at AERG and Medina Valley in 2003. Additionally, he was elected vice president and
treasurer of CILCORP and CILCO in January 2003 and of IP in September 2004, upon Ameren’s acquisition of those companies.
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Martin J. Lyons 40 Vice President and Controller

Lyons joined Ameren, UE, CIPS, Genco, AFS, and Ameren Services in October 2001 as controller. He was elected controller of
CILCORP, CILCO and AERG in January 2003 and Medina Valley in February 2003, upon Ameren’s acquisition of those
companies. He was also elected vice president of Ameren, UE, CIPS, Genco, AFS, CILCORP. GILGO, and Ameren Services in
February 2003 and vice president and controlier of IP in September 2004, upon Ameren’s acquisition of that company.

SUBSIDIARIES:

Scott A. Cisel _ 33 Chairman, Chief Executive Officer and President

(CILCO; CIPS and 1P}
Cisel assumed the positien of vice president and chief operating officer for CILCO in 2003, upon Ameren’s acquisition of that .
company. Prior to that acquisition, he served as senior vice president of CILCO. Cisel has held various management positions at
CILCO in sales, customer services, and district operations, including manager of commercial office operations in 1881, manager
of consumer and energy services in 1984, manager of rates, sales, and customer service in 1988, and director of corporate
sales in 1893. From 1995 to 2001, he was vice president, at first managing sales and marketing, then legislative and public
affairs, and later sales, marketing and trading. In April 2001, he was elected senior vice president of CILCQ. In September 2004,
Cisel was elected vice president of UE and Ameren Services. In October 2004, he was elected president and chief operating
officer of CIPS, CILCO and IP, Effective January 1, 2007, Cisel was elected chairman and chief executwe officer of CIPS, CILCO
and IP in addition to his position of president.

Daniel F. Cole ‘ 53 Senior Vice President

(CILCO, CIPS, CILCORP, Gence, IP and UE)
Cole joined UE in 1976 as an engineer. He was named UE's manager of resource planning in 1996 and general manager of
corporate ptanning in 1997. In 1998, Cole was elected vice president of corporate planning of Ameren Services, He was elected
senior vice president at UE and Ameren Services in 1999 and at CIPS in 2001. He was elected president of Genco in 2001 and
relinquished that position in 2003. He was elected senior vice president at CILGORP and CILCO in January 2003, at Genco in
May 2004 and at IP in September 2004

R. Alan Kelley 54 Chairman, Chief Executive Officer and President (Rescurces
Company), President (Genco) and Senior Vice President (CILCO
and UE)

Kelley joined UE in 1974 as an enginger. He was named UE's manager of corporate planning in 1985 and vice president of

energy supply in 1988. He was elected vice president of Ameren Services in 1997 and vice president of Resources Company in

2000. Kelley was elected senior vice president of Ameren Services in 1999 and of Genco in 2000. He was elected senior vice

president at CILCO in January 2003, upon Ameren’s acquisition of that company. In October 2004, Kelley was elected president

of Genco, AERG, and Medina Valley, and senior vice president of UE. Effective January 1, 2007, he was elected chairman, chief
executive officer, and president of Resources Company.

Richard J. Mark 51 Senior Vice President (UE)

Mark joined Ameren Services in January 2002 as vice president of customer service. In 2003, he was elected vice president of
governmental policy and consumer affairs at Ameren Services, with responsibility for government affairs, economic
development, and community relations for Ameren’s operating utility companies. He was elected senior vice president at UE in
January 2005, with responsibility for Missouri energy delivery. Before joining Ameren, Mark was employed for 11 years by
Ancilla Systems Inc. During that time, he served as vice president for governmental affairs, chief operating officer, and for the
final six years, as chief executive officer of St. Mary's Hospital in East St. Louis, lllinois.

Donna K. Martin 50 Senior Vice President and Chiet Human Resources Oﬁicer'(Ameren‘
Services)

Martin joined Ameren Services in May 2002 as vice president, human resources. In February 2005, Martin was elected senior

vice president and chief human resources officer. Before joining Ameren Services, she was employed from 2000 to 2002 by

faulding Pharmaceuticals of Paramus, New Jersey, wherg she was senior vice president, human resources.

Michael G. Mueller 43 President (AFS) . _

Mueller joined UE in 1986 as an engineer in corporate planning. In 1988, he became a fuel buyer in the fossil fuel department,
and in 1994 he was named senior fuel buyer for UE. In 1998, Muetler became director of coal trade for Ameren Energy. in 1999,
he was promoted to manager of the fossil fuel department of Ameren Services. Mueller was elected vice president of AFS in
2000 and president in 2004,
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Chartes D. Naslund 54 Senior Vice President and Chief Nuclear Officer (UE)

Naslund joined UE in 1974 as an assistant engineer in engineering and construction. He became manager, nuclear operations
support, in 1986. In 1991, he was named manager, nuclear engineering. He was elected vice president of power operations at
UE in 1999, vice president of Ameren Services in 2000 and vice president of nuclear operations at UE in September 2004,
Naslund was elected senior vice president and chief nuclear officer at UE in January 2005.

Andrew M. Serri 45 President (Ameren Energy Marketing Company)

Serri joined Marketing Company as vice president of sales and marketing in 2000. Serri was elected vice president of marketing
and trading and of Ameren Services in 2004, before being elected president of Marketing Company and vice president of
Ameren Energy that same year. In June 2005, Serri was elected president of Ameren Energy.

Officers are generally elected or appointed annually by the respective board of directors of each company, following the
election of board members at the annual meetings of shareholders. No special arrangement or understanding exists between
any of the above-named executive officers and the Ameren Companies nor, to our knowledge, with any other person or persons
pursuant to which any executive officer was selscted as an officer. There are no family relationships among the officers. Except
for Richard J. Mark and Donna K. Martin, all of the above-named executive officers have been employed by an Amesen company
for more than five years in executive or management positions.

PART Il

ITEM 5. MARKET FOR REGISTRANTS’ GOMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES.

Ameren’s common stock is listed on the NYSE (ticker symbol: AEE). Ameren began trading on January 2, 1998, following
the merger of UE and CIPSCO on December 31, 1997. On May 25, 2006, Ameren submitted to the NYSE a certificate of the
chief executive officer of Ameren certifying that he was not aware of any violation by Ameren of NYSE corporate governance
listing standards.
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Ameren common shareholders of record totaled 79,041 on January 31, 2007. The following table presents the price ranges
and dividends paid per Ameren common share for each quarter during 2006 and 2005.

High Low Close Dividends Paid

AEE 2006 Quarter Ended:

March31.......... .. .. . . ... $ 52.75 $ 48.51 $ 49.82 63%¢

June 30 L. 51.30 47.96 50.50 63

September30............. ... ... ...... $3.77 49.80 52.79 63

December 31 .. ... . ... ... ... .. ... .. 55.24 52.19 53.73 63
AEE 2005 Quarter Ended:

March3t. ... ... $ 52.00 3 47 51 $ 49.01 B3¢

dune30 ... 55.84 48.70 55.30 634

September 30. ... ... ... ... . ... 56.77 52.05 53.49 63%

December 3t . ........... ... ... . ... 54.46 4961 51.24 63%

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

The following table sets forth the quarterly common stock dividend payments made by Ameren and its subsidiaries during
2006 and 2005:

2006 2005
Quarter Ended Quarter Ended
Repgistrant December 31  September 30  June 30 March 31 | December 31  September 30  June 30  March 31
UE............ s 85 $ 70 $ 42 8 42 $ 71 $ 74 3 B8 60
CIPS. .......... - 25 25 - 14 12 9 -
Genco. . ........ 20 22 49 22 29 25 20 14
gILCoRP®@ .. - - - 50 - - - 30
P - - - - 16 20 20 20
Monregistrants . . . . 16 14 14 16 - 2 . -
Ameren. . ....... $ 13 $ 1N $ 130 §$ 130 $ 130 § 133 $ 124 § 24

{a) CILCO paid dividends to CILGORP of $50 million in the quarterly period ended March 31, 2006, and $15 million in the quarterly period
ended September 30, 2006. CILCO paid dividends to CILCORP of $20 million in the quanierly period ended March 31, 2005.

On February 9, 2007, the board of directors of Ameren declared a quarterly dividend on Ameren’s common stock of
63.5 cents per share. The common share dividend is payable March 30, 2007, to stockholders of record on March 7, 2007.

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

Purchases of Equity Securities
The following table presents Ameren's purchases of equity securities reportable under Item 703 of Reguiation S-K:

Maximum Number
Total Number of Shares (or Approximate Dollar Value)

{a} Total Humber Average Price {or Unils) Purchased as ol Shares Thal May Yel
of Shares {(or Units)  Pald per Share  Part of Publicly Announced Be Purchased Under the
Period Parchased {or Unit) Plans ar Programs Plans or Programs
October1-31,2006 .. ........ 5,800 $ 53.48 - -
November 1-30,2006. . ....... 2,004 54.85 - -
December 1-31,2006......... - - - -
Total .. ................... 7,804 $ 53.83 - -

(a) Inclutled in each of October and November were 1,000 shares of Ameren common stock purchased by Ameren in open-market transactions
pursuant to Ameren’s 2006 Omnibus Incentive Compensation Plan in satisfaction of Ameren’s obligations for Ameren Board of Directors’
compensation awards. Included in November were four shares of Ameren common stock purchased to satisfy an employee's tax obligation
incurred with the vesting of performance share units and share distribution under Ameren’s Long-term Incentive Plan of 1998 upan the
employee's death. The remaining shares of Ameren common stock were purchased by Ameren in open-market transactions in satisfaction of
Ameren's obligations upon the exercise by employees of options issued under Ameren's Long-term Incentive Plan of 1998, Ameren does not
have any publicly announced equity securities repurchase plans or programs.
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Nong of the other Ameren Companies purchased equity securities reportable under ltem 703 of Regulation S-K during the

period October 1 to December 31, 2006,
Performance Graph

The following graph shows Ameren's cumulative total shareholder return during the five fiscal years ended December 31,
2006. The graph also shows the cumulative total returns of the S&P 500 Index and the Edison Electric Institute (EE1) Index
(which comprises most investor-owned electric utilities in the United States). The comparison assumes that $100 was invested
on January 1, 2002, in Ameren common stock and in each of the indices shown, and it assumes that all of the dividends were

reinvested.
$200
$175 4
y
$125 /'l
$100
$75
$50 T T T LI
2002 2003 2004 2005 2006
—— AEE - S&P 500 Index —& EElIndex
01/01/2002 01/01/2003  ©01/01/2004 01/01/2005 01/01/2006 01/01/2007
AN . . e $100.00 $104.32 $122.43 $140.94 $151.17 $166.46
S&PS500 Index . . ... . 100.00 78.04 100.23 111.01 116.34 134.49
EElIndex. . ... i 100.00 85.27 105.29 129.34 150.10 181.26

Ameren management cautions that the stock price performance shown in the graph above should not be considered

indicative of potential future stock price performance.
ITEM 6. SELECTED FINANCIAL DATA.

For the Years Ended December 31,

{In millions, except per share amounts) 2006 2005 2004 2003 2002
Ameren:
Operating revenues™ . ... ....... .. ... ..... $ 6,880 & 6780 § 5135 § 4574 § 3.841
Operating income™ . . ... ... .. ... ... 1,173 1,284 1,078 1,090 873
Net income@®® . . . L. 547 606 530 524 382
Common stock dividends . . ................ 522 511 479 410 376
Earnings per share —basic®® . .. ... .. ... ..., 2.66 3.02 2.84 3.25 2,61
— dilyted®® L 2.66 3.02 2.84 3.25 260
Gommon stock dividends pershare. .. ...... ... 2.54 2.54 2.54 2.54 2.54
As of December 31:
Total 855615 . . .o e s $ 19578 $ 18171 § 17450 $ 14236 § 12,151
Long-term debt, excluding current maturities . . . . . . 5,285 5,354 5,021 4,070 3433
Preferred stock subject to mandatory redemption . . . 18 19 20 21 -
Total stockholders' equity ... ............... 6,583 6,364 5,800 4,354 3,842
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For the Years Ended December 31,

(In millions, except per share amounts) 2006 2005 2004 2003 2002
UE:
Operating revenues . . .................... 2823 § 2888 $ 2840 % 2616 § 2,650
Operatingincome . .............. ... .... 620 640 673 787 644
Net income after preferred stock dividends .. ... .. 343 346 373 441 336
Dividendstoparent . ..................... 249 280 315 288 299
As of December 31:
Total as5ets . . oo e 10,287 § 9277 % 8750 § 8517 § 8,103
Long-term debt, excluding current maturities . . . . . . 2,934 2,698 2,059 1,758 1,687
Total stockholders' equity . ................. 3,153 3016 2,99 2,923 2,745
CIPS;
Operating revenues . .. ................... 954 § 834 § 735 % 742§ 824
Operatingincome .. ... ...............o.. 69 85 58 45 52
Net income after preferred stock dividends . . . . . . . 35 41 29 26 23
Dividends to parent . . .. ....... e 50 35 75 62 62
As of December 31:
Totalassets . . ......... ... ... 1,847 & 1,784 & 1615 § 1,742 % 1,821
Long-term debt, excluding current maturities . . . _ . . 47 410 430 485 534
Total stockholdars' equity . ........... ... ... 543 569 490 532 592
Genco:
Operating revenues . . ... ...« viiunnnrnnn 992 § 1038 § 873 % 785 % 743
Qperating income . ............. . ........ 13 257 265 197 138
Netincome™ . ... .. ... ... ... .. ...... 49 97 107 75 32
Dividends toparent .. .. .................. 113 88 66 36 21
As of December 31:
Total @SSt . . .. . ... 1,850 % 1,811 § 1955 § 1977 &% 2,010
Long-term debt, excluding current maturities . . . . .. 474 474 473 698 698
Subordinated intercompany notes . . . .. ... ... .. 163 197 283 41 462
Total stockholder's equity. . .. ............... 563 444 435 3 280
CILCORP:
Operatingrevenues .. ............. . ..c.... 733 § 747 8 722 % 926 $ 790
Operating income . .. ........... . ........ 65 61 61 85 98
Netincome™ . ... ... ... ... ... 19 3 10 23 25
Dividends toparent . . .................... 50 30 18 27 -
As of Decernber 31:
Totalassets . ......... ... ... 2241 § 2243 § 2156 % 2136 % 1928
Long-term debt, excluding current maturities . . . . . . 542 534 623 669 791
Preferred stock of subsidiary subject to mandatary
redemption . ... ............ . ... . . ..., 18 19 20 21 22
Total stockholders' equity .. ................ 671 663 548 478 495
CILCO:
Operatingrevenues . ............ . couunnn 733 § 742 8 688 § B39 § 3
Operating income . ... ........... . ....... 19 63 58 53 97
Net income after preferred stock dividends™ . . . . .. 45 24 30 43 48
Dividends to parent . . .. ........ ... ........ 65 20 10 62 40
As of December 31;
Totalassets .. ............. ... .. ....... 1641 ¢ 1,557 § 1,381 § 1324 § 1,250
Long-term debt, excluding current maturities . . . . . . 148 122 122 138 316
Preferred stock subject to mandatory redemption . . . 18 19 20 21 22
Total stockholders’ equity . .. .. ............. 535 562 437 342 342
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For the Years Ended December 31,

{In millions, except per share amounts) 2036 2005 2004 2003 2002
Ip:te!
Operating revenues . ... .................. $ 1,694 § 1653 $% 1539 § 1,568 § 1518
Operatingincome .. ... .................. mm 202 216 178 203
Net income after preferred stock dividends™ . . . . . . 55 95 137 15 159
Dividends to parent . ... ..., .............. - 76 - - -
As of December 31:
Totalassels .. .......v it s 3175 % 3056 § 37§ 5058 § 5,050
Long-term debt, exctuding current maturities. . . ... m2 704 713 1,435 1,719
Long-term dabt to IP SPT, excluding current
maturities® ... .. 92 184 278 345 -
Total stockholders’ equity . ................. 1,346 1,287 1,280 1,530 1,412

(3) Includes amounts far IP since the acquisition date of September 30, 2004; includes amounts for CILCORP since the acquisition date of
January 31, 2003; and includes amounts for Ameren registrant and nonregistrant subsidiaries and intercompany eliminations.

(b) For the years ended December 31, 2005 and 2003, net income included income (loss) from cumulative effect of change in accounting
principle of $(22) million and $18 million ($(0.11) and $0.11 per share) for Ameren, $(16) million and $18 million for Genco, $(2) million
and 34 million for CILCORP, $(2) million and $24 miflion for CILCO, and $- and $(2) million far 1P

(c) Includes 2004 combined financial data under ownership by Ameren and 1P's former ultimate parent, Dynegy. See Note 2 - Acquisitions to
our financial statements under Part H, Item 8, of this report for further information.

(d) Effective December 31, 2003, IP SPT was deconsolidated from IP's financial statements in conjunction with the adoption of FIN 46R. See
Note 1 - Summary of Significant Accounting Policies — Variable-interest Entities to our financial statements under Part I, Item 8, of this

report for further information.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF GPERATIONS.

OVERVIEW
Ameren Exectitive Summary
Operations

Clearly, 2006 will be remembered as an incredibly
challenging year for Ameren, as well as for the communities
served by UE, CIPS, CILCO and IP. For the better part of the
second half of 2006, Ameren was focused on addressing the
consequences resulting from unprecedented summer and
winter storms. In 2006, UE atso continued its extensive
restoration efforts associated with the December 2005
breach of the upper reservoir at its Taum Sauk pumped-
storage, hydroelectric facility and settled related liability
matters with federal authorities. Unfortunately, UE did not
receive a unified settlement offer from all relevant Missouri
state authorities. On February 2, 2007, UE submitted plans
and an environmental report to the FERC to rebuild the
upper reservoir of the Taum Sauk plant assuming successful
resolution of outstanding issues with authorities of the state
of Missouri.

Because of the likelihood of higher electric rates in
Ilinois following the end of a legistative rate freeze on
January 2, 2007, certain lllinois legislators, the lllinois
attorney general, the lllinois governor, and other parties
sought to block an ICC-approved auction that occurred in
September 2006 to procure power for use by the Ameren
llinois Utilities’ customers beginning in 2007. These parties
continue to challenge the auction process and the recovery
of costs for power supply resulting from the auction through
rates to custemers. To mitigate the impact of the electric
rate increases on customers, an eleciric rate increase phase-
in plan was approved by the ICC in December 2006. In
November, the Ameren {llinois Utilities also received an ICC
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order increasing their electric delivery service rates by an
aggregate of $97 million. This order authorized a 10% return
on equity, but was significantly less than the Ameren Hlinois
Utilities' request for approximately a $200 million increase
primarily because of the disallowance of significant lavels of
expenses, which the Ameren lllinois Utilities believe were
prudently incurred. Primarily as a result of this order and
cost increases since the 2004 base year for setting these
rates, the return on equity in 2007 for the Ameren lllinois
Utilities will be meaningfully betow the 10% return on equity
allowed by the order. A rehearing was granted on a portion
of the disallowed costs. The necessity and timing of
additional electric delivery services rate increase requests in
INinois will be influenced by the result of this rehgaring,
which is expected in May 2007. In July 2008, UE filed for its
first electric rate increase in almost 20 years. UE's electric
rate filing included a proposed annual increase in electric
rates of $361 million. UE atso filed last July for an increase
in natural gas delivery rates of $11 million annually.
interveners in the electric rate case have recommended rate
reductions. Decisions are expected by the MoPSGC by June
2007.

While 2006 was full of challenges, we did remain
focused on our core operations and were able to achieve
several notable accomplishments. From an operational
standpoint, Ameren's power plants performed very wel in
2006, setting records for gerieration output. Availability and
capacity factors of the Missouri Regulated coal-fired power
plants were comparable with solid 2005 results, averaging
90% and 82%, respectively. In 2006, Ameren’s non-rate-
regulated coal-fired plants improved their availability from
82% to 85% year over year and capacity factors from 68%
to 73%. We also successfully executed our plan to hedge
most of our estimated available 2007 non-rate-regulated




generation due to the expiration of our below-market
contracts at the end of 2006.

Earnings

Ameren reported earnings of $2.66 per share for 2006
which compared to earnings of $3.02 per share last year.
Ameren’s earnings in 2005 included an 11 cent per share
charge for the adoption of 2 new accounting principle related
to AROs. Earnings in 2006 were affected by restoration
effarts associated with severe storms that reduced Ameren’s
net income by 26 cents per share. In addition, costs related
to the December 2005 breach of the upper reservoir at UE's
Taum Sauk pumped-storage hydroelectric facility decreased
2006 earnings by 20 cents per share. Ameren also incurred
a charge of 5 cents per share related to funding
commitments for low-income engrgy assistance and energy-
efficiency programs associated with the December 2006 1CC
order associated with the electric rate increase phase-in
plan. Incremental gains of approximately 9 cents per share
in 2006, associated with the sale of certain non-core
properties, including leveraged leases, reduced the negative
impact of these items.

Earnings in 2006 were also unfavorably affected by
escalating costs for fuel and ralated transportation, operating
materials, and financing costs and depreciation associated
with significant energy infrastructure investments in
Ameren’s regulated electric and gas utility businesses. In
addition, earnings were significantly affected by mild
summer and winter weather, as well as lower power prices
for excess energy sales as compared to 2005. Market prices
for power in 2005 were higher than 2006 as a resuit of the
significant impact of hurricanes and rail disruptions in 2005.
Qperating results in 2006 benefited from organic sales
growth; improved plant performance; the lack of 2 scheduled
refueling and maintenance outage at UE’s Callaway nuclear
plant; WWinois electric commercial and industrial customers
returning to tariff rates because these rates were below
market rates for power; and higher sales levels of emission
allowances.

Liquidity

Cash flows from operations of $1.3 billion in 2006 at
Ameren, along with other funds, were used to pay dividends
to common shareholders of $522 million and fund capital
expenditures of $992 million and €T acquisitions of
$292 million. Financing activities in 2006 primarily consisted

of refinancing debt and funding capital investment with
borrowings under credit facilities.

Outiook

Electric rates in lllinois are expected to continue to be a
source of debate among legislators and regulators in 2007.
Proposed actions have included freezing rates at 20086 levels
despite significantly higher purchased power costs for the
Ameren lllinois Utilities. Any decision or action that impairs
the ability of CIPS, CILCO and IP ta fully recover costs from
their electric customers in a timely manner would resuit in
material adverse consequences for Ameren, CIPS, GILCORP,
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CILCO, and IP. CIPS, GILCORP, CILCO and IP expect to take
whatever actions are necessary to protect their financial
interests, including seeking the protection of the bankruptcy
courts,

The ultimate resolution of pending electric and gas rate
cases in Missouri, coupled with a final decision in the
rehearing of certain electric delivery service rate case issugs
in Illinois, will have a significant impact on earnings in 2007
and 2008. Ameren's regulated utilities are expected to
experience significant increases in the costs of serving their
customers, including coal and related transportation costs
that are expected to increase by 15% to 20% in 2007 and
another 5% to 10% in 2008. Many of these costs will be in
gxcess of those reflected in 2007 regulated rates because
rates are fargely based on historical costs. Ameren expects
to realize significantly higher electric margins due to the
replacement of below-market power sales contracts, which
gxpired in 2006, with highar-priced contracts in 2007. In the
future, Ameren also expects to realize lower income
associated with the sale of emission allowances and noncore
properties than realized in 2006. While Ameren expects
continued ecanomic growth in its service territory to benefit
energy demand in 2007 and beyond, higher energy prices
could result in reduced demand from coRsumers.

The EPA, together with state authorities, is requiring
more stringent emission limits on alf coal-fired power plants.
Between 2007 and 2016, Ameren expects its subsidiaries
will be required to spend between $3.5 billion and $4.5 billion
to retrofit their power plants with pollution control
equipment. Approximately half of this investment will be at
UJE and therefore is expected to be recoverable over time
from ratepayers. The recoverability of amounts invested in
non-rate-requlated operations will depend on whether market
prices for power adjust to refiect this increased investment
by the industry.

General

Ameren, headquartered in St. Louis, Missouri, is a
nublic utility halding company under PURCA 2005
administered by FERC. Ameren was registered with the SEC
as a public utility holding company under PUHCA 1935 until
that act was repealed effective February 8, 2006. Ameren’s
primary assets are the common stock of its subsidiaries.
Ameren’s subsidiaries, which are separate, independent legal
entities with separate businesses, assets and liabilities,
operate rate-regufated electric generation, transmission and
distribution businesses, rate-reguiated natural gas
transmission and distribution businesses and non-rate-
regulated electric generation businesses in Missouri and
IHinois, as discussed befow. Dividends on Ameren’s comman
stock are dependent on distributions made to it by its
subsidiaries. See Note 1~ Summary of Significant
Accounting Policies to our financial statements under Part Il,
Item 8, of this report for a detailed description of our
principal subsidiaries.

+  UE operates a rate-regulated electric generation,
transmission and distribution business, and a rate-
regulated natural gas transmission and distribution




business in Missouri. Before May 2, 2005, UE also
operated those businesses in {llinois.

+  CIPS operates a rate-regulated electric and natural gas
transmission and distribution business in lllinois.

*  (Genco operates a non-rate-regulated electric generation
business.

*  CILCO, a subsidiary of CILCORP {a holding company),
operates a rate-regulated electric transmission and
distribution business, a non-rate-regulated electric
generation business (through its subsidiary, AERG} and
a rate-regulated natural gas transmission and
distribution business in lllinois.

* |P operates a rate-regulated electric and natural gas
transmission and distribution business in inois.

The financial statements of Ameren are prepared on a
consolidated basis and therefore include the accounts of its
majority-owned subsidiaries. As the acquisition of [P
occurred on September 30, 2004, Ameren’s Consolidated
Statements of Income and Cash Flows for the periods before
September 30, 2004, do not reflect IPs results of operations
or financial position. See Note 2 — Acquisitions to our
financial statements under Part Il, item 8, of this report for
further information on the accounting far the IP acquisition.
All significant intercompany transactions have been
gliminated. Al tabular dollar amounts are expressed in
millions, unless otherwise indicated.

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

RESULTS OF OPERATIONS
Earnings Summary

Qur results of operations and financial position are
affected by many factors. Weather, economic conditions, and
the actions of key customers or competitors can significantly
aftect the demand for our services. Qur results are also
affected by seasonal fluctuations: winter heating and
summer cooling demands. About 90% of Ameren's revenues
were directly subject to state or federal regulation in 2006.
This regulation can have a material impact on the prices we
charge for our services. Our non-rate-requlated sales are
subject to market conditions for power. We principally use
coal, nuclear fuel, natural gas, and oil in aur operations. The
prices for these commodities can fluctuate significantly due
to the global economic and political environment, weather,
supply and demand, and many other factors. We do not
currently have fuel ar purchased power cost recovery
mechanisms in Missouri for our electric utility businesses.
We do have natural gas cost recovery mechanisms in
Missouri and lllinais for our gas delivery businesses. See
Note 3 - Rate and Regulatory Matters to our financial
statements under Part |I, Item 8§ for a discussion of pending
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rate cases and the Hlinois power procurement auction
process and related tariffs. Fluctuations in interest rates
affect our cost of borrowing and our pension and
postretirement benefils costs. We employ various risk
management strategies to reduce our exposure to
commodity risks and other risks inherent in our business.
The reliability of our power plants and transmission and
distribution systems, the level of purchased power costs,
operating and administrative costs, and capital investment
are key factors that we seek to control to optimize our
results of operations, financial position, and liquidity.

Ameren's net income was $547 million {$2.66 per
share} for 2006, $606 million ($3.02 per share) for 2005,
and $530 million ($2.84 per share) for 2004. 1n 2005,
Ameren's net income included a net cumulative effect
aftertax loss of $22 million (11 cents per share) associated
with recording liabilities for conditional ARQs as a resuit of
our adoption of FIN 47, “Accounting for Conditional Asset
Retirement Obligations.” The net cumulative effect aftertax
loss of adopting FiN 47 is presented below for the applicable
registrant companies:

Net Cumulative Effect
Aftertax Loss

Ameren® L. $22
GENCO ... ... e 16
CILCORP. . ... ... ... .. . . . . ... 2
CILCO . ... . 2
1 -

{a) Includes amounts for EEI.

Ameren’s income before cumulative effect of the
adoption of FIN 47 decreased $81 million and earnings per
share decreased 47 cents in 2006 compared with 2005.

Earnings were negatively impacted in 2006 by:

»  costs and lost electric margins associated with outages
caused by severe storms (26 cents per share);

»  milder weather conditions (estimated at 17 cents per
share);

»  costs associated with the upper reservoir breach in
December 2005 at UE's Taum Sauk pumped-storage
hydroelectric plant (20 cents per share);

* an unscheduled outage at UE's Callaway nuclear plant
(7 cents per share);

» higher depreciation expense (11 cents per share);

* increased taxes other than income taxes (8 cents per
sharg),;

« contributions made in association with the llfinois
Customer Elect electric rate increase phase-in plan
{5 cents per share);

* increased fuel and purchased power costs; and

* higher financing costs.

An increase in the number of common shares
outstanding also reduced Ameren’s earnings per share in
2006 compared with 2005.




Earnings were favorably impacted in 2006 hy:

» Higher margins on interchange sales (33 cents per
share};

* increased net gains on the sale of noncore properties,
including leveraged leases, compared with 2005 (9 cents
per share),;

» the lack of a refueling and maintenance outage at UE's
Callaway nuclear plant in 2006 (18 cents per share),

» increased sales of emission allowances {5 cents per
share); and

«  other factors including improved plant operations, lack
of coal conservation efforts, industrial electric
customers switching back to the Ameren 1llinois
Utilities, lower bad debt expenses and grganic growth.

Cents per share information presented above is based
on average shares outstanding in 2005.

Ameren’s net income before cumulative effect of the
adoption of FIN 47 in 2005 increased $98 million and
earnings per share increased 29 cents in 2005 compared
with 2004,

Eamnings were favorably impacted in 2005 by:

« warmer weather in the summer of 2005 compared with
extremely mitd conditions in the summer of 2004
{estimated at 26 cents per share);

+ inclusion of IP results for an additional ning months in
2005 (23 cents per share};

+ increased margins on interchange sales (11 cents per
share);

+ the lower cost of the refueling and maintenance outage
at UE’s Callaway nuclear plant in 2005 versus the 2004
refueling and maintenance outage (3 cents per share);

» increased emission allowance sales earnings (2 cents
per share);

* net gains on sales of noncore properties, including
leveraged leases in 2005 (7 cents per share};

« lower employee benefit costs (5 cents per sharg); and

»  other factors including organic growth.

Earnings were negatively impacted in 2005 by: .

+ incremental costs of operating in the MISO Day Two
Energy Market (29 cents per share);

» the tack of a FERC-ordered refund of $18 million in exit
fees as had ogcurred in 2004 - this fee had previously
been paid by UE and CIPS to the MISO, upon their re-
entry inte the MISO (6 cents per share);

+ increased labor costs (8 cents per share); and

» other factors including increased fuel and purchased
power costs and coal conservation efforts in 2005.

An increase in the number of common shares
outstanding also reduced Ameren's earnings per share in
2005 compared with 2004,

Cents per share information presented above is based
on average shares outstanding in 2004.

Because it is a holding company, Ameren’s net income
and cash flows are primarily generated by its principal
subsidiaries: UE, CIPS, Genco, CILCORP and IP. The
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following table presents the contribution by Ameren's
principal subsidiaries to Ameren's consolidated net income
for the years ended December 31, 2006, 2005 and 2004:

2006 2005 2004

Net income:

PE@® $ 343 $ 346 $ 373

CIPS . ........... 35 a1 29

Genco®™ ... ... ... 49 97 107

CILCORP® . ... ..., 19 3 10

e 55 95 27

Other'®. .. ... ... .. 46 .24 {16)
Ameren net income. . . .. $ 547 §$§ 606 § 530

{a) Includes earnings from market-based interchange power sales
that provided the following contributions to net incorme: UE:
2006 — $65 million; 2005 — $75 million; 2004 — $75 million.
Genco: 2006 — $20 millian; 2005 - $47 million; 2004 -
$39 million. CILCORP: 2006 - $18 miflion; 2005 - $13 miliion.

(b} Includes earnings from a non-rate-regulated 40% interest in EEL

{c) Excludes net income prior to the acquisition on Septernber 30,
2004,

{d) Includes earnings from non-rate-regulated operations and a
40% interest in EEI held by Development Company, corporate
general and administrative expenses, gains on sales of noncore
assets {2005 and 2008), transition costs associated with the
CILCORP and IP acquisitions (2004), and intercompany
eliminations.

Betore the third quarter of 2006, Ameren reported one
segment, Utility Operations, comprising electric generation
and electric and gas transmission and distribution
operations. Ameren holding company activity was listed in
the caption called Other. As a result of the following changes
in circumstances, Ameren, UE, CILCORP and CILGO changed
their segments in the third quarter of 2006:

« the Ameren Companies’ chief operating decision-making
group began to assess the performance and allocate
resources based on a new segment structure and made
refated organizational and management reporting
ghanges in the third and fourth quarters of 2006;

= glectric generation deregulation in lllinois, which became
effective on January 1, 2007,

« the expiration of affiliate power supply agreements for
CIPS and CILCO, and ather supply agreements for P on
December 31, 2006;

+ the July 2006 termination of the JDA among UE, Genco
and CIPS effective December 31, 2006; and

« the September 2006 completion of a statewide auction
to procure power for CIPS, CILCO and IP for 2007 and
beyond, and Marketing Company's sale in that auction
of power being acquired from Genco and AERG.

In the third quarter of 2006, Ameren determined that it
has three reportable segments: Missouri Regulated, Illingis
Regulated and Non-rate-regulated Generation. UE determined
that it has one reportable segment; Missouri Regulated.
CILCORP and CILCO determined that they have two
reportable segmants: Ilinois Regulated and Non-rate-
requlated Generation. A discussion of changes in
components of net income between periods by Dusiness
segment is provided below where material. Prior-period




presentation has been adjusted for comparative purposes.
See Note 17 - Segment Information to our financial
statements under Part Il, item 8, of this report for further

discussion of Ameren's, UE's, CILCORP's and CILCO's
business segments.

Below is a table of income statement components by segment for the years en'ded December 31, 2006, 2005 and 2004;

Naon-rate- Other/
. Missouri’ Ilinpis regulated  Intersegment
2006 ' Regulated  Regulated™  Gensration  Eliminations Total
Electricmargin. . ..................... e $ 1,898 $ B $ 756 $ (61} § a7
Gas margin.. . ... ... e e G0 307 - (3) 364
Other revenUES. . . . . o\t oo e e 2 2 1 (5) -
Other operations and maintenance . .. .................. {800) (535) (283) 62 (1,556)
Depreciation and amortization . .. ............... e (335) (192) {106} (28) (661)
Taxes other than income taxes. . . ...............ouuu.n (230) (137) (24) - (391)
Other income and expenses . .. ............. ...t ans 33 13 2 (2) 46
Interest expense. . . .. ... .. . .. (171) (95} (103) 19 {350}
INCOMe taXeS. . . .. ..o e s (184) (65} (78) 43 (284)
Minority interest and preferred dividends . . .. ............. (6) (7} 27) 2 {(38)
MetIncome . .. ... .. . . . 267 115 138 7 547
2005 .
EleCtric margin. . ... ... oot e $ 1,889 $ 829 $ 703 $ (45 $ 3376
Gas Margin. . . ... . e 73 315 - - 388
Other FBVBMUES. . . . o h e et e e ans 2 3 2 (3} 4
Other operations and maintenance .. ................... (785) (490) {255) 43 (1,487)
Depreciation and amortization . . . .. ..., ... ... ... . ... (310) (190) {106) (26) (632)
Taxes other than income taxes. . . .. ...........o0vrvu.- (229) (119) (17} - (365)
Other income and BXPenseS . . . . ... vt 17 12 {1} (11) 17
Interest eXpense. . ... .. ... e {116) (86) (119 20 {301}
INCOME taXES . . & ..t et e s ‘ (206) {101) (86) 37 {356}
Minority interest and preferred dividends . ... ... .......... (6) {7) (3 - {16)
Cumulative effect of change in accounting principle . ...... ... - - (23) 1 {22
Netlncome. ....... ... i i 329 166 95 16 606
. 2004 .
Electric margim. . .. ... c et s § 19 $ 454 $ 676 3 (31) $ 3010
GaS Margin . .. 63 205 - oo - 268
Otherrevenue . . .. ... .. ..t - 2 2 2 6
Other operations and maintenance . .................... (785) {336) (242) 26 (1,337
Depreciation and amortization . . ............. ... ...... (294) {124) (1o (29} (557}
Taxes other than income taxes. . ...................... (222) (64} (25) {1} (312)
Other income and expenses . ........................ 14 19 5 (1) 27
teresl BXPenSE. . . . . e {103) (62) (146) 33 (278)
COME XS . . . .. {211) (25) (60) 14 (282)
Minority interest and preferred dividends . . .. ........... .. (6) (5 (4) - (15)
Netlncome . .. ... . . . 367 64 96 3 530

(a) Ameren acquired IP on September 30, 2004. Therefore, 2004 included IP results for just three months. See discussion below in each
respective section for the effect of the additional nine months of IP results in 2005.
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Margins

The following table presents the favorable (unfavorable) variations in the registrants’ electric and -gas margins from the
previous year. Electric margins are defined as electric revenues less fuel and purchased power costs. Gas margins are defingd
as gas revenues less gas purchased for resale. The table covers the years ended December 31, 2006, 2005 and 2004. We
consider electric, interchange and gas margins useful measures to analyze the change in profitability of our electric and gas
operations between periods. We have included the analysis below as a complement to the financial information we provide in
accordance with GAAP. However, these margins may not be a presentation defined under GAAP, and they may not be
comparable to other companies’ presentations or more useful than the GAAP information we provide elsewhere in this report.

The variations in electric and gas margins for Ameren show the contribution from IP for the first nine months of 2005 as a
separate line item, which allows an easter comparison with other margin components. The variation in IP electric margin in 2005
is compared with the full year of 2004, despite Ameren’s acquisition of IP occurring on September 30, 2004.

2006 versus 2005 Ameren' UE CIPS Genca  CILCORP  CILCO P
Electric revenue change:
Effect of weather {estimate) . ... ......... $ (82 § (39 § (1B § -5 (0 8 (9§ (n
Storm-related outages (estimate}. . ... ... .. (10} (9) (3) 3 - - (1)
Noranda. .. ............ . ... ....... 46 46 - - - - -
Minois service territory transfer . . ... ... ... - (38} 41 k1) - - -
Wholesale contracts . . ................ {76) - - {76} - - -
Interchange revenues®™ . ... ... ... 236 {26) {34) (46) 8 8 -
Transmission service and other revenues. . . . . (32) {4) 3 2 2 2 (12)
Growth and other (estimate}. .. .......... 72 . 27 27 40 12 12 67
Total electric revenue change . . ... ......... $ 154 § (43 % 18 § (43) & 12 § 12 8 37
Fuel and purchased power change:
Fuel:
Generation and other . . . ............. $ (15) § 3§ - 5 (1 6 § g 3 1
Sales of emission allowances. . .. . ... ... 14 30 - (21) - - -
PriCE . . ..o (82) (40 - (18) (20 {20} -
Purchased power . . ... ............... (31) 69 (15} (10} 29 29 (52)
Storm-related energy costs (estimate). . .. . .. 1 2 - {1} - - (1)
Total fue! and purchased power change .. .. ... § (113 § B4 § (15) % (80) & 15 § 17 § {52)
Net change in electric margins . .. .......... $ a1 3 21§ 3 0§ (103 § 27§ 29 $ (19)
Net change ingasmargins ... ............ $ (24 § (13} $ 1 - % (0 8 (10) § 1
2005 versus 2004 Ameren® UE CIPS Gengo  CILCORP  CILCO 1P
Electric revenue change:
IP ~ January through September 2005 . .. ... $ 861 § - 8 - 8 - 8 - 3 -3 -
Effect of weather {estimate} . .. ... ....... 115 72 24 - 16 16 51
Noranda. .. ..., 81 81 - - - - -
Illinais service territory transfer . . . . ....... - {104) 101 74 -
Rate reductions . . . .................. {7} {7} . - - -
Interchange revenues .. ............... 79 143 {1} 67 (20) {20} -
Transmission service and other revenues. . . .. 30 (15) 10 6 (1) M {3)
Growth and other {estimate). . ... . .... . .. 9 59 38 29 1 1
Total electric revenue change . . . ........... $ 1168 $ 229 § 172 § 164 3§ @ 3 @4 % M
Fuel and purchased power change:
iP - January through September 2005 .. .. .. $ (509 § - $ - 3 - § - 8 - $
Fuet:
Generationand other . . . ............. (97 (57) . (13) (17 (15 -
Sales of emission allowances. . . ........ 5 (26) - 21 - - -
Price . ... e (45) (41) . {29) 25 25 -
Purchased power. .. ................. (156} (127) (131) (160) (20} (20 (82)
Total fuel and purchased power change . ...... $ (802) $ (251) $§ (13 $ (181} & (1) & (1) $ (67
Net change in electric margins . .. .. ........ $ 36 % (220 % 44 % (N § (6 F (4 & ()
Net change ingas marging . .............. $ 120 § 10 § - 3 - % 2 & 2 3 2

{a} Excludes amounts for IP before the acquisition date of September 30, 2004, and includes amounts for Ameren registrant and nonregistrant
subsidiaries and intercompany eliminations.

(B) The effect of storm-related native-load outages increasing interchange revenues is included under the storm-related outages line.

(c) Includes predecesser information for periods before September 30, 2004.
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2006 versus 2005
Ameren

Ameren’s electric margin increased by $41 million, or
1%, in 2006 compared with 2005. Factors contributing to an
increase in Ameren’s electric margin were as foliows:

* A $162 million, or 67%, increase in margins on
interchange sales. The expiration of EEI's affiliate cost-
based power supply contract on December 31, 2005,
the expiration of several large Marketing Company
power supply contracts in 2006, and an increase in
plant availability provided Ameren with additionat power
to sell in the spot market, The increase in margins on
interchange sales from these items was reduced by
lower power prices, resulting from declining market
prices far natural gas, the significant impact of
hurricanes and rail disruptions on prices in 2005.

+  Plant efficiencies, primarily at CILCO {AERG), as
Ameren's baseload electric generating plants’ average
capacity and equivalent availability factors were
approximately 80% and 88%, respectively, in 2006
compared with 76% and 86%, respectively, in 2005.

* The lack of a UE Callaway nuclear plant refueling and
maintenance outage in 2006, which resulted in an
increased electric margin of $25 million.

* Upgrades performed during the refueling and
maintenance outage in 2005, which increased Callaway’s
output and electric margin by $22 miltion.

+  Organic growth and industrial customers who switched
back to below-market lllinois tariff rates because of the
expiration of power contracts with suppliers,

+  Lower purchased power costs at IP

»  Sales to Noranda, which began receiving power on
June 1, 2005, resulting in increased efectric margin of
$20 million at UE.

* Increased sates of emission allowances, totaling
$14 million, and lower emission allowance costs,
totaling $5 million, in 2006 compared with 2005.

Factors contributing to a decrease in Ameren’s electric
margin were as follows:

«  Unfavorable weather conditions, as evidenced by a 9%
decline in cooling degree-days, that reduced the electric
margin by $33 million in 2006 compared with 2005.

» .Severe storm-related outages in 2006 that reduced
overall electric margin by $9 million as less electricity
was sold for native foad, partially offset by an increase
in margins on the sales of this power on the
interchange market.

* Anincrease in fuel and purchased power costs for
native load at UE and Genco due to the expiration of a
cost-based power supply contract with EEI

* A 12% increase in coal and transportation prices.

+ A $25 million reduction in margins because of the
unavailability of UE’s Taum Sauk hydroelectric plant in
2006 compared with 2005.

*  An $11 million reduction in native load margins from
UE’s other hydroelectric generation in 2006 compared
with 2005.
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= An unscheduled outage in 2006 at UE's Callaway nuclear
plant, which reduced electric marging by an estimated
$20 million.

»  Reduced transmission service revenues, primarily due
to the elimination of interim cost recovery mechanisms
and reduced revenues associated with the MISO Day
Two Energy Market.

Ameren’s gas margin decreased by $24 million, or 6%,
in 2006 compared with 2005 primarily because of the
following factors:

*  Unfavorable weather conditions, as evidenced by a 9%
decrease in heating degree-days, which reduced the gas
margin by $15 million in 2006 from 2005. Weather-
sensitive residential and commercial gas sales volumes
decreased by 8% each, in 2006 compared with 2005.

* Unrecoverable purchased gas costs, together with
unfavorable customer sales mix totaling $19 million.

Factors contributing to an increase in Ameren’s gas
margin were as follows:

* An IP rate increase that became effective in May 2005,
which added revenues of $6 million in 2006.

* Increased sales to customers, excluding the impact
from weather, of 2%, or $4 million.

Missouri Requlated
UE

UE's totaf electric margin increased by $21 million in
2006 from 2005. UE's Missouri Regulated electric margin
increased by $9 million in 2006 compared with 2005.
Factors contributing to an increase in UE's electric margin
were as follows;

+  Sales to Noranda that increased electric margin by
$20 million and other organic growth.

+ Increased sales of emission allowances, totaling
$30 million.

« The lack of a scheduled Callaway nuclear plant refueling
and maintenance outage in 2006.

»  Capacity upgrades at the Callaway plant during the
refueling and maintenance outage in 2005.

UE's other electric margin increased by $12 million as a
result of the adoption of Staff Accounting Bulletin 108. See
Note 1 - Summary of Significant Accounting Policies,
Accounting Changes and Other Matters, to our finangial
statements under Part Il, item 8, of this report, for further
information.

Factors that contributed to a decrease in UE's electric
margin were as follows;

*  Unfavorable weather conditions that reduced electric
margin by $11 million, as evidenced by an 8% decline
in cooling degree-days in 2006 compared with 2005,

«  Severe storm-related outages in 2006 that reduced
electric native load sales and resulted in an estimated
net reduction in overall electric margin of $6 million,

+  Lower margins on nonaffiliate interchange sales in 2006
compared with 2005, which resulted from reduced




power prices. The average realized power prices on UE's
interchange sales decreased from $48 per
megawatthour in 2005 to $37 per megawatthour in
2006. However, margins on interchange sales benefited
from the January 10, 2006, amendment of the JDA. The
MoPSC-required and FERC-approved change in the JDA
methodology (to basing the allocation of third-party
short-term power sales of excess generation on
generation output instead of load requirements) resuited
in $23 miltion in incremental margins on interchange
sales for UE in 2006 compared with 2005.

*  The transfer of UE's llinois service territory in May
2005 to CIPS, which decreased electric margin by an
estimated $22 miltion in 2006 compared with 2005.

» A 9% increase in coal and refated transportation prices.

»  Fees of $4 million levied by FERC in 200& for prior
years' generation benefits provided to UE’s Osage
hydroelectric plant.

»  Reduced electric margin because of the unavailability of
UE's Taum Sauk hydroelectric plant.

«  Reduced eléctric margin from UE’s other hydroelectric
generation, due to drought-like conditions across the
central and southern portions of Missouri.

*  An unscheduled 20-day outage at UE's Callaway nuclear
plant in the second quarter of 2006 that reduced electric
margin {maintenance expenses were covered under
warranty).

+  MISO Day Two Energy Market costs, which were
$6 million higher in 2006, as this market did not begin
operating until the second quarter of 2005.

» The expiration of a cost-based power supply contract
with EE! on December 31, 2005.

» Reduced transmission service revenues of $13 million,
primarily due to elimination of interim cost recovery
mechanisms and reduced revenues associated with the
MISO Day Two Energy Market.

UE's gas margin decreased by $13 millicn, or 18%, in
2006 compared with 2005, Factors contributing to the
decreased margins were as foliows:

«  Mild winter weather conditions that reduced gas
marging by $2 million, as evidenced by an 8% decrease
in heating degree-days in 2006 compared with 2005.

+  The transfer of UE's lllinois service territory in May
2005 to CIPS, which reduced gas margin by $4 million.

» A reduction in gas sales to customers, excluding the
impacts from-weather,

»  Unrecoverable purchased gas costs totaling $4 million.

lHlinois Regulated

[llinois Regulated’s electric margin decreased by
$5 million, or 1%, and gas margin decreased by $8 million,
or 3%, in 2006 compared with 2005. See below for
explanations of electric and gas margin variances for the
[llinois Regulated segment.
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CIPS

CIPS’ electric margin increased by $3 million, or 1%, in
2006 compared with 2005. Factors contributing to an
increase in CIPS' electric margin were as follows:

+  The transfer to CIPS of UE's lllinois service territory in
May 2005, which increased electric margin by $7 million.
¢ . Primarily industrial customers, switching back to CIPS
from Marketing Company in 2006 because tariff rates
were below market rates for power. .
+  Decrease in MISO Day Two Energy Market costs of i
$7 million.
* Increased miscellaneous revenues of $2 million.

Factors contributing to a decreaée in CIPS’ electric
margin were as follows:

Unfavorable weather conditions, as evidenced by a 9%
decrease in cooling degree-days in 2006 compared with .
2005 that reduced electric margins by $7 milfion. |
»  Severe storm-related -outages in 2006 that reduced !
electric sales and reduced the electric margin by
$3 million. : . i
«  Reduced transmission service revenugs, primarily due i
to elimination of interim cost recovery mechanisms, and ;
reduced revenues associated with the MISO Day Two
Energy Market. ‘

Due to the expiration of CIPS’ cost-based power supply
agreement with EEI in December 2005, pursuant to which
CIPS spld its entitlements under the agreement to Marketing \
Company, both interchange revenues and purchased power
expenses decreased by $34 million in 2006 compared with
2005.

CIPS' gas margin increased by $1 million, or 1%, in
2006, compared with 2005, primarily because the transfer to
CIPS of UE's Illinois service territory in May 2005 added
$4 million to gas margin. CIPS" increase in gas margin was
reduced by mild winter weather, as evidenced by a 10%
decrease in heating degree-days in 2006 compared with
2005, which reduced the gas margin by $3 million.

GILCO (Illinois Regulated)
The following table provides a reconcifiation of CILCO's

change in electric margin by segment to CILCO's total
change in electric margin for 2006 compared with 2005:

2006 versus 2005

CILGO (/llinois Regulated) ........... $7
CILCO (AERGY™ .. ... ... .. ... 22
Total change in electric margin. . . . ... $29

{a) See Non-rate-regulated Generation under Resuits of Operations
for a detailed explanation of CILCO's {AERG) change in electric
margin in 2006 compared with 2005.

CILCO's Hlinois Regulated electric margin increased by
$7 million, or 5%, in 2006 compared with 2005. Factors
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contributing to an increase in CILCO’s lilinois Regulated
electric margin were as follows:

* Increased native load growth, primarily in the industrial
sector.

* Increased miscellaneous revenues totaling $2 million.

* A decrease in MISO Day Two Energy Market costs
totaling $2 million.

Factors contributing to a decrease in CILCO's lltinois
Regulated electric margin were as follows:

*  Unfavorable weather conditions, as evidenced by an
18% decrease in cooling degree-days in 2006 compared
with 2005, that reduced electric margins by $7 million.

* Reduced transmission service revenues, primarily due
to elimination of interim cost recovery mechanisms and
reduced revenues associated with the MISO Day Two
Energy Market.

CILCO’s (lllinois Regulated) gas margin decreased by
$10 million, or 10%, in 2006 compared with 2005. Factors
contributing to a decrease in CILCO’s gas margin were as
follows:

*  Mild winter weather conditions in CILCO's service
territory, as evidenced by a 7% decrease in heating
degree-days in 2006 compared with 2005, that reduced
gas margin by $3 million.

*  Lower transportation volumes, together with unfavorable
customer sales mix.

P

IP's electric margin decreased by $15 million, or 4%, in
2006 compared with 2009, Factars contributing to a
decrease in IP's electric margin were as follows:

*  Unfavorable weather conditions, as evidenced by a 10%
decrease in cooling degree-days in 2006 compared with
2005, that reduced electric margins by $9 million.

+  Severe storm-related outages in 2006 that resulted in
reduced electric sales, decreasing electric margin by
$2 million.

+  Reduced transimission service revenues of $17 million,
primarily due to the elimination of interim cost recovery
mechanisms and reduced revenues associated with the
MISO Day Two Energy Market.

Factors contributing to an increase in IPs electic
margin were as follows:

* A net increase in electric margin as a result of primarily
industrial customers switching back to IP because tariff
rates were below market rates for power. The increase
in revenues more than offset an increase in purchased
power costs.

»  Lower transmission expenses included in purchzsed
power costs due, in pan, to a $6 million favorable
settlement of disputed ancillary charges with MISO.

*  Lower MISO Day Two Energy Market costs totaling
£4 miltian.

* Increased rental and miscellaneous revenues totaling
$5 million,
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IP’s gas margin increased by $1 million, or 1%, in 2006
compared with 2005, Factors contributing to an increase in
IP's pas margin were as follows:

» A rate increase effective in May 2005 that added
revenues of $6 million in 2006.
*  QOrganic growth, primarily in the industrial sector,

The increase in gas margin was reduced by mild winter
weather conditions, as evidenced by a 9% decrease in
heating degree-days in 2006 compared with 2005, that
reduced gas margin by $7 million,

Non-rate-regulated Generation

Non-rate-regulated Generation’s electric margin
increased by $53 million, or 8%, in 2006 compared with
2005. See below for explanations of electric margin
variances for the Non-rate-regulated Generation segment,

Genco

Genco’s electric margin decreased by $103 million, or
22%, in 2006 compared with 2005. Factors contributing to a
decrease in Genco’s electric margin were as follows:

«  Lower wholesale margins as Genco purchased
additional power at higher costs to supply Marketing
Gompany after the expiration of the cost-based power
supply contract between EEI and its affiliates on
December 31, 2005.

+ Higher net emission allowance costs because of a
$21 miltion gain at Genco in the third quarter of 2005,
which resulted from the nonmenetary swap of certain
earlier vintage-year SO, emission allowances for later
vintage-year allowances.

* A 9% increase in coal and transportation prices.

= Lower margins on interchange sales tn 2006 compared
with 2005, primarily because of lower power prices, and
a $23 million reduction in 2006 due to the amendment
of the JDA among UE, Genco and CIPS. The average
realized power prices on Genco’s interchange sales
decreased from $47 per megawatt in 2005 to $38 per
megawatt hour in 2006.

*  Higher MISO Day Two Energy Market costs totaling
$12 million in 2006 compared with 2005, since the
market did not begin operating until the second quarter
of 2005,

Genco's decrease in electric margin was reduced by
increased sales to CIPS as a result of the May 2005 transfer
of UE's lllinois service territory to CIPS.

CILCO (AERG)

AERG's electric margin increased by $22 milfion, or
25%, in 2006 compared with 2005. Factors centributing to
an increase in AERG’s electric margin were as follows:

= Lower purchased power costs due to improved power
plant availability,

* A decrease in emission allowance utilization expenses of
$9 million in 2006 compared with 2005.




«  Anincrease in margins on interchange sales due to
improved plant availability. AERG's electric generating
plants’ average capacity and equivalent availability
factors were approximately 63% and 81%, respectively,
in 2006 compared with 61% and 73%, respectively, in
2005,

AERG's electric margin was reduced by a 31% increase
in coal and transportation prices in 2006 over 2005.

EEl

EEV's electric margin increased by $194 million in 2006
compared with 2005. Factors contributing to EEI's increase
in electric margin were as follows:

«  Anincrease in margins on interchange safes, which
resulted from the expiration of its affiliate cost-based
sales contract on December 31, 2005, and its
replacement with an affiliate market-based sales
contract.

+  Sales of emission allowances.

2005 versus 2004
Ameren

Ameren’s electric margin increased by $366 million in
2005 compared with 2004. An additional nine months of IP
results was included in 2005, which added $352 million of
electric margin. Other factors contributing to an increase in
Ameren’s electric margin were as follows:

» Anincrease in margin on interchange sales of
$66 miltion in 2005 compared with 2004, principally
because of higher power prices and access to the MISO
Day Two Energy Market. Average realized prices on
Ameren’s interchange sales increased from $30 per
megawatthour in 2004 to $44 per megawatthour in
2005. Higher market prices for natural gas, emission
allowances, and coal in 2005 contributed 1o the higher
power prices. Hurricanes and disruptions in coal
delivery contributed to these higher prices. The MISO
Day Two Energy Market afso contributed to an increase
in margins on interchange sales by an estimated
$34 million in 2005 as compared to 2004. With the
inception of the MISO Day Two Energy Market in 2005,
all transmission losses, previously borne by the energy
providers, were transferred to MISO, which effectively
allowed the generation units to increase salss by
approximately 1.8%.

«  Favorable weather conditions, as warmer summer
weather in 2005 compared with extremely mild
conditions in the summer of 2004 resulted in a 37%
increase in cooling degree-days in 2005 in Ameren’s
service territory. Excluding the additional nine months of
IP sales in 2005, Ameren's weather-sensitive residential
and commercial sales were up 10% and 3%,
respectively, in 2005 compared with 2004.

+  Sales to Noranda, which increased electric margin by
$33 million. Effective June 1, 2005, UE began to supply
approximately 470 megawatts (peak load) of electric
service (or about 5% of UE’s generating capability,
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including committed purchases) to Noranda’s primary
aluminum smelter in southeast Missouri under a
15-year agreement.

*  Qrganic growth.

Factors contributing to a decrease in Ameren’s electric
margin were as follows:

+  MISO costs that were $107 miltion higher in 2005
compared with 2004. MISO costs increased as a result
of line losses, transmission congestion charges, and
charges associated with volatile weather conditions and
deviations of actual from forecasted plant availability
and customer loads. Some of these higher costs were
attributed to the relative infancy of the MISC Day Two
Energy Market, subaptimal dispatching of plants, and
price volatility.

+  Electric rate reductions resulting from the 2002 UE
electric rate case settlement in Missouri that negatively
affected electric revenues by $7 million during 2005.
These were the final rate reductions under the 2002 rate
case settlement.

»  An extended refueling and maintenance outage at UE's
Callaway nuclear plant in 2005.

«  Expiration and nonrenewal of low-margin, non-rate-
regulated power sales contracls to customers outside
our core service territory.

»  Coal conservation efforts that reduced interchange
sales.

+ Unscheduled coal-fired plant outages during the peak
summer period, which resulted in increased higher-cost
CT generation used to serve the demand.

» Increased utilization and mark-to-market losses on
emission allowance put options of $50 million in 2005.
However, fuel and purchased power costs were reduced
in 2005 by a $21 million gain at Genco resulting from
the nonmonetary swap of certain earlier vintage-year
S0, emission allowances for later vintage-year emission
allowances.

Ameren’s gas margin increased by $120 million in 2005
campared with 2004, primarily because of the inclusion of
an additional nine months of 1P results in 2005. Excluding
these IP results, gas margin increased $16 million, primarily
due to UE's rate increase, which became effective in the first
quarter of 2005, and more favorable weather conditions in
the fourth guarter of 2005 than in the same period in 2004.

Missouri Regulated
UE

UE’s electric margin decreased by $22 million in 2005
compared with 2004. Factors contributing to a decrease in
UE's electric margin were as follows:

» The transfer of UE's lllinois service territory to CIPS,
which was completed in May 2005. This transfer
resulted in an estimated decrease in electric margin of
$74 million in 2005,

« Reduced electric rates in the first quarter of 2005 as
compared to the first quarter of 2004.




* Increased MISO Day Two Energy Market costs totaling
$59 mitlion in 2005 compared with 2004.

*  Coal conservation efforts that reduced excess plant
production and interchange sales.

» Increased CT generation using high-cost natural gas to
serve increased summer demand.

« A $12 million decrease in emission allowance
transactions in 2005 compared with 2004.

Factors contributing 10 an increase in UE's electric
margin were as follows:

+  Sales to Noranda, which increased electric margin by
$33 million.

+ An increase in margins on interchange sales. Margins
on interchange sales with nonaffiliates increased
$26 million in 2005, compared with 2004, primarily
because of higher power prices and access to the MISO
Day Two Energy Market. The MISO Day Twa Energy
Market resulted in an increase in margins on
interchange sales by an estimated $23 milfion in 2005
compared ta 2004, as a result of reduced transmission
losses.

+  Favorable weather conditions as evidenced by a 25%
increase in cooling degree-days in 2005 compared with
2004.

UE's gas margin increased by $10 million in 2005
compared with 2004, because of the effect of a rate increase
in the first quarter of 2005 and favorable weather. This
increase was reduced by the May 2005 transfer of UE's
Illincis service territory to CIPS, which decreased the gas
margin by $4 million.

flinois Regulated

Ilinois Regulated’s electric margin increased by
$41 million, or 5%, in 2005 compared with 2004. IMinois
Regulated’s gas margin increased by $5 million, or 2%, in
2005 compared with 2004. See below for explanations of the
variances in electric and gas margins for the lllinois
Regulated segment.

CiPs

CIPS’ glectric margin increased by $41 million in 2005
compared with 2004. Factors contributing to an increase in
CIPS’ electric margin were as follows:

« Increased native load sales as a result of the transfer to
CIPS of UE’s lllinois service territory. The transfer of the
lllinois service territory resulted in an estimated increase
in electric margin of $27 million in 2005.

» Favorable weather conditions, as evidenced by a 44%
increase in cooling degree-days in 2005 comparad with
2004,

*  Customers who switched back to CIPS from Marketing
Company because tariff rates were below market rates.

CIPS’ electric margin was reduced by a $23 million
increase in MISO costs, included in purchased power, in
2005 compared with 2004.

CIPS’ 2005 gas margin was comparable with 2004. The
transfer to GIPS of UE's service territory and favorable
weather conditions offset gas inventory and other
adjustments. The service territory transfer increased CIPS'
gas margin by $4 miliion in 2005.

CILCO {Nlinois Regulated)
The following table provides a reconciliation of CILCO’s

change in ¢lectric margin by segment to CILCO's total
change in electric margin for 2005 compared with 2004;

2005 versus 2004

CiLCO (lllinois Regulated} . .......... N
CILCO {(RERG)™ ... .............. {25)
Total change in electric margin . . ... ... $(14)

(a) See Non-rate-regutated Generation under Results of Operations
for an explanation of CILCO's {AERG) change in electric margin
in 2005 compared with 2004.

CILGO's (Mlinois Regulated) electric margin increased by
$11 million, or 8%, in 2005 compared with 2004, primarity
because of increased native load growth, primarily in the
industrial sector, along with more favorable summer weather
in 2005 than in 2004.

CILCO's {lllinois Regulated) gas margin increased by
$2 million in 2005 compared with 2004, primarily because of
favorable weather in the fourth quarter of 2005.

P

IP’s electric margin decreased by $11 million in 2005
compared with 2004, primarily because of higher purchased
power and MISO costs in 2005. Although power costs
decreased in 2005 under IP's new power supply agreement
with DYPM and related purchase accounting adjustments,
costs on other power contracts were higher than in 2004,
MISO costs included in purchased power were $9 million
higher in 2005. The decrease in electric margin was reduced
by weather that was more favorable in 2005 than in 2004

IP’s gas margin increased by $2 million, or 1%, in 2005
compared with 2004 because of a rate increase effective in
May 2005 that added $4 million. This benefit was reduced
by unfavorable winter weather during the first quarter of
2005.

Non-rate-reguiated Generation

Non-rate-regulated Generation’s electric margin
increased by $27 million, or 4%, in 2005 compared with
2004. See below for explanations of electric margin
variances for the Non-rate-requlated Generation segment.



Genco

Genco's electric margin decreased by $17 million in
2005 compared with 2004. Factors contributing to a
decrease in Genco's electric margin were as follows:

+ A decrease in wholesale margins because Genco had to
purchase higher-cost power to serve Marketing
Company’s greater load. The increase in load was due
to increased volume from the transfer of UE’s lllinois
service territory to CIPS and warmer-than-normal
weather. Increased purchased power, principally from
UE under the JOA, was caused by a major power plant
maintenance outage that occurred primarily during the
first quarter of 2005.

» A $26 million increase in emission allowance utilization
in 2005 compared with 2004. Emission allowance
utilization was reduced in 2005 by a ret gain of
$15 million associated with a $21 million nonmonetary
swap of certain earlier vintage-year S0, emission
allewances for later vintage-year emission atlowances,
reduced by losses of $6 million on emission allowance
options.

The decrease in Genco's electric margin was reduced
by a $23 million increase in margins on interchange sales in
2005 over 2004, The increase in margins on interchange
sales was the result of higher power prices and access to
the MISO Day Two Energy Market. The MISO Day Two
Energy Market resulted in an increase in margins on
interchange sales by an estimated $10 million in 2005 aver
2004 as a result of reduced transmission losses.

CILCO (AERG)

AERG's electric margin decreased by $25 million, or
22%, in 2005 compared with 2004. Factors contributing to
an increase in AERG's electric margin were as follows:

«  Lower margins on nonaffiliated interchange sales as
output from AERG's plants was reduced due to outages.
The equivalent availability factor for AERG's plants was
73% in 2005 compared with 84% in 2004, The net
capacity factor was 61% in 2005 compared with 66% in
2004.

»  Higher fuel and purchased power costs because of
unscheduled plant outages during the peak summer
period and increased cost of emission allowance
utilization totaling $20 million.

«  An $8 million increase in MISO costs in 2005 compared
with 2004.

The decrease in electric margin was reduced by the use
of low-cost coal at one of AERG's power plants in 2005.

EEl

EEl's electric margin increased by $15 miilion in 2005

compared with 2004, primarily because of sales of emission
allowances. ‘ T
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Other Operations and Maintenance Expenses
2006 versus 2005
Ameren

Ameren's other operations and maintenance expenses
increased $69 million in 2006 over 2005. We experienced
the most damaging storms in the Ameren utilities’ history in
our service territory during the summer of 2008, resulting in
the loss of power to about 950,000 electric customers and
expenses of $28 million. Severe ice storms in the fourth
quarter of 2006 resulted in the loss of power to about
520,000 electric customers and expenses of $42 million.

Additionally, other operations and maintenance
expenses increased because of $25 million in costs related
to the December 2005 reservoir breach at UE's Taum Sauk
plant and $15 million of contributions to assist residential
customers in association with the Illinois Customer Elect
electric rate increase phase-in plan accepted by the ICG in
December 2006. In addition, there were higher power plant
maintenance expenses at our coal-fired power plants due to
the timing of maintenance outages, and an increase in legal
fees for environmental issues and general litigation. The
effect on other operations and maintenance expenses from
transactions related to noncore properties, including the
jmpairment of the Delta Air Lines, Inc., lease in 2005 as
discussed below, was comparable between years, Reducing
the unfavorable impact of the above items were lower labor
gosts and a decrease in bad debt expense of $17 million in
2006, primarily because an anticipated increase in
uncollectible accounts due to high gas prices was mitigated
by mild winter weather. In 2005, there was a Callaway
nuclear plant refueling and maintenance outage that resulted
in other operations and maintenance expenses of $31 miltion;
there was no refueling and maintenance outage in 2606. The
next refueling and maintenance outage at the Callaway plant
is scheduled for the spring of 2007.

Variations in other operations and maintenance
expenses at Ameren's, CILCORP’s and CILGO’s business
segments and for the Ameren Companies between 2006 and
2005 are outlined below.

Missouri Regulated
UE

Other operations and maintenance expenses increased
$15 million in 2006 over 2005, primarily because of storm
repair expenditures of $38 million, incremental costs
associated with the Taum Sauk incident of $25 million, as
noted above, and higher power plant maintenance expenses
at UE's coal-fired power plants. Reducing the impact of
these unfavorable items were decreased injuries and
damages expenses, decreased bad debt expenses, lower
labor and employee benefit costs, and the lack of a
scheduled Callaway refuefing and maintenance cutage in
2006, which resulted in other operations and maintenance
expenses of $31 million in 2005. Additionally, other
operations and maintenance expenses decreased $7 million

O




in 2006 as a result of the transfer of UE's lllingis service
territory o CIPS in May 2005.

Iinois Regulated

Other operations and maintenance expenses increased
$45 million in 2006 compared with 2005 in the INinois
Regulated segment, as detailed below.

CiPS

QOther operations and maintenance expenses increased
$13 million in 2006 over 2005, primarily because of storm
repair expenditures of $6 million and the transfer of UE's
Hiinois service territory to GIPS in May 2005, which resulted
in additional other operations and maintenance expenses of
$7 million. Additionally, other operations and maintenance
expenses increased because of contributions of $4 million
associated with the electric rate increase phase-in plan in
2006. The negative impact of these items was reduced by
lower bad debt expense.

CILCO (!linois Regulated)

Other operations and maintenance expenses decreased
$5 million in 2006 from 2005, primarily because of lower .
employee benefit costs and reduced bad debt expenses.
Reducing the benefit of these items were $3 million of
contributions associated with the electric rate increase
phase-in plan, along with storm repair and tree trimming
expenditures of $5 million in 2006.

P

[Other operations and maintenance expenses increased
$46 million in 2006 over 2005, primarily because of storm
repair expenditures of $24 million ang contributions
associated with the electric rate increase phase-in plan of
$8 mitlion in 20086, along.with higher rental expenses, and
higher injuries and damages expenses. The negative effect of
these items was reduced by lower labor and employee
benefit costs.

Non-rate-reguiated Generation

Other operations and maintenance expenses increased
$28 million in 2006 compared with 2005 in the Non-rate-
regulated Generation segment, as detailed below.

Genco

Other operations and maintenance expenses increased
$13 million in 2006 over 2005, primarily because of higher
maintenance expenses resulting from increased scheduled
power plant maintenance outages in 2006.

CILCO (AERG)

Other operations and maintenance expenses were
comparable between 2006 and 2005, as decreased
maintenance costs were offset by increased legat and
environmental expenses. ,
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CILCORP (Parent Company Qnly) & EEI
Other operations and maintenance expenses increased

$8 million at CILCORP (Parent Company Only) and $3 million -

at EEl in 2006 over 2005, primarily because of increased
employee Denefit cosls,

2005 versus 2004
Ameren

Ameren's other operations and maintenance expenses
increased $150 million in 2005 compared with 2004, IP
expenses in the first nine months of 2605 added other
operations and maintenance expenses of $166 million to
Ameren (it was owned for only three months in 2004).
Excluding these IP expenses, other operations and
maintenance expenses decreased $16 million. Plant
maintenance expenditures decreased as expenses relatéd to
the 2005 Callaway nuclear plant refueling and maintenance

. outage were lower in 2005 than in 2004, as discussed

below. Lower employee benefit costs also resulted in
reduced other operations and maintenance expenses in
2005. Ameren and several subsidiaries consummated the -
sale of noncore properties, including leveraged lease assets,
in 2005. The net pretax gain on the sale of these assets was
$26 million, which reduced other operations and
maintenance expenses. Reducing these favorable items was
an impairment of $10 million recorded in the third quarter of
2005 for Ameren's investment in a leveraged lease of an
aircraft to Delta Air Lines, Inc., which filed Chapter 11
bankruptcy in September 2005. Additionatly, laber costs,
other than those incurred for the Callaway refueling and
maintenance outage, were higher in 2005 compared with
2004. Ameren, UE and CIPS received a refund of previously
paid exit fees totaling $18 million upon their reentry into the
MISO during the second quarter of 2004. This refund did not
recur in 2005 and, therefore, other operations and
maintenance expenses for this item increased in 2005
relative to 2004. .

Variations in other operations and maintenance
expenses at Ameren’s, CILCORP's and CILCO's business
segments and for the Ameren Companies between 2005 and
2004 were as foltows.

Missouri Regulated
UE

Other operations and maintenance expenses at UE were
comparable in 2005 and 2004. Maintenance and labor costs
far refueling and maintenance cutages were $31 million in
2005 compared with $39 million in 2004, The 2005 and
2004 refueling and maintenance outages each lasted about
64 days; however, in 2005, the outage included more capital
activities and less maintenance activities than in 2004. In
2005, Ameren replaced steam generators and turbine rotors
in addition to normal maintenance procedures. Additionally,
in 2004, there was an unscheduled outage at the Callaway
nuclear plant and planned outages at two coal-fired plants.
The transfer of UE’s lllingis service territory to CIPS in May
2005 decreased other operations and maintenance expenses




by $16 miflion in 2005. Reducing these favorable variances
were increased labor costs and storm damage expenses in
2005, Additionally, UE received a $13 million MISO exit fee
refund during 2004

lilinois Regulated

Other operations and maintenance expenses increased
$154 million in the lllinais Regulated segment in 2005
compared to 2004, primarily because of the additional ning’
months of IP resulis in 2005. Other variances between the
years are discussed below.

CiPS

Other operations and maintenance expenses at GIPS
were comparable in 2005 and 2004. Information technotogy,
employee benefit, and administrative and general costs
decreased in 2005. These positive items were offset by the
transfer of UE's lllinois service territory to CIPS, which

resulted in an increase in other operations and maintenance

expenses of $16 million in 2005. Additicnally, CIPS received
2 $5 million MISO exit fee refund during 2004 that did not
recur in 2005.

CGILCO (Illingis Regulated)

Other operations and maintenance expenses at CILCO
(Iinois Regulated) decreased $28 million in 2005 from |
2004. These expenses decreased primarily because of lower
employee benefit costs in 2005 and the absence of an
$8 million charge we paid in 2004 to settle a litigation claim.
by Enron Power Marketing, Inc., in conjunction with
Ameren’s acquisition of CILCORP in 2003.

IP

{P's other operations and maintenance expenses
increased $39 million in 2005 over 2004, partly because (P
received a refund of previously paid exit fees of $9 million
from MISC during 2004. Other operations and maintenance
expenses alse increased, including tree trimming costs and
overhead and labor costs associated with the integration of
systems and operations with Amaren in 2005.

Non-rate-reguiated Generation

Other operations and maintenance expanses increased
$13 million in 2005 compared with 2004 in the Non-rate-
regulated Generation segment, as detailed below.

Genco

Other operattons and maintenance expenses at Genco
increased $4 million in 2005 over 2004, primarily because of
a major power plant maintenance outage in 2005. These -
costs were reduced by lower employee benefit costs.

CILCORP (Parent Company Only)

QOther operations and rriaintenance expenses were
comparable in 2005 and 2004.
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CILCO (AERG)

Other operations and maintenance expenses increased
$6 million in 2005 over 2004, primarily because of increased
plant maintenance expenditures resulting from power plant
outages. .

EEI

QOther operations and maintenance expenses increased
$5 million in 2005 over 2004, primarily because of increased
power plant maintenance’ expenditures.

Depreciation and Amortization
2006 versus 2005
Ameren

Ameren’s depreciation and amortization expenses
increased $29 million in 2006 over 2005, primarily because
of capital additions.

Variations in depreciation and amortization expenses at
Ameren’s, CILCORP's and CILCO's business segments and
for the Ameren Companies between 2006 and 2005 were as
follows.

Missouri Regulated
UE

Depreciation and amortization expenses increased
$25 milfion in 2006 over 2005. The increases were primarily
because of capital additions, a portion of which were related
to new steam generators and turbine rotors installed during
the refueling and maintenance outage at the Callaway
nuclear plant in 2005, as well as CTs purchased in the first
quarter of 2006. Additionally, depreciation increased dug to
CTs transferred to UE from Genco in May 2005. Reducing
depreciation expense was the transfer of property to CIPS as
part of the {llinois service territory transfer in May 2005.

lilinois Reguiated

Depreciation and amortization expenses were
comparable in the llinois Regulated segment, CILCO (Hlmms
Regulated) and IP in 2006 and 2005.

CIPS

Depreciation and amortization expenses increased
$3 miltion at CIPS primarily because of property. transferred
from UE to CIPS as part of the Hlinois service territory
transfer in May 2005.

Non-rata-regulated Generation

Depreciation and amortization expenses were
comparable in. 2006 and 2005 in the Non-rate-regulated
Generation segment and for CILCORP (Parent Company
only}, Genco, CILCG {AERG) and EEI.




2005 versus 2004
‘ Ameren

Ameren’s depreciation and amortization expenses
increased $75 milfion in 2005 from 2004, principally because
of an additional nine months of IP results in 2005, which
added $59 million. Capital additions also resutted in
1ncreased deprec:atmn expenses in 2005.

Variations in deprecnauon and amortization expenses’in:
Ameren’s, CILCORP’s and CILGO's business segments and
for the Ameren Companies between 2005 and 2004 were as
follows.

] Missouri Regulated

i UE o

Depreciation and amortization expenses at UE increased
$16 million in 2005 over 2004, The increases were primarily
due to capital additions and depreciation on CTs transferred
from Genco to UE in May 2005, partially offset by the

elimination of depreciation on property transferred by UE to
CIPS in the lllinois service territory transfer in May 2005,

|

|

‘ ilfinois Reguiated

‘ Depreciation and amortization expenses increased
$66 million in the lilinois Regulated segment in 2005

‘ compared to 2004, primarily because of the additional nine
months of {P results iri 2005. Other variances between the

years are discussed below.

! CIPS

| CIPS' depreciation and amortization expenses increased
| 87 million in 2005 over 2004, primarily because of
. depreciation on property transferred in May 2005 from UE in
the Ilinois service territory transfer and capital additions.

CILCO (Miinois Regulated)

Depreciation and amortization expenses at CILCO ‘
(Hllinois Regulated) were comparable in 2005 and 2004,

IP

IP's depreciation and amortization expenses, excluding
the amortization of regulatory assets, were comparable in -
' 2005 and 2004. Amortization of regulatory assets at IP
decreased $33 million in 2005 from 2004. The transition
z cost regulatory asset was eliminated in conjunction with
| Ameren’s acquisition of IP in September 2004.

| Non- rare -regtilated Generation

- .Depreciation and amortization expenses in the Non-rate-
requlated Generation segment decreased $4 million in 2005~
compared with 2004, principally at Genco, because of the
| transfer of CTs from Genco to UE in May 2005.

Depreciation and amortization expenses were
+ comparable in 2005 and 2004 at GHL.CORP (Parent Company
| Only}, CILCO (AERG}) and EEI.
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Taxes Other Than Income Taxes
2008 Versus 2005_
Ameren '

Ameren’s taxes other than income taxes increased
$26 million in 2006 over 2005, primarily as a result of
higher gross receipts, and higher excise taxes and property
taxes.

Variations in taxes other than income taxes at
Ameren's, CILCORP’s and CILCO's business segments and
for the Ameren Companies between 2006 and 2005 were as
follows.

Missouri Regulated
UE

Taxes other than income taxes were comparable in-
2006 and 2005.

iinois Regulated

Taxes other than income taxes increased $18 million in
2006 compared with 2005 in the lilinois Regulated segment.
Taxes other than income taxes increased $8 millien at GIPS,
$4 million at GILCO (lllinois Regulated), and $5 million at IP
in 2006 over 2005, primarily as a result of higher property
taxes and excise taxes.

Non-rate-regblgred Generation

+ Taxes other than income taxes increased $7 million in
2006 compared with 2005 at Non-rate-requlated Generation,
primarily because of higher property taxes at Genco. There
was a favorable court decision in the first quarter of 2005
that did not recur in 2006. Taxes other than income taxes
were comparable in 2006 and 2005 at CILCORP (Parent .
Company Only), CILCO {AERG), and EEl.

2005 versus 2004
Ameren

Ameren s taxes other than mcome taxes mcreased
$53 million in 2005 over 2004, principally because of an
additional nine months of IP results in 2005, which added
$54 million. .

Varialtiuns in taxes other than income taxes at
Ameren's, CILCORP's and GiLCO's business segments and
for the Ameren Compames between 2005 and 2004 were as
follows.

Missouri Regu!ated:
UE

UE's taxes other than income taxes increased $7 million
in 2005 over 2004, primarily because of increased property
taxes due to higher assessments. These property tax
increases were mitigated in 2005. by the transfer of UE's
Illingis service territory to CIPS.




Hinpis Regulated

Taxes other than income taxes increased $55 million in
the llinois Regulated segment in 2005 compared to 2004,
pnmanly because of the additionat ning months of IP results
in 2005. Other variances between the years are discussed

" below.

CIPS

Taxes other than income taxes at CIPS were $7 million
higher in 2005 than in 2004, primarily because of ingreased
property taxes resulting from the transfer to CIPS of UE's
llinois service territory in May 2005.

CILCO (ilinois Regulated)

. Taxes other than income taxes decreased $4 million in
2005 from 2004 at CILCO (lllinois Regulated), primarily
because of reduced gross receipts and property taxes.

P

Taxes other than income taxes at IP were comparable in
2005 and 2004. : .

Nan rate- regulated Generation -

Taxes other than income taxés decreased $8 million in
2005 compared with 2004 in the Non-rate-regulated
Generation segment, primarily because of a favorable court
decision in 2005 regarding property taxes at Genco. Taxes
other than income taxes were comparable in 2005 and 2004
at CILCORP (Parent Company Only), CILCO (AERG} and EEI.

Other Income and Expenses
2006 versus 2005 <
Ameren

Miscellangous income increased $21 million in 2006
over 2005, primarily because of $24 million of interest
income on a taxable industrial development revenue bond
acquired by UE in conjunction with its purchase of a CT in
the first quarter of 2006. See Note 2 — Acquisitions to our
financial statements under Part II; Item 8,-of this report. This
amount is offset by an equivalent amount of interest
expense associated with a capital lease for the CT recorded
in interest charges on Ameren's and UE’s statements of
income. Miscellaneous expense decreased $8 million,
primarily due to decreased donations in 2006 and the write-
off of unrecoverable natural gas costs in 2005.

Variations in other income and gxpenses in Ameren’s,
CILCORP's and CILCO's business segments and for the
Ameren Companies between 2006 and 2005 were as fotlows.

Missouri Regulated

UE

Miscellaneous income increased $16 million in 2006
over 2005, primarily as a result of interest- income on UE’s
CT capital lease as noted above, partially offset by lower
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capitalization of equity funds used during construction”in
2006. in 2005, LE replaced steam generaters and turbine
rotors al the Caltaway nuclear plant. Miscellaneous expense
was comparable in 2006 and 2005.

{linois Regulated

Other income and expenses were comparable at lllincis
Regulated, CIPS, CILCO (ilfinois Reguiated) and IP in 2006
and 2005.

Non-rate- reguiated Generatfon

Other income and expenses were comparable at Non-
rate-requlated Generation, Genco, CILCORP (Parent
Company Only), CILCO (AERG) and EE! in 2006 and 2005.

2005 versus 2004
Ameren

Other income and expenses at Ameren decreased
$10 million in 2005 compared with 2004. Excluding the
additional nine months of [P results in 2005, other income
and expenses at Ameren decreased $14 million from 2004.
Miscellangous income decreased $8 million, primarily due to -
reduced interest income from the investment of equity
issuance proceeds in the prior year. Miscellaneous expense
mcreased $6 miltion, primarily because of unrecoverable
natural gas cost write-offs at CIPS and CILCO and
integration costs at IP in 2005.

Variations in other income and expenses at Ameren’s,
CILCORP's and CILCO's business segments and for the
Ameren Companies betweqn 2005 and.2004 were as follows.

" Missouri Regulated '

UE

Other income and expenses were comparable in 2005
and 2004.

finois f?egu!ated

Other income and expenses. decreased $7 million in the
Hlinois Regulated segment in 2005 compared with 2004,
including the additionat nine months of IP results in 2005.
Variances between the years are discussed below.

oS

Miscellangous income decreased $6 million in 2005
from 2004 at CIPS, primarily because of reduced interest -
income on intercompany note receivable from Genco.
Miscellaneous expense increased $3 million primarily
because of the write-off in 2005 of unrecoverable natural
gas costs. -

CILCO (Ifinois Regulated)

Other income and expenses were comparable in 2005
and 2004, : .




IP ;

Miscellaneous income at IP decreased $138 million in
2005 from 2004, primarily because of reduced interest
income after the elimination of IP’s note receivable froma .
former affiliate in conjunction with Ameren’s acquisition of [P
on September 30, 2004. Miscellaneous expense increased
$2 million primarily as a result of acquisition-related
integration costs.

Non-rate-reguiated Generalion

QOther income and expenses were unfavorable $6 million
in 2005 compared with 2004 in the Non-rate-reguiated
Gengration segment, as detailed below.

CILCORP (Parent Company Only)

Miscellaneous income decreased $2 mitlion in 2005
from 2004, primarily because of derivative mark-to-market
adjustments. Miscellaneous expense was comparable
between periods. .

Genco, CILCO (AERG) and EE!

Other income and expenses were comparable in 2005
and 2004.

See Note 7 - Other Income and Expenses to our
financial statements under Part If, ltem 8, of this report for
further information.

Interest
2006 versus 2005
Ameren

Ameren’s interest expense increased $49 million in
2006 aver 2005 primarily because of items noted below in
Ameren’s, CILCORP's and CILCO's business segments and
for each of the Ameren Companies individually.

Missouri Regulated
UE

Interest expense increased $55 million in 2006 over
2005 as a result of the issuances of $300 million of senior
secured notes in July 2005 and $260 million of senior
secured notes in Cecember 2005, along with increased
short-term borrowings, resulting in part from the purchase
of CTs in the first quarter of 2006. Interest expense of
$24 million was recognized on UE's capital lease associated
with one of these CTs. This amount was offset by an
equlvalent amount of interest income recorded in Other

income and deductions on Ameren's and UE’s statements of

income.

lilinois Regulated

Interest expense increased $9 million in 2006 compared
with 2005 in the Illinois Regulated segment, primarily
because of the issuance of $75 million of senior secured
notes in June 2006 along with increased money pool

harrowings at IP. Interest expense at CIPS and CiLCO
(linois Regulated} was comparable in 2006 and 2005.

Non-rate-reguiated Generation

Interest expense-decreased $16 million in 2006
compared with 2005 in the Non-rate-regulated Generation
segment. It decreased $13 million at Genca resulting from
the maturity of its $225 million of senior notes in 2005,
Interest expense at CILCORP (Parent Company Only), CILCO
(AERG) and EEI was comparable in 2006 and 2005.

2005 versus 2004
Ameren

~ Interest expense increased $23 million at Ameren in
2005 over 2004, principally because of the acquisition of IP,
which added $32 million of interest for the first nine months
of 2005. Excluding the additional IP interest expense in
2005, Ameren’s interest expense decreased $9 million,
primarily because of items discussed below in Ameren's,
CILCORP’s and CILCO's business segments and for each of
the Ameren Companies individually.

Missouri Regulated
UE

UE’s interest expense increased $13 million in 2005
over 2004, primarily because of the issuances of $300 millian
senior secured notes in July 2005, $85 million senior
secured notes in January 2005, and $300 million senior
secured notes in September 2004, partially offset by
maturities of $188 million of first mortgage bonds in August
2004 and $85 million of first mortgage bonds in December
2004 and the redemption of $100 million first mortgage
bonds in June 2004.

filinois Regulated

Interest expense increased $24 million in the Illinois
Regulated segment in 2005 compared with 2004, primarity
because of the additional nine months of 1P results in 2005.
Other variances between the years are discussed below.

CIPS

Interest expénse decrzased $3 million in 2005 from
2004, primarily because of the redemption of $70 million of
environmental revenue bonds in December 2004.

CILGO (Mlinois Reguiated)
Interest expense was comparable in 2005 and 2004.

P

Interest expense at P decreased $87 million in 2005
from 2004, primarily because of redemptions and
repurchases of indebtedness of $700 miltion in the fourth
quarter of 2004 and $70 million in early 2005 and
reductions in notes payable to iP SPT.




Non-rate-réguiated Generation

Interest expense decreased $27 million in 2005
compared with 2004 in the Non-rate-regulated Generation
segment, as detailed below. Additionally, interest expense
decreased $4 million at other non-rate-regulated
subsidiaries, primarily because of reduced money pool
borrowings.

Genco

Genco's interest expense decreased $21 million in 2005
from 2004, primarily because of the maturity of $225 million
of senior notes in November 2005, lower average mongy
pool borrowings, and a reduction in principal amounts
outstanding on intercompany promissery notes to CIPS and
Ameren. The outstanding balance on the intercompany note
payable to CIPS was $197 million at December 31, 2005,
compared with $283 miliion at December 31, 2004. The
intercempany note payable to Ameren was repaid in 2005

" CILCORP (Parent Company Only), CILCO {AERG) and
EEI
Interest expense was comparable in 2005 and 2004.

Income Taxes
2006 versus 2005
Ameren '

Ameren's effective tax rate decreased in 2006 from
2005, primarily because of differences between the book and
tax treatment of the sale of noncore properties, as well as
items discussed below.

Variations in effective tax rates at Ameren’s, CILCORP's
and CILCO's business segments and for the Ameren
Gompanies between 2006 and 2005 were as follows

Missouri Reguiated

UE

Effective tax rate increased over the prior year primariiy
because of an increase in nondeductible expenses and an
increase in reserves for uncestain tax positions related to tax
returns filed in the current year.

flinois Regulated
Effective tax rate increased in 2006 from 2005 at {llinois
Regulated, primarily because of the items detailed below.

CIPS

Effective tax rate decreased from the prior year,
primarily because of favorable tax return to accrual
adjustments.

" adjustments and the resolution of uncertain tax positions in
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Ameren

“Missouri Regulated

CILGO {Itinois Regulated)

Effective tax rate increased in 2006 over 2005, primarily
because of unfavorable tax return to accrual adjustments
and an increase in nondeductible expenses.

IP

Effective tax rates were comparable in 2006 and 2005.

Non-rate-regulated Generation : ' f

- Effective tax rate decreased in 2006 compared with
2005 at Non-rate-requlated Generation, primarily because of
the items detailed below.

Genco

Effective tax rate decreased in 2006 from 2005
primarily because of favorable tax retum to accrual

the current year based on favorable developments with
taxing authorities.
CILCO (AERG)

Etfective tax rate decreased in 2006 from 2005
primarily because of favorable tax return to accrual
adjustments and the resolution of uncertain tax positions in
the current year based on favorable developments with
taxing authorities,

CILCORF (Parent Company Only)

Effective tax rale decreased over the prior year, |
primarily because of favorable tax return to accrual
adjustments,

EEI

Effective tax rates were comparable in éODS and 2005.

2005 versus 2004

Ameren’s effective tax rate increased in 2005 from
2004, primarily because of itemns discussed below at the
various subsidiaries. -

Variations in effective tax rates at Ameren’s, CILCORP's
and CILCO's business segments and for the Ameren
Companies between 2005 and 2004 were as follows.

UE
Eftective tax rates were comparable in 2005 and 2004,

Hiinois Regufated

Effective tax rate increased in the lllingis Regulated
segment, primarily because of the items detailed below.




CIPS

Effective tax rate increased in 2005 over 2004, primarily
because of unfavorable tax return to accrual adjustments.

CILCO (llinois Regulated)

Effective tax rate decreased in 2005 from 2004,
primarily because of favorable tax return to accrual
adjustments, along with tax benefits related to company---
owned life insurance.

P

Effective tax rate increased in 2005 over 2004, primarity
because of the cessation of amortization of investment tax
credits after Ameren’s acquisition of IP.

Non-rate-regulated Generation

Effective tax rate increased in 2005 over 2004 in the.
Non-rate-regulated Generation segment, primarily because of
the items detailed below.
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Genco

Effective tax rate increased in 2005 over 2004, primarily
hecause of increases in reserves for uncertain tax positions
based on unfavorable developments with taxing authorities,
offset by deductions under Section 199.

CILCORP (Parent Company Only)

Effective tax rate increased in 2005 over 2004, primarily
because of increases related to unfavorable tax return to
acerual adjustments. '

CILCO (AERG)

Effective tax rate increased in 2005 over 2004, primarily
because of an increase in reserves for uncertain tax
positions based on unfavorable developments with taxing
authorities. ) :

EEI

Effective tax rate decreased in 2005 from 2004,
primarily because of benefits related to the Section 199
deduction.




LIQUIDITY AND CAPITAL RESOURCES

The tariff-based gross margins of Arheren’s rate-regulated utility operating companies (UE, CIPS, CILCO and iP) continue to
be the principal source of cash from operating activities for Ameren and its rate-regulated subsidiaries. A diversified retail-
customer mix of primarily rate-regulated residential, commercial and industrial classes and a commodity mix of gas and electric
service provide a reasonably predictable source of cash flows for Ameren, UE, CIPS, CILCO and IP. For operating cash flows
prior to 2007, Genco principally relied on power sales to an affiliate under a contract that expired at the end of 2006, and on
sales to other wholesale and industrial customers under short and long-term contracts. Beginning in 2007, Genco and AERG will
sell power previously sold under contracts that expired at the end of 2006 to Marketing Company, which has sold power
through the lllinois power procurement auction and is selling power through other primarily market-based contracts with
wholesale and retail customers. The amount of power that Genco, AERG, EE1, Marketing Company and their affiliates may
supply to CIPS, CILCO and IP through the Illinois power procurement auction is limited to 35% of CIPS', GILCO's and IP’s
agoregate annual load. In addition to cash flows from operating activities, each of the Ameren Companies plans to use available
cash, money pool, or other short-term horrowings from affiliates, commercial paper, or credit facilities to support normai
operations and other temporary capital requirements. The use of operating cash flows and short-term borrowings to fund capital
expenditures and other investments may periodically result in a working capital deficit, as was the case at December 31, 2006,
for Ameren, UE, Genco, CILCORP, CILCO and IP. The Ameren Companies will reduce their short:term borrowings with cash from
operations or discretionarily with long-term borrowings or equity infusions from Ameren. See Note 3 - Rate and Regulatory
Matters to our financial statements under Part I, item 8 of this report for a discussion of an llinois legislative proposal to

freeze electric rates at 2006 levels for GIPS, CILCO and IP. If such legislation is enacted, CIPS, CILCORP, CILGO and IP will not
have enough operating cash flow to support normat operations, which would lead to financial insolvency.

The following table presents net cash provided by (used in) operating, investing and financing activities for the years ended

December 31, 2006, 2005 and 2004:

Net Cash Provided By
Qperating Activities

Net

{tsed In) Investing Activities

Cash Provided By Net Cash Provided By

(Used In} Financing Activilies

2006 2005 2004 2006 2005 2004 2006 2005 2004
Ameren®®. ... .. $ 1,219 § 1251 § 1112 $ (1,266) $ (961) $ (1249) $ 28 § (263) § 95
VE. . ........... 734 706 720 {732) {800) (851) (21) 66 (136)
CIPS. ... e 118 133 73 {66) (12) 78 (46) (123) (185)
Genco........... 138 213 183 (110} 95 {53) (27) {300) (131)
CILGORP . .. ...... 133 3 137 (90) (109) (121) a2y 12 {20)
CILCO........... 153 67 138 (161) (114) {126) q 47 {18)
PO 172 148 247 (180) 9 (272) 8 {162) 13

{a) Excludes amounts for IP before the acquisition date of September 30, 2004; includes amounts for Ameren registrant and nonregistrant

subsidiaries and intercompany eliminations.

{b) 2004 amounts include predecessor financial information prior to the acquisition date of September 30, 2004.

Cash Flows from Operating Activities
2006 versus 2005

Ameren's cash from operations increased in 20086,
compared with 2005. As discussed in Results of Operations,
glectric margins increased by $41 million, while gas margins
decreased by $24 million. Benefiting operating cash flows
were an $84 million decrease in pension and postretirement
benefit contributions in 2006 compared with 2005, and the
collection of higher-than-normal trade receivables caused by
cold Decembar 2005 weather during the winter heating
season. The cash impact from trade receivables was more
significant in the current period because we had higher gas
prices and colder December weather in 2005 than in the
year-ago period. Negative impacts on operating cash flow
include a $216 million increase in income tax payments,
expenditures of $59 million (including a $10 million FERC
fing) associated with the breach of the Taum Sauk upper
reservoir in December 2005, and $37 million of other
operations and maintenance expenses due to severe storms.
Most of the Taum Sauk expenditures are pending recovery
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from insurance carriers. In addition, there was an increase in
cash used during 2006 for payment of 2005 costs, including
$9 million for other operations and maintenance and

$14 million for annual incentive compensation. These
expenses were higher than they were a year age because of
increased 2005 earnings relative to performance targets. The
cash benefit from reduced natural gas inventories as a result
of lower prices was offset by increased volume of coal
inventory purchases because of the coal supply delivery
issues experienced in 2005. See Note 14 - Commitments
and Contingencies — Pumped-storage Hydroelectric Facility
Breach to our financial statements under Part II, Item 8, of
this report for more information regarding the Taum Sauk
incident.

At UE, cash from operating activities increased in 2006.
Overall margins were higher in 2006 compared with 2005,
Other operations and maintenance expenses were
comparable with the previous year, despite $59 million
(including $10 million for a FERC fine} spent due to the
breach of the Taum Sauk upper reservoir collapse as




discussed above for Ameren, and $24 million spent due to
severe storms. Pension and postretirement benefit
contributions were $61 million less than in the prior year.
Income tax payments increased $51 million, and interest
payments increased $40 million because there was increased
debt outstanding. Cash used for ¢oal purchases increased
compared with 2005 because of alleviation of the coal
supply delivery issues expertenced in 2005. Cash used for
working capital increased, largely because of storm-related
costs.

At CIPS, cash from operating activities decreased
compared to.the prior year. The negative cash effect of
higher other operations and maintenance expenses was
reduced by a small increase in electric and gas margins, as
discussed in Results of Operations. Income tax payments
increased $55 million compared with the year-ago period.
Reducing this.use of cash was a decrease in pension and
postretirement benefit contributions of $11 million in 2006
compared with 2005, and an increase in collections of trade
receivables as a result of colder December 2005 weather
and higher gas prices than in the year-ago period.

Genco's cash from operating activities in 2006

decreased compared with the 2005 period, primarily because

of lower operating margins as discussed in Results of
Operations, and increases in coal inventory. income tax
payments decreased in 2006 by $17 million compared with
2005, pension and postretirement henefit payments
decreased $9 million,-and interest payments were lower in.
the 2006 period because there was less debt outstanding.

Cash from operating activities increased for CILCORP
and CILCO in 2006, compared with 2005, primarily because
of higher electric margins as discussed in Results of
Operations, and an increase in collections of trade
receivables as a result of colder December 2005 weather
and higher gas prices than in the year-age peried. In
addition, income tax payments decreased $25 million for
CILCORP and $17 million for CILCO. An increase in coal
deliveries at CILCO's subsidiary, AERG, negatively affected
cash. .

IP's cash from operations increased in 2006, compared
with 2005. Benefiting 2006 cash flows'was the collection of
higher-than-normal trade receivables caused by cold
December 2005 weather during the heating season, as
discussed above for Ameren, and 2 $1 million decrease in
pension and postretirement benefit payments. These
increases were reduced by lower electric margins and higher
other operations and maintenance expenses, including
$9 million refated to severe storms, net income tax refunds
of $13 million in 2006 compared with $22 million in 2005,
and cash used during 2006 for payment of 2005 costs as
discussed above for Ameren, including an increase of
$7 million in other operations and maintenance expenses,
and an increase of $3 million in incentive compensation.

2005 versus 2004

Ameren’s increase in cash from operations in 2005,
compared with 2004, was primarily. attributable to

)

$207 million of incremental IP operating cash flow in the
nine months ended September 30, 2005, since Ameren did
not own IP during the comparable period in 2004. Excluding
the impact of IP, Ameren’s increase in electric and gas
margins of $14 miltion and $16 million, respectively, also
contributed to the increase in cash from operations. In
addition, decreased pension and other postretirement benefit
contributions of $206 million and decreased interest
payments of $30 milfion contributed to the favorable
variance in cash from operations. Reducing the positive
variance in 2005 were increased tax payments of

$159 million, the absence in 2005 of $36 million of cash
from the UE coal contract settlement received in 2004, and
an increase in net investment in inventories and trade
receivables and payables due to higher gas prices and colder
weather in December 2005 compared to December 2004.
The absence in 2005 of $34 million of refunds in 2004 for
previously paid fees to MISO and RTO start-up cosis also
reduced the positive variance in cash from operations,
Ameren’s working capital investment in coal inventeries as
of December 31, 2005, did not change significantly,
compared with 2004, as a million-ton decrease in volumes
due to rail derailments was offset by higher prices.

At UE, cash from operating activities in 2005 was
generally consistent with changes in its results of operations
and its operating cash flows in 2004. A $127 million
decrease in pension and postretirement contributions
benefited 2005 operating cash flow as compared with 2004,
Significant items negatively impacting cash in 2005 .-
compared with 2004 include: increased tax payments of
$37 million; less cash from electric margins and emissions
sales of $36 million; the impact of the coal contract
settlement discussed above; the absence of $20 million
received in 2004 for MISO exit fees and RTQ start-up costs
discussed above; and increased working capital investment,
primarily because of timing differences, prices, and weather
as discussed above, .

CIPS” increase in cash from operating activities in 2005
was principally due to increased electric margins of
$41 million, a reduction of $23 million in pension and
postretirement benefit contributions, and reduced interest
and tax payments. This was reduced by increases in cash
outflows caused by differences in the timing and amount of
working capital items, compared with 2004.

Cash from operating activities increased for Genco in
2005 compared with 2004, primarily because of reduced
pension and postretirement contributions of $20 million and
lower interest payments of $39 million. Reducing this
increase were increased tax payments of $41 million.

Cash from operating activities decreased for CILCORP
and CILCO in 2005 compared with 2004, primarily because
of increased tax payments of $60 million for CILCORP and
$54 million for CILCO, lower electric margins of $16 million .
for CILCORP and $14 million for GILCO, and increased
working capital investment at CILCORP and CILCO, primarily
due to higher prices and colder weather, which increased
inventaries and receivables by $20 million and $28 million
for CILCORP and $20 million and $31 million for CILGO.




CILCORP’s cash from operating activities was also negatively
affected by additional interest payments of $14 million in
2005 compared with 2004. These decreases were reduced
by a decrease in pension and other postretirement
contributions of $33 million.

.IP's cash from operations in 2005 compared with 2004
was affected by Ameren's ownership of IP for all of 2005
compared with only the fourth quarter of 2004. IP's
operating cash flows in 2005 are not directly comparable
with 2004’s because of the integration of IP into Ameren’s
operations, significant changes in capital structure,
termination of certain of IP's former affiliate agreements, and

new purchased power arrangements, among other factors. .

IP's-cash from operations in 2005 benefited from lower
taxes paid of $141 million, which resulted maostly from
changes in taxable income and deferred tax benefits from
accelerated depreciation resulting from the' acquisition, and
lower interest paid of $33 million. Negative impacts to IP's
operating cash in 2005 included the absence of $128 million
of interest received from IP's former affiliate, increased cash
required for other operations and maintenance expenses of
$59 million, and increased working capital investment.
Significant drivers of the increase in working capital
investment were colder weather and higher gas prices in
December 2005, which increased receivables and gas
inventories. IP's gas sales were up 45% over December
2004, . :

Pension Funding

Ameren's 2004 and 2005 contributions to the defined
benefit retirement plan’s qualified trusts, among other things,
provide cost savings, because they mitigate future benefit

cost increases. tn addition, the contribution in 2004 allowed

us to avoid paying a portion of thé insurance premium to
the Pension Benefit Guaranty Trust Corporation. Federal
interest rate relief expired on December 31, 2005. Based on
our assumptions at December 31, 2006, and the new
contribution requirements in the Pension Protection Act of
2006, in order to maintain minimum funding levels for
Ameren’s pension ptans, we do not expect future
contributions to be required until 2009 at which time we
would expect to contribute $100 million to $150 million.
Required contributions of $150 million to $200 million each
year are also expected for 2010 and 2011, We expect the -
companies to share the obligation: UE - 61%; CIPS - 10%;
Genco ~ 11%,; CILCO - 7%, and IP = 11%. These amounts
are estimates. They may change with actual stock market
performance, changes in interest rates, any pertinent
changes in government regulations, and any voluntary
contributions. See Note 10 - Retirement Benefits to our
financial statements under Part Il, Item 8, of this report for
additional information., .+ .

Cash Flows from Investing Activities

2006 versus 2005

Ameren’s iﬁcrease in cash used in investing activities
was-primarily due to UE's 2006 purchases of a
640-megawatt CT facility from affiliates of NRG Energy, Inc.,
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and 510-megawatt and 340-megawatt GT facilities from
subsidiaries of Aquila, Inc., for a total of $292 million;
increased nuclear fuel expenditures of $22 million; and

$96 million of capital expenditures during 2006 related to
the severe storms. The CT purchases are intended to meet
UE's increased generating capacity needs and to provide UE
with additional flexibility in determining the timing of future
base-load generating capacity additions. Emission allowance
purchases decreased $50 million in 2006 compared with
2005, while emission allowance sales increased $49 million.
The safe of noncore properties in 2006 provided a

$56 million benefit to Ameren’s cash from investing activities
as discussed below in the Sale of Noncore Properties
section.

UE's cash used in investing activities decreased in .
2006, compared with the same period in 2005, principally
because of a decrease in capital expenditures at the Callaway
nuclear plant. This is due to UE spending $221 million for
planned upgrades during a scheduled refueling outage in
2005. In addition, in 2006 UE received $67 million from
CIPS as repayment of an intercompany note. The cash effect
of the $292 million in CT purchases discussed above was
more than the prior-year effect of the.$237 million purchase
of two CTs from Genco and the purchase of CT equipment
from Development Gompany for $25 miliion. UE's capital
expenditures related to the 2006 storms referenced above
were $47 million. In 2006, UE had a $13 million gain on the
sale of a npncore property, and a $35 million increase in
sales of emission allowances. '

CIPS cash used in investing activities increased in
2006, compared with 2005. Capital expenditures increased
$18 million. Also negatively impacting GIPS” investing cash
flow was an $18 million reduction in proceeds from CIPS'
note recgivable from Genco in 2006 compared with 2005. In
addition, CIPS paid $17 million ta repurchase its own
outstanding bend. The bond remains outstanding, and CIPS
is currently the holder and debtor. The bond is expected to
be redeemed in 2007. The increased capital expenditures
resuled partly from CIPS’ expansion of its service territory
because of its acquisition of UE’s Illinois utifity operations in
May 2005. In addition, $16 million was expended as a result
of storms. CIPS' remaining capital expenditures were for
projects to improve the reliability of its electric and gas
transmission and distribution systems.

Genco had a net use of cash in investing activities for
2006, compared with a net source of cash for 2005. This
was due primarily to the 2005 sale of two CTs to UE for
$241 million. Purchases of emission allowances were
$45 million less in 2006 than in 2005. Capital expenditures
increased $9 million for 2006 compared with 2005.

CILCORP's cash used in investing activities decreased,
and CILCO's increased in 2006, compared with 2005. Capital
expenditures increased $12 million for GILCORP and CILCO,
and net money pool advances decreased for each company
by $42 million. CILCORP’s cash from investing activities
further benefited from the repayment of Resources
Company's note payable of $71 million that originated from
the 2005 transfer of leveraged leases from GILCORP to




Resources Gompany. In addition, a subsidiary of CILCORP
and CILCO generated cash from investing activities of

$11 million in 2006, from the sale of its remaining leveraged
lease investments. Emission allowance purchasas were

$9 million less in 2006 than in 2005.

IP had a net use of cash in investing activities for 2006,
compared with a net source of cash for 2005, primarily
hecause of the absence in 2006 of proceeds in 2005 from
repayments for advances made to the money pool in prior-
periods. In addition, capital expenditures increased
$47 million over the year-ago period, which included
$27 million as a result of severe storms, and increased
gxpenditures 0. maintain the reliability of 1P's electric and
gas transmission and distribution systems.

See Note 14 - Commitments and Contingencies o our
financial statements under Part Il [tem 8, of this report for a
further discussion of future environmental capital investment
estimates.

Intercompany Transfer of Winois Service Territory

On May 2, 2005, UE completed the transfer of its
lllinois-based electric and natural gas service territory to
CIPS, at a net hook value of $133 million. UE transferred
50% of the assets directly to CIPS in.consideration for a
CIPS subordinated promissory note in the principal amount
of $67 million and 50% of the assets by means of a
dividend in kind to Ameren, followed by a capital
contribution by Ameren to CIPS. The remaining principal
balance of $61 million under the note was repaid in full by
CIPS in June 2006.

Sale of Ndncore Properties

In 2006, Ameren, UE, CILCORF, and CILCO generated
proceeds totaling $56 million (2005 - $54 million),
$13 miltion {2005 - $- millign}, $11 million (2005 -
$13 million}, and $11 million (2005 - $13 million);
respectively, from the sale of certain noncore propert:es
including ieveraged leases.

Prior to the 2005 leveraged lease sale, CILCORP
transferred certain of its direct and indirect subsidiaries that
hold leveraged leases to Resources Company and AERG in
exchange for a note receivable. Additionally, an indirect
subsidiary of GILCORP that owned leveraged leases was
transferred to AERG in exchange for a note receivable.

See Note 3 - Rate and Regulatory Matters to our
financial statements, under Part 11, Item 8 of this report for a
discussion of the noncore property sales

2005 versus 2004

Ameren had a decrease in cash used in investing
activities, primarily because of $429 million used to acquire
iP in 2004. That decrease was partially offset by a
$97 million increase in capial expenditures reflecting a full
year of P capital expenditures in 2005 compared with three .
months of IP expenditures in 2004, and the increased capital
expenditures at UE discussed below.
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UE's cash used in investing activities increased in 2005,
primarily because UE spent $237 million to- purchase 550
megawatts of CTs from Genco and $25 million to purchase
CT-equipment from Development Company. Excluding these
CT acquisitions, UE's capital expenditures in 2005 were
consistent with those in 2004. UE maintained consistent
plant expenditures by allocating fewer resources to projects
at its coal-fired plants as it spent $221 million of
expenditures at its Callaway nuclear plant for upgrades
during a refueling and maintenance outage.

CIPS had a net use of cash in 2005 compared with net
cash proceeds from investing activities in 2004, primarily
because of an $18 million increase in capital expenditures
and a $72 million reduction in cash received from principal
payments on a note receivabte from Genco. The increased
capital expenditures were used to improve the reliability of
CIPS transmission and distribution systems.

Genco had a net source of cash in 2005, compared'
with a net use of cash from investing activities in 2004,
primarily because of the sale of 550 megawatis of CTs at
Pinckneyville and Kinmundy, lllinois, to UE for $241 million.
The benefit of these proceeds was reduced by increased
capitaf expenditures for upgrades at one of its power plants
in 2005 and by an increase in emission allowance purchases
of $64 million.

CILCORP’s and CILCO's cash used in investing activities
decreased in 2005 from 2004, primarily because CILCORP
and GILCO reduced capital, expendltures and received
proceeds of $13 million in 2005 from the sale of leveraged
feases. In 2004, CILCO's subsidiary, AERG, made capital
expenditures for significant power plant upgrades to increase
fuel supply flexibility for power generation. The purchase of
emission allowances negatively affected cash by $20 million
more in 2005 than in 2004 :

IP had net proceeds of cash in 2005 and a net use of
cash in 2004, primarily because of proceeds of $140 million
for repayments of advances made to the money pool by IP
in 2004

Capital Expenditures

The followmg table presents the capital expenditures by
the Ameren Companigs for the years ended December 31,
2006, 2005, and 2004:

Capital Expenditures 2006 2005 2004
Ameren®™ ... ... ... $ 1284 3 935 § 79
UE ............... 782 773 514
CIPS .............. 82 .- 64 46
Genco .. ..., ... .. 85 76 50
CHCORP. . .......... 1139 107 125
GILCO (Ninois Regulated). . 53 - 55 57
CILCO {AERG) . .. ... .. 66 52 68

PEY 179 132 135

(a) Excludes amounts for IP before the acquisition date of
September 30, 2004; inctudes amounts for Ameren registrant
and nonregistrant subsidiaries and intercompany eliminations.

{b) The 2004 amounts include $100 million incurred prior to the
acquisition date of September 30, 2004,
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Ameren's 2006 capital expenditures principally
consisted of the following expenditures at its subsidiaries.
UE. purchased three CTs totaling $292 million. In addition,
UE spent $40 million towards a scrubber at one of its power
plants, and incurred storm damage expenditures of
$47 million. CIPS and IP incurred storm damage-related
expenditures of $16 million-and $27 million, respectively: At
Genco and AERG there was a cash outlay of $24 million and
$11 million, respectively, for scrubber projects. The
scrubbers are necessary to comply with environmental
regulations. Genco also made expenditures for a boiler
upgrade of $16 million. Other capital expenditures were
principally to maintain, upgrade and expand the reliabifity of
the transmission and distribution systems of UE, CIPS,
CILCO, and IP. ' '

Ameren’s and UE’s capital expenditures for 2005
principally consisted of $221 million for steam generators,
low pressure rotor replacements, and other upgrades during
the 2005 refueling and maintenance outage at UE's Callaway
nuclear plant. Ameren and UE also incurred expenditures of
$65 million for three CTs at UE’s Venice plant, $60 million
for numerous projects at UE's generating plants, and
$45 million for various upgrades to its transmission and
distribution system. In addition, UE incurred expenditures of
$237 million for CTs purchased from Genco, as discussed
above. CILCORP's and CILGO's capital expenditures included
$29 million for ongoing generation plant projects to improve
flexibility in future fuel supply for power generation. In
addition, CILCO, CIPS, and IP incurred expenditures to
maintain, upgrade and expand the reliability of their electric
and gas transmission and distribution systems.

Ameren’s capital expenditures for 2004 were made
principally for various upgrades at UE's power planis,
including the replacement of condenser bundles, and other
upgrades during the 2004 refueling and maintenance outage
at UE's Callaway nuclear plant. The replacement and upgrade
work at UE’s Callaway plant resulted in capital expenditures
of $40 miliion in 2004. In addition, UE incurred costs for
steam generators and low pressure rotors that were replaced
during the 2005 refueling and maintenance outage at the
Callaway nuclear plant. UE also incurred capital expenditures
refated to the installation of new CTs at its Venice plant and
replacement of turbines at two of its power plants in 2004.
In addition, UE's capital expenditures included environmental
and other upgrades at its power plants and expenditures for
new transmission and distribution lines. CILCORP's and
CILCO's capital expenditures in 2004 were primarily related
to power plant projects to improve flexibility in future fugl
supply for power generation. Genco's 2004 capital
expenditures were primarily attributed to the reptacement of
a tuthine generator at one of its power plants. Capital
expenditures at IP and CIPS consisted of numerous projects
to upgrade and maintain the reliability of their respective -
electric and gas transmission and distribution systems and
to add new customers to the systems.

The following table estimates the capital expenditures
that will be incurred by the Ameren Companies from 2067
through 2011, including construction expenditures,
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capitalized interest and allowance for funds used during
construction (except for Genco, which has no allowance for
funds used during construction), and estimated expenditures
for compliance with environmental standards:

2007 2008 - 2011 Total

UE............... $ 565 $2,000-%2650  $2,565-$3,215
CIPS. . ... ... 75 290- 390 65- 465
Geneo. ... .. ..... .. 195 830- 1,120 1,025- 1,315
CILCO (lllinais Regulated). . 60 190- 250 250- 310
CILCO (AERG) . ... . ... 195 240- 320 ©  435- 515
P 170 560- 760 730- 930
EEl. ... .. ... .. 15 260- 340 275- 355
Other ............. 25 130- 170 . 155- 195
Ameren{a} . ......... $1,300  $4,500 - $6,000

35,800 - §7,300

{a) Includes amounts for nonregistrant Ameren subsidiaries.

UE's estimated capital expenditures include
transmission, distribution and generation-related activities,
as well as expenditures for compliance with new
environmental regulations discussed below.

CIPS’, CILCO’s, and IP’s estimated capital expenditures
are primarily for electric and gas transmission and
distribution-related activities. Genco's estimated capital
expenditures are primarily for upgrades to existing coal and
gas-fired generating facilities and compliance with new
environmental regulations. CILCG (AERGY's estimate includes
capital expenditures for generation-related activities, as well
as for compliance with new environmental regulations at
AERG's generating facilities.

We continually review our generation portfolio and
expected power needs. As a result, we could modify our
plan for generation capacity, which could include changing
the times when certain assets will be added to or removed
from our portfolio, the type of generation assel technology
that will be employed, and whether capacity or power may
be purchased, among other things. Any changes that we
may plan to make for future generating needs could resuit in
significant capital expenditures or losses being incurred,
which could be material.

Environmental Capital Expenditures

Ameren, UE, Genco, AERG and EEI will incur significant
costs in future years to comply with EPA and state
regulations regarding SO, and NO, emissions (the Clean Air
Interstate Rule) and mercury emissions (the Clean Air
Mercury Rule) from coal-fired power plants.

The EPA issued final SO,, N&,, and mercury emission
regulations in May 2005. The rules require significant
reductions in these emissions from UE, Genco, AERG and
EEI power plants in phases, beginning in 2008. States were
mandated to develop their own regulations as well. In
February 2007, the Missouri Air Conservation Commission
approved the proposed federal Clean Air Mercury and-Clean
Air Interstate rules, which substantially follow the federal
rules. In December 2006; the lllingis Pollution Control Board
adopted the mercury regulations, which are significantly
stricter than the tederal rules. lllinois has proposed rules to
implement the federal Clean Air Interstate Rule program;




however it is anticipated that the rules will not be finalized
until the second quarter of 2007, The tabfe below prasents
estimated capital costs based on current technology. to
comply with both {1) the federal Clean Air Interstate Rule
and Glean Air Mercury Rule through 2016, and (2) illinois’
mercury regulations pursuant to an agreement between
Genco, CILCO, EEI, and the Illinois EPA. Under the
agreement, Genco, CILCO and EEl may delay the compliance
date for mercury reductions in exchange for accelerated
instaflation of NO, and SO, controls. The agreement with the
llinois EPA also restricts purchasing S0, and NO, emission
allowances to meet specific allowed emission rates set forth
in the agreement. The estimates described below could
change depending upon additional federal or state
requirements, new technology, variations in costs of material
or labor or alternative compliance strategies, among other
reasons. The timing of estimated capital costs may also be
influenced by whether emission allowances are used to
comply with the proposed rules, thereby deferring capital
investment.

2007 2008 - 2011 2012 - 2016 Total
1 110§ 630- 830 § 910- 1180  $1650- 2,120
Gengo . . . . 10 820- 1,060 180- 260 1.10- 1430
AERG . . .. 100 18- 240 95- 140 380- 480
EEl. .. ... 10 185- 240 165- 20 360- 470
Ameren ...  $33¢  §1,820-52370 $1,350-81,800  $3,500- $4,500

(a) UE's expenditures are expected to be recoverabla in rates over
time.

[llinois and Missouri must also develop attainment
plans to meet the federal eight=hour ozone ambient standard
by June 2007 and the federal fine particulate ambient
standard by April 2008. The costs in the table assume that
emission controls required for the Clean Air Interstate Rule
regulations will be sufficient to meet this new standard in
the St. Louis region. Should Missouri deveiop an alterative
plan to comply with this standard, the cost impact could be
material to UE. illinois is planning to impose additional,
requirements beyond the Clean Air Interstate Rule as part of
the attainment plans for ozone and fine particulate. At this
time, we are unable to determine the impact state actions
would have on our results of operations, financial position,
or liquidity. -

See Note 14 — Commitments and Contingencies to our
financial statements under Part 11, Item 8, of this report for a
further discussion of environmental matters.

Cash Flows from Financing Activities
2006 versus 2005

Ameren had a net source of cash from financing
activities in 2006, compared with a net use of cash in 2005.
Positive effects on cash included a net increase of
$419 million in net short-term debt proceeds in 2006,
compared with net repayments of $224 million of short-term
debt in 2005 and a $454 million decrease in long-term debt
redemptions, repurchases and maturities, Negative effects
on cash included a $411 million reduction in long-term debt
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proceeds from the year-ago period, and a $358 million
reduction in proceeds from the issuance of common stock.
The reduction in common stock proceeds was due to the
issuance of 7.4 million shares in the 2005 period related to
the settlement of a stock purchase obligation in Ameren’s
adjustable conversion-rate equily security units.

UE had a net use of cash used in financing activities in
2006, compared with a net source of cash in 2005, The
absence of long-term debt issuances in 2006, compared
with $643 million of long-term debt issuances in 2005, was
the primary reason for the change, but this negative effect |

~on cash flow was reduced by net changes in short-term debt

that resulted in a $154 million positive effect on cash in
2006, compared with a $295 million negative effect on cash
in 2005. In addition, dividend payments decreased

831 million in the 2006 period from 2005, and net money
pool borrowings increased $79 million. Cash from financing
activities in 2006 was used principally to fund CT
acquisitions. :

CIPS’ cash used in financing activities decreased in
2006, compared with 2005, principatly becavse of the
issuance of $61 million of long-term debt that was used with
other available corporate funds to repay CIPS’ outstanding .
balance on the intercompany note payable to UE. That note
was originally issted as 50% of the consideration for UE's
lllinois service territory, which was transferred to CIPS in
2005, Cash was also positively affected by a $64 million net
decrease in money pool repayments and borrowings of
$35 million. under the 2006 $500 miliion credit facility in
2006. A $15 miltion increase in dividends to Ameren -
negatively affected CIPS’ cash from financing activities in
2006, compared with the year-ago period.

Genco had a net decrease in cash used in financing
activities for 2006, compared with 2005, principally because
of $200 million of capital contributions received in 2006
from Ameren. These capital contributions were made to
reduce Genco's money pool borrowings. In 2005, Genco
used the $241 millien from the sale of CTs-to UE along with

- other funds to retire $225 million of maturing debt and to

make principal payments on intercompany notes with CIPS
and Ameren. Reducing these positive effects on cash was a
$25 million increase in dividend payments in the 2006
period compared with the 2005 period.

CILCORP had a net use of cash in 2006, compared with
a net source of cash in 2005. CILCO’s cash provided by
financing activities decreased in 2006, compared with 2005.
Net'money pool repayments increased $142 million at
CILCORP and $145 million at CILCO. CILCORP’s.net
repayments of $113 million on its note payable to Ameren
reduced its financing cash flow by $227 million compared -
with the year-ago period, because 2005 included net
borrowings on this note that provided CILCORP with cash.
Positive effects on cash flow include long-term debt
issuances that generated $96 million in 2006, compared with
no long-term debt issuances in 2005. The proceeds from
this debt were used to redeem $21 million of long-term debt
and to reduce money pool barrowings. In addition, CILCORP
borrowed $215 million and CILCO (and.CILCO’s subsidiary




AERG) borrowed $165 million under the 2006 $500 million
credit facility, net of repayments. In 2006, CILCORP used .
cash of $33 million for redemptions; repurchases and
maturities of long-term debt, compared with $101 million in
the 2005 period. CILCO’s cash used for redemptions,
repurchases and maturities of long-term debt was
comparable in the two years. These positive effects on cash
in 2006 were partially offset by the absence in 2006 of a
$102 million capital contribution received in 2005 from
Ameren, which was made to reduce.CILCO’s short-term
gdebt. Also contributing to CILCORP’s and CILCO's increase

in cash used in financing activities for 2006, compared with .
2005, were increased comman stock dividends of $20 million .

at CILCORP and $45 million at CILCO.

IP had a net source of cash from financing activities in
2006, compared with a net use of cash in 2005. This was
nartly because of lower redemptions and repurchases of
long-term deht of $70 million. More debt was repaid in 2005
to imprave |P's credit profile. Other positive effects on cash
from financing activities included the absence in 2006 of
$76 million of common stock dividend payments made in
2005, net borrowings of $75 million on the 2006
$500 million credit facility, and the issuance of $75 million
- of long-term debt in 2006 compared with no long-term debt
proceeds in 2005. The $75 million was used to- reduce
money pool borrowmgs

2005 versus 2004

Ameren had a net use of cash used for financing
activities in 2005, compared with a net source of cash in
2004, primarily because of a $1 billion decrease in procesds
from common stock issuances in 2005 compared with 2004.
The common stock proceeds in 2004 were principally used
ta fund the acquisition of {P and Dynegy’'s 20% interest in
EEl on September 30, 2004, and to repurchase and redeém

certain IP indebtedness subsequent to the acquisition. In
2005, total common stock proceeds of $454 million included
$345 million from the issuance of 7.4 million shares of
common stock related to the settlement of a stock purchase
obligation in Ameren's adjustable conversion-rate equity -
security units. The 2005 increase in cash used in financing
activities was also attributable to $224 million of net
redemptions of short-term debt, compared with net
proceeds of $256 million in 2004. Decreased long-term debt
redemptions of $847 million, increased long-term debt
issuances of $185 million, -and the absence in 2005 of 2 .
$67 milfion UE nuclear fuel lease payment in 2004 partially
offset the decrease in cash from financing activities in 2005.

UE cash provided by financing activities increased in
2005, compared with 2004, primarily because of a
$374 million decrease in long-term debt redemptions, a
$239 million increase in issuances of long-term debt, a
$35 million decrease in the payment of dividends to Ameren,
and the absence of a $67 million nuclear fuel lease payment

Short-term Borrowings and Liquidity

that was made in 2004. These 2005 benefits in cash from
financing activities were partially offset by $295 million used
for short-term debt repayments; in 2004, UE had net
proceeds from short term debt.- .

CIPS’ cash used in financing actwmes decreased in
2005 from 2004, primarily because of a $40 million cash
increase from reduced dividends paid to Ameren, and
decreased long-term debt redemptions of $50 million. These
positive effects on cash were partially offset by decreased
issuances of long-term debt of $35 million and net
repayments of utility money pool borrowings of $13 million.

Genco’s cash used in financing activities increased in
2005 from 2004, primarily because of a $225 million long-
term debt redemption in 2005 and increased payments of
$30 million on its note payable to Ameren. The funds for
these repayments came from the $241 million in proceeds
from the 2005 sale of 550 megawatts of CTs to UE. Net cash
used in financing activities also increased because of a
capital contribution decrease of $72 million. A reduction of
$72 million in payments on a note’ payahie to CIPS and a net
increase in non-state-regulated subsidiary money pool
borrowings of $35 FTII||IOI1 partially offset the additional uses
of cash,

Effective May 1, 2005, Genco and CIPS amended

«certain terms of Genco’s subordinated affiliate note payable

to CIPS by issuing to CIPS an amended and restated .
subordinated promissory note for $249 million with an
interest rate of 7.125% per year, a five-year amortization
schedule, and a maturity of May 1, 2010

CILCORP and CILCO had a net source of cash in
financing activities in 2005, compared with a net use of cash
in 2004. For CILCORP, an $88 million increase in proceeds
from an intercompany note payable to Ameren and from
decreased long-term debt redemptions of $41 million
benefited cash. Reducing these increases were an increase
in net repayments of money pool borrowings of $33 million
and lower long-term debt issuances of $19 million. CILCO's
increase in cash from financing activities was mainly due to
decreased long-term debt redemptions of $103 million and _
increased capital contributions from Ameren of $27 million. "
Reducing these increases were increased net repayments of
utility money pool borrowings of $36 millien and increased
dividend payments of $10 million.

" P had a net use of cash in investing activities in 2005,
compared with a net source of cash in 2004, primarily
because 2004 included an $871 million capita! contribution
from Ameren. IP's §76 million increase in dividends to
Ameren also contributed to iP’s increase in cash used in
financing activities. These negative effects on cash were
reduced by lower redemptions and repurchases of long-term
debt of $732 million and by $75 million of cash received
from utility money pool borrowings.

Short-term. borrowings typically consist of commercial paper issuances and drawings under committed bank credit facilities
with maturities of 1 to 45 days. See Note 5 — Credit Facilities and Liquidity to our financial statements under Part If, Item 8, of




this report for additional information on credit facilities, short-term borrowing activity, relevant interest rates, and borrowings
under Ameren’s utifity and non-state-regulated subsidiary money pool arrangements.

The following table presents the various committed bank credit facilities of the Ameren Compames as of February 9, 2007,
and the avallabrlny as of December 31, 20086:

Credit Fagility Expiration Amaunt Committed  Amount Available
Ameren: '
Multivear revolving®® . L July 2010 $ 1,150 $ 861
CIPS, CILCORP, CILCO, [P and AERG:
2006 Multiyear revolving'® . ... ... .. January 2010 500 175
2007 Multiyear revolving® . ... .. L January 2010 500 .

(a) Ameren Companies may access this credit facility through intercompany borrowing arrangements.

(b} See Note 5- Credit Facilities and Liquidity 1o our financial statements under Part 11, ltem 8, of this report for discussion of the amendment
of this facility.

{(c) The maximum amount available 1o each borrower, incleding for issuance of letters of credit, is limited as follows: GIPS — $135 million,
CILCORP — $50 million, CILCO —$150 millign, IP - $15¢ millicn and AERG —$200 million. Borrowings by CIPS, CILCO and IP under this
facility are on a 364-day basis. See Note 5 — Credit Facilities and Liguidity to our financial statements under Part I, Item 8, of this report for
discussion of this credit facility. '

{d) This credit facility was entered into on February 9, 2007. The maximum amount available to each borrower, including for the issuance of
tetters of credit, is limited as follows: CILCORP — $125 million, IP — $200 million and AERG - $200 million. CIPS and CILCO have the option
of permanently reducing their ability to borrow under the 2006 $500 million credit facility and shifling such capacity, up to the same limits,
to the 2007 $500 million credit facility, CIPS', CILGO's and IP's participation in the 2007 $560 millien credit {acility is subject to appeal by
the ICC. Borrowings by CIPS, CILCO and IP under this facility are on a 364-day basis. See Note 5 — Credit Facilities and Liquidity to our
financial statements under Part II, Item 8, of this report for a discussion of this credit facility.

At December 31, 2006, Ameren and certain of its Part li, Item 8, of this report for a detailed explanation of the
subsidiaries had $1.65 billion of committed credit facilities, money pool arrangements and the unilateral borrowing
consisting of two facilities as described below, in the agreement.

amounts of $1.15 billion and $500 million.
in addition to committed credit facitities, a further

Ameren could directly borrow under the $1.15 billion source of liguidity for Ameren from time to time is available
facility up to the entire amount of the facility; UE could cash and cash equivalents. At December 31, 2006, Ameren
directly borrow under this facility up to $500 million on a had $137 million of cash and cash equivalents.
364-day basis; and Genco could dirgctly borrow under this ’ :
facility up to $150 million on a 364-day basis. This facility The issuance of short-term debt securities by Ameren's
was also available for use, subject to applicable regulatory utility subsidiaries is subject to approval by FERC under the
short-term borrowing authorizations, by EEI or other Ameren Federal Power Act. In March 2006, FERG issued an order °
non-state-requlated subsidiaries through direct short-term authorizing these subsidiaries to issue shor-term debt
borrowings from Ameren and by mast of Amesen's non-rate- securities subject to the following limits on outstanding
regulated subsidiaries, including, but not limited to, Ameren balances; UE - $1 billion; CIPS - $250 million; and CILCO -
‘Services, Resources Company, Genco, AERG, Marketing $250 million. The authorization was effective as of April 1,
Company, AFS and Ameren Energy, through a non-state- 2008, ang terminates on March 31, 2008. IP has unhmlted
regulated subsidiary money pool agreement. Ameren has short-term debt authorization from FERC.
mongy pool agreements with and among its subsidiaries to
coordinate and to provide for certain short-term cash and Genco is authorized by FERC in its-March 2006 order to
working capital requirements. Separate money pools are have up to $300 million of short-term debt outstanding at
maintained for utility and non-state-regulated entities. In any time. AERG and EEI have unlimited short-term debt
addition, & unifateral borrowing agreement among Ameren, authorization from FERC.

IP and Ameren Services enables IP to make short-term :

borrowings directly from Ameren. The aggregate amount of With the repeal of PUHCA 1933, the issuance of short-

borrowings outstanding at any time by 1P under the term unsecured debt securities by Ameren and CILCORP,

unilateral borrowing agreement and the utility money pool which was previously subject to SEC approval under PUHCA

agreement, together with any outstanding external short- 1939, is no longer subject to approva! by any regulatory

term borrowings by IP, may not exceed $500 millign body.

pursuant to authorization from the ICC. IP is not currently ' T

borrowing under the unilateral borrowing agreement. The Ameren Companies continually evaluate the
adequacy and appropriateness of their credit arrangements

Ameren Services is responsible for operation and given changing busingss conditions. When busingss
administration of the agreements. See Note 5 - Credit conditions warrant, changes may be made to existing credit
Facilities and Liquidity to our financial statements under agreements or other short-term barrowing arrangements.
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Long-term Debt and Equity

The following table presents the issuances of common stock and the issuances, redemptions, repurchases and maturities
of long-term debt and preferred stock (net of any issuance discounts and including any redemption premiums) for the years
2006, 2005 and 2004 for the Ameren Companies and EEIl, For additional information related to the terms and uses of these
issuances and the sources of funds and terms for the redemptions, see Note 6 - Long-term Debt and Equdy Financings to our
financial statements under Part i, ltem 8, of this report.

Month Issued, Redeemed,

Repurchased or Maturad 2008 2005 2004
Issuances ' o
Long-term debt
UE: -(2) o
5.40% Senior secured notes due 2016 .................. December $ - 8§ 259 § -
5.30% Senior secured notes due 2037, . ... ... .. e July . - 299 -
5.00% Senior securad notes due 2020. .. ....... P January . 85 -
5.10% Senior secured notes due 2019. . ... .............. September - - . 300
5.50% Senior‘secured notes-due 2014. . . . ... ... FIPIUEN May - - - 104
CIPS:
6.70% Senior secured notes dug 2036. . ............... ... Juneg . 61 - Co-
2004 Series environmental improvement revenue bonds due 2025 . . November - - 35
CILCO: : ’
6.20% Senior securéd notes due 2016. ... ..., SR R " Jdune . 54 - -
6.70% Senior secured notes due 2036. . ... .. ... .. ... .. June 42 - -
2004 Series environmental improvement revenue bonds due 2039 . . November . - 19
IP: s . '
6.25% Senior secured notes due 2006, .. ... .. June ' 75 -
Total, Ameren long-term debt ISSUBNCES . ... . $ 232 § 643 3§ 458
Common stock o . ' o .
Ameren: . '
7,402,320 Shares at $46.61 . . ... .. ... L. May * 8 - $ 3 0§ -
10,925,000 Shares at $42.00. . ... ... .. ............... July Lo ' - ‘459
19,063,181 Shares at $45. 90.... ........ e February - - 875
DRPIus amd 401{K) . . ... ... 0.\ Various L 109 " 107
Total common stock issuances. . . ... .. e L. i 3 96 $ . 454 § 1441
Total Ameren long-term debt and common stock issuances . .. ... .. . . $ 328 $ 1097 § 1899
Redemptions, Repurchases and Maturities ’
Long-term debt/capital lease
Ameren; \ "
Senior notes due 2007 .. ... ... ... ... P February $ - 3 95 % -
UE: ' L] , - .
7.375% First mortgage bonds due 2004. . . ... ... ... ... .. December = - L
6.875% First mortgage bonds due 2004, . . . .. ... ..., .. ... August T oo 188
7.00% First mortgage bonds dug 2024 ... ... ............ " June ) - - 100 -
City of Bowling Green capltal lease (Peno Creek Cn.......... *. Various ' 4 © 3 4
CIPS: . ' Coe
7.05% First mortgage bonds due 2006 ........... ... . ... June C 20 - .
6.49% First mortgage bonds due 2005 . ..., ............. June Lo 20 ' -
1993 Series A6.370% due 2028 .. . .... .. .. S December - ;o 35
1993 Series B-2 5.90% due 2028. . . .. e December . S oo 18
1993 Series C-25.70% due 2026. . . .. .. ... ... . ... ..., December ' - - 17
Genco: ‘ , ‘ o , ' '
7.75% Senior notes due 2005 ... .. .. ... e e November - v 225
CILCORP: o ' K ’ '
9.375% Seniornotes due 2029 . ... .. .. ... .. .. T Various ’ 12 '- 23
8.70% Senior notes due 2009 S Various - - : 85 -
Ciico: - . . .
7.73% First mortgage bonds due 2025 ... ... .. ... e July ’ 21 . -
6.13% First mortgage bonds due 2005 .. . ............... December ‘ - 16 .-
1992 Series C6.50% due 2010 . .. .. ..., ... ..., December » - - 5
1992 Series AB6.50% due 2018 ... ... ... ... ... December - - 14
Secured banktermloan . . . ... L February ' - - 100
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. ' Month Issued, Redeemed,

: Repurchased or Matured 2006 2005 2004
[ . . . Lo ; .
11.5% First mortgage bonds due 2010 .. ... ............. December o {f - 649
8.75% First mortgage bonds dug 2005 .., .. .. .......... March - 70 -
7.50% First mortgage bonds due 2025 ... ... .. ... ... December - . - . 68
i 7.40% Series 1994 pollution ¢ontrol bands B due 2024 ........ December - - 86
Note payable to'[P SPT: .
5.54% Series due 2007 . . . ... ...l Various : 107 58. . =
5.38% Series due 2005 .. . ... Ll . Various - 3 32
. EEL ' '
1994 6.61% Senior medium term notes. . .. ... ... ... December - 8 . 8
- 1991 8.60% Senior medium termnotes. . ... ... December - 7 . 6
2000 bank term loan due 2004 . .. ...... e June - . 40
Preferred Stock ' . :
CILCO: 585% Series. .. ................... e - July ‘ 1 ) 1 . 1.
Less: |P activity prior to acquisition date . . . .......... . . .. .. - - (67)

Total Ameren long-term debt and preferred stock redémptions,
repurchases and maturities . . . ..... ... ... L. oL

$ 165 $ 619 §. 1466

(a) Ameren’s and UE’s long- -term’ debt mcreased $240 million as a result of the lgasing transacnon related to UE's purchase of a 640-megawatt
CT facility located in Audrain County, Missouri. No capital was raised as a resull of UE's assumption of the lease obligations.
(b) Represents borrowings made under the $1.15 billien credn facility discussed in Note 5 — Credit Facilities and Liquidity to our financial

statements under Part 1, ttem 8, of this repart.

(c} Shares issued upon settlement of the purchase contracts, which were a component of the adjustable conversion-rate equity security units.

(d) Component of the adjustable conversion-rate equity security units.

(e) Amounts for 1P before September 30, 2004, have not been included in the total long -term debt and preferred stock redemptmn and

repurchases at Ameren.
(fy Amount is less than $1 millien.

The following table presents the authonzed amounts
under Form S-3 shelf registration statements filed and
declared effective for certain Ameren Compames as of
December 31, 2006

* Effective Autherized _

* Date Amount Issued  Available
Ameren. ... .June2004 ©° $2000 . § 459 § 1,541
UE....... * October 2005 1,000 260 740
CIPS. .. ...

May 2001 250 211 33

In March 2004, the SEC declared effective a Form S-3
registration statement filed by Ameren in February 2004,
autharizing the offering of 6 million additional shares of its
common stock under DRPIus. Shares of common stock sold
under DRPlus are, at Ameren’s option, newly issued shares,
treasury shares, or shares purchased in the open market or
in privately negotiated transactions. Ameren is currently
selling newly issued shares of its common stock under
DRPIus.

Ameren is aiso currently selling newly issued shares of
its common stock under certain of its 401(k) plans pursuant
to effective SEC Form S-8 registration statements. Under
DRPlus and its 401(k) plans, Ameren issued 1.9 million,
($96 million) shares of common stock in 2006, 2.1 miltion
{8109 million) in 2005, and 2.3 million ($107 million) in
2004,

Ameren, UE and CIPS may sel! all or a portion of the
remaining securities registered under their effective
registration statements if market conditions and capital

59

_requirements warrant such a sale. Any offer and sale will be
made only by means of a prospectus that meets the
requirements of the Securities Act of 1933 and the rules and
regulations thergunder.

Indehl'e..dngss Provisions.and Other Covenants

See Note 5 - Credit Facilities and Liquidity to our .
financial statements under Part |1, Item 8, of this report for a
discussion of the covenants and provisions contained in our
bank credit facilities and applicable cross-default provisions.
Also see Note 6 — Long-term Debt and Equity Finangings to
our financial statements under Part i, ltem 8, of this report
for a discussion of covenants and. provisions contained in
certain of the Ameren Companies’ indenture agreements and
articles of incorporation.

At December 31, 2006, the Ameren Compames Were in
compliance with their credit facility, indenture, and articles of
incerporation prowsmns and covenants.

We consider access 10 short- term and long-term capital
markets a significant source of funding for capital
requirements not satisfied by our operating cash flows.
Inability to raise capital on favorable terms, particularly
during times of uncertainty in the capital markets, could
negatively affect our ability to maintain and expand our
businesses. After assessing our current operating
performance, liquidity, and credit ratings (see Credit Ratings
below), we believe that we will continue to have access to
the capital markets. However, events beyond our control,
such as the legislation proposed to freeze electric rates at
2006 levels in filinois for CIPS, GILCO and 1P, may create




uncertainty in the capital markets. Such events would
probably increase our cost of capital or adversely affect our
ability to access the capital markets. See Note 3 - Rate and
Regulatory Matters to our financial statements under Part I},
ltem 8, of this report for turther discussion.

Dividends

Ameren paid to its shareholders commaon stock
dividends totaling $522 million, or $2.54 per share, in 2006,
$511 million, or $2.54 per share, in 2005, and $479 miilion,
or $2.54 per share, in 2004, This resulted in a payout rate
based on net income of 95% in 2006, 84% in 2005, and
80% in 2004. Dividends paid to common shareholders in
relation to net cash provided by operating activities for the
same periods were 41% in 2006, 41% in 2005 and 43% in
2004. .

The amount and timing of dividends payable on
Ameren's common stock are within the sole discretion of

Ameren's board of directors. The board of directors has not

set specific targets or payout parameters when declaring
common stock dividends. However, the board considers
various issues, including Ameren’s historical earnings and
cash flow, projected earnings, projected cash flow and
potential cash flow requirements, dividend payout rates at
other utilities, return on investments with similar risk
characteristics, and overall business considerations. On
February 9, 2007, Ameren's board of directors declared a
quarterly common stock dividend of 63.5 cents per share
payable on March 30, 2007, to shareholders of record on”
Marph 7,2007.

Certain of our financial agreements and corporate
organizational documents contain covenants and cenditions
that, ameng cther things, restrict the Ameren Companies’
payment of dividends. UE would be restricted as to dividend
payments on its common and preferred stock if it were to
extend or defer interest payments on its subordinated
debentures. CIPS' articles of incorporation require its
dividend payments on common stock to be based on ratios
of common stock to total capitalization and other provisions
related to certain operating expenses and accumulations of
earned surplus. Genco's indenture includes restrictions that
prohibit it from making any dividend payments on common
stock if debt service coverage ratios are below a defined
threshold. CILCORP has common and preferred stock
divideng payment restrictions if leverage ratio and interest
caverage ratio thresholds are not met, ar if CILCORP's
senior long-term debt does not have the ratings described in
its indenture. CILCO has restrictions in its articles of

incorporation on dividend: payments on common stock
relative to the ratio of its balance of retained earnings to the
annual dividend requirement on its preferred stock and
amounts to be set aside for any sinking fund retirement of
its 5.85% Series preferred stock. At December 31, 2006,
except as described below with respect to the 2008

$500 million credit facility, none of these conditions existed
at the Ameren Companies. As a result, they were allowed to
pay dividends. The restrictions on the ability of IP to declare
and pay dividends on its common stock that were
established by the ICC order approving Ameren’s acquisition
of IP terminated in December 2006 with IP's redemption of
the remaining $33,000 of its 11.50% series mortgage bonds
due 2010. This ICC order also requires P to establish a
dividend policy comparable to that of Ameren's other lllinois
utilities and consistent with achieving and maintaining a
commaon equity-to-total-capitalization ratio between 50% and
60%. :

On July 14, 2006, CIPS, CILCORP, CILCO, IP, and AERG
entered into a $500 million multivear, senior secured credit
facility (the “2006 $500 million credit facility”). This facility
limits CIPS, CILCORP, GILCO and IP to common and -
preferred stock dividend payments of $10 million per year .
each if CIPS', CILCO's or IP's senior sectired long-term debt
securities or first martgage bonds, or CILCORP's senior
unsecured long-term debt securities, get a below-
investment-grade credit rating from either Moody's or S&P.
With respect to AERG, which currently is not rated by
Moody's or S&P, the comman and preferred stock dividend -
restriction will not apply if its consolidated total debt to
consolidated operating cash flow ratio, pursuant to a
calculation defined in the facilities, is less than or equal to
3.0 to 1. On July 26, 2006, Moody's downgraded CILCORP’s
senior unsecured credit rating to below investment - grade,
causing it to be subject to this dividend payment limitation.
As of December 31, 2006, AERG failed to meet the
debt-1o-operating cash flow ratio test in the 2006
$500 million credit facility. AERG therefore is currently
limited in its ability to pay dividends to a maximum of
$10 million per fiscal year. The other borrowers are not
currently limited in their dividend payments by this provision
of the 2006 $500 miliion credit facility. On February 9, 2007,
CIPS, CILCORP, CILCO, IP and AERG entered into another
$500 million multiyear senior secured credit facility (the
“2007 $500 miilion credit facility”) which contains identical
provisions restricting the payment of dividends. See Note 5-
Credit Facilities and Liquidity to our financiaf statements
under Part I, itern 8, of this report.




The following table presents dividends paid by Ameren Corporation and by Ameren’s subsidiaries to their respective -
parents. '

. 2006 2005 2004
UE e e e e e $ 249 § 280 % 315
CIPS . ettt e e e 50 B 75
- 11+ 13 88 66
CILCORP® . . . ... . e e e 50 30 18
P - 76 -
Nonregistrants .. ........ e e e 80 2 5
Dividends paid by AMBIER . . . .. oot e $ 522 % 511 & 479

{a) CILCO paid to CILCORP dividends of $65 million, $20 millien and $10 million for the years ended December 31, 2006, 2005 and 2004,
respectively. ‘

by Before Qctober 2004, the ICC prohibited IP from paying dividends. If permitted, iF's dividends would have been paid directly to lllinova and
indirectly to Dynegy. : .

Certain of the Ameren Companies have issued preferred stock on which they are obligated to make preferred dividend
payments: Each company’s hoard of directors considers the declaration of the preferred stock dividends to shareholders of
record on a certain date, stating the date on which the dividend is payable and the amount to be paid. See Note 9 - Stockholder
Rights ‘Plan and Preferred Stock to our financial statements under Part (I, ltem 8, of this report for further detail concerning the
preferred stock issuances. . :

Contractual Obligations .

The following table presents our contractual obfigations as of December 31, 2006. See Note 10 - Retirement Benefits to our
financial statements under Part i1, tem 8, of this report for information regarding expected minimum funding levels for our
pension plans. These expected pension’ funding amounts are not included in the table below. In addition, routine short-term
purchase order commitments are not included. _ :

Total Less than1 Year 1-3 Years 3-15 Years After 5 Years

Ameren:'® , : -
Long-term debt and capital lease obligations'®@ _ ... $ 5,661 $ 456 $ 631 $ 359 $' 4,215
Short-term-debt . . .. ... ... e 612 612 - - ' -
Interest payments®™, ... ... ... ... 4,284 307 564 481 2,932
Operating leases'®. . .. . ... .. e 437 - 40 68 55 274
Other obligations™ .. ................ e 6,180 1,267 1,753 717 2,443
Preferred stock of subsidiary subject to mandatory, . )

FBABMPHOR . « . o vt et e e e e " 18 ' 1 17 - .
Total cash contractua! obligations . . .. ... .. e $ 17,192 $ 2683 _ %3033 $ 1612 $ 9,864
UE: .

Long-term debt and capital lease obligations™® . *. .. ... .. $ 2045 % 5 $ 156 $ 9 $ 2775
Shorttermdebt . ... . ... .. 234 234 - -
Borrowings from money pool. . ... ... . L 77 7 - - .
interest payments™. ... .. ...l - 2308 153 288 284 1,583
Operating leases'™ . .. . ... ... i - 198 14 28 26 128
QOther obligations®™ . ... o . 2,118 468 742 433 476"
Total cash contractual obligations . . .. .............. $ 7.879 $ 951 3 1214 $ 752 $ 4,962

GIPS: , ' . . . R o

Long-term debt'® . .. ... ..., .. JE $ 4n2 $ - $ 15 § 150 $ 307
Short-termdebt ... ... ....... .. .. ... .. .. . 35 35 CoL - -
Interest payments™. . . ... S 390 29 57 51 253
Operating leases'™. . ... ... ... e B 1 1 1 -
Other obligations™ . ... ... ... ... ... .. .. ... 4765 117 181 92 86
Total cash contractual obligations . . ................ $ 1,376 $ 182 $§ 254 $ 294 $ 646
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Total Lessthan 1 Year 1-3Years 3-5Years After 5 Years

Gency:
Long-termdebt™ .. ... $ 415 $ . $ - % 200 $ 275
Borrowings from money pool. ... ... ... ... .. ... 123 123 - - -
Interest payments™. .. ... oL L 621 39 78 58 446
Operating leases®™ . . .. ........................ " 160 9 17 17 117
Other obligations™ . . ... .. ... .. . L. 390 154 195 28 13
Total cash contractual obligations . . .. .............. $ 1,769 $§ 325 $ 290 $ 303 $ 851
CILCORP: - '
Long-term debt™® L, $ 334 $ - $ 124, 8 . - $ 210
Short-termdebt™® .. ..o 50 50, - -
Interest payments®@ P, 481 k] 59 40 351
Operating leases™ . . ... ... ... ... ... . ... .. ... 20 2 2 T2 14
Preferred stock of subsidiary subject to mandatory C ' ‘

rRdemplion . . . .. .o 18 1 17 . -
Other obligations™ . .. ........ . ... . ... ... . ... 1,448 221 262 97 868
Total cash contractual obligatiens . .-.. ... ........... $ 2351 $ 305 $ 464 $ 139 $ 1443
CILCO: : S . oo '
Long-termdebl. . .. ...t 3 198 $ 50 3 - % - $ 148
Shorttermdebt . ... ... .. . .. ... 165 165 - - -
Interest payments™ . ... L 169 9 18 18 124
Operating leases®™. ... ... ... . .o 20 2 2 2 14
Preferred stock subject to mandatory redemptmn ........ 18 1 17 - -
Other ehligations® .. . ... L L 1,448 2 %2 - 97 866
Total cash contractual obligations . . . . . . . L..8% 2018 $ 448 $ 299 $ 117 $ 1154 -
IP; C ' _
Long-term debt™® . . .. L 3 887 $ 51 $ 3% " § - $ 500
Short-termdebt . ................ RN P 75 75 - - -
Borrowings frommonay pool. . . .. ... .. ..... PRI 43 43 - - -
Interest payments™. .. ... . L oo 42 64 30 175
Operating leases®®. . . . . ... e 15 5 7 3 S
QOther obligations®™ . . ...... ... .. ... ... ... ..., 1,711 213 269 152 1,077
Total cash contractual obligations . . ... ............. $ 3042 $ 429 $ 676 § 185 $ 1752

{3) Includes amounts for registrant and nonregistrant Ameren subsidiaries and infercompany eliminations,

{b) The weighted average variable rate debt has been calculated using the interest rate as of December 31, 2006.

{c) Excludes unamortized discount of $6 million at UE, $1 million at CIPS, $1 million at Genco, and $4 million at IP.

{d} Excludes fair market value adjustments of long-term debt of $60 million.ter GILCORP and $32 million for IP.

{e) Amounts refated to certain real estate leases and railroad licenses have indefinite payment periods. The §1 ‘million annual obligation for
these itemns is included in the Less than 1 Year, 1 -3 Years, and 3 -5 Years columns. Amounts for After 5 Years are not included in the
total amound because that period is indefinite.

(f) Represents purchase contracts for coal, gas, nuclear fuel, and pOWer. .

(a) Represents parent company only.

Off-Balance-Sheet Arrangements Credit Ratings

At December 31, 2006, none of the Ameren Companies The following table presents the principal credit'ratings
had any.off-halance-sheet financing arrangements other than of the Ameren Companies by Moody's, S&P and Fitch -
operating leases entered into in the ordinary course of effective on the date of this report:
business. None of the Ameren Companies expect to engage
in any significant off-balance-sheet financing arrangements - Moody's S&P _Fitch
in the near future. _ Ameren:

{ssuer/corporate credit rating . ... Baal BBB A-
Unsecured debt. ... .. ....... Baal . BBB— A-
" Commercial paper . .......... p-z A-3 F2
UE: '
Secured debt . ............. A2 BBB A+
- Commercial paper . .......... p-2 A-3 F1
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. Moody's  S&P Fitch

CIPS: ‘
Secured debt . ... ......... . Baa2 BBB A
Genco:

Unsecured debt. . . .......... Baa2 BBB BBB+
CILCORP: )

Unsecured debt. . .. ......... Bai 8B+ BBB+
CILCO: )

Secured debt-. . . ........... Baat BBB A

IP: ‘

Secured debt . .. ........ ... Baa2 BBB-~  BBB

On QOctober 10, 2006, Moody's placed the jong-term
credit ratings of Ameren, UE, CIPS, Genco, CILCORP, CILCO
and IP under review for possible downgrade, and affirmed
the commercial paper ratings of Ameren and UE. Moody's
had removed the review for possible downgrade in July
2006. According to Moody's, the review for possible
downgrade was reinstituted because of concerns that the
timely recovery of increased utility costs could be.impaired
by legislative action in lllinois, specifically the rate freeze
legislation discussed in Note 3 - Rate and Regulatory
Matters to our financia! statements under Part |1, ftem 8, of
this report. Moody’s stated that enactment of the rate freeze
legisiation in Ilinois would be expected to result in a multi-
notch downgrade of the ratings of CIPS, CILCO and IP to
speculative {sub-investment) grade, reflecting the severe
impact such action would have on the utilities’ cash flow and
liquidity. Moody's has also indicated that if legislation
freezing rates at 2006 levels, or similar legislation that
restricts the recovery of costs in a timely manner, becomes
a substantial possibility, it may consider additional credit
ratings downgrades with regard to one or more of the
Ameren Gompanies. , ‘ C

On Octaber 10, 2008, Fitch placed the credit ratings of
Ameren, CIPS, CILCORP, CILCO and iP on rating watch
negative. The ratings of UE and Genco were affirmed and
not affected by these rating actions. The negative rating
watch resulted fram the heightened political rhetoric
surrounding futire utility rates in {llinois and uncertainty
related to recovery of CIPS', CILCORP's, CILGO's and IP's
purchased power costs. :

On October 5, 2006, S&P, in reaction to the intensified
political discussion in lllinois regarding possible legislation
freezing rates at 2006 levels, downgraded the credit ratings
of the Ameren Companies. As a result of S&P's downgrade
of Ameren’s and UE's short-term ratings to A-3, Ameren and
UE are currently limited in their access to the commercial
paper market. All of the S&P credit ratings for the Ameren
Companies remain on credit watch with negative
implications. According to S&P, it will continue.to lower the
Ameren Companies credit ratings if, in its opinion, the
likelihood of {Hinois legislation freezing electric rates at 2006
levels increases. If the legislation is passed, S&P will lower
ratings on GIPS, GILGO, CILCORP and IP to "B" - a deep
junk or speculative credit rating category.

Any adverse change in the Ameren Companies’ credit
ratings may reduce access to capital. it may also increase
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the cost of borrowing and fuel, power and gas supply,
among other things, resulting in a negative impact on
earnings. For example, if at December 31, 2006, the Ameren
Companies had a sub-investment-grade rating {less than
BBB- or Baa3), Ameren, UE, CIPS, Genco, CILCORP, CILCO
or 1P could have been required to post collateral or other
assurances for certain trade obligations amounting to-

$236 million, $43 million, $22 million, $21 million,

$40 million, $40 million, .or $72 million, respectively. In
addition, the cost of borrowing under our credit facilities can
increase or decrease depending upon the credit ratings of
the borrower. Suppliers may request prepayment for
products and services. A credit rating is not a
recommendation to buy, sell or hold securities. It should be
evaluated independently of any other rating. Ratings are
subject to revision or withdrawal at any time by the rating
organization.

OUTLOOK

_ Below are some key trends that may affect the Ameren
Companies’ financial condition, resuits of operations, or
liquidity in 2007 and beyond.

Revenues

*  In 2006, electric rate freezes or adjustment moratoriums
and power supply contracts expired in Ameren's
regulatory jurisdictions. At the end of 2008, electric .
rates for Ameren’s operating subsidiaries had been fixed
or declining for periods ranging from 15 years to
25 years. In January 2006, the ICC approved a
framework for CIPS, CILCO and IP to procure power for
use by their customers through'an auction. It also
approved the related tariffs to collect these costs from
customers for the period commencing January 2, 2007.
This approval is subject to pending court appeals. In
September 2006, the power procurement auction was
held and declared successful with respect to power for
fixed-price customers, the vast majority of electric
customers of CIPS, CILCO and IP. The auction clearing
price was about $65 per megawatthour for the fixed-
price residential and small commercial product and
about 385 per megawatthour for large commercial and
industrial customers. Marketing Company participated in
the auction with power being acquired from Genco and
AERG, subject to an auction rules limitation of providing
no more than 35% of the Ameren IHinois Utilities’
expected annual load, and it was awarded sales in the
auction. As a result of the high auction price for the
large commercial and industrial customers, aimost all of
these customers chose a different supplier.

« In 2006, the Non-rate-regulated Generation segment

* generated 30 million megawatthours of power (Genco -
15 million, AERG - 7 million, EEI -8 million). Power
previously supplied by Genco to CIPS and by AERG to
CILCO was subject to below-market-priced contracts
that expired on December 31, 2006. All but 5 million
megawatthours of Genco’s pre-2006 wholesale and
retail electric power supply agreements also expired
turing 2006. About 1 mitlion megawatthours of these




contracts expire by the end of 2007 ang another
2 million expire by the end of 2008. Substantially all of
these contracts involved below-market prices. These
agreements had an average embedded selling price of
$36 per megawatthour. In 2006, Genco also sold
2.1 million net megawatthours of power in the
interchange market at an average market price of
$38 per megawatthour. in 2006, AERG's power was sold
principally to CILCO, at an average price of $32 per
megawatthour. In addition, AERG sold 1.5 million net
megawatthours of power in the interchange market at
an average price of $37 per megawatthour in 2006. The
Non-rate-regulated Generation segment expects to
generate 32 million megawatthours of power in 2007
(Genco ~ 17 miflion, AERG - 7 million, EE} - 8 million).
Genco, AERG and EEl have contracts to sell all their
power to Marketing Company. Marketing Company will
resell this power and provide the net proceeds 1o Genco
and AERG.
The marketing strategy for Non-rate-requlated
Generation is to optimize our generation output in a low
risk manner 1o minimize earnings and cash flows
volatility, while capitalizing on our low-cost generatign
fleet to provide for solid, sustainable returns. Through a
mix of physical and financial sales contracts, and the
lllinois 2006 power procurement auction, Non-rate-
requiated Generation has sold approximiately 90% of its
expected 2007 generation output (29 million
~ megawatthours) at an average price of $51 per
megawatthour. Expected sales in 2007 include an
estimated 7.6 million megawatthours of power sold
through the Mlinois power procurement auction at about
$65 per megawatthour (2008 - 6.8 miflion, 2009 -
4.3 million). Including auction sales, approximately 55%
. of the expected generation output in 2008 is sold.
CIPS, GILCO and IP filed rate cases with the ICC in.
December 2005 to modify their electric defivery service
rates effective January 2, 2007, CIPS, CGIiLCO and IP
requested to increase their annual revenues for electric
delivery service by $202 millien in the aggregate
(CIPS - $14 million, CILCO - $43 million and IP -
$145 million). In November 2006, the ICC issued an
order approving an annual revenue increase for electric
delivery service of $97 milkion in the aggregate (CIPS -
$8 million decrease, CILCO - $21 million increase and
IP - $84 million increase) based on an allowed retum
on equity of 10%. In December 2006, the ICC granted
the Ameren Ilinois Utilities' petition for rehearing of the
November 2006 order on the recovery of certain
administrative and general expenses, totaling
approximately $50 million, that were disallowed.
Because of the ICC's cost disaliowances and regulatory
lag, the Ameren illinois Utilities are not expected to earn
their allowed return on equity in 2007. Prior to
January 2, 2007, most customers were taking service
under a frozen bundled electric rate in 2006, which
included the cost of power, so any delivery service
revenue changes will not directly correspond to a
change in CIPS', CILCO’s or IP’s revenues or earnings
under the new electric delivery service rates. The
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necessity and timing of new Hlinois delivery service rate
cases for the Ameren llinois Utitities will be driven by
several factors, including the results of the pending
rehearing.

Average residential electric rates for GIPS, CILCO and IP
increased significantly foflowing the expiration of a rate
freeze at the end of 2006. Electric rates rose because of
the increased cost of power purchased on behalf of
Ameren Hlinois Utilities' customers based on the results
of the lllingis power procurement auction held in early
September 2006 and increases resulting from the
delivery service rate cases. CIPS and IP average
residential rates are expected to increase in 2007 by
approximately 40% over 2006 rates, and CILCO average
residential rates are expected to increase approximately
55% over 2006 rates. Due to the magnitude of these
increases, certain llinois legisiators, the Winois attorney
general, the Ilincis governor and other parties sought to
black the power procurement auction, They continue to
challenge the auction and the structure for the recovery
of costs for power supply resulting from the auction
through rates te customers. CIPS, CILCO and iP have
received favorable rulings from the ICC and the circuit
court of Gook County, Illinois on oppasition claims filed
by the Illinois attorney general, CUB and ELPC. These
rulings are currently under court appeals.

On Qctober 2, 2006, Speaker of the inois House of
Representatives Michael Madigan sent a letter to lllinois
Governor Rod Blagojewch asking the lllinois governor to
call a special session of the lflinois General Assembly-to
consider legislation to freeze electric rates at 2006
levels. The governor sent a letter indicating that.once
the votes to pass the legislation were in place, he would
immediately call for a special session of the legislature..
The governor’s letter further provided that if a
consensus among membeérs of the general assembly
could not be reached in the near future, he would call a
special session in that event as well. No special session
was called. The governor’s letter stated that he
continued to support legislation extending a rate freeze
and would like to sign it into law as soon as possible.
During the lilinois General Assembly's session that
ended in January 2007, the Minois House of
Representatives passed legislation to freeze 2006
electric rates through 2010, and the lllingis Senate

- passed legislation cantaining a rate increase phase-in

plan, The lilincis Senate bill provided for a mandatory
phase-in of the 2007 increase in residential rates over a
three-year period. Neither piece of legislation was
passed by the other chamber before the session ended
in early January 2007. Any legislative measure will need
to be approved by the Hlinois House of Representatives
and lllinois Senate, and signed by the governar before it
can become law. A new Minois General Assembly went
into session in late January 2007. As a resuit, all
previous hills expired. New bills have been introduced
during the current legislative session, including
legislation 1o rollback rates to 2006 levels similar to
previously proposed legisfation.




CIPS, CILCO and IP believe that legislation freezing
electric rates at 2006 Yevels, if enacted, would have a
material adverse effect on the results of operations,
financial positian, and liquidity, including the financial
insolvency of CIPS, CILCORP, CILCO and IP. They
helieve it could cause significant job losses and, without
governmental intervention, significant disruptions in
glectric and gas service. Ameren’s. lHinois utilities own
no generation, so the companies must purchase power
on the competitive market to meet their customers’
energy needs. If electric rates were frozen at 2006
levels, the major credit rating agencies have stated that
the Ameren lllinois Utilities” credit ratings would be
downgraded to deep junk {or speculative) status. Such a
downgrade of CILCO's ratings would also result in a
similar downgrade of CILCORP’s ratings.

With such credit ratings, CIPS, CILCORP, CILCO and IP
would be faced with potentiat collateral and prepayment
requirements for products and services, such as natural
gas, and would run out of cash and available credit and
be unable to borrow. We believe this would cause the
Ameren |llingis Utilities to become financially insolvent.
Any decision or action that impairs the ability of CIPS,

* CILCO, and IP to fully recover costs from their electric

customers in a timely manner would result in material
adverse consequences for Ameren, CIPS, GILCORP,
CILCO, and 1P. CIPS, CILGORP, CILCO and P expect to
take whatever actions are necessary to protect their
financial interests, including Seeking the protection of
the bankruptcy courts.

In December 2006, the ICC approved a constructive
electric rate increase phase-in plan proposed by the
Ameren lllinois Utilities for residential customers,
eligible schools, local governments and small
commercial customers, to address the significant
increases in customer rates for the Ameren Illinois
Utilities beginning in 2007. This optional plan limits
annual rate increases to 14% in 2007, 2008, and 2009,
with amounts in excess of the cap and a 3.25%
carrying cost allowed to be collected over a three-year
period beginning in-2010. This below-market carrying

- cost charge will result in increased net borrowing and

financing costs for the Ameren lllinois Utilities. On
February 27,- 2007, the Ameren lllingis Utilities
announced that they intended to file an electric rate
increase mitigation plan with the 1CC. As part of the
plan, which is subject to ICC approval, the Ameren
lilinois Utilities would fund an-approximate $20 million
one-time reduction to active residential accounts that
would appear on electric bills in March and April 2007
The rate mitigation plan is targeted to customers with
high volume usage. As part of the filing, the carrying
charge of 3.25% in the current ICC-approved phase-in
plan would be eliminated. If approved by the ICC, the
one-time credit for residential customers would result in

- & charge to Ameren’s earnings in 2007 of $20 million,

or 6 cents per share. In addition, eliminating the below-
market interest rate on deferred amounts under the
phase-in plan would increase financing costs for the

. Ameren lllinois Utilities during the deferrat period. The
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actual cost to Ameren will depend on the level of
participation in the phase-in plan. See Note 3 - Rate and
Regulatory Matters to our financial statements under
Part il, Item 8, of this report for a further discussion of
lllingis rate matters.

The lllinois General Assembly and the ICC may consider
changes to the lllinois power procurement process in
the future. The next illinois power procurement auction
for the Ameren Illinois Utilities is scheduled to take
place in January 2008.

In July 2006, YE filed requests with the MoPSC for an
increase in electric rates of $361 million and in natural
gas delivery rates of $11 million. The MoPSC staff
recommended in their testimony an electric rate
reduction of $3136 million to $168 million and a gas rate
increase of $2 million to $3 million. Other stakeholders

- also made recemmendations. A decision from the

MoPSG is expected no later than June 2007. See

Note 3— Rate and Regulatory Matters to our financial
statements under Part 1, item 8, of this report for a
further discussion of Missouri rate matters,

We expect continued economic growth in our service
territory to benefit energy demand in 2007 and beyond,
but higher energy prices could result in reduced
demand from consumers, especially in fllinois.

UE, Genco and CILCO are seeking to raise the
equivalent avaifahility and capacity factors of their power
plants through greater investments and a process
improvement program and investment.

Very volatile power prices in the Midwest affect the
amount of revenues Ameren, UE, Genco and CILCO
(through AERG) can generate by marketing power into
the wholesale and interchange markets and influence
the cost of power we purchase in the interchange
markets. These companies hedged approximately 86%
of estimated available 2007 generation (2008 ~ 70%,
2009 - 60%).

Fuel and Purchased Power

*

In 2006, 85% of Ameren's electric generation (UE -
77%, Genco - 97%, CILCO —99%) was supplied by its
coal-fired power plants. About 93% of the coal used by
these plants (UE - 97%, Genco ~ 87%, CILCO - 69%)
was delivered by railroads from the Powder River Basin
in Wyoming. In 2005, defiveries fram the Powder River
Basin were restricted due to derailments. As of
December 31, 2006, coal inventories for UE, Genco and
AERG were adequate, and consistent with historicat
levels. However, inventories and deliveries were still
below desired leve's because of railroad capacity
limitations. Disruptions in coal deliveries could cause
UE, Genco and CILCO to pursue.a strategy that could
include reducing sales of power during low-margin
periods, buying higher-cost fuels to generate required
electricity, and purchasing power from other sources.
Ameren's coal and related transportation costs are
expected to increase 15% to 20% in 2007 and 5% to
10% in 2008. Ameren's nuclear fuel costs are also
expected to rise over the next few years. In 2007,
nuclear fuel costs are expected to increase 13% to




18%. In addition, power generation from higher-cost
gas-fired plants is expected to increase in the next few
years. See ltem 7A - Quantitative and Qualitative
Disclosures about Market Risk of this report for
information about the percentage of fuel and
transportation requirements that are price-hedged for
2006 through -2010.

* In llinois, Ameren and IP will also experience higher
year-over-year purchased power expenses as the
amortization of certain favorable purchase accounting
adjustments associated with the IP acquisition was
completed in 2006.

* InJuly 2005, a new law was enacted that enables the
MoPSC to put in place fuel, purchased power, and
environmental cost recovery mechanisms for Missouri’s
utilities. The law also includes rate case filing -
requirements, a 2.5% annual rate increase cap for the
environmental cost recovery mechanism, and prudency

_reviews, among other things: Ruies for the fuel and
purchased power cost recovery mechanism were
approved by the MoPSC in September 2006. We are
unable to predict when rules implementing the
environmental cost recovery mechanism will be formaily
proposed and adopted. UE requested a fuel and
purchased power cost recavery mechanism in its
electric rate case filed with the MoPSC in July 2006.
The MoPSC staff and intervenors in the electric rate
case have recommended that UE not be granted the
right te use such a mechanism, UE also requested an
environmental cost recovery mechanism as pad of its
pending Missouri electric case, but no rules have been
established for such a mechanism. UE's requests are
subiject to approval by the MoPSC..

* In 2007, Ameren expects to reduce levels of emission
allowance sales in order to retain remaining allowances
for future environmental compliance needs.

Other Costs

* In December 2005, there was a breach of the upper
reservoir at UE's Taum Sauk pumped-storage
hydroelectric facility. This resulted in significant flooding
in the local area, which damaged a state park. Until
reviews conducted by state authorities have concluded,
litigation has been resolved, the insurance review is
completed, a final decision about whether the plant will
be rebuilt is made, and future regulatory treatment for
the plant is determined, Taum Sauk will remain out of
service. fn February 2007, UE submitted plans and an
environmental repart to FERC to rebuild the upper
reservoir at its Taum Sauk plant, assuming successful
resclution of outstanding issues with authorities of the
state of Missouri. Should the decision be made to
rebuild the Taum Sauk plant, UE would expect it to be
out of service through at least the middle of 2009, if not
longer. UE has accepted responsibility for the effects of
the incident. At this.time, UE believes that substantially
all of the damage and liabilities {but not penalties)
caused by the breach, including rebuilding the plant, will
be covered by insurance. UE expects the totaf cost for
clean up, damage and liabilities, excluding costs to
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rebuild the facility, resulting from the Taum Sauk

- incident to range trom $131 million to $151 million. As

of December 31, 2006, UE had paid $65 million and

-accrued a $66 million liability, including costs resulting

from the FERC stipulation and consent agreement, while
expensing $30 million, and recording a $101 million
receivable due from insurance companies. As of
December 31, 2006, UE had received $16 million from
insurance companies reducing the insurance receivable
to $85 million. As of December 31, 2006, UE had a
$10 miltion receivable due from insurance companies
related to rebuilding the facility. Under UE’s insurance
poficies, all claims by or against UE are subject to
review by its insurance carriers. As & result of this
breach, UE is subject to fitigation by private parties and
by state autharities. We are unable to determine the
impact the breach may have on Ameren’s and UE's
results of operations, financial position, or liquidity
beyond those amounts already recognized.

UE's Callaway nuclear plant’s next scheduled refueling
and maintenance outage in 2007 is expected to last 30
to 35 days. During an outage, which occurs every

18 months, maintenance and purchased power costs
increase, and the amount of excess pawer available for
sale decreases, versus non-outage years.

Over the next few years, we except rising employee
benefit costs as welt as higher insurance and security
costs associated with additional measures we have
taken, or may need to take, at UE's Cailaway nuclear
ptant and at qur other facilities. Insurance premiums
may also increase as a result of the Taum Sauk
incident, amang other things.

Bad debts may increase due to rising electric rates.
We are currently undertaking cost reduction and control
initiatives associated with the strategic sourcing of
purchases and streamlining of all aspects of our
business.

Capital Expenditures

The EPA has issued more stringent emission limits on
all coal-fired power plants. Between 2607 and 2016,
Ameren expects that certain Ameren Companies will be
required to invest between $3.5 billion and $4.5 billion
to retrofit their power plants with pollution contro!
equipment. These investments will also result in
significantly higher ongoing operating expenses.
Approximately 50% of this investment will be in
Ameren’s reguiated UE operations, and it is therefore
expected to be recoverable from ratepayers. The
recoverability of amounts expended in non-rate--
regulated operations will depend on whether market
prices for power adjust as a result of this increased
investment.

Ameren will provide a report on how it is responding to
rising regulatory, competitive, and public pressure to
significantly reduce carbon dioxide and other emissions
from current and proposed power plant operations. The
report will include Ameren’s climate change strategy and
activities, current greenhouse gas emissions, and

analysis with respect {o plausible future greenhouse gas




scenarios. Ameren will publish this report on its Web
site by September 1, 2007. Investments to control
carbon emissions at Ameren’s coal-fired plants would
significantly increase future capital expenditures.

UE continues to evaluate its longer-term needs for new
baseload and peaking electric generation capacity. At
this time, UE does not expect to require new baseload
generation capacity until at least 2018. However, due to
the significant time required to plan, acquire permits for
and build a baseload power plant, UE is actively ,
studying future plant alternatives, including those that
would use coal or nuclear power.

Over the next few years, we expect to make significant
investments in our electric and gas infrastructure to
improve overall system reliability in addition to
addressing environmental compliance requirements. We
arg projecting higher labor and material costs for these
capital expenditures. :

Other

Severe storms in 2006 and early 2007 resulted in
electric outages for more than 1.5 million customers
and an increased focus on alternatives for improving
reliability during severe storms. UE’s, CIPS', CILCO's
and IP's performance during these storms is subject to
regulatory and legislative review and media attention.
Recommendations to improve'service during severe

“storms resulting from regulatory and internal reviews

could include more aggressive tree ramoval and
trimming programs, comprehensive pole and line
inspections and burial of more elgctric services, among
other things. Any additional costs or investments would
be expected to be recovered in rates,

In 2006, Ameren realized gains on sales of noncare
properties, including leveraged leases. The net benefit of
these sales to Ameren in 2006 was 16 cents per share.

REGULATORY MATTERS
See Note 3 - Rate and Reguiatory Matters to our financial statements under Part [I, ltem 8, of this report.

Ameren continues to pursue the sale of its interests in
its remaining three leveraged lease assets. Ameren does
not expect to achieve similar sales levels of noncore
properties in 2007, - . :

Atfiliate Transactions E

»  As aresult of the termination of the JDA on
December 31, 2006, UE and Genco no longer have the
obligation to provide power to each other. UE will be
able to sell any excess power it has at market prices,
which we believe will most likely be higher than it was
paid by Genco. Genco will no tonger receive the
margins on sales that it made, which were fulfilled with
power from UE, Ameren's and UE's earnings will be
affected by the termination of the JDA when UE’s rates
are adjusted by the MoPSC. UE's requested electric rate
increase filed in July 2006 is net of the decrease in its
revenue requirement from increased margins expected
to result from the termination of the JDA. See Note 3 -
Rate and Regulatory Matters and Note 14 - Related
Party Transactions to our financial statements under
Part )I, Item 8, of this report for a discussion of the
effects of terminating the JDA. .

The above items could have a material impact on our
results of operations, financial position, or liquidity.
Additionally, in the ordinary course of business, we evaluate
strategies to enhance our resuits of operations, financial
position, or liguidity. These strategies may include
acquisitions, divestitures, opportunities to reduce costs or
increase revenues, and other strategic initiatives to increase
Ameren's shareholder value. We are unable to predict which,
if any, of these initiatives will be executed. The execution of
these initiatives may have a material impact on our future
results of operations, financial position, or fiquidity.
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'ACCOUNTING MATTERS
Critical Accounting Estimates

Preparation of the financial statements and related disclosures in compliance with GAAP requires the application of
appropriate technical accounting rules and guidance, as well as the use of estimates. Qur application of these poficies involves
judgments regarding many factors which in and of themselves could materially affect the financial statements and disclosures.
We have outlined below the critical accounting policies that we believe are most difficult, subjective or complex. Any change in
the assumptions or judgments applied in determining the following matters, among others, could have a material impact on
future financia! results. ,

Accounting Estimate . Uncertainties Affecting Application

Regulatory Mechanisms and Cost Recovery

All of the Ameren Companies, except Genco, defer Regulatory environment and external regulatory

costs as regulatory assets in accordance with SFAS decisions and requirements
No. 71, “Accounting for the Effects of Certain Types *  Anticipated future regulatory decisions and their
of Reguiation,” and make investments that they impact

competition on ratemaking process and ability to

‘ assume will be collected in future rates. : * |Impact of deregulation, rate freezes, and
recover costs -

We determine which costs are recoverable by consulting previous rulings by state regulatory authorities in
jurisdictions where we operate or other factors that lead us to believe that cost recovery is probable. If facts and

| - circumstances lead us to conclude that a recorded regulatory asset is probably no longer recoverable, we record
a charge to earnings, which could be material. See Note 3 — Rate and Regulatory Matters to our financial
statements under Part II, Item 8 of this report for quantification of these assets by registrant.

‘ Basis for Judgment:

Environmental Costs

We accrue for ail known environmental +  Extent of contamination
contamination where remediation can be reasonably Responsible party determination
estimated, but some of our operations have existed Approved methods for cleanup
for over 100 years and previous contamination may *  Present and future legislation and governmental
be unknown to us, regulations and standards
*  Results of ongoing research and development
regarding environmental impacts

Basis for Judgment

We determine the proper amounts to accrue for known environmental contamination by using internal and third-
party estimates of cleanup costs in the context of current remediation standards and available technology. See
Note 14 - Commitments and Contingencies to our financial statements under Part |1, Item 8, of this report for
disclosure on guantified envirenmental costs, to the extent possible.

Unbilfed Revenue

At the end of each period, we project expected
usage, and we estimate the amount of revenue to

Projecting customer energy usage
Estimating impacts of weather and other usage-

record for services that have been provided to atfecting factors for the unbilled period
customers but not yet billed. = Estimating loss of energy during transmission and
A delivery
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Accounting Estimate

Basis for Judgment

U

ncertainties Affecting Application

We base our estimate of unbilled revenue each period on the volume of energy delivered, as valued by a model
of billing cycles and historical usage rates and growth by customer class for our service area. This figure is then
adjusted for the modeled impact of seasonal and weather variations based on historical resuits. See balance
sheets under Part II, ltem 8, of this report for unbifled revenue amounts for each registrant.

Valuation of Goodwmf Long- -Lived Assets, and Asset Refirement Obligations

We assess the carrying value of our goodwill and
long-lived assets to determine whether they are
impaired. We also review for the existence of asset
retirement obligations. If an asset retirement
obligation is identified, we determine its fair value
and subsequently reassess and adjust the obligation,
as necessary.

Basis for Judgment

Management's identification of |mpa|rment
indicators
Changes in business, industry, laws, technology, or
economic and market conditions
Valuation assumptions and conclusions
Estimated useful lives of our significant long-lived
assets
"Actions or assessments by our regulators
Identification of an asset retirement obligation

Annually, or whenever events indicate a valuation may have changed, we use internal models and third parties to
determine fair values. We use various methods to determine valuations, including earnings before interest, taxes,
depreciation and amortization multipies, and discounted, undiscounted, and probabilistic discounted cash flow
models with multiple scenarios. The identification of asset retirement obligations is conducted through the review
of legal documents and interviews. See Note 1 — Summary of Significant Accounting Policies to our financial
statements under Part 11, Item 8, of this report for quantification of our goodwill assets.

Benefit PIan Accounting

Based on actuarial calculations, we accrue costs of
providing future employee benefits in accordance
with SFAS Nos, 87, 106, 112 and 158, which provide
guidance on benefit plan accounting. See Note 10 -
Retirement Benefits to our financial statements
under Part [l, Item 8, of this report.-

Basis for Judgment

Future rate of return on pension and other pian
assets

Interest rates used in valuing benefit obligations
Health care cost trend rates

Timing of employee retirements and mortality
assumptions

We use a third-party consultant to assist us in evaluating and recording the proper amount for future employee
benefits. Qur ultimate selection of the discount rate, health care trend rate, and expected rate of return on
pension assets is based on our review of available historical, current, and projected rates, as applicable. See
Note 10 — Retirement Benefits to our financial statements under Part Il Item 8, of this report for sensitivity of
Ameren’s benefit plans to potential changes in these assumptions.

Impact of Future Accounting Pronouncements

See Note 1 — Summary of Significant Accounting Policies to our financial statements under Part Il, Item 8, of this report.

EFFECTS OF INFLATION AND CHANGING PRICES

Qur rates for retail electric and gas utility service are
regulated by the MoPSC and the 1CC. Nonretail electric rates
are regulated by FERC. Our Missouri retail electric rates and
gas delivery rates were set through June 30, 2006, as part
of the setttement of Missouri electric and gas rate cases. In
July 2008, UE filed a request with the MoPSC for an
increase in base rates for electric service and in natural gas
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delivery rates. A decision from the MoPSC is expected no
later than June 2007. Our lilinois electric rates were
legislatively fixed through January 1, 2007. Even without
these rate moratoriums, adjustments to rates are based on a
regulatory process that reviews a historical period. As 2
result, revenue increases will 1ag behind changing prices.
Inflation affects our operations, earnings, stockholders’
equity, and financial perfermance.




The current replacement cost of our utility pfant
substantially exceeds our recorded historical cost. Under
existing regulatory practice, only the historical cost of plant
is recoverable from customers. As a result, cash flows
designed to provide recovery of historical costs through
depreciation might not be adequate to replace the plant in
future years. The generation portion of our business in
Minois is non-rate-regulated and therefore does not have
regulated recovery mechanisms,

In UE's Missouri electric utility jurisdiction, there is
currently no tariff for adjusting rates to accommodate
changes in the cost of fuel for electric generatien or the cost
of purchased power. However, in July 2005, a new law was
enacted that enables the MoPSC to put in place fuel,
purchased power, and environmentat cost recovery
mechanisms for Missouri’s utilities. Rules for the fuel and
purchased power cost recovery mechanism were approved
by the MoPSC in September 2006. UE requested a fue! and
purchased power cost recovery mechanism in its electric
rate case filed with the MoPSC in July 2006. UE also
requested an environmental ¢ost recovery mechanism as

~ accommodate changes in power prices. See Note 3 - Rate

part of its pending Missouri electric case, but rules have not
been established for such a mechanism. UE’s requests are
subject to approval by the MoPSC. Effective January 2,
2007, 1CC-approved tariffs in Illinois allow CIPS, CILCO and
IP to recover power supply costs by adjusting rates to

and Regulatory Matters to our financial statements under
Part |1, Item 8, of this report for information on legislative
and other efforts to limit full recovery of power costs in
Wingis. In our Missouri and Nllinois retail gas utility
jurisdictions, changes in gas costs are generally reflected in
billings to gas customers through PGA clauses. UE, Genco,
CILCORP and AERG are affected by changes in market
prices for natural-gas to the extent that they must purchase
natural gas to run CTs. These companies have structured
various supply agreements to maintain access to multiple-
gas pools and supply basins, and to minimize the impact to
their financial statements. See Quantitative and Gualitative
Disclosures about Market Risk - Commodity Price Risk

ITEM 7A. (QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.

Market risk is the risk of changes in value of a physical

asset or a financial instrument, derivative or nonderivative,
caused by fluctuations in market variables such as interest
rates, commadity prices and equity security prices. A
derivative is a contract whose value is dependent on, or
derived from, the value of some underlying asset. The
following discussion of our risk management activities
includes forward-looking statements that involve risks and
uncertainties. Actual results could differ materiafly from
those projected in the forward-looking statements. We
handle market risks in accordance with established policies,
which may include entering into various derivative
transactions. In the normal course of business, we also face
risks that are either nonfinancial or nonquantifiable. Such
risks, principally business, legal and operational risks, are
not part of the following discussion.

Cur risk management objective is to optimize our
physical génerating assets within prudent risk parameters.
Our risk management policies are set by a risk management
steering committee, which is composed of senior-
level Ameren officers.

Interest Rate Risk

We are exposed to market risk through changes in
interest rates associated with:

long-term and short-term variable-rate debt;
fixed-rate debt; s
commercial paper; and :
auction-rate lang-term debt.

We manage our interest rate exposure by controlling
the amount of these instruments we hold within our total
capitafization portfolio and by monitoring the effects of
market changes in interest rates.

- our annual interest expense and decrease in net income if

under Part I, ltem 7A, of this report for further information. ‘
‘ - |
|

The following table presents the estimated increase in

interest rates were to increase by 1% on variable-rate debt
outstanding at December 31, 2006: .

Interest Expense  Net Income®®

Ameren ............ $ 14 $ (9
UE. ... 7 {5)
CIPS .. .. ... ... 1 {b)
Genco ............. 1 1)
CILCORP. . . ......... -3 (2}
CILCO . ............ 2 )
P -5 : (3)

(3) Calculatfons are based on an effective tax rate of 38%.
(b) Less than $1 million.

The estimated changes above do not consider potential
reduced overall economic activity that would exist in such an
environment. In the event of a significant change in interest

- rates, management would probably act to further mitigate
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our exposure to this market risk. However, due to the
uncertainty of the specific actions that would be taken and
their possible effects, this sensitivity analysis assumes no
change in our financial structure.

Credit Risk

Credit risk represents the 10ss that would be recognized
if counterparties fail to perform as contracted. -
NYMEX-traded futures contracts are supported by the
financial and credit quality of the clearing members of the
NYMEX and have nominal credit risk. In all other
transactions, we are exposed to credit risk in the event of
nonperformance by the counterparties to the transaction.

Our physical and financial instruments are subject to
credit risk consisting of trade accounts receivables and




executory contracts with market risk exposures. The risk
associated with trade receivables is mitigated by the large
number of customers in a broad range of industry groups
who make up our customer base. At December 31, 2006, no
nonaffiliated customer represented mare than 10%, in the
aggrepate, of our accounts receivable. Our. revenues are

primarily derived from sales of electricity and natural gas to -

customers in Missouri and lltinois. UE, CIPS, Genco, AERG,
IP, AFS and Marketing Gompany may have credit exposure
associated with interchange purchase and sale aclivity with
nonaffiliated companies. At December 31, 2006, UE's, CIPS,
Genco's, AERG's, IP's, AFS’ and Marketing Company’s
combined credit exposure to non-investment-Qrade
counterparties refated to interchange purchases and sales |
was less than $1 million, net of collateral {2005 -

$39 million). We establish credit limits for these
counterparties and monitor the appropriateness ot these
limits on an ongoing basis through a credit risk management
program that involves daily exposure reporting to senior
management, master trading and netting ‘agreements, and
credit support, such as letters of credit and parenial
guarantees. We also analyze each counterparty’s financial
condition before we.enter into sales, forwards, swaps,
futures or option contracts, and we monitor counterpary
exposure associated with our leveraged leases. We estimate
our credit exposure to MISO associated with the MISO Day
Two Energy Market to be $35 mIHIUﬂ at December 31, 2006
(2005 - $26 million). .

Equity Price Risk

Qur costs of providing defined beneflt retlrement and
postretirement benefit plans are dependent upon a number. .
of factors, including the rate of return on plan assets.
Ameren manages plan assets in accordance with the
“prudent investor” guidelines contained-in ERISA. Ameren’s
goal is to earn the highest possible return on plan assets
consistent with its tolerance for risk. Ameren delegates
investment management to specialists in each asset class.
Where appropriate, Ameren provides the investment .
manager with guideliries that specify allowable and
prohibited investment types. Ameren reqularly monitors
manager performance and compliance with mvestment
gurdelmes .

The expected return on plan assets is based on
historical and projected rates of return for current.and

planned asset classes in the investment portfolio. Assumed

projected rates of return for each asset class were selected
after an analysis of historical experience, future expectations,
and the volatility of the various asset classes. After
considering the target asset allocation for each asset class,
we adjusted the overall expected rate of return for the
portfelio for historical and expected experience of active
portfolio management results compared with benchmark
returns and for the effect of expenses paid from plan assets.

In future years, the costs of such plans reflected in net
income or OCI and cash contributions to the plans could
increase materially, without pension asset portfalio

I

investment returns equal to or in excess of our assumed .
return on plan assets of 8.5%.

UE alse maintains a trust fund, as required by the NRC
and Missouri law, to fund certain costs of nuclear plant
decemmissioning. As of December 31, 2006, this fund was
invested primarily in domestic equity securities (67%) and
debt securities (32%) and totaled $285 million (2005 -
$250 million). By mairitaining a portfolio that includes long-
term- equity investments, UE seeks to maximize the returns
to be used to fund nuclear decommissioning costs within
acceptable parameters of risk. However, the equity securities
included in the portfolio are exposed to price fluctuations in
equity markets. The fixed-rate, fixed-income securities are
exposed to changes in interest rates. UE actively monitors
the portfolio by.benchmarking the performance of its
investments against certain indices and by maintaining and
periodically reviewing established target allocation ,
percentages of the assets of the trirst to various investment
options. UE's exposure to equnty price market risk is in large
part mitigated, because UE is currently aliowed to recover
decommissioning costs, which would include unfavorable
investment results, through electric rates.

Commodity Price Risk

We are exposed to changes in market prices for
electricity, fuel, and natural gas. UE’s, Genco’s, AERG's and
EEI's risks of changes in prices for power sales are partially
hedged through sales agreements. Genco, AERG and EEI
also seek to sell power forward to wholesale, municipal and
industrial customers to limit exposure to changing prices.
We also attempt to mitigate financial risks through
structured risk management programs and policies, which
include structured forward-hedging programs, and the use
of derivative financial instruments {primarily forward
contracts, futures contracts, option contracts, and financial
swap contracts). However, a portion of the generation
capacity of UE, Genco, AERG and EEl is not contracted
through physical or financial hedge arrangements and is
therefore exposed to volatility in market prices.

Similar techniques are used to manage risks associated
with fuel exposures for generation. Most UE, Genco and
AERG fuel supply contracts are physical forward contracts.
UE, Genco and AERG do not have a provision similar to the
PGA clause for_electric operations, so UE, Genco and AERG
have entered into long-term contracts with various suppliers
to purchase coal and nuclear fuel to manage their exposure
to fuel prices. The coal hedging strategy is intended to
secure a reliable coal supply while reducing expesure to
commodity price volatility. Price and volumetric risk
mitigation is accomplished primarily through periodic bid
procedures, whereby the amount of coal purchased is
determined by the current market prices and the minimum
and maximum coal purchase quidelines for the given year.
We generally purchase coal up to five years in advance, but
we may purchase coal beyond five years to take advantage
of favorable deals or market conditions. The strategy also
allows for the decision not to purchase coal to avoid
unfavorable market conditions. As part of its pending electric




rate case filed in July 2008, UE has requested approval by
the MoPSC for 2 fuel and purchased power cost recovery
mechanism to its tariffs.

Transportation costs for ¢oal and natural.gas can be a-

significant portion of fuel costs. We typically hedge coal
transportation forward to provide supply, certainty and to
mitigate transportation price volatility. The natural gas
transportation expenses for the distribution- utility companies
and the gas-fired generation units are controlled by FERC via
published tariffs with rights to extend the contracts from
year to year. Depending on our competitive position, we are
able in some instances to negotiate discounts to these tariffs
for our requirements.

The following table shows how our total fuel expense
might increase and how our net income might decrease if
coal and codl transportation costs were to increase by 1%
on any requirements not currently covered by fixed-price
contracts for the five-year period 2007 through 2011:

Coal Transportation
Fuel Net Fuel Net .
Expense Income'™  Expense  Income!®
Ameren®™ . $18 ${(11) $16 $(10)
UE ........ 8 {5) 5.0 .{3)
Geneo . ... .. 6 {3) ] (3)
CILCORP . .., 2 m 2 {1
CiLeo . ... .. 2 M 2 M
EEl . . 2 {1} - 2 (1)

{a) Calculations are based on an effective’ tax rate of 38%.
(b Includes amounts for Ameren registrant and nenregistrant
subsidiaries,

In'the event of a significant change in coal prices, UE,
Genco and CILCO would probably take actions to further
mitigate their exposure to this market risk. However, due to
the uncertainty of the specific actions that would be-taken
and their possible effects, this sensitivity analysis assumes
no change in our financial structure or fuel sources.

With regard to exposure for commodity price risk for
nuclear fuel, UE has fixed-priced and base-price-with-
gscalation agreements, or it uses inventories that provide
some price hedge. Fuel assemblies for the 2007 spring
refue1ing are already at the Callaway-nuclear plant. UE has -
price hedges for 61% of the 2008 to 2011 nuclear fuel
requirements.

The nuclear fuel markets have undergone significant
change; from a buyer's market to a seller’s market with
increased potential for supply disruptions. UE has increased
its desired inventories of nuclear fuel (with inherent price
hedge) and has increased its forward contract coverage.
New long-term uranium contracts are almost exclusively
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market-price-related with an escalating price-floor. New long-
term enrichment contracts usually have some market-price-
refated component. Therefore, nuclear fuel price increases
are expected and price hedging becomes less available. UE
expects to enter into additional contracts from time ta time
in order to supply nuclear fuel during the expected life of the
Gallaway nugclear plant, at prices which cannot now be
accurately predicted. Unlike the electricity and natural gas
markets, nuclear fuel markets have no sophisticated financial
instruments available for price hedging, so most hedging is .
done through inventories and forward contracts, if avaflable.

With regard to the electric generating operations for UE,
Genco and AERG that are exposed to changes in market
prices for natural gas used to run the CTs, the natural gas
procurement strateqy is designed to ensure reliable and
immediate delivery of natural gas while minimizing costs.
We optimize transportation and storage options and price
risk by structuring supply agreements to maintain access to
multiple gas pools and supply basins.

Through the market aflocation process, UE, CIPS,
Genco, CILCO and IP have been granted FTRs associated
with the advent of the MISO Day Two Energy Market.
Marketing Company has acquired FTRs for its participation
in the PJM-Narthern lllinois market. The FTRs are intended
to mitigate expected electric transmission congestion
charges related to. our physical electricity business.
Depending on the congestion and prices at various points on
the electric transmission grid, FTRs could result in either
charges or credits. We use complex grid modeling tools to
determing which FTRs we wish to nominate in the FTR.
allocation process. There is a risk that we may incarrectly
model the amount of FTRs we will need, and there is the
potential that the FTRs could be ineffective in mmgatmg
transmission congestion charges.

‘With regard to UE's natural gas distribution business
and CIPS', CILCO's and. [P's power and natural gas
distribution businesses, exposure to changing market prices
i8 in farge part mitigated by the fact that there are cost
recovery. mechanisms in place. These cost recovery
mechanisms allow UE, CIPS, GILCO and IP to pass on to
retail custorers prudently incurred costs. Qur strategy is
designed 1o reduce the effect of market fluctuations for our
regulated customers. We cannot eliminate the effects of
price volatility. However, procurement strategies invelve risk
management techniques and instruments similar to those
outlined earller as well as the management of physma!
assels.

With regard to our exposure for commodity price rigk
for construction and maintenance activities, Ameren is
exposed to changes in market prices for metal commodities
and fabor availability.




The following table presents the percentages of the projected required supply of coal and coal transportation for our coal-
fired power plants, nuclear fue! for UE's Callaway nuclear plant, natural gas for our CTs and retail distribution, as appropriate,
and purchased power needs of CIPS, CILCO and IP, which own'no generation, that ‘are price-hedged over the five-year period
2007 through 2011: ‘ - .

2007 2008 2009 - 2011

Ameren: . - , .

CORL, « . oo e ] SR 100% . 94% A%
Coal transportation ... ....... e e s 97 90 41
Nuglear fUel. . . . . e i e e e 100 91 ol
Natural gas for generation” ... .\ ......... " S SRR 61 8 2
Natural gas for distribution® . ... ... ... G e .. 85 18 9
Purchased power for lllinels Regulated™ . . . . . . TR pTe P 100 81 20
UE: : : o .

Coal. . ... ovee e e e 100%  93%  41%
Coal transportation . . ... . ... T R 100 97 61
NUCIEAr FUBL. o o o o et e e s 100 o 51
Natural gas for generation. . . . .. .. P P " 39 3 -
Natural gas for distribution® . ... ... .. L i 94 18 7
CIPS: '
Natural gas for distribution® . ... ... .. e O .. 100% 3% . 15%
Purchased powert™ . . .. L R e .. 100 81 20
Gengo: '

[0 T RSO ‘..., 100% @ 96% 38%
Coal transportation . . ............... e e e 96 74 25
Natural gas for generation. . . ... .. R T N 100 19 4
CILCORP/CILCO:

Coal (AERG) . . .. e 100%  95% 42%
Coal transportation (AERG) . . . .. ... ... ... LT e T8 70 23
Natural gas for distribution® . ... ... ... ... . ... e e e e 78 17 14
Purchased power® . .o L S 100 81 - 20
IP: : ' '

Natural gas for distribUtion®™ . ..o 76%  14% 8%
PURCRASEE POWEE Y | L e e 100 M 20
EEI: . )

o e e PR 100%  95% 43%
Coal transportation . .=« .o -0 Lo ov L e e 100 100 -

{a) Represenis the percentage of natural gas price hedged for the peak winter season of Movember through March. The year 2007 represents
the period January 2007 through March 2007. The year 2008 represents Navember 2007 through March 2008. This continues each
_successive year through March 2011.". . )

Represents the percentage of purchased power price-hedged for fixed-price residentiat and small commercial customers with less than 1
megawatt of demand as part of the Hlinois power procurement auction held in September 2006. Excluded from the percent hedged amount
is purchased power for fixed-price large commercial and industrial customers with 1 megawatt of demand or higher who had 30 to 50 days
after the date the auction was declared successful (September 15, 2006) to elect not to receive power from CIPS, CILCO or IP. The majority -
of these customers chose a third-party supplier. However, regardless of whether customers choose a third-party supplier, the purchased
power needed to serve the remaining load is 100% price-hedged through May 31, 2008, due to the lllinois auction. Also excluded from tha
percent hadged amount is power purchased to-serve large-service real-time pricing customers, as the auction results have not been finalized
for this customer class.

b

—

See Note 3 - Rate and Regulatory Matters and Note 14 — Commitments and Contingencies to our financial statements
under Part 11, Item 8, of this repart for further information. See Supply for Electric Power under Part |, Item 1, of this report for
the percentages of our historical needs satisfied by coal, nuclear, natural gas, hydroelectric and oil. Also see Note 14 -
Commitments and Contingencies to our financial statements under Part |1, Item 8, of this report for further information.

Fafr Value of Contracts

Most of our commodity contracts qualify for treatment as normal purchases and normal sales. We use derivatives
principally to manage the risk of changes in market prices for natural gas, fuel, electricity and emission allowances.
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Price fluctuations in natural gas,‘fuel and electricity may cause any of-these conditions;

+  an unrealized appreciation or ‘depreciation of our contracted commitments to purchase or sell when purt’:hése or sales

prices under the commitments are compared with current commodity prices;

«  market values of fuel and natural gas inventories or purchased power that differ from the cost of those commodities in

inventory under contracted commitment; or

. actual cash outlays for the purchase of these commaodities that differ from anticipated cash outlays.

The derivatives that we use to hedge these risks are governed by our risk management policies for forward contracts,
futures, options and swaps. Our net positions are continually assessed within our structured hedging programs to determine
whether new or offsetting transactions are required. The goal of the hedging program is generally to mitigate financial risks
while ensuring that sufficient volumes are available to meet our requirements. See Note 8 — Derivative Financial Instruments to

our financial statements under Part |l, ltem 8, of this report for further information.

The following table presents the favorable (unfavorable) changes in the fair value of all derivative contracts
marked-to-market during the year ended December 31, 2006. The sources used to determine the fair value of these contracts
were active quotes, other external sources, and other modelmg and valuation methods. All of these contracts have maturmes of

less than three years.

CILCORP/
g Ameren® L UE CIPS Gence GILCO IP
Fair value of contracts at beginning of period, net. . . ...... 5 69 § by $ 12 % $ 50 § @
Contracts realized or otherwise settled during the period. . . . . 52y - (7} (19) (22) {4
Changes in fair values attributable to changes in valuation :
technigue and assumptions. . .. ... ... .. ...
Fair value of new contracts entered into during the period. . . . 81 15 - 2 - -
Other changes infairvalue. . .. .................... - 9 5 - {22} 8
Fair value of contracts outstanding at end of period, net. . . . . $ 9% $ .12 § 2 % 2 & 6 § 2
{a) Includes amounts for Ameren registrant and nonregistrant subsidiaries and intercompany eliminations.
Maturity Maturity in

. Less than  Maturity Maturity Excess of Tetal
Sources of Fair Value : 1 Year 1-3 Years  4-5 Years 5 Years Fair Value
Ameren: .
Pricesactively quoted . .. ... ... .08 4 8 - % - 8 - % 4
Prices provided by other external sources . . . . .. e e 84 . . .14 - - 98
Prices based on models and other valuation methods. . . .. ........ {4) - - - (4)
Total .. e $ 84 8 4 % - 8 - $ 98
UE: ' '
Prices actively quated . . ... ... ... ... L $ - % - % $ $ -
Prices provided by other external sources . . . ... ... ... [ 17 - - ' - 17
Prices based on models and other valuation methods. . ... .. ... L (5) - - - (5)
Total . o e, $ 12§ - % B - $ 12
CIPS: ‘
Prices actively quoted . . . ... ... oL e .. 8 - 8 - % - 8 $ -
Prices provided by other external sources . . ........... ... ... .2 - - . - 2
Prices based on models and other valuation methods. . . .......... : .- - - - -
Total ... e $ 2 8 - 5§ - 7% - $ 2
GENCO: )
Prices actively quated . . . . ... ... ... $ .M s - 8 - 8 $ 1
Prices provided by other external sources .. .................. 1 1 - - 2
Prices based on models and othet valuation methods, . ... ... ..., 1 - - ) - 1
Total . e 818 1, % - 3 - $ 2
CILCORP/CILCO: o .
Prices actively quated . . .. ... ... $ - 3 - 8 - % - % -
Prices provided by other external sources . . .................. 4 2 - - 6
Prices based on models and other valuation methods. . . .......... . - - - - . -
Total . . $ 4 3 2 % § - $ 6
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Maturity Maturity in
Less than  Maturity Maturity Excess of Total

Sources of Fair Value 1 Year 1-3 Years 4.5 Years 5 Years Fair Value
iP: ) ' o, .

Prices actively quoted . . . .. ... .. T S $ 1 % -8 - % - 8 ]
Prices provided by other external sources . .......... e 1 - - - - . 1
Prices based on models and other valuation methods. . . <. . ... ..« T - - -
Total . ........... e L3 2 % - 8 - § - $ 2

{a) Principally fixed price vs! floating over-the-counter power swaps, pawer forwards and fixed price vs. floating over-the-counter natural gas
swaps. ' :

{b) Principally coal and SO, option values based on a Btack-Sholes model that includes information from external sources angd our estimates.
Also Includes interruptible power forward and option contract values based on our estimates. ’

fTEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA.
Report of Independent Registered Public Accounting Firm

To the Board of Directors and Shareholders
of Ameren Gorporation:

We have completed integrated audits of Ameren Corporation’s consolidated financial statements and of its internal control over
financial reporting as of December 31, 2006, in accordance with the standards of thePublic Company Accounting Oversight
Board (United States). Our opinions, based on our audits, are presented below.

Consolidated financial statements and financial statement schedule

In our opinion, the conselidated financial statements listed in the index appearing under kem 15(a)(1) present fairly, in all
material respects, the financial position of Ameren Corporafion and its subsidiaries at December 31, 2006 and 2005, and the
results of their operations and their cash flows for each of the three years in the. period ended December 31, 2006 in conformity
with accounting principles generally accepted in the United States of America. In addition, in our opinion, the financial statement
schedule fisted in the index appearing under ltem 15{a)(2) presents fairly, in all material respects, the information set forth '
therein when read in conjunction with the related consolidated financial statements. These financial statements and financial
statément schedulé are the responsibility of the Company’s management. Our responsibility is to express an opinion on these
financial statements and financial statement schedule based on our audits. We conducted our audits of these statements in
accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material ‘
misstatement, An audit of financial statements includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, assessing the accounting principles used and significant estimates made by ‘
management, and evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis
for our opinion. C L ~ .

As discussed in Note 1'tb the consolidated financial statements, the Company changed ihe manner in which it accounts for
asset retirement costs as of December 31, 2005, and the manner in which it accounts for defined benefit pension and
postretirement obligations as of December 31, 2006.

Internal controt over financial reporting

Also, in our opinion, management’s assessment, included in Management's Report on Internal Control over Financial Reporting
appearing under Iltem 94, that the Company maintained effective internal control over financial reporting as of December 31,
2006 based on criteria established in Internal Control - Integrated Framework issued by the Committee of Sponsoring
Drganizations of the Treadway Commission (COSQ), is fairly stated, in all material respects, based on those criteria. .
Furthermore, in our opinion, the Company maintained, in all material respects, effective internal control over.financial reporting
as of December 31, 2006, based on criteria established in Internal Control — Integrated Framework issued by the COSO. The -
Company’s management is responsible for maintaining effective internal control aver financial reporting and for its assessment
of the effectiveness of internal centrol over financial reporting. Our responsibility is to express opinions on management’s
assessment and on the effectiveness of the.Company’s internal control over financial reporting based on our audit. We
conducted our audit of internal control over, financial reporting in accordance with the standards of the Public Company
Accounting Oversight Board.{United States). Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether effective internal control over financial reporting was maintained in all material respects. An audit of
internal control over financial reporting includes obtaining an understanding of internal control over financial reporting;
evaluating management's assessment, testing and evaluating the design and operating effectiveness of intemal control, and
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performing such other procedures as we consider necessary in the circumstances. We befieve that our audit provides a
reasonable basis for our opinions.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the
retiability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company’s internal control over financial reporting includes those policies and procédures that
(i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions
of the assets of the company; (ii} provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and
expenditures of the company are being made only in accordance with authorizations of management and directors of the
company; and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

fs/PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP
St. Louis, Missouri

February 28, 2007

Report of Independent Registered Public Accounting Firm

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

fn our opinion, the consolidated financial statements fisted in the index appearing under Item 15(a)(1) present fairly, in all
material respacts, the financlal position of Unign Electric Gompany and its subsidiaties at December 31, 2006 and 2005, and the
results of their operations and their cash flows for each of the three years in the period ended December 31, 2006 in conformity
with accounting principles generally accepted in the United States of America. In addition, in our opinion, the financial statement
schedule listed in the index appearing under ltem 15(a)(2) presents fairly, in all material respects, the information set forth
therein when read in conjunction with the related consolidated financial statemients. These financial statements’ and financial
statement schedule are the responsibility of the Company’s management. Our responsibility is to express an apinion on these
financial statements and financial statement schedule based on bur audits. We conducted our audits of these statements in
accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement, An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements, assessing the accounting principles used and significant estimates made by management, and evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

As discussed in Note 1 to the consefidated financial statements, the GCompany changed the manner in which it accounts for
asset retirement costs as of December 31, 2005, and the manner in which it accounts for defmed benefit. pension and
postretirement obligations as of December 31, 2006. .

fs/PricewaternouseCoopers LLP
PricewaterhouseCoopers LLP
St. Louis, Missouri

February 28, 2007

Report of Independent Registered Public Accounting Firm

To the Board of Directors and Shareholders
of Central Winois Public Service GCompany:

In our opinion, the financial statements listed in the index appearing under ltem 15{aj(1) present falrly, in-alt material respects,
the financial position of Gentral lllinois Public Service Company at December 31, 2006 and 2005, and the results of its
operations and its cash flows for each of the three years in the period ended December 31, 2006 in conformity with accounting
principles generally accepted in the United States of America. In addition, in our opinion, the financial statement schedule listed
in the index appearing under Item 15{a}(2) presents fairly, in all material respects, the information set forth therein when read in
conjunction with the related financial statements. These financial statements and financial statement schedule are the
responsibility of the Company’s management. Our responsibility is to express an opinion on these financial statements and
financial statement schedule based on our audits. We conducted our audits of these statements in accordance with the
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standards of the Public Company Accounting Oversight Board (United States): Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement. An
audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements,
assessing the accounting principles used and significant estimates made by management, and evaluating the overall financial
statement presentation. We believe that our audits provide a reasonable basis for our opinion.

As discussed in Note 1 to the consolidated financial statements, the Company changed the manner in which it accounts for
asset retirement costs as of December 31, 2005, and the manner in which it accounts for defined benefit pension and
postretirement obligations as of December 31, 2006.

fs/PrigewaterhouseCoopers LLP
PricewaterhouseCoopers LLP
St. Louis, Missouri

February 28, 2007

Repert of Independent Registered Public Accounting Firm

To the Board of Directors and Sharefiolder
of Ameren Energy Generating Comipany: o
In our opinion, the consalidated financial statements listed in the index appearing under Item 15(a)(1) present fairly, in all
material respects, the financial position of Ameren Energy Generating Company and its subsidiaries at December 31, 2006 and
2005, and the results of their operations and their cash flows for each of the three years in the period ended December N,
2006 in conformity with accounting principles generally accepted in the United States of America. These financial statements are
the responsibility of the Company’s management. Our responsibility is to express an opinion.on these financial statements based
on our audits. We-conducted our audits of these statemens in accordance with the standards of the Public Company
Accounting Oversight Board (United States). Those standards reqiiire that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement. An audit includes examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used
and significant estimates made by management and evaluating the overall financial statement presentauon We bel:eve that our
audits prowde a reasonable basis for our oplmon

As discussed in Note 1 to the consolidated financial statements, the Company changed the mannér in which it accounts for
asset retirement costs as of December 31, 2005, and the manner in which it accounts for defined benefit pensnon and
postretirement obligations as of December 31, 2006.

fs/PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP
St. Louis, Missouri
February 28, 2007

' Report of Independent Registered Public Accounting Firm

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

In our opinion, the consolidated financiat statements listed in the index appearing under {tem 15(a)(1) present fairly, in all
material respects, the financial position of CILCORP Inc. and its subsidiaries at Decernber 31, 2006 and 2005, and the results of
their operations and-their cash flows for each of the thrée years in.the period ended December 31, 2006 in conformity with
accounting principles generally accepted in the United States of America: In addition, in our opinion, the financial statement
schedules listed in the index appearing under ltem 15(a)(2) presents fairly, in all material respects, the information set forth
therein when read in conjunction with the related consolidated financial statements. These financial statements and financial
statement schedules are the responsibility of the Company's management. Our responsibility is to express an opinion on these
financial statements and financial statement schedules based on our audits. We conducted our audits of these statements in
accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that
we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of materiat .
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statemnents; assessing the accounting principles used and significant estimates made by management, and evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion. . o
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As discussed in Note 1 to the consolidated financial.statements, the Company changed the manner in which it accounts for
asset retirement costs as of December 31, 2005, and the manner in which it accounts for detmed benefit pension and
postretirement obligations as of December 31, 2006.

/s/Pricewaterh0useCoopers LLP
PricewaterhouseCoopers LLP
St. Louis, Missouri

February 28, 2007

Report of Independent Registered Public Accounting Firm

To the Board of Directors and Shareholder
of Central Illinois Light Company;

In our opinion, the consolidated financial statements listed in the index appearing under Item 15(a)(1) present fairly, in all
material respects, the financial position of Central IWinois Light Company and its subsidiaries at December 31, 2006 and 2005,
and the results of their operations and their cash flows for each of the three years in the period ended December 31, 2006 in
conformity with accounting principles generally accepted in the United States of America. In addition, in our opinion, the
financial statement schedules listed in the index appearing under ltem 15(a)(2) presents fairly, in all material respects, the
information set forth therein when read in conjunction with the related consolidated financial statements. These financial
statements and tinancial statement schedules-are the responsibility of the Company’s management. Our responsibility is to
express an opinion on these financial statements and financial statement schedules based on our audits. We conducted our

audits of these statements in accordance with the standards of the Public Company Accounting Oversight Board (United States).

Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts
and discfosures in the financial statements, assessing the accounting principles used and significant estimates made by
management, and evaluating the overall fmanmal statement presentation. We believe that our audits prowde a reasonable basis
for our opinion. .

As discussed in Note 1 to the consolidated financial statements, the Company changed thé manner in which it accounts for
asset retirement costs as of December 31, 2005, and the manner in which it accounts for defined benefit pension and
postretirement obligations as of December 31, 2006. _

fs/PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP
St. Louis, Missouri
February 28, 2007

Report of Independent Registered Public Accounting Firm

To the Board of Directors and Sharehoider.
of Illinois Power Company:

In our opinion, the consolidated financial statements listed in the index appearing under Item 15(a)(1) present fairly, in all
material respects, the financial position of llinois Power Company and its subsidiary at December 31, 2006 and 2005, and the
results of their operations and their cash flows for each of the two years in the period ended December 31, 2006 and for the
periods October 1, 2004 to December 31, 2004 (successor) and January 1, 2004.to September 30, 2004 {predecessor) in
conformity with accounting pnnmples generally accepted in the United States of America. In addition, in cur opinion, the
financial statement schedule listed in the index appearing under ltem 15(2){2) presents fairly, in all material respects, the
information set forth therein when read in conjunction with the related consolidated financial statements. These financial
statements and financial statement schedule are the responsibility of the Company’'s management. Our responsibility is to
express an opinion on these financial statements and financial statement schedule based on our audits. We conducted our

audits of these statements in accordance with the standards of the Public Company Accounting Oversight Board (United States),

Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts
and disclosures in the financial statements, assessing the accounting principles' used and significant estimates made by
management, and -evaluating the overall financial statement presentation. We belteve that our audits provide a reasonable basis

. «for our opinion,
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As discussed in Note 1 to the consolidated financial statements, the Company changed the manner in which it accounts for
asset retirement costs as of December 31, 2005, and the manner in which it accounts for defined benefit pension and
postretirement obligations as of December 31, 2006.

Is/PricewaterhouseCoopers LLP
PricewaterhouseCaoopers LLP
St. Louis, Missouri -

February 28, 2007
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C s - . AMEREN COGRPORATION ..
: CONSOLIDATED STATEMENT OF INCOME
(In millions, except per share amounts)

Operating Revenues:
tlectric
Gas
Other

Total operating revenues

Operating Expenses:
Fuel and purchased power
Gas purchased for resale
Other operations and maintenance
Depreciation and amortization
Taxes other than income taxes

Total operating expenses
Operating Income

Other Income and Expenses:
Miscellaneous income
Miscellaneous expense

Total other income
Interest Charges
Income Before Income Taxes, Minority Interest and Preferred Dividends

of Subsidiaries and Cumulative Effect of Change in Accounting
Principle

Income Taxes

income Betore Minority Interest and Preferred Dividends of Subsidiaries
and Cumulative Effect of Change in Accounting Principle

Minority Interest and Preferred Dividends of Subsidiaries

Income Betare Cumutative Eftect of Change in Accounting Principle

Cumulative Effect of Change in Accounting Principle,
Net of Income Taxes {Benefit) of $-, $(15), and $-

Net Income

Earnings per Common Share - Basic and Diluted:
Income before cumulative effect of change in accounting principle
Cumulative effect of change in accounting principle, net of income taxes

Earnings per common share ~ basic and diluted:

Dividends per Gommon Share
Average Common Shares Outstanding

H

Year Ended December 31,

2006 2005 - 2004
$ 5585 $ 5431 $ 4263
1,295 1,345 866

- 4 6
6,880 6,780 5,135
2,168 2,055 1,253
931 957 598 -
1,556 1,487 1,337
661 632 557
391 365 312
5,707 5,496 4,057
1,173 1,284 1,078
50 29 32
(4) {12} (5)

46 17 27

350 301 278
869 1,000 827
284 356 282
585 644 545
(38) (16) (15)
547 628 530

- (22) -

$ 547 $ 606 $ 530
$ 266 $ 313 § 284
- {0.11) -

$ 266 $ 302 S 284
$ 254 $ 254 § 254
205.6 . 200.8 186.4

The accompanying notes are an integral part of these consclidated financial statements.
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AMEREN CORPORATION
CONSOLIDATED BALANCE SHEET
(In millions, except per sl_lare amounts)

ASSETS
Current Assets:
Cash and cash eqmvalents
Accounts receivables —trade (less allowance for doubtfui accounts of $11 and $22,
respéctively)
Unbilled revenue
Miscellaneous accounts and notes receivable
Materials and supplies
Gther current assets

Total current assets

Property and Plant, Net

Investments and Other Assets: -
Investments in leveraged leases
Nuclear decommissioning trust fund
Goodwill
Intangible assets
Other assets
Regulatory assets’

Total investments and other assets
TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:
Current maturities of long- term debt
Short-term debt
Accounts and wages payable
Taxes accrued
Other current liabilities

Total current liabilities

Long-term Debt, Net
Preferred Stock of Subsidiary Subject to Mandatory Redemption
Deferred Credits and Other Liabilities:

Accumulated deferred income taxes, net

Accumulated deferred investment tax credits

Regwatory liabilities

Asset retirement obligations

Accrued pension and other postretirement benefits

{Other deferred credits and liabilities

Total deferred credits and other liabilities

Preferred Stock of Subsidiaries Not Subject to Mandalory Redemption
Minority Interest in Consolidated Subsidiaries
Commitments and Contingencies (Notes 1, 3, 14 and 15)
Stockholders’ Equity:
Common stock, $.01 par value, 400.0 shares authorized - shares outstanding of 206.6 and
204.7, respectively
Other paid-in capital, principally premium on common stock
Retained earnings
Gcr(]:umulated other comprehenswe income (loss)
ther

Total stockholders’ eqmty
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

December 31,

2006 2005
% 137§ 96
418 552
309 382
160 31
647 572
203 - 185
1,874 1,818
14,286 13,581
13 50
285 250
830 976
217 323 ¢
642 342
1,431 831
3418 2772
$19578 S 18,171
$ 456 § 96
. 612 193
671 706
58 131
405 361
2,202 - 1,487
5,285 5,354
18 19
2,144 1,969
118 129
1,234 1,141
549 518
1,065 760
169 218
5,279 4,735
195 105
16 17
2 2
4,495 4,399,
2,024 1,999
62 (24)
- (12}
6,583 6,364
$ 19,578  § 18,171

The accompanying notes are an-integral part of these consolidated financial statements.
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AMEREN CORPORATION

CONSOLIDATED STATEMENT OF CASH FLOWS

‘(In millions)

Cash Flows From Operating Activities:
Net income
Adjustments to reconcile net income to net cash provided by operating activities:
Cumulative effect of change in accounting principle _
Gains on sale of emission allowances
Gain on sales of noncors properties
Depreciation and amortization
Amortization of nuclear fuel
Amortization of debt issuance costs and premium/discounts
Deferred income taxes and investment tax credits, net
Minority interest -
Other
Changes in assets and liabilities, excluding the effects of acquisitions:
Receivables, net
Materials and supplies
Accounts and wages payable
Taxes accrued
Assets, other
Liabilities, other
Pension and other postretirement benefit obligations, net

Net cash provided by operating activities

Cash Flows From Investing Activities:
Capital expenditures ;
CT acquisitions '
Proceeds from sales of noncore properties, net
Acquisitions, net of cash acquired
Nuclear fuel expenditures
Bond repurchase
Purchases of securities — Nuclear Decommissioning Trust Fund
Sales of securities — Nuclear Decommissioning Trust Fund
Purchases of emission allowances
Sales of emission allowances
Other '

Net cash used in investing activities

Cash Flows From Financing Activities:
Dividends on commen stock
Capital issuance costs
Short-term debt, net
Dividends paid to minority interest
Redemptions, repurchases, and maturities:
Nuclear fuei lease
Long-term debt
Preferred stock
Issuances:
Common stock
Long-term debt
Other

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

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

Cash Paid Daring the Periods:

Interest
Income taxes, net

Year Ended December 31,

The accompanying notes are an integral part of these consolidated financial statements.
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2006 2005 2004
$ 547 606 $ 530
- 22 ’ -
(60) (22) (36)
(37) (22) -
656 656 581
36 28 Y
15 15 13
91 59 339
27 3 4
13 3 (12)
‘91 (160) (18)
(75) {75) {41)
(85) 129 29
(72) 107 (67)
(103) (7N (81)
138 (37) (3)
97 22 (187)
" 1,279 1,251 1,112
(992) (935) (796)
(292) - -
56 54 .-
. 12 (443)
{39) (17 (42)
(17 - -
(110) (111} (142)
98 99 131
{42) (92} (8)
¥i| 22 36
. 1. 7 15
(1,266)  (961) (1,249)
(522) (511) (479)
{4) (6) (40)
19 . (224) 256
(28) - -
- - (67)
. _(164) (618) (1,465)
S (1) ) 1)
96 454 1,441
232 643 . 458
- - (8)
28 (263) 95
M 27 (42}
95 69 111
$ 137 % $ 69
$ 320 307 % 337
403 187 28




AMEREN CORPORATION
CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY

{In millions)
December 31,
2006 2005 2004
Commaon Stock: -
' Beginning of year - : $ 2 3 2 5 2
Shares issued - - .
Common stock, end of year 2 2 2
Other Paid-in Capital:" -
Beginning of year . 4,399 3.949 2,552
Reclassification of unearned compensation (12) - -
Shares issued (less issuance costs of $—, $1 and $37, respectively) 96 454 1,404
. Stock-based compensation cost 11 - -
Tax henefit of stock option exercises 1 2 5
Employee stock awards - {6) {12)
Other paid-in capital, end of year . 4,495 4399 3,849
Retained Earnings: - T ‘
Beginning of year . 1,999 1,904 1,853
| Net income . L 547 606 530
Dividends (522) {511) {479)
Retained earnings, end of year 2,024 1,999 1,904
| Accumulated Other Comprehensive Income (Loss): ‘
I Derivative financial instrumeénts, beginning of year 40 17 12
Change in derivative financial instruments 20 23 5
‘ Derivative financial instruments, end of year 60 40 17
| Minimum pensian liability, béginning of year (64) (62) (56)
Change in minimum pension liability 64 (2) (6)
Minimum pension liahility, end of year . . C - - {64) (62},
. Adjustment to adopt SFAS No. 158 2 - ‘ - -
Deferred retirement benefit costs ' 2 - -
Total accumulated other, comprehensive income (loss), end of year 62 {24) -~ {45)
Other: . _
Beginning of year : : Ca ’ (12) {10) - (9)
Reclassification of ungarned compensation 12 . - -
Restricted stock compensation awards ' . o - (8) {6)
Compensation amortized and mark-to-market adjustments - 6 5
Other, end of year : - (12) - (10}
i Total Stockholders’ Equity $ 6,583 $ 6,364 $ 5,800
| Comprehensive Income, Net of Taxes: s
Net income $ 547 % 606 5 530
Unrealized net gain on derivative hedging instruments, net of income taxes : ) .
of $22, $19, and $9, respectively 43 3 8
Reclassification adjustments for &gains) included in net income, net of
income taxes of $14, §5, and $4, respectively {23) (8) {3)
Minimum pension liability adjustment, net of income tax (benefit) of $41,
$(1), and $(4), respectively 64 (2) (6)
Total Comprehensive Income, Net of Taxes $ BN 3 627 $ 529
‘ Common stock shares at beginning of period 204.7 195.2 162.9
| Shares issued 1.9 9.5 32.3
|
|

Common stock shares at end of period 206.6 204.7 195.2

The accompanying notes are an integral part of these consolidated financial statements.
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Qperating Revenues:
Electric
Gas
Other

Total operating revenues

Operating Expenses:;
Fuet and purchased power
Gas purchased for resale
QOther operations and maintenance
Depreciation and amortization
Taxes other than income taxes

Total operating expenses
Operating Income

Other Income and Expenses:
Miscellaneous income
Miscellaneous expense

Total other income
Interest Charges

UNIOﬁ ELECTRIC COMPANY
CONSOLIDATED STATEMENT OF INCOME
{In millions)

Incame Before Income Taxes and Equity in Income of Unconsolidated

Investment

Income Taxes

Income Before Equity in Income of Unconsolidated invesiment

Equity in Income of Unconsolidated Investment, Net of Taxes N

Net Income

Preferred Stock Dividends

Net Income Available o Comrﬁon Stockholder

Year Ended December 31,

2006 2005 2004
$ 2663 S 2706 S 2477
158 181 163
2 2 }
2823 2 889 2 640
753 817 566
98 108 100
787 785 785
335 310 294
230 999 999
2,203 2 949 1,967
620 640 673
38 29 20
(8) () {7)
30 15 13
171 116 104
479 539 582
184 193 208
295 346 374
54 6 5
349 352 379
6 6 6
$° 343 $ 346 $ 373

The accompanying notes as they relate to UE are an integral parl of these consoiidated financial statements.
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i UNION ELECTRIC COMPANY
CONSOLIDATED BALANCE SHEET
‘ {In millions, except per share amaunts)

December 31,

2006 2005
: » - ASSETS
Gurrent Assets: g : |
Cash and cash equivalents $ 1 8 20
. Accounts receivable — trade (less allowance for doubtful accounts of $6 and $6, :
respectively) . * 145 " 190
Unbilled revenue . 120 - - 133
Miscellaneous accounts and notes receivable 128. 7
Advances to money pool : . 18 -
Accounts receivable — affiliates ' : -3 53
~Current portion of intercompany note receivable — CIPS : - ]
Materials and supplies 236 199
Other current assets 45 ' 57
Total current assets 126 665
Property and Ptant, Net 7,882 7,379
Investments and Other Assets:
Nuclear decommissioning trust fund 285 . 250
Intercompany note receivable — CIPS , - 61
tntangible assets . ) ‘ . 98 105
Other assets 526 . 2217
Regulatory assets B - 810 . 590
Total investments and other assets ' 1,679 1,233
TOTAL ASSETS $ 10,287 § 9277
- LIABILITIES AND STOCKHOLDERS’ EQUITY '
Current Liabilities: o . .
Current maturities of rong-term debt . : $ 5 § 4
Short-term debt : L L T 234 80
Intercompany riote payable — Ameren L. ‘ I .-
Accounts and wages payable ' . 313 274
* Accounts payable - afflluates 185 134
Taxes accrued Ll - 58
Other current liabilities ' L ' 96
Total current liabilitiess ) 1,011 - b47
Long-term Debt, Net 2,934 2,698
Deferred Credits and Other Liabilities:
Accumulated deferred income taxes, net . 1,293 1,277
Accumulated deferred investment tax credits . . 89 86
Regulatory liabilities 821 802
Asset retirement obligations Y L 1 466
Accrued pension and other postretirement benefits - 374 203
Other deferred credits and liabilities - 55 .12
Total deferred credits and other liabilities 3,129 2,916
Commitments and Contingencies {Notes 1, 3, 14 and 15)
Stockholders’ Equity:
Common stock, $5 par value, 150.0 shares authaorized — 102.1 shares outstanding : 511 5N
Preferred stock not subject to mandatory redemption ’ 113 113
Other paid-in capital, principally premium on common stock ' : - 739 733
Retained earnings N 1,783 1,689
Accumulated other comprehensive income (loss) 7 (30
Total stockholders’ equity ' . 3,153 . 3,016
TOTAL LAABILITIES AND STOCKHOLDERS’ EQUITY $10,287 § 9277

The accampanying notes as they-relate to UE are an integral part of these consolidated financial statements.
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UNION ELECTRIC COMPANY
CONSOLIDATED STATEMENT OF CASH FLOWS

e (In milligns)
Year Ended December 31,
e S 2006 2005 2004
Cash Flows From Operating Activities:
Net income - $ 39 - § 382 § 379
Adjustments to reconcile net income to net cash provided by operatmg
. activities: =

Gain on sales of emission allowances - . - {34) . (4) (30)
* Gain on sale of noncore properties {13) - -

Depreciation and amortization 335 310 204

Amortization of nuclear fuel . < 36 28 31

Amortization of debt issuance costs and premiumy/discounts 5 .5 5

Deferred income taxes and investment tax credits, net 38 33 111

Coal contract settlement , . - - - -, 36

Other : (1) 11 (3

Changes in assets and liabilities: )

"~ Receivables, net (30) (82) 7
Materials and supplies (37) ‘ - (24)
" Account$ and wages payable 27 R £ 9
Taxes accrued 7 8
f Assets, other ©(86) (10) (16)
: Liabilities, other 102 4) - 20
Pension and other postretirement obligations, net 36 - (16) (99)
Net cash provided by operating activities 734 706 720
Cash Flows From Investing Activities:
.“Capital expenditures {490) (538) © ' (514)
.CT acquisitions - {292) (237) -
Nisclear fuel expenditures . . . (39) : {17) {42)
Changes in money pool advances ‘ ot (18) - -
Proceeds from intercompany note receivabie — GIPS ., 67 Yo -
Sale of noncore properties 13 C.
Purchases of securities — Nuclear Decommissioning Trust Fund (1, (111) (142)
Sales of securities — Nuclear Decommissioning Trust Fund ’ 98 - ' 99 131
Sales of emission aliowances 3 ' 4 , 30
Other . - - {14)
Net cash used in investing activities (732) (800) (551)
Cash Flows From Fmanclng Activities:
Dividends on common stock . (249) (280} (315)
Dividends on preferred stock {6} (8 - . (B)
Capital issuance costs . - (9) {4)
Changes in short-term debt, net 154 " (295) 225
Changes in money pool borrowings ' ' - (2) 2
Intercompany note payable — Ameren 17 -
_Redemptions, repurchases, and maturities:
~ Nuclear fuel lease ' ) ! - - {67)
- Long-term debt {4) ©(3) (377)
Issuances: ‘ . .

Long-term debt  — a - 643 404
Capital contribution from parent . ; 6 - 15 -
Other 1 = (1) 2

Net cash provided by (used in) financing activities o ' (21) 66 (136)
Net change in cash and cash equivalents . . (19) .. (28) 33
Cash and cash equivalents at beginning of year 20 48 15
Cash and cash equivalents at end of year . -$ 1 $ 200§ 43
Cash Paid During the Periods: '
Interest , . - .o 8 144, 5 1040 8 101
Income taxes, net 203 152 115

The accompanying notes as they relate to UE are an integral part of these consolidated financial statements.
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** UNION ELECTRIC COMPANY

CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY

(In millions)

Common Stock
Preferred Stock Not Subject to Mandatory Redemption

Other Paid-in Capital:-
Beginning of year
Capital contribution from parent

Other paid-in capital, en_d of year

Retained Earnings:
Beginning of year

- Net income
Common stock dividends
Preferred stock dividends
Dividend-in-kind to Amergn
Qther

Retained earnings, end of year "

Accumula'ted' Other Gomprehensive Income (Loss):
Derivative financial instruments, beginning of year
Change in derivative financial instruments

Derivative financial instruments, end of year

Minimum pension iability, beginning of year
Change in minimum pension liability

Minimum pension liability, end of year
Adjustment to adopt SFAS No. 158
Deferred retirement benefit costs

Total accumulated other comprehensive incame (loss),
end of year :

Total Stockholders' Equity

Comprehensive Income, Net of Taxes:

Net income

Unrealized net gain on derivative hedging instruments, net of income
taxes of $3, $3, and $1, respectively

Reclassification adjustments for (gains) included in net income, net of
income taxes of $2, $1, and $-, respectively

Minimum pension liability adjustment, net of income taxes (benefit) of
$22, $1, and $(2), respectively

Total Comprehensive Income, Net of Taxes

December 31,

2006 2005 2004
$ 51 § 511§ 5T
113 113 113
733 78 702

6 15 16 -

739 733 - 718
1,689 1,688 1,630
.349 352 379
(249) " (280) . (315)

(6) (6) (6)

- (67) -

. i 2 -

1,783 1,689 1,688

5 2 1

2 3 1

7 5 2

(35) (36) (34)

35 1 ()

- (35) . (36).

7 (30) | (34

$ 3,153 § 3016 § 2996
$ 349 § 352 § 379
6 4 1

4) . (1) -

35 1 ()

$ 386 S 35 § 378

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

_ CENTRAL ILLINOIS PUBLIC.SERVICE COMPANY
" . STATEMENT OF INCOME '

{In millions)
Year Ended December 31,
2006 2005 2004
Operating Revenues: - .
Electric . $ 728 § 710 § 538
Gas : B 220 222 - 195
Other - 6 2 2
Total operating revenues - 954 934. 735
Operating Expenses: . |
Purchased power ‘ 47 . 456 -325
Gas purchased for resale . 149 152 125
Other operations and maintenance ' 161 148 148
Depreciation and amortization 63 60 53
Taxes other than income taxes : a - 33° 26
Total operating expenses ' 885 _ 849 677
Operating Income o ' 69 85 . 58
Other Income and Expenses: -
Miscellaneous income : oo 18 24
Misceilangous expense 3 (2) o 4) 1)
Total other income ' : . <. . 15 14, . 23
Interest Charges K 1 30 33
Income Before Income Taxes . : 53 - B9 . 48
Income Taxes _ : 15 -2 "~ 16
Net Income - 38 44 32
Preferred Stock Dividends - ‘ 3 3 . ' 3
Net Incame Available to Common Stockholder o ' $ 35 $ 4§ 29

The atcompanying notes as they relate to CIPS are an integral part of these consolidated financial slatémenls.
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CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
BALANCE SHEET
{In millions)

. ASSETS
Current Assels:
Cash and cash equivalents
Accounts receivable — trade (less allowance for doubtful accounts of $2 and $4, respectively)
Unbilled revenue
Accounts receivable - affiliates
Current portion of intercompany note receivable — Genco .
Current portion of intercompany tax receivable — Genco
Advances to money pool
Materials and supplies
Other current assets

Total current assets
Property and Plant, Net
Investments and Other Assets:
Intercompany note receivable - Genco
Intercompany tax receivable ~ Genco
Cther assets
Regulatory assets

Total investments and other assets
TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS’ EQUITY

Current Liabilities:

Current maturities of long-term debt

Short-term debt

Accounts and wages payable

Accounts payable - affiliates

Borrowings from money pool

Current portion of intercompany note payable — UE

Taxes accrued

Other current liabilities

Total current liabilities

Long-term Debt, Net
Deferred Credits and Other Liabilities:

Accumulated deferred income taxes and investment tax credits, net

Intercompany note payable — UE :

Regutatory liabilities

Accrued pension and other postretirement benefits '

Other deferred credits and liabilities

Total deferred credits and other liabilities

Commitments and Contingencies (Notes 1, 3, and 14)
Stockholders’ Equity:
Common stock, no par value, 45.0 shares authorized - 25.5 shares outstanding
Other paid-in capital
Preferred stock not subject to mandatory redemption
Retained earnings
Accumulated other comprehensive income

Total stockholders’ equity
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

December 31,

2006 2005

$ 6 8 -
55 70

43" 7

10 18

37 34

9 10

1 -

7 75

46 28

218 306
1,155 1,130
126 163

115 125

27’ 24

146 36

14 348

$ 1,847 § 1784
$ - 0§ .20
35 -

36 36

81 65

- 2
- 6

10 26

36 43

198 198

an 410

207 302

- 61

224 208

90 7

24 29

635 607

190 189

50 50

302 329

1 1

543 569
$1847 § 1784

The accompanying notes-as they relate to CIPS are an integral part of these consolidated financial statements.
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CENTRAL ILLINOIS PUBLIC SERVIGE COMPANY
STATEMENT-OF CASH FLOWS
(In millions)

Year Ended December 31,

2006 2005 2004
Cash Flows From Operating Activities: :
Net income $ 38 $ 44 32
Adjustments to reconcile net income to net cash provided by ' :
operating activities: .
Depreciation and amortization 63 60 53
Amortization of debt issuance costs and premium/discounts’ ‘ 1 1 1
Deferred income taxes and investment tax credits, net (13) {15) 10
Other - B 8
Changes in assets and liabilities:
Receivables, net 60 3 12
Materials and supplies- 4 (19) (5)
Accounts and wages payable 2 24 4
Taxes accrued : (16) 26 (13)
Assets, other (12), - 1 (7N
Liahilities, other (9) 13 < (7
Pension and other postretirement obligations, net ] & - {16)
Nst cash provided by operating activities 118 133 73
Cash Flows From Investing Activities:
Capital expenditures o - '(82) (64) (46)
Proceeds from intercompany note receivable — Genco 34 52 124
Bond repurchase - , {17) - -
Changes in money pool advances (1) - -
Net cash provided by {used in) investing activities (66) (12) 78
Cash Flows From Financing Activities: ‘ : .
Dividends on common stock (50) (39) {79)
Dividends on preferred stock (3) (3 (3)
- Capital issuance costs (1) - -
Shori-term debt, net 35 - -
Changes in money poel borrowings < (2) . " (66) (53)
Redemptions, repurchases, and maturities: o '
Long-term debt (20): (20 {70)
Intercompany note payable — UE (67) - -
Issuances: ' i L
Long-term debt o ® - 35
QOther 1 1 ]
Net cash used in financing activities - (46) (123) (165)
Met change in cash and cash equivalents 6 (2) {14)
Cash and cash equivalents at beginning of year * - . 2 16
Cash and cash equivalents at end of year . $ 6§ § - 2
Cash Paid During the Periods: ’
Interest - ' $ 27 $ 29 33
income taxes, net _ 69 14 26

The accompanying notes as they relate to CIPS.are an infegra! part of these consolidated financial statements.
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CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
STATEMENT OF STOCKHOLDERS' EQUITY

{In mitlions)

GCommon Stock

Other Paid-in Capital:
Beginning of year
* Equity contribution from parent
- Other paid-in capital, end of year
Preferred Stock Not Subject 1o-Mandatory Redemption

Reiained Earnings:

- Beginning of year -
Cumulative effect adjustment (Note 1)
Beginning of year — as adjusted
Net income |
Common stock dividends
Preferred stock dividends

Retained earnings, end of year

Accumulated Other Comprehensive Income (Loss):
Derivative financial instruments, beginning of year
.Change in derivative jinancial ipstruments

Derivative financial instruments, end of year
'Minimum pension liability, beginning of year
Change in minimum pension liability
Minimum pension liability, end of year
Adjustment to adopt SFAS No. 158
Deferred retirement benefit costs
Total accumulated other comprehensive income (loss),
end of year
Total Stockholders’ Eguity

Comprehensive Income, Net of Taxes:

Net income

Unrealized net gain (loss) on derivative hedging instruments, net of
income taxes (benefit) of $(1), $4, and §2, respectively

Reclassification adjustments for (gaing) included in net income, net
of income taxes of $3, $1, and $-, respectively

Minimum pension liability adjustment, net of income taxes of $4,
$1, and $-, respectively

Total Comprehensive Income, Net of Taxes

December 31,

2006 2005 2004
$ - - L
189 121 120
1 68 1
190 189 121
50 . 50 50
329 323 369
(12) - -
317 323 369
38 44 32
(50) (35) (75)
{3) 3) 3
302 329 323
7 4 .
(6) 3 4
1 7 4
(6) 8) [
6 2 ()
- (6) (8)
1 1 (4)
$ 543 569 490
$ 38 © M4 32
(1) 5 4
(5) ) -
6 2 (1)
$ 38 49 35

The accompanying notes as they relate to CIPS are an integral part of these consolidated financial statements.
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AMEREN ENERGY GENERATING COMPANY
CONSOLIDATED STATEMENT OF INCOME

{In millions)
Year Ended December 31,
2006 2005 2004
Operating Revenues:
Elgctric $ 992 $ 1,035 § 8n
Other - 3 2
Total operating revenues 992 1,038 873
Operating Expenses: - )

Fuet and purchased power © 614 558 377

Other operations and maintenance ) 153 “140. 136

Depreciation and amortization 72 72 76

Taxes other than income taxes - 18 1 19

Total operating expenses 861 781 608
Operating Income 131 257 265
Miscellaneous Income - ) 1 -
Interest Charges 60 73 94
Income Before Income Taxes and Cumulative of Effect Change in )

Accounting Principle N 185 1N
Income Taxes 22. 72 64
Income Belore Cumulative Effect of Change in Accounting Principle 49 113 107
Cumulative Effect of Change in Accounting Principte, Net of Income

Taxes (Benefit) of $-, ($10), and $- - (16) -
Net Income $ 49 $ 97 $ 107

The accompanying noles as they relate to Genco are an integral parl of these consolidated financial statements.
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AMEREN ENERGY GENERATING COMPANY
CONSOLIDATED BALANCE SHEET -
{In millions, except shares)

ASSETS
Current Assels:
Cash and cash equivalents
Accounts receivable — affiliates
Accounts receivable
Materials and supplies
" Other current assets

Total current assets

Property and Piant, Net
Intangible Assets
Gther Assets

TOTAL ASSETS

LIABILITIES AND STOCKHOLDER'S EQUITY
Current Liabilities: '
Current portion of intercompany notes payable — CIPS
Borrowings from money pool
- Accounts and-wages payable -
- Accounts payable — affiliates
Current portion of intercompany tax payable - CIPS
Taxes accrued
Other current liabilities

Total current liabilities

Long-term Debt, Net

Intercompany Notes Payable — CIPS

Deferred Credits and Other Liabilities:
Accumulated deferred income taxes, net
Accumulated deferred investment tax credits
Intercompany tax payable — CIPS
Asset retirement obligations
Accrued pension and other postretirement benefits
Other deferred credits and liabilities

Total defer(ed credits and other liabilities

Commitments and Contingencies (Nofes 1, 3, and 14)

Stockholder’s Equity:

. Common stock, no par value, 10,000 shares authorized ~ 2,000 shares outstanding
Other paid-in capital

. Retained earnings
Accumulated other comprehensive ioss -

Total stockholder’s equity
TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY

December 31,

2006 2005
$ . 1 $ -
.96 102
19, 29

96 73

5 1

17 205
1,539 1,514

74 " 86

20 6

$ 1,850 $ 1,811
$ - 37. %8 34
123 203

52 41

66 60

9 . 10

22 37

22 16

331 401

474 . 474

126 163

165 " 156

9 10

115 125

k1 29

34 8

.2 1

356 329

428 228

156 220

(21) (4)

563 444

$ 1,850 $ 1811

The accompanying notes as they relate to Genco are an integral part of these consolidated financial statements.
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AMEREN ENERGY GENERATING COMPANY
CONSOLIDATED STATEMENT OF CASH FLOWS
(tn millions) -

Year Ended December 31,
2006 2005 2004

Cash Flows From Operating Activities: .
Net income $ 49 $ 97 + 107
Adjustments to reconcile net income to net cash provided by T

operating activities:

Cumulative effect of change in accounting principle - 16 -
Gain on sales of emission allowances (1) - (1) ' 4)
Depreciation and amortization 104 104 §2
Amortization of debt issuance costs and discounts ' - 1 1
Deferred income taxes and investment tax credits, net 25 20 59
Other (1 (21) (18) !
Changes in assets and liabilities: .
Receivables, net 16 {35) (8)
‘Materials and supplies ' _ (23) {7) 2
Accounts and wages payable , ' ' . 3 46 (17)
Taxes accrued, net {19) 2 .5
Assets, other oo {24) 4, 1
Liabilities, other _ (1) . (16) e (14)
Pension and other postretirement obligations, net L] 3 {13)
Net cash provided by operating activities 138 213 183
Cash Flows From Investing Activities: _ - ‘
Capital expenditures : (89) (76) (50
Proceeds from asset sale to UE - 241" -
- Purchases of emission allowances (26) AR VA )] (N
Sales of emission allowances 1 1 . 4
Net'cash provided by (used in) investing activities {110) - 95 - (53)
Cash Flows From Financing Activities: ‘ ' . '
Dividends on common stock ' T (113) (88)° (66)
Changes in money pool borrowings ! Co(80) 87 (8)
Redemptions, repurchases, and maturities: ' '
Intercompany notes payable - CIPS and Ameren : (34) (86) {128)
Long-term debt o T (225) .-
Capita! contribution from parent 200 3 75
Other . ) ‘ - - (4)
Net cash used in financing activities - ‘ 27y '(309) -{131)
Net change in cash and cash equivalents . , o1 . (1) )
Cash and cash equivalents at beginning of year ' - 1 2
Cash and cash equivalents at end of year R 1 5 - $ 1
Cash Paid During the Periods: ' "
Interest . $ 39 $ 56 $ 95

Income taxes, net : R X B 42, 1.

The accnmpanyihg‘ notes as they relale to Genco are an integral part of these cansolidated financial statements.
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AMEREN ENERGY GENERATING COMPANY
CONSOLIDATED STATEMENT OF STOCKHOLDER'S EQUITY

(In millions)
December 31,
B 2006 2005 2004
Common Stock . $ - $ - -
Other Paid-in Capital: . |
Beginning of year 228 225 150
Capital contribution from Ameren , 200 3 75
Other paid-in capital, end of year 428 22_8 225
Retained Earnings: o o
Beginning of year . 220 21 170
Net income 49 97 . 07
Common stock dividends {113) {88) (66)
Retained earnings, end of year ~ 156 220 211
Accumulated Other Comprehensive Loss: R
Derivative financial instruments, beginning of year 2 3 5
Change in derivative financial instruments 1 {1) 2)
Derivative financial instruments, end of year 3 2 '3
Minimum pension liability, beginning of year (6) _ (4)' L)
Change in minimum pension Ililability 6 2) -
Minimum pension liability, end of year - {6) - {4)
Adjustment to adopt SFAS No. 158 (24) - -
Deferred retirement benefit costs - (24) - -
Total accumulated other comprehensive loss, end of year (21) 4) (1)
Total Stockholder’s Equity $ 563 $ 444 435 .
Comprehensive Income, Net of Taxes: . . ] _ )
Net income 8 & 3, 97 107
Reclassification adjustments for (gains) losses included in net
income, net of income taxes (benefit) of $1, $~ and $1, . : -
respectively 1 (1} (2)
Minimum pension liability adjustment, net of income tax (benefit) of A : :
$4, $(1), and $-, respectively ‘ ‘ 6 _ (2} -
Total Comprehensi\ge Income, Net of Taxes ' o $ .56 $ 94 . 105

The accompanying notes as they relate o Genco are an integral part of these consolidated financial statements.
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CILCORP INC.

CONSOLIDATED STATEMENT OF I.NCUME :

{In millions)

Operating Revenues:
Electric
Gas
Other

Total operating revenues ~

Operaling Expenses:
Fuel and purchased power
Gas purchased for resale
Other operations and maintenance
Depreciation and amortization
Taxes other than income taxes

Total operating expenses
Cperating Income

Other Income and Expenses:
Miscelianeous income™
Miscellaneous expense

_ Total other expenses
Interest Charges

In}:ome Before Income Taxes,, Preferred Dividends of Subsidiaries
and L‘umulativg Etfect of Change in Accounting Principle

Income Tax Benefit

Income Before Preferred Dividends of Subsidiaries and Cumulative
Eftect of Change in Accounting Principle

Preferred Dividends of Subsidiaries
Income Before Cumulative Effect of Change in Accounting Principle:

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

Net income

Year Ended December 31,

2006 2005 2004
3 ¢ 387 $ 391
333 359 326

1 1 5
733 747 722
143 158 146
246 262 231
179 174 190

75 72 - 69
25 20 25
668 686 661
65 61 61

2 - 1

(5) (6) (5)

@ _ (6 {4)

52 51 53
10 4 4
(11) ~(3) (8)
21 7 12

2 - 2 2

19 5. 10

- (2) -

19 § 3 % 10

The accompanying notes as they relate to CILCORP are an integral part of these consolidated financial statements.
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GILGORP INC.
CONSOL!DATED BALANCE SHEET
{In millions, except shares)

December 31,

2006 2005
ASSETS
Current Assets: ' ;
Cash and cash equivalents ' , $ 4 §° 3
Accounts receivables — trade (less allowance for doubtful accounts of $1 and $5,
respectively) 47 61
Unbilled revenue 45 59
Accounts receivables - affiliates 10 18
Advances to money pool T 42 -
Note receivable - Resources Company . - 42
Materials and supplies - 93 85
Other current assets : - 42 50
Total current assets 283 318
Property and Plant, Net , 1,277 1,221
Investmenis and Other Assets:
Investments in leveraged leases : - 2
Goodwill 542 575
Intangibie assets - . 48 65
Other assets ) 16 32
Regulatory assets . 75 11
Total investments and other assets i . 681 704
TOTAL ASSETS $ 2241, § 2243
LIABILITIES AND STOCKHOLDER'S EQUITY
Current Liabilities:
Current maturities of long-term debt - $ 50 3 -
Short-term debt ' 215 -
Borrowings from money pool, net - 154
Intercompany note payable — Ameren 73 186
Accounts and wages payable 54 81
Accounts payable — affiliates 60 . 28
Taxes accrued . 3 2
Other current liabilities 58 53
Total current liabilities 513 504
Long-term Debt, Net < 542 534
Preferred Stock of Subsidiary Subject to Mandatory Redemption 18 19
Deferred Credits and Other Liabilities:
Accumulated deferred income taxes, net 201 163
Accumulated deferred investment tax credits 7 9
Regulatory liabilities 73 50
Accrued pension and other postretirement benefits ‘ 1171 251
Other deferred credits and liabilities 26 31
Total deferred credits and other liabilities 478 504
Preferred Stock of Subsidiary Not Subject to Mandatory Redemption 19 19
Commitments and Contingencies (Notes 1, 3 and 14) .
Stockholder's Equity: - '
Common stock, no par value, 10,000 shares authaorized — 1,000 shares outstanding - -
Other paid-in capltal 627 640
Retained earnings 1 -
Accumulated other comprehensive income * 3 23
Total stockholder's equity 671 663
TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY $ 2241 § 2243

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

CONSOLIDATED STATEMENT OF CASH FLOWS

{In mitlions)

Cash Flows From Operating Activities:
Net income

Adjustments to reconcile net income to net cash provided by operating actwltles:

Cumutative effect of change in accounting principle
Depreciation and amortization
Amortization of debt issvance costs and premium/discounts
Deferred income taxes and investment tax credits
Loss on sale of leveraged lease investments
Other
Changes in assets and liabilities:
Receivables, net
Materials and supplies
Accounts and wages payable
Taxes accrued
Agsets, other
Liabilities, other .
Pension and postretirement benefit obligatians, net

Net cash provided by operating activities

Cash Flows From Investing Activities:
Capital expenditures
Proceeds from note receivable — Resources Company
Proceeds from sale of noncore properties, net
Changes in mongy pool advances
Purchases of emission allowances
Sales of emission allowances
Other

Net cash vsed in investing activities

Cash Flows From Financing Activities:
Dividends on common stock
Capital issuance costs
Short-term debt, net
Changes in money poo! horrowings
Redemptions, repurchases, and maturities:
Long-term debt
Intercompany note payable — Ameren
Preferred stock
lssuances:
Long-term debt
Intercompany note payable — Ameren
Capital contribution from parent

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

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

Cash Paid {Refunded) During the Periods:

Interest
Income taxes, net paid (refunded)

Year Ended Decem‘ber 31,

2006 2005 2004
$19 $ 3 §$10
. 2 -

91 98 86
1. - -
10 (25) 43
4 - .

- 4 (1) 7
/B (40) 14
(8) (18) 4
(8) 8 (9)
1 14 (9)

1 17 (19)

i 3 27
(18) 12 (17
133 33 137
(119) - (107)  (125)
e . )
11 13 .
(42) - -
(12) (21) (1
1 1 .
- 5 5
(90) _ (109) _ (121)
{50) {30) {(18)
(2) - -
215 .
(154)  (12) 21
(33)  (101) - (142)
(113) - i
{1) (1) (N
96 19

. 114 26

] 102 75
(42)’ 72 (20)
-1 4 - 4
3 7 1

$ 4 $ 3 § 7
$50 $55 § 39
(5) 20 (40)

The accompanying notes as they relate to CILCORP are an integral part of these consolidated financial statements.
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' - CILCORP INC. ‘
CONSOLIDATED STATEMENT OF STOCKHOLDER'S EQUITY

(In millions)
December 31,
2006 2005 2004
Commeon Stock $ - $ - $ -
Other Paid-in Capital:
[ Beginning of period - 640 544 - 477
| Common stock dividends ' . {42) (27) (8)
Dividend-in-kind to Ameren . (5) -
Contribution from tntercompany sale of leveraged leases 29 26 -
’ Capitat contribution from parent . 102 75
' Other paid-in capital, end of period 627 640 - 544
} Retained Earnings: o
| Beginning- of period . | - - -
Net income L 19 . 3 10
Common stock dividends ) 8 {3) (10)
Retained earnings, end of period ' 1 - -
- Accumulated Other Comprehensive Income:
Derivative financial instruments, beginning of period ' 25 4
Change in derivative financial instruments (21) 21 3
" Derivative financial instruments, end of period 4 25 4
Minimum pension liability, beginning of period _ _ ' (2) - -
Change in minimum pension lability . - 2 (2) Lo
' Minimum pension liability, end of period - (2) -
Adjustment to adopt SFAS No. 158 29 - -
Deferred retirement bengfit costs : o oo 29 - -
Total accumulated other comprehensive income, end of period ' . 33 23 4
Total Stockhoider’s Equity $ 6N $ 663 - § 548
Comprehensive Income, Nel of Taxes: : _ -
Net income : $ 19 $ 3 $ 10
Unrealized net gain {loss) on derivative hedging instruments, net of ‘
income taxes (benefit) of $(4), $13, and $2, respectively {7) 20 5
Reclassification adjustments for (gains} losses included in net | '
income, net of income taxes (benefits) of $10, $(1), and $1, _
respectively ' (14) 1 (2
Minimum pension liability adjustment, net of income taxes (benefit)
of $2, §(2), and $—, respectively 2 (2) -
Total Comprehensive Income, Net of Taxes $ - $ 2 § 13

The accompanying nofes as they relate to CILEORP are an integral part of these consolidated financial statements.
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CENTRAL ILLINOIS LIGHT COMPANY

CONSOLIDATED STATEMENT OF INCOME .

(in millions)

Operating Revenues:
Electric
Gas
Other
Total operating revenues
Operating Expenses:
Fuel and purchased power
Gas purchased for resale
Other operations and maintenance
Acquisition integration costs
Depreciation and amortization
Taxes other than income taxes -
Total operating expenses

Operating Income

Other Income ang Expenses:
Misceflangous income
Miscellanecus expense

Tota! other expenses
Interest Charges

Income Before Income Taxes aﬁd Cumulative EHect of Cllang'e in
Accounting Principle

Income Taxes

Income Before GCumulative Effect of Change in Accounting Principle

Cumulative Effect of Change in Accounting Principie, Net of Income
Taxes {Benefit) of $~, $(1), and $-

Net Income

‘Preferred Stock Dividends -

‘Net Income Available to Common Stockhoider

Year Ended December 31,

2006 2005 2004
399 387 39t
333 355 297

1 - -
733 742 688
133 150 140
246 258 202
180 184 198

. - 2

70 67 64
25 20 24
654 679 . 630
79 63 58
1 - -
(5) () (5)
(4) (5) (5)
18 14 15
57 44 38
10 16 6
47 28 32
- (2) -
a7 26 32
2 9 2
45 24 30

The accompanying.notes as they refate fo CILCO are an integral part of these consolidated financial statements.
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CENTRAL ILLINOIS LIGHT COMPANY
CONSOLIDATED BALANCE SHEET.

(In millions)
December 31,
2006 2005
ASSETS ' "
Current Assets: o :
Cash and cash equivalents $ 3 §&. 2
Accounts receivable - trade (less allowance for doubtful = . ,
accounts of $1 and $5, respectively) o 47 . 61
Unbilled revenue b ) 45 a9
Accounts receivable - affiliates ) ) 9 14 !
Advances to money poot - ’ 42 -
Materials and supplies : ) . 93 85
Other current assets 32 43
Total current assets 21 264

Property and Plant, Net : ‘ . 1,275 1,214

Investments in Leveraged Leases . - 21

Intangible Assets . 2 6

Other Assels 18 41

Regulatory Assets 75 11

TOTAL ASSETS . . $ 1641 § 1557
LIABILITIES AND STOCKHOLDERS’ EQUITY '

Current Liabilities: ' .

Current maturities of long-term debt v $ 50 $ -
Short-term debt L -165 . -
Borrowings from money pool ) - 161
Accounts and wages payable . 54 81
Accounts payable ~ affiliates a7 26
Taxes_accrued . 3 3
Other current liabilities : . .

Total current liabilities . 368 ' 316

Long-term Debt, Net ' ' 148 122

Preferred Stock Subject to Mandatory Redemption 18 _ 19

Deferred Credits and Other Lizhilities: v ‘
Accumulated deferred income-taxes, net : 166 167 ‘
Accumulated deferred investment tax credits o 7 8
Regulatory liabilities + 206 . 187
Accrued pension and other postretirement benefits 1M1 - - 146
Other deferred credits and liabilities 24 30

Total deferred credits and other liabilities ' ' 574 538

Commitments and Contingencies (Notes 1, 3 and 14)

Stockholders' Equity: .
Common stock, no par value, 20.0 shares authorized — 13.6 shares outstanding o - -
Preferred stock not subject to mandatory redemption . 19 - 19
Other paid-in capnal . 415 . 415
Retained earnings 99 119
Accumulated other comprehensive income . . ‘ Lo 2 9

Total stockholders' equity 535 " 562
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 1,641 $ 1567

The accompanying'notes as they relate to CILCO are an integral part of these consolidated financial statements.”
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CENTRAL ILLINOIS LIGHT COMPANY
CONSOLIDATED STATEMENT OF CASH FLOWS

(In millions)
o Year Ended December 31,
_ 2006 2005 2004
Cash Flows From Operating Aclivities:
Net income $ 47 $ % 3 32
Adjustments to reconcile net income to net cash provided by operating '
activities: o
Cumulative effect of change in accounting principle - : 2 -
Depreciation and amortization a2 g6 .. 65
Amortization of debt issuance costs and premium/disceunts 1 . -
Deferred income taxes and investment tax credits, net _ 13 (25) 41
Loss on sale of noncore properties 6 - .-
Other : (1) o1 -
Changes in assets and liabilities:
Receivables, net 33 {34) ]
Materials and supplies ' (8) {19) 1
Accounts and wages payable _ {19) 10 T {8)
Taxes accrued - 15 (13)
Assets, other 14 (27) (6)
Liabilities, other {15) 6 15
- Pension and postretirement benefit obligations, net - 16 3
Net cash provided by operating activities =~ 153 67 138
Cash Flows From Investing Activities: '
Capital expenditures (119) (107) - (125)
Proceeds from sale of noncore properties, net R | 13 -
Changes in money pool advances (42) - -
Purchases of emission allowances _ (12) (1) (1)
Sales of emission allowances 1 1 -
Net cash used in investing activities (161) (114) (126)
Cash Fiows From Financing Activities:
Dividends on common stock (65) (20} (10)
Dividends on preferred stock 2) {(2) (2)
Capital issuance costs I V] - o -
Short-term debt, net 165 - -
Changes in money pool borrowings (161) (16) 20
Redemptions, repurchases, and maturities: . -
Long-term debt (21) (16) - (119)
Preferred stock (1) (1 )]
Issuances: o
Long-term debt - 96 - 19
Capita! contribution from parent . - 102 75
Net cash provided by {used in) financing activities 9 47 (18)
Net change in cash and cash equivalents 1 - (6)
Cash and cash equivalents at beginning of year 2 2 . 8
Cash and cash equivalents at end of year $ 3 $ 2 3 2
Cash Paid {Refunded} During the Periods: .
interest $ 19 $ 15 $ 16

Income taxes, net paid {refunded) L 17 . 34 (20)

The-accompanying notes as they relate to CILCO are an integral part of these consolidated financial statements.
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CENTRAL ILLINOIS LIGHT.GDMPANY
CONSOLIDATED STATEMENT .OF STOCKHOLDERS’ EQUITY

(In miliions)
December 31,
2006 2005 2004
| Common Stock _ _ $ - % - 8 -
Preferred Stock Not Subject to Mandatory Redemption 19 19 19
Other Paid-in Capital: 7
Beginning of year ' . 415 - 313 238
Capital contribution from parent , - 102 .75
Other paid-in capital, end of year ' 415 415 313
Retained Earnings: . _ , '
Beginning of year ' 119 115 95
Net income ' a7 26 32
Common stock dividends , (65) - (20) . (10
Preferred stock dividends (2) . {2) (9
Retained earnings, end of year ' 99 11_9 115
Accumulated Other Comprehensive Income (Loss): .
Derivative financial instruments, beginning of year : 25 7 . 3
Change in derivative financial instruments (21) 18 4
Derivative financial instruments, end of year 4 _ 25 7
Minimum pension liability, beginning of year (16) (17 (13)
Change in minimum pension liability _ 16 o 4)
Minimum pension liability, end of year - (16) . 17)
Adjustment to adopt SFAS No. 158 _ : (2) - -
Deferred retirement benefit costs {2) - -
Total accumulated other comprehensive income (loss),-end of period 2 9 - (10
Total Stockholders’ Equity ‘ $ 53 § 562 § 437
Comprehensive Income, Net of Taxes:
Net income : $ a7 $ 26 $ 32
Unrealized net gain {loss) on derivative hedging instruments, net of ' ' '
income taxes (benefit) of $(4), $13, and $2, respectively (7 20 5
Reclassification adjustments for {gains}) included in net income, net of o )
income taxes of $10, $1, and $1, respectively (14) 2 M
Minimum pension liability adjustment, net of income taxes (benefit) of
$10, $1, and $(3), respectively 16 1 (4)
Total Comprehensive Income, Net of Taxes $ . 42 $ 45 8§ 32

The accompanying notes as they relate to CILCO are an infegral part of these consolidated financial statements. _
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ILLINOIS POWER COMPANY
CONSOLIDATED STATEMENT OF INCOME

(In millions)
Successor Predecessor
Three Nine
Year Year Months Months
Ended Ended Ended Ended
December 31, December 31, December 31, | September 30,
2006 © 2005 " 2004 2004
Operating Revenues: '
" Electric ‘ $ 1,149 $ 1,112 $ 229 $ 832
Gas 543 541 . 150 1328
. Other 2 - - -
Total operating revenues 1,694 1,653 379 1,160
Operating Expenses: :
Purchased power 738 686 128 496
Gas purchased for resale 394 393 110 222
Other operations and maintenance 2N 225 + 43 143
Depreciation and amortization 77 79 21 61
Amortization of regulatory assets - - - 32
Taxes other than income taxes 73 68 15 52
Total operating expenses 1,553 1,451 317 1,006
Operating Incama ' 1M1 202 v B2 154
Other Income and Expenses:
Interest income from former affiliates - - - 128
Miscellaneous income 6 7 1 16
Miscellaneous expense (4) (3) - (1)
Total other income’ 2 4 1 " 143
Interest Charges - 49 44 17 ' 114
Income Before Income Taxes .94 162 46 . 183
Income Taxes 37 65 18 A
Net Income 57 97 28 112
Preferred Stock Dividends 4 2 1 2
Net Income Availahle to Common . , : '
_ Stockholder $ 55 $ .95 $ 27 $ 110

The accompanying notes as ihey relate to IP are an integral part of these consolidated financial statements.
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ILLINOIS POWER COMPANY
CONSOLIDATED BALANCE SHEET
(In millions)

o . ASSETS
Current Assets:
Accounts receivable — trade (less allowance for doubtful accounts of $3 and $8
rgspectively)
Unbilled revenue :
Accounts receivabte — affiliates
Materials and supplies
Other current assets

Total current assets

Property and Plant, Nel
invesiments and Other Assets:
Investment in IP SPT
Goodwill
Other assets
Regulatory assets
Accumulated deferred income taxes

. Total investments and other assets
TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current Liabilities: '
Current maturities of long-term debt to IP SPT
Short-term debt
Borrowings from money poal
Accoums and wages payable
Accounts payable — affiliates
Taxes accrued
Other current liabilities

Total current liabilities

Long-term Debi, Net
Long-term Debt to IP SPT
Deferred CGredits and Other Liabilities:
Regulatory liabilities ,
Accrued pension and other postretqrement henefits
Accumulated deferred income taxes
Other deferred credits and other noncurrent liabilities

Total deferred credits and other liabilities

Commitments and Contingencies (Notes 1, 3 and 14)
Stockholders’ Equity:
Common staock, no par value, 100.0 shares authorized — 23.0 shares outstanding
Other paid-in-capital
Preferred stock not subject to mandatory redemption
Retained earnings
Accumuiated other comprehensive income (loss)

Total stockholders’ equity
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

December 31,

2006 2005
$ 105 § 155
10 118

1 5

122 122

27 24

356 431
2,134 2,035

8 7

213 326

63 44

40 194

. 19

685 590

$ 3175 § 3,05
$° 51 § 72
75 -

43 75

119 145

67 29.

7 15

72 135

434 471

772 704

92 184

110 . 80

230 255

138 -

53 75

531 410
1,104 1,196
46 46

1M 46

5 (1)

1,346 1,287

$ 3175 § 3,056

The accompanying notes as'they relate to IP are an integral part of these consolidated financial statements.
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ILLINOIS POWER COMPANY
CONSOLIDATED STATEMENT OF CASH FLOWS

{In milligns}
Successor Predecessor
Three Nine
Year Year Months Months
Ended Ended Ended Ended
December 31, December 31, December 31, | September 30,
2006 2005 2004 2004

Cash Flows From Qperating Activities: :
Net income $ 57 $ 97 -$ 28 $ . 112
Adjustments to reconcile net income to net

cash provided by operating activities:

" Depreciation and amortization 21 42 21 95
Amortization of debt issuance costs and : .
. premium/discounts 4 2 2 | 4
. Deferred income taxes 75 39 98 , (59)
" QOther - (2) (27) 1
Changes in assets and liabilities:
Receivables, net I ' {66) (16) 23
Materiais and supplies - (37) (15) 13
Accounts and wages payable (1n 50 62 {2)
Assets, other (13) (%) (25) |. 13
Liabilities, other (16) 21 . (38) (29}
"Pension and other postretirement
benefit obligations, net (10) 7 {1) 13
Net cash provided by operating activities 172 148 89 158
Cash Flows From Investing Activities: - .
Capital expenditures {179) {132) (39) (100)
Changes in money pool advances - 140 . {140) .
Other {1) 1 (1} 4
Net cash provided by (used in) investing ..
activities ’ {180) 9 {176) {96)
Cash Flows From Financing Activities:
Dividends on common stock (76) - -

Dividends on preferred stock {2) (2) {1 | l (2)
Prepaid interest on note receivable from )

former affiliate - - - 43
Capital issuance costs (1) .- - -
Short-term debt, net 79 ‘ - - .-
Changes in money pool barrowings, net (32) 75 - -
Redemptions, repurchasses and maturities: )

Long-term debt (86) (156) (823) (65)
Issuances: : .

Long-term debt 75 - - -
Capital contribution from parent - : - 871 S
Overfunding of transitional funding trust _ . _ :

notes (21) (3) o (6) {4)

Net cash provided by (used in) financing !

activities 8 (162) 41 (28)
Net change in cash and cash equivalents | - (9) (46) 34
Cash and cash equivalents at beginning of ‘ : '

year - 5. : 51 17
Cash and cash equivatents at end of year $ - - § - § - 5 5 51
Cash Paid (Refunded) During the Periods:

interest $ 39 $ 36 $ - 48 $ 81

Income taxes, net paid (refunded) (13) T {22) (41) 160

The accompanying noles as they relate.to IP are an integral part of these consolidated financial statements.
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“ILLINOIS POWER COMPANY
CONSOLIDATED STATEMENT OF STOCKHDLDERS EQUITY

{In millions) S
Successor — Predecessor
Three Nine
Year Year Months Months
Ended Ended Ended . Ended
December 31, December 31, December 31, | September 30,
2006 2005 2004 2004
Cnmmon Stock $ - $ - $ - $ -
Preferred Stock Not Subject to Mandatory Radamptmn 46 46 46 4%
Other Paid-in Capital: ‘ :
Beginning of period 1,196 1,207° 344 ] 276
Repurchase of common stock - - - "(626)
Purchase accounting adjustments - (11) (8) (306)
Equity contribution frorn parent - - 811 -
Other , (2) . . .
{Other paid-in capital, end of period 1,194 1,196 1,207 344
Retained Earnings: : . '
Beginning of period 46 : 27 505
Elimination of remaining note receivable from former
affiliate . - {457)
Purchase accounting adjustments : S - - {(158)
Net income 57 - 97 28 12
. Common stock dividends - (76) - -
Preferred stock dividends and tender charges {2) (2) 1) (2)
Retained garnings, end of period 101 46 ' 27 -
Accumulated Other Comprehensive Income (Loss):
Derivative financial instruments, beginning of period (1) - -
Change in derivative financial instruments 1 (U -
. Derivative financial instruments, end of period - ' U - -
Minimum pension lability, beginning of period - ' ' (10)
Assumption of deferred tax obligations by formér
affiliate. - , - .- (9)
Purchase accounting adjustments ' - - 14
Change in minimum pension liability 1
Minimum pension liability, end of period . -
Adjustment to adopt SFAS No. 158 5 . -
Deferred retirement benefit costs 5
Total accumulated other comprehensive income ,
(loss), end of period 5 (N
Treasury Stock '
Beginning of period (287)
Purchase accounting adjustments 287
Treasury stock, end of period : - - - Ct
Total Stockholders’ Eguity $ 1,346 $ 1,287 $ 1,280 § -390
Comprehensive Income, Net of Taxes: t » '
Net income ‘ $ 57 $ 97 $ 28 § 12
Unreafized net gain {loss) on derivative hedging ' ’
instruments, net of income taxes (benefn) of §-, (1), '
$-, and $-, respectwely . ) n -
Reclassification adjustments for losses included in net
income, net of income taxes (benefit) of $(1), $
and §-, respectively j -
Minimum pension liability ad|ustment net of income
taxes of $-, §-, $-, and $-, respectively . - - 1
Total Comprehensive Income, Net of Taxes $ 58 $ a6 $ 28 3 113

The accompanying notes as they relate to IP are an integral part of these consolidated financial statements. |
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AMEREN CGRPORATION (Consolidated)
UNION ELECTRIC COMPANY (Consolidated)
CENTRAL ILLINOIS PUBLIC SERVICE COMPANY

AMEREN ENERGY GENERATING COMPANY
(Consolidated)

CILCORP INC. (Cnnsnlldated)
CENTRAL ILLINOIS LIGHT COMPANY (Consalidated)
ILLINOIS POWER COMPANY (Cunsolidated)

COMBINED NOTES TO FINANCIAL STATEMENTS
December 31, 2006

NOTE 1 - SUMMARY OF SIGNIFICANT ACCOUNTING
POLICIES

General

Ameren, headquartered in St. Louis, Missouri, is a
public utility hotding company under PUHCA 2005,

administered by FERC. Ameren was registered with the SEC
as a public utility holding company under PUHCA 1935 until
that act was repealed, effective February 8, 2006. Ameren’s
primary assets are the common stock of its subsidiaries..
Ameren’s subsidiaries, which are separate, independent legal
entities with separate businesses, assets and liabilities,
operate rate-regulated electric generation, transmission and
distribution businesses, rate-regulated natural gas

transmisston and distribution businesses, and non-rate-
regulated efectric generation businesses in Missouri and
lllinois. Dividends'on Ameren's commaon stock depend on

distributions made to it by its subsidiaries. Ameren’s
principal subsidiaries are listed below. Also see the Glossary
of Terms and Abbreviations at the front of this report.

UE, or Union Electric Company, also known as
AmerenUE, operates a rate-regulated electric generatign,
transmission and distribution business, and a rate-
regulated natural gas transmission and distribution
business in Missouri. Before May 2, 2005, it also

- operated those businesses in Illinois. UE was

incorporated in Missouri in 1922 and is successor to a
number of companies, the oldest of which was
organized in 1881. It is the largest electric utility in the
state of Missouri. It supplies electric and gas service to
a 24,000-square-mile area located in central and eastern
Missouri. This area has an estimated population of

3 million and includes Greater St. Louis. UE supplies
electric service to 1.2 million customers and natural gas
service to 125,000 customers.

CIPS, or Central lllincis Public Service Company, a!so
known as AmerenCIPS, operates a rate-regulated
electric and natural gas transmission and distribution
business in lilinois. CIPS was incorporated in lllinois in
1902. It supplies electric and gas ulility service to
portions of central, west central and southern lllinois
having an estimated population of + million in an area
of 20,500 square mites. CIPS supplies electric service to
400,000 customers and natural gas service to 190,000
customers.

Genco, or Ameren Energy Generatmg Company,
operates a non-rate-regulated electric generation
business in llinois and Missouri. Genco was

108

.. incorporated in lllinois in March 2000, in conjunction
- with the illinois Customer Choice Law. Genco

commenced operatiens on May 1, 2000, when CIPS
transferred its five coal-fired power plants representing
in the aggregate about 2,860 megawatts of capacity and
refated liabilities fo Genco at historical net book value.
The transfer was made in exchange for a subordinated
promissory note from Genco in the amount of

$552 miflion and shares of Genco’s common stock that
were subsequently distributed to Ameren as a dividend
in kind, Ameren then contributed the shares to
Development Company as an additional capital
contribution. Genco also owns 17 CTs, which gave it a
total installed generating capacity of about 4,222
megawatts as of December 31, 2006. Genco is a
subsidiary of Development Company. a subsidiary of
Resources Gompany, which in turn |s a subsidiary of
Ameren, v

CILCO, or Central lllinois nght Company, afso known as
AmerenCILCO, is a subsidiary of CILCORP {a holding
company). It operates a rate-regulated electric
transmission and distribution business, a non-rate-
regulated electric generation business, and a rate-
regulated natural gas transmission and distribution
business in Illincis. CILCO was incorporated in lllingis in
1913, It supplies electric and gas utility service to
portions of central and east central lllinois in areas of
3,700 and 4,500 sguare miles, respectively, with an
estimated population of 1 million. CILCO supplies
electric service to 215,000 customers and natural gas
service to 220,000 customers. In October 2003, CILCO
transferred its coal-fired plants and a CT facility,
representing in the aggregate about 1,100 megawatts of
electric generating capacity, to a wholly owned
subsidiary known as AERG, as a contribution in respect
of all the outstanding stock of AERG and AERG's -
assumption of certain liabilities.. The net book value of
the transferred assets was $378 million. In December
2006, CILCO transferred to AERG its cogeneration
facility and oit-fired diesel generator, which represent in
the aggregate about 23 megawatts of electric generating
capacity. The net book value of the tranisferred assets
was $20 milfion. No gain or loss was recognized on the
transfers, as the transactions were accounted for as
transfers between entities under common control, The
transfers were made in conjunction with the Illinois
Customer Choice Law. CILCORP was incorporated in
Illinois in 1985.

[P, or lllinois Power Company, also known as AmerenlP,
operates a rate-regulated electric.and natural gas
transmission and distribution business in illinois.
Ameren acquired IP on September 30, 2004, from
Dynegy, which had acquired it with lltinova in early
2000. IP was incorporated in 1923 in lllinois. It supplies
electric and gas utility service to portions of central,
east central, and southern {lfinois, serving a population
of 1.4 million in an area of 15,000 square miles,
contiguous to our-other service territories. P supplies
electric service to 635,000 customers and natural gas

. service to 430,000 customers, including most of the




Illinois portion of the Greater St. Louis area. See
Note 27 Acquisitions for further information.

Ameren has various other subsidiaries responsible for
the short- and long-term marketing of powar, procurement -
of fuel, management of commaodity risks, and provision of
other shared services. Ameren has an 80% ownership
interest in £EI through UE and Development Company, which
gach own 40% of EEI. Ameren consolidates EE! for financial
reporting purposes, while UE reports EE! under the equity
method. The following table presents summanzed financial
infarmation of EEI {in millions).

For the years ended December 31, 2006 2005 2004
Operating revenues . .. .......... $371  $170 $206
Operating income . . ............ 221 37 24
Netincome.................. 136 16 13
As of December 31: .

Currentassets . .. ............. $58 §$39 §38
Noncurrent assets. . . ... ... e 108 102 103
Current liabilities . . ............ 70 46 69
Noncurrent liabilities . .. ......... 17 11 4

The financial statéments of the Ameren Companies
(except CIPS) are prepared on a consolidated hasis and
therefore include the accounts of their majority-owned
subsidiaries as applicable. As the acquisition of IP accurred
on September 30, 2004, Ameren's Consolidated Statements
of Income, Cash Flows, and Stockholders’ Equity for the .
periods prior to September 30, 2004, do not reflect IP’s
results of operations. See Note 2 — Acquisitions for further
information about the accounting for the IP acquisition, All
significant intercompany transactions have been eliminated.
All tabular dollar amounts are in millions, unless otherwise
indicated.

Our accounting policies conform to GAAP. Qur financial
statements reflect all adjustments (which include normal,
recurring adjustments) necessary, in-our opinion, for a fair
presentation of our results. The preparation of financial
statements in conformity with GAAP requires managemeant
to make certain estimates and assumptions. Such estimates
and assumptions affect reported amounts of assets and
liabilities, the disclosure of contingent assets and liabilities at
the dates of financial statements, and the reported amounts
of revenues and expenses during the reparted periods.

Actual resuits could differ from these estimates. Certain
reclassifications have been made to make prior-year financial
statements conform to 2006 reporting, including the
reclassification of emission allowance purchases and sales

~ from Operating Activities to Investing Activities on the

Statements of Cash Flows for Ameren, UE, Genco, CILCORP.

‘and CILGO. In the third quarter of 2006, Ameren, UE,

CILCORP and CILCO changed their reportable segments. See

further discussion in Note 17 — Segment Information.

-As part of the acquisition of IP on September 30, 2004,
Ameren “plished down” the effects of purchase accounting
to the financial statements of IP. Accordingly, IPs
postacquisition financial statements reflect a new basis of
accounting, and separate financial statement amounts are
presented for preacquisition (predecessor) and

. postacquisition (successor) periods, separated by a bold
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black line. As a result of the acquisition of IP, certain
reclassifications have been made to make 1P prior-year
financial statements conform to our current presentation.

Requlation

Certain Ameren subsidiaries are regulated by the
MoPSC, the ICC, the NRC, and FERC. In accordance with
SFAS No. 71, "Accounting for the Effects of Certain Types of
Regulation,” UE CIPS, CILCO and IP defer certain costs,
pursuant to actions of our rate regulators Thess compames
are currently recovering such costs in rates charged to
customers. See Note 3- Rate and Regulatory Matters for
further information.

Cash and Cash Equivalents

Cash and cash equivﬁlents include cash on hand and
temporary investments purchased with an original maturity
of threemonths or less. . .

Allowance for Doubtiul Accounts Receivable

The allowance for doubtful accounts is our best
estimate of the amount‘of prabable credit losses in our
existing accounts receivable. The allowance is based on the
application of a-historical write-off factor to the amount of
outstanding receivables, including unbilled revenue, and a
review for collectibility of certain accounts over 90 days
past due. :




Materials and Supplies -

Materials and supplies are recorded at the lower of cost or market. Cost is determined using the avérage cost method.
Materials are charged to inventory when purchased and then expensed or capitalized to plant, as appropriate, when installed.
The following table presents a breakdown of materials and suppfies for each m‘ the Ameren Compames at December 31, 2006

and 2005:

. Ameren®® UE  CIPS Genco CILCORP ~  CILCO - P

2006: . " L '

Fuel® . o $197 $ 86 $ - _§70 $21 $21 ‘s -

Gas stored underground . .. ......... 243 28 . 58 - 93 53 104 -

Other materials and supplies . .. ... ... 207 . 122 13 26 19" 19 .18

$647 $236 M $96- - $93 $93 . $122

2005 _ _ A ' -

Fuel™ o $130 '$ 58 $ - $48 $13 $13 $ -

Gas stored underground . . 3L L L 253 33 62 - 54 54 104 -

Other materials and supplies . ... ... .: 189 108 13 25 18 18 18
o " $199 8§75 . $73 $85 $85 $122

(2}

(b) Consists of coal, oil, paint, propane, and tire chips.
Properly and Plant

We capitalize the cost of additions to and betterments
of units of property and plant. The cost includes labor, -
material, appllcable taxes, and overhead. An allowance for .
funds.used during construction, or the cost of borrowed
funds and the cost of equity funds (preferred and comman
stockholders' equity) applicable to rate-regulated
construction expenditures, is also added for our rate-
regulated assets. Interest during construction is added for
non-rate-requlated assets. Maintenance expenditures are
expensed as incurred. When units of depreciable property
are retired, the original costs, less salvage value, are
charged to accumulated depreciation. Asset removal costs
incurred by our non-rate-requlated operations, that do not
constitute legal obligations are expensed as_incurred. Asset
removal costs accrued by our rate-regulated operations, that
do not constitute legal obligations are classified as a
regulatory liability. See Accounting Changes and Other
Matters relating to SFAS No. 143 and FIN 47 below and
Note 4 — Property and Plant, Net for further. information.

Depreciation

Depreciation is provided over the estimated lives of thé
various classes of depreciable property by applying
camposite rates on a straight-line basis. The provision for
depreciation for the Ameren Companigs in 2006, 2005 and
2004 generally ranged from 3% to 4% of the average
depreciable cost. See Accounting Ghanges and Other Matters
relating to SFAS Mo. 143 and FIN 47 below for further
infarmation.

Allowance for Funds Used During Construction

In our rate-regulated operations, we capitalize the
allowance for funds used during construction, as is the
utility industry accounting practice. Allowance for funds used
during construction does not represent a current source of
cash funds. This accounting practice offsets the effect on
gamings of the cost of financing current construction, and it

Includes amounts for Ameren registrant and nonregistrant subsidiaries as well as intercompany eliminations.

treats such financing costs in the same manner as.. -
construction charges for labor and materials.

Under accepted ratemaking practice, cash recovery of
allowance for funds used during construction and for other
construction costs occurs when completéd projects are
placed in service and reflected in customer rates. The
following table presents the allowance for funds used during
construction rates that were ufilized during 2006, 2005 and
2004

10

2006- 2005 2004 .
Ameren® L. Yoo 6%-9% 3% -9% 1% -9%
UE. ... 6 6 ‘5
CIPS ............ e . 9 7 1
CILCORP and CILCO .. .... ‘ B 3 1
P . - 6 9 9
{a) Excludes rates for P before the acquisition date of .

September 30, 2004.
Goodwill and Inlanglhle Assels

.Goodwifl. As of December 31, 2006, Ameren, CILCORP
and IP had goodwill of $830 million, $542 million and
$213 million, respectively. Goodwill represents the excess of
the purchase price of an acguisition over the fair value of the
net assets acquired. We evaluate goodwill for impairment in
the fourth quarter of each year, or more frequently if events
and circumstances indicate that the asset might be impaired.
Ameren’s and |P's goodwill relates to the acquisitions of IP
and an additional 20% ownership interest in EEI in 2004,
and Ameren’s and CILGORP’s goodwill relates to the
acquisitions of GILCORP and Medina Valley in 2003.

As a result of the [CC electric delivery service rate case
orders effective January 2, 2007, discussed in Note 3 - Rate
and Regulatory Matters, Ameren, CILCORP and IP concluded
in the fourth quarter of 2006 that amounts previously
recorded as goodwill in connection with Ameren’s
acquisitions of IP and CILCORP related to pension and other
postretirement benefit purchase accounting adjustments




were now probable of recovery following the guidance of
SFAS No. 71 as amended by SFAS No. 141, “Business
Combinations.” Accordingly, at December 31, 2008,

$54 million for CILCORP and $186 million for P were
reclassified from goodwill to regulatory assets and deferred
income taxes of $21 million for CILCORP and $73 million for
iP were recorded, reducing goodwill by $146 million, as
shown in the table below. These regulatory assets will be
amortized to earnings as the amounts are collected from 1P
and CILGO ratepayers. This reclassification had no impact to
CILCO's balance sheet as Ameren’s purchase accounting for
the CILCORP acquisition was not “pushed down” to the
CILCO financial statements.

In December 2006, Ameren adopted SFAS No. 158. In
accordance with that accounting standard, Ameren recorded
the unfunded obligation of its defined benefit and
postretirement benefit plans. The unfunded obligation is the
difference between the projected benefit obligation for
defined benefit plans or accumulated postretirement benefit
obligation for postretirement benefit plans and each plan's

assets. For Ameren, the unfunded obligation at December 31,
2006, was approximately $1.1 biflion. Ameren's adoption of
SFAS No. 158 resulted in increases (decreases) to Ameren's,
UE's, CIPS’, Genco's, CILCORP’s, CILCO's and IP’s accrued
pension and other postretirement benefits of approximately
$406 million, $234 million, $95 million, $36 million,

($51) million, $55 million and ($8) miliion, respectively. UE,
CIPS and CILCG recorded regulatory assets of approximately
$270 million, $108 mitlion and $63 mitlion, respectively,
based on the expected recovery of these costs from
ratepayers. The adoption of SFAS No. 158 resulted in an
immaterial impact on accumaulated other comprehensive
income at Ameren. CILCORP and IP recognized gains in
Accumuidated Other Comprehensive Income of approximately
$29 million and $5 million, respectively, net of taxes, as a
result of SFAS No. 158 obligations being reduced from those
oreviously recognized.

Genco and CILCO recorded a charge to Accumulated
Other Comprehensive Income of approximately $24 million
and $2 million, respectively, net of taxes.

The changes in the carrying amount of goodwill for the period from January 1, 2006 to December 31, 2006, were as

follows:
Ameren® CILCORP IP
Nan-rate- Non-rate-
lllinais regulated Illinois regulated Nirois
Regulated Generation Total | Regulated Generation Total | Regulated

Balance as of January 1,2006 .. ........... $ 556 $420 $ 976 $230 $345 $575 $ 326
Changes. .. ......................... (146) (146) (33) - (33) {113)
Balance as of December 31,2006 . . ... ... ... $ 410 $420 $ 830 $197 $345 $542 $ 213

{a) Includes amounts for Ameren registrant and nonregistrant subsidiaries.

Intangible Assets. Ameren’s, UE's, Genco’s, CILGORP’s and CILCO's intangible assets consisted of the following;

Ameren™ UE Genco CILCORP™ CiLCO

December 31, 2006
Ermission aliowances™ . . .. .. ... . ... ... .. . . ... .. $217 $58 $74 $48 $2

December 31, 2005
Emission aliowances™ . ... ... ... ... ... ... ..., $242 $63 $79 $58 . $2
Customer contracts™ . . .. .. ... .. ... ... 6 - - B : -
Total intangible assets . ... .......... .......... 248 63 79 64 2
Accumulated amortization — customer contracts . ... ..... {2) - - () -
Total intangible assets, net . . .. ... ... ... .... $246 $63 $79 $62 $2

{a) Inclrdes amounts for Ameren registrant and nonregistrant subsidiaries and intercompany eliminations.
(b} Includes fair market value adjustments recorded in connaction with Ameren’s acquisition of CILGORP.
{c} Emission altowances consist of various individual emission allowance certificates and do not have expiration dates. Emission allowances are

charged to fuel expense as they are used in operations.

{d) A 34 million impairment was recorded in first quarter of 2006 for customer contracts, which had been amortized over an average life of

10 years.

At December 31, 2005, intangible assets also included intangible pension assets of $77 million at Ameren, $42 miliion at
UE, $7 million at Genco, $3 million at CILCORP and $4 million at CILCO. With the adoption of SFAS No. 158, there are no
intangible pension assets at December 31, 2006. See Note 10 - Retirement Benefits for further details related to these intangible

pension assets,




The following table presents the net carrying value of emission allowances consumed (sold) for Ameren, UE, Genco and

CILCO during the years ended December 31, 2008, 2005 and 2004.

2005 2005 2004

$ 3 $46 $(14)

e (34) (4 (30)
..................... 30 31 3
..................... 3 41 30

(a) Includes amounts for Ameren registrant and nonregistrant subsidiaries and intercompany eliminations.

Impairment of Long-lived Assels

We evaluate long-lived assets for impairment when
gvents or changes in cireumstances indicate that the
carrying value of such assets may not be recoverable. The
determination of whether impairment has occurred is made
by comparing the estimated undiscounted cash flows
attributable to the assets with the carrying value of the
assets. |f impairment has occurred, we recognize the
amount of the impairment by estimating the fair value of the
assets and recording a provision for loss if the carrying
value is greater than the fair value.

{investments

Ameren and UE evatuate for impairment the
investments held in UE’s nuclear decommissioning trust
fund. Investments are considered o be impaired when a
decline in fair value below the cost basis is estimated to be
other than temporary. If the decline is determined to be
other than temporary, the cost basis of the security is
written down to fair value. Losses on assets in the trust
fund could result in higher funding requirements for
decommissioning costs, which we believe would be
recovered in electric rates paid by UE's customers. v
Accordingly, any impairments would be recorded as
regulatory assets on Ameren’s and UE's Consolidated
Balance Sheets. Ameren and UE consider, amang other
factors, general market conditions, the duration and the
extent to which the security's fair value has been iess than
cost, and UE’s intent and ability to hold the investment. See
Note 16 - Fair Value of Financial Instruments for disclosure
of the fair value and unrealized gains and losses of UE's
investments.

Environmental Costs

Environmental costs are recorded on an undiscounted
basis when it is probable that a liability has been incurred
and that the amount of the liability can be reasonably
estimated. Estimated environmental expenditures are based
on internal and third-party estimates, which are reqularly
reviewed and updated. Costs are expensed or deferred as a
requlatory asset when it is expected that the costs will be
recovered from customers in future rates. If environmental
expenditures are related to facilities currently in use, such as
pollution control equipment, the cost is capitalized and
depreciated over the expected iife of the asset.

Unamartized Debt Discount, Premium, and Expense ' .

Discount, premium and expense associated with long-
term debt are amortized over the lives of the related issues.

Revenue
Operating Revenues

UE, CIPS, Genco, CILCO and IP record operating
revenue for electric or gas service when it is delivered to
customers. We accrue an estimate of electric and gas
revenues tor service rendered, but unbilled, at the end of
each accounting period.

Interchange Revenues

The following table presents the interchange revenues
included in Operating Revenues — Electric for the years
ended December 31, 2006, 2005 and 2004:

2006 2005 2004

Ameren® . . ... ... .. 1 $499 $420
UE . ............. .. 459 483 340
CIPS . .............. 2 36 37
Genco . ... ... ... 187 230 163
CILCORP .. .......... 34 26 46
CILCO.............. 34 26 46
P (b) (b} (b)

(@} Excludes amounts for IP before the acquisition date of
September 30, 2004; and includes amounts for Ameren
registrant and nonregistrant subsidiaries and intercompany
eliminations, includes interchange revenues al Marketing
Company and EEI totaling $357 million for the year ended
December 31, 2006 (2005 - $32 million, 2004 — $53 miltion).

{b) The 2006, 2005 and 2004 amounts were less than $1 milfion.

Trading Activities

We present the revenues and costs associated with
certain energy derivative contracts designated as trading on
a net basis in Operating Revenues — Electric and Other.

Purchased Power )

The following table presents the purchased power
expenses included in Operating Expenses — Fuel and




Purchased Power for the years ended December 31, 2006,
2005 and 2004.

2006 2005 2004
Ameren® ... $1,150 $1,119 $454
UE.............. 261 330 203
CIPS . ........... 471 456 325
Genco ........... 320 Ho 150
CILCORP.......... 34 63 43
CLco ........... 34 63 43
P ... 738 686 624

(a) Excludes amounts for IP before the acquisition date of
September 30, 2004; and includes amounts for Ameren
registrant and nonregistrant subsidiaries and Intercompany
gliminations.

Beginning in 2007 in CIPS', CILCO's and IPs lilinois
retail electric utility jurisdictions, changes in purchased
power costs will be reflected in billings to electric customers
through a charge for market-based power costs resulting
from a competitive procurement process. See Note 3 - Rate
and Regulatory Matters for a discussion of the power
procurement cost recovery mechanism.

See Note 13 - Related Party Transactions for further
information on affiliate purchased power transactions.

Fuel and Gas Costs

In UEs, CIPS’, CILCO's and IP's Missouri and lllinois
retail gas utility jurisdictions, changes in gas costs are
generally reflected in billings to gas customers through PGA
clauses.

UE’s cost of nuclear fuel is amortized to fuel expense
on a unit-of-production basis. Spent fuel disposal cost is
charged to expense based on net kilowatthours generated
and sold.

Excise Yaxes

Stock-based Compensation

Effective January 1, 2006, Ameren adopted SFAS No. 123
(revised 2004) “Share-based Payment” (SFAS 123R), which
ravises SFAS 123 and supersedes APB Opinicn No. 25,
“Accounting for Stock Issued to Employees.” SFAS 123R
requires companies to measure the cost of employee
services received in exchange for an award of equity
instruments by the grant-date fair value of the award.
Ameren adopted SFAS 123R utilizing the modified
prospective application. Under that approach, SFAS 123R
applies to all awards granted or modified after the effective
date. Ameren’s unearned compensation related to nonvested
awards granted prior to its adoption of FAS 123R was
eliminated against Ameren’s Other Paid-in Capital effective
January 1, 2006, based on the guidance provided by
SFAS 123R.

Had compensation cost for all stock options and
restricted stock awards granted prior to 2003, when Ameren
adopted SFAS 123, been determined on a fair value basis
consistent with SFAS No. 123, Ameren’s net income would
have been reduced by $1 miltion for the year ended
December 31, 2004; and, its pro forma basic and diluted
earnings per share would have equaled actual earnings per
share for the year ended December 31, 2004. Compensation
cost for Ameren’s options granted prior to 2003 would have
heen fully recognized in 2004. Had compensation cost for all
stock option awards granted prior to 2003 been determined
on a fair value basis for Dynegy equity compensation in
which P employees participated, predecessor IP's net
income would have been reduced by $3 million for the nine
months ended September 30, 2004. On October 1, 2004, as
a result of Ameren’s acquisition of 1P, all unvested stock
options granted to IP employees became null and void.

See Note 11 - Stock-based Compensation for further
information.

Excise taxes reflected on Missouri electric, Missouri gas, and lllingis gas custemer bills are imposed on us. They are
recorded gross in Operating Revenues and Taxes Other than Income Taxes on the statement of income. Excise taxes reflected
on Hlinois electric customer bills are imposed on the consumer and are therefore not included in revenues and expenses. They
are recorded as tax collections payable and included in Taxes Accrued. The following table presents excise taxes recorded in
Operating Revenues and Taxes Other than Income Taxes for the years ended 2006, 2005 and 2004:

2006 2005 2004

..................... $169 $159 $134

..................... 106 105 103
..................... 16 13 13
..................... 12 10 12
..................... 12 10 12
..................... 35 31 36

{a) Excludes amounts for IP before the acquisition date of September 30, 2004.
(b) The 2604 amount inctudes January through September 2004 predecessor information, which was $30 million.

Income Taxes

~ Ameren uses an asset and liability approach for its
financial accounting and reporting of income taxes, in

accordance with the provisions of SFAS No. 109 “Accounting

for Income Taxes.” Deferred tax assets and liabilities are

recognized for transactions that are treated differentiy for
financial reporting and tax return purposes. These deferred
tax assets and liabilities are determined by statutory tax
rates.




We recognize that regulators will probably reduce future
revenues for deferred tax liabilities initially recorded at rates
in excess of the current statutory rate. Therefore, reductions
in the deferred tax liability, which were recorded due to
decreases in the statutory rate, were credited to a regulatory
liability. A regulatory asset has been established to recognize
the probable future recovery in rates of future income taxes
resulting principally from the reversal of allowance for funds
used during construction, that is, equity and temporary
differences related to property and plant acquired before
1976, that were unrecognized temporary differences prior to
the adoption of SFAS No. 109..

investment tax credits used on tax returns for prior
years have been deferred for book purposes; they are being
amortized over the useful lives of the related properties.
Deferred income taxes were recorded on the temporary
difference represented by the deferred investment tax credits
and a corresponding requiatory Kability. This recognizes the
expected reduction in rate revenue for future lower income
taxes associated with the amortization of the investment tax
credits. See Note 12 - Income Taxes.

Minority interest and Preferred Dividénds of Subsidiaries

For the years ended December 31, 2006, 2005, and
2004, Ameren had minority interest expense related to EEI of
$27 miflion, $3 million and $4 million, respectively, and
preferred dividends of subsidiaries of $11 million,
$13 million, and $11 million, respectively.

Earnings Per Share

There were no material differences between Ameren's
basic and diluted earnings per share amounts in 2006, 2005,
and 2004 due to an immaterfal number of stock options,
restricted stock shares, and performance share units
outstanding. The assumed stock option conversions
increased the number of shares outstanding in the diluted
earnings per shate calculation by 38,438 shares in 2006,
65,917 shares in 2005, and 196,709 shares in 2004.

Accounting Changes and Other Matters

FASB interpretation No. 48, Accounting for Uncertainty in
Income Taxes (FIN 48)

FIN 48 establishes that the financial statement effects of
a tax position taken or expected to be taken in a tax return
are to be recognized in the financial statements when it is
more likely than not, based on the technical merits, that the
position will be sustained upon examination. In addition,
FIN 48 requires expanded disclosure with respect to the
uncertainty in income taxes and is effective as of the
beginning of our 2007 fiscal year. We are still in the process
of determining the impact the adoption of FIN 48 will have
on our results of operations, financial position, and liquidity;
however, at this time, we do not expect the impact of the
adaption to be material.

SFAS No. 157, Fair Value Measurements

In September 2006, the FASB issued SFAS No. 157,
which defines fair value, establishes a framework for
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measuring fair value, and expands disclosures about fair
value measurements. SFAS No. 157 clarifies that fair valug is
a market-based measurement that should be determined
based on the assumptions that market participants would
use in pricing an asset or liability. This standard is effective
as of the beginning of our 2008 fiscal year. We are still
determining the impact the adoption of SFAS No. 157 will
have on our results of operations, financial position, and
liquidity, if any; howewver, at this time, we do not expect the
impact to be material.

SFAS No. 158, Employers’ Accounting for Defined Benefit
Pension and Other Postretirement Pians, an amendment of
FASB Statements No. 87, 86, 106 and 132(R)

In September 20086, the FASB issued SFAS No. 158,
which requires employers ta recognize the overfunded or
underfunded positions of defined benefit postretirement
plans, including pension plans, as an asset or liability in
their balance sheets. Employers must recognize as a
component of OCI, net of tax, the gains or losses and prior
service costs or credits that arise during the period but are
not recognized as components of net periodic benefit cost.
SFAS No. 158 also requires additional disclosures in the
notes to the financial statements. The recognition and
disclosure provisions of SFAS No. 158 were effective for us
as of December 31, 2006. To the extent we determined that
it is probable that the liabilities associated with the adaption
of SFAS No. 158 will be recoverable through rates charged
by Ameren’s rate-regulated businesses (UE, CIPS, CILCO and
IP), a regulatory asset was recorded. See Note 10—
Retirement Benefits for additiona! information on the impact
of the adoption of SFAS No. 158 at December 31, 2006.

Staff Accounting Bulletin No. 108, Considering the Effects of
Prior-Year Misstaternents When Quantifying Misstatements
in Current Year Financial Statements (SAB 108)

In September 2006, the SEC staff issued SAB 108,
which provides interpretive guidance on how registrants
should quantify misstatements when evaluating the
materiality of financial statement errors. SAB 108 requires
public companies to use a dual approach to assess the
quantitative effects of financial misstatements. The dual
approach includes both an income statement-focused
assessment and a balance sheet-focused assessment.

SAB 108 also provides transition accounting and disclosure
guidance for situations in which a material error existed in
prior-period financial statements, aliowing companies to
restate prior-period financial statements or recognize the
cumulative effect of initially applying SAB 108 through an
adjustment to beginning retained earnings in the year of
adoption. SAB 108 was effective as of December 31, 2008.

Prior to 2000, we concluded that UE’s unbilled revenue
was understated and CIPS’ unbilled revenue was overstated
by a similar amount. We previously concluded that these
differences were immaterial to the financial statements of UE
and CIPS for all years subsequent to 2000. In connection
with our application of SAB 108, we recorded a decrease to
CIPS' untilied revenue of $12 million as an adjustment to
retained earnings. Additionally, we concluded the UE unbilled




revenue difference was immaterial to its 2006 financial
statements, and accordingly we recorded an increase to UE's
unbilted revenue of $12 million in the fourth quarter of 2006
as an increase in operating revenues. The adoption of

SAB 108 had no impact on Ameren's consolidated results of
operations, financial position, or liquidity.

SFAS No. 143, Accounting for Assef Retirement Obligations
and FIN 47, Accounting for Conditional Asset Retirement
Obligations

SFAS No. 143 requires us to record the estimated fair
value of legal obligations associated with the retirement of
tangible long-lived assets in the period in which the liabilities
are incurred and to capitalize a corresponding amount as
part of the book value of the related tong-lived asset. In
subsequent periods, we are required to make adjustments in
AROs based on changes in estimated fair value.
Corresponding increases in asset book values are
depreciated over the remaining useful life of the retated
asset. Uncertainties as to the probability, timing or amount
of cash flows associated with ARDs affect our estimates of
fair value. Upon adoption of SFAS No. 143, UE recorded
AROs related to its Callaway nuclear plant decommissiening

costs and retirement costs for a river structure. Additionally,
Genco recorded an ARO for the retirement costs for a power
plant ash pond. CILCORP and GILCO recorded AROs related
to AERG power plant ash ponds.

FIN 47 clarified that an entity must recognize a liability
for the fair value of a conditional ARO when it is incurred if
the liability's fair value can be reasonably estimated. FIN 47
also specified the information an entity would need to
reascnably estimate the fair value of an ARQ. In 2005,
Ameren, Genco, CILCORP, and GILGO recognized net aftertax
losses of $22 million, $16 million, $2 million, and $2 million,
respectively, for the cumulative effect of a change in
accounting principle for FIN 47, Upon adoption of FIN 47,
Ameren, UE, Genco, CILCORP, and CILCO recorded AROs for
retirement costs assaciated with asbestos removal, ash
ponds, and river structures. In addition, Ameren, UE, CIPS,
and IP recorded AROs for the disposal of certain
transformers.

Asset removal costs accrued by our rate-reguiated
operations, that do not constitute legal obligations are
classified as 4 regulatory liability. See Note 3 — Rate and
Regulatory Matters.

The following table provides a reconciliation of the beginning and ending carrying amount of ARDs for the years 2006 and

2005:
CILCORP/
Ameren'>it U™ CIPS Genco CILCO IP
Balance at December 31,2004 . . ... ... ... .. ... $443 $431 $- $4 $8 $-
Accretion in 2005(c) .. ....... .. ... ... 28 23 - 2 1 -
Change in estimates(d) . . ... ............, (42} (42) - - - -
Adoptionof FIN47 ... ... ... ... ...... 94 54 2 28 4 2
Balance at December 31,2005 . ............... 523 466 2 34 13 2
Liabilities incurred . . . ... ..., ... ... ... 1 - - (&) (&)
Liabilities settled . . . ................... (2} (e} - (2) (&) -
Accretion in 2006(¢) . .................. 29 26 () 2 1 ()
Changeinestimates. ................... 2 (1) - 1 3 -
Balance at December 31,2006 . . . . ............ $953 $491 $2 $35 $17 $2

(a) Ameren amounts do not equal total due to AROs at EEL.

{b) The nuclear decommissioning trust fund assets of $285 million and $250 million as of December 31, 2006 and 2005, respectively, are

restricted for decommissioning of the Callaway nuclear plant.

{c) Substantiaily alt accretion expense was recorded as an increase to regulatory assets.

{d) Revision of UE's Callaway nuclear plant ARO estimate.
(2) Less than $1 million.

if FIN 47 had been in effect as of December 31, 2004,
the pro forma asset retirement obligations would have been
$518 million, $462 miltion, $2 million, $32 million,
$12 million, $12 million and $2 million for Ameren, UE,
CIPS, Genco, CILCORP, CILCO and IP, respectively. if FIN 47
had been applied for the years ended December 31, 2005
and 2004, Ameren's, Genco's, CILCORP’s and CILCO's net
income would have been lower by $2 million, $1 miflion,
less than $1 million, and less than $1 million, respectively, in
gach year. The FIN 47 application would have reduced
Ameren’s basic and diluted earnings per share $0.01 per -
share in gach of these two years. The adoption of FIN 47 did
not have any income statement impact on UE, CIPS, or IP
because a regulatory asset was recorded as an offset to the
AROs and the related net capitalized asset retirement costs,
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Variable-interest Entities

According to FIN 46R, “Variable-interest Entities,” an
entity is considered a variable-interest entity (VIE) if it does
not have sufficient equity to finance its activities without
assistance from variable interest holders, or if its equity
investors lack any of the folfowing characteristics of a
controlling financial interest; control through voting rights,
the obligation to absorb expected losses, or the right to
receive expected residual returns. We have determined that
the following significant VIES were held by the Ameren
Companies at December 31, 2006:

»  Tolfing agreement. CILCO has a variable interest in
Medina Valley through a tolling agreement to purchase
steam, chilled water, and electricity. We have concluded




that CILCO is not the primary beneficiary of Medina -
Valley. Accordingly, CILCO does not consolidate Medina
Valley. The maximum exposure to loss as a result of
this variable interest in the tolling agreement is not
material,

»  leveraged lease and affordable housing partnership
investments. Ameren and UE have investments in
leveraged lease and affordable housing partnership
arrangements that are variable interests. We have
concluded that Ameren and UE are not primary
beneficiaries of any of the VIEs related to these
investments. The maximum exposure to 105 as a result
of these variable interests is limited to the investments
in these arrangements. At December 31, 2006, Ameren
had a net investment in leveraged leases of $13 miltion.
At December 31, 2006, Ameren and UE had investments
in affordable housing partnerships of $21 million and
$17 million, respectively.

+ [P SPT Ameren acquired a variable inferest in {P SPT
with the acquisition of IP on September 30, 2004. P
has a variable interest in IP SPT, which was established
in 1998 to issue TFNs. IP has indemnified and is liable
to [P SPT if IP does not bill the applicable charges to its
customers on behalf of IP SPT or if it does not remit
the collection to IP SPT: however, the note holders are
considered the primary beneficiaries of this special-
purpose trust. Accordingly, Ameren and 1P de not
consolidate IP SPT,

NOTE 2 - ACQUISITIONS
IP and EEI

On September 30, 2004, Ameren completed the
acquisition of all the common stock and 662,924 shares of
preferred stock of IP and an additional 20% ownership
interest in EEI from subsidiaries of Dynegy. Ameren acquired
IP to complement its existing Illinois gas and electric
operations. With the acquisition, IP became an Ameren
subsidiary cperating as AmerenlP.

The total transaction value was $2.3 bitlien, including
the assumption of $1.8 billion of IP debt and preferred
stock. Cash consideration was $429 million, net of
$51 million cash acquired, and included transaction costs. In
addition, this transaction included a fixed-price capacity
power supply agreement for IP’s annual purchase in 2005
and 2006 of 2,800 megawatts of electricity from DYPM. This
agreement met about 70% of 1P's electric customer
requirements during 2005 and 2006. The remaining 30% of
IP’s power was supplied by other companies through
contracts and open-market purchases. The fair value of 1P’s
power supply agreements, including the fixed-price capacity
power supply agreement with DYPM recorded at the
acquisition date, resulted in a net fiability of $109 million,
which was fully amortized by December 31, 2006. In
addition, 1P recorded a fair vatue adjustment, resulting in a
net asset of $20 million, which was fully amortized by
December 31, 2005, for IP's power supply agreement with
EE| that expired at the end of 2005. Ameren funded this
acquisition with the issuance of new Ameren common stock.
Ameren issued an apgregate of 30 million common shares in

February 2004 and July 2004, which generated net proceeds
of $1.3 billion. Proceeds from these issuances were used to
finance the cash portion of the purchase price, to reduce IP
debt assumed in this transaction, and to pay related
premiums.

Ameren acquired 1P for $355 million, including
transaction costs, plus the assumption of $1.8 billion of IP
debt and preferred stock. The excess of the purchase price
for IP's common stock and preferred stock over net assets
acquired was allocated to goodwill in the amount of
$326 million. The portion of the total transaction value
attributable to Ameren’s acquisition of Dynegy’s 20%
ownership interest in EEl now held by Developmant
Company was $125 million. The excess of purchase price
over fair value was allocated to goodwill in the amount of
$65 million in addition to specmcaﬂy identifiable intangible
assets of $48 million comprising emission allowances, which
are amortized as they are used.

CT Facilities Purchases

In March 2006, following the receipt of all required
requlatory approvals, UE completed the purchase of a 640-
megawatt CT facility located in Audrain Gounty, Missouri, at
a price of $115 million from NRG Audrain Holding, LLC, and
NRG Audrain Generating LLC, affiliates of NRG Energy, Inc.
{collectively, NRG). As a part of this transaction, UE was
assigned the rights of NRG as lessee of the CT facifity under
a long-term lease with Audrain County, and UE assumed
NRG's obligations under the lease. This lease was entered
into pursuant to Missouri economic development statutes to
provide a development incentive property tax savings to the
lessee for focating the CT facility in Audrain County. The

" lease will expire on December 1, 2023. UE as the lessee is
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responsible for rental payments under the lgase in an
amount sufficient to service the debt of a taxable industrial
development revenue bond (principal amount of $240 million
currently outstanding) issued to NRG by Audrain County in
exchange for title to the NRG CT facility. As part of this
acquisition, UE acquired the bond from NRG. Because rental
payments are equal to debt service on the bond, there is no
net cash expense relating to this fease. No capital was
initially raised in the leasing transaction, and no capital was
raised as a result of UE’s assumption of NRG's lease
obligations. Audrain County will retain title to the CT facility
during the term of the bond and the lease, and therefore the
facility will. be exempt from ad valorem taxation. The title to-
the facility will be transferred to UE at the expiration of the
lease. UE also has ali operation and maintenance
responsibilities for the CT facility.

Also in March 2008, following the receipt of all required
regulatory appravals, UE completed the purchase from
subsidiaries of Aquila, Inc., of the 510-megawatt Goose
Creek CT facility in Piatt County, lllingis, at a price of
$106 million, and the 340-megawatt Raccoon Creek CT
facility located in Glay County, [llinois, at a pnce of
$71 million.

These CT facility purchases were desighed to help meet
UE’s Increased generating capacity needs as weil as to




provide UE with additional flexibility in determining the
timing of future baseload generating capacity additions.
These purchases were accounted for as asset purchases.

NOTE 3 - RATE AND REGULATORY MATTERS

Below is a summary of significant regulatory
proceedings. We are unable to predict the ultimate outcome
of these regulatory proceedings, the timing of the final
decisions of the various agencigs, or the impact on our
results of operations, financial position, or liquidity.

Missouri
Electric

With the expiration of an electric rate moratorium that
provided for no changes in UE’s electric rates before July 1,
2006, UE Filed in July 2006 a request with the MoPSC for an
increase in base rates for electric service. UE’s filing
included a proposed average increase in electric rates of
17.7%, or $361 million. UE is proposing to limit the increase
on residential rates to 10%, allocating requested revenue
amounts above that level to other customer classes. This
rate increase filing was based on a test year ended Jung 30,
2006, and included known and measurable items through
January 1, 2007. Since UE's last electric rate case in 2002,
UE has invested $2.5 billion in its electric operations. Those
investments included more than $700 million for 2,600
megawatts of new generation to meet growing customer
power demands. UE's July 2006 electric rate request
includes, among other items, the following features:

» arequested return on equity of 12%, and a rate base of
$5.8 billion with a capital structure including about 52%
COMMOR equity;

»  arequest for a fuel and purchased power cost recovery
mechanism under the provisions of a Missouri state law
enacted in 2005 (see MoPSC Rulemaking Proceeding .
below in this note foradditional information);

» a proposed alternative mechanism for the MoPSC's

- consideration to share off-system sales margins wnh
ratepayers;

* an increase in-depreciation rates;

» renewabte energy proposals, mcludtng the addltmn of
100 megawalts of renewable energy by 2010; and -

* commitments to offer low-income energy assistance .
and energy conservation programs.

Costs incurred related to the December 2005 failure of
UE's Taum Sauk pumped-storage hydroelectric plant for the
cleanup of a nearby state park, reimbursement of state
costs, and resolution of individuals’ claims were excluded
from the revenug increase request.

JIn December 2006, the MoPSC staff and other
stakeholders filed direct testimony in response to UE's
electric rate increase filing. The MoPSC staff recommended
in their testimony an electric rate reduction of $136 million
to $168 million based on a return on equity of 9.0% to
9.75%. The Missouri attorney generat recommended a
$53 million rate reduction based on a 9% return on equity.
The Missouri Office of Public Counsel recommended-a return
on equity of 9.65%. The major factors contributing to the
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difference between the UE rate increase request and the
MoPSC staff rate reduction recommendation include return
on equity, depreciation levels, the treatment of a cost-base
contract from EEI, that expired in December 2005, margins
for interchange sales, and the treatment of emission
allowance sales, among other matters, In addition, the
MoPSC staff and intervenors have recommended that UE not
be granted the right to use a fuel and purchased power cost
recovery mechanism. A decision from the MoPSC is
expected no later than June 2007.

Gas

In July 2006, UE filed a request with the MoPSC for an
$11 million increase in natural gas delivery rates, based on
an 11.5% return on equity, and a rate base of $218 million
with a capital structure including about 52% common equity.
in December 2006, the MoPSC staff and other stakeholders
filed testimony in response to UEs gas rate increase filing.
The MoPSC staff recommended in their testimony a gas rate
increase of $2 million to $3 million based on a return on
equity of 9.0% to 9.75%, and a rate base of $201 million
with a capital structure including 52% common equity. A
decision from the MoPSC is expected no later than June
2007.

MoPSC Rulemaking Proceeding

In July 2005, a law was enacted that enables the
MoPSC to put in place fuel and purchased power and
environmentat cost recovery mechanisms for Missouri's
utilities. The law also includes rate case filing requirements,
a 2.5% annual rate increase cap for the environmental cost
recovery mechanism, and prudency reviews, among other
things. Rules for the fuel and purchased power cost
recovery mechanism were approved by the MoPSC in
September 2006 and became effective during the fourth
guarter of 2006. We are unable to predict when rules
implementing the environmental cost recovery mechanism
will be formally proposed and adopted. UE requested a fuel
and purchased power cost recovery mechanism in its
electric rate case filed with the MoPSC in July 2006. The
MoPSC staff and intervenors have recommended that UE not
be granted the right to use such a mechanism. UE also
requested an environmental cost recovery mechanism as
part of this electric rate case. However, no environmental
adjustment clause has been submitted in the rate case since
final environmental cost recovery rules have not been
adopted. UE's requests are subject to approval by the
MoPSC.

linois
Electric

Under the lllingis Customer Cheice Law, as amended
with the consent of the Hlinois utilities, CIPS’, CILCO’s and
IP’s rates were frozen through January 1, 2007. In order to
meet their customers’ power requirements, CIPS entered
into a power supply agreement with Marketing Company and
CILCO entered into an agreement with AERG for all of their
power requirements through December 31, 2008. As part of
Ameren's acquisition of IP, IP entered into a power supply



agreement with DYPM to supply about 70% of its electric
customer requirements through the end of 2006. See

Note 13 - Related Party Transactions for & discussion of the
affiliate power supply agreements. The following is a
discussion of the current status of significant matters
affecting our Itlinois electric operations.

lllinois Power Procurement

During 2004, the 1CC conducted workshops to seek
input from interested parties on the framework for retail
electric rate determination and power procurement after the
lNingis electric rate freeze expired on January 1, 2007, and
supply contracts expired on December 31, 2006.

In February 2005, CIPS, CILCO and IP filed with the ICC
a proposed pracess for power procurement through an IGC-
monitered auction, including, among other things, a rate
mechanism 1o pass power supply costs directly through to
customers. The form of power supply would meet the full
requirements of each utility, and the risk of fluctuations in
power supply requirements would be borne by the supplier.
In January 20086, the ICC issued an order that unanimousfy
approved the Ameren lllinois Utilities” proposed power
procurement auction and the refated tariffs for use
commencing January 2, 2007, including the retail rates by
which power supply costs would be passed through to
customers. The order included the following key findings
and provisions:

*  The auction proposal is reasonably designed to enable
CIPS, CILCO and IP to procure power supply in a
competitive and least-cost manner.

»  There is & limitation of 35% on the amount of power
any single supplier can provide the Ameren Winois
Utilities’ expected annual load. Ameren-affiliated
companies are considered one supplier for purposes of
this limitation.

+  The proposal requires a porifolio of one-, two-, and
three-year supply contracts.

»  Full cost recovery through a rate mechanism is
permitted. :

« Annual, postauction prudence reviews by the ICC are
required.

. In accordance with the January 2006 GG order, the
power procurement auction was held at the beginning of
September 2006. On September 14, 2008, the ICC
determined that it would not investigate the results of the
auction to procure power for fixed-price customers, which
include the vast majority of electric customers of GIPS,
CILCO and IP. On September 15, 20086, the independent
auction manager, NERA Economic Gonsulting, declared a
successful result in the auction for fixed-price customers.
The auction clearing price was about $65 per megawatthour
for the fixed-price residential and small commerciat product
and about $85 per megawatthour for large commercial and
industrial customers. Marketing Company was awarded sales
in the auction. See Note 13— Related Party Transactions for
a discussion of these affiliate power supply agreements. As
a resuit of the high auction price for the large commercial
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and industrial customers, almost all of these customers
chose a different supplier.

Certain {liinois legislators, the lllincis attorney general,
the lllineis governor and other parties sought to block the
power procurement auction. They continue to challenge the
auction and the structure for the recovery of costs for power
supply resulting from the auction through rates to
customers. Opponents of the power procurement auction
and related tariffs claim that the ICC did not have authority
to approve market-based rates for electric service that have !
not been declared “competitive” pursuant to Section 16-113 O
of the lllinois Customer Choice Law. They further claim that :
the energy compenent of CIPS’, CILCO's and IP's retail rates
for electricity should not be based on the costs to procure
energy and capacity in the wholesale market, CIPS, CILCO
and IP have received favorable rulings from the ICC and the
circuit court of Cook County, lllinois, on opposition claims
filed by the Winois attorney general, CUB and ELPC.

Various parties, including GIPS, GILCO, IF, the lllingis
attorney general, CUB, and ELPC, have appealed to llinois
district appellate courts the ICC’s denial of rehearing
requests with respect to its January 2006 order. Although
CIPS, CILCO and IP are generally supportive of the 1CC
order, they filed a request for rehearing with regard to the
provision of the January 2006 order requiring an annual
postauction prudence review to be performed by the ICC. In
February 2006, they appealed the ICC's denial of the request
to the appellate court for the Fourth District in lllinois. GIPS,
CILCO and 1P asserted in their request for rehearing that
there is no basis for such a prudence review. In their
requests for refiearing of the January 2006 ICC order and
their appeals of the ICC’s denial of their requests filed with
the First District Illinois appellate court in March and April
2006, the Illinois attorney general, CUB and ELPC asserted
that the Ameren lllinois Utilities power procurement auction
should be dismissed on the basis of arguments generally
similar to those that they previously raised. In June 2008,
the lllinois attarney general filed a petition with the Supreme
Court of Hiinois seeking a direct and expedited review of
appeals filed with lllinois district courts by various parties of
the ICC’s January 2006 order approving the Illinois power
procurement auction and a stay on implementation of the
order. In this petition, the lllinois attorney general raised
similar arguments to those discussed above. In August
2006, the Supreme Court of lllinois denied the Minois
attorney general’s petition and ordered that the appeals b
consolidated in the appellate court for the Second District in
llinois, The Secand District appellate court granted a motion
of the illinois attorney general to dismiss CIPS’, CILCO’s and
|P's appeal regarding the need for an annual postauction
prudence review claiming that it was filed prematurely, CIPS,
CILCO and IP appealed that decision to the llfinois Supreme
Court, where it is now pending. In addition, on December 21,
2008, the [flinois attorney general filed a motion to stay the
effectiveness of the retail rates approved by the ICC in its
January 2006 order. The motion was denied by the Second
District appellate court on December 29, 2006, and upon
appeal, denied by the Illinois Supreme Court in January
2007. The IHincis attorney general’s, CUB's and ELPC's




appeals at the Second District appellate court are still
pending. We cannot predict the outcome of these
proceedings.

Delivery Service Rate Cases

CIPS, CILCO and IP filed rate cases with the ICC in
December 2005 to modify their electric delivery service rates
effective January 2, 2007. CIPS, CILCO and IP requested to
increase their annual revgnues for electric delivery service by
$202 million in the aggregate (CIPS - $14 million, CILCO -
$43 million and IP - $145 million}. In October 2008, the
administrative law judges issued a proposed. order, which
included a recommended revenue increase for electric
delivery service of $147 million in the aggregate (CIPS -
$8 million, CILCO - $29 million and IP - $110 million). In
November 2008, the ICC issued an order approving an.
annual revenue increase for electric delivery service of
$97 million in the aggregate (CIPS - $8 million decrease,
CILCO - $21 million increase and IP — $84 milfion increase).
The IGC's order was based on a return on equity of 10.08%,
10.08% and 10.12% for CIPS, CILCO and IP, respectively. In
December 2006, the ICC granted the Ameren Hlincis Utilities’
petition for rehearing of the November 2006 order on the
recovery of certain administrative and genera! expenses,
totaling $50 million, that were disallowed. The ICC's decision
on the recovery of these expenses is due in May 2007. The
ICC denied requests for rehearings filed by other parties to
this case. Prior to January 2, 2007, most customers were
taking service under a frozen bundied electric rate, which
inciuded the cost of power, so these delivery service revenue
changes will not directly correspond to a change in GIPS,
GILCO's or IP’s revenues or éarnings under the new electric
delivery service rates.

Potential Electric Rate Freeze and Recovery of
Post-2006 Power Supply Costs

fn February 2008, legislation was introduced in the
llinois House of Representatives that would have extended
the electric rate freeze in lllinois through 2010. On Octaber 2,
2006, Speaker of the lllinois House of Representatives,
Michaet Madigan, sent a fetter to lllinois Governor Rod
Blagojevich asking the governor to call a special sessien of
the Nlinois General Assembly to consider this rate freeze
legistation. In response, the lllinois governor sent a letter -
indicating that once the votes to pass the legislation were in
place, he would immediately call for a special session of the
legislature. The governor's letter further indicated that if a
consensus among members of the general assembly was
not reached in the near future, he would call.a special
session in that event as well. No special session was called.
The governor's letter stated that he continued to support
legislation extending the rate freeze and would like to sign it
into law as soon as possible. Copies of the speaker's and
governor’s letters appear as Exhibits 99.1 and 99.2,
respectively, to the Current Report on Form 8-K dated
October 4, 2006. During the lllinois General Assembly’s
session that ended in January 2007, the Illinois House of
Representatives passed legislation to freeze 20086 rates'
through 2010, and the 1llinois Senate passed legislation
containing an electric rate increase phase-in plan. The lllinois
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Senate bill provided for a mandatory phase-in of the 2007
increase in residential electric rates over a three-year period.
Neither piece of legislation was passed by the other chamber
before the end of the session in early Janvary 2007.

Any legislative measure will need to be approved by the
illinois House of Representatives and the lllinois Senate, and
signed. by the governor hefore it can become law. New rates
for GIPS, CILCO and IP reflecting the power costs resulting
from the ICC-appraved September 2006 auction and the
delivery.service rates authorized by the November 2006 ICC
order became effective January 2, 2007. A new 1llinois
General Assembly went into session in late January 2007, As
a result, all previous bills expired. New Dilts have been
intreduced during the current legislative session, including
legislation to roltback rates to 2006 levels similar to
previously propased legistation.

CIPS, CILCORP, CILCO and IP beligve that legislation
freezing electric rates at 2006 levels would have a material
adverse effect on their results of operations, financial
position, and liquidity, including the financial insolvency of
CIPS, GILCORP, CILCO and IP. They believe it could cause
significant job losses and, without governmental
intervention, significant disruptions in electric and gas
service. Ameren’s llinois utilities own no generation
facilities, so the companies must purchase power in the
competitive market to meet their customers’ energy needs. If
electric rates were frozen at 2006 levels, the major credit
rating agencies have stated that the Ameren llinois Utilities’
credit ratings would' be downgraded to deep junk {or
speculative) status . Such a downgrade of GILCO's ratings
wouid also result in a similar downgrade of CILCORP's
ratings. We believe CIPS, GILCORP, CILCO and IP would be
faced with potential collateral and prepayment demands for
products and services, such as natural gas, and would run
out of cash and available credit and bhe unable to borrow. We
believe this would cause the Ameren {llingis Utilities and
CILCORP to become financially insolvent. In reaction to
intensified political discussion in [Hinois regarding etectric
rate freeze extension legislation, in October 2006 S&P
downgraded the short- and long-term credit ratings of the
Ameren Companies and kept the Ameren Companies on
credit watch with negative implications, Moody’s placed the
iong-term debt credit ratings of the Ameren Companies
under review for possible downgrade. Fitch placed the
ratings of Ameren, CIPS, CILCORP, CILCO and IP an rating
watch regative. , -

" Electric Rate Increase Phase-in Plan
In December 2006, the ICC approved the Ameren

Allinois Utilities” Customer Elect Plan (Phase-in Pian) and

refated riders, which went into effect on January 2, 2007.
The Phase-in Plan atlows residential customers, eligible
schools, local governments and small commercial customers
to choose on an individual basis either to pay the full
amount of higher electricity costs in 2007 or to phase in
increases over a period of years. Under this plan, rate
increases are phased in at an annual maximum increase of-
14% over the prior year's bundled rate, over three years
(2007-2009) or until the full amount of the rate increase is




reached, whichever is earlier. At the end of the phase-in
period, customers have three years (2010-2012) to repay the
deferred costs at a carrying charge interest rate of 3.25%.
Participation in the plan is voluntary and approximately 90%
of the Ameren {linois Utilities” customers are eligible. As
part of this plan, CIPS, CILCO and |P made additional
contributions of $4 million, $3 million, and $8 million,
respectively, in December 20086, to their Dollar More and
Warm Neighbors programs, which provide bill paying
assistance, energy conservation materials, and rebates for
energy-efficient equipment. Customers have until August 21,
2007, to enroll in the plan. Those who enroll by April 10,
2007, will have deferred credits that are retroactive to
January 2, 2007. On February 27, 2007, the Ameren Hlinois
Utilitles announced that they intended to file an electric rate
increase mitigation plan with the ICC. As part of the plan,
which is subject to [CC approval, the Ameren Winois Ulilities
would fund an approximate $20 million one-time reduction
to active residential accounts that would appear on electric
bilis in March and April 2007. The rate mitigation plan is
targeted to customers with high volume usage. As part of
the filing the carrying charge of 3.25% in the current ICC-
approved phase-in plan would be eliminated.

Summary

New electric rates for CIPS, CILCO and IP went into
effect on January 2, 2007, reflecting delivery service tariffs
approved by the IGG in Noverber 2006 and full cost
recovery of power procurement costs. Approximately 90% of
the Ameren lllinois Utilities’ customers currently have the
option to participate in the Phase-in Plan. We are unable to
predict the results of the court appeals of the January 2006
ICC order approving CIPS’, CILCO's and IP's power
procurement auction and the related tariffs, nor can we
predict the actions the illinois General Assembly and
governgr may take that might affect electric rates or the
power procurement process for CIPS, CILCO and IP. Any
decision or action that impairs the ability of CIPS, CILCO and
IP to fully recover purchased power or distribution costs
from their electric customers in a timely manner would
result in material adverse consequences to Ameren, CIPS,
CILCORP, CILCO and IP. These consequences could include
a significant drop in credit ratings to deep junk (or
speculative) status, a loss of access to the capital markets,
higher borrowing costs, higher power supply costs, an
inability to make timely energy infrastructure investments,
significant risk ot disruption in electric and gas service,
significant job losses, and financial insotvency. [n addition,
Ameren, GILCORP and [P could be required to racord a one-
time charge for impairment of goodwill that was recorded
when Ameren acquired these companies, As of December 31,
2006, Ameren, CILCORP and IP had $830 mitlion,
$542 million and $213 million, respectively, of goodwill
recorded on their balance sheets. Furthermore, if the Ameren
Hinois Utilities are unable to recover their costs from
customers, the utilities could be required to cease applying
SFAS No. 71, “Accounting for the Effects of Certain Types of
Regulation,” which allows CIPS, GILCORP, CILCO and IP to
defer certain costs pursuant to actions of rate regulators.
This would result in the elimination of all regulatory assets
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recorded by GIPS, CILCORP, CILCO and [P on thelr balance
sheets and a one-time extraordinary charge on their and
Ameren’s statements of income that could be material. As of
December 31, 2006, CIPS, CILCORP, GILCO and IP had
$146 million, $75 miltion, $75 million and $401 million,
respectively, recorded as regulatory assets on their balance
sheets. ' '

Ameren, CIPS, CILCORP, CILCO and IP will continue to-
explore a number of legal and regulatory actions, strategies
and alternatives to address these Iinpis electric issues,
CIPS, CILCORP, CILCO and IP expect to take whatever
actions are necessary to protect their financial interests,
including seeking the protection of the bankruptcy courts.
However, there ¢an be no assurance that Ameren and the
Ameren lllinois Utilities will prevail over the stated opposition
by certain illinois legislators, the Hllinois attorney general, the
lllinois governor, and other stakeholders, or that the legal
and regulatory actions, strategies and alternatives that |
Ameran and the Ameren [llinois Utilities are considering will
be successful. ‘

Federal
Regional Transmission Organization

In early 2004, UE received authorization from the
MoPSC and FERC to participate in the MISO for a five-year
period, with further participation subject to approvals by the
MoPSC. Consistent with the orders issued by the MoPSC
and FERC, the MoPSC continues to set the transmission
component of UE's rates, to serve its bundled retail load.

- On May 1, 2004, functional contral, but not ownership,
of UE's and CIPS’ transmission systems was transferred to
the MISC. On September 30, 2004, prior to the completion
of Ameren's acquisition of IP as required by FERC's order
approving the acquisition, IP transferred functional control,
but not ownership, of its transmission system to the MISO.
These transfers had no accounting impact on UE, CIPS and
IP because they continue to. own their transmission assets.

In 2004, as part of the transfer of functional control of
UE's and CIPS’ transmission system to the MISO, Ameren
received $26 million, which represented the refund of the
$13 million exit fee paid by UE and the $5 million exit fee
paid by CIPS, both of which were expensed when they left
the MISO in 2001, plus $1 million interest on the exit fees
and the reimbursement of $7 million that was invested in the
proposed Alliance RTQ. These refunds resulted in aftertax
gains of $11 mitlion, $8 million, and $3 million for Ameren,
UE, and CIPS respectively, which were recorded in other
operations and maintenance expenses during the quarter
ended June 30, 2004. As part of the transfer of functional
control of IP’s transmission system to the MISQ at the end
of September 2004, predecessor IP also received a refund of
its MISO exit fee, ptus interest on the exit fee, and RTO
development costs resulting in aftertax gains of $9 mitlion
during the quarter ended September 30, 2004.

Before Ameren's acquisition of CILCO in 2603, CILCO
was already a member of the MISO, and it had transferred
functional contro! of its transmission system to the MISO.
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Genco does not own transmission assets, but pays the
MISO to use the transmission system to transmit power
from the Genco generating pfants

Pursuant to a series of FERC orders, FERC put Seams
Elimination Cost Adjustment (SECA) charges into effect on
December 1, 2004, subject Lo refund and hearing
procedures. The SECA charges were a transition mechanism
that was in place for 16 months from December 1, 2004, to
March 31, 2006, to compensate transmission owners in the
MISO and PJM for revenues tost when FERC eliminated the
regional through-and-out rates previously applicable to
transactions crossing the border between the MISO and
PJM. The SECA charge was a nonbypassable surcharge
payable by load-serving entities in proportion to the henefit
they realized from the elimination of the regional
through-and-out rates as of December 1, 2004. The MISO
transmission owners (including UE, CIPS, CILCO and IP) and
the PJM transmission owners filed their proposed SECA
charges in-November 2004 as compliance filings pursuant to
the FERC order. A FERC.administrative taw judge issued an
initia) decision in August 2006, recommending that FERC,
reject both of the SECA compliance filings (the filing for
SECA charges made by the transmission owners in the
MISO and-the filing for SECA charges made by the
transmission owners in PJM). FERC has not acted on the
initial decision. Both before and after the initial decision,
various parties (including UE, CIPS, CILCO and IP as part of
the group of MISO transmission owners).filed numerous
bilateral or multiparty settlements. FERG has approved many
of the settlements. The more recently filed settlements are .
pending. Neither the MISO transmission owners, including
UE, CIPS, CILCO and IP, nor the PJM transmission owners
have been able to settle with all parties. During the transition
period of December 1, 2004 to March 31, 2006, Ameren,
UE, CIPS, and IP received net revenues from the SECA
charge of $10 million, $3 millien, $1 million, and $6 million,
respectively. CILCQ's net SECA charges were less than
$1 million. Until FERC acts on the pending settlements and
issues a final order on the initial decision, we cannot predict
the ultimate impact of the SECA proceedings on UE’s, CIPS
CILCO's and IP's costs and revenues.

Hydroelectric License Renewal

In May 2005, UE, the U.S. Department of the Interior
and various state agencies reached a settlement agreement

“that is expected to lead to FERC's relicensing of UE'S Osage

hydroelectric plant for another 40 years. The setilement
must be approved by FERC. The current FERC license
expired on February 28, 2006. Operations are permitted to
continue under the expired tcense until the license renewal
is approved.

Joint Dispatch Agreement
See Note 13 - Related Party Transactions for a

description of the JDA among-UE, CIPS and Genco which
terminated on December 31, 2006." '
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January 2006 JDA Amendment

As a result of the February 2005 MoPSC order
approving the transfer of UE's lllinois service territory to
CIPS that was completed on May 2, 2005, the provision in
the JDA that determines the allocation hetween UE and
Genco of margins from short-term sales of excess
generation to third parties had to be madified. Speclflcally
the MoPSC order required an amendmient so that margins
on third-party short-term power sales of excess generation

_would be allocated between UE and Genco based on. -

generalion output, not on load requirements, as the
agreement had provided. In March 2006, FERC approved the
amendment filed by UE, CIPS and Genco, effective

January 10, 20086. This change. in the allocation methodology
resulted in 2 $23 million transfer of electric margins from |
Genco to UE during the year ended December 31, 2006, * -

Terﬁ:’nat:’on of JDA

_ On July 7, 2006, UE, CIPS and Genco mutually
consented to waive a one-year termination notice '
requirement of the JDA and agreed to terminate it on
December 31, 2006. This action with respect to the JOA was
accepted by FERC in September 2006.

The benefits of the JDA to UE and Genco changed due
to the emergence of transparent wholesale markets, the
dispatching of generation being conducted by the MISO, and
changes to the lllinois reguiatory framework, among other
things. As a result, UE believed the benefit it would receive
from retaining the power it was transferring under the JOA
to Genco at incremental cost would exceed the benefit it
would have received from being able to call upon Genco's
generation under the JDA at incremental cost. Since UE was
prepared to immediately provide Genco with one-year notice
of termination in June 2006, Genco believed the potential
benefit it could receive from being able to call 'upon UE's
generation through June 2007 was outweighed by, amang
other things, the negative consequences associated with the
continued existence of the JDA past Oecember 31, 2006, In
particular, Genco believed that the JDA was no longer
necessary or effective for dispatching Genco's generation
jointly with that of UE, because of changes in the .
marketplace for the sale of electricity, inciuding the MISO
Day Two Energy Market, and the centralized dispatching of
generation by MISO. Additionally, the JOA was based on a
cambined control area for the UE and CIPS transmission
facilities located in Missouri and lllinois, respectivety. This
combined control area created: operational inefficiencies for
Genco to effectively parlicipate through Marketing Company
in the Hlinois power procurement auction to supply power
beginning January 1, 2007. In conjunction with terminating
the JDA, Ameren’s transmlssmn -owning entities restructured
their control areas into two areas: one in Missouri for UE's
transmission facilities and one in Hlinois for the transmission
facilities of CIPS, CILCO and IP. In December of 2006, FERC
authorized the restructuring of the control areas as
requested.

As a result of the termination of the JDA on
December 31, 2006, UE and Genco no longer have the




obligation to provide power to each other. In 2006, Genco
received from UE under the JDA net transfers of 10.1 million
megawatthours of power at an average price of $19 per
megawatthour and generated 15.3 million megawatthours of
power from its plants at an average cost of $20 per
megawatthour, This power was used in 2006 to supply GIPS'
load and other wholesale and retail customers at an average
selling price of $36 per megawatthour. In 2006, Genco also
sold 2.1 million net mégawatthours of power in the
interchange market at an average price of $38 per
megawatthour. Upon termination of the JDA, Geneco no
longer receives the margins on sales that were supplied with
power from UE.

Ameren's and UE’s earnings will be affected by the
termination of the JDA when UE's rates are adjusted by the
MoPSC. As discussed under Missouri Electric in this Note,
UE filed a request in July 2066 with the MoPSC to increase
its electric rates by $361 million. UE's requested increase is
net of the decrease in its revenug requirement resulting from
increased margins expected to result from the termination of
the JDA.

The ultimate impact of the termination of the JDA and
the MoPSC's treatment of the effects of such termination in
UE’s current rate case proceeding on the Ameren
Gompanies’ results of operations, financial position, or
fiquidity cannot be predicted at this time.

Leveraged Leases

Ameren owns interests in cértain assets that were
acquired with the acquisition of CILCORP that have been
financed as leveraged leases. By an order dated April 15,
2004, issued pursuant o PUHCA 1935, the SEC determined
that certain nonutility interests and investments of CILCORP

Regulatory Assets and Liabilities
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and its subsidiaries, including investments in several
teveraged leases, were not retainable by Ameren. The April
2004 SEC order required that Ameren cause its subsidiaries
to sell or otherwise dispose of the nonretainable interests.
The nonretainable interests primarily consist of lease
interests in commercial real estate properties and
equipment. The SEC approved the divestiture transaction
structure proposed by Ameren in December 2005.

Ameren also owns interests in certain-assets, acquired
through the acquisition of CIPSCO, that have been financed
as leveraged leases. One of these is an investment by an
Ameren subsidiary involving an aircraft leased to Delta Air
Lines, Inc. In September 2005, Delta Air Lines filed for
protection under Chapter 11 of the U.S. Bankruptcy Cede.
Although Ameren continues in its ownership of the lease,
Ameren cannot predict the ultimate ability of Delta Air Lines
to service debt and pay future rentals required under the
lease, or the outcome of the bankruptcy process.
Accordingly, Ameren recorded a pretax impairment of
$10 million in the third quarter of 2005, By an order dated
December 13, 2005, issued pursuant 1o PUHCA 1935, the
SEC determined that CIPSCO's interest in the Detta Air Lines
leveraged lease should be divested. The SEC approved the

divestiture transaction structure proposed by Ameren.

Ameren and several of its registrant and nonregistrant
subsidiaries sold leveraged leases during 2006. The overall
net gain {loss) before taxes from the saie of all these assets
recognized by Ameren, CILCORP and CILCO was $3 mllhon
($7 million) and ($11 million), respectlvely

Ameren is actively pursuing the sale of its interests in -
its remaining three leveraged lease assets.

In accordance with SFAS No. 71, UE, CIPS, CILCO and IP defer certain costs pursuant to actions of reguiators and are
currently recovering such costs in rates charged to customers. The following table presents our regulatory assets and regulatory

liabilities at December 31, 2006 and 2005:

Ameren'® UE CIPS CILCORP CILCO P
2006:
Regulatory assets;
Pensien and postretirement benefit costs®™@ $ 647 $270 $108 $63 $ 63 $205
Income taxes®™® ... .. ... ..., ; 268 260 6 1 1 1
Asset retirement obligation™® ., ... ..., 180 176 2 o1 1 2
Callawaycosts . . . ....... ... ... ..., 66 66 - - -
Unamortized loss on reacquired debt®® . 69 a1 5 5 5 28
. Recoverable costs — contaminated facilities®™ , , 9 . 25 3 3 63
IPintegration™. .. ... ... .. ..., L 67 - - 67
Recoverable costs — debt fair value adjustment® . 32 - 32
COthed®® L 11 7 - 2 2 3
Totat regulatory assets . ... .................. $1,431 $810 $146 $75 $75 -S40
Regulatory liabilities:
Income taxes™. . ... .. e $ 204 $168 $18 $18 $ 18 5 -
Removal costs™ _ ... .. ... ... .. 915 598 198 46 178 73
Emission allowances™. .. ... .. ........... 58 56 - - - -
Derivatives marked-to-market® .. ... ... .. ... 57 3 8 9 g 37
Total regulatory liabilities. . . .. ................ $1,234 $827 $224 $73 $206 $110
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Ameren'® UE CIPS CILCORP CcILCO P

2005: : - X

Regulatory assets: o . .
Income taxes®® ... ... S $ 297 $290 § 5 $ 1 $ 1 $ 1
Asset retirement obligation(®® . ... ... .. 188 184 2 1 1 2
Callaway costs™ . . .. .. ... ..l 69 69 - - - -
Unamortized loss on reacquired debt®@ . .. 74 N 5 5 5 30
Recoverable costs — contaminated facilities™™ . . . 84 - 23 4 4 57
IPintegration™. ... ... L. 67 - . - - 67
.Recoverable costs — debt fair value adjustment®™ . . 37 - - - 37
Other™® 15 - 13 1 - - -

Total regulatory assets . .. ... ... $ 831 $590 $ 36 N $ 11 $194
Regutatory liabilities:
Income taxes®™. . ... $ 193 . $165 $ 14 $14 $ 14 $ -
Removal costs™ . .. ... ... . 873 573 188 33 170 7
Emission allowanges™. .. ... ... ... ... . B3 63 - - . -
Derivatives marked-to-market'® . ... ... ... 12 A 6 3 3 1

Total regulatory liabilities. . . .. ................ 31,141 $502 $208 $50 $187 $ 80

(@)
{b)

{c}
(d)
(e}

{f)

{9)
{h)
{i
]
(k)

()
{m)

{n
{0)

Includes amounts for Ameren registrant and noaregistrant subsidiaries and intercompany eliminations.

See Note 1 - Summary of Significant Accounting Policies — Goodwill and Intangible Assets and Note 10 - Retirement Benefits for additionat
information.

Amount represents SFAS No. 109 deferred tax asset. See Note 12 - Income Taxes for amortization period.

These assets do not earn a return.

Represents recoverable costs for AROs at our rate-regulated operations. See SFAS No. 143 discussion in Note 1 — Summary of Significant
Accounting Policies.

Represents UE's Callaway nuclear plant operations and maintenance expenses, property taxes, and carrying costs jncurred between the
plant in-service date and the date the plant was reflected in rates. These costs are being amortized over the remaining life of the plant's
current operating license through 2024,

Represents losses related to repaid debt. These amounts are being amortized over the lives of the related new debt issuances or the
remaining lives of the old debt issuances if no new debt was issued. ) i

Represents the recovarable portion of accrued environmental site liabilities, primarily collected from electric and gas customers through
ICC-approved cost recovery riders in IHinois. . '

Represents reorganization costs related to the integration of 1 into the Ameren system and the restructuring of IP. Per the 1CC order
approving Ameren's acquisition-of IF, these costs are recoverable over four years after 2006 through.rates.. -
Represents a portion of IP's unamortized dabt fair value adjustment recorded upon Ameren’s acquisition of IP at September 30, 2004. This
portion will be amortized over tha remaining life of the related debt upon expiration of the electric rate freeze in lllinois on January 1, 2007.
Represents Y2K sxpenses being amortized over six years starting in 2002, in conjunction with the 2002 settlement of UE's Missouri electric
rate case, and a DOE decommissioning assessment being amortized over 14 years through 2007. In addition, this amount inctudes the
portion of merger-related expenses applicable-to the Missouri retail jurisdiction, which are being amortized through 2007 based on a
MoPSC order.

Represents unamortized portion of investment tax credit and federal excise taxes. See Note 12 - Income Taxes for amortization period. -
Represents estimated funds collected for the eventual dismantling and removing plant from service, net of salvage value, upon retirement
related to our rate-regulated operations. See SFAS No. 143 discussion in Note 1 - Summary of Significant Accounting Policies.

Represents the deferral of gains on emission allowance vintage swaps UE entered into during 2005,

Represents deferral of SFAS No. 133 natural gas-related derivative market-to-market gains.

UE, CIPS, CILCO and IP continually assess the recoverabiiity of their regulatory assets. Under current accounting

standards, regulatory assets are written off to earnings when it is no longer probable that such amounts will be recovered
through future revenues. .
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NOTE 4 - PROPERTY AND PLANT, NET

The following table presents property and plant, net for each of the Ameren Companies at December 31, 2006 and 2005:

Ameren'® UE CIPS  Genco  CILCORP  CILCO IP
2006: ! Iy )
Property and plant, at originat cost: : o
Blectric. . ... ... e $19,973 $12,337  $1.639 $2311  $1.147 $1,699  §1,648
BAS - - e 1,360 317 345 - - 200 479 497
Other .. ... . . 108 63 5 3 4 3 21
- 21,441 12,717 1,980 2,374 1,388 2,181 2,166
Less: Accumulated depreciation and amowtization . . . .. . . 1,327 5,172 845 -8 193 988 65
. 13,7114 7,545 1,144 1,456 1,195 1,193 2,10
Construction work in progress: S
Nuclear fuel in process. . .. ........ [T 102 102 - - - - -
Other .. .. ... . . e 470 235 1 83 832 g2 - 33
Property and plant, met . . . ... ... ... ... . ... .. ... $14,286 ° $ 7,882 $1,155 $1,539  $1.277  $1,275 $2,134
2005: ' ’ i .
Property and plant, at onginal cost: . .
Bleetric. . ................ [ $18,783 $n1 g7t $1,577 $2326  $1,081 $1,633  §1,530
BaS - - 1,303 - 300 338 - 189 . 468 476
Other . . e e 319 46 6 2 44 2 29
20,405 12,017 1921 . 2328 1,314° 2,103 2,035
Less: Accumulated depreciation and amortization . . . . . .. 7,219 4,875 808 864 139 935 35
' 13,186 7142 1113 1484 1175 © 1,168 2,000
Construction work in progress: ‘ . '
Nuclear fuet in process. . ... .. .. e e 64 84 . - - - -
Other .. ... an 173 17 50 46 45 35
.Property and plant, net. . . .......... e $13581  $ 7,379  $1,130 $1,514. ,$1e $1.214  $2,035

() Includes amounts for Ameren registrant and nonregistrant subsidiafies ds well as intercompany elirﬁtnations.

NOTE 5 - CREDIT FACILITIES AND LIQUIDITY

The hqmdlty needs of the Ameren Companies are typroatty supported through the use of avaltabte cash, commercral paper

issuances, and drawings under committed bank credit facilities.

[

The following fabie summanzes the borrowing activity and relevant interest rates under the $1 15 brllron credit facrllty
described hetow for the years ended December 31, 2006 and 2005, respectively:

oyt

Ameren'®

UE
2006: ' ' ! !
Average daily borrowings outstanding during the year . . .. .. NER Ve et $ 247 $ 221
Weighted-average interest rate during 2006. . . . . .. : e LU P P 5.15% 5.14%
Peak short-term borrowings during 2006 . . .. .. oo L $ 602 $ 470
Peak interest rate during 2006 . . . .. .. .. .. N 8.25% 8.25%
2005: ' E !
Average daily horrowings outstanding during the year . . ... .. .. . o i § 162 $135
Weighted-average interest rate during 2005, . . . . .. ... . . e 3.02% 2.87%
Peak short-term Dorrowings during 2005 . . .. .. .. ... $ 578 $ 424
Peak interast rate during 2005 . . . . ... . . A4.71% 4.52%

{a) Includes amounts for Ameren registrant and nonregistrant subsidiaries and intercompany eliminations.

The following table summarizes the berrowing activity and relevant interest rates under the 2006 $500 million credit facility

described below for the year ended December 31, 2006;

GIPS CILGORP CILCO P AERG Total
Average daily borrowings outstanding during the year. . . . $ (@ 3 12 $ 7 $ 19 $ 27 $ 65
Weighted-average interast rate during 2006 . . ... ... .. 6.50% 6.67% 6.20% 6.23% 6.68% 6.49%
Peak short-term bosrowings during 2006. . .... . ... . $ 35 $ 50 $ 50 $100 $130 $ 365
Peak interest rate during 2006. . . .. .............. B.25% 6.75% 8.25% 8.25% 8.25% 8.25%

(a) Amount is less than $1 milfion
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At December 31, 2006, Ameren and certain of its
subsidiaries had $1.65 billion of committed credit facilities, -
consisting of two facilities described below, in the amounts
of $1:15 billion and $500 million. The $1.15 billion tacility
and the 2006 $500 million facility mature in July 2010 and.
January 2010, respectively.

Ameren could directly-borrow under the $1.15 billion
facility up to the entire amount of the facility. UE could
directly borrow under this facility up to $500 million on a
364-day basis. Genco could directly borrow under this
facility up to $150 miflion on a 364-day basis. Until July 13,
2006, CIPS, CILCO and IP could also each directly borrow
under this facility up to $150 miliion on a 364-day basis. On
July 14, 2006, the $1.15 billion credit facility was amended.
The amended facility will terminate on July 14, 2010, with
respect to Ameren. Effective July 13, 2008, the termination -
date for UE and Genco was extended to July 12, 2007. CIPS,
CILCO and 1P no longer had borrowing authority under this
facility effective July 13, 2006, but remained parties to the
agreement until September 8, 2006, as discussed in the
Indebtedness Provisions and Other Covenants section balow.
Under the amended facility, Ameren will continue to have
$1.15 billion of borrowing availability. UE and Genco will
continue to have $500 million and $150 million, respectively,
of borrowing availability.

Under the amended $1.15 billion credit facility, the
principal amount of each revolving loan under the facility will
be due and payable no later than the final maturity of the
facility in the case of Ameren and the last day of the then-
applicable 364-day period in the case of UE and Genco. The
principat amount of each loan will be due and payable at the
end of the interest period applicable to it, which shall not be
later than the final maturity date of the facility. Swingline
loans will be made on same-day notice and will mature five -
business days after they are made.

Ameren, UE and Genco will use the proceeds of any
borrowings under the amended facility for general corporate
purposes, including for working capital, commercial paper
liquidity support, and to fund loans under the Ameren
money pool arrangements. See Exhibit 10.1 to the Current
Report on Form 8-K, dated July 18,-2006, for a copy of the
amended facility agreement.

On July 14, 2006, CIPS, CILCORP, CILCQ, IP and AERG
entered into a $500 million multiyear, senior secured credit
facility expiring in 2010 (the 2006 $500 million credit
facility). Borrowing autharity undes this facility was effective
immediately for AERG and CILCORP and effective for GIPS,
CILCO and IP on September 8, 2006, upon the receipt of
requlatory approvals and the issuance by CiPS, CILCO and
IP of mortgage bonds as security as described below. Once
CIPS, CILCO and iP were authorized to borrow under this:
new facility, they were removed as pasties to the $1.15 billion
credit facility.

On February 9, 2007, GIPS, CILCORP, CILCQ, IP and
AERG entered into another $500 million multivear, senior
secured credit facility (the 2007 $500 million credit facility),
also expiring in January 2010. Borrowing authority under
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this facility was effective immediately for CILCORP and
AERG. The ability of CIPS, CILCC and IP to borrow under
this facility is subject to the receipt of necessary regulatory
approvals, and the issuance by CIPS, CILCO and IP of
mortgage bonds as security as described below. The 2007
$500 million credit facility is in addition to the 2006

$500 million credit facility, which remains in effect.

The obligations of each borrower under the 2006
$500 million credit facility and the 2007 $500 million credit
facility are several and not joint, and are not guaranteed by
Ameren or any other subsidiary of Ameren. The maximum
amount available to each borrower under the 2006
$500 million credit facility, including for issuance of letters
of credit on its behalf, is limited as follows: CIPS -
$135 million, CILCORP - $50 million, CILCO ~ $150 million,
IP - $150 million and AERG - $200 million. Each of the
companies has drawn various loans under this credit facility.
Under the 2007 $500 million credit facility, the maximum
amount available to each borrower, including for issuance of
letters of credit on its behalf, is limited as follows:
CILCORP - $125 million, [P — $200 million and AERG -
$100 million. .CIPS and CILCO have the option of
permanently reducing their borrowing authority under the
2606 $500 million credit facility and shifting, in one or more
transactions, such capacity to the 2007 $500 million credit
facility up to the same limits. The borrowing authority of
CIPS and CILCO under the 2006 $500 million credit facility
and the 2007 $500 million credit facility cannot at any time
exceed $135 million and $150 million, respactively, in the
aggregate. Until CIPS or CILCO elects to increase its
borrowing capacity under the 2007 $500 million credit
facility and issue first mortgage bonds as security for its
obligations thereunder, as described below, it will not be
considered a borrower under the 2007 3500 million credit
facility and will not be subject to the covenants thereof .
(except as a subsidiary of a borrower). Borrowings by CIPS,
CILCO and 1P under the 2006 and 2007 $500 millien credit
facilities is on a 364-day basis. The borrowing companies
will use the proceeds of any borrowings for working capital
and other general corporate purposes: however, a portion of
the borrowings by AERG may be limited to financing or
refinancing the development, management and operation of
any of its projects or assets. The 2006 and 2007 $500 million
credit facilities will terminate on January 14, 2010.

The obligations of GIPS, CILCO and IP under the 2006
$500 million facility are secured by the issuance on
September 8, 2006, of mortgage bonds by each such utility
under its respective mortgage indenture in the amounts of
$135 million, $150 miltion and $150 million, respectively.
Subject to the receipt of regulatory approval, the obligations
of these companies under the 2007 $500 million credit
facility will be secured by the issuance of mortgage bonds
by each such utility under its respective mortgage indenture.
If CIPS or CILCO elect to transfer borrowing authority from
the 2006 $500 million credit facility to the 2007 $500 million
credit facility, that company will retire an appropriate amount
of first morigage bonds issued with respect to the 2006
$500 million credit facility and issue new bonds in an egual
amount to secure its obligations under the 2007 $500 million



credit facility. The'obligations of CILCORP under both the
2006 $500 million credit facility and the 2007 $500 million
credit facility are secured by a pledge of the common stock
of CILGO. The obligations of AERG under both the 2006
$500 million credit facility and the 2007 $500 million credit
facility are secured by a mortgage and security interest in its
E.D. Edwards and Duck Creek power plants and related
licenses, permits, and similar rights. See Exhibit 10.2 to the
Current Report on Form 8-K, dated July 18, 2006, for a copy
of the 2006 $500 million credit facility agreement and see
Exhibit 10.1 to the Current Report on Form 8-K, dated
February 13, 2007, for a copy of the 2007 $500 million
credit facuny agreement,

As a condition to the amendment of the $1.15 billion
credit facility and the closing of the 2006 $500 mitiion credit
facility, effective July 14, 2006, Ameren terminated its
$350 million credit facility. Ameren was the only borrawer
under this agreement, and there was no early termination -
penally.

The $1.15 billion credit facility and the now-terminated
$350 million credit facility were used to support the
commercial paper programs that included all cutstanding
external short-term debt of Ameren and UE as of
December 31, 2006 and 2005. The $1.15 billion amended
facility will continue to support Ameren’s and UE’s
commercial paper programs. Access to the $1.15 billion
credit facility, the 2006 $500 million credit facility and the
2007 $500 million credit facility for the Ameren Companies
i subject to reduction as borrowings are made by affiliates.
As a result of S&P's downgrade of Ameren’s and UE's short-
term ratings to A-3 in October 2006, Ameren and UE are
currently limited in their access to the commercial paper
markel.

In. April 2006, EEI's $20 million bank credit facility
expired and was’ not renewed.

Munéy Pudls

Ameren has money pool agreements with and among
its subsidiaries to coordinate and provide for certain short-
term cash and working capital requirements. Separate
money pools are maintained for utility and non-state-
requlated entities. Ameren Services s responsible for
operation and administration of the money pool agreements.
Utility

Through the utility money pool, the pool participants
may access-the committed credit facilities. CIPS, CILCO and
[P borrow from each other through the utility money pool
agreement subject to applicable regulatery short-term
barrowing authorizations, Although UE and Ameren Services
are parties to the utility money pool agreement, they are not
currently borrowing or lending under the agreement. Ameren
Services administers the utility money pool and tracks
internal and external funds separately, Ameren and AERG
may participate in the utility money pool only as lenders.
Internal funds are surplus funds contributed to the utility
money pool from participants. The primary source of
external funds for the utility money pool is the 2006
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$500 million and the 2007 $500 million credit facilities. The
total amount available to the pool participants from the utility
maney pool at any given time is reduced by the amount of
borrowings by their affiliates, but increased to the extent that
the pool participants have surplus funds or other external
sources. The availability of funds is also determined by
funding requirement limits established by regulatory
authorizations. CIPS, CILCO and IP rely on the utility money
pool to coordinate and provide for certain short-term cash
and working capital requirements. Borrowers receiving a

loan under the utility money pool agreement must repay the
principal amount of such toan, together with accrued
interest: The rate"of interest depends on the composition of
internal and external funds in the utility money pool. The
average interest rate for borrowing under the utility money
pool for the year endéd December 31, 2006, was 5.03%
(2005 - 3.25%).

Non-state-requiated subsidiaries

Ameren Services, Resources Company, Genco, AERG,
Marketing Company, AFS, Ameren Energy and other non-
state-regulated Ameren subsidiaries have the ability, subject
to Ameren parent company authorization, to access funding
from Ameren’s $1.15 billion credit facility through a
non-state-regulated subsidiary money pool agreement
subject to applicable regulatory short-term borrowing
authorizations. However, the tofal amount available to the
pool participants at any time is reduced by barrowings from
Ameren made by its-subsidiaries and is_increased to the
extent that other pool participants advance surplus funds to_
the non-state-regulated subsidiary money pool or other
external sources. At December 31, 2006, $861- million was
available through the non-state-requlated subsidiary money
pool, excluding additional funds availabie through excess
cash balances. The non-state-regulated subsidiary monay
pool was established to coordinate and to provide for short-
term cash and working capital requirements of Ameren’s
non-state-regulated activities. It is administered by Ameren
Services. Borrowers receiving a loan under the non-state-
regulated subsidiary money pool agreement must repay the
principal amount of such {pan, together with accrued
interest. The rate of interest depends on the composition of
internal and external funds in the non-state-regulated
subsidiary money pool. These rates are based on the cost of
funds used for money pool advances. Ameren and CILCORP
are authorized 1o act only as lenders to the non-state-
regulated subsidiary money pool. The average interest rate
for borrowing under the non-state-regulated subsiciary
money pool for the year ended December 31, 2006 was
4.65% (2005 - 5.49%).

See Note 13 - Related Party Transactions for the
amount of interest income and expense from the money
pool arrangements recorded by the Ameren Companies for
the years ended December 31, 2006, 2005, and 2004.

In addition, a unilateral borrowing agreement exists
between Ameren, P, and Ameren Services, which enables IP
to make short-term borrawings directly fram Ameren. The
aggregate amount of horrowings outstanding at any time by
IP under the unilateral borrowing agreement and the utility




money pool agreement, together with any outstanding
external short-term borrowings by 1P, may not exceed

$500 million pursuant to autharization from the ICC. IP is
not currently borrowing under the unilateral borrowing
agreement. Ameren Services is responsible for operation and
administration ¢of the agreements.

Indebtedness Provisions and Other Covenants

The bank credit facilities described above contain
provisions which, among other things, place restrictions on
the ability to incur liens, sell assets, and merge with other
entities. As discussed above, the $1.15 billion credit facility
was amended effective July 14, 2006. The provisions in the
amended facility are similar to those in the prior facility,
including the covenant that iimits total indebtedness of each
of Ameren, UE and Genco to 65% of consolidated total
capitalization pursuant to a calculation defined in the facility.
Exceeding these debt levels would result in a default under
the $1.15 billion credit facility.

The amended $1.15 billion credit facility also contains
default provisions similar to those in the prior facility,
including cross defaults, with respect to a borrower under
the facility, that can result from the occurrence of an event
of default under any other facility covering indebtedness of
that borrower or certain of its subsidiaries in excess of
$50 million in the aggregate. The obligations of Ameren, UE
and Genco under the amended facility remain several and
not joint, and except under limited circumstances, the
obligations of UE and Genco are not guaranteed by Ameren
or any other subsidiary. With the termination of CIPS, CILCO
and IP as parties to this agreement on September 8, 2006,
they are no longer considered subsidiaries for purposes of
the cross-default or other provisions, nor are CILCORP or
AERG.

Under the amended $1.15 billion credit facility,
restrictions apply limiting investments in and other transfers
to CIPS, CILCORP, CILCO, IP. AERG and their subsidiaries by
Ameren and ceriain subsidiaries. Additionally, CIPS,
CILCORP, CILCO, IP, AERG and their subsidiaries are
excluded for purposes of determining compliance with the
65% total consolidated indebtedness to total consolidated
capitalization financial covenant that remains in the amended
facility.

Both the 2006 $500 miltion credit facility and the 2007
$500 million credit facifity entered inte by CIPS, CILCORP,
CILCO, IP and AERG, discussed abave, limit the
indebtedness of each horrower to 65% of consolidated total
capitalization pursuant to a calculation set forth in the
facitities. Events of default under these facilities apply
separately to each borrower (and, except in the case of
CILCORP to their subsidiaries), and an event of default
under these facilities does not constitute an event of default
under the amended $1.15 billion credit facility and vice
versa. In addition, if GIPS’, CILCO’s or IP's senior secured
long-term debt securities or first mortgage bonds, or
CILCORP's senior unsecured long-term debt securities, have
received a below-investment-grade credit rating by either
Moody’s or S&P, then such borrower will be limited to
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capital stock dividend payments of $10 million per year
gach, while such below-investment-grade credit rating is in
effect. On July 26, 2006, Moody’s downgraded CILCORP’s
senior unsecured long-term debt credit rating to below
investment-grade, causing it to be subject to this dividend
payment limitation. A similar restriction applies to AERG if
its debt-to-operating cash flow ratio, as set forth in the
facility, is above a 3.0 to 1.0 ratio. As of December 31,
2006, AERG failed to meet the debt-to-operating cash flow
ratio test in the 2006 $500 million credit facility. AERG,
therefore, is currently fimited in its ability to pay dividends to
a maximum of $10 million per fiscal year. As a result of the
limitation, CILCO's and AERG's net assets restricted for
dividend payments were $525 million and $321 million,
respectively, as of December 31, 2006. CiPS, CILCO and IP
are not currently limited in their dividend payments by this
provision of the 2006 $500 million or 2007 $500 million
credit facilities. Ameren's access to dividends from CILCO
would be limited by dividend restrictions at CILCORP.

The 2006 $500 million credit facility and the 2007
$500 million credit facility also limit the amount of other
secured indebtedness issuable by each borrower as follows:
for CIPS, CILCO and P, ather secured debt is limited to that
permitted under their respective mortgage indentures. For
CILCORP, other secured debt is limited to $550 million under
the 2006 $500 miltion credit facility and $425 million under
the 2007 $500 milfion credit facility, secured by the pledge
of CILCO stock. For AERG, other secured debt is limited to
$200 million under the 2006 $500 million credit facility and
$100 million under the 2007 $500 million credit facility .
secured on an equal basis with its obligations under the
facilities.

The 2006 $500 million credit facility provides that CIPS,
CILCO and IP will agree to reserve future bonding capacity
under their respective mortgage indentures (that is, agree to
forgo the issuance of additional mortgage bonds otherwise
permitted under the terms of each mortgage indenture} in
the following amounts: CIPS, prior to December 31, 2007 -
$50 million, on and after December 31, 2007, but prior to
December 31, 2008 — $100 million, on and after
December 31, 2008 — $150 million; CILCO - $25 million; and
IP —$100 million. In addition, the credit facility prohibits
CILCO from issuing any preferred stock if, after giving effect
to such issuance, the aggregate liquidation value of all
CILCO preferred stock issued after July 14, 2006, would
exceed $50 million.

The 2007 $500 miltion credit facility provides that CIPS,
CILCO and |P will agree to reserve future bonding capacity
under their respective mortgage indentures in the following
amounts: CIPS, prior to December 31, 2007 - $50 million,
on and after December 31, 2007, but prior to December 31,
2008 - $100 mitlion, on and after December 31, 2008, but
prior to December 31, 2009 - $150 million, on and after
December 31, 2009 — $200 million; CILCO, prior to
December 31, 2007 — $25 million, on and after December 31,
2007, but prior to December 31, 2008 - $50 million, on and
after December 31, 2008, but prior to December 31, 2009 -
$75 million, on and after December 31, 2009 - $150 million;



and P, prior to December 31, 2008 - $100 million, on and
after December 31, 2008, but prior to December 31, 2009 -
$200 miltion, on and after December 31, 2009 ~ $350 million.

As of December 31, 2006, the ratio of total
indebtedness to total consolidated capitalization, calculated
in accordance with the provisions of the $1.15 bitlion credit
facility for Ameren, UE and Genco was 50%, 48% and 46%,
respectively. The ratios far CIPS, CILCORP, GILCO, IP and
AERG, calculated in accordance with the provisions of the

NOTE 6 - LONG-TERM DEBT AND EQUITY FINANCINGS
The following table presents long-term debt outstanding for the Ameren Companies as of December 31, 2006 and 2005:

2006 $500 mitlion credit facility, were 49% 54%, 41%, 44%
and 29%, respectively. -

None of Ameren’s credit facilities or financing
arrangements contain credit rating triggers that would cause
an event of default or acceleration of repayment of
outstanding balances. At December 31, 2006, the Ameren
Companies were in compliance with their credit facility
provisions and covenants.

2006 2005
Ameren Corporation (parent): . '
2002 5.70% notes due 2007 . . . . ... e e $ 100 § 100
Senior notes due 2007 . . . . . e . 250 250
Total long-term debt, Qross . .. .. .. .. e 350 350
Less: Maluritiss dug within ong year. . . . . ... ... .. o (350) -
Long-term debl, Met . . .. e $ - $ 350
UE:
First mortgage bonds:{a) :
B.75% Series due 2008 . . ... e e e e $ 148 § 148
5.25% Senior secured notes due 2012°Y L 173 173
4.65% Senior secured notes due 20131 . L L 200 200
5.50% Senior secured notes due 2014%™ L 104 104
4.75% Senior secured notes due 2015 . L . 114 114
5.40% Senior secured notes due 20160 . ... 260 260
5.10% Seniar secured nates due 2018 oL - 200 200
510% Semior secured notes due 2009 L A 200 300
5.00% Senior secured motes due 2020 . . L. e 85 85
5.45% Series QUB 202815 L . L L e . 44 44
5.50% Senior secured notes due 2034 L L . 184 184
5.30% Senior secured notes due 2037 . L ang’ 300
Envirormental improvement and pollution control revenue bonds;#HBIEH® e ) '
1991 Serigs due 2020 . .. . . ... e e 43 43
1992 Series due 2022 . . . .. e e e e e e e 47 47
1998 Series A due 2083 . .. .. . e e e 60 60
1998 Series Bdue 2033 . . . . . .. .. e e . - 50 50
1998 Series Cdue 2033 . . .. .. e e e - §0 50
2000 Semtes A dUE 2035 . L .. e e e s 64 B4
2000 Series Bdue 2035 . . ... . e e 63 63
2000 Serias Cdue 2080 . . .. . . . i e e e e o 60 60
Subordinated deferrable interest debentures; .
7.60% Series A due 20865 . . L 66 66
Capital lease obfigations:
City of Bowling Green capital lease (Peno Creek CT) . . . ... .. ... .. .. L it 20 g3 -
Audrain County capital lease (Audrain County CT}. . . .. .. .. ... . . . . . i i 240 -
Total long-term debt, gross ... ... e 2,945 2,708
Less: Unamortized discount and premium . . . . . oot e e (6) (6}
Less: Maturities due within OB year. ... . . .. .. ... e {5) 1G]
Long-term gebt, Bt . . ...t e e e e $2,934 $2,698
CIPS:
First mortgage bonds;'®
7.05% Series 1997-2 due 2006 . . . .. . e e s - $ 20
5.375% Senior secured notes due 2008™ . L 15 15
6.625% Senior secured notes due 2011 L 150 150
7.61% Series 1997-2 due 2017 . . . . .. .. e e 40 40
6.125% Senior secured nofes due 20281 . L 60 &0
6.70% Senior secured notes due 20360 L . L e e 61 -
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2006 2005

Environmental impravement and pollution control revenue bonds:

2004 Series due 20250000 e 35 - 3
2000 Series A 5.50% due 20140 e 51 51
1093 Series C-1 5.95% due 202680 . . . L 35 35
1993 Series G-2 5.70% due 2026 . . . . . .. e e B 8
1993 Series B-1 due 20285 L . . 17 17
Total long-lerm debl, QrOSS . . . . .\t 472 431
Less: Unamortized discount and premium . . .. ... oottt e (1) n
Less: Maturities dus within oneyear, . . . ... .. .. ... . . e - 20
Long-term debt, et . . . ... e e $ 4N $ 410

Genco:

Unsecured notes:

Senior notes Series D 8.35% due 2010 . . . .. .. L e $ 200 $ 200
Senior notes Series F 7.95% due 2032, . . . ... e e e 275 275
Total long-term debt, @roSS . . . o ... . ot 475 475
Less: Unamortized discount and prémium . . . . . ... L e e (1) {1)
Long-term dabt, MBL . . ... oo e e $ s $ 474

CILCORP (parent).®

Unsecurad notes: :

8.70% Senior n0tes due 2000 . . . . ... e e $ 124 $ 124
8.375% Senior notes due 2029 . .. ... e e e e 210 220
Fair-market valug adjustments . . ... ... oo e et e 60 68
Long-term dbt, NBL . . .. ottt e e e $ 394 % 412

CILCD:

First mortgage bonds:'® 7
7.50% Series due 2007 ... ........... O $ 50 $ 50
6.20% Senior secured notes due 2016%™ .. ... oo 54 -
6.70% Senior secured nates dite 20360 L L L e 42 -
7.73% Medium-term notes Series due 2025 . . . . ... - 20

Enviranmental improvement and'pollution-control revenue bonds: @@ ’

Series 2004 due'2039™® S U, 19 19
6.20% Series 1992Bdue 2012. .. ... ... ... ..l i . 1 1
5.90% Series 1993 due 2023, . . . ... ... . 32 a2
Total long-term debt, gross . .. ... ... e 198 122
Less: Maturities due within one year. . ... . ... ... ... ..t .. (50) -
Long-term debt, et . . . .. .. ... e § 148 § 122
CILCORP consolidated long-term debt, net . . . . ... ... .. . .. . i $ 542 $ 534
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2006 2005

IP:

Mortgage bongds:®
7.00% Series due 2000 . . ... e e $ 250 $ 250
11.50% Series due 2010, . . . .. L . (h)
6.25% Senior secured notes due 2016 . . .. .. ... 15 -

Pollution control revenue bonds: e
5.70% 1994A Series due 2024 . . . .. .. L 35 36
540% 1998A Series due 2028 . . . . . ... e 19 19
5.40% 19988 Series due 2028 . . . . . . ... e 3 33
1997 Series A, Band Cdue 203219 .., ... .. 150 150
Series 2001 Non-AMT due 2028') ... 112 12
Series 2001 AMT due 2017 75 75

Fair-market value adjUstments . . . . . . . e e, 26 34

Total long-term debt, gross . .. ... . 176 709
Less, Unamortized discount and premium . . . . ... e (4) (5)
Long-erm debt, met . ... ... . $ 12 $ 704
Long-term debt payable to [P SPT:
SO due 2007 A-B . e $ 33 $ 12
5.65% due 2008 A7 . . L e 139 139
Less: Querfunded amount . . . .. . . e e (35) (15)
Fair-market value adiustments . . ... . ... .. . ... 6 11
Total lgng-term debt payable 10 [P SPT . . . ... i e e 143 256
Less: Maturities due within one year. . . .. oo (51) (72)
Long-term debt payable to [P SPT, nat. . .. .. . . $ 92 § 184

Ameren consolidated long-term debt, net . .. ... ... $5,285 $5,354

(a) At December 31, 2006, most property and plant was mortgaged under, and subject to liens of, the respective indentures pursuant to which
the bonds were issued. Substantially all of the long-term debt issued by UE, CIPS (excluding the tax-exempt debt), CILCO and IP s secured
by a lien on substantially all of its property and franchises.

(b} These notes are collateralty secured by first mortgage bonds issued by UE, CIPS or CILCQ, respectively, and will remain secured at each
company until the following series are no longer outstanding with respect to that company: UE - 6.75% Series due 2008 and 5.45% Series
due 2028 (callable in October 2008 at 102% of par declining to 101% of par in October 2009 and 100% of par in October 2010}, CIPS -~
7.61% Series 1997-2 due 2017 {callable in June 2007 at 103.81% of par declining annually thereafter to 100% of par in June 2012);
CILCO - 7.50% Series due 2007, 6.20% Serres 19928 due 2012 (currently callable at 100% of par) and 5.90% Series 1993 due 2023
{currently caltable at 100% of par).

(c} Environmental improvement or pollution control series secured by first morigage bonds. In addition, all of the serles except UE's
5.45% series, CILCO’s 6.20% Series 1992B and 5.90% Series 1993 bonds are backed by an insurance guarantes policy.

{d) Interes! rates, and the perieds during which such rates apply, vary depending on our selection of certain defined rate modes. The average
interest rates for the years 2006 and 2005 were as follows:

2006 - 2005 2006 2003
UE 1991 Series 3.34%  228%  GIPS Series 2004 336%  2.37%
UE 1992 Series 3.35% 2.34% CIPS Series B-1 381% -
UE 1998 Series A 3.41% 2.33% CILCO Series 2004 3.36% 2.37%
UE 1998 Series B 3.42% 2.31% IP 1997 Series A 3.56% 2.69%
UE 1998 Series C 3.32% 2.28% {P 1997 Series B 3.50% 2.50%
UE 2000 Series A 3.29% 2.24% 1P 1997 Series C 3.52% 2.61%
UE 2000 Series B 3.26% 2.23% IP Series 2001 {AMT) due 2017 3.50% 2.49%
UE 2000 Series © 3.32% 2.25% 1P Series 2001 (Non-AMT) due 2028 31.38% 2.43%
CIPS’ series B-1 had a fixed interest rate until November of 2006.

(e) Under the terms of the subordinated debentures, UE may, under certain circumstances, defer tha payment of interest for up to five years.
Upon the election to defer interest payments, UE dividend payments to Ameren are prohibited. UE has not elected to defer any interest
payments.

(i) Variable-rate tax-exempt pollution control indebtedness that was converted to long-term fixed rates.

(g} CILCORP's long-term debt is secured by a pledge of the common stock of CILCO.

(M Less than $1 million.
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The following table presents the aggregate maturities of long-term debt, including current maturities, for the Ameren

Companies at December 31, 2006:

Ameren CILCORP Ameren

(parent} UE CIPS Genco {parent) CILCO P Consolidated
2007 ..., ... $350 $ 5 $ $ $ - $ 50 $ 5 $ 456
2008........... - 152 15 - - 86 253
2009 ........... - 4 - - 124 250 378
2000 . ... ... - 4 - 200 - - 204
2000 . .......... - 5 150 - - - - 185
Thereafter . . ... ... 2775 307 275 210 148 500 4215
Total ... $350 $2,0456@ 470l ga7sl $334™ $198 sggyn $5.661

{a) Excludes unamortized discount and premium of $6 million, $1 million, $1 million, and $4 million at UE, CIPS, Genco, and IP, respectively.
{b) Excludes $60 million related to CILCORP's long-term debt fair market value adjustments.
{c} Excludes $32 million related 1o IP's long-term debt fair market value adjustments and includes $35 million for TFN overfunding.

Al of the Ameren Companies expect to fund maturities of long-term debt and contractual obligations through a
combination of cash flow from operations and external financing. See Note 5 - Credit Facilities and Liguidity for a discussion of

external financing availability.

The following table presents the authorized amounts under Farm S-3 shelf registration statements filed and declared
effective for Ameren Companies that have authorized amounts as of December 31, 2006:

Effective Date Authorized Amount Issued Available
AMBIEN . . . vt June 2004 $2,000 $459 $1,541
UE. ..o Dctober 2005 1,000 260 740
CIPS . May 2001 250 211 39
Ameren series. The following fable presents the amortization of the

In June 2004, the SEC declared effective a Form $-3
shelf registration statement filed by Ameren and its
subsidiary trusts covering the offering from time to time of

up to $2 billion of various types of securities, including long-

term deht, trust preferred securities, and equity securities. In
July 2004, Ameren issued, pursuant to the June 2004

Form S-3 shelf registration statement, 10.9 million shares of
its common stock at $42.00 per share, for net proceeds of
$445 million. The proceeds from this offering were used to
pay the cash portion of the purchase price for Ameren’s
acquisition of IP and Dynegy's 20% interest in EEl and, as
described below under IP, to reduce IP debt assumed as
part of the acquisition and to pay related premiums.

The purchase of IP on September 30, 2004, included
the assumption of IP debt and preferred stock at closing of
$1.8 billion. The assumed debt and preferred stock included
$936 million of mortgage bonds, $509 million of pollution
control indebtedness supported by mortgage bonds,
$352 miliion of TFNs issued by IP SPT, and $13 miltion of
preferred stock not acquired and owned by Ameren. Upon
acquisition, total IP debt was increased to fair value by
$191 million. The adjustment to the fair value of each debt
series is being amortized to interest expense over its
remaining life, or to the expected redemption date. As of
December 31, 2006, the unamortized balance of this fair
market value adjustment was $32 million, as a result of
amortization and the redemption of several of |P's debt

fair value adjustment for the succeeding five years:

Amortization Amount

2007 .. .. N
2008 . ... .. ... 1
2009 . ... 5
2010 .. (a)
201 .o @
Thereafter ... .............. 5

13

{a) Amount is less than $1 million.

In March 2004, the SEC declared effective a Form S-3
registration statement filed by Ameren, autherizing the
offering of 6 million additional shares of its common stock
under DRPlus. Shares of common stock sold under DRPIus
are, at Ameren’s option, newly issued shares or treasury
shares, or shares purchased in the open market or in
privately negotiated transactions. Ameren is currently selling
newly issued shares of its common stock under DRPlus.
Under DRPlus and its 401(k) plans, Ameren issued
1.9 million, 2.1 million, and 2.3 miftion shares of commaon
stock in 2006, 2005, and 2004, respectively, which were
valued at $96 million, $109 million, and $107 million for the
respective years.

In March 2002, Ameren issued $345 million of
adjustable conversion-rate equity security units. The $25
adjustable conversion-rate equity security units each
consisted of an Ameren senior unsecured note with a
principal amount of $25 maturing on May 15, 2007, and a
contract to purchase, for $25, a fraction of a share of
Ameren common stock on May 15, 2005. In February 2005,
the annual interest rate on the $345 million principal amount




of Ameren’s senior unsecured notes due May 15, 2007 was
reset from 5.20% to 4.263%. As part of this remarketing,
Ameren also repurchased $95 million in principal amount of
the senior unsecured notes, which it subsequently retired. In
May 2005, settlement of the stock purchase contracts
resulted in Ameren issuing 7.4 million shares of common
stock in exchange for $345 million of proceeds.

in December 2006, Ameren terminated interest rate
swap transactions that were entered into in March 2002 to
effectively convert its 5.70% fixed-rate notes to variable rate.
In February 2007, $100 million of Ameren's 5.70% notes
matured and were retired.

UE

In January 2005, UE issued, pursuant to its then-
effective September 2003 SEC Form $-3 shelf registration
statement, $85 million of 5.00% senior secured notes due
February 1, 2020, with interest payable semi-annually on
February 1 and August 1 of each year, beginning in August
2005. UE received net proceeds of $83 million, which were
used to repay short-term debt temporarily incurred to fund
the maturity of UE’s $85 million 7.375% first martgage
bonds due 2004,

In July-2008, UE issued, pursuant to its then-effective
September 2003 SEC Form S-3 shelf registration statement,
$300 million of 5.30% senior secured notes due August 1,
2037, with interest payable semi-annually on February 1 and
August 1 of each year, beginning in February 2006. UE
received net proceeds of $295 million, which were used to
repay short-term debt,

On Octaber 20, 2005, the SEC declared effective a
Form §-3 shelf registration statement filed by UE and its
subsidiary trust on September 23, 2005, amended on
QOctober 12, 2005, covering the offering from time to time of
up to $1 billion of various forms of long-term debt and
preferred securities.

In December 2005, UE issued, pursuant to its October
2005 SEC Form S-3 shelt registration statement, $260 miflion
of 5.40% senior secured notes due February 1, 2016, with
interest payable semi-annually on February 1 and August 1
of each year, beginning in August 2006. UE received net
proceeds of $256 million, which were used to repay short-
term debt.

UE’s debt increased $240 million in the first quarter of
2006 as a result of the capital lease assigned to it in
connection with the acquisition from affiliates of NRG
Energy, Inc., of a 640-megawatt GT facility located in
Audrain County, Missouri. No capital was raised as a resuft
of UE's assumption of the lease obligations. See Note 2 -
Acquisitions for further discussion of the GT facility
purchase.

CIPS

in June 2005, $20 million of GIPS' 6.49% first
mortgage honds matured and were refired.

In June 20086, CiPS issued and sold, pursuant to an
effective SEC Form 5-3 registration statement, $61 million of
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6.70% senior secured notes due June 15, 2036, with
interest payable semi-annually on June 15 and December 15
of each year, beginning in December 2006. These notes are
secured by first mortgage bonds, which are subject to
fallaway provisions, as defined in the related financing
agreements. CIPS received net procesds of $60 million,
which were used, along with other funds, to repay in full
CIPS' intercompany note payable to UE.

Alsg in June 2006, $20 million of CIPS’ 7.05% first
mortgage bonds matured and were retired.

In December 2006, CIPS repurchased all $17 million of
its 1393 Series B-1 lilinois Finance Authority bonds pursuant
to a mandatory tender. Interest payments are being made
monthly by CIPS beginning in January 2007. The receivable
for this repurchased bond is in Other Current Assets on
CIPS’ balance sheet.

See Note 5 - Credit Facilities and Liquidity regarding
first mortgage bonds issued by CIPS in September 2006 as
security for its obligations under the 2006 $500 million
credit facility.

Gengo

In November 2005, $225 miflion of Genco's
7.75% senior notes matured and were retired with available
cash and short-term horrowings.

CILCORP

in conjunction with Ameren’s acquisition of GILCORP,
CILCORP's long-term debt was recorded at fair value. This
resulted in recognition of fair value adjustment increases of
$71 million related to GILCORP's 9.375% senior bonds due
2029 and $40 million related to its 8.70% senior notes dus
2009. Amortization related to these fair value adjustments
was $6 million, $7 million, and $8 millien for the years
ended December 31, 2006, 2005, and 2004, respectively,
and costs related to repayments during the year were
$2 mitlion, $8 million, and $5 million for the years ended
December 31, 2006, 2005, and 2004, respectively. These
amounts were included in interest expense in the
Consolidated Statements of Income of Ameren and CILCORP.

In 2005, CILCORP repurchased $74 million in principal
amount of its 8.70% senior notes due 2009.

In March 2006, CILCORP repurchased $2 million in
principal amount of its 9.375% senior bonds due 2029, and
in April 2006, CILCORP repurchased an additional $7 million
In principal amount of these bonds.

See Note 5 - Credit Facilities and Liquidity regarding
CILCORP’s pledge of the common stock of CILCO as
security for its obligations under the 2006 $500 million
credit facility and the-2007 $500 million credit facility.

CILCO

in both July 2006 and July 2005, GILCO redeemed
11,000 shares of its 5.85% Class A preferred stock at a
redemption price of $100 per share plus accrued and unpaid
dividends. These redemptions satisfied CILCQ's mandatory




sinking fund redemption requirement for this series of
preferred stock for 2006 and 2005.

In December 2005, $16 million of CILCO's 6.13% first
mortgage bonds matured and were retired.

In June 2006, CILCO issued and sold, with registratien
rights in a private placement, $54 million of 6.20% senior
secured notes due June 15, 2016, and $42 million of
6.70% senior secured notes due June 15, 2036, both with
interest payable semi-annually on June 15 and December 15
of each year, beginning in December 2006. These notes are
secured by first mortgage bonds, which are subject to
fallaway provisions as defined in the related financing
agreements. CILCO received total net proceeds of
$95 miltion, which were used to reduce short-term money
pool borrowings and, in July 2008, to redeem CILCO's
$20 million 7.73% secured medium-term notes due 2025.
CILCO commenced the offer to exchange registered secured
notes for the outstanding unregistered senior secured notes
under the related registration rights agreement on
Qctober 18, 2006, and all of the bonds were exchanged on
or before November 16, 2006. In January 2007, $50 million
of CILCO’s 7.50% first mortgage bonds matured and were
retired. See Note 5— Credit Facilities and Liquidity regarding
first mortgage bonds issued by CILCO in September 2006 as
security for its obligations under the 2006 $500 million
credit facility and the mortgage and security interest in its
power planis issued by AERG as security for its obligations
under the 2006 $500 million credit facility and the 2007
$500 million credit facility.

IP

In conjunction with Ameren’s acquisition of IP, IP's
long-term debt was increased to fair value by $195 million.
Amortization related to fair value adjustments was
$13 million, $16 million, and $14 million for the years ended
December 31, 2006, 2005, and 2004, respectively, and was
included in interest expense in the consolidated stalements
of income of Ameren and IP.

In November 2004, pursuant to an equity clawback
provision in the related bond indenture, IP redeemed
$192.5 million principal amount of its 11.50% series
mortgage bonds due 2010. The redemption price was equal
to $1,115 per $1,000 principal amount, plus accrued and
unpaid interest, Also in November 2004, 1P completed a
cash tender offer for $351 million of these honds. The
tender offer consideration paid was $1,214 per $1,000

principal amount plus accrued and unpaid interest. This
tender offer satisfied |P's indenture obligation to offer to
purchase the bonds resulting from the change of control of
IP upon its acquisition by Ameren. In December 2004, iP
repurchased an additional $6.5 million principal amount of
these bonds at a redemption price of $1,207 per $1,000
principal amount plus accrued unpaid interest. On
December 15, 2008, IP redeemed the remaining $33,000

_ principal amount of these bonds.

fn March 2005, $70 million of IPs 6.75% mortgage
bonds matured and were retired with available cash.

In June 20086, IP issued and sold, with registration
rights in a private placement, $75 million of 6.25% senior
secured notes due June 15, 2016, with intergst payable
semi-annually on June 15 and December 15 of each year,
beginning in December 2006. These notes are secured by

- mortgage bonds, which are subject to fallaway provisions as
defined in the related financing agreements. IP received net
proceeds of $74 million, which were used to reduce short-
term maney pool borrowings. 1P commenced the offer to
exchange registered secured notes for the outstanding
unregistered senior secured notes under the related

. registration rights agreement on October 18, 2006, and all of
the bonds were exchanged on or before November 16, 2006.

See Note 5 - Credit Facilities and Liquidity regarding
mortgage bonds issued by 1P in September 2006 as security
for its obligations under the 2006 $500 million credit facility.

In December 1998, the P SPT issued $864 million of
TFNs, as allowed under the Illinois Electric Utility Transition
Funding Law. In accordance with-the Transitional Funding
Securitization Financing Agreement, IP must designate a
portion of the cash received from customer billings to fund
payment of the TFNs. The amounts received are remifted to
the |P SPT and are restricted for the sole purpose of paying
down the TFNs. Due to the adoption of FIN No. 46R and
resulting deconsolidation of IP SPT, restricted cash
associated with amounts collected is netted against the
current portion of iP's long-term debt payable to IP SPT an
IP's December 31, 2006 and 2005, consolidated balance
sheets.

EEl

In December 2005, $8 million and $7 million of EEI's
6.61% and 8.60% senior medium-term notes, respectively,
matured and were retired.
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Indenture Provisions and Other Covenants

<A

UE's, CIPS', CILCO's and IP's indenture provisions and articles of incorporation include covenants and provisions related to
the issuances of first mortgage bonds and preferred stack. The following table includes the required and actual earnings
coverage ratios for interest charges and preferred dividends and bonds and preferred stock issuable for the 12 months ended
December 31, 2006, at an assumed interest and dividend cate of 7%.

Required Interest Actual Interest

Required Dividend  Actual Dividend  Prelerred Stack

Coverage Ratio™®  Coverage Ralio  Issuable™®  Coverage Ratio'®  Coverage Ralio Issuable
UE........... 2.0 47 25 459 $1,473
GIPS ......... 20 36 15 24 186
CiLCO. ........ 2, 104 58 25 24.3 24119
P 20 3.1 138 1.5 - 2.2 318

{a) Coverage required on the annual interest charges on first mortgage bonds outstanding and to be issued.

(b} Caoverage is not required in certain cases when additional first mortgage bonds are issued on the basis of retired bonds,

(c) Amount of bonds issuable based on either meeting required coverage ratios or unfunded property additions, whichever is more restrictive.
In addition to these tests, UE, CIPS, CILCO and IP have the ability to issue bonds based upon retired bond capacity of $18 million,
$3 million, $125 million and $1.3 billion, respectively, for which no earnings coverage test is required.

(d) Amounts are net of future bonding capacity restrictions agreed to by CIPS, CILCO and IP under the 2006 $500 million credit facility entered
into by these companies. See Note 5 — Credit Facilities and Liquidity for further discussion.

(¢) Coverage required on the annual interest charges on all long-term debt (CIPS only) and the annual dividend on preferred stock outstanding
and to be issued, as required in the respective company's articles of incorporation, For CILCO, this ratio must be met for a period of 12
consecutive calendar menths within the 15 months immediately preceding the issuance.

(f) In liew of meeting the interest coverage ratio requirement, CILCO may attempt to meet an earnings requirement of at least 12% of the
principal amount of all mertgage bends outstanding and to be issued. For the 12 months ended December 31, 2006, CILCO had earnings
equivalent to at least 57% of the principal amount of all mortgage bonds outstanding.

{g} See Note 5 - Credit Facilities and Liquidity for a discussion regarding a restriction on the issuance of preferred stock by CILCO under the

- 2006 $500 million credit facility and the 2007 $500 million credit facility.

In addition, UE’s mortgage indenture confains certain
provisions that restrict the amount of commen dividends
that can be paid by UE. Under this mortgage indenture,
$31 million of total retained earnings was restricted against
payment of common dividends, except those dividends
payable in common stock, which left $1.7 billion of free and
unrestricted retained earnings at December 31, 2006.

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

The restrictions on the ability of [P to declare and pay
dividends on its common stock that were established by the
IGG order approving Ameren’s acquisition of [P terminated in
Becember 2006 with 1P’s redemption of the remaining
$33,000 of its 11.50% series mortgage bonds due 2010.

Genco's and CILCORP's indentures include provisions
that require the companies to maintain certain debt service
coverage and debt-to-capital ratios in order for the
companies to pay dividends, to make certain principal or
interest payments, to make certain loans to affiliates, or to
incur additional indebtedness. The following table

summarizes these ratios for the 12 months ended
December 31, 2006:

Required Acteal Required  Actual
Interest Interest Debl-fo-  Debt-te-
Coverage Goverage Capital Capital

Ratio Ratio Ratio Ratio
Gengo'® . . .. .. =1.75® 42 =60% 44%
CILCORPY ., .. =22 2.7 <67% 49%

(a) lInterest coverage ratio relates ta covenants regarding certain
dividend, principal and interest payments on certain
subordinated intercompany borrowings. The debt-to-capital
ratio relates to a debt incurrence covenant, which also requires
an interest coverage ratio of 2.5 for the most recently ended
four fiscal quarters.

(b) Ratio excludes amounts payable under Genco's intercompany
note to CIPS and must be met for both the prior four fiscal
quarters and for the succeeding four six-month periods.

(¢} CILCORP must maintain the required interest coverage ratio
and debt-to-capital ratio in order to make any payment of
dividends or intercompany loans to affiliates other than to its
direct or indirect subsidiaries.

Genco's ratio restrictions under its indenture may be
disregarded if both Moody's and S&P reaffirm the ratings of
Genco in place at the time of the debt incurrence after
considering the additional indebtedness. In the event
CILCORP is not in compliance with these tests, CILCORP
may make such payments of dividends or intercompany
loans if its senior long-term debt rating is at least BB+ from
S&P, Baa2 from Moody's, and BBB from Fitch. At
December 31, 2006, CILCORP’s senior long-term debt
ratings from S&P, Moody’s and Fitch were BB+, Bai, and
BBB+, respectively. The common stock of CILCO is pledged
as security to the holders of CILCORP's senior notes, and
credit facility obligations.




In order for the Ameren Companies to issue securities . than operating leases entered into in the ordinary course of
in the-future, they will have to comply with any applicable ~ husiness. None of the Ameren Companies expect to engage
tests in effect at the time of any such issuances. @n any significant off-balance-sheet financing arrangements
Off-Balance-Sheet Arrangements in the near future.

At December 31, 2006, none of the Ameren Companies
had any off-balance-sheet financing arrangements, other

NOTE 7 - OTHER INCOME AND EXPENSES
* The following table presents Other Income and Expenses for each of the Ameren Companies for the years ended

December 31, 2006, 2005 and 2004: -

2006 |, 2005 2004
Ameren:®
Miscellaneous income:

Interest and dividend inCOMe . . . . . ... .. ... $10 $10 $14

Interest imcome onbond. . . ... .. ... .. 28 3 4

Allowance for equity funds used during construction . . .............. 4. 12 10

Other ....... ... ... P ] .4 4
Total miscellaneous income . ........... Rt $50 $29 832
Miscellaneous expense: ‘

Donations ... ..eoee i e $(2) $ (6) $ (5

OENBE o e e (2) {6) -
Total miscellaneous expense. . ... ... .. S P TPE. : $d) $(12) $ (5
UE:

Miscelianeous income:

interest and dividend income . . .. ... ... AR P $3 $ 7 $ 8

Interest income onbond. ... ... . ... e .28 - -

Allowance for equity funds used during construgtion . . . ............. . -3 11 ‘- 10

L7111 G e * 4 4 - 2
Total miscellangous income . ... ............ L $38 - $22 $ 20
Miscellangous expense:

Donations . ......... e e e $(1) s (N $ (3)

Other ....... P {7) {6) {4}
Total MiSCENANBOUS BXPENSE. . . . . . o oottt e $18) S (M $ (N
CIPS: ’ '

Miscellaneous income: ..

Interest and dividend inCOME . . . . ... ... L. ) $15 ' $ 17 $ 24

Other .. L........... T 2 1 -
Total miscellan@ous iNCOMIE . . .. .. . ... e e et e e r e e a e e $17 $18 $24
Miscellanéous expense: ' ' ’

Other .......... ... e $(2) $ (4} $ (1)
Total MISCEllANEOUS EXPBNSE. . . . o o\ vt e et e e ‘ $(2) $ (4 $ (0
Genco: '

Miscellangous income: .
Interest and dividend income . . .. ......... e 51 $
Total miscellanecus income . . .. . . . T . $§ - . $ 1 § -
CILCORP: )

Miscellaneous incorme: o

Interest and dividend income . . . .. .. ... $2 $ $ 1
Tota! miscellaneous INCOME . . . . . . . . ittt e oo et aame oo v $2 $ ' § 1
Miscellaneous expense:

OINBT . . e e $(5) $ {6) $ (5)
Total MISCENANBOUS BXPEASE. . . . . v o oo e et e e ee et e $(9) $ (6) $ (9
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2006 2005 2004
CILCO:
Miscellaneous income:

Interest and dividend income . . ... ... .. .. .. .., e $1 $ - : $
Total miscellaneous ICOMe . . . ... ... . e $1 $ - '
Miscellaneous expense:

L0 LT $(5) $(5) % (5)
Total miscellangous expense. . . . . . ... . ... e e $(5) $(5) $ (5
1P '

Miscellaneous income:

Interest income from former affiliates *. .. .. ... .. .. ...... .. ... .. ’ $ - $ - $128

Interest and dividengd income . . . . ... ... ... e 4 4 1

Alfowance for equity funds used during construction . . .............. - 1 1

OMher . ... 2 2 5
Total miscellanBous iNCOME . . . . . . .o o o e e e $6 $ 7 $145
Miscellaneous expense;

117111 T PP $(4) $ (3 _ $ ()
Total MiSCENanBOUS BXPEASE. . . . o oottt ettt e $(4) $ 3 $

(a) Excludes amounts for IP before the acquisition date of September 30, 2004, and includes amounts for Ameren registrant and nonregistrant

subsidiaries and intercompany eliminations.

(b) January through Septamber 2004 predecessor miscellaneous income and expense amounts were $144 million and $1 millien, respectively,

NOTE 8 - DERIVATIVE FINANCIAL INSTRUMENTS

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

*  an unrealized appreciation or depreciation of our
contracted commitments to purchase or sell when
purchase or sale prices under the commitments are
comparedwith current commodity prices;

»  market values of fuel and natural gas inventaries or
purchased power that differ from the cost of thoss
commodities in inventory; or

* “actual cash outfays for the purchase of these

- commodities that differ from anticipated cash outlays.

The derivatives that we use to hedge these risks are
governed by our risk management policies for forward
contracts, futures, options, and swaps. Our net positions are
continually assessed within our structured hedging programs
to determine whether new or offsetting transactions are
required. The goal of the hedging program is generally to
mitigate financial risks while ensuring that sufficient volumes
are available to mest our requirements.

Certain derivative contracts are entered into on a
reqular basis as part of our risk management program but
do not qualify for hedge accounting or the ngrmal purchase
and sales exceptions under SFAS No. 133, “Accounting for
Derivative Instruments and Hedging Activities,” as amended.
Accordingly, such contracts are recorded at fair value with
changes in the fair value charged or credited to the income
statement in the period in which the change occurred.
Contracts we enter into as part of our risk management

program may be settled financially, by physical delivery, or '
net settled with the counterparty.

Cash Flow Hedges-

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

We monitor and value derivative positions daily as part
of our risk management processes. We use published
sources for pricing when possible to mark positions to
market. We rely on’modeled valuations only when no other
method exists.

The pretax net gain or loss on power hedges is
included in Operating Revenues - Electric, and the pretax net
gain or loss on hedges related to SO, emission allowances,
fuel or power supply, and natural gas-are included in
Operating Expenses - Fuel and Purchased Power. This pretax
net gain or loss represents the impact of discontinued cash
flow hedges, the ineffective portion of cash flow hedges, and
the reversal of amounts previously recorded in OC| due to
transactions being delivered or settled, resulting in a
$7 million gain for Ameren, a $5 miltion gain for UE, a
$2 million loss for [P and a $1 million loss for Genco for the
year ended December 31, 2006 (2005 - $6 million gain for
Ameren, less than a $1 million gain for UE, and a $1 million
gain for Genco); 2004 - $3 million gain for Ameren and

~ Genco).
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The following table presents the carrying value of ali derivative instruments and the amount of pretax net gains on
derivative instruments in Accumulated OCI for cash flow hedges as of December 31, 2006 and 2005:

Ameren' UE CIPS Genco CILCORP/CILCO Ip !
2008: : ' :
Derivative instruments carrying valug: . ' - :
Otherassets ............ccconno... $112 $17 $2 $3 .+ $6 $2
Other deferred credits and liabilities. . . .. .. . 14 5 - 1 - -
Gains (Losses) deferred in Accumulated OCI: . .
Power forwards™ . ... ... ... 87 10 - , 3 - ‘
Interest rate swaps'® . .. ... ... ... ... "3 - - 3 . .
Gas swaps and future contracts!®. . . . .. . 5° 1 2 . 6 B
SO, Futures. ... 5. ... . (1) - - (1 - -
2005: )
Derivative instruments carrying value: . N
Other assets . . ......... P $130 $2 %8 | §- ' $57 $19
Other deferred credits and liabilities. . . . . . .. 61 17 14 o1 . 7 21
Gains (Losses) deferred in Accumulated OCI: ' ;
Power forwards™ . . .. .. e {3) - - L o (2)
Interest rate swaps®. . ... .. e 4 - - 4 L.
Gas swaps and future contracts!®, . . ... .. 65 9 12 - # o

(a) Includes amounts for Ameren registrant and nonsegistrant subsidiaries and intercompany eliminations.

(b) Represents the mark-to-markst value for the hedged portion of electricity price exposure_tor periods of up to three years, including
$63 million in 2007. ’ ‘

{c) Represents a gain associated with interest rate swaps at Genco that were a partial hedge of the interest rate on debt issued in June 2002.
The swaps cover the first 10 years of debt that has a 30-year-maturity and the gain in OCI is amortized over a 10-year period that began jn
June 2002. .

{d) Represents gains associated with natural gas swaps and futures contracts. The swaps are a partial hedge of our natural gas requirements
through March 2011, ' - s

—

Other Derivatives

-The following table represents the net change in market value for the years ended December 31, 2006 and 2005, of option
and swap transactions used to manage our positions in SO, allowances, coal, heating oil, and power. Certain of these
transactions are treated as nonhedge transactions under SFAS No. 133, “Accounting for Derivative Instruments and Hedging
Activities.” as amended. The net change in the market value of power options is recorded in Operating Revenues - Electric, while
the net changes in the market valug of coal, heating oil and SO, options and swaps is recorded as Operating Expenses - Fuel
and Purchased Power.

Gains (Losses)™ 2006 2005 2004

$0, options and swaps: ’ ’ :

Amerent e R $(2) $2 $ (8

UE. ot e 4 . 4 (10 -

(3.1« TS (4) -2y - 2
Heating 0il; * - :

BTN . e e {2) -
Coal options:

AMErEn ) (2) (1) -

UE. + v e e e e e e e (2) (1) .

{a} Power forwards and FTRs were less than $1 million in 2006.
{b) Includes amounts for Ameren registrant and nonregistrant subsidiaries and intercompany glimipations. .

Through the market allocation process, UE, CIPS, Genco, CILCO and IP have been granted FTRs associated with the MISO
Day Two Energy Market. Marketing Company has acquired FTRs for its participation in the PJM-Northern lllingis portion of the
market. The FTRs are intended to hedge electric transmission congestion charges related to our delivery of electricity. Depending
on the congestion on the electric transmission grid and prices at various points on such grid, FTRs could result in either
charges or credits. We use complex grid modeling tools to determine which FTRs we wish to nominate in the'FTR allocation
process. There is a risk that we may incorrectly mode! the amount of FTRs we need, and there is the potential that some of the
FTR hedges could be ineffective. FTRs are considered derivatives. The valuation of FTRs is complex due to the fack of available
historical market data. As of December 31, 2006, the net value of FTRs held by the Ameren Companies was determined to be
immaterial.
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NOTE 9 - STOCKHOLDER RiGHTS PLAN AND PREFERRED
STOCK

Stockholder Rights Plan

Ameren's board of directors has adopted a share
purchase rights plan designed to assure stockholders of fair
and equal treatment in the event of a-proposed takeover. The
rights are exercisable only if a person or group acquires
15% or more of Ameren's outstanding common stock or
announces a tender offer that would result in ownership by a
person or group of 15% or more of the Ameren common
stock. Each right will entitle the holder to purchase one one-
hundredth of a newly issued preterred stock at an exercise -
price of $180. If a person or group acquires 15% or more of
Ameren’s outstanding common stock, each right will entitle
its holder (other than such person or members of such
group) to purchase, at the right’s then-current exercise price,
a number of Ameren's common shares having a market
value of twice such price. In addition, if Ameren is acquired
in a merger or other business combination transaction after
a person or group has acquired 15% or more ‘of Ameren’s
outstanding common stock, each right will entitle its holder
to purchase, at the right’s then-current exercise price, a

number of the acquiring company’s commeon shares having
a market value of twice such price. The acquiring person or
group wili not be entitled to exercise these rights. Thess
rights expire in 2008. Qne right will accompany each new
share of Ameren common stock prior to such expiration
date.

Preferred Stock

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

The following table presents the outstanding preferred stock of UE, CIPS, CILCO and IP that is not subject to mandatory
redemption. The preferred stock is entitled to cumulative dividends and is redesmable, at the option of the issuer, at the prices

presented as of December 31, 2006 and 2005:

Redemplion Price (per share) 2006 2005

UE:

Without par value and stated value of $100 per share, 25 million shares authorized
$3.50 Series 130,000 shares . . . ......... P $110.00 $13 $13
$3.70 Series 40,000 shares . .. . . E 104.7% 4 4
$4.00 Series o 150,000 shares . . . ... . e e : 105.625 . 15 15
$4.30 Serles ' 40000shares . . .......... .. . ..., . 106.00 . -4 4
$4.50 Series 213,505shares . .. ... . 110.00® o2 21
$4.56 Series 200000shares . .. .............. .. ... 102.47 20 20
$4.75 Series 20,000shares . .. ... ... ... 102176 2 2

. $5.50 Series A 14,000shares .~ .. ... .. .. ... ... ... 110.00 1 1
$7 64 Series 330,000shares .. .................... 103,82 33 33
Total. . e $113  $113

CIPS: .

With par valus of $100 per share, 2 million shares authorized : .
4.00% Series 150,000shares . .. .. ... .. .. $101.00 $15 §$15
4.25% Series 50,000shares . .. ... ... ... 102.00 5 5
4.90% Series 75,000shares .. ... ... 102.00 8 . 8
4.92% Series 50,000shares . ............... ..., . 103.50 5 5
5.16% Series 50000shares . .............. ..., ... 102.00 g 5
6.625% Series 125,000shares .. oL L. 100.00 12 12 '
TOlal. . e $50 $50

CILCO:

With par value of $100 per share, 1.5 million shares authorized
4.50% Series 1112684shares . . ... ... ... $110.00 $11 § 1
4.64% Series . 79940 shares . . ... ... ... T, L ’ 102.00 8 8
TOtAl. e $19 §19
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Redemption Price (per share) 2006  2005-

IP: .

With par value of $50 per share, 5 million shares authorized .
4.08% Series 225510 shares . . . . .. e . $ 51.50 $12 $12
4.20% Series 143,760shares . . ... .. i TR 52.00 7 7
4.26% Serigs 104,280 58hares . .. .. ... ..o 51.50 5 5
4.42% Series 102,190shares . .. ...... ... ... 51.50 5 5
4.70% Series 145,170shares . . . ... ... . i 51.50 7 7
7.75% Series 191,765shares . . ... . . ) 50.00 10 10
Total .. ... T T $46 3546

Less: Shares of IP preferred stock owned by Ameren®® ., .\ . ... L L (33)  {3)

Total AMEren . ................... i Y o - $195  $195

{a) In the event of voluntary liquidation, $105.50.
(b} Declining to $100 per share in 2012, )
{¢) Ameren purchased 662,924 shares of IP's preferred stock on September 30, 2004. See Note 2 - Acquisitions for additional information.

The following table presents the outstanding preferred stock of CILCO that is subject to mandatory redemption. The-
preferred stock is entitled to cumulative dividends and is redeemable, at a determinable price on a fixed date or dates, at the
prices presented as of December 31, 2006 and 2005, respectively:

" Redemption Price (per share) 2006 . 2005

CiLco:® .
Without par value and stated value of $100 per share, 3.5 million shares autharized: .
. 5.85% Series . ©1B0000ShAES . ... $100.00™ Co$18. $19

{a} Beginning July 1, 2003, this preferred stock became redeemable, at the option of CILCO, at $100 per share. A mandatory redemption fund
was established on July 1, 2003. The fund provides for the redemption of 11,000 shares for $1.1 million o July 1 of each year through
Jufy 1, 2007. On July 1, 2008, the remaining shares outstanding will be retired for $16,5 million. .

(b} In the event of voluntary or Involuntary liquidation, the stackholder receives $100 per share plus accrued dividends.

NOTE 10 - RETIREMENT BENEFITS N ; , .

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

The Pension Protection Act of 2006, signed by President Bush in August 2006, wilt affect the manner in which companies

administer their pension plans. This legislation increases the funding target for qualified plans, increases the levet of retirement

benefit security over time and reduces the finangial exposure of the Pension Benefit Guaranty Gorporation (PBGC), among other
things. Ameren does not anticipate a material impact on our results of operations, financial position, and liquidity at this time.

We adopted the provisions of SFAS No. 158, “Employers’ Accounting for Defined Benefit Pension and Other Postretirement
Pians, an amendment of FASB Statements No. 87, 88, 106 and 132(R)," effective December 31, 2006. SFAS No. 158 requires
employers to recognize the overfunded or underfunded positions of defined benefit postretirement plans, including pension
plans, as an asset or liability in their balance sheets and to recognize as a component of OCI, net of tax, the gains or losses and
prior service costs or credits that arise during the period but are not recognized as components of net periodic benefit cost. The

1
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following table presents the incremantal effect of applying SFAS No. 158 to individual line items in Ameren’s consolidated
balance sheet as of December 31, 2006. .

Incremental Effect of Applying SFAS No. 158 . -
on Individual Line Wems in Ameren’s Conselidated Balance Sheet: :
as of December 31, 2006 ’

Betore
Application
of SFAS No. 158

Without . .
Minimum Minimum Betore _ After
Pension Liability  Pension Liability  Application of  SFAS Mo. 158 . Application
Adjustment Adjustments SFAS Np, 158 - Adjustments'™  of SFAS No. 158
Assets: . - '
Intangible assets . ............ $ 294 $ (1 $ 217, s - $ 217
Regulatory assets. . .. ......... 1,024 . 1,024 . 407 1,431
Liahilities: .
Current accrued pension and other
postretirement benefits. . . ", : . . o - ' -t e .2
Accrued pension and other ) ! : : ’ W SRR
postretirement benefits . . . .. . .. 842 (181) . - . 661 404 . 1,065
Regulatory fiabilities . . .. . .. e . 1,208 . - 1,208 26, 1,234
Deferred income taxes. ... ...... . 2131, - ’ 40 2.1 (27) 2,14
Stockhalders’ Equity: ' ‘ : . i
Accumulated OCl . ..., .. .. .... 4 64 60 F4 62
_ Total stockholders’ equity . .. .. ... 6,517 . 64 6,581 ° 2 6,583

{2} See Note 1 - Summary of Significant Accounting Poliéies - Goodwlli and intangible Assets for additional inforrﬁalion.

Ameren adopted FSP SFAS 106-2 “Accounting and Disclosure Requirements Related to the Medicare Prescription Drug,
Improvement and Modernization Act of 2003," during the second quarter of 2004, retroactive to January 1, 2004, which resulted
in the recognition of a federal subsidy for postretirement benefit costs related to prescription drug benefits. The effect of this
subsidy was a reduction of various components of Ameren’s and principally UE's net periodic postretirement benefit costs,
Interest costs were reduced by $4 million, and amortization of losses was reduced by $7 miliion. The lmpact of the subsidy on
the expected return on plan assets was minimal. .

Investment Stralegy and Return on Asset Assumplmn o

The primary objective of the Ameren retirement plan and postretirement benefit pians is to prowde ellglbie employees with
pension and postretirement health care benefits. Ameren manages plan assets in accordance with the “prudent investor”
guidelines contained in ERISA. Ameren's goal is to eam the highest possible return ori plan assets consistent with its tolerance
for risk. Ameren delegates investment management to specialists in each asset class. Where appropriate, Ameren provides the
investment manager with guidelines that specify allowable and prohibited investment types Ameren regularly monitors manager
performance and compliance with investment guidalines.

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

Pension benefits are based on the employees’ years of service and compensation. Qur plans are funded in compliance with
income tax reguiations and federal funding requirements. Our policy for postretirement benefits is primarily o fund the
Voluntary Employee Beneficiary Association (VEBA} trusts 1o match the annual postretirement expense.
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The following table presents the benefit lability recorded in the balance sheets of each of the Ameren Companies as of
December 31, 2006:

2006
AEEEN Y e $1,067
UE ot e e e e e e e e 314
4] 22 NG - 80
BENCD . . . o ot e e e e 34
BILOORP . ..t e e e e e e e e e e e e 17
UL .« . v s s e e e e e e e 1M
P e e e e e e e 230

(3) Includes amounts for Ameren registrant and nenregistrant subsidiaries.

The following table presents the funded status of our pension and postretirement benefit plans for the years ended
December 31, 2006 and 2005:

2006 2005

Postretirement Postretirement
Pension Benefits™ Benefits!* Penston Benefits™_  Benefits™

Change in benefit obligation:

Net benefit obligation at beginning of year. . . . . ... $3,106 $1,317 $2,980- . $1.298
Servicecost . . .. ... ... 63 22 5% 21
Interest cost. .. ... ... .. . 17 12 169 73
Planamendments . ........ . ... ... ... . ol (12) 2 ‘ (6)
Participant contributions . . . ... . ... ... . 10 - 8
Actuarial loss {gain) . . ... ... o (65) (45) 62 (4)
Reflection of Medicare Part D: . .
Benefitspaid . ..... ... ... . i, (157) (72) {(166) {73)
Less federal subsidy on benefits paid. . ... ...... - 5 - -
Net benafit obligation at end of year . . .. ... e . 3120 1,297 ~ 3,106 1,317
Accumulated benefit obligation at end of year . .. ... ... 2,859 (c) 2,867 (c)
Change in plan assets:
Fair value of plan assets at beginning of year . . . ... 2,468 653 2,365 ‘ 604
Adjustment to IP for ERISA Section 4044 . .. .. ... - . 4 -
Actual return on plan assets. . .. ... PR 205 69 175 © 40
Employer contributions . . .. ... ............. - © 74 88 70
Federal subsidy on benefits paid . . ... ......... - 5 - -
Participant contsibutions . . . . ... ... ... .. - 10 RS 9
Benefits paid®™ . . ... ... .. ... ... {155) {69) {164) . {70),
Fair value of plan assets atendofyear . . . .. ... ..... 2,608 742 2,468 653
Funded status - deficiency . . . . . e 512 §55 638 , 664
Unrecognized net actuarial loss . . ... ... . ... ..., {c) {e) (342) (368)
Unrecognized prior service cost. .. ... ... ... ... ... (c) (¢} {78) B
Unrecognized net transition ohligation. . . ... ........ {c) (c) - (14)

Accrued benefit cost at December 31 ... .. ...... ... $ 512 $ 555 $ 220 § 356
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2006 2005

. Postretirement . Postretirement
Pension Benefits!® Benefits{* Pension Benefits™ Benefits'?

Amounts recognized in the balance sheet consist of:

Current liability . ... .......... .. ... .... $ 2 s - 5 (o) 5 (o)
Noncurrent Hability . . .. ... ... 11 555 {ch {c}
Prepaid bemefitcost . ... ... ... ... .. .... (¢) {c) - (1}
Accrued benefitcost. . .. ... ... L ..... . {c) (¢ 220 /7L,
Additipnal minimum liability . . .. ............. (c) (c) 181 {c)
Intangible asset. . .. .. .. ... ... ... .. ... ... (c} (c) (77) {c)
Accumutated OCH. . ... .. T, o " {c) {c) {104) {c)
Total. . ... e § §12° $ 585 $ 220 $ 356

Amounts recognized as regulatory assets or in
accumulated QC! consist of; ’
Net actuarial loss. .. .. ... ... ... ..., . $ 138 § 269 $ (o $ (o)

Prior service cost {credity . . . ... ... .. ....... 64 {79) (c) {c)
Transition obligation. . . .. ......... e - 12 {c) {c)
Total........... e e L $ 202 . $ 20 $ (g} $ (0

(a) Includes amounts for Ameren registrant and nonregistrant subsidiaries.
{b) Excludes amounts paid from company funds. -
{c) Not applicable.

None of the plan assets are expected to-be returned to Ameren during 2007,
The following table presents the assumptions used to determine our benefit obligations at December 31, 2006 and 2005:

Postretirement .

Penéiun Benefits Benefils i
- 2006 2005 2006 . 2005
Discount rate at measurement date . . . ......... .. ... ... ..., e 585% - 5.60% 5.80% . 5.60%
Increase in future GOMPBASELION . . . . .. oL e 4.00 3.25 4.00 325
Medical cost trend rate (initial): . ... .. ... . . S - 9.00 8.00
Medical cost trend rate (ultimate) . .. ... ... ... ... . - - 5.00 9.00
Yearsto ultimate fate . . . . . ... ... - - 4 years 3 years

Ameren's current reconcifiation of funded status shows cerfain ameunts that will be recognized as a benefit cost in fulure
years. The unrecognized losses are fargely a result of declining discount rates over the past several years, higher than expected
increases in medical costs, and market losses on plan assets.

The foltowing table presents the cash contnbutlons made to our defined benefit retirement plan qualified trusts and to our -
postrehrement plans durmg 2006 and 2005

Postretirement

Pension Benefits Benefits

. ) L , 2006 2005. 2006 2005
AMBTEN Y $- $88 $74 $70
135 - 56 42 47
- - 10 7 8
BBMCO. . . o . e e e - 9 3 3
B CORP -« e . 1 15 5
IO, . 1 15 5
P - . 7 8

(@) Includes amounts for Ameren registrant and nonregistrant subsidiaries and intercompany eliminations.

Based on our assumptions at December 31, 2006, and the new contribution requirements in the Pension Protection Act of
2006, in order to maintain minimum funding levels for Ameren’s pension plans, we do not expect future contributions to be
required until 2009, at which time we would expect a required contribution of $100 millien to $150 million. Required
contributions of $150 million te $200 million each year are also expected for 2010 and 2011. We expect UE's, CIPS', Genco’s,
CILGO's, and IP's portion of the future funding requirements to be 61%, 10%, 11%, 7%, and 11%, respectively. These amounts
are estimates. They may change with actual stock market performance, changes in interest rates, any pertinent changes in
government regulations, and any voluntary contributions.
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Ameren uses plan actuaries to determine discount rate assumptions. Ameren’s actuaries have devetoped an interest rate
yield curve to make judgments pursuant to EITF No. D-36, “Selection of Discount Rates Used for Measuring Defined Benefit
Pension Obligations and Obligations of Postretirement Benefit Plans Other Than Pensions.” The yield curve is constructed based
on the yields of more than 500 high-quality, noncallable corporate bonds with maturities between zero and 30 years. A
theoretical spot-rate curve constructed from this yield curve is then used to discount the annual benefit cash flows of the
Ameren pension plan and postretirement plans and to develop a singie-point discount rate matching the plans’ payout structure.

In determining the current year market-related asset value, the prior year market-related value of assets is adjusted by
contributions, disbursements, and expected return, plus 25% of the actual return in.excess of (or less than) expected return for
the four prior years. .

The following table presents our target aliocations for 2007 and our pension and postretirement plan asset categories as of
December 31, 2006 and 2005;

Asset Target Allocation Percentage of Plan Assets at December 31,

Category 2007 2006 . 2005
Pension Plan
Equity SECURLIBS . . . . . . oo e 40% —80% 58% 62%
Debt seeurilies . . . . . ... 20-50 34 3
Real eslale . . . . . e 0-10 6 5
011371 R T I 0-15 2 2
Total ... e 100% 100%
Pastretirement Plan
Equity SBCUMNES . . . . . ..ottt 40% — 80% 63% 63%
Debt SBCUMIES . - . . .o vt e i 15-55 32 33
L1111 S I 0-15 5 4
10171 R 100% 100%

The following table presents the components of the net periodic benefit cost for our pension and postretirement benefit
plans during 2006, 2005 and 2004: '

Pension Benefits Postretirement Benefits
ameren!® Ameren™®

2008: ’
BBIVICE COSY . . o oottt e e s $ 63 $22
Inferest COSt . . . .. e m 72
Expected return on plam assets . . ... ..o s (198) (50)
Amortization of;

Transition obligation . . .. ... L. - 2

PHOr SEIVICE COSt. . . . . o e " n

ACUANAl 1088 . . o oot 42 35
Net periodic bemefit Cost. . . .. ... L $ 91 $74
2005:
SBIVICE COSE . . v v o et et e e e e e $ 59 $21
IEEFBSE GOST . . .t et 169 73
Expected return on plan assets ... .. .. ... s (186} {46)
Amortization of: . .

Transition obligation (asset} . .. ... ... (1) 2

PrHOF SBIVICE COSE . . . . . e e e 11 )]

Actlanial J0SS . . . . . e 38 39
Net periodic benefit COSL. . . . . .. ... ... $ 90 $82
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2004 Ameren'®) ipie Ameren'®! 1pi®)

SOIVICE COSt . . . . e $ 46 $12 $17 $4
Interest COSt . . . .. . e 142 28 65 8
Expected return onplan assets . . . . . ... ... ... e {133) (35) (39) (5)
Amortization of:

Transition obligation {asset) . . . ... ... ... .. (1} (1) 2 1

Prior SEIVICE COSt . . .. ... e i 1 4 -

Actuarial Ioss . . . .................... P - 24 2 33 4
Netperiodic benefitcost .. . ... ... ... . ... ... .. . ... e 89 7 74 12
Net periodic benefit cost, including special termination benefits . . ............. $ 93 $ 7 $74 $12

{a) Includes amounts for Ameren registrant and nonregistrant subsidiaries.
(b} Excludes amounts for IP before the acquisition date of September 30, 2004; includes amounts for Ameren registrant and nonregistrant

subsidiaries.
{c) Represents predecessor informatign for the first nine months of 2004,

The estimated amounts that will be amortized from reguiatory assets or accumulated OC| into net periodic benefit cost in
2007 are: '

Pension Benefits Posiretirement Benefits
Ameren Ameren
AN 0SS . .« . ot e $23 $28
Prior service {credit) cost . . . .. . ... .. ... ... 1 (8)
Transition obligation . ... ... ... . . ... L. -
TOMl . $34 $22

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

UE, CIPS, Genco, CILCORP, CiLCO 'and IP are responsible for their proportional share of the pension and postretirement
costs. The following table presents the pension costs and the postretirement benefit costs incurred for the years ended
December 31, 2006, 2005 and 2004:

Pension Costs Postretirement Costs

2006 2005 2004 2006 2005 2004
UE e e e $51 $54 $54 $40 $44 $44
CIPS e e 11 10 11 9 9 9
GBNCD . . .t ee e e g 7 8 3 4 3
CILCORP. . . o 16 - 10 14 .9 9 14
] 1K o 13 15 22 14 16 23
PO g 8 9 13 15 15

(@) Includes predecessor information for periods prior to the acquisition date of September 30, 2004. Predecessor amount for pension costs
and postretirement costs in 2004 are $7 million and $12 million, respectively.

The expected pension and postretirement benefit payments from qualified trust and company funds, which reflect expected
future service, are as follows:

Pension Benelits Other Postretirement Benefits
Paid trom Paid from Paid from Paid from -
Qualified Trust Gompany Funds Qualified Trust Company Funds Federal Subsidy
2007 .. ..., $ 176 $2 $ 86 $3 $5
2008............. 180 2 88 3 5
2000, .. .......... 185 2 90 3 6
2000, .. ... ... 188 2 94 3 6
2001 . ... 196 2 98 3 6
20122016 . ....... 1,098 g 533 16 33
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The following table presents the assumptions used to determine net periodic benefit cost for our pensien and
postretirement benefit plans for the years ended December 31, 2006, 2005 and 2004

Pension Benelits Postretirement Benefits

2006 2005 2004 2006 2005 2004
Ameren, UE, CIPS , Genco, CILCORP, CILGO ard IP:
Discount rate at measurement date . . .. .......... 5.60% 5.79% 6.25% 5.60% 5.75% 6.25%
Expected return on plan assets. .. ............ .. 8.50 8.50 8.50 8.50 8.50 8.50
Increase in future compensation. . .. ............ 3.25 3.00 3.25 3.25 3.00 3.25
Medical cost trend rate {initial). .. ........... ... - - - 8.00 5.00 9.00
Medical cost trend rate {ultimate) . .. .. .......... - - . 5.00 5.00 5.00
Years to ultimate rate. . .. ....... ... ... ... ... - - - 3 years 4 years 4 years
Pl .
Discount rate at measurement date . . . ........... (a) {a) 6.00% {a) (a) 6.00%
Expected return on plan assets. . .. . ............ (a) (a) 8.75 (a) {a) 875
Increase in future compensation. . . ... .......... (@) (a) 4.50 (a) (a) 4.50
Medical cost trend rate {initiat). . ... ............ - - - (a) (a) 10.00
Medical cost trend rate (ultimate) . . . ... ......... - - - (a) {a) 5.50
Years to ultimate rate . . . ... .. ....... ..., S - - - (a) (a) 4.50 years

(a} Inciuded in Ameren's plan for 2006 and 2005.

The table below reflects the sensitivity of Ameren’s plans to potential changes in key assumptions.

Pension Postretirement
Projected
Service Cost and Projected Benefit Service Cost and Postretirement

Interast Cost Obligation Interest Cost Benefit Obligation
0.25% decrease in discount rate . . . .. . .. $1 $11 $(1) 827
0.25% increase insalary scale . ... ... .. 2 15 - -
1.00% increase in annual medical trend . . . - - 5 60
1.00% decrease in annual medical trend . . . . - {3} (54)
Other ’ contributions to its 401(k} plan were less than $1 million

. annually in 2006, 2005 and 2004.
Ameren and CIPS sponsor 401(k) pians for eligible

employees. The CIPS 401(k) plan is available only to The following table presents the portion of the 401(k)
employees represented by IBEW Local 702. All other CGiPS matching contnb'utlon to the Ameren plan for each of the
employees are eligible to participate in the Ameren 401(k) Ameren Companies for the years ended December 31, 2008,

ptan. The former CIPS 1UQE Local 148 plan was merged into 2005 and 2004:

+

the Ameren plan during the fiest quarter of 2005. IP

employees began participating in the Ameren plan during the 2008 2005 2004
fourth quarter of 2004. The former CILCO plan was merged Ameren® . ... . ... L $19 $18 $15
into the Ameren plan at the beginning of 2004, The plans BE ..., 13 2 N
allow employees 1o contribute a portion of their base pay in CIPS ...t 1 1 -
accordance with specific guidefines. Ameren and GIPS match Genco.............. 1 1 1
a percentage of the employee contributions up to certain CILCORP ............ 2 2 !
limits. Ameren's matching contribution to the 401(k) pian FP'LCO """"""" : g :
totaled $19 million and $18 million in 2006 and 2005,  ——————— ,
respectively. Ameren's and IP’s matching contributions to the (a} Excludes amounts for IP prior to the acquisition date of
401(k) plans totaled $15 million and $2 million September 30, 2004; includes amounts for Areren registrant
(predecessor), respectively, in 2004. CIPS’ matching and nonregistrant subsidiaries.

NOTE 11 - STOCK-BASED COMPENSATION

Ameren’s long-term incentive plan for eligible employees, called the Long-term incentive Plan of 1998 (1998 Plan) was
replaced prospectively by the 2006 Omnibus incentive Compensation Plan (2006 Plan) effective May 2, 2006. The 2006 Plan
provides for a maximum number of 4 million common shares available for grant to eligible employees and directors. No new
awards may be granted under the 1998 Plan; however, previously granted awards continue to vest or to be exercisable in
accordance with their original terms and conditions. The 2006 Plan awards may be stock options, stock appreciation rights,
restricted stock, restricted stock units, performance shares, performance share units, cash-based awards, and ather stock-based
awards. -
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A summary of nonvested shares as of December 31, 2006, and changes during the year ended December 31, 2006, under

the 1998 Plan and the 2006 Plan is presented below:

Performance Share Units Restricted Shares

Weighted-average Weighted-average

Shares  Fair Value Per Unit  Shares  Fair Value Per Share

Nonvested at January 1,2006. . ......... ..., ... ..... - 3 - 575,469 $44.91
Granted . e 350,640 56.07 - -
Dividends . . . ... ... . . . e - 17,941 5190
Forfeitures . .. ... .. ... .. (1,558} 56.07 (2.436) 4758
Vested® {10,566) 56.07 {213,198) 43.38
Nonvested at December 31,2006. . .. . .. ................ 338,518 $56.07 377,776 $45.79

(a) Includes 220,003 performance share units {Share units) granted to certain executive and nonexecutive officers and other eligible employees
in February 2006 under the 1998 Plan and 130,637 share units granted in February 2006 under the 2006 Plan to certain executive officers

subject to shareholder approval, which was cbtained on May 2, 2006.

The share units granted under the 2006 Plan were not considered as

granted until approved by shareholders, Accordingly, compensation expense recognition for these awards commenced in May 2006.
(b} Share units issued under the 1998 Plan vested due to deaths of employees and attainment of retirement eligibility by certain employees.
Actual shares issued for retirement-efigible employees will vary depending on actual performance over the three-year measurement period.

Ameren recorded compensation expense of $11 million,
$6 million and $5 million for the years ended December 31,
2006, 2005 and 2004, respectively, and a related tax benefit
of $1 million, $2 million and $5 million for the years ended
December 31, 2006, 2005 and 2004, respectively. As of
December 31, 20086, total compensation cost of $19 million
related to nonvested awards not yet recognized is expected
to be recognized over a weighted-average period of three
years,

Performance Share Units

A share unit will vest and entitfe an employee to receive
shares of Ameren common stock (plus accumulated
dividends) if, at the end of the three-year performance
period, Ameren has achisved certain performance goals and
the individual remains employed by Ameren. The exact
number of shares issued pursuant to a share unit will vary
from 0% to 200% of the target award depending on actual
company performance relative to the performance goals. If a
share unit vests, Ameren will issue the refated shares to the
employee two years after vesting, but dividends on the
shares will be paid to the employee at the same time they
are paid to ather shareholders.

The fair value of each share unit awarded in February
2006 under the 1998 Plan was determined to be $56.07
based on Ameren’s closing common share price of
$50.89 per share at the grant date and fattice simulations
used to estimate expected share payout based on Ameren’s
attainment of certain financial measures relative to the
designated peer group. The significant assumptions used to
calculate fair value also included a three-year risk-free rate
of 4.65%, dividend yields of 2.3% to 4.6% for the peer
group, volatility of 13.87% to 22.45% for the peer group,
and Ameren's maintenance of its $2.54 annual dividend over
the performance period. The fair value of each share unit
granted in May 2006 under the 2006 Plan was determined to
be $56.07 based on assumptions similar to the February
2006 grant.
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Restricted Stack

Restricted stock awards in Ameren common stock were
granted under the 1998 Plan from 2001 to 2005. Restricted
shares have the polential to vest over a seven-year period
from the date of grant if the company achieves certain
perfarmance levels. An accelerated vesting provision
included in this plan reduces the vesting period from seven
years to three years if the earnings growth rate exceeds a
prescribed level. During 2005 and 2004, respectively,
154,086 and 135,340 restricted stock awards were granted.
The weighted-average fair value for restricted stock awards
granted was $51.21 per share in 2005 and $46.34 per share
in 2004. We record compensation expense over the vesting
period.

Stock Oplions
Ameren

Options in Ameren common stock were granted under
the 1998 Plan at a price not less than the fair-market value
of the common shares at the date of grant. Granted options
vest over a period of five years, beginning at the date of
grant, and they permit accelerated exercising upon the
accurrence of certain events, including retirement. There
have not been any stock options granted since December 31,
2000. Outstanding options of 106,212 at December 31,
2006, expire on various dates through 2010. Ameren applied
APB Opinion No. 25 in accounting for our stock-based
compensation for years prior to 2003. Effective January 1,
2003, Ameren prospectiveiy adopted accounting for our
stock-hased compensation plans using the fair vaiue
recognition provisions of SFAS No. 123, Options granted
prior to the SFAS 123 adoption were fully expensed during
2004. Therefore, there is no expense from stock options for
the years ended December 31, 2006, and December 31,

+ 2005. See Note 1 - Summary .of Significant Accounting

Policies for further information.




NOTE 12 - INCOME TAXES

The following table presents the principal reasons why the effective income tax rate differed from the statutory federal

income tax rate for the years ended December 31, 2006, 2005 and 2004

Ameren'® UE GIPS Genco - CILCORP CILCO ip®

2006:
Statutory federal income tax rate: .. ... ... : 35% 35% 3% 35% 35% 35% 35%
increases (decreases) from:

Permanent items'® . ... ... ....... 2) (2) - - (d) (4) 1
Sales of noncore properties, ... ..... (2) - - - (d) (2} -
Nondeductible expenses . . .. ....... 1 2 - - (d) - .
Depreciation differences . . . ........ 1 2 (1) - (d) (3)
Amortization of investment tax credit. . . {1 1) (3) {1) {d) (2) -
Statetax. . ................... 4 3 4 5 : (d) 5 ]
Reserve for uncertain tax positions . . . . - 2 {2) (2} {d) (1) -
Reconciliation of tax return to accrual . . (2} (1) {2) (5} {d) - 1
Other™. ... ... . . ... .. ... ..... (1) {2) {2) (1) {d) {1) {2)

Effective income taxrate. .. ... ........ 33% 38% 29% 3% (d) 17% 40%

2005: :

Statutory federal income tax rate: . ... .. .. 35% 35% 35% 35% 35% 35% 35%

Increases (decreases) from:
Permanent items™ . ... . ... ...... 1) - (1 - (d) (5} -
Leveraged lease sale . . ... .. ... ... (M - - - (d) - -
Depreciation differences . . ... ... ... 1 2 (1) - (d) {4) -
Amortization of investment tax credit. . . (1) (1) {2) i (d) (3) -
Statetax..................... 3 3 4 5 (d) 5 3
Reconciliation of tax return to accrual . . - Mm 4 M (d) 8 3
Other® . ... .. ... ... ... .. 1) (2) (3) 1 {d) - {1)

Effective income tax rate. . . . .......... 35% 36% 36% 3%% {d) 36% 40%

2004: : v

Statutory federal income tax rate: . .. ... .. 35% 35% 35% 35% 35% 35% 35%

Increases (decreases) from:
Permanent items®™ . ... ... ... (2) - N . (d) (18) -
Depreciation differences . .. .. .. .. .. 1 1 (1) - (d) {4) 1
Amortization of investment tax credit. . . (1) M (3) (1) (d) (3) {1)
Statetax. . ................... 3 4 5 5 (d} 3 5
Other . ...................... (2) (3 (2) (2) {d) (n 1)

Effective income tax rate, . ... ......... 34% 36% 33% 7% (d) 14% 39%

(a) Excludes amounts for IP before the acquisition date of September 30, 2004.

{b} Represents predecessor information for January through September 2004,

{c) Permanent items primarily include Section 199 production activities for Ameren, UE, Genco, CILCORP and CILCO, company owned life
insurance for Ameren and CILCORP, SFAS No. 106-2 Medicare Part D for Ameren, UE, CIPS, CILCORP and CILCO and employee stock
ownership plan dividend for Ameren.

{d) The 2006 difference between the raported federal income tax benefit and income tax expense calculated using the statutory rate resulted
primarily from tax benefits from permanent efiects of life insurance ($1 million), the Section 199 deduction ($1 million), plant related
depreciation differences ($2 million), investment tax credit amortization ($1 million), adjustments to resarves for uncertain tax positions
{$6 million), reconciliation of tax return te accrual ($2 million), leveragad leases ($1 million) and state tax impact of $1 million. The 2005
difference between the reported federal income tax benefit and income tax expense calculated using the statutory rate resulted primarily
from tax benefits from plant-related depreciation differences ($2 million), low-income housing credits (31 million), and investment tax
credit amortization ($1 million) that were partially offset by prior-period tax matters ($1 millian}. The 2004 difference between the reported
federal income tax benefit and income tax expense calculated using the statutory rate resulted primarily from the permanent efect of a
litigation settlement ($6 million), plant-related depreciation ditferences ($2 million), and investment tax credit amortization {$2 million).

{e) Genco Other for 2006 primarily includes reselution of prior peried tax matters.

{f) Primarily includes life insurance for CILCO and miscelianeous items for other registrants.

{g) CILCO Other for 2005 primarily includes low-income housing tax credits and resolution of prior-period tax matters.

(h) Permanent items primarily include SFAS No. 108-2 Medicare Part D for Ameren, UE, CIPS, GILGORP and CILCO and a litigation settlement

at CILCORP and CILCO,
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The following table presents the components of income tax expense for the years ended December 31, 2006, 2005 and

2004: ‘

Ameren'® UE CIPS Genco CILCORP CILCO P

2006:

Current taxes: -

Federal . ................... $179 $123 $21 $(6) $(16) $3 $(33)
State. . . . ... 33 22 7 4 (3) (1 3 -

Deferred taxes:

Federal . ................... 80 52 N 20 4 2 63

State. . . ............ ... 2 n L] 5 5 7 10
Deferred investment tax credits,

amortization . ................. (10) (6) (2) (1) {1) (1) -

Total income tax expense {benefit) . . . . .. $284 $184 $15 $22 $(11) $10 $37

2005:

Current taxes:

Federal . ................... $232 $148 $32 $41 $ 3 $ 28 $12
State. . . ... .. 66 13 8 11 19 13 14

Deferred taxes: :
Federal .................... 114 62 (8) 19 {4} {15) 41,
State. . .................... (46) (24) (5 2 {19y (9) (2}

Deferred investment tax credits,

amortization . ............. .. .. {(10) (6) (2) 1) {2) {1}
Included in Income Taxes on Statement of
INCOME. . ... oo e vt $356 $193 $25 $72 $ (3) $ 16 $ 65
Included in cumulative effect of change in
accounting principle ‘
Federal —deferred . .. .......... $(12) $ - $ - $(8) $ (N $ (1) $ -
State—deferred. . . ............ (3) - - (2) - -

Total income tax expense (benefit) . . . . . . $31 $193 $25 $62 $ @ $15 $ 65

2004:

Current taxes: )
Federal . ................... $(60} $75 $2 $6 $(44) $(31) $39
State. . ... 3 22 4 7} 4 1

Deferred taxes:

Federat . ................... 303 108 10 49 37 35 33
State. .. ... . 47 9 1 1" 8 8 7
Deferred investment tax credits,
amortization ... ... ... {11) (6} {1} ) (2) (2) {1)
Total income tax expense (benefit) . . . . . . $282 $208 $16 $64 $ (8) $ 6 $89

{a} Excludes amounts for (P before the acquisition date of September 30, 2004.

{b) Represents predecessor information for January through September 2004.
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The fallowing table presents the deferred tax assets and deferred tax liabilities recorded as a result of temporary differences

at December 31, 2006 and 2005:

v Ameren' UE

CIPS -- Genco’ CILCORP™ CILCO P
2006: o
Accumutated deferred income taxes,
net liability (asset): . - .
Plantrelated. . . .. ......... T $2,238 $1.368 $186 $ 202 $224 $224 $143
Deferred intercompany tax . .
‘gain/basis step-up .. ... ... ' L) 109 {106) - - - -
Regulatory assets (liabilities), . .
net . ..o 36 © 40 - - ) (4) -
Deferred henefit costs .. .. ... (148} (89) (5) " (61) {59} 37
Purchase accounting .. ...... - 45 - - - 47 - (33}
Leveraged leases. . .. .. .. . 16 . - - - - - -
Asset relirement obligation . . . . A - - (12) 1 1 -
Other .................. (62) (39) (12) 13 {14) (3) (15)
Total net accumulated deferred -
income tax liabilities™ ... ... ... $2,114 $1,276 $278 $170 - $193 - $159 $132
2005: '
Accumulated deferred ingome taxes,
net liability (asset):
Plantrelated. . .. .......... $2,025 $1,276 $183 $ 251 $189 5202 $ 80
Deferred intercompany tax
gain/basis step-up ... ... .. 6 - 135 (13 - -
Requlatory assets {liabilities),
net.................. 44 48 1 Lo (5} (10) -
Deferred benefit costs . ... .. 2 - (173) (62) 2 - L. (94) {52} 8
Purchase accounting . . ... ... 13 ' - .- - 60 - (84)
Leveraged leases. ......... . 60 - - - 19 19 -
Asset retirement obligation . . . . (13) - - (12 1 1 -
Other . ...... e . (30) {19) (29 53 (10) {1) (16)
Total net accumulated deferred ' ; o .
income tax liabilities® . .. ... ... $1,930 $1,243 $292 $ 156 $160 . $159 $(19)

' (a) Includes amounts for Ameren registrant and nonregistrant subsidiaries and intercompany eliminations.
(b} Includes $30 million, $17 million, $7 milkion, $8 million, $7 million and $6 million as current assets recorded in the consolidated balance
sheet for Ameren, UE, CIPS, CILCORP, CILCO, and |P, respectively. Includes $5 million as current liabilities recorded in the consolidated

balance sheet for Genco.

(c)~ ‘Includes $33 million, $34 million, $4 million, and 38 million recorded as currem assets in the consohdated balance sheet for Ameren, UE,

CILCORP, and CILCO respectively.

Ameren Genco CILCORP and IP have IHinois net operating loss cairyforwards of $424 ﬂ'll||l0ﬂ $2 m|l||on $204 million
and $203 million, respectively. These will begm to expire in 2016. _ N

Upon Ameren’s acquisition of IP, IP's net accumulated deferred income tax |Ial)l|1tles and unamomzed accumulated

investment tax credits were eliminated.
NOTE 13 — RELATED PARTY TRANSACTIONS

The Ameren Companies have engaged in, and may in -
the future engage in, affiliate transactions .in the normal
course of business. These transactions primarily consist of
gas and power purchases and sales, services received or
rendered, and borrowings and lendings. Transactions
between affiliates are reported as intercompany transactions
on their financial statements, but are efiminated in .
consolidation for Ameren’s financial statements. Below are
the material related-party agreements.

Electric Power Supply Agreements

Under two electric power supply agreements, which
expired or terminated December 31, 2006, Genco was
obliged to supply power to Marketing Company. Marketing

Gompany, in turn, was obllged to supply to CIPS all of the
energy and capacity CIPS needed to offer service for resale
to its native load customers at ICC-regulated rates and to
fulfill its other abligations under all applicable federal and
state taritfs or contracts. Any power not used by GIPS was
sold by Marketing Company under varigus loeng-term
wholesale and retail contracts. For native load, CIPS paid an
annual capacity charge per megawatt for its forecasted peak
tdemand or actual demand, whichever was greater, plus an
energy charge per megawatthour to Marketing Company. For
fixed-price retail customers outside of the tariff, CIPS paid
Marketing Company the price it received under these
contracts. The fees paid by CIPS to Marketing Gompany for
native load and fixed-price retail customers and any other
sales by Marketing Company under various long-term
wholesale and retail contragts were passed through to
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Genco. In addition, under the power supply agreement
between Genco and Marketing Company, Genco bore all
generation-related operating risks, including plant
performance, operations, maintenance, efficiency, employee
retention, and other matters. There were no guarantees,
hargain purchase options, or other terms that conveyed to
CIPS the right to use the property and plant of Genco.

in October 2003, in conjunction with CILCO’s transfer
to AERG of substantially all of its generating assets, AERG
entered into an electric power supply agreement to supply
CILCO with sufficient power to meet its native load
requirements. CILCO paid & monthly capacity charge per
megawatt based on its system capacity requirements, plus
an energy charge per megawatthour. This agreement expired
on December 31, 2008. Also in conjunction with CILCO’s
generating asset transfer, & bilateral power supply agreement
was entered into between AERG and Marketing Company.
This agreement provided for AERG to sell excass power to
Marketing Company for sales outside the CILGO control
area, and it also allowed Marketing GCompany to sell power
to AERG to fulfill CILCO's native load requirements.

In December 2006, Genco and Marketing Company
entered into a new power supply agreement (Genco PSA)
whereby Genco will sell and Marketing Company will
purchase all of the capacity available from Genco's
generation fleet and such amount of associated energy. The
Genco PSA provides that Marketing Company shall pay, for
each megawatthour of associated energy delivered by Genco
and purchased by Marketing Company during the month of
delivery, an “energy charge.” The “energy charge” is
calculated by taking Marketing Company’s gross revenues
with respect to power purchased from Genco and AERG in a
particular month and subtracting from these the monthly
capacity charge assessed on Marketing Company by Genco
and AERG pursuant to the Genco PSA and the AERG PSA
(as defined below), respectively. This produces the monthly
net revenues. From the monthly net revenues, all
administrative and general, transmission, purchased power
or other expenses are subtracted (excluding those expenses
which do not support in whole or in part the gross revenue
associated with Genco’s generation pursuant to the Genco
PSA or AERG’s generation pursuant to the AERG PSA). This
amount is then divided by the total number of
megawatthours generated by Genco and AERG to determine
the per megawatthour “energy charge.” The Genco PSA also
provides that Marketing Company shall pay a “monthly
capacity charge.” The formula for determining the “monthly
capacity charge” is based on the monthly fixed cost of
operating the generation fleet of Genco and AERG.

Alsa in December 2008, AERG and Marketing Company
entered into a power supply agreement (AERG PSA) wherehy
AERG will sell and Marketing Company will purchase all of
the capacity available from AERG’s generation fleet and such
amount of associated energy. The calculations of the energy
charge and the monthly capacity charge under this
agreement are substantively identical to those described
above with respect to the Genco PSA. Both the Genco PSA
and the AERG PSA commenced on January 1, 2007, and will

continue through December 31, 2022, and from year to year
thereafter unless either party elects to terminate the
agreement by providing the other party with no less than six
months advance written notice.

In accordance with the January 2006 ICC order
tiscussed in Note 3 — Rate and Reguiatory Matters, an
auction was held in September 2006 to procure power for
CIPS, CILCO and IP after current power supply contracts
expired on December 31, 2006. In conjunction with the
auction, there was a limitation of 35% on the amount of
power any single supplier could provide of the Ameren
Jllinois Utilities’ expected annual load. Ameren-affiliated
companies were considersd one supplier for the purposes of
this limitation.

Through the auction, Marketing Company contracted
with CIPS, CILCO and IP to provide power for residential and
small commercial customers {iess than ene megawatt of
demand) as follows:

Term Ending

May 31, May31, May 31,
2008 - 2009 2010

Term 17 Months 29 Months 41 Months
Megawatts . .. ..... ... 300 750 750
Cost per megawatthour ... $64.77 $64.75 $66.05

Through the auction, Marketing Company contracted
with CIPS, CILCO and IP to provide power for large
commercial and industrial customers (one megawatt of
demand or higher) as follows. By the end of 2006, nearly all
of these customers switched to other suppliers as a result of
the auction price.

Term Enhing

May 31, 2008
Term 17 Months
Megawatts. .. . . ................... 500
Cost per megawatthour... . .. ........... $84.95
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UE, CIPS, IP and a nonaffiliated company were parties
to a power supply agreement with EEI to purchase and sell
capacity and energy. This agreement expired on '
December 31, 2005, Under a separate agreement that also
expired on December 31, 2005, CIPS resold its entitlements
under the agreement with EEI to Marketing Company.
Marketing Company and certain nonaffiliated companies are
parties to a power supply agreement with Midwest Electric
Power, Inc., a subsidiary of £EI, to purchase capacity and
energy. This agreement’s term is year-to-year on a calendar
basis, uniess the purchasing parties unanimously agree to
terminate their participation. In December 2005, Marketing
Company entered into a power supply agreement with EEI,
effective January 2008, whereby EEL will sell 100% of its
capacity and energy to Marketing Company. This agreement
expires on December 31, 2015.




UE had a 150-megawatt power supply agreement with
Marketing Company that expired May 31, 2005. Power
supplied by Marketing Company to UE through this
agreement was obtained from Genco. .

In Decemnber 2004, Marketing Company and IP entered
into an agency agreement that authorized Marketing
Company, on hehalf of IP, t9 sell or purchase, as necessary,
electric energy and capaclty in the wholesale market for -
2005 and 2006.

IP had a contract that expired at the end of 2004 with a
former affiliate, DMG, to suppiy power via purchase |
agreements. The purchased power agreement with. DMG

as agent on behalf of UE and Genco to purchase power
when they required it. As further discussed in Note 3 - Rate
and Regulatory Matters, in January 2008, the aliocation
methodology in the JDA for margins on short-term sales’ of
excess generation to third parties between UE and Genco
was modified, and on July 7, 2008, UE, CIPS and Genco
mutually consented to waive the one-year termination notice
requirement of the JDA and agreed to terminate it on

- December 31, 2006. This action.with respect to the JDA was

accepted by the FERC in September 2006.

The following table presents the amount of
gigawatthour sales under the JDA.

obliged DMG to prowde power to IP up to the reservation

2006 2005 2004

amount, and at the same.prices; even if MG had individual -
units unavailable at various times.

UE sales te Genco . . . 10,072 11,564 8,466
Genco sales to UE . . . 3,917 2,888 2482 °

IP was party to several commercial and industrial
electric and gas sales agreements with DMG, which were
entered into before Ameren’s acquisition of IP. These were

. typically yearly contracts that renewed automatically unless

The following table presents the short-term power sales
margins under the JDA for UE and Genco.

cancelled by either party with a 30-day written notice. .

2006 2005 2004

Also before Ameren’s acquisition, IP purchased natural

UE .. $108 $128 $124
Genco ........ L. 33 .79 66

gas from Dynegy to serve its gas distribution business
under a Gas Industry Standards Board master base contract

Total............ $1a1 $207 $190

that terminated Octaber 1, 2004. One transaction was
executed in 2004 to provide deliveries from January o
March 2004.

Interconnegtion and Transmission Agreements

UE, CIPS and IP are partiés to an interconhection
agreement for the use of their respective transmission lines
and other facilities for the distribution of power. In addition, .
CILCO and P, and CILCO and CIPS, are parties to similar
interconnection agreements. These agreements have no
contractual expiration date, but may be terminated by any
party with three years’ notice.

IP was a party to transmission and interconnection
sales agreements with DYPM, a former affiliate, for the use
of IP’s transmission fines and other facilities. The
transmission sales agreements expired in April and
June 2005. The interconnection sales agreements expired
January 1, 2006. On October 1, 2004, pursuant to the sale
of IP to Ameren, all continuing contracts with Dynegy and
its affiliates became third-party agreements.

Joint Dispatch Agreement

Prior to December 31, 2006, UE and Genco jointly
dispatched electric genreration under a joint dispatch
agreement amang UE, CIPS and Genco. UE and Gence had
the option to serve their load requirements from their own
generation first, and then each could give its affiliates access
to any available generation at incremental cost. Any excess
generation not used by UE or Genco to serve load
requirements was sold to third parties on a short-term basis
through Ameren Energy, which served as each affiliate’s
agent. To allocate power costs between UE and Gence, an
intercompany sale was recorded by the company sourcing
the power to the other company. Ameren Energy also acted
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Support Services Agreements

Costs of support services provided by Ameren Services,
Ameren Energy, and AFS to their affiliates, including wages,
employee benefits, professional services, and other expenses
are based on, or are an allocation of, actual costs incurred.
Effective September 30, 2004, IP was added to the support
services agreements with Ameren Services and AFS. Before
that, IP operated under Dynegy's consolidated group’s
Services and Facilities Agreement, whereby other Dynegy
affiliates exchanged with IP services such as financial, legal, |
information technology, ‘and human resources, as well as
shared facility space.’IP sefvices were exchanged at fully
distributed costs, and revenues were not recorded under this
agreement. This agreement was terminated in conjunction
with IP’s sale to Ameren.

Executory Tolling, Gas Sales, and Transportation
Agreements

Under an executory tolling agreement, CILCO purchases
steam, chilled water, and electricity from Medina Valley. In
connection with this agreement, Medina Valley purchases
gas to fuel its generating facility from AFS under a fuel
supply and services agreement,

Under a gas transportation agreement, Genco acquires
gas transportation service from UE for its Columbia,
Missouri, CTs. This agreement expires in February 2016.

Note Receivable from Former Affiliate

in September 2004, IP’s $2.3 billion note receivable
from a former affiliate was eliminated in connection with the
sale of IP to Ameren. In January 2004, IP received an
additional interest prepayment of $43 million. These notes
cantained payment provisions pursuant to which semi-




annual interest payments of $86 million were due on April 1
and October 1 of each year.

Transitional Funding Securitization Financing Agreemenl

IP's financial statements include related party
transactions with IP SPT, its wholly owned unconsolidated
subsidiary, which was deconsolidated in accordance with the
adoption of FIN 46R effective on December 31, 2003. In
accordance with the Transitional Funding Securitization
Financing Agreement, IP must designate a portien of the
cash received from customer billings to fund. payment of the
TENs, The amounts received are remitted to the IP SPT and
are restricted for the sole purpose of paying down the TFNs.
Due to the adoption of FIN 46R and resulting
deconsolidation of IP SPT, these amounts are netted against
the current portion of IP’s long-term debt payable to [P SPT
on iP's December 31, 2006, Consolidated Balance Sheet. See
Note 1 - Summary of Significant Accounting Policies for
further information.

Money Pools

See Note 5 - Credit Facilities and Liquidity for
discussion of affiliate borrowing arrangements.

Intercompany Promissory Notes

In November 2004, Genco made a $75 million principal
prepayment under its note payable to CIPS. The note
payable to GIPS was issued in conjunction with the transfer
of CIPS’ electric generating assets and related liabilities to
Genco. On May 1, 2005, Genco and CIPS amended the
maturity date and interest rate of the subordinated note
payable to CIPS. Genco issued to CIPS an amended and
restated subordinated promissory note in the principal
amount of $249 million with.an interest rate of 7.125% per
year, & 5-year amortization scheduls, and a maturity date of
May 1, 2010. Interest income and expense for this note
recorded by CIPS and Genco, respectively, was $12 million,
$15 million, and $23 million for the years ended
December 31, 2006, 2005, and 2004, respectively.
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Also on May 1, 2005, the remaining principal balance
under Genco’s note payable to Ameren of $34 million was
repaid. Genco recorded interest expense of $1 milion and
$2 million from this note payable to Ameren for the years
ended December 31, 2005 and 2004, respectively.

On May 2, 2005, CIPS issued to UE a subordinated
promissory note in the principal amount of $67 million as
consideration for 50% of UE's lllingis-based utility assets
transferred to CIPS on that date. The note bore interest at
4.70% per year and had a five-year amortization schedule
and a maturity date of May 2, 2010. In June 2008, CIPS
repaid in full the remaining balance under this note. UE and
CIPS recorded interest income and expense, respectively, of
$1 million and $2 million for the years ended December 31,
2006, and Cecember 31, 2005, respectively.

CILCORP has been granted authority by the FERC in a
2006 order to borrow up to $250 million directly from
Ameren. The outstanding borrowings were $73 milfion and
$186 million at December 31, 2006 and 2005, respectively.
The average interest rate on these borrowings was 4.65%
for the year ended December 31, 2006 (2005 - 5.48%).
CILCORP recorded interest expense of $7 million, $6 million,
and $5 million for these borrowings for the years ended
December 31, 2006, 2005 and 2004 respectively.

Operating Leases

Under an operating lease agreement, Genco is leasing
certain CTs at a Joppa, lllinois, site to its parent,
Development Company, for an initial term of 15 years,
expiring September 30, 2015. Development Company, upon
satisfaction of cerlain conditions, has the option to renew
this lease for up to two consecutive five-year renewal terms.
Genco recorded operating revenues from the lease
agreement of $11 million, $10 million, and $10 million for
the three years ended December 31, 2006, 2005, and 2004,
respectively. Under an electric power supply agreement with
Marketing Company, Davelopment Company supplies the
capacity and energy from these feased units to Marketing
Company, which in turn supplies the energy to Genco.




The following table pfesents'the impact on UE, CIPS, Genco, CILGORP, CILCO, and IP of refated party transactions for the
years ended December 31, 2006, 2005 and 2004. It is based primarily on the agreements discussed above and the money pool
arrangements discussed i in Note 5 Credit Facilities and qumdlty

Agreement Financial Statement Line llem ~ UE CIP$ Genco CILCORP@ [P

Operating’ Revenues;

Power-supply agreement with Marketing Company Oparaling Revenues 2006 $ (c) $§ (¢} $793 $5 $(c)
2005 ¢y 3 793 | 24 ©)
2004 ¢y 34 693 -~ 45 (c)
Power supply agreement with EEI Operating Revenues 2005 1 {c) 1 © - {c)
2004 7 3 (e} {c)
UE and Genco gas transportation agreement Operating Revenues 2006 1 {c} . (o) (¢} o)
2005 .1 {c) (c} " {c) {c)
. 2004 1.0 {t) {c) {c) (c)
JOA , Operating Ravenues 2006 196 {c) a7 (c) (c)
2005 230 (c) 74 “{e) {c)
i 2004 117 (c) 46 L) {c)
. Total Operating Revenues .2006 $197 _§ (c) $890 $5 $(c)
2008 232 36 868 » 24 (c)
2004 125 4. 742 45 {c)
Fuel and Purchased Power: '
JDA Fuel and Purchased 2006 $ 97 § (c) $196 $(c) $(c)
Power 2005 74 (c) 230 (¢} {©)
. e . . - . L2004 . 46 o)y 117 (¢} {c)
Power supply agreement with Marketlng Company Fuel and Purchased . 2006 | (c) 448 (c) 1 {c}
Power ' 2005 ¢ 4- 401 4 1 {c)+
2004 9 291 (d) 10 {c)
Power supply agreement with EEI , Fuel and Purchased 2005 . 65 ° 36 {cy . (c) 48
: - C ' Power 2004 - BB 34 (&) ' o) 3
Exeeu'tory" tolling agreement with Medina Valley . Fuel and Purchased 2006 '(c) () (c} 39 , (¢}
' ! Power 2006 (&) (¢} (o) 37 (c)
2004 {cy (c} {c) 30 {c) .
UE and Genco gas transportation agreement Fuel and Purchased 2006 (¢} () 1 (v) )
. .- : Power, 2005 € - (cp 1 - {e) {c)
2004 (o) ey 1 (c) {c)
Total Fue! and Purchased Power 2006 § 97 %448 $197 $40 (e}
[ ! . 2005 143 437 235 48 46
" 2004 123 325 118 - 40 3
Other Operating Expense: ) .
Ameren Services supporst services agreement Other Operating 2006 $136 $47 $23 .$48 -$M
' ' Expenses 2005 153 42 20 L] 64
2004 158 48 18 54 {c)
Ameren Energy support services agreement Other Operating . 2006 7 {c) .- 2 ey, . (e}
Expenses 2005 5 (c} 3 {c) . {c) -
: 2004 2 (c) 2 (&) {c)
AFS support services agreement Other Operating 2006 5 1 2 2 . 2
Expenses . 2005 4 1 2 c 2 2
2004 4 1 2 " 2 {c) -
Tatal Other Operating Expenses . B 2006 $148 $48 §$27 850 $73
v ’ 2005 162 43 25 43 66
2004 164 49 22 56 {c)
Money pool borrowings (advances) "Interest (Expense) 2006 .$ (d) $(2) $10 $4 - §2
frcome 2005 4 (1) 3 .4 )
L . ' 2004 3 (dy - 12 (1)

{a) Amounts represent GILCORP and CILCO activity.
{b) includes Ameren affiliate transactions subsequent fo acqmsmon date of Seplember 30, 2004. -

{c} Mot applicable. .
(d) Amount less than $1 million.

153




Predecessor IP . . oo o o

The follewing tahle presents the impact of related p'arty fransactions on preeecessor IP's Gonsolidated Statement of Income
for the nine-month period ended September 30, 2004, based primarily on the various predecessar agreements discussed above:

Nine Moaths Ended

Consolidated Statement of Income - . September 30, 2004
Operating revenues with former affiliates:
Retail electricity sales to DMG. . . . . .. o $ 1
Retail-natural gas sales DMG . . . . ... ... ... e e 5
- Transmission sales to DYPM . ... .. ... S 10
interconnegtion transmission with DYPM. ... .. ... ... ... ... ..., T B . .3
Interest ingome from former affiliates . . . . .. ...... ... e 128
Total operating revenues with former affiliates. . ........... ... ... o e . $147
Fuel and purchased power expenses: oo . r .
Pawer supply from BMG _ . . . L $346
Gas purchased from Dynegy. . ... .. PR 6
- Total fuel and purchase POWET BXPANSES . . . . v v et vt et e G $352
Other operating expenses: .
Services and facilities agreement - Dynegy. . . ... . ... ... Lo o . $ 11
Interest expense (income): } ' o " o ' .
Interest expense for.IP SPT . . . . .. . ... . ... . R, o $17
Interest expense on Tiltonlease. . . . ... .. P 8
Interest income on TilON 18aSE . . . . . . ... ... (8)

NOTE 14 - COMMITMENTS AND CONTINGENCIES

As a result of issues generated in the course of daily business, we are involved in‘legal, tax and regulatory proceedings
before various courts, regulatory commissions, and governmental agencies, some of which involve substantial amounts of
money. We believe that the final disposition of these proceedings, except as otherwise disclosed in these notes to our financial
statements, will not have an adverse material effect on our results of operations, financial pesition, or liquidity.

Callaway Nuclear Plant v .
The following table presents insurance coverage at UE's Callaway nuclear plant at December 31, 2006. The property and
Ilablhty coverages were renewed on October 1, 2005 and January 1, 2006, respectively..

Type and Source of Coverage ) ) Maximum Cnveragas Maximum Assessments for Single tncidents
Public liability: - - . Co - co . '
American Nuclear Insures. .. ................. .. $ 300 § -
Pool participation . .......... ... . 10,461 B i 1019
' $10,7611® $1H
Nuclear worker liability: : -
American Nuclear INSUFeS. . ... ... .. ........... $ 3000 $ 4
Property damage: - T
, Nuclear Electric Insurance Ltd. . . ... .. ... ........ $ 2,750 . $ 24

Replacement power: ) ' '
Nuclear Electric Insurance Ltd. . .. ... ... LT, $ 490 § 9

(a) "Retrospective premium under the Price-Anderson liability provisions of the Atomic Energy Act of 1954, as amended. This is subject to
retrospective assessment with respect to a covered loss in excess of $300 million frem an incident at any licensed U.S. commercial
reactor, payable at $15 million per vear.

(b) Limit of liability for_each incident undar Price-Anderson, .. : .

(¢} Industry limit for potential liability. from workers claiming exposurs to the hazards of nuclear radiation. - . . .

(d) tn¢ludés premature decommissioning costs.

(e) Woeekly indemnity of $4.5 miltion for 52 weeks which commences after the first enght weeks of an outage, plus $3.6 million per week for

’ 71.1 weeks thereafter.

Price-Anderson limits the liability for claims from an incident involving any licensed United States nuclear facility, The limit
is based on the number of licensed reactors and is adjusted at least every five years to reflect changes in the Consumer Prica
Index. Utilities owning a nuclear reactor cover this exposure through a combination of private insurance and mandatory
participation in a financial protection pool, as established by Price-Anderson.
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If losses from a nuclear incident at the Callaway nuclear plant exceed the limits of, or are not subject to, insurance, or if <~
caverage is unavailable, UE self-insures the risk. If a serious nuclear incident occurred, it could have a material but
indeterminable’ adverse eﬁect on our results of operatrons fmanmal posmon or I|qusd|ty

B o t . . . B

.

leases’ * ' o R

” The foliowmg table presents | ol lease obhgatmns at Decembe; 31, 2006°

Ly g Total Less than 1 Year "1 -3 Ygars 3 -5 Years After 5 Years '
Amaeren:* - '
Capital lease payme‘nts‘b’ ............. $783 $33 ’ $65 $65 $620
Less amount representing interest . .. . ... 453.. ' 29 . T : 56 3N
Present yalue of minimum capital lease oy at ' o
payments ... ... ... T $330 , . $4 - - ‘$8 $9 $309
QOperating leases®® . .. .. el ©c 437 = - 40 - B8- - - 55 o 274
Total lease obligations . . .. ... P 3767 $44 $76 364 $583
UE: . . ,
Capital lease payments"” e $783° $33 Tt 865 .$65 $620
Less amount representing interest . . ... .. 453 \ 29 57 56 31
Present value of minimum capital lease . . : : .
payments . ... .o ... ... ... —~ . $330 .. %4 ) $.8 - .59 . =
Operating leases®® -~ .. .. ...... % . .. .. 196 .. R 2% 128
Total lease obligations . . .. ........... - 8526 $18 $36 335 $437 -
CIPS; . ' ot '
Operating leases®™ . ... ... ......... $ 3 $ 1 $1 $1 $
Genco: . ) :
Operating leases™™ .. ............ ... $160 '$ 9 $17 $17 $117
CILCORP: - , - —
Operating leases™™ . . ........ bewe. . 8020 .82 %2 - . $2 LS4 -
CILCO: ] ‘ . . '
Operating leases® . .. ... .... 0.7 .. $20 - $2 - $2 - 32 $14
iP; : ' .
Operating leases ... ............... $ 15 $5 ) $7 . $3 -

4

(a) Includes amounts for Ameren reglstrant and nonregistrant subsidiaries and intercompany eliminations.
{b) See Note 2 ~ Acquisitions and Note 6 - Long-term Debt and Equity Financings for ‘further discussion. See also Propemes under Part |,

Item 2 ofthis-report for further information, . =
(c) Amounts related to cerlain real estate leases and railroad Ilcenses have indefinite payment periods, The $1 million annual oblagatuon for"

these items is included in the Less than 1 Year, 1-3 Years, and 3-5 Years columns. Amounts for after 5 years are not included in the total

“amount because that period is indefinite. : i

We lease various facilities, office equipment, plant equipment, and rail cars under operating leases. We also have capital |
leases relating to UE's Peno Creek and Audrain County CT facilities. See Note 2 - Acquisitions and Note 6 — Long-term Debt and”
Equity Fmancmgs for additional mTormanon on the Audrain County iease. The following table presents total rental expense,
included in other ‘operations .and maintenance expenses,.for. the periods ended December 31, 2006, 2005 and 2004:

2006 2005 2004 -
Ameren® L T $ .15 . § 19 $ 19
UE oo £ - 20 18 23
CIPS . B g9 6 7
GENCO . . .. . [P 2 2 2 .
CILCORP. . .. o e Sb T4 5.
CILCO ..o il 1. T BN 4 ~ 5
P T S S T R RIS | B + 8 5
oo P

(a) Excludes amounts for IP before the acquisition date of September 30, 2004 and 1ncludes amounts for Ameren registrant and nonreglstrant
subsidiaries and intercompany eliminations.
(b} January through September 2004 predecessor amount was $4 millian.
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Clean Arr Act ' <o

fn May 2005, the EPA issued final regulatlons with
respect to 50, and NO, emissions {the Clean Air Interstate’
Rule} and mercury emissions (the Clean. Air Merctry Rule)
from coal-fired power plants The new rules require

significant reductions.in these emissions from UE, Genco, mvestmreot -

AERG and EEI power plants in phases, beginning in 2009. L e _ — ”

States are required to finalize rules to implement the federal = .. .~ 2007.,‘2!108_72o11_ L 2M12-2015 . ° Total
Clean Air Interstate Rule-and Clean Air Mercury Rule. E UE® L $110 $ 630-, 830.$ 910-1,180.$1,650-2.120
Although the federal rules mandate a specific cap for 802, Genco .... 110 820-1060 . 180-. 260 1 110-1,430
NG, and mercury emissions by state from utility boilers, the CILCO .... 100 185- 240 ~ 95- 140 " 380- 430
states have considerable flexibility in allocating emission _BEL oot 3D 185-,.240 - 165 220. . 360 ' 470
allowances to individual utility boilers. In addition, a state~ =~ Ameren .. 8330 $1,820-2,370 1, 350—1800 $3, 5oo—4soo i

may choose to hold back certain emission allowances for
growth or other reasons, and it miay implement 4 more .
stringent program than the federal program. Ilinois has
proposéd rules to implement the federal Clean Air Interstate
Rule program; however it'is anticipated:that the rules will
not be finalized until the second guarter of 2007.

The Missouri Department of Natural Resources formally *
proposed rules to implement the federal Clean Air Mercury *.
and Glean Air Interstate Rules in November 2006. These
rules substantially follow the federat rules. In December
2006, the Missouri Air Conservation Commission held a
public hearing on these proposed rules. The Missourt Air
Conservation Commission approved the rules at their
February 2007 meeting. The rules will be effective after
publication in the Missouri Register targeted for April 2007.

The rules will also need to be approved by the EPA. When

they are fully |mplemented it is estimated that these rules

will reduce mercury-emissions 81% by 2018 and reduce NO; "
emissions 30% and SO, emlssmns 75% by 2015;

The Illinois EPA proposed rules for mercury that are
significantly stricter than the federal rules. Iflinois has also
proposed Clean Air Interstate Rule program rufes for NO,
that are more stringent than the federal program’s. In 2006
Genco, CILCO, EEL, and the Ninois EPA entered into an
agreement on. llinois’ mercury regulations. Under the
agreement itinois generators may delay the compliance
date for'mercury reductions in exchange for accelerated
mstallq’uon of NO, and S0, cantrols. The agreement with the
lllinois EPA also restricts purchasing SO, and NO, emission
allowances to meet specific allowed emission rates set forth
in the agreement. The Joint Committee on Administrative
Review approved the lllinois. mercury regulations in
December 2006, and the Nlinois Pollution.Control Board
issued a final order adopting the mercury regulations in late
Oecember 2006. The final rule was published in the Hllinois
Register in January 2007.. The rule will-also need o be' -
approved by the EPA. When they are fully implemented, & is
estimated that these:rules will reduce mercury emissions -
90%, NO, emissions 50%, and SOZ emissions 70% by 2015.

~ The-table'below presents ‘estimated capital-costs” based
on-current technology to comply with both (1) the federal -
Clean Air Interstate Rule and Clean Air Mercury Rule through
2016, and {2) INinois’ mercury Tegulations pursuant to the "
agreement described above. The estiniates described below™
could change depending upen additional federal or state
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reqmrements new technology, variations in costs of material
-or labor or alternative compliance strategies, among other
_reasons. The timing of estimated capital costs may also be
“influenced by whether emission credits are used to comply

" with the proposed rules, thereby deferfing’ capital ‘

“a)” UE’s expendltures are expected to be recoverab!e in rates over
L l} \
" linols and-Missour must also develop attainment Y .

' standard by Aprit 2008. The costs in the table assume that

* Emission Credits ' ¥

PR .

ime. - 7, v ot

PP B,

plans to meet the federal eight-hour ozone ambient standard
,-by June 2007 and the federal fine particulate ambient

© emission -controls required for the-Clean: Air InterstateRule
regulations will-be sufficient to meet this new standard in
the St. Louis region. Should Missouri develop an alternative
plan to comply with this standard, the cost impact could be
material to UE. lllinois.is planning to impose additional
requirements beyond the Clean Air Interstate Rule as -part -of
the attainment plans for ozone and fine particutate. At-this
time, we are unable to determine the impact such state
actions would have on our results of operatlons fmanclaf
posmon or liquidity. ‘

ot

Both federal and state laws require eignfficant

- ~reductiohs-in S0, and"NO, emissions that result from -

burning fossil fuels. The Clean Air Act-and.NO, Budget .
Trading Program created marketable commaodities called
allowances. Currently each allowance gives the owner the
right to emit one ton of S0, or NO,. All existing generating
factlities have been allocated allowances.based on past. -
production and the statutory emission reduction goals. If
additional allowances are needed for new generating -+ <
facilities, they can be purchased from facilitiés that have -
EXCBSS allowanoes or_from allowance banks. Qur generating
facilities comply with the SO, limits through the use and  ,
purchase of allowances, through the ‘use of tow-sulfur fuels,
and through-the ‘application’ of 'pollu‘tidn‘contr'ol techriology. '
The NO, Budget Trading Program limits emissions of NO, .
during the ozone season (May through’ September); "The 'NO,
Budget Trading Program-has apptied to all electric generating
units in {linois since.the beginning. of 2004; it was applied
to the eastern third of Missduri; where UE’s’coal-fired power
plants are located, beginning in 2007.. Qur generating .
facilities are.expected to comply with thé NOy fimits through
the use and purchase of-allowances or.through the
application of pollution control technology;'including low-NO,
burners, over-fire:air systems, combustion.optimization, .
rich-reagent injection, selectiveinoncatalytic. reductlon and
selective: catalytic reduction systems. - =~ . %




If losses from a nuclear incident at the Callaway nuclear plant exceed the limits of, or are not subject to, insurance, or if
coverage is unavailable, UE self-insures the risk. If a serious nuclear incident occurred, it could have a material but
indeterminable'adverse effect on our results of operations, financial position, or liquiddty.

Leases’

" The following table presents our lease obligations at December 31, 2006

Total Less than 1 Year 1-3 Years 3 -5 Years After 5 Years

Ameren:'® _
Capital lease payments®™ . ... ... .. ... $783 $33 $65 $65 $620
Less amount representing interest . ... . .. 453 29 57 56 3N
Present value of minimum capital lease

payments . .................... $330 $ 4 ’ $8 $9 $309
Operating leases®® ... .............. C 437 40 - B8 ' - 55 . 274
Total lease obligations . . . ............ $767 $44 $76 $64 $583
UE: :
Capital lease payments®™ . ... ... ... ... $783 $33 $65 $65 $620
Less amount representing interest . . .. . .. 453 T 29 57 56 311
Present value of minimum capital lease ) )

payments . .................... $330 : §4 $.8 $9 - $309
Operating leases™ .~ .. ......... L 196 14 . 28 , 26 128
Total lease obligations . . ... .......... $526 $18 $36 §35 $437
CiPS: '
Operating leases®® . .. .......... .. $ 3 $1 $1 $1 ©§ -
Genco:
Operating leases®™™ .. ... ... ......... $160 $9 $17 $17 3117
CILCORP: :
Operating leases' - .. ... ... .. R $ 20 $2 §2 - . 82 S $14
CILCO: _
Operating leases®™ .. ... ... . ....... $ 20 $2 $2 $2 $ 14
IP:
Operating feases . ................. $15 $5 $7 $3 5 -

{a) Includes amounts for Ameren registrant and nonregistrant subsidiaries and intercompany eliminations.

(b} See Note 2 - Acquisitions and Note 6 — Long-term Debt and Equity Financings for further discussion. See also Properties under Part I,
ltem 2 of this report for further infermation. L

{¢) Amounts related to certain real estate Jeases and railroad licenses have indefinite payment pericds. The $1 million annual obligation for
thege items is included in the Less than 1 Year, 1-3 Years, and 3-5 Years columns, Amgunts for after 5 years are not included in the total
amount because that period is indefinite.

We lease various facilities, office equipment, plant equipment, and rail cars under operating leases. We also have capital
leases relating to UE’s Peno Creek and Audrain County CT facilities. See Note 2 — Acquisitions and Note 6 - Long-term Debt and
Equity Fmancmgs for additional information on the Audrain County lease. The following table presents total rental expense,
included in other operations and maintenance expenses,. for the periods ended December 31, 2006, 2005 and 2004:

. . 2006 2009 2004
AMEIEN R $ 15 $ 19 $ 19
UE e e 20 18 23
CIPS e B 9 - § 7
BBNCD . . ..o e 2 2 2
GO ORP. . .. e e 6 4 5
0 O A D S [ 4 5
U 1" 8 5

(2a) Excludes amounts for IP before the acquisition date of September 30, 2004, and includes amounts for Ameren registrant and nonregistrant
subsidiaries and intercompany eliminations.
{b} January through September 2004 predecessor amount was $4 million.

155




Other Obligations

To supply a portion of the fuel requirements of our generating plants, we have entered into various long-term commitments
to procure coal, natural gas, and nuclear fuel. In addition, we have entered into various long-term commitments for the
purchase of electricity and natural gas for distribution. The following tabte presents the total estimated fuel, power, and natural
gas commitments at December 31, 2006:

Coal Gas - Nuclear - - Electric Capacity Other Tolzl
Ameren:® . . . . - .
2007 ............ R e $ 561 $ 610 $49 | $22 $ 25 $1,267
2008 ... 494 441 51 22 T2 1,037
2009 ... 316 296 57 13 34 716
2000 .. 143 185 26 - _ 37 391
2001 ..o . 77 192 20 - C- - 37 326
Thereatter™ . . .. ... ... ... .. ... .. - 1957 113 - 373" 2,443
Total .. ... e $1.501 - $3681 $316 $57 $535 - $6,180
UE: , : : .
2007 .. e $ 294 $ 83 $ 49 . $22 $20 $ 468
2008 . ... ... B 243 59 51 22 21 396
2009 . ..., ... P, : 215 39 57 13 22 . 346
2010 .. 115 27 26 - 23 191
A1) ' 174 25 20 - .23 o242
Thereafter® . . . .. ... . ... . ... ... 77 56 . 113 - 230 476"
Total oo e C 81118 $ 289 $316 $57 " $339 $2,119
CIPS: :
2007 I $ - $ 16 $ $(c) $ 1 $ 17
2008 ... - 107 - - 1 108
2000 ... - ! -, - 2 © 73
2010 ... - 51 - - 2 53
2010 o - a7 - - 2 .39
Thereafter® ., .. ... . . ... .. L - 69 - - - 17 86
Total ... $ - $ 451 $ - $(c) $25 & 476
Genco ' ' ' '
2007 ... $ 132 $ 22 $ - $(c) $ - . 8 154
2008 ........... ... e 115 11 S - - - 134
009 .. ... ... 53 8 - - 61
010 ... 12 . 8 i - - 20
2011 ... .. e - 8 - - - 8
Thereafter™ .. .. .................. 13 - - - 13
Total ... $ 312 5 78 $ 8 (c) $ $ 390
CILCORP and CILCO , ‘ .
2007 i $ 58 $ 163 $ - $(c) $ - $ 221
2008 .. 67 114 - .- o 181
2009 .. 18 62 - - 1 81
2010 ..o LB 32 - - ., 3 4
2000 ... P L - 53 - ‘ - '3 . 56
Thereafter'™® . . ... .. U L. o * o gapl® - S 868
Total © s . $ 149 $1,260 $ - $(c) $ 39 $1.448
IP:
2007 %L $ - $200 - § - : $(c) $ 4 -§ 213
2008 ... - 138 - - 7 145
2009 .. ... T - 15 - - 9 124.
20107, . - . 66 - - , 9 75
20011 .. - 65 - .- g 77
Thereatter™. . .. ... ... . L. - gg3t - - 94 1,077
Total ... $ - $1579 $ - $(c) $132 $1,711

{(a} Includes amounts for Ameren registrant and nonregistrant subsidiaries and intercompany eliminations.
(b} Commitments for natural gas and nuclear fuel are until 2031 and 2020, respectively.
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{¢) At December 31, 2006, less than one milfion dollars of electric capacity contracts were executed for the Ameren Iflinois Utilities with
approximately 23% of the capacity resources dedicated to CIPS, 7% to CILCO, and 70% to IP. These capacity purchases were made to
serve real-time pricing customers {one megawatt of demand or higher). The majority of the electric capacity for the Iliingis utilities was
obtained through the lllinois power procurement auction. See below for additional information.

{dy Commitments for natural gas purchases for CILCO and IP include projected synthetic natural gas purchases pursuant to a 20-year supply
contract begianing in April 2011. r

Commencing January 1, 2007, CIPS, CILCO and IP are required to obtain all electric supply requirements for customers
that'do not purchase electric supply from third-party suppliers through the lllinois power procurement auction. See Note 3 -
Rate and Regulatory Matters for information on the llfinois power procurement auction and related matters, including pending
court appeals that challenge the auction process and the recovery by utilities through rates to customers of costs for power '
supply resulting from the auction.

CIPS, CILCO and IP entered into power supply contracts with winning bidders of the lllinois power procurement auction

-held in September 2006. As of January 1, 2007, the power supply contracts stipulate terms of 17 months, 29 months, and

41 months to serve the electric load requirements of fixed-price residential and small commercial customers {with less than one
megawatt of demand). GIPS, CILCO and IP obtained 17-month-term electric power supply contracts with winning bidders in the
auction to serve the load requirements of commercial and industrial fixed-price customers (with one megawatt or greater
demand) commencing January 1, 2007. Under these contracts, the electric suppliers are responsible for providing to CIPS,
CILCO and IP energy, capacity, certain transmission, volumetric risk management, and. other services nacessary for the Ameren
IHinois Utilities to serve the load of customers at an all-inclusive fixed price.

Through the lllinois auction held in September 2006, CIPS, CILGO and IP contracted for their anticipated fixed-price loads
for residential and small commercial customers {less than one megawatt of demand) as follows:

. Term Ending
. May 31, 2008 May 31, 2009 May 31, 2010
Term 17 Months 29 Manths 41 Months
CIPS' load in megawatts™® . . . .. .. ... ... " 621 : 639 639
CILCO's load in megawatts™ ... .. ... ... 318 328 328
IP's load in megawatis® . ... .. .. ... 902 928 928
Total load in megawatts™ . . L 1,841 1,895 1,895
Cost per megawatthour. . .. .. ... ... .. . e $64.77 $64.75 $66.05

(a) Represents 2007 peak forecast load for CIPS, CILCO and IP. Actual load could be ditferent if customers elect not to purchase power
pursuant to the power procurement auction and instead to receive power from a different supplier. Luad could also be aftected by weather,
among other things. .

Through the lllinois auction held in September 2006, CIPS, CILCO and IP cdntracted for their anticipated fixed-price loads
for large commercial and industrial customers (one megawatt of demand or higher) as follows:

Term Ending
C RN , , May 31, 2008
Term : . ' : ' ' 17 Months
CIPS' load in megawatts™ . . .. . ... e e 12
CILCO's toad in megawatts ™ . . . . 21
P's load inmegawatts™ . . L
Total load in megawatts™ . . . ... ... ......... T 57
Cost per megawatthiour. . . ... . $84.95

{a) Rebresents 2007 peak forecast load for CIPS, CILCO and IP. Actual load could be different becausé of weathér, amond other things.

Environmental Matters ' . - historical resources), and chemical and waste handling. Our
activities often require complex and lengthy processes as we

requlations by federal, state and local authorities. From the obtain approvals, permits or licenses for new, existing or

beginning phases of siting and development ta the ongoing madified facilities. Additionally, the use and handling of
operation of existing or new electric generating, transmission ~ Various chemical$ or hazardous materials (including wastes)

* We are subject to various environmentat laws and

and distribution facilities, and naturai gas storage plants, requires preparation of release prevention plans and
transmission and distribution facilities, our activities involve emergency response procedures. As new laws or regulations
compliance with diverse laws and regufations. These laws are promulgated, we assess their applicability and implement
and regulations address noise, emissions, and impacts to air the necessary modifications to our facilities or our

and water, protected and culttral resources (such as operations, as required. The more significant matters are
wetlands, endangered species, and archeological and - discussed below.
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C!ean Air Act

In May 2005, the EPA issued final regulatlons with
respect to S0, and NO, emissions (the Clean Air nterstate:
Rule) and mercury emissions (the Clean Air Mercury Rulg)
from coal-fired power plants. The new rules require
significant reductions in these emissions frem UE, Genco,
AERG and EEI power plants in phases, beginning in 2009.

States are required to finalize rules to implement the federal

Clean Air Interstate Rule and Clean Air Mercury Rule.
Although the federal rules mandate a specific cap for SO,
NO, and mercury emissions by state from utility boilers, the
states have considerable flexibility in allocating emission

- allowances to individual utility boilers. In addition, a state

may choose to hold back certain emission allowances for
growth or other reasons, and it may implement a more
stringent program than the federal program. lllinois has
proposed rules to implement the federal Clean Air interstate
Rule program; however it is anticipated that the rules will
not be finalized until the second quarter of 2007,

The Missouri Department of Natural Resources formally
proposed rules to implement the fedéral Clean Air Mercury
and Clean Air Interstate Rules in November 2006. These
rules substantially follow the federal rules. In December
2006, the Missouri Air Conservation Commission held a
public hearing on these proposed rules, The Missouri Air
Conservation Commission approved the rules at their
February 2007 meeting. The rules will be effective after
publication in the Missouri Register targeted for April 2007.
The rules will also need to be approved by the EPA, When
they are fully impiemented, it is estimated that these rules
will reduce mercury emissions 81% by 2618 and reduce NO,
emissions 30% and S0, emissions 75% by 2015.

The lllingis EPA proposed rules for mercury that are
significantly stricter than the federal rules. lllinois has also
proposed Clean Air Interstdte Rule program rulés for NO,
that are more stringent than the federal program’s. In 2008,
Genco, CILCO, EEL, and the lllinois EPA entered into an
agreement on illinois’ mercury regulations. Under the
agreement, llinois generators may delay the compliance
date for mercury reductions in exchange for accelerated
installation of NO, and SO, controls. The agreement with the
lllinois EPA also restricts purchasing S0, and NQO, emission
allowances to meet specific allowed emission rates set forth
in the agreement, The Joint Committee on Administrative
Review approved the [llinois mercury regulations in
December 2006, and the Hlincis Pollution Contro! Board
issued a final order adopting the mercury regulations in late
December 2006. The final rule was published in the illinois
Register in January 2007. The rule will also need to be
approved by the EPA. When they are fully implemented, it is
estimated that these rules will reduce mercury emissions
90%, NO, emissions 50%_ and S0, emissions 70% by 2015.

The table betow presents estimated capitat costs based
on current technology to comply with both (1) the federal
Clean Air Interstate Rule and Clean Air Mercury Rule through
2016, and (2) Nlinois" mercury regulations pursuant to the
agreement described above. The estimates described below
could change depending upon additional federal or state

requirements, new technology, variations in costs of material

-or labor or alternative compliance strategies, among other

reasons. The timing of estimated apital costs may also be
influenced by whether emission credits are used to comply
with the proposed rules, thereby deferring capital
investment. ‘

2007 2008 - 211 2012 - 2016 Total

UER L. $110 $ 630- B830.% 910-1,180 $1,650-2,120
Genco .... 110  820-1060 . 180-.260 1,110-1,430
CILCO .... 100  185- 240 95- 140  380- 480
EEl....... 10  185- 240 165- 220  360- 470

Ameren . . . $330 $1.820-2,370 $1,350-1,800 $3,500 - 4,500

L

{a) UE's expenditures are expeeted to be recoverable in rates over
time.

+llingis and Missouri must also develop attainment °
plans to meet the federal eight-hour ozone ambient standard
by June 2007 and the federal ting particulate ambient
standard by April 2008. The costs in the table assume that
emission controls required for the Clean Air Interstate-Rule
regulations wilk be sufficient to meet this new standard in
the St. Louis region. Should Missouri develop an alternative
plan to comply with this standard, the cost impact could be
material to UE. llinois is planning to impose additional
requirements beyond the Clean Air Interstate Rule as part of
the attainment plans for ozone and fine particulate. At this
time, we are unable to determine the impact such state
actions would have on our results of operations, financial

position, or liguidity.

Emission Credits

Both federal and state laws reguire significant

reductions in SO, and NO, emissions that result from

burning fossil fuels. The Clean Air Act and NO, Budget
Trading Program created marketable commodities called
allowances. Currently each allowance gives the owner the
right to emit one ton of S0, or NO,. All existing generating
facilities have been allocated allowances based on past
production and the statutory emission reduction goals. If
additional allowances are needed for new generating
facilities, they can be purchased from facilities that have
excess allowances or from allowance banks. Our generating
facilities comply with the SO, limits through the use and
purchase of allowances, through the use of low-sulfur fuels,
and through the application of pollution control technology. -
The NO, Budget Trading Program limits emissions of NO,.
during the ozone season (May through September). The NO,
Budget Trading Program has applied to all electric generating
units in Hlinois since the beginning of 2004; it was applied
to the eastern third of Missouri, where UE's 'coal-fired power
plants are located, beginning in 2007. Qur generating .
facilities are expected to comply with the NO, limits through
the use and purchase of allowances or through the
application of poliution contrel technology, including low-NOy
burners, over-fire air systems, combustion optimization,
rich-reagent injection, selective nancatalytic reductmn and
selective catalytic reduction systems.




The following table presents the tons of SO; and NO,
emission allowances held and the refated SO, and NO, book
values that are carried as intangible assets as of
December 31, 2006.

50,1 NO, ™ Book Vatue
UE............. 1.712 597 $ 58
Genco :......... 0.664 16,233 74
CILCO (AERG) . . ... 0.312 4198 2
EE} ... ... ... 0.303 5,594 5
Ameren . ........ 2.991 26,622 2171

(a) Vintages are from 2006 to 2016. Each company possesses
additional allowances for use in perfods beyond 2018. Units are
in millions of SO, allowances (currently one allowance equals
one ton emitted).

(b} Vintages are from 2006 to 2008. Units are in NO, allowances
(one allowance equals one ton emitted).

{c) Includes value assigned to AERG and EEI allowances as a
result of purchase accounting of $78 million.

The following table presents the distribution by
company and year of the NO, emission allowances that were
allocated by the Iltinois EPA on September 12, 2006, for
2007 and 2008.

20071 2008%
UE .. e 156 130
Genco .. ..., 4,656 4679
CILCO{AERG) .............. 2,052 2.053
EEL ... 2,746 2,713
Ameren ... ... ... ... ... .. 9,610 9,575

(a) These NO, allowances are included in the total allowances table
above. Units are in NO, allowances {one allowance equals ong
ton emitted).

Allocations of NO, allowances for UE's Missouri
generating facilities will be 10,178 tons per emissions
season in 2007 and 2008. UE, Genco, CILCO and EE! expect
to use a substantial portion of the S0, and NO, allowances
for ongoing operations. New environmental regulations, _
including the Clean Air Interstate Rule, the timing of the
installation of poltution control equipment and the level of
operations will have a significant impact on the amount of
allowances actually required for ongoing operations. The
{lean Air Interstate Rule requires a reduction in $0, -
emissions by requiring a change in the way Acid Rain
Program allowances are surrendered. The current Acid Rain
Program requires the surrender of one S0, allowance for
every ton of SO, that is emitted. The Clean Air Interstate
Rule program will require that S0, allowances be
surrendered at a ratio of two allowances for every ton of
emission in 2010 through 2014, Beginning in 2015, the
Clean Air Interstate Rule program will require SO,
allowances to be surrendered at a ratio of 2.86 allowances
for every ton of emission.

Global Climate

Future initiatives regarding greenhouse gas emissions
and global warming are the subjects of much debate. As a
result of our diverse fuel portfolio, our contribution to
greenhouse gases varies. Coal-fired power plants are -
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significant sources of carbon dioxide, a principal greenhouse
gas. Six electric power sector trade associations, including
the Edison Electric Institute, of which Ameren is a member,
and the TVA, signed a Memorandum of Understanding
(MOU) with the DOE in Qecember 2004 calling for a 3% to
5% voluntary decrease in carbon intensity from the utility
sector between 2002 and 2012. Currently, Ameren is
considering various initiatives to comply with the MOU,
including enhanced generation at our nuclear and
hydroelectric power plants, increased efficiency measures at
our coal-fired units, and investments in renewable energy
and carbon sequestration projects.

Ameren has taken actions to address the global climate
issue. These include implementing efficiency improvements
at our power plants; participating in the PowerTree Garbon
Company, LLC, whose purpose is to reforest acreage in the
lower Mississippi valley to sequester carbon; using coal
combustion by-products as a direct replacement for cement,
thereby reducing carbon emissions at cement kilns;
participating in “Missouri Schools Going Solar,” a project
that will install photovoltaic soiar arrays on school grounds;
and parinering with other utilities, the Elegtric Power
Research Institute, and the lllinois State Geological Survey in
the DOE linois Basin Initiative, which will examine the
feasibility and methods of storing carbon dioxide within deep
unused coal seams, mature oil fields, and saline reservoirs,

The impact of future initiatives related to greenhouse
gas emissions and global warming on us are unknown,
Although compliance costs are unlikely in the near futurs,
our costs of complying with any mandated federal
greenhouse gas program coufd have a material impact an
our future results of operations, financial position, or
liquidity.

Clean Water Act

In July 2004, the EPA issued under the Clean Water Act
rules that require cooling-water intake structures to have the
best technology available for minimizing adverse
environmental impacts. These rules pertain to existing
generating facilities that currently employ a cocling-water
intake structure whose flow exceeds 50 million gallons per
day. The rules may require us to install additional intake
screens or other protective measures and to do extensive
site-specific study and monitoring. There is also the
possibility that the rules may lead to the installation of
cooling towers on some of our facilities. We estimate our
campliance costs associated with conducting field studies
and installing fish collection systems to determine the
aquatic impact of our intake structures to be $3 million to
$4 million dollars over the next three to four years. These
studies will determine what, if any, additional technology
must be applied at nine of our existing power plants. On
January 25, 2007, the federal Second Circuit Court of
Appeals remanded many provisions of these rules to EPA for
revision. Until EPA reissues these rules and the studies on
the power plants are completed, we will be unable to
estimate the costs of complying with these rules. Such costs
are not expected to be incurred prior to 2008.




New Source Review

The EPA has been conducting -an enforcement initiative
to determine whether modifications at a number of coal-fired
power plants owned by electric utilities in the United States
are subject to New Source Review requirements or New
Source Performance Standards under the Clean Air Act. The
EPA’s inquiries focus on whether the hest.available emission
control technology was or should have been used at such
power plants when major maintgnance or capital
improvements were performed.

In April 2005, Genco received a request from the EPA
for information pursuant to Section 114(a) of the Clean Air
Act seeking detailed operating and maintenance history data
with respect to its Meredosia, Hutsonville, Goffeen and
Newton facilities, EEI's Joppa facility, and AERG's E.D.
Edwards and Duck Creek facilities. In December 2006, the
EPA issued a second Section 114(a) request to Genco
regarding projects at the Newton facility. All of these
facilities are coal-fired power plants. The information request
required Genco to provide responses to specific EPA
questions regarding certain projects and maintenance
activities to determine compliance with certain iHlincis air
poliution and emissions rules and with the New Source
Performance Standard requirements of the Clean Air Act.
These information requests are being complied with, but we
cannot predict the outcome of this matter.

Remediation

We are involved in a number of remediation actions to
clean up hazardous waste sites as required by federal and
state law. Such statutes require that responsible parties fund
remediation actions regardless of degree of fault, legality of
original disposal, or ownership of a disposal site. UE, CIPS,
CILCO and 1P have each been identified by the federat or
state governments as a potentially responsible party at
several contaminated sites. Several of these sites involve
facilities that were transterred by GIPS to Genco'in May
2000 and facilities transferred by CILCO to AERG in October
2003. As part of each'transfer, CIPS and CILCQ have
contractually agreed to indemnify Genco and AERG for
remediation costs associated with preexisting environmental
contamination at the transferred sites.

As of December 31, 2006, CIPS, CILCO and IP owned
or were otherwise responsible for 14, four, and 25 former
MGP sites, respectively, in lllinois. All of these sites are in
various stages of investigation, evaluation and remediation.
Under its current schedule, Ameren anticipates that
remediation at these sites should be completed by 2615. The
tCC permits each company to recover remediation and
litigation costs associated with their former MGP sites in
lllingis from their IHinois electric and natural gas utifity
customers through environmental adjustment rate riders. To
be recoverable, such-costs must be prudently and properly
incurred, and costs are subject to annual reconciliation
review by the ICC. As of December 31, 2006, CIPS, CILCO
and IP had recorded fliabilities of $25 million, $3 million and
$66 million, respectively, to represent estimated minimu
obligations. .
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In addition, UE owns or is otherwise responsible for 10
MGP sites in Missouri and one in lowa. UE does not
currently have in effect in Missouri a rate rider mechanism
that permits remediation costs associated with MGP sites to
be recovered from utility customers. See Note 3 - Rate and
Regulatory Matters for information on a Missouri law
enabling the MoPSC to put in place environmental cost
recovery mechanisms for Missouri utilities. UE does not
have any retail utility operations in lowa that would provide a
source of recovery of these remediation costs. Because of
the unknown and unique characteristics of each site (such
as amount and type of residues present, physical
characteristics of the site, and the environmental risk) and
uncertain regulatory requirements, we are.not able to
determine the maximum liability for the remediation of these
sites. As of December 31, 2006, UE had recorded $8 million
to represent its estimated minimum obligation for its MGP
sites. UE also is responsible for four electric sites in
Missouri that have corporate cleanup liability, most as a
result of federal agency mandates. As of December 31,
2006, UE had recorded $5 million to represent its estimated
minimum obligation for these sites. At this time, we are
unable to determine what portion of these costs, if any, will
be eligible for recovery from insurance carriers.

In June 2000, the EPA notified UE and numerous other
companies that former landfills and lagoons in Sauget,
llincis, may contain soil and groundwater- contamination.
These sites are known as Sauget Area 2. From about 1926
until 1976, UE operated a pawer generating facility adjacent
to Saugst Area 2. UE currently owns a parcel of property
that was used as a landfill. Under the terms of an
Administrative Order and Consent, UE has joined with other
potentially responsible parties to evaluate the extent of
potential contamination with respect to Sauget Area 2.

In October 2002, UE was included in a Unilateral
Administrative Order issued by the EPA listing potentially
liable parties for groundwater contamination for a portion of
the Sauget Area 2 site. The Unilateral Administrative Order
encompasses the groundwater contamination releasing to
the Mississippi River adjacent to Solutia's former chemicat
waste landfill and the resulting impact area in the Mississippi
River. UE was asked to participate in response activities that
involve the installation of a barrier wall around a chemical
waste site and three recovery wells to divert groundwater
flow. The projected cost for this remedy method is
$25 million ta $30 million. In November 2002, UE sent a
letter to the EPA asserting its defenses to the Unilateral
Administrative Order and requesting its removal from the list
of potentially responsible parties under thé Unilateral
Administrative Order. Solutia agreed to comply with the
Unilateral Administrative Order. However, in December 2003,
Solutia filed for bankruptcy protection; it is now seeking to
discharge its environmental fiabilities. In March 2004,
Pharmacia Corporation, the former parent company of
Solutia, confirmed its intent to comply with the EPA's
Unilateral Administrative Order. :

The status of future remediation at Sauget Area 2 and
compliance with the Unilateral Administrative Qrder is




uncertain, so we are unable to predict the ultimate impact of
the Sauget Area 2 site on our resuits of operations, financial
pasition, or liquidity. Site investigation activities have been
performed pursuant to the oversight of the EPA and are
largely concluded. In December 2004, the U.S. Supreme
Court, in Cooper Industries, Inc., vs. Aviall Services, Inc.,
limited the circumstances under which potentially
responsible parties could assert cost-recovery claims against
other potentially responsible parties. As a result of this
ruling, it is possible that UE may not be able to recover from
other potentially responstbie parties the costs it ingurs in
complying with EPA orders. Any liability or responsibility that
may be imposed on UE as a result of this Sauget, Iilinois,
environmental matter was not transferred to CIPS as a part
of UE's May 2005 lllinois utility service territory transfer to
CIPS. o

In Decernber 2004, AERG submitted a comprehensive
package to the Illinois EPA to address groundwater and
surface water issues associated with the recycle pond, ash
ponds, and reservoir at the Duck Creek power plant facility.
information submitted by AERG is currently under review by
the Illinois EPA. CILGORP and CILGO both have a liability of
$4 million at December 31, 2006, included on their
Consolidated Balance Sheets for the estimated cost of the
remediation effort, which involves treating and discharging
recycle-system water in order to address these groundwater
and surface water issues.

< In addition, our operations, or.those of our predecessor
companies, involve the use, disposal and, in appropriate
circumstances, the cleanup of substances regulated under
environmental protection laws. We are unable to determine
the impact these actions may have on our results of
operations, financial position, or liquidity.

Pumped-storage Hydroelectric Facility Breach

In December 2005, there was a breach of the upper
reservoir at UE's Taum Sauk pumped-storage hydroelectric
facility. This_resufted in significant flooding in the local area,
which damaged a state park. At the FERC's direction, outside
experts were-hired by UE to review the cause of the incident.
Their reports and reports by FERC staff indicated design,
construction, and human error as causes of the breach. In
their report, UE's outside experts concluded that restoration
of the upper reservoir, if undertaken; will require a complete
rebuild of the entire dam with a completely different design
concept, not simply a repair of the breached area. FERC
agreed with this conclusion and rejected repair as an option.

The FERC investigation of the incident has been
completed. In Qctober 2006, the FERC approved a
stipulation: and consent agreement between UE and the
FERC's Office of Enforcement that resolves all issues arising
from an investigation that the' FERC's Office of Enforcement
conducted into alleged violations of license conditions and
FERC requlations by UE as the licensee of the Taum Sauk
hydroelectric facility that may have contributed to the breach
of the upper reservoir. As part of the stipulation and consent
agreement, UE agreed, among other things, (1) to pay a civil
penalty of $10 million, (2) to pay $5 million into an interest-
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bearing escrow account to fund project enhancements at or
near the Taum Sauk facility, and (3) to implement and
comply with a new dam safety program developed in
cannection with the settlement.

In February 2007, UE submitted ptans and an
environmental report to FERC to rebuild the upper reservoir
at its Taum Sauk Plant, assuming successful resolution of
outstanding issues with authorities of the state of Missouri.
Should the decision be made to rebuild the Taum Sauk plant,
UE would expect it to be out of service through at least the
middle of 2009, if not longer.

UE has accepted responsibility for the effects of the |
incident. At this time, UE believes that substantially all
damages and liabilities {but not penalties) caused by the
breach, plus the cost of rebuitding the plant, will be covered
by insurance. UE expects the total cost for clean up, damage
and liabilities, excluding costs to rebuild the facility, resulting
from the Taum Sauk incident to range from $131 million to
$151 million. As of December 31, 2006, UE had paid
$65 million and accrued a $66 million liability, including
costs resulting from the FERC stipulation and consent
discussed above, white expensing $30 million and recording
2 $101 million receivable due from insurance companies. As
of December 31, 2006, UE has received $16 million from
insurance companies, which réduces the insurance
receivable batance to $85 million. As of December 31, 2006,
UE had a $10 million receivable due from insurance
companies related to rebuilding the facility. Under UE's
insurance policies, all claims by or against UE are subject to
review by its insurance carriers. '

In December 2006, the state of Missouri through its
attorney general and 10 business owners filed separate
lawsuits regarding the Taum Sauk breach. The attorney
general’s suit, which was filed in the Missouri circuit court in
St. Louis, atleges negligence, violations of the Missouri
Clean Water Act and various other statutory and common
law ctaims. The business owners' suit, which was filed in the
Missouri circuit court in Reynolds County, contains simifar
allegations and seeks damages relating to business losses
and lost profit. Both suits seek unspecified punitive
damages. In Januvary 2007, the Missouri Department of
Natural Resources filed a petition to intervene as a plaintiff
in the attorney general's lawsuit. .

Until the reviews conducted by state authorities have
concluded, iitigation has been resolved, the insurance review
is completed, a final decision about whether the plant will be
rebuilt is made, and future regulatory treatment for the
facility is determined, among other things, we are unable to
determine the impact the breach may have on Ameren's and
UE's results of operations, financial position, or liguidity
beyond thase amounts already recognized.

Waste Disposal

In July 2002, the lllinois Attorney General's Office
advised us that it would be commencing an enforcement
action concerning an inactive waste disposal site near
Coffeen, Illinois. This is the location of a disposal facility that
is permitted by the lllinois EPA to receive fly ash from
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Genco's Coffeen power plant, The Hlinois attorney general
also notified the disposal facility’s current and former
owners about the proposed enforcement action. The
Attorney General's Office advised us that it may initiate an
action under CERCLA (Superfund) to recover past costs
incurred at the site (80.3 miltion) and to obtain a declaratory
judgment as to liability for future costs. Neither Genco, the
current owner of the Coffeen power plant, nor CIPS, the
prigr owner of the Coffeen power plant, owned or operated
the disposal facility. We do not expect that this matter will
have 4 material adverse effect on Ameren's, CIPS’ or Genco’s
results of operations, financial position, or liquidity.

Sustainable Energy Plan

In July 2008, the ICC entered a resolution affirming the
Illingis governor's Sustainable Energy Plan and an 1GC staff
report dated July 7, 2005. CIPS, CILCO and IP were asked to
file documentation explaining how they intend to implement
the plan. The Ameren lllinois Utilities continue to give
consideration to this plan. The plan calls for, among other
things, a renewable portfolio standard whereby 2% of the
bundled retail load will be supplied by renewable energy
resources in 2007, 3% in 2008, 4% in 2009, 5% in 2010,
6% in 2011, 7% in 2012, and 8% in 2013. It also sets an
energy-efficiency portfolio standard whereby there will be a
10% reduction in projected annual load growth by
2007-2008, 15% by 2009 to 2011, 20% by 2012 to 2014,
and 25% by 2015 to 2017,

From Qctober 1, 2006, through December 31, 2008, four additional asbestos-related lawsuits were filed against UE, CIPS,
CILCO and IP, mostly in the circuit court of Madison County, Illinois. Two lawsuits werg dismissed and seven were settled. The
following table presents the status as of December 31, 2006, of the asbestos-related lawsuits that have been filed against the

Ameren Companies;

Asbestos-related Litigation

Ameren, UE, CIPS, Genco, CILCO and IP have been
named, along with numerous other parties, in a number of
lawsuits filed by plaintiffs claiming varying degrees of injury
from asbestos exposure. Most have been filed in the circuit
court of Madison County, Iltinois. The total number of
defendants named in each case is significant; as many as
185 parties are named in some pending cases and as few as
six in others. However, in the cases that were pending as of
December 31, 2006, the average number of parties is 68.

The claims filed against Ameren, UE, CIPS, Genco,
CILCO and [P allege injury from asbestos exposure during .
the plaintiffs’ activities at our present or former electric
generating plants. Former CIPS plants are now owned by
Genco, and former CILCO plants are now owned by AERG.
Most of IP's plants were transferred to a Dynegy subsidiary
prior to Ameren's acquisition of IP. As a part of the transfer
of ownership of the CIPS and CILCO generating plants, CIPS
or CILCO has contractually agreed to indemnify Genco or
AERG for liabilities associated with asbestos-related claims
arising from activities prior to the transfer. Each lawsuit
seeks unspecified damages in excess of $50,000, which, if
awarded, typically would be shared among the named
defendants. '

Specifically Named as Defendant

Total® Ameren UE cIpPs Genco CILCO P
Filed . .. 320 3 174 133 2 11 153
Settled. . ..o 105 - 53 44 - 12 53
Dismissed . ... ...... ... .. .. 147 - 25 95 49 2 8 66
Pending.......... . oo 68 6. 26 40 - 21 34

{3) Addition of the numbers in the individual columns does not equal the total column because some of the lawsuits name multiple Ameren

entities as defendants.

As of December 31, 2006, five asbestos-related
lawsuits were pending against EEI. The general liabifity
insurance maintained by EEI provides coverage with respect
to liabilities arising from asbestos-related claims.

* The ICC order approving Ameren’s acquisition of IP
effective September 30, 2004, also approved a tariff rider to
recover the costs of asbestos-related litigation claims,
subject to the following terms. Beginning in 2007, 90% of
cash expenditures in.excess of the amount included in base
electric rates will be recovered by IP from a $20 million trust
fund established by IP and financed with contributions of
$10 million each by Ameren and Dynegy. If cash
expenditures are less than the amount in base rates, IP will
contribute 90% of the difference to the fund. Once the trust
fund is depleted, 90% of aliowed cash expenditures in
excess of base rates will be recovered through charges
assessed to customers under the tariff rider.
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The Ameren Gompanies believe that the final disposition
of these proceedings will not have a material adverse effect
on their results of operatiens, financial position, or liquidity.

Regulatign

Regulatory changes enacted and being considered at
the federal and state levels continue to change the structure
of the utility industry and utility regulation, as.well as to
encourage increased competition. At this time, we are unable
to predict the impact of these changes on our future results
of operations, financial position, or liquidity. See Note 3 -
Rate and Regulatory Matters for further information.

NOTE 15 — CALLAWAY NUCLEAR PLANT

Under the Nuclear Waste Policy Act of 1982, the DOE is
respansible for the permanent storage and disposal of spent
nuclear fuel. The COE currently charges one mill, or 1/10 of.




one cent, per nuclear-generated kilowatthour sold for future
disposal of spent fuel. Pursuant to this act, UE collects one
milt from its electric customers for each kilowatthour of
electricity that it generates and sells from its Callaway
nuclear plant. Electric utility rates charged to customers
provide for recovery of such costs. The DOE is not expected
to have its permanent storage facility for spent fuel available
until at least 2017. UE has sufficient installed storage
capacity at its Callaway nuclear plant untit 2020. it has the
capahility for additional storage capacity through the
licensed life of the plant. The delayed availability of the
DOE's disposal facility is not expected to adversely affect the
continued operation of the Callaway nuclear plant through its
currently licensed life.

Electric utility rates charged to customers provide for
the recovery of the Callaway nuclear plant’s
decommissioning costs, which include decontamination,
dismantling, and site restoration costs, over an assumed
40-year life of the plant, ending with the expiration of the
ptant’s operating ficense in 2024. 1t is assumed that the
Caltaway nuclear plant site will be decommissioned based on
immediate dismantlement method and removal from service.
Ameren and UE have recorded an ARQ for the Callaway
nuclear plant decommissioning costs at fair value, which
represents the present value of estimated future cash
outflows. Decommissioning costs are charged to the costs
of service used to establish electric rates for UE's
customers. These costs amounted to $7 million in each of
the years 2006, 2005 and 2004. Every three years, the
MoPSC requires UE to file an updated cost study for
decommissioning its Callaway nuclear plant. Electric rates
may be adjusted at such times to reflect changed estimates.
The latest study was filed in 2005. Minor tritium
contamination was discovered on the Callaway nuclear plant
site in the summer of 2006. Existing facts and requlatory
requirements indicate that this discovery will not cause any
signiticant increase in a decommissioning cost estimate
when the next study is conducted. Costs collected from
customers are deposited in an external trust fund to provide
for the Callaway nuclear plant's decommissioning. If the
assumed return on trust assets is not earned, we believe
that it is probable that any such earnings deficiency will be
recavered in rates. The fair value of the nuclear
decommissioning trust fund for UE’s Callaway nuclear plant

i5 reported in Nuclear Decommissioning Trust Fund in
Ameren’s and UE's Consolidated Balance Sheets. This
amount is legally restricted. It may be used only to fund the
costs of nuclear decommissioning. Changes in the fair value
of the trust fund are recorded as an increase or decrease to
the nuclear decommissioning trust fund and to a regulatory
asset,

NOTE 16 - FAIR VALUE OF FINANCIAL INSTRUMENTS

The following methods and assumptions were used to
estimate the fair value of each class of financial instruments
for which such estimates are practicable to estimate that
value:

Cash, Tempaorary Investments and Short-term Borrowings

The cérrying amounts approximate fair value because
of the short-term maturity of these instruments.

Marketable Securities

The fair value is based on quoted market prices
obtained from dealers or investment managers.

Nuclear Decommissioning Trust Fund

The fair value estimate is based on quoted market
prices for securities held in the trust fund.

Long-term Debt

The fair value estimate is based on the quoted market
prices for same or similar issues or on the current rates
offered to the Ameren Companies for debt of comparable
maturities.

Preferred Stock of UE, CIPS, CILCO and IP

The fair value estimate is based on the quoted market
prices for the same or similar issues.

Derivative Financial Instruments

Market prices used to determine fair value are primarily
based on published indices and closing exchange prices. In
addition, valuations must rely on management's estimates,
which take into account time value of maney and volatility
factors.
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The following table presents the carrying amounts and estimated fair values of our long-term debt and preferred stock at

December 31, 2006 and 2005:

2006 2005
Carrying Amount  Fair Value  Carrying Amount  Fair Value

Ameren;® .
Long-term debt and capital leass obligations (including current

partion) . ... .. $5,741 $5,636 $5,450 $5,532
Preferred stock . . ... . ... ... . ... . ... i 213 162 214 168
UE: '
Long-term debt and capital tease obligations {including current

PORIONY . . . e $2,939 $2,817 $2,702 $2,667
Preferred stock . . . ... ... ... .. 113 92 113 92
CIPS:
Long-term debt (including current portion) .. ................ $ N $ 480 $ 430 $ 441
Preferred stock . . . .. .. ... ... ... 50 32 50 32
Genco: '
Long-term debt (including current portion) . ................. $ 474 $ 540 $ 474 $ 566
CILCORP: :
Long-term debt (including current portion) . . ... ... .. ... ... .. $ 592 $ 552 $ 534 $ 557
Preferred stock . .. ... ... L 37 33 38 34
CILCO: '
Long-term debt (including current portion) . ................. $ 198 $ 200 $ 122 $ 124
Preferred stock . . . ... ... .. 1) 33 38 34
IP:
Long-term debt {including current portion) . . ......... ... .. .. $ 915 $ 898 $ 960 $ 954
Preferred stock . . .. ... ... ... ... 46 18 46 36

{a) iIncludes amounts for Ameren registrant and nonregistrant subsidiaries and intercompany eliminations.

UE has investments in debt and equity securities that
are held in a trust fund for the purpose of funding the
niclear decommissioning of its Callaway nuclear plant. See
Note 15 — Callaway Nuclear Plant for further information. We
have classified these invastments in debt and equity
securities as available for sale and have recorded all such
investments at their fair market value at December 31, 2006
ang 2005. investments by the nuelear decommissiening
trust fund are aliocated 60% to 70% to equity securities,
with the balance invested in fixed-income securities.

The following table presents proceeds from the sale of
investments in UE's nuclear decommissioning trust fund and
the gross realized gains and losses on those sales for the
years ended December 31, 2006, 2005 and 2004;

2006 2005 2004
Proceeds from sales . . . . . $98 $99 $131
Gross realized gains . . . . . 2 1 2
Gross realized losses . . . . 2 2 1
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Net realized and unrealized gains and losses are
reflected in regulatory assets or regulatory liabilities on
Ameren’s and UE's Consolidated Batance Sheets. This
reporting is consistent with the method we use to account
for the decommissioning costs recovered in rates. Gains or
losses on assets in the trust fund could result in lower or
higher funding requirements for decommissioning costs,
which we believe woutd be reflected in electric rates paid by
UE’s customers.




The following table presents the costs and fair values of investments in debt and equity securities in UE's nuclear
decommissioning trust fund at December 31, 2006 and 2005:

Security Type Cost Gross Unrealized Gain Gross Unrealized Loss Fair Value

2006:

Debt securities . . . .................... $9 $1 $1 $ o
Equity securities . . ........ ... ... .. ... 105 90 5 190
Cashequivalents. .. ......... ... ....... 4 - - ‘ 4
Total ..o TR $200 $91 $6 $285
2005:

Debt securities . . ............... ..., $ 84 $1 $1 $ 84
Equity securities . . . ... ...... ... ... ..., 102 il 8 165
Cash equivalems. . ... .. ............... 1 - - 1
Total .. e $187 S 872 $9 $250

The following table presents the costs and fair values of investments in debt securities in UE’s nuciear decommissionjhg
trust fund according to their contractual maturities at December 31, 2006:

. - Cost Fair Value
LeSs EaN B YBaIS . . . . o e $39 $39
Syears 0 10 WEarS. . . . e e 25 25
Dug aHer 10 YBaIS . . . L e, 27 27
Total . e $91 $91

We have unrealized losses relating to certain available-for-sale investments ingluded in our decemmissioning trust funds.
We believe that these losses are temporary in nature, and we expect the investments to recover their value in the future given
the long-term nature of these investments. Decommissioning wilt not occur until the operating licenses for our nuclear facilities
expire. The following table presents the fair value and the gross unrealized losses of the available-for-sale securities held in UE's
nuclear decommissioning trust fund that were not deemed to be other-than-temporarily impaired, aggregated by investment
category and the length of time that individual securities have been in a continuous unrealized loss position, at December 31,
2006;

Less than 12 Manths 12 Months or Greater Total
Gross Gross Gross
Unrealized Unrealized Unrealized
Fair Valus Losses Falr Value Losses Fair Value Losses
Debt securities. . .. ....................... $22 8- $36 $1 $58 $1
Equity securities. .. ....... ... ... ... L. 4 1 8 4 12 5
TOAl . $26 $1 $44 $5 $70 $6
NOTE 17 - SEGMENT INFORMATION ’ » the July 2006 termination of the JDA among UE, Genco
. , and CIPS, etfective December 31, 2006; and
Prior to the third quarter of 2006, Ameren reported one + the September 2006 completion of a statewide auction
segment, Utility Operations, which comprised electric to procure power for CIPS, GILCO and IP for 2007 and
generation and electric and gas transmission and distribution beyond and Marketing Company’s sae in that auction of
operations. Ameren holding company activity was listed in a " power being acquired from Genco and AERG.
category called Other. As a result of the following changes in . , . '
circumstances, Ameren, UE, CILCORP and GILCO changed " In the third quarter of 2006, Ameren determined that it '
their segments in the third quarter of 2008: had three reportable segments: Missouri Regulated, Illinois !
Regulated and Non-rate-regulated Generation. The Missouri !
» the Ameren Companies’ chief operating decision-making Regulated segment for Ameren includes all the operations of
group began to assess performance and to atlocate UE's business as described in Note 1 - Summary of i
resources based on a new segment structure, and the Significant Accounting Policies, except for UE's 40% interest !
group made related organizational and management in EEl and other non-rate-regulated activities, which are
reporting changes in the third quarter of 2006; included in Other. The Illinois Regulated segment for Amaren
+ electric generation deregulation in Wlinois, which became consists of the regulated electric and gas transmission and
effective January 1, 2007; distribution businesses of CIPS, CILCO, and IP. as described
 the expiration of affiliate power supply agreements for in Note 1 - Summary of Significant Accounting Policies. The
CIPS and CILCO and other supply agreements for IP an Non-rate-requlated Generation segment for Ameren primarily
December 31, 2006, congists of the operations or activities of Genco, the
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CILCORP parent company, AERG, EEl, and Marketing
Company. Other primarily includes Ameren parent company
activities and the leasing activities of CILCORP, AERG,
Resources Company, and GIPSGO Investment Company.

UE determined it had one reportable segment;
Missouri Regulated. The Missouri Regulated segment for UE
includes all the operations of UE's business as described in
Note 1 - Summary of Significant Accounting Policies, except
for UE’s 40% interest in EEl and other non-rate-regulated
activities, which are included in Other.

CILCORP and CILCO determined they had two
repostable segments: lllinois Regulated and Non-rate-

regulated Generation. The MNiinois Regulated segment for
CILCORP and CILCO comprises the regulated electric and
gas transmission and distribution businesses of CILCO. The
Nen-rate-regulated Generation segment for CILCORP and
CILCO consists of the generation business of AERG. Other
tar CILCORP and CILCO comprises leveraged lease
investments, parent company activity, and minor activities
not reported in the lllinois Regulated or Non-rate-regulated
Generation segments for CILCORP.

Prior-period presentation has been adjusted for
comparative purposes.

The following tables present information about the reported revenues and specified items included in net income of Ameren
for the years ended December 31, 2006, 2005 and 2004, and total assets as of December 31, 2006, 2005 and 2004.

Nen-rate-

Missouri [llinois regulated Intersegment

Regulated Regulatad Generation Other Eliminatiens Consolidated
2006 .
External revenues. . . .......... $ 2,584 $3,324 $ 926 $ 46 $ - $ 6,880
Intersegment revenues . .. ... ... 221 15 788 27 {1,057) -
Depreciation and amortization. . . . . 335 192 106 28 - 661
Interest expense . . ........... iFa 95 103 29 (48) 350
Income taxes {benefit) .. ..... .. 184 65 T8 (43) - 284
Netincome®® .. ... ... . .. ... 267 115 138 27 - 547
Capital expenditures . . ... ... ... 782 314 160 28 - 1,284
Totalassets .. .............. 10,251 6,226 3,612 1,161 {1,672) 19,578
2005 :
External revenues . . .......... $ 2635 $3,264 $ 829 $ 52 $ - $ 6,780
Intersegment revenues.. ... ..... 254 41 847 37 (1,179) -
Depreciation and amortization. . . . . 310 190 106 26 - 632
interest expense .. ........... 116 86 119 27 {47) m
fncome taxes (bemefit) .. .. .. ... - 206 10 86 (37) - 356
Netincomel®® . ..., 329 186 95 16 - 606
Capitat expenditures . . ... ...... 775 251 134 37 {262) 935
Totalassets .. .............. 9,261 6,072 3,529 1,280 (1,971) 18,171
2004 '
External revenues . . .......... $ 2,489 $1.716 $ 869 $ 6t $ - $ 5135 ,
Intersegment revenues . .. ... ... 151 4 677 28 (897) - !
Depreciation and amortization. . . . . 294 124 110 29 - 857 )
Interest expense ., . .. ........ . 103 62 146 33 (66) 278
Income taxes (benefit) . ........ 21 25 60 (14) - 282
Netincome ................ 367 64 96 3 - 530
Capital expenditures . . . . ... .... 514 138 125 19 - 795 '
Totalassets . ............... 8,743 " 5,862 3,613 1,088 {1,856) 17,450

(a) Represer{ts net income évailable to common shareholders; 100% of CILCO's preferred stock dividends are included in the Wlinois Regulated

segment.

{t) Includes cumulative effect of change in accounting principal net of income taxes of $(22) for consolidated Ameren.
{c) Elimination of YE's CT purchases from Non-rate-regulated Generation. .
{(d) Excludes amounts for IP prior to acquisition date of September 30, 2004,
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The following tables present information about the reported revenues and specified items included in net income of UE for -
the years ended December 31, 2006, 2005 and 2004, and total assets as of December 31, 2006, 2005 and 2004.

) Missouri -
Regulated Other™ Consolidated UE

2006 ) ‘
REVENUBS . . . e $ 2,811 $12 $ 2,823
Depreciation and amonrtization . . ... ... ... .. .. .. ... 335 - 335
IMerest X PENSE . . . . .. e m . mn
Income taxes (benefit} . . ... ... ... e 185 (1) 184
Netincome!™ e 267 76 343
Capital expenditures . . ... . .. ... .. e 782 . 782
Totalassets. .. ..... e L e 10,251 36 10,287
2005 ' - ,
REVBIUBS . . . .ottt e . $ 2889 % - 5 2889
Depreciation and amentization . ...\ ... ... ... . 30 - T 310
INErBSt X PENSE . . . v e e e 116 - 16
Income taxes (benefit).. . . ................... e 207 (14) . 193
Netincome™ . ... .............. e e g 329 .- 17 346
Capital expenditures . .. ......... ... ........... e 775 - 775
Totalassets. ................. R PP 9,261 16 9,277
2004
Revenues .. ...................... e Lo $ 2,640 k3 § 2,640
Depreciation and amortization . . ... ... ... . ... . ... 294 294
interest expense . . ... ..... S 104 - 104
Income taxes (benefit) . . ... ... ... ... ... 211 (3) 208
Netincome®™ . .. ... ... . . . .. ... . ... ... ... ... e 367 6. 373
Capital exXpenditures . ... ... o e e 514 - 514
Total assets . . . . .. e 8,743 7 8,750

{a} Includes 40% interest in EEl and other non-rate-regulated activities.
(b} Reprasents net income avallable to the cammon shargholder {Amearen).

The following tables present information about the reported revenues and specified items included in net income of
GILCORP for the years ended December 31, 2006, 2005 and 2004, and total assets as of December 31, 2006, 2005 and 2004,

Non-rate- Co
ingis regulated CILCORP Intersegment Consolidated
Regulated Generation Other Eliminations CILCORP

2006 .

External revenues . ... ... ............... $ 699 $ s - $§ - $ 733
Intersegment revenues, . . . .. [ - 18 - (181) -
" Depreciation and amortization .. ... .. ... S 53 22 - e 75
Interest expense . . .. ... ..... PP 15 37 - - 52
Income taxes (benefit) . . ... .............. 12 {(19) {4) - (1)
Net income (loss)® . ... ... ............ 25 3) (3) - . 18
Capital expenditures . .. ................. 53 ' 66 - - na
Total assets®™ ... ... L. .. 1,208 1,245 4 (217) 2.241
2009

Extermal revenues . . . ................... $ 719 $ 24 $ 4 3 - § 747
Intersegment revenues. . . . ... ............ - 182 (182) -
Depreciation and amortization . . .. .. ... U ‘ 52 ' 20 - 72
Interest expense. . . .. ... ... ... ... .. ... 13 s - - - 51
income taxes (benefity . . . ... ... ... ... .. 12 (12) (3) - (3)
Netincome (loss)® ... ... ... ... ...... 30 (24) (3) - 3
Capital expenditures . . ... ............... 55 52 - - 107
Totalassets'™ . . .. ... ... ... ... ..... 1,231 1,210 4 (202) 2,243
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L Non-rate- . .
Illinois regulated CILCORP Intersegment Consolidated

Regulated Generation Other - Eliminations CILCORP
2004 '
External revenues . .. .. ...... ... ... $ 643 $ 46 $33 $ - § 722
Intersegment revenues. . .. ... .. ... .. S - 175 - (175) -
Depreciation and amortization . .. ... ... ... .. 50 19 - - 69
Interest BXpENSE . . . . .. v v vt e 14 39 - - 53
Income taxes (benefit) . . ................. (10} 1 1 - (8)
Net income®. ... ...... PP A 6 2 2 - 10
Capital expenditures . .............. A 57 68 - - 125
Total assets™ .. ... ....... S 1,130 1,068 148 (190 2,156

“(a) Represénts nel income available to the commen sharehalders (Ameren); 100% of CILCO's preferred stock dividends are included in the
lllinois Regulated segment,

{b} Total assets for lllinois Regulated include an allocation of goodwill and other purchase accounting amounts related to CILCO that are
recorded at CILCORP (parent company).

The following tables present information about the reported revenues and specified items included in net income of CILGO
for the years ended December 31, 2006, 2005 and 2004, and total assets as of December 31, 2006, 2005 and 2004.

y : Non-rate- . .
Iinois regulated CILCO Intersegment Consolidated

Regulated Generation Other Eliminatians CILCO
2006 ' ' .
External revenues. . . ... ............. e $ 699 $ 34 $- $ - $ 733
Intersegment revenues . . ... ... ..c..cccoo.... - 181 - (181) -
Depreciation and amortization . . ... ........... 53 17 - - 70
Interestexpense. . .. ........... .. ... ... - 15 3 . - 18
{ncome taxes (benefit}. ... ............ s 12 2 (4 - ] 10
Net income {loss)® .. ... ... ... . ... ..., 25 23 {3 - 45
Capital expenditures . . .. ......... ... .. .. 53 66 . - 119
Totalassets. . . ....... . v 1,020 642 1 {22) 1,641
2005 - - :
External ravenues. . . . . e 0§ 719 To§ 24 $(1) 5 - $ 742
Intersegment revenues ... ............ ... - 182 - - - (182) -
Depreciation and amortization . . . .. ........... 52 15 - - 67
Interest expense. . ... ... ... ... 13 1 - - 14
Income taxas (benefit).-. . . . S 12 9 (5) - 16
Netincome (loss)® . ..... ... ... ... ...... 30 ' (5) (1 - 24
Capital expenditures . . ... .. e e 55 52 - - . 107 -
Total assets. . . ........ [ 1,008 563 1 T (15) 1,557
2004 - . )
External FBVENUBS . . .. ... vvve o § 643 $ 46 $(1} $ - $ 688
Intersegment revenues . . .. ... ... ... ..., . - 175 - (75 -~ -
Depreciation and amortization . . ... ... .. ... ... ) 50 14 - - 64
Interest BXPENSe. . . . ..o oo 14 1 - - 15
Income taxes {benefit). . .......... .. ... ... (10 . 16 e - 8
Netincome® . .. ... ... ... ... ... ..., 6 24 - - 30
Capital expenditures . .. .. .......... .. .. ... 57 68 - - 126
Total assets. . ........ P PP 913 486 1 (19 - .1.381

{a) Represents net income available to the common shareholders (Ameren); 100% of CILCO's preferred stock dividends are included in th
[llinois Regulated segment. ! ) . -
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SELECTED QUARTERLY INFORMATION (Unaudited) (in millions, except per share amounts)

Income Befare
Cumulative Etiact of

Ingome Before
Cumulative Effect

Earnings per

) of Change in Change in GCommon
Operating Dperating Accounting Net Accounting Principle §hara - Basic
Quarter Ended Aevenues ‘Incoms Principle Income per Common Share and Diluted
Ameren
March 31,2006. .. ... ... §1,800 $196 $70 $70 $0.34 $0.33
March 31,2005......... 1,626 262 121 121 0.62 0.62
June 30,2006.......... 1,550 276 - 123 " 123 0.60 0.60
June 30,2005, ... ... ... 1,572 366 185 185 0.93 093
September 30, 2006 . . . . .. 1,910 547 293 293 1.42 1.42
September 30, 2005 . . . . .. 1,881 509 280 280 1.37 1.37
December 31,2006 . .. ... 1,620 154 61 ' 61 “0.30 0.30
December 31,2005 . .. ... 170 147 42 20 0.21 0.10
Income (Loss) Before Net Income (Loss})
Cumulative Effect of Available to
Operating Operating Change in Accounting Net Common
" Quarter Ended Revenues Income Principle Income (Loss) Stockholder
UE - - —
March 31,2006 ........ $635 -$ 90 $ - $ 51 $50
March 31,2005 ... .. ... 608 107 - 57 56
June 30,2006 ......... 710 170 - 92 111
June 30,2005 ... ...... 751 229 - 132 130
September 30, 2006 . . . .. 857 amn - 166 165
September 30, 2005 .. . .. 895 282 - 164 163
Decembér 31, 2006. . . . . . 620 89 - 40 k1]
December 31, 2005. .. . .. 635 22 - (1 (3)
CIPS i
March 31,2006 .. ... ... $257 $ 2 $ - 5 () $ (2
March 31,2005 ........ 212 13 S - 8 7
June 39,2006 . . ....... 212 21 15 .15
June 30,2005 ......... 198 19 7 7
September 30, 2006 . . . . . 254 52 29 28
September 30, 2005 ... .. 267 50 - .3 30
December 31, 2006. ... ... ]| (6) - (5) {6}
December 31, 2005, .. . .. 257 3 - (2) (3)
Genco
March 31,2006 ... .. ... $247 $2% %8 $ 6 $ -
March 31,2005 .. ...... 225 71 31 31 -
dune 30,2006 .. ....... 238 19 2 2 -
June 30,2005 . ..... ... 266 67 ]| K3
September 30, 2006 . . . .. 259 34 19 19 . -
September 30, 2005 ... .. 289 73 32 32 -
December 31, 2006. . . . .. 248 52 22 ' - 22 -
December 31, 2005. . .. .. 258 46 19 3 -
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. Income {Loss) Before Net Income (Loss) '

Cumulative Effect of . Available 1o

. Operating Dperating - Ghange in Accounling Net Commaon
Quarter Ended Revenues Income Principle Income {Loss) Stockholder
CILCORP : . '
March 31,2006 . ....... S -7, $25 $ 8 $ 8 $
March 31,2005 ........ 222 28 9 9
June 30,2006 .. ....... . 146 8 1 1
Jung 30,2005 .. ....... 147 18 2 2
September 30, 2006 . . ... 158 27 13 13
September 30,2005 .. ... . 159 . 15 5 5
December 3t, 2006. ... .. 187 5 (3} {3)
December 31, 2005. ... .. 218 - (3] (13)
CILCO ' B
March 31,2006 . .. ... .. $242 $ 3 o $17 $17 $17
March 31,2005 ........ 218 29 i 16 16 15
June 30,2006 ... ...... 146 10 8 8 8
June 30,2005 .. ....... 145 20 10 10 10
September 30, 2006 . . . .. . 158 a2 19 19 19
September 30, 2005 .. ... . 198 18 11 L 10
December 31, 2006. . . . .. 187 [ 3 3 1
December 31, 2005. .. . .. 221 4 {9) (11} {11}
P : .
March 31, 2006 .. . ... .. $407 $ 19 s - $ 4 $ 3
March 31,2005 . .. ... .. 432 44 - 22 . |
June 30,2006 ......... 339 37 - 16 16
June 30,2005 ......... 34 35 - 15 15
September 30, 2006 . . ... 435 85 - 43 42
September 30,2005 ... .. 420 99. - C 54 53
December 31, 2006. ... .. 423 - - (6) (6)
December. 31, 2005. .. ... 480 24 - . 6 8

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE.
None. : -
ITEM 9A. CONTROLS AND PROCEDURES.

Only Ameren, as a “large accelerated filer” with respect to the reporting requirements of the Exchange Act, was required to
comply with Section 404 of the Sarbanes-Oxley Act of 2002 and related SEC regulations as to management’s assessment of
internal control over financial reporting for the 2006 fiscal year. UE, CIPS, Genco, CILCORP, CILCO and IP are not accelerated
filers. They were therefore not required to comply with Section 404 of the Sarbanes-Oxley Act of 2002 and related SEC
regulations as to management's assessment of internal control over financial reporting for the 2006 fiscal year.

{a) Evaluation of Disclosure Controls and Procedures

As of December 31, 20086, evaluations were performed, under the supervision and with the participation of management,
including the principal executive officer and principal financial officer of each of the Ameren Companies, of the effectiveness of
the design and operation of such registrant's disciosure controls and procedures (as defined in Rules 13a-15(¢) and 15d-15(e})
of the Exchange Act). Based upon those evaluations, the principal executive. officer and principal financial officer of each of the
Amereri Companies have concluded that such disclosure controls and procedures are effective to provide assurance that
information required to be disclosed in such registrant's reports filed or submitted under the Exchange Act is recorded,
processed, summarized and reported within the time periods specified in the SEC's rules and forms and such information is
accumulated and communicated to its management, including its principal executive and principal financial officers, to allow
timely decisions regarding required disclosure.

(b} Management’s Report on Internal Control over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term
is defined in Exchange Act Rules 13a—15(f) and 15d ~ 15(f). Under the supervision and with the participation of management,
including the principal executive officer and principal financial officer,lan evaluation was conducted of the effectiveness of
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Ameren’s internal control over financial reporting based on the framewerk in Infernal Controf — Integrated Framework issued by
the Committee of Sponsoring Organizations of the Treadway Commission {C0S0). Upon making that evaluation under the
framework in {nternal Controf - integrated Framework issued by the COSO, management concluded that Ameren’s internal
control over financial reporting was effective as of December 31, 2006. Management's assessment of the effectiveness of
Ameren’s internal control over financial reporting as of December 31, 2006, has heen audited by PricewaterhouseCoopers LLP,
an independent registered public accountlng firm, as stated in its report herein under Part 11, ltem 8.
]

Because of its inherent limitations, mternal control over financial reporting may not prevent or detect mlsstatements Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

(¢} Change in Internal Controls

There has been no change in the Ameren Companies’ internal control over financial reporting during their most recent fiscal
quarter that has materially affected, or is reasonably likely to materially affect, their internal contrel over financial reporting.

ITEM 98. OTHER INFORMATION.

The Ameren Companies have no information reportable under this item that was required to be disclosed in a report on
SEC Form 8-K during the fourth quarter of 2006 that has not previously been reported on an SEC Form 8-K.

PART lll
ITEM 10. DIRECTORS, EXECUTWE OFFICERS AND CORPOHATE GO\!ERNANCE

Information required by Items 401, 405 and 407(d)(4) directors of Ameren has determined that Douglas R.
and (d)(5) of SEC Regulation S-K for Ameren will be Oberhelman qualifies as an audit committee financial expert
included in its definitive proxy statement for its 2007 annual and that he is “independent” as that term is used in SEC
meeting of shareholders filed pursuant to SEC Regulation 14A,
Regulation 14A: it is incorporated herein by reference.
Informaticn required by these SEC Regulation S-K items for Also, on the same basis as reported above' the boards
UE, GIPS and CILCO will be included in each company’s o directors of UE, CIPS, Genco, CILCORP, CILCO and IP use
definitive information statement for its 2007 annual meetings the nominating and corporate governance committee of
of shareholders filed pursuant to SEC Regulation 14G; it is Ameren's board of directors to perform such committee
incorporated herein by reference. Information required by * fungtions. This comnittee is responsible for the nomination
these SEC Regulation S-K items for IP is identical to the of directors and corporate governance practices. Ameren's
information that will be contained in CIPS’ definitive nominating and corporate governance committee will
information statement for CIPS’ 2007 annual meeting of consider director nominations from shareholders in
sharefolders filed pursuant to SEC Regulation 14C, it is . accordance with its Policy Regarding Nominations of

incorporated hergin by reference. With respect to Genco and
CILCORP, this information is omitted in reliance on General
Instruction 1 (2) of Form 10-K.

Directars, which can be found on Ameren’s Web site:
WWW.Ameren.com.

To encourage ethical conduct in its financial
management and reporting, Ameren has adopted a Code of
Ethics that applies to the principal executive officer, the
principal financial officer, the principal accounting officer and
controller, and the treasurer of the Ameren Companies.

Information concerning executive officers of the Ameren
Companies required by Item 401 of SEC Repulation S-K is
reported under a separate caption entitled “Executive Officers
of the Registrants” in Part | of this report.

UE, CIPS, Genco, GILCORP. CILCO and IP do not have Ameren has also adopted a Code of Business Conduct that
separately designated standing audit committees, but instead ~ PPlies to the directors, officers and employees of the
use-Ameren’s audit committee to perform such committee - Ameren Companies, referred to as the Corparate Gompliance
functions for their boards of directors, This arrangement is Poficy. The Ameren Companies make available free of charge
permitted under exemptions provided in the NYSE listing through Ameren's Web site (www.ameren.com} the Code of
standards for companies such as UE and CILCO, which list Ethics and Corporate Compliance Policy. These documents
only preferred stock (nonconvertible and nonparticipating) are also available free in print upon written request to
on the NYSE. CIPS, Genco, CILCORP and IP have no Ameren Corporation, Attention: Secretary, P.O. Box 66149,
securities listed on the NYSE and therefore are not subject St. Louis, Missouri 63166-6149. Any amendment to, or
to the NYSE listing standards. Douglas R. Oberhelman waiver of, the Code of Ethics and Corporate Compliance
serves as chairman of Ameren’s audit committee and ' Policy will be posted on Ameren's Web site within four
Stephen F. Brauer, Susan S. Elliott, Richard A. Liddy, and husiness days following the date of the amendment or
Richard A. Lumpkin serve as members. The board of waiver.
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ITEM 11. EXECUTIVE COMPENSATION. .

Information required by ttems 402 and 407(e)(4) and (e)(5) of SEC Regulation S-K for Ameren will be included in its
definitive proxy statement for its 2007 annual meeting of shareholders filed pursuant to SEC Regulation 14A. it is incorporated
herein by reference. Information required by these SEC Regulation S-K items for UE, CIPS and CILCO will be included in each -
companys definitive information statement for their 2007 annual meetings of shareholders filed pursuant to SEG Regulation 14C
and is incorporated herein by reference. Information required by these SEC Regulation S-K items for IP is identical to the
information that wifl be included in CIPS' definitive information statement for CIPS' 2007 annual meeting of shareholders filed
pursuant to SEC Regufation 14C and is incorporated herein by reference. With respect to-Genco and CILCORP, this mformanon
is omitted in reliance on General nstruction | (2} of Form 10-K.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER
MATTERS.

Equity Compensation Plan Information

The following table presents information as of December 31, 2006, with respect to the shares of Ameren’s common stock’
that may be issued under jts existing equity compensation plan. ,

Numbaer of Securities to he Weighted-Average Number of Securities Remaining

Issued Upon Exercise of :° . Exercise Price of Available for Future Issuance Under
. Cutstanding Options, Qutstanding Options, Equity GCompensatien Plans (excluding
Plan Warranis and Rights . Warrants and Righis securities reflected in column (a))

Category (a) {b) it)
Equity compensation plans i

appruved by security . \ ‘ .
holders™ ... ......... 472,331 $33.320 ‘ 4,153,734

Equity compensation plans
not approved by security
holders . ............

Total. . ............... 472,331 $33.32 ‘ 4,153,734

{a) Consists of the Ameren Corporation Long-term Incentive Plan of 1998, which was approved by shareholders in Aprii 1998 and expires on
Aprit 1, 2008, and the Ameren Corporation 2006 Omnibus Incentive Compensation Plan, which was approved by shareholders in May 2006
and expires on May 2, 2016. Pursuant to grants of performance share units (PSUs) under the Long-term Incentive Plan of 1998 and the
2006 Omnibus Incentive Compansation Plan, 366,119 of the shares represent PSUs at the target level of awards (including accrued and
reinvested dividends). The actual number of shares issued in respect of the PSUs will vary from 0% to 200% of the target level based an
the achievernent of total shareholder return objectives established for such awards.

(b} PSUs are awarded when earned in shares of Ameren commaon stock on a one- “for- -one basrs Accordingly, the PSUs have been excluded for
purposes of calculating the weighted-average exercise price.

UE, CIPS, Genco, CILCORP, CILCO and IP do not have separate equity compensation plans.
Security Ownership of Certain Beneficial Owners and Management

The information required by Item 403 of SEC Regufation S-K for Ameren will be included in its definitive proxy statement
for its 2007 annual meeting of shareholders filed pursuant to SEC Regulation 14A; it is incorporated herein by reference.
Information required by this SEC Regulation S-K item for UE, CIPS and CILCO will be included in each companys definitive
information statement for its 2007 annual meetings of shareholders filed pursuant to SEC Regulation 14C; it is incorporated
herein by reference. With respect te. Genco and CILCORP, this information is-omitted in reliance on General Instructron I (2) of.
Form 10-K. Information required by SEC Regulation S-K item 403 for IP is as follows.

Securities of IP

All 23 million outstanding shares of IP's commaon-stock and 662,924 shares, or approximately 73%, of IP’s preferred stock
are owned by Ameren. None of IP's outstanding shares of preferred stock were owned by directors, nominegs for director, or
executive officers of IP as of February 1, 2007. To our knowledge, other than Ameren, which as noted above owns 73% of iP's
outstanding preferred stock, there are no beneficial owners of 5% or more of 1P's outstanding shares of preferred stock as of
February 1, 2007, but no independent inquiry has been made to determine whether any shareholder is the beneficial owner of
shares not registered in the name of such shareholder or whether any shareholder is a member of a sharehofder group.
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ITEM 13. CERTAIN RELATIONSHIPS AND DIRECTOR INDEPENDENGE.

Information required by item 404 of SEC Regulation S-K for Ameren wilt be included in its definitive proxy statement for its
2007 annual meeting of shareholders filed pursuant to SEC Regulation 14A; it is incorporated herein by reference. Information
required by this SEC Regulation S-K item for UE, CIPS and CILCO will be included in each company’s definitive information
statement for its 2007 annual meetings of shareholders filed pursuant to SEC Regulation 14C; it is incorporated herein by
reference. Information required by this SEC Regulation S-K item for IP is identical to the information that will be contained in
CIPS’ definitive information statement for GIPS' 2007 annual mesting of shareholders filed pursuant to SEC Regulation 14C; it is
incorporated herein by reference. With respect to Genco and CILCORP, this information is ommed in reliance on General
Instruction | {2) of Form 10-K.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES.

Information required by Item 9(e) of SEC Schedule 14A for the Ameren Companies will be included in the definitive proxy
statement of Ameren and the definitive information statements of UE, CIPS and CILCO for their 2007 annual meetings of
shareholders filed pursuant to SEC Regulations 14A and 14C, respectively; it is incorporated herein by reference.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.

{a)(1) Financial Statements
Ameren - '

Report of Independent Registered Public Accounting Firm-. . ... .. ... ... .. . o
Consolidated Statement of Income — Years £nded December 31, 2006,2005and 2004 . .................
Consolidated Balance Sheet — December 31,2006 and 2005 . .. .. ... .. . . . i i,
Consolidated Statement of Cash Flows - Years Ended December 31, 2006, 2005and 2004 ...............
Consolidated Statement of Common Stackholders' Equity — Years Ended December 31, 2006, 2005 and 2004 . . .

UE

Report of independent Registered Public Accounting Firm. . . ... .. ..o e o
Consolidated Statement of Income — Years Ended December 31, 2006, 2005and 2004 . .................
Consolidated Balance Sheet — December 31,2006 and 2005 ... ............... B
Consolidated Statement of Cash Flows — Years Ended December 31, 2006, 2005and 2004 ...............
Consolidated Statement of Common Stockholders’ Equity — Years Ended December 31, 2006, 2005 and 2004 . . .

CIPS

Report of independent Registered Public Accounting Firm. . ... . ... ... . i
Statement of Income - Years Ended December 31, 2006, 2005and 2004 . ... . ... ... ... ... ... .. ...,
Balance Sheet — December 31, 2006 and 2005, . . . .. i e e
Statement of Cash Flows - Years Ended December 31, 2006, 2005 and 2004, . ... ... . ... .. ... ... ...
Statement of Common Stockholders' Equity — Years Ended December 31, 2006, 2005 and 2004 . .. .. .. ... ..

Genco

Report of Independent Registered Public Accounting Firm . . ... ... .. i i
Consolidated Statement of Income — Years Ended December 31, 2006, 2005 and 2004 . .. ...............
Consolidated Balance Sheet - December 31,2006 and 2005 . ... ... . ... . i i e
Consolidated Statement of Cash Flows — Years Ended December 31, 2006, 2005 and 2004 ... ... . ........
Consolidated Statement of Common Stockholder’s Equity ~ Years Ended December 31, 2006, 2005 and 2004. . . .

CILCORP

Report of Independent Registered Public Accounting Firm. . ... .. .. ... oo
Consolidated Statement of Income — Years Ended December 31, 2006, 2005 and 2004 . . . ... ... . ........
Consolidated Balance Sheet — December 31, 2006 and 2005 . .. ... ... ... i
Consolidated Statement of Cash Flows - Years Ended December 31, 2006, 2005 and 2004 .. ... ... ... ....
Consolidated Statement of Common Stockhalder’s Equity — Years Ended December 31, 2006, 2005 and 2004. . . .

CILCO

Report of Independent Registered Public Accounting Firm . . ... .. ... . L
Consolidated Statement of Income - Years Ended December 31, 2006, 2005 and 2064 ..................
Consolidated Balance Sheet — December 31, 2006 and 2005 . ... ... ... .. . i
Consolidated Statement of Cash Flows — Years Ended December 31, 2006, 2005and 2004 .. .............
Consolidated Statement of Common Stockholders' Equity — Years Ended December 31, 2006, 2005 and 2004 . . .

P

Report of Independent Registered Public Accounting Firm. .. .. ... ... ... .. . .o oo,
Consolidated Statement of Income — Years Ended December 31, 2006, 2005 and 2004 . ... ........... ...
Consolidated Balance Sheet - December 31, 2006 and 2005 . .. ... ... .. .. . ...
Consolidated Statement of Cash Flows — Years Ended December 31, 2006, 2005and 2004 . ........... ...
Consclidated Statement of Common Stockholders' Equity — Years Ended December 31, 20086, 2005 and 2004 . . .

(a){(2) Financial Statement Schedules
Schedule | - Condensed Financial Information of Parent — CILCORP INC.:

Condensed Statement of Income - Years Ended December 31, 2006, 2005and 2004 . . . ... ... ......
Condensed Balance Sheet—December 31, 2006 and 2005 . . ... ... ... . i
Condensed Statement of Cash Flows - Years Ended December 31, 2006, 2005 and 2004 ... .. ... . ...

Schedule | - Condensed Financial Information of Parent — GENTRAL ILLINOIS LIGHT COMPANY:

Condensed Statement of Income - Years Ended December 31, 2006, 2065 and 2004 . . .. ............
Condensed Balance Sheet ~ December 31,2006 and 2005 . .. ... ... ... .. . . i
Condensed Statement of Cash Flows - Years Ended December 31, 2006, 2005 and 2004 ... ... . ......
Schedule Il - Valuation and Qualifying Accounts for the years ended December 31, 2006, 2005 and 2004 . . . ..

175
175
175

176
176
176
177

Schedule | and 1l should be read in conjunction with the aforementioned financial statements. Certain schedules have been
omitted because they are not applicable or because the required data is shown in the aforementioned financial statements.

{a)(3) Exhibits.
Reference is made to the Exhibit Index commencing on page 186.

{b}  Exhibits are listed in the Exhibit Index commencing on page 186.
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SCHEDULE |- CONDENSED FINANCIAL INFORMATION OF PARENT
CILCORP INC.

CONDENSED STATEMENT OF INCOME
For the Years Ended December 31, 2006, 2005, and 2004

(in milltons) 2006 2005 2004
Operating FBVENUE. . . . . o it e $ - 5 - -
OBl PN . . . L o ottt e e e 14 3 -
Operating income (I088) . . . .. oo v i e e e (14) (3) -
Equity in earnings of subsidiaries . .. .. ... ... e 45 24 33
Interest and other Charges . . .. . . o oot e 33 39 37
Income tax expense (benefit), . . . .. ... L e {21) (21) {14)
B MO . . . .o it i e e e e e $19 $ 3 $10
SCHEDULE I—(:ONDENSEI%IFI(:IOANFE:IAIE INFORMATION OF PARENT
L
CONDENSED BALANCE SHEET

{in millions}) Decemher 31, 2006 December 31, 2005
Assets:

Cashandequivalents. . ... ... ... .. i $ - 5 -

Othar current 85818 . . . . . . .. e 12 67

Total current assets. . .. .. ..o L. e 12 67

Investments in subsidiaries. . . .. .. ... ... ... .. L 517 537

Other . . .. 724 781
TOta] BSSBS . . . o e $1,253 $1,385
Liabilities and Stockholder's Equity:

Accounts payable . . ... e $§ 1 $ 4

Other current Habiities . . . ... .. e 137 198

Total current liabilities . . ... . ... ... ... ... . ... 151 202

Lomp-termdebt ... ... . . . . 394 412

Other deferred credits and other noncurrent liabilities . ... ..., .......... 39 118

Stockholder's equity. . .. ... ... . 6569 653
Total lizbilities and stockholder's equity. .. . . . ... .. ... .. ... . ... $1,253 $1,385

SCHEDULE |- CONDENSED FINANCIAL INFORMATION OF FARENT
CILCORP INC.
CONDENSED STATEMENT OF CASH FLOWS
For the Years Ended December 31, 2006, 2005, and 2004

{In millions) 2006 2005 2004
Cash flows trom operating activities. . ... .. ... .. ... . ... ... .., §$ (1) $(32) $(2)
Cash flows from investing activities . . . . . ... ... .. e 136 K} 18
Cash flows from financing activities . . . . . . . ... .. . e {125) 1 (16)
Net change in cash and equivalents . . . .. .. .. .. L - - -
Cash and equivalents at heginning of year . . . . .. .. ... . . e - - -
Cash and equivalents at the end of year . . ... .. ... ... ... . ., - - -
Cash dividends received from consolidated subsidiaries . . ... ............ ... ... ...... 65 30 18

CILCORP (Parent Company Only}

NOTES TO CONDENSED FINANCIAL STATEMENTS
December 31, 2006

NOTE 1 - BASIS OF PRESENTATION

CILCORP (Parent Company Only) has accounted for wholly owned subsidiaries using the equity method. These financial statements are
presented on a condensed basis. Additional disclosures refating to the parent company financial statements are included under the combined

notes to our financial statements under Part Il, ltem 8, of this report.
NOTE 2 - LONG-TERM OBLIGATIONS

See Note 6 — Lang-term Debt and Equity Financings to our financial statements under Part Il, Item 8, of this report for a description and

details of long-term obligations of CILCORP (Parent Company Only).
NOTE 3 - COMMITMENTS AND CONTINGENCIES

See Note 14 — Commitments and Contingencies to our financial statements under Part I, Item 8, of this report for a description of all

material contingencies and guarantees outstanding of GILCORP (Parent Company Only).
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SCHEDULE [ - CONDENSED FINANCIAL INFORMATION OF PARENT
CENTRAL {LLINOIS LIGHT COMPANY
CONDENSED STATEMENT OF INCOME
For the Years Ended December 31, 2086, 2005, and 2004

(in millions}) 2006 2005 2004
Operaling TBVBNUE . . . . . . . o oo ittt et e e e e e e $699 $719 $643
OPEraliNg BXDENSES . . . o o v vttt e e e e 638 657 626
Operaling INCOME . . . ... ... e e & 62 17
Equity in earnings of SUbSIdIaNes . . . . . ... ... L. e 0 {6) 24
Interest and Oter ChAIES . . . o o vttt e e e e 24 20 21
Income tax expense (Denefit) . . . . . ... . 12 12 {10}
Q1o o] T T T T T T $45 $ 24 $ 30

SCHEDULE |- CONDENSED FINANCIAL INFORMATION OF PARENT
CENTRAL ILLINOIS LIGHT COMPANY
CONDENSED BALANGE SHEET

(in millions) December 31, 2006 December 31, 2005
Assets:
Cashand equivalents . . . ... ...ttt i e L $ 1
Othercurrent assets . . . ... .. ... i e 197 214
Total CUMTBNE @SSETS . . . . oo vt e e 197 215
Investments in subsidiaries . .. ... .. .. . 333 314
OHRBT . . . e 812 785
TOtAl @SSRS . . .. . . e e e $1,342 $1,314
Liabilities and Stockholders’ Equity:
Accounts payable . . ... . ... ... e $ 84 $ 89
Other current liabilities . . . ... ... .. .. . . . 140 164
Total current liabilities . . . ... .. .. e 224 253
Longtermdebt. . . . ... ... e 148 122
Other deferred credits and other noncurrent liabilities . .. .................. 435 375
Stockholders’ equity. . . . . ... L. 535 564
Total liabilities and stockholders’ equity. . . . ... ... ... ... $1,342 $1.314

SCHEDULE | - CONDENSED FINANCIAL INFORMATION OF PARENT
CENTRAL ILLINOIS LIGHT COMPANY
CONDENSED STATEMENT OF CASH FLOWS
For the Years Ended December 31, 2006, 2005, and 2004

{in millions) 2006 2005 2004
Cash flows from operating activIES . . . . ..o i e $84 $ 39 $74

Cash flows from investing activities . . ... ... ... .. . . {36) (101) (41)
Cash flows from financing activities . . . . ... .. o {49) 62 (38}
Net change incash and equivalents . . .. ... ... ot e e (1) - {9}
Cash and equivalents at beginning of year . . .. . ... .. . 1 1

Cash and equivalents at the end of year . .. ..., ... .. i - 1 1

Cash dividends received from.consolidated subsidiaries . . ... ... ... ... . . L o L 19 - -

CENTRAL ILLINOIS LIGHT COMPANY (Parent Company Only)

NOTES TO CONDENSED FINANCIAL STATEMENTS
December 31, 2006

NOTE 1 - BASIS OF PRESENTATION

Central llinois Light Company (Parent Company Only) has accounted for wholly owned subsidiaries using the equity method. These
financial statements are presented on a condensed basis. Additional disclosures relating to the parent company financiat statements are inctuded
under the combined notes to our financial statements under Part 11, Item 8, of this report.
NOTE 2 - LONG-TERM OBLIGATIONS '

See Note 6 — Long-term Debt and Equity Financings to our financial statements under Part 11, ltem 8, of this report for a descrlplmn and
details of long-term obligations of Central [llinois Light Company (Parent Company Only).
NOTE 3 -~ COMMITMENTS AND CONTINGENCIES

See Note 14 — Commitments and Contingencies to our financial statements under Part I, fern 8, of this report for a description of all
material contingencies and guarantees outstanding of Central Illinois Light Gompany (Parent Company Only).
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SCHEDULE 1l - VALUATION AND QUALIFYING ACCOUNTS
FOR THE YEARS ENDED DECEMBER 31, 2006, 2005 AND 2004
{in miltions} , .

Cofumn A ., Column B Column C- Column D Column E

Balance at 51) (2)
. ".Beginning of  Charged to Costs  Charged to Other Bafance at End
Description erio and Expenses Atcounts Deductions™ of Periad
Ameren:\® '
Deducted from assets — allowance for doubtful
accounts:
2006 ... ... $22 $28 $- $39 $11
2005 .. ... e 14 ) 38 . - 30 22
2004 ... 13 29 - 28 14
UE:
Deducted from assets — allowance for doubtful
accounts: ‘ _
2006 ... ... $6 §13 $- $13 $6
2005 ... ... 3 19 - 16 6
2004 ... 6 14 - 17 3
CIPS: . .
Deducted from assets — allowance for doubtful .
accounts: ’
2006 ... ... $4 $3 $ $5 $2
2005, ... ! 1 9 - 6 4
2004 ... ... 1 6 - 6 1
CILCORP:
Deducted from assets — allowance for doubtful
accounts:
2006 ....... . ... $5 $2 $ $6 $1
2005 ... ... 3 8 6 5
2004 ... 6 2 5 3
CiLCO:
Deducted from assets — allowance for doubtful
accounts:
2006 ... ... $5 $2 $- $6 , 81
2005 ... 3 8§ - ] 5
2004 ... (] 2 - 5 3
ip:® )
Deducted from assets — allowance for doubiful
accounts:
2006 ... ... .. 58 $9 $- $14 $3
2005 ... ... 6 3 - 1 8
2004 ... & 8 - 8 6

{a) Uncollectible accounts charged off, less recoveries.

(b) Ameren 2004 amounts include financial activity of IP subsequent to the September 30, 2004, acquisition date. Amounts for IP include
predecessor and successor financial information in 2004, the year of its acquisition.

(¢} Amount includes $6 million related to IP's balance at the date of acquisition on September 30, 2004.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, each registrant has duly _
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized. The signatures for each undersigned

company shall be deemed to relate only to matters having reference to such company or its subsidiaries.
AMEREN CORPORATION (registrant)

Date: March 1, 2007

By /s/ Gary L. Rainwater

Gary L. Rainwater

Chairman, President and Chief Executive Office

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed betow by the following
persons on behalf of the registrant and in the capacities and on the date indicated.

/s/ Gary L. Rainwater

Gary L. Rainwater

fsf Warner L. Baxter ‘

Warner L. Baxter

/s/ Martin J. Lyons

Martin J. Lyons

Stephen F. Brauer

Susan S. Elliott -

Gayle PW. Jackson

James C. Johnson

Richard A. Liddy

Gordon R. Lohman

Richard A. Lumpkin

Charles W. Mueller

*

Douglas R. Oberhelman

*

Harvey Saligman

Chairman, President,
Chief Executive Officer, and Director
(Principal Executive Officer)

Executive Vice President and
Chiet Financial Officer
{Principal Financial Officer)

Vice President and Controller
{Principal Accounting Officer)
Director

Pirector |

Director

Director

Director

Director

Director

Director

Director

Director
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March 1, 2007
March 1, 2007

March 1, 2007
March 1, 2007
March 1, 2007
March 1, 2007
March 1, 2007
March ‘1_, 2007
March 1, 2007
March 1, 2007
March 1, 2007
March 1, 2007

March 1, 2007




" Director March 1, 2007

Patrick T. Stokes

* Director March 1, 2007

Jack D. Woodard

*By: fs/ Warner L. Baxter March 1, 2007

Warner L. Baxter
Attorney-in-Fact

178




O

Date: March 1, 2007

UNION ELECTRIC COMPANY (registrant)

By /s/ Thomas R. Voss

Thomas R. Voss

Chairman, President and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities and on the date indicated.

fs/ Thomas R. Voss

Thomas R. Voss

s/ Warner L. Baxter

Warner L. Baxter

{s/ Martin J. Lyons

Martin J. Lyons

Daniel F. Cote

Richard J. Mark

Gary L. Rainwater

Steven R. Sullivan

*By: &/ Warner L. Baxter

Warner L. Baxter
Attorney-in-Fact

Chairman, President,
Chief Executive Officer and Director
(Principal Executive Officer)

Executive Vice President,
Chief Financial Officer and Director
(Principal Financial Officer)

Vice President and Controller
(Principal Accounting Officer)
Director
Director

Director

Director
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March 1, 2007

March 1, 2007

March 1, 2007

March 1, 2007

March 1, 2007

March 1, 2007

March 1, 2007

March 1, 2007




CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
{registrant)
Date: March 1, 2007 By /s/ Scott A. Cisel
Scott A. Cisel
Chairman, President and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities and on the date mdlcated

/s/ Scott A. Cisel Chairman, President, March 1, 2007
Scott A. Cisel : Chief Executive Officer and Director
{Principal Executive Officer)
fsf Warner L. Baxter . Executive Vice President, March 1, 2007
Warner L. Baxter Chief Financial Officer and Director
{Principal Financial Officer)
f5/ Martin J. Lyons Vice President and Controlter March 1, 2607
Martin J. Lyons (Principal Accounting Officer)
* Director March 1, 2007
Gary L. Rainwater
! Director March 1, 2007
Danigl F. Cole
" Director ~ March 1, 2007
Steven R. Sullivan
" Director March 1, 2007
Thomas R. Voss
*By: /s/ Warner L. Baxter - March 1, 2007

Warner L. Baxter
Attornay-in-Fact
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P T AMEREN ENERGY GENERATING COMPANY
. {registrant)
Date: March 1, 2007 By /s/ R. Alan Kelley
R. Alan Kelley
President

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities and on the date indicated.

fs/ R. Alan Kelley President and Director March 1, 2007
R. Alan Kelley (Principal Executive Officer)
s/ Warner L. Baxter Executive Vice President, March 1, 2007
Warner L. Baxter Chief Financial Officer and Director .
: {Principal Financial Officer)
fs/ Martin J. Lyons Vice President and Controller March 1, 2007
Martin J. Lyons {Principal Accounting Officer) :
! Director March 1, 2007
Daniel F. Cole
‘ Director March 1, 2007
Gary L. Rainwater
- Diractor March 1, 2007
Steven R. Sullivan
- Director March 1, 2007
Thomas R. Voss :
*By: /sf Warner L. Baxter March 1, 2007

Warner L. Baxter
Attorney-in-Fact
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CILCORP INC. (registrant)

Date: March 1, 2007 ! By /s/ Gary L. Rainwater

Gary L. Rainwater
Chairman, President and Chief Executive Officer

. Pursuant to the reguirements. of the Securities Exchange Act of 1934, this report has been SIgned below by the following
persons on behalf of the registrant and in the capacities and on the date indicated. ‘

fs/ Gary L. Rainwater Chairman, President, March 1, 2007
Gary L. Rainwater Chief Executive Officer and Director
(Principal Executive Officer)
/s/ Warner L. Baxter Executive Vice President, March 1, 2007
Warner L. Baxter Chief Financial Officer and Director
: (Principal Financial Officer)
/5f Martin J. Lyons : Vice President and Controller March 1, 2067
Martin J. Lyons (Principal Accounting Officer) S
) Director March 1, 2007
Daniel F. Cole '
L i Director -, March 1, 2007
Richard A. Liddy
- Director March 1, 2007
Steven R. Sullivan
: * Director March 1, 2007
Thomas R. Voss
*By: /s/ Wamer L. Baxter March 1, 2007

Warner L. Baxter
Attorney-in-Fact
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CENTRAL ILLINOIS LIGHT COMPANY (registrant)

Date; March 1, 2007 S By /s/ Scott A. Gisel

Scott A. Cisel
Chairman, President and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act-of 1934, this report has been signed below by the follownng
persons on behalf of the registrant and in the capacities and on the date indicated.

/8 Scott A. Gisel Chairman, President, March 1, 2007
Scott A, Cisel Chief Executive Officer and Director
(Principal Executive Officer)
/s/ Warner L. Baxter Executive Vice President, March 1, 2007
Warner L. Baxter o Chief Financial Officer and Director
{Principal Financial Officer)
/s/ Martin J. Lyons ' Vice President and Controller . March 1, 2007
Martin J. Lyons {Principal Accounting Officer) :
- Director March 1, 2007
Gary L. Rainwater
- Director . March 1, 2007
Danie! F. Cole
* Director ' March 1, 2007
Steven R. Sullivan
* Director March 1, 2007
Thomas R. Voss :
*By: /o Warner L. Baxter ‘ . March 1, 2007

Warner L. Baxter
Attorney-in-Fact
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ILLINOIS POWER COMPANY (registrant)
Date: March 1, 2007 | By /sl Scott A. Cisel

Scott A. Cisel

Chairman, President and Chief Executive Officer
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the followmg

persons on behalf of the registrant and in the capacities and on the date indicated.

/s/ Scott A, Cisel _ | Chairman, President,
Scott A. Cisel Chief Executive Officer and Director
(Principal Executive Officer)
fs/ Warner L. Baxter Exacutive Vice President,
Warner L. Baxter . Chief Financial Officer and Director . . -
{Principal Financial Gfficer)
/s/ Martin J. Lyons Vice President and Controfler
Martin J. Lyons : (Principal Accounting Officer)
: Director

Gary L. Rainwater

* Director.
Daniel F. Cole
K Director.
Steven R. Sullivan ™, -
* Director

Thomas R. Voss

“By: /s/ Warner L. Baxter- -

Warner L. Baxter
Attorney-in-Fact

Suppiemental Information to be Furﬁlshed with Reports Filed

Pursuant to Section 15(d) of the Act by Registrants Which Have Not Reglstered

Securities Pursuant 1o Section 12 of the Act

March 1, 2007
March 1, 2007

March 1, 2007
March 1, 2007
March 1, 2007
March 1, 2007
March 1, 2007

March 1, 2007

No annual repoit, proxy statement, form of praxy or other proxy soliciting material has been sent 10 security holders of

2006.
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EXHIBIT INDEX

The documents listed below are being flled or have previously been filed on behalf of the Ameren Companies and are

incorporated herein by reference from the documents indicated and made a part hereof, Exhibits not identified as previously filed

are filed herewith:

Exhibit Designation |

Registrani(s)

Nature of Exhibit

Plan of Acquisition, Reorganization, Arrangement, Liquidation or Succession

| Previously Filed as Exhibit to:

- 21

Ameren Companies

Stock Purchase Agreement,
dated as of February 2, 2004,
by and between Dynegy and
certain of its subsidiaries and
Ameren

February 3, 2004 Form 8-K,

- Exhibit 2.1, File No. 1-14756

2.2

Ameren Companies

Amendment No. 1, dated as of
March 23, 2004, to Stock
Purchase Agreement, dated as
of February 2, 2004, by and
between Dynegy and certain of
its subsidiaries and Ameren

March 24, 2004 Form 8-K,
Exhibit 2.1, File No. 1-14756

2.3

Ameren Companies

Amendment No. 2, dated as of
April 30, 2004, to Stock
Purchase Agreement, dated as
of February 2, 2004, by and
between flynegy and certain of
its subsidiaries and Ameren

June 30, 2004 Form 10-Q,
Exhibit 2.1, File No. 1-14756

24

Ameren Companies

Amendment No. 3, dated as of .

May 31, 2004, to Stock
Purchase Agreement, dated as
of February 2, 2004, by and
between Dynegy and certain of
its subsidiaries and Ameren

June 30, 2004 Form 10-Q,
Exhibit 2.2, File No. 1-14756

25

Ameren Companies

Amendment No. 4, dated as of
September 24, 2004, to Stock
Purchase Agreement, dated as
of February 2, 2004, between
Dynegy and certain of its
subsidiaries and Ameren

September 30, 2004 Form 10-Q,

Exhibit 2.1, File No. 1-14756

Articles of Incorporation/ By-Laws

Genco

3140 Ameren Restated Articles of File No. 33-64165, Annex F
o Incorporation of Ameren :

3.2(%i) Ameren Certificate of Amendment to 1998 Form 10-K, Exhibit 3(i},
Ameren’s Restated Articles of File No. 1-14756
Incorperation fited December 14,
1997

3.3(i) UE Restated Articles of 1993 Form 10-K, Exhibit 3(i),
Incorporation of UE File No. 1-2967

3.4(H) CIPS Restated Articles of March 31, 1994 Form 10-Q,
Incorporation of CIPS Exhibit 3{b}, File No. 1-3672

3.5(i) Genco Articles of Incorporation of Exhibit 3.1, Form 5-4,

File No. 333-56594
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Exhibit Designation

Registrant(s)

Nature of Exhibit

Previously Filed as Exhibil to:

3.6(i) Genco Amendment to Articles of Exhibit 3.2, Form S5-4,
Incorporation of Genco filed File No. 333-565%4
Aprit 19, 2000
3.7(i) CILCORP Articles of Incorporation of Exhibit 3.1, File No. 333-90373
CILCORP, as amended to May 2,
1991
3.8(i) CILCORP Articles of Amendment to 1999 Form 10-K, Exhibit 3,
CILCORP’s Articles of File No. 1-8946
Incorporation filed November 15,
1999
3.9() CILCO Articles of Incorporation of CILCO 1998 Form 10-K, Exhibit 3,
as amended May 29, 1998 File Mo, 1-2732
3.100) IP Amended and Restated Articles September 7, 1994 Farm 8-K,
of Incorporation of IP, dated Exhibit 3{a), File No. 1-3004
September 7, 1994
3110 P Articles of Amendment 1o [P's Exhibit 4.1(i), File No. 333-84008
- Amended and Restated Articles
of Incorporation filed March 28,
2002
3.32(ii) Ameren By-Laws of Ameren as amended August 29, 2005 Form 8-K,
effective August 28, 2005 Exhibit 3.2(ii), File No. 1-14756
3.13(i) UE By-Laws of UE as amended to August 29, 2005 Form B8-K/A,
“August 25, 2005 Exhibit 3.1(ii), File No. 1-2967
3.14(ii) CIPS By-Laws of CIPS as amended October 14, 2004 Form 8-K,
) October 8, 2004 Exhibit 3.1, File No. 1-3672
3.15(ii) Genco By-Laws of Genco as amended September 30, 2004 Form 10-Q,
to October 8, 2004 Exhibit 3.1, File No. 333-56594
3.16(ii) . CHILCORP By-Laws of CILCORP as September 30, 2004 Form 10-Q,
amended as of October 8, 2004 Exhibit 3.2, File No. 1-8946
3.17(ii) GILCO By-Laws of CILCO as amended October 14, 2004 Form 8-K,
_ effective October 8, 2004 Exhibit 3.2, File No. 1-2732
3.18(ii) IP By-Laws of IP as amended October 14, 2004 Form 8-K,

October 8, 2004

Exhibit 3.3, File No. 1-3004

Instruments Defining

Rights of Security Holders, Including Indentures

4.1

Ameren

Agreement, dated as of
October 9, 1998, between
Ameren and Computershare
Trust Company, Inc., as
successor rights agent, which
includes the form of Certificate
of Designation of the Preferred
Shares as Exhibit A, the form of
Rights Certificate as Exhibit B,
and the Summary 'of Rights as
Exhibit C

October 14, 1998 Form 8§-K,
Exhibit 4, File No. 1-14756
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Exhibit Designation Registrant(s) Nature of Exhibit Previously Fited as Exhibit to:
42 Ameren Indenture of Ameren with The Exhibit 4.5, File No. 333-81774
Bank of New York, as Trustee, ‘
relating to senior debt securities
dated as of December 1, 2001
(Ameren's Senior Indenture)
43 Ameren Ameren Company Order Exhibit 4.8, File No, 333-81774
establishing the Notes due
May 15, 2007 (including forms
of notes) °
4.4 Ameren Indenture of Mortgage and Exhibit B-1, File No. 2-4340
UE . Deed of Trust dated June 15,
s 1937 (UE Mortgage), from UE
to.The Bank of New York, as
successor trustee, as amended
May 1, 1941, and Second
Supplemental Indenture dated
May 1, 1941
45 Ameren Supplemental Indenture to the Aprit 1971 Form 8-K, Exhibit 6,
UE UE Mortgage dated as of April 1, File No. 1-2967
1971
46 Ameren Supplemental Indenture to the February 1974 Form 8-K,
UE UE Mortgage dated as of Exhibit 3, File No. 1-2967
February 1, 1974
47 Ameren Supplemental Indenture to the Exhibit 4.6, File No. 2-69821
UE UE Mortgage dated as of July 7.
1980
4.8 Ameren Supplemental Indenture to the 1993 Form 10-K, Exhibit 4.6,
UE UE Morigage dated as of May 1, | File No. 1-2967
1993
49 Ameren Supplemental Indenture to the 1993 Form 10-K, Exhibit 4.8,
UE UE Mortgage dated as of File No. 1-2967
October 1, 1993
410 ‘| Ameren Supplemental Indenture to the 2000 Form 10-K, Exhibit 4.1,
UE UE Mortgage dated as of File No. 1-2967
February 1, 2000
4.11 Ameren Supplemental indenture to the August 23, 2002 Form 8-K,
UE UE Mortgage dated August 15, Exhibit 4.3, File No. 1-2867
2002 .
412 Ameren Supplemental Indenture to the March 11, 2003 Form 8-K,
UE UE Mortgage dated March 5, Exhibit 4.4, File No. 1-2967
2003 _
413 Ameren Supplemental Indenture to the April 10, 2003 Form 8-K,
UE UE Meortgage dated Aprii 1, ~ Exhibit 4.4, File No. 1-2967
2003
414 Ameren Suppiemental indenture to the August 4, 2003 Form 8-K,
UE UE Mortgage dated July 15, Exhibit 4.4, File No. 1-2967

2003
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Exhibit Designation Repistrani(s) Nature of Exhibit Previously Filed as Exhibit to:
4.15 Ameren Supplemental Indenture to the October 8, 2003 Form 8-K,
UE UE Mortgage dated Octaber 1, Exhibit 4.4, File No. 1-2967
2003
4.16 Ameren Supplemental Indenture to the March 31, 2004 Form 10-Q,
UE UE Mortgage dated February 1, Exhibit 4.1, File No. 1-2967
2004, relative to the
Series 2004A (1998A) Bonds
417 Ameren Supplemental Indenture to the March 31, 2004 Form 10-Q,
’ UE UE Mortgage dated February 1, Exhibit 4.2, File No. 1-2967
2004, relative to Series 20048
{1998B) Bonds
418 Ameren Supplemental Indenture to the March 31, 2004 Farm 10-Q,
UE UE Mortgage dated February 1, Exhibit 4.3, File No. 1-2967
2004, relative to Series 2004C
{1998C) Bonds
419 Ameren Supplemental Indenture to the March 31, 2004 Form 10-Q,
UE UE Mortgage dated February 1, Exhibit 4.4, File No. 1-2967
2004, relative to Series 2004D
{2000B) Bonds
420 Ameren Supplemental Indenture to the March 31, 2004 Ferm 10-G,
UE UE Mortgage dated February 1, Exhibit 4.5, File No. 1-2967
2004, relative to Series 2004E '
{2000A) Bonds -
4.21 Ameren Supplemental Indenture to the March 31, 2004 Form 10-Q,
‘ UE UE Mortgage dated February 1, Exhibit 4.6, File No. 1-2967
2004, refative to Series 2004F
(2000C) Bonds
422 Ameren Supplemental Indenture to the March 31, 2004 Form 10-Q,
UE UE Mortgage dated February 1, Exhibit 4.7, File No. 1-2967
2004, relative to Series 2004G
(1991) Bonds
423 Ameren Supplemental Indenture to the March 31, 2004 Form 10-Q,
UE UE Mortgage dated February 1, Exhibit 4.8, File No. 1-2967
2004, relative to Series 2004H
(1992) Bonds
424 Ameren ~Supplemental Indenture to the May 18, 2004 Form 8-K,
UE UE Mortgage dated May 1, Exhibit 4.4, File No. 1-2867
2004
4.25 Ameren Supplemental Indenture 1o the September 23, 2004 Form 8-K,
UE UE Mortgage dated Exhibit 4.4, File No. 1-2967
September 1, 2004
4.26 Ameren Supplemental Indenture to the January 27, 2005 Form 8-K,
UE UE Mortgage dated January 1, Exhibit 4.4, File No. 1-2967
2005
427 Ameren Supplemental Indenture to the July 21, 2005 Form 8-K,
UE UE Mortgage dated July 1, 2005 Exhibit 4.4, Fite No. 1-2967
4.28 Ameren Supplemental Indenture to the December 9, 2005 Form 8-K,
UE UE Mortgage dated December 1,

2005

Exhibit 4.4, File No. 1-2967
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Exhibit Designation

Registrant(s)

Nature of Exhibit

Previously Filed as Exhibit 1o:

429

Ameren
UE

Loan Agreement dated as of
December 1, 1991, between the
Missouri Environmental Authority
and UE, together with Indenture
of Trust dated as of December 1,
1991, between the Missouri
Environmental Authority and
UMB Bank N A, as successor
trustee to Mercantile Bank of

St. Louis, N.A.

1992 Form 10-K, Exhibit 4.37,
File No. 1-2967

4.30

Ameren
UE

First Amendment dated as of
February 1, 2004, to Loan
Agreement dated as of
December 1, 1991, between the
Missouri Environmental
Authority and UE

March 31, 2004 Form 10-Q,
Exhibit 4.9, File No. 1-2967

431

Ameren

Loan Agreement dated as of
Decernber 1, 1992, between the
Missouri Environmental Authority
and UE, together with Indenture
of Trust dated as of December 1,
1992, between the Missouri
Environmental Authority and

-UMB Bank, N.A. as successor

trustee to Mercantile Bank of
St. Louis, N.A.

1992 Form 10-K, Exhibit 4.38,
File No. 1-2967

4.32

Ameren
UE

First Amendment dated as of
February 1, 2004, to Loan
Agreement dated as of
December 1, 1992, between the
Missouri Environmentat
Authority and UE

March 31, 2004 Form 10-Q,
Exhibit 4.10, File No. 1-2967

4.33

Ameren
UE

Series 1998A Loan Agreement
dated as of September 1, 1998,
between the Missouri
Environmentat Authority and UE

September 30, 1998 Form 10-Q,
Exhibit 4.28, File No. 1-2967

4.34

Ameren
UE

First Amendment dated as of
February 1, 2004, to

Series 1998A Loan Agreement
dated as of September 1, 1998,
between the Missouri
Environmental Authority and UE

March 31, 2004 Form 10-Q,
Exhibit 4.11, File No. 1-2967

435

Series 1998B Loan Agreement
dated as of September 1, 1998,
between the Missouri
Environmental Authority and UE

September 30, 1998 Form 10-Q,
Exhibit 4.29, File No. 1-2867

4.36

First Amendment dated as of
February 1, 2004, to

Series 19988 Loan Agreement
dated as of September 1, 1998,
between the Missouri
Environmental Authority and UE

March 31, 2004 Form 10-Q,
Exhibit 4.12, File No. 1-2967
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Exhibit Designation |-

Registrant(s)

Nature of Exhibit

* Previously Filed as Exhibil to:

4,37 Ameren Serigs 1998C Loan Agreement September 30, 1998 Form 10-Q,
UE : " dated as of September 1, 1998, Exhibit 4.30, File No. 1-2967
between the Missouri
Environmental Authority and UE
4,38 Ameren First Amendment dated as of March 31, 2004 Form 10-Q,
UE February 1, 2004, to Exhibit 4.13, File No. 1-2967
Serigs 1998C Loan Agreement
dated as of Septamber 1, 1998,
between the Missouri
Environmental Authority and UE
439 .- Ameren Indenture dated as of August 15, | August 23, 2002 Form 8-K,
: UE 2002, from UE to The Bank of Exhibit 4.1, File No. 1-2067
New York, as Trustee {relating
to senior secured deht
securities)
4.40 Ameren UE Company Order dated August 23, 2002 Form 8-K,
Ut August 22, 2002, establishing Exhibit 4.2, File No. 1-2967
the 5.25% Senior Secured
Notes due 2012 (including the
global note) '
4.41 Ameren UE Gompany Order dated March 11, 2003 Form 8-K,
UE March 19, 2003, establishing Exhibits 4.2 and 4.3,
the 5.50% Senior Secured File No. 1-2967
Notes due 2034 (including the
giobal note)
4.42 Ameren UE Company Order dated April 9, | April 10, 2003 Form 8-K,
UE 2003, establishing the Exhibits 4.2 and 4.3,
4.75% Senior Secured Notes File No. 1-2867
due 2015 (including the global
note) _
443 Ameren UE Company Order dated August 4, 2003 Form 8-K,
UE July 28, 2003, establishing the Exhibits 4.2 and 4.3,
5.10% Senior Secured Notes File No. 1-2967
due 2018 (including the global
note)
4.44 Ameren UE Company Order dated October 8, 2003 Form 8-K,
UE Qctober 7, 2003, establishing Exhibits 4.2 and 4.3,
., the 4.65% Senior Secured File No. 1-2967
Notes due 2013 (including the
global note)
4.45 Ameren UE Company Order dated May 18, 2004 Form 8-,
UE May 13, 2004, establishing the Exhibits 4.2 and 4.3, No. 1-2967
5.50% Senior Secured Notes
due 2014 {including the global
note) -
4.46 Ameren UE Company Qrder dated September 23, 2004 Form §-K,
UE September 1, 2004, establishing Exhibits 4.2 and 4.3, No. 1-2967

the 5.10% Senior Secured
Notes due 2019 (including the
global note} -
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Exhibit Designation Registrani(s) Nature of Exhibit Previously Filed as Exhibit to:
4.47 Ameren UE Company Order dated January 27, 2005 Form 8-X,
UE . January 27, 2005, establishing Exhibits 4.2 and 4.3,
the 5.00% Senior Secured File No. 1-2967
Notes due 2020 (including the
global note)
4.48 Ameren UE Company Order dated July 21; 2005 Form 8-K,
UE July 21, 2005, establishing the Exhibits 4.2 and 4.3,
5.30% Senior Secured Notes File No. 1-2967
due 2037 (including the global -
note} -
4.49 Ameren UE Company Order dated December 9, 2005 Form 8-K,
' UE - December 8, 2005, establishing Exhibits 4.2 and 4.3,
the 5.40% Senior Secured File No. 1-2967
Notes due 2016 (including the
global note} -
450 Ameren Indenture of Mdrtgage and Exhibit 2.01, File No. 2-60232
CIPS Deed of Trust dated October 1,
1841, from CIPS to U.S. Bank
National Association and
Richard Prokosch, as successor
trustees (CIPS Mortgage)
4.51 Ameren: Supplemental Indenture to the Amended Exhibit 7(b),
CIPS CIPS Mortgage, dated File No. 2-7341
September 1, 1947
452 Ameren Supplemental indenture to the Second Amended Exhibit 7.03,
1 GIPS CIPS Mortgage, dated January 1, | File No. 2-7795
: 1949 .
453 Ameren Supplemental Indenture to the Amended Exhibit 2.02,
CIPs CIPS Mortgage, dated June 1, File No. 2-23569
1965
4.54 | Ameren Supplemental Indenture to the Amended Exhibit 2.02,
CIPS CIPS Mortgage, dated April 1, File No. 2-39587
1971 :
4,55 Ameren Supplemental Indenture to the Exhibit 2.03, File No. 2-60232
CIPS CIPS Mortgage, dated :
December 1, 1973
4.56 Ameren Supplemental Indenture to the Exhibit 2.02(a), File No. 2-66380
CIPS CIPS Mortgage, dated
February 1, 1980
457 Ameren Supplemental Indenture to the May 15, 1992 Form 8-K,
: CIPS CIPS Mortgage, dated May 15, Exhibit 4.02, File No. 1-3672
1992
458 Ameren Subplemental Indenture to the June 8, 1997 Form 8-K,
CIPS CIPS Mortgage, dated June 1, Exhibit 4.03, File No. 1-3672
1997 :
4.59 Ameren Supplemental indenture to the Exhibit 4.2, File No. 333-59438
CIPS . CIPS Mortgage, dated

December 1, 1998
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Exhibit Designation Registrant(s) Nature of Exhibit Previously Filed as Exhibit to:
4.60 Ameren Supplemental Indenture to the June 30, 2001 Form 10-Q,
CIPS CIPS Mortgage, dated June 1, Exhibit 4.1, File No. 1-3672
2001
461 Ameren Supplemental Indenture to the 2004 Form 10-K, Exhibit 4.91,
CIPS CIPS Mortgage, dated October 1, | File No. 1-3672
2004
4.62 Ameren Supplemental Indenture to the June 18, 2006 Form 8-K,
CIPS CIPS Mortgage, dated June 1, Exhibit 4.9, File No. 1-3672
2006
463 Ameren Supplemental Indenture to the September 8, 2006 Form 8-K,
CIPS CIPS Mortgage, dated August 1, Exhibit 4.4, File No. 1-3672
2006
464 Ameren Indenture dated as of Exhibit 4.4, File No. 333-59438
CIPS December 1, 1998, from CIPS
to The Bank of New York Trust
Company, N.A., as successor
trustes (CIPS Indenture)
4.65 Ameren CIPS Global Note, dated Exhibit 4.5, File No. 333-59438
CIPS December 22, 1998,
representing Senior Secured
Notes, 5.375% due 2008
4.66 Ameren CIPS Global Note, dated Exhibit 4.6, File No. 333-58438
CIPS December 22, 1998,
representing Senior Secured
Notes, 6.125% due 2028
467 Ameren First Supplemental Indenture to June 19, 2006 Form 8-K,
CIPS the CIPS Indenture, dated as of Exhibit 4.2, File No. 1-3672
June 14, 2006
4.68 Ameren CIPS Company Order, dated June 19, 2006 Form 8-K,
CIPS June 14, 2006, establishing Exhibit 4.5, File No. 1-3672
6.70% Series Secured Notes
due 2036
4.69 Ameren Indenture dated as of Exhibit 4.1, File No. 333-56594
Genco November 1, 2000, from Genco
to The Bank of New York Trust
Company, N.A,, as successor
trustee (Genco indenture)
470 Ameren First Supplemental Indenture Exhibit 4.2, File No. 333-56594
Genco dated as of November 1, 2000,
to Genco Indenture, relating to
Genco's 8.35% Senior Notes,
Series B due 2010
47 Ameren Form of Second Supplemental Exhibit 4.3, File No. 333-56594
Genco Indenture dated -as of June 12,

2001, to Genco Indenture,
relating to Genco's 8.35% Senior
Note, Series D due 2010
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472

Ameren
Genco

Third Supplemental indenture
dated as of June 1, 2002, to
Genco Indenture, relating to

Genco’s 7.95% Senior Notes,
Series E due 2032

June 30, 2002 Form 10-Q,
Exhibit 4.1, File No. 333-56594

473

Ameren
Genco

Fourth Supplemental Indenture
dated as of January 15, 2003,
to Genco Indenture, relating to
Genco 7.95% Senior Notes,
Series F due 2032

2002 Form 10-K, Exhibit 4.5,
File No. 333-565%4

4.74

Ameren
CILGORP

Indenture, dated as of

Octaber 18, 1999, betwean
Midwest Energy, Inc., and The
Bank of New York Trust
Company, N.A., as successor
trustee, and First Supplemental
Indenture, dated as of

October 18, 1999, hetween
GILCORP and The Bank of New
York Trust Company, N.A, as
successor trustee

Exhibits 4.1 and 4.2,
File Na. 333-90373

4.75

Ameren
CILCO

tndenture of Mortgage and
Deed of Trust between Nlinois
Power Company (predecessor
in interest to CILCO) and
Deutsche Bank Trust Company
Americas {formerly known as
Bankers Trust Company), as
trustee, dated as of April 1,
1933 (CILCO Mortgage),
Supplemental Indenture
between the same parties dated
as of June 30, 1933,
Supplemental Indenture
between CILCO and the trustee,
dated as of July 1, 1933,
Supplemental Indenture
between the same parties dated
as of January 1, 1935, and
Supplemental indenture
between the same parties dated
as of April 1, 1940

Exhibit B-1, Registration

No. 2-1937; Exhibit B-1(a),
Registration No. 2-2093; and
Exhibit A, April 1940 Form 8-K,
File No. 1-2732

476

Ameren
CILCO

Supplemental Indenture to the
CILCO Mortgage, dated
December 1, 1949

December 1949 Form 8-K,
Exhibit A, File No. 1-2732

4.77

Ameren
CILCO

Supplemental Indenture to the
CILCO Mortgage, dated July 1,
1957

July 1957 Form 8-K, Exhibit A,
File No. 1-2732

4.78

Ameren
CILCO

Supplemental Indenture to the
CILCO Mortgage, dated
February 1, 1966

February 1966 Form 8-K,
Exhibit A, File No. 1-2732
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479 Ameren Supplemental Indenture to the January 30, 1992 Form 8-K,
CILCO CILCO Mortgage, dated Exhibit 4(b), File No. 1-2732
January 15, 1992
480 Ameren Supplemental Indenture to the 2004 Form 10-K, Exhibit 4.121,
CILCO CILCO Mortgage, dated File No. 1-2732
"QOctober 1, 2004
4.81 Ameren Supplemental Indenture to the June 19, 2006 Form 8-K,
CILCO CILCO Mortgage, dated June 1, Exhibit 4.11, File No. 1-2732
2006
482 Ameren Supptemental Indenture to the September 8, 2006 Form 8-K,
CiLCO CiLCO Mortgage, dated Exhibit 4.2, File No. 1-2732
| : August 1, 2006
| 4.83 Ameren indenture dated as of June 1, June 19, 2006 Form 8-K,
' CILCO 2006, from CILCO to The Bank Exhibit 4.3, File No. 1-2732
of New York Trust Company, :
N.A., as trustee
484 Amaren CILCO Company Order, dated June 18, 2006 Form 8-K,
CILCO June 14, 2006, establishing the Exhibit 4.6, File No. 1-2732
6.20% Senior Secured Notes ‘
due 2016 (including the global
note) and the 6.70% Senior
Secured Notes due 2036
(including the global note)
| 485 Ameren General Mortgage Indenture and 1992 Form 10-K, Exhibit 4(cc).
| P Deed of Trust dated as of File No. 1-3004
| November 1, 1992 between IP
. and BNY Midwest Trust '
Company, as successor trustee
(IP Mortgage)
4.86 Ameren .Supplemental Indenture dated March 31, 1997 Form 10-Q,
IP as of April 1, 1997, to IP Exhibit 4(b), File No. 1-3004
Mortgage for the series P, Q
and R bonds _
4.87 Ameren Supplemental Indenture dategd as Exhibit 4.41, File No. 333-71061
IP of March 1, 1998, to IP
Mortgage for the series S bonds
- 488 Ameren * Supplemental Indenture dated Exhibit 4.42, File No. 333-71061
IP as of March 1, 1998, to IP
Mortgage for the series T bonds
4.89 Ameren Supplemental Indenture dated June 30, 1998 Form 10-Q,
P as of June 15, 1999, to IP Exhibit 4.2, File No. 1-3004
Mortgage for the 7.50% bonds
due 2009
4.90 Ameren Supplemental Indenture dated as | June 30, 1999 Form 10-Q,
' P of July 15, 1999, to |P Mortgage Exhibit 4.4, File No. 1-3004
for the series U bonds
491 Ameren Supplemental Indenture dated as 2001 Form 10-K, Exhibit 4.19,
P of May 1, 2001 to'IP Mortgage File No. 1-3004
for the series W bonds
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492 Ameren Supplemental Indenture dated as 2001 Form 10-K, Exhibit 4.20,
P of May 1, 2001, to IP Mortgage File No. 1-3004

for the series X honds
4,93 Ameren Supplemental Indenture dated December 23, 2002 Form 8-K,
P as of December 15, 2002, to IP Exhibit 4.1, File No. 1-3004
Mortgage for the 11.50% bonds
due 2010 )
4.94 Ameren Supplemental Indenture dated as June 18, 2006 Form 8-K,
P of June 1, 2006, to IP Mortgage Exhibit 4.13, File No. 1-3004
for the series AA bonds _
495 Ameren Supplemental Indenture dated September 8, 2006 Form 8-K,
IP as of August 1, 2006, to IP Exhibit 4.6, File No. 1-3004
Mortgage for the 2006 credit
‘agreement series bonds
4.96 Ameren indenture, dated as of June 1, June 19, 2006 Form 8-K,
P 2006 from IP to The Bank of Exhibit 4.4, File No. 1-3004
’ New York Trust Company, N.A., o
as trustee
497 Ameren IP Company Order, dated June 19, 2006 Form 8-K,
IP June 14, 2006, establishing the Exhibit 4.7, File No. 1-3004
6.25% Senior Secured Notes
due 2016 (including the global
note) - .
498 Ameren Amended and Restated Genco May 2, 2005 Form 8-K,
1 CIPS Subordinated Promissory Note Exhibit 4.1, File No, 1-14756
Genco dated as of May 1, 2005
Material Contracts
10.1 Ameren Power Supply Agreement, dated December 21, 2006 Form 8-K,
Genco as of December 18, 2006, Exhibit 10.1, File No. 1-14756
between Marketing Company -
and Genco
10.2 Ameren Unilateral Borrowing Agreement October 1, 2604 Form 8-K,
IP by and among Ameren, 1P and Exhibit 10.3, File No. 3004
Ameren Services, dated as of
September 30, 2004
10.3 Ameren Companies Third Amended Ameren Octaber 1,'2004 Form 8-K,
Corporation System Utility Exhibit 10.2, File No. 1-14756
Money Pool Agreement, as
amended September 30, 2004
104 Ameren Ameren Corporation System September 30, 2003 Form 10-Q,
Genco Non-State Regulated Subsidiary Exhibit 10.4, File No. 1-14756
CILCORP Money Pool Agreement, dated
as of February 27, 2003
10.5 Ameren Amended and Restated Five- July 18, 2006 Form 8-K,
UE Year Revolving Credit Exhibit 10.1, File No. 1-14756
Genco Agreement, dated as of July 14, .

2006, currently among Ameren,
LIE, Genco and JPMorgan Chase
Bank, N.A., as administrative
agent )
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10.6 Ameren Collateral Agency Agreement, July 18, 2006 Form 8-K,
CILCORP dated as of July 14, 2008, Exhibit 10.6, File No. 2-95569
CILCO between AERG and The Bank of
New York Trust Company, N.A,,
as collateral agent '
107 Ameren Collateral Agency Agreement February 13, 2007 Form 8-K,
" CILCORP Supplement, dated as of Exhibit 10.3, File No. 1-14756
CiLCO February 9, 2007, between
AERG and The Bank of New
: York Trust Company, N.A, as
collateral agent
10.8 Ameren Credit Agreement = lllinois July 18, 2006 Form 8-K,
CIPS Facility, dated as of July 14, . . | Exhibit 10.2, File No. 1-14756
CILCORP 2006, among CIPS, CILCO, IP,
ciLco AERG, CILCORP and JPMorgan
iP Chase Bank, N.A., as
administrative agent
10.9 Ameren Credit Agreement - lllinois February 13, 2007 Form 8-K,
CIPS Facility, dated as of February 9, Exhibit 10.1, File No. 1-14756
CILCORP 2007, amang CIPS, CILCO, IR, '
CILCO AERG, CILCORP and JPMorgan
IP Chase Bank, N.A,, as
administrative agent
10.10 Ameren Pledge Agreement dated as of October 29, 1999 Form 8-K,
GILCORP October 18, 1999, between Exhibit 10.1, File No. 2-95569
CILCO CILCORP and The Bank of New
York, as collateral agent
10.11 Ameren Pledge Agreement Supplement, July 18, 2006 Form 8-K,
CILCORP dated as of July 14, 2006, Exhibit 10.3, File No. 2-95569
CILCO between CILCORP and The Bank
' of New York, as Collateral Agent
10.12 - ‘+ Ameren Pledge Agreement Supplement, February 13, 2007 Form 8-K,
»CILCORP dated as of February 9, 2007, Exhibit 10.2, File No. 1-14756
CILCO between CILCORP and The Bank
of New York, as Collateral Agent |
1013 Ameren Open-Ended Mortgage, Security July 18, 2006 Form 8-K,
: CILCORP Agreement, Assignment of Exhibit 10.4, File No. 2-95569
CILCO Rents and Leases and Fixtures '
Filing (Illinois) — E.D. Edwards
-plant; dated as of July 14, .
2006, by and from AERG to The
Bank of New York Trust
Company, N.A., as agent
10.14 Ameren Open-Ended Mortgage, Security July 18, 2006 Form 8-K,
CILCORP Agreement, Assignment of Exhibit 10.5, File No. 2-95569
CILCO Rents and Leases and Fixtures

Filing (Minois) — Duck Creek
plant, dated as of July 14,
2006, by and from AERG to The
Bank of New York Trust
Company, N.A., as agent
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10.15 Ameren *Summary Sheet of Ameren June 12, 2006 Form 8-K,
- Corporation Non-Management Exhibit 10.1, File No. 1-14756
Director Compensation
10.16 Ameren Companies *Ameren's Long-Term Incentive 1998 Form 10-K, Exhibit 10.1,
Plan of 1998 File No. 1-14756
10,17 Ameren Companies . First Amendment to Ameren’s February 16, 2006 Form 8-K,
' Long-Term Incentive Plan of Exhibit 10.8, File No. 1-14756
1998 '
10.18 Ameren Companies *Form of Restricted Stock February 14, 2005 Form 8-K,
Award under Ameren’s Long- Exhibit 10.1, File No. 1-14756
Term Incentive Plan of 1998 o
10.19 Ameren Companies *Ameren’s Deferred 1998 Form 10-K, Exhibit 10.4,
Compensation Plan for Members File No. 1-14756
of the Board of Directors
10.20 Ameren Companies *Ameren's Deferred 2000 Form 10-K, Exhibit 10.1,
Compensation Plan for Members File No. 1-14756
of the Ameren Leadership Team :
as amended and restated
effective January 1, 2001
10.21 Ameren Companies “Ameren’s Executive Incentive 2000 Form 10-K, Exhibit 10.2,
Compensation Program Elective File No. 1-14756
Deferral Provisions for Members
of the Ameren Leadership Team
as amended and restated
effective January 1, 2001
10.22 Ameren Companies *Ameren 2007 Deferred December 3, 2006 Form 8-K,
Compensation Plan Exhihit 10.1, File No. 1-14756
10.23 Amered 2007 Deferred Compensation December 5, 2006 Form 8-K,
Plan for Ameren Board of Exhibit 10.2, File No. 1-14756
_ Directors
10.24 Ameren Companies *2004 Améren Executive 2003 Form 10-K, Exhibit 10.7,
Incentive Plan File No. 1-14756
10.25 Ameren Companies *2005 Ameren Executive February 14, 2005 Form 8-K,
Incentive Plan Exhibit 10.2, File No. 1-14756
10.26 Ameren Companies .' *2006 Ameren Executive February 16, 2006 Form 8-K,
Incentive Plan _ Exhibit 10.2, File No. 1-14756
10.27 Ameren Companies *2007 Executive Incentive February 15, 2007 Form 8-K,
Compensation Plan Exhibit 99.3, File No. 1-14756
10.28 Ameren Companies *2005 and 2006 Base Salary December 15, 2005 Form 8-K,
Table for Named Executive Exhibit 10.1, File No. 1-14756
Officers and 2006 Executive
QOfticer Bonus Targets
10.29 Ameren Companies *Amended and Restated February 16, 2006 Form 8-K,

Ameren Corporation Change of

Exhibit 10.5, File No. 1-14756

Control Severance Plan
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10.30 Ameren Companies | June 9, 2006 Revised June 30, 2006 10-Q,
Schedule 1 to-Amended and Exhibit 10.1, File No. 1-14756
Restated Ameren Corporation
Change of Control Severance
Plan °
10.31 Ameren Companies *Table of 2005 Cash Bonus February 16, 2006 Form 8-K,
Awards and 2006 Performance Exhibit 10.1, File No. 1-14756
Share. Unit Awards Issued to
Named Executive Officers
10.32 Ameren Companies *Table of Target 2007 February 15, 2007 Form 8-K,
: Performance Share Unit Awards Exhibit 99.4, File No. 1-14756
. Issued to Named Executive
Officers
10.33 Ameren Companies *Ameren Corporation 20{6 February 16, 2006 Form 8-K,
Omnibus Incentive Exhibit 10.3, File No. 1-14756
Compensation Plan ' . '
10.34 Ameren Companies “Form. of Performance Share February 16, 2006 Form 8-K,
- Unit Award Issued Pursuant to Exhibit 10.4, File No. 1-14736
2006 Omnibus Incentive o S
Compensation Plan
1035 Ameren *CILCO Executive Deferral Plan | 1999 Form 10-K, Exhibit 10,
CILCORP as amended effective August 15, | File No. 1-2732
CILCO 1999 :
10.36 Ameren *CILCO Executive Deferral 1999 Form 10-K, Exhibit 10{a),
CILCORP Plan Il as amended effective File No. 1-2732
CILCO April 1, 1989 -
10.37 Ameren " *CILCO Benefit Replacement 1999 Form 10-K, Exhibit 10(b),
CILCORP Plan as amended effective File No. 1-2732
CiLCO August 15, 1999 -
10.38 Ameren *CILCO Restructured Executive 1999 Form 10-K, Exhibit 10(e},
CILCORP Deferral Plan (approved File No. 1-2732 -
CILCO August 15, 1999)

Statement re: Computation of Ratlios

12.1

Ameren

Ameren’s Stateme_nt, of
Computation of Ratio of
Earnings to Fixed Charges

122

UE

UE's Statement of Computation
of Ratio of Earnings to Fixed

- Charges and Combined Fixed

Charges and Preferred Stock
Dividend Requirements

12.3

CiPS

CIPS’ Statement of Computation
of Ratio of Earnings to Fixed
Charges and Combined Fixed
Charges and Preferred Stock
Dividend Requirements

12.4

Genco

Genco's Statement of
Computation of Ratio of
Earnings to Fixed Charges
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125

CILCORP

CILCORP’s Statement of
“Computation of Ratio of
.-Earnings to Fixed Charges

12.6

CILCO

"CILCO's Statement of
Computation of Ratio of

Earnings to Fixed Charges and -

'Combined Fixed Charges and
Preferred Stock Dividend
Requirements h

12.7

{P's Statement of Computation -

of Ratio of Earnings to Fixed
Charges and Combined Fixed
Charges and Preferred Stock

Code of Ethics

Dividend Requirements’

141

Ameren Companies

_ Coffe of Ethics amended as of

June 30, 2004 Form 10-Q,
Exhibit 14,1, 1-14756

Subsidiaries of the Regfstranl

1 June 11, 2004 .

21.1

Ameren Companies

Consent of Experts and Counsel

Subsidiaries of Ameren

Consent of Independent

23.1 Ameren
’ ‘ ' B Registered Public Accounting
‘Firm with respect to Ameren
23.2 UE Cons-ent of Independent ;
Registered Public Accounting ‘
N . Firm with respect to UE
233 CIPS " Consent of.Independent
' Registered Public Accounting
Firm with respect to GIPS
234 CILCO Consent of tndependent
T Registered Public Accounting
Firm with respect to CILCO
235 IP _Consent of Independent
Registered Public Accounting
Firm with respect to IP
Power of Atlorney '
241 Ameren Power of Attdrney with respect
to Ameren
24.2 41 UE Power of Attbrney with respect
to UE T
24.3 CiPS Power of Aﬁorney with respect
to CIPS '
244 Genco | Power of Attorney with respect
to Genco _
245 CILCORP Powser of Attorney ‘with respect

to CILCORP
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246 CILCO Power of Attorney with respect
to CILCO
24.7 P Power of Attorney with respect

to 1P

Rule 13a-14{a)/15d-14(a) Certitications

311

Ameren

Rule 13a-14(a)/15d-14(a)
Certification of Principal
Executive Officer of Ameren

3.2

Ameren

. Rule 13a-14{a)/15d-14(a)

Centification of Principal
Financial Officer of Ameren

313

UE

Rule 13a-14(a)/15d-14(a)
Certification of Principal
Executive ‘Officer of UE

314

UE

Rule 13a-14(a)/15d-14(a)
Certification ‘of Principal
Financial Officer of UE

35

CIPS

Rule 13a-14(a)/15d-14{a)
Certification of Principal
Executive Officer of CIPS

36

CIPS

Rule 13a-14(a)/15d-14(a)
Certification of Principal
Financial Officer of CIPS

317

Genco

Rule 13a-14{a)/15d-14(a)
Certification of Principal
Executive Officer of Genco

3.8

Genco

Rule’13a-14(a)/15d-14(a)

_Certification of Principal

Financial Officer of Genco

3.9

CILCORP

Rule 13a-14(a)/15d-14(a)
Certification of Principal
Executive Officer of CILCORP

3110

CILCORP

Rule 13a-14(a}/15d-14(a)
Certification of Principal
Financial Officer of CILCORP

311

CILCO

Rule 13a-14(a)/15d-14(a)
Certification of Principal
Executive Officer of CILCO

31.12

CiLCo ~

1 -Rute 13a-14(a)/15d-14(a)

Certification of Principal
Financial Officer of CILGO

3113

Rule 13a-14{a)/15d-14(a)
Certification of Principal
Executive Gfficer of 1P
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31.14

IP

Rule 13a-14(a)/15d-14(a)
Certification of Principal
Financial Officer of [P

Previously Filed as Exhibit to:

Section 1350 Certific

ations

3241

Ameren

Section 1350 Certification of
Principal Executive Officer and
Principal Financial Officer of

" Ameren

'32.2

UE

Section 1350 Certification of

"Principal Executive Officer and

Principal Financial Officer of UE

323

GIPs

. Section 1350 Certification of

Principal Executive Officer and
Principal Financial Officer of CIPS

324

Genco

Section 1350 Certification of
Principal Executive Officer and
Principal Financial Officer of
Genco

32.5

CILCORP

Section 1350 Certification of
Principal Executive Officer and

Principal Financial Officer of

CILCORP

32.6

ClLCo

Section 1350 Certification of
Principal Executive Officer and
Principat Financial Officer of
CILCO

327

P

Section 1350 Certification of
Principal Executive Officer and
Principal Financial Officer of IP

Additional Exhibits

and AERG

99.1 Ameren Companies lilinois Speaker of House of October 4, 2006 Form 8-K,
Representatives’ Letter to Exhibit 99.1, File No. 1-14756
lllinois Governar, dated
October 2, 2006

992 Ameren Companies lllincis Governor's Letter to October 4, 2006 Form 8-K,

) Speaker of lllingis House of Exhibit 99.2, File No. 1-14756
Representatives, dated
October 2, 2006
99.3 Ameren Power Supply Agreement, dated December 21, 2006 Form 8-K,
GILCORP as of December 18, 2006, Exhibit 99.1, Fite No. 2-95569
CILCO between Marketing Company

The file number references for-the Ameren Companies’ filings with the SEC are: Ameren, 1-14756; UE, 1-2967; CIPS, 1-
3672, Genco, 333-56594; CILCORP, 2-95569; CILCO, 1-2732; and IP, 1-3004.

*Management compensatory plan or arrangement,

Each registrant hereby undertakes to furnish to the SEC upon request a copy of any long-term debt instrument not listed
above that such registrant has not filed as an exhibit pursuant to the exemption provided by Item 601(b){4)(iii)(A) of

Regulation S-K.
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Exhibit 31.1

RULE 13a-14(a)/15d-14(a) CERTIFICATION
OF PRINCIPAL EXECUTIVE OFFICER OF AMEREN CORPORATION
{required by Section 302 of the Sarbanes-Oxley Act of 2002)

I, Gary L. Rainwater, certify that:
1. | have reviewed this report on Form 10-K for the fiscal year ended December 31, 2006 of Ameren Corporation;

2. Based on my knowledge, this repost does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were made,
not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4, The registrant's other certifying officer and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal controt over financial reporting {as defined
in Exchange Act Rules 13a-15(f) and 15d-15(f}) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b) Designed such internat control over financial reporting, or caused such internal contro! over financial reporting to
be designed under our supervision, {o provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

¢) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during
the registrant's most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report)
that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control aver
financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant's auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions);

a) Al significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability 1o record, process, summarize and
report financial information; and

b} Any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant’s internal control over financial reporting.

Date; March 1, 2007

fs/ Gary L. Rainwater

Gary L. Rainwater
Chairman, President and
Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.2

RULE 13a-14(a)/15d-14(a} CERTIFICATION
OF PRINCIPAL FINANCIAL OFFICER OF AMEREN CORPORATION
(required by Section 302 of the Sarbanes-Oxley Act of 2002)

I, Warner L. Baxter, certify that:
1. Ihave reviewed this report on Form 10-K for the fiscal year ended December 31, 2006 of Ameren Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were made
not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all materia! respects the financial condition, Tesults of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)} and internal contro! over financial reporting (as defined
in Exchange Act Rules 13a-15(f) and 15d-15(f)} for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the.registrant, including its
consolidated subsidiaries, is made known to vs by others within those entities, particularly during the period in
which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control aver financial reporting to
be designed under our supervision, to provide reasonable assurance regarding. the reliability of financial reporting
and the preparation of financial statements for external purpases in accordance with generally accepted
accounting principles;

¢) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during
the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report)
that has materially affected, or is- reasonably likely to materially affect, the registrant's internal control over
financial reperting; and

5. The registrant’s other certifying officer and | have disclosed, based on our mast recent evaluation of internal control
over financial reporting, .to the registrant's auditors and the audit committee of the registrant's board of directors {or persons
performing the equivalent functions).

a} All significant deficiencies and material weaknesses in the design or eperation of internal control gver financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant's internal control over financial reporting.

Date: March 1, 2007

/s Warner L. Baxter

Warner L. Baxter

Executive Vice President and
 Ghief Financial Officer

{Principal Financial Officer)




Exhibit 31.3

RULE 13a-14(a)/15d-14(a) CERTIFICATION
OF PRINCIPAL EXECUTIVE QFFICER OF UNION ELECTRIC COMPANY
(required by Section 302 of the Sarbanes-Oxlsy Act of 2002)

I, Thomas R. Vioss, certify that:
1. I'have reviewed this report on Form 10-K for the fiscal year ended December 31, 2006 of Union Electric Company;

2. Based on my knowledge, this report does not contain any untrue statement of-a material fact or amit to state a
material fact necessary to make the statements made, in light of the circumstances under which such.statements were made,
not misleading with respect to the period covered by this report; .

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in aif material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15{e}} for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
-+ designed under cur supervision, to ensure that material information refating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particufarly during the period in
which this report is being prepared; :

b) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and .

- ¢). Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during
the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in-the case of an annual report)
that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over
financial reporting; and

5.. The registrant's other certifying officer and | have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors {or persons
performing the equivalent functions):

a) Al significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably: likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

by Any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant's internal control over financial reporting.

Date: March 1, 2007

fs/ Thomas R. Voss

Thomas R. Voss
Chairman, President and
Chief Executive Officer

- (Principal Executive Officer)




Exhibit 31.4

RULE 13a-14{a)/15d-14(a) CERTIFICATION
OF PRINCIPAL FINANCIAL OFFICER OF UNION ELECTRIC COMPANY
(required by Section 302 of the Sarbanes-Oxley Act of 2002)

|, Warner L. Baxter, certify that:
1. I have reviewed this report on Form 10-K for the fiscal year ended December 31, 2006 of Union Electric Company;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were made,
not misleading with respect to the period covered by this report; ,

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairdy present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)} for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating. to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b) Evafuated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures,. as of the end of the period
covered by this report based on such evaluation; and

c¢) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during
the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report)
that has materially affected, or is reasonably likely to materially affect, the registrant's internal contral over
financial repoding; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant's auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

a) Al significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely aftect the registrant’s ability to record, process, summarize and
report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant’s internal controf over financial reporting.

Date: March 1, 2007

/s/  Warner L. Baxter
Warner L. Baxter

Executive Vice President and
Chief Financial Officer
(Principal Financial Officer)




Exhibit 31.5

RULE 13a-14(a)/15d-14(a) CERTIFICATION
OF PRINCIPAL EXECUTIVE OFFICER OF CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
(required by Section 302 of the Sarbanes-Oxley Act of 2002)

I, Scoft A. Cisel, certify that:

1. | have reviewed this report on Form 10-K for the fiscal year ended December 31, 2006 of Central lllinois Public Service
Company;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under whlch such statements were made
not misleading with respect to the pericd covered by this report; . .

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of and for, the penods
presented in this report; '

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have: .

a) Designed such disclosure controls and precedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is mads known to us by others'within those entmes particularly during the period in
which this report is being prepared;

b) Evaluated the.effectiveness of the registrant's disclosure controls and procedures and presented in this report our

- conclustons about the effectiveness of the disclosure' controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

¢) Disclosed in this report any change in the registrant’s internal contral over financial reporting that occurred during
the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report)
that has materially affected, or is reasonably likely to materially affect, the registrants internal contral over
financial reporting; and

5. The registrant's other certifying officer and | have disclosed, based on our most recent evaluation of internal contral
over financial reporting, to the registrant’s auditors and the audit committes of the registrant’s board of directors {or persons
performing the equivalent functions):

a) Al significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and (

b). Any fraud, whether or not material, that involves management or other employees who have a sugnmcant role in
the registrant’s internal control over financial reporting.

Date; March 1, 2007 Co

s/ Scott A. Cisel

Scott A, Cisel
. Chairman, President and
. Chief Executive Officer
- (Principal Executive Officer)




Exhibit 31.6

RULE 13a-14(a)/15d-14(a) CERTIFICATION
OF PRINCIPAL FINANCIAL OFFICER OF CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
(required by Section 302 of the Sarbanes-Oxley Act of 2002)

|, Warner L. Baxter, certify that:

t. I have reviewed this report on Form 10-K for the fiscal year ended December 31, 2006 of Central Illinois Public Service
Gompany;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were made,
not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in alt material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant’s other certifying officer and 1 are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Ruies 13a-15(e} and 15d-15(g)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

D) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures as of the end of the period
covered by this report based on such evaluation; and

- ¢) Disclosed in this report any change in the repistrant’s internal contro! over financial reporting that occurred during
* each registrant’s most recent fiscal quarter (the registrant’s fourth fiscai quarter in the case of an annual report)
that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over
financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions);

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

b) Any fraud, whether or.not material, that involves management or other employees who have a significant role in
the registrant’s internal control over financial reporting.

Date: March 1, 2007

s/ Warner L. Baxter

Warner L. Baxter

Executive Vice President and
Chief Financial Officer
(Principal Financial Officer)




Exhibit 31.7

RULE 13a-14(a)/15d-14(a) CERTIFICATION
OF PRINCIPAL EXECUTIVE OFFICER OF AMEREN ENERGY GEMERATING COMPANY
(required by Section 302 of the Sarbanes-Oxley Act of 2002)

|, R. Alan Kelley, certify that:

1. | have reviewed this report on Form 10-K for the fiscal year ended December 31, 2006 of Ameren Energy Generating
Company;

2. Based on my knowledge, this report does not contain any untrue statement of a2 material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were made,
not misleading with respect to the period covered by th!S report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, resulls of operations and cash flows of the registrant as of, and for, the periods
presented in this report,

4. The registrant's other certifying officer and | are responsible for establishing and maintaining disclosure cantrols and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be

designed under our supervision, to ensure that material information refating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entmes particutarty during the period in

which this report is belng prepared;

by Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and -

¢) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during
the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report)
that has materially attected, or is reasonably fikely to materially affect, the registrant's internal controt over
financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant's auditors and the audit committee of the regnstrants board of directors {or persons
performing the equivalent functions):

a) Allsignificant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasanably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant’s internal control over financial reporting.

Date: March 1, 2007

3/ R. Alan Kelley

R. Alan Kelley
President
. {Principal Executive Officer)




O

Exhibit 31.8

RULE 13a-14(a)/15d-14(a) CERTIFICATION
OF PRINCIPAL FINANCIAL OFFICER OF AMEREN ENERGY GENERATING COMPANY
(required by Section 302 of the Sarbanes-Oxley Act of 2002)

|, Warner L. Baxter, certify that:

1. | have reviewed this report on Form 10-K for the fiscal year ended December 31, 2006 of Ameren Energy Generating
Company, ‘

2. Based on my knowledge, this report-does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such-statements were made,
not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the penods
presented in this repor;

4, The registrant's other certifying officer and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(¢) and 15d-15{g)} for the registrant and have:

a) Designed such disclosure-controls and procedures, or caused such disciosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

by Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our

‘ conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period

| covered by this report based on such evaluation; and

| ¢) Disclosed in this report any change in the registrant’s internal control over fmanmal reporting that occurred during
the registrant’s most recent fiscal quarter-(the registrant’s fourth fiscal quarter in the case of an annual report)
that has materially aftected, or is reasonably likely to materially affect, the registrant’s internal control over
financial reporting; and

! 5. Each registrant's other certifying officer and | have disclosed, based on our most recent evaluation of internal control
| over financial reporting, to the registrant's auditors and the audit commitiee of the registrant’s board of directors (or persons
performing the equivalent functions);

a)- All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

D) Any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant’s internal control over financial reporting.

Date: March 1, 2007

fs/  Warner L. Baxter

Warner L. Baxter

Executive Vice President and
Chief Financial Officer
(Principal Financial Officer)




Exhibit 31.9

RULE 13a-14(a)/15d-14(a) CERTIFICATION
OF PRINGIPAL EXECUTIVE OFFICER OF CILCORP INC.
{required by Section 302 of the Sarbanes-Oxley Act of 2002)

I, Gary L. Rainwater, certify that:
1. I have reviewed this report on Form 10-K for the fiscal year ended December 31, 2006 of CILCORP Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were made,
not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this repon, fairly present
in all material respects the financial condition, resuits of operations and cash flows of the registrant as of, and for, the periods
presented in this repont;

4. The registrant's other certiftying officer and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(g) and 15d-15(e)) for the registrant. and- have:

a) - Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, inctuding its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b} Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controts and procedures, as of the end of the period
covered by this report based on such evaluation; and

¢) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during
the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report)
that has materially affected, or is reasonably likely to materially affect, the registrant’s 1nterna| control over
financial reporting; and .

5. The registrant’s other certifying officer and | have disclosed, based on our most .recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions).

a) Alf significant deficiencies and material weaknesses in the design or operation of internal contrel over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

b} Any fraud, whether or not material, that involves management or other employees who have a smnmcant role in
the registrant’s internal control over financial reporting,

Date: March 1, 2007

s/ Gary L. Rainwater

Gary L. Rainwater

: - Chairman, President and
Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.10

RULE 13a-14(a)/15d-14(a) CERTIFICATION
OF PRINCIPAL FINANCIAL OFFICER OF CILCORP INC.
(required by Section 302 of the Sarbanes-Oxley Act of 2002)

I, Warner L. Baxter, certify that:
1. | have reviewad this report on Form 10-K for the fiscal year ended.December 31, 2006 of CILCORP.Inc.,;

2. Based on my knowledge, this repoert does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were made,
not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods .
presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and
procedures (s defined in Exchange Act Rules 13a-15(e) angd 15d-15(g)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant; including its
consolidated subsidiaries, is made known to us by others within those entmes particularly during the period in
which this report is being prepared;

b} Evaluated the effectiveness of the registrant’s disctosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

¢} Disclosed in this report any change in the registrant’s internal control over fmancua] reporting that occurred during
the registrant's most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual repont)
that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over
financial reporting; and .

5. The registrant's other certifying officer and | have disciosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of dlrectors {or persons
performing the equivalent functions}).

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

B} Any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant’s internal control over financial reporting.

Date: March 1, 2007

/s/ Warner L. Baxter
Warner L. Baxter

Executive Vice President and
Chief Financial Officer
{Principal Financial Officer)




Exhibit 31.11

RULE 13a-14(a)/15d-14(a) CERTIFICATION
OF PRINCIPAL EXECUTIVE OFFICER OF CENTRAL ILLINOIS LIGHT COMPANY
(required by Section 302 of the Sarbanes-Oxley Act of 2002)

I, Scott A, Cisel, certify that;

1. I'have reviewed this report on Form 10-K for the fiscal year ended December 31, 2006 of Central Illinois Light
Company;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were made,
not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this repont, fairly present
in all material respects the financial condition, results of operations and cash Hows of the registrant as of, and for, the periods
presented in this report;

4. The registrant's other certifying officer and | are responsible for establishing and maintaining disclesure controls and
procedures (as defined in Exchange Act Rules 13a-15(¢} and 15d-15(g)) for the registrant and have:

a) Designed such disclosure.controls and procedures, or caused such disclosure controls and procedures to be
. gdesigned under our supervision, to ensure that material information relating to the registrant, including its
-consolidated subsidiarigs, is made known to us by others within those entittes, particularly during the period in
which this report is being prepared;

.b)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered Dy this report based on such evaluation; and

¢) Disclosed in this report any change in the regnstrants internal control over financial reporting that occurred during
the registrant’s most recent fiscal quarter {the registrant's fourth fiscal quarter in the case of an annual report)
that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over
financial reporting; and

5. The registrant's other certifying officer and | have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

) All significant deficiencies and material weaknesses in the design or-operation of internal contrel over financial
reporting which are reasonably tikely to adversely affect-the registrant’s ability to record, process, summarize and
report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a sugnrilcant role in
the registrant’s internal control over financial reporting. . \

Date: March 1, 2007

fs/  Scott A. Cisel

Scott A. Cisel

Chairman, President and
Chief Executive Officer
(Principal Executive Officer)




Exhibit 31.12

RULE 13a-14(a)/15d-14(a) CERTIFICATION
OF PRINCIPAL FINANCIAL OFFICER OF CENTRAL ILLINOIS LIGHT COMPANY
{required by Section 302 of the Sarbanes-Oxley Act of 2002)

|, Wamer L. Baxter, certify that:

1. | have reviewed this report on Form 10-K for the fiscal year ended December 31, 2006 of Gentral lllinois Light
Company,

2. Based on my knowtedge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements mads, in light of the circumstances under which such statements were made;
not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(g)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supennsmn to ensure that matertal information relating to the registrant, including its
cansolidated subsidiaries, is made known to us by others within those entmes particularly during the period in
which this report is being prepared;

b} Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based ¢n such evaluation; and

c¢) Disciosed in this report any change in the registrant’s internal control over financia! repomng that occuirred during

the registrant’s most recent fiscal quarter {the registrant’s fourth fiscal quarter in the case of an annua! report)
that has materially affected, or is reasonably fikely to materially affect, the registrant's internal control over
financial reporting; and

5. The registrant's other certifying officer and | have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of the registrant's board of directors (or persons
performing the equivalent functions);

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial
‘reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a srgnmcant role in
the registrant's internal contral over financial reporting.

Date: March 1, 2007

s/ Warner L. Baxter

Warner L. Baxter

Executive Vice President and
Chief Financial Officer
(Principal Financial Officer)




Exhibit 31.13

RULE 13a-14(a)/15d-14(a) CERTIFICATION
OF PRINCIPAL EXECUTIVE OFFICER OF ILLINOIS POWER COMPANY
{required by Section 302 of the Sarbanes-Oxley Act of 2002)

I, Scott A. Cisel, certify that:
1. I have reviewed this report on Form 10-K for the fiscal year ended December 31, 2006 of illinois Power Company;

2. .Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in tight of the circumstances under which such statements were made,
not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
i all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and
pracedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(s}) for the reqgistrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b) Evalpated the effectiveness of the registrant’s disclosure cantrols and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based an such evaluation; and

¢) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during
the registrant's most recent fiscal quarter {the registrant's fourth fiscal quarter in the case of an annual report)
that hias materialiy affected, or is reasonably likely to materially affect, the registrant's interna! control over
financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant's auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control gver financial
reporting which are reasonably likely to adversely affect the registrant's abllny to record, process, summarize and
report financial information; and

b) - Any fraud, whether or not material, that invelves management or other employees who have a significant role in
the registrant’s internal control over financia! reporting.

Date: March 1, 2007
s/ Scott A. Cisel

Scott A. Cisel

Chairman, President and
Chief Executive Officer
{Principal Executive Officer)




Exhibit 31.14

RULE 13a-14{a)/15d-14(a) CERTIFICATION
OF PRINCIPAL FINANCIAL OFFICER OF ILLINOIS POWER COMPANY
(required by Section 302 of the Sarbanes-Oxley Act of 2002)

|, Warner L. Baxter, certify that:
1. I have reviewed this report on Form 10-K for the fiscal year ended December 31, 2006 of lllinois Power Company;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were made,
not misleading with respect to the period covered by this report; :

3. Based on my knowledge, the financial statements, and other financial informatfon included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(g)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

¢) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during
the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report)
that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over
financial reporting; and

5. The registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control
over financial. reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors.{or persons
performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internat control over financial
reporting which are reasonably, likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant's internal control over financial reporting.

Date: March 1, 2007

s/ Warner L. Baxter
Warner L. Baxter

Executive Vice President and
Chief Finangial Officer
(Principal Financial Officer)
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Exhibit 32.1

SECTION 1350 GERTIFICATION OF AMEREN CORPQORATION
(required by Section 906 of the
Sarbanes-Oxley Act of 2002)

In connection with the report on Form 10-K for the fiscal year ended December 31, 2006 of Ameren Corporation (the
“Registrant”) as filed by the Registrant with the Securities and Exchange Commission on the date hereof (the “Form 10-K"),
each undersigned officer of the Registrant does hereby certify, pursuant to 18 U.5.C. §1350, as adopted pursuant to §906 of the
Sarbanes-Oxley Act of 2002, that:

(1) The Form 10-K fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934
{15 U.S.C. 78m or 780(d)); and

(2) The information contained in the Form 10-K fairly presents, in alt material respects, the financial condition and results of
operations of the Registrant.

Date: March 1, 2007

fs/ Gary L. Rainwater

Gary L. Rainwater
Chairman, President and
Chief Executive Officer
{Principal Executive Officer)

fs/ Warner L. Baxter

Warner L. Baxter
Executive Vice President and
Chief Financial Officer

. (Principal Financial Officer)




Exhibit 32.2

SECTION 1350 CERTIFICATION OF UNION ELECTRIC COMPANY
(required by Section 906 of the
Sarbanes-Oxltey Act of 2002)

In connection with the report on Form 10-K for the fiscal year ended December 31, 2006 of Union Electric Company (the
“Registrant”} as filed by the Registrant' with the Securities and Exchange Commission on the date hereof (the “Form 10-K"), -
each undersigned officer of the Registrant does hereby certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the
Sarhanes-Oxfey Act of 2002, that:

(1) The Form 10-K fully complies with the requiréments of Section 13(a) or 15(df) of the Securities Exchange Act of 1934
{15 U.S.C. 78m or 780(d)); and

(2) . The information contained in the Form 10-K fairly presents, in all material respects, the financial condition and results of
operations of the Registrant.

Date; March 1, 2007

/s Thomas R. Voss

Thomas R. Voss
Chairman, President and
-Chief Executive Officer
(Principal Executive Officer)

- fs/  Warner L. Baxter
Warner L. Baxter
Executive Vice President and
Chief Financla! Officer
(Principal Financial Officer)




" Exhibit 32.3

SECTION 1350 CERTIFICATION
OF CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
(required by Section 906 of the
Sarbanes-Oxlay Act of 2002)

In connection with the report on Form 10-K for the fiscal year ended December 31, 2006 of Centra! Illinois Public Service
Company (the “Registrant”) as filed by the Registrant with the Securities and Exchange Commission on the date hereof (the
“Form 10-K™), each undersignad officer of the Registrant does hereby certify, pursuant to 18 U.5.C. §1350, as adopted pursuant
to §906 of the Sarbanes-Oxley Act of 2002, that;

(1) The Form 10-K fully complies with the requirements of Section 13(a} or 15(d) of the Securities Exchange Act of 1934
{15 U.S.C. 78m or 780(d)); and .

(2) The information contained in the Form 10-K fairly presents, .in all material respects; the financial condition and results of
operations of the Registrant.

Date: March 1, 2007

/sf Scott A. Cisel

Scott A. Cisel

Chairman, President and
Chief Executive Officer
(Principal Executive Officer)

/s Warner L. Baxter

Warner L. Baxter

Executive Vice President and
Chief Financial Officer
{Principal Financial Officer)
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Exhibit 32.4

SECTION 1350 CERTIFICATION OF
AMEREN ENERGY GENERATING COMPANY
{required by Sectien 906 of the
Sarbanes-Oxley Act of 2002)

in connection with the report on Form 10-K for the fiscal year ended December 31, 2006 of Ameren Energy Generating
Company (the “Registrant”} as filed by the Registrant with the Securities and Exchange Commission on the date hereof (the
“Form 10-K™), each undersigned officer of the Registrant does hereby certify, pursuant to 18 U.S.C. §1350, as adopted pursuant
to §906 of the Sarbanes-Oxley Act of 2002, that:

{1} The'Form 10-K fully complies with the requirements of Section 13(a) or 15{d) of the Securities Exchange Act: of 1934
{15 U.S.C. 78m or 780(d)}; and

{2) The information contained in the Form 10-K fairly presents, in all material respects, the fmanmal condmon and resuilts of
operations of the Registrant,

Date: March 1, 2007

fs/ R. Alan Keltey

R. Alan Kelley
Presfdent
(Principal Executive Officer)

s/ Warnar L. Baxter

Warner L. Baxter

Executive Vice President and
Chief Financial Officer
(Principal Financial Officer)




Exhibit 32.5

SEGTION 1350 CERTIFICATION OF
GILCORP INC.
(required by Section 906 of the
Sarbanes-Oxley Act of 2002)

In connection with the report on Form 10-K for the fiscal year ended December 31, 2006 of CILCORP Inc. (the “Registrant”) as
filed by the Registrant with the Securities and Exchange Commission on the date hereof (the “Form 10-K”}, each undersigned
officer of the Registrant dogs hereby certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley
Act of 2002, that:

{1} The Form 10-K fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934
(15 U.S.C. 78m or 780(d)); and

{2} The information contained in the Form 10-K fairly presents, in all material respects, the financial condition and resuits of
operations of the Registrant.

Date; March 1, 2007

8/ Gary L. Rainwater

Gary L. Rainwater
Chairman, President and
Chief Executive Officer
(Principal Executive Officer)

fs/  Warner L. Baxer

Warner L. Baxter

Executive Vice President and
Chief Financial Officer
{Principal Financial Qfficer)




Exhibit 32.6

SECTION 1350 CERTIFIGATION OF
GENTRAL ILLINOIS LIGHT COMPANY
(required by Section 906 of the
Sarbanes-Oxley Act of 2002)

In connection with the report on Form 10-K for the fiscal year ended December 31, 2006 of Central {llinois Light Company (the
“Registrant”) as filed by the Registrant with the Securities and Exchange Commission on the date hereof (the “Form 10-K),
each undersigned officer of the Registrant does hereby certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the
Sarbanes-Oxley Act of 2002, that:

(1} The Form 10-K fully compties with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934
(15 U.S.C. 78m or 780(d)); and

{2) The information contained in the Form 10-K fairly presents, in all material respects, the financial condition and results of
operations of the Registrant.

Date: March 1, 2007

/s/ Scott A. Cisel

Scott A. Cisel

Chairman, President and
Chief Executive Officer
{Principal Executive Officer)

/s Warner L. Baxter

Warner L. Baxter

Fxecutive Vice President and
Chief Financial Officer
{Principal Financial Officer)




Exhibit 32.7

SECTION 1350 CERTIFICATION OF
ILLINDIS POWER COMPANY
(required by Section 906 of the
Sarbanes-Oxley Act of 2002)

In connection with the report on Form 10-K for the fiscal year ended December 31, 2006 of lllinois Power Company (the
“Registrant”) as filed by the Registrant with the Securities and Exchange Commission on the date hereof (the “Form 10-K"),
each undersigned officer of the Registrant does hereby certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to §905 of the
Sarbanes-Oxley Act of 2002, that:

(1) The Form 10-K fuily complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934
(15 U.S.C. 78m or 780(d)); and

{2) The information contained in the Form 10-K fairly presents, in all material respects, the financial condition and resufts of
operations of the Registrant.

Date: March 1, 2007

s/ Scott A. Cisel

Scott A, Cisel

Chairman, President and
Chief Executive Officer
{Principal Executive Officer)

/s Warner L. Baxter

Warner L. Baxter

Executive Vice President and
Chief Financial Officer
(Principal Financtai Officer)




Common Stock and Dividend information

Ameren’s common stock is listed on the New York Stock
Exchange {ticker symbol: AEE). Ameren began trading on
January 2, 1998, following the merger of Union Electric
Company and CIPSCO Inc. on December 31, 1997.

Ameren common shareholders of record totaled 79,423
on December 31, 2006. The following table presents the
price ranges and dividends paid per Ameren common
share for each quarter during 2006 and 2005.

AEE 2006

Dividends
Quarter Ended High low Close Paid
March 31 $52.75 $4B.51 $49.82 63%¢
June 30 51.30 4796 5050 B3Y%
September 30 §3.77 4980 5279 63Y%
December 31 55.24 5219 53.73 63%,
AEE 2005

Dividends
Quarter Ended High low Close Paid
March 31 $52.00 $47.51 $49.01 63%¢
June 30 5584 4870 5530 63Y
September 30 56.77 5205 5349 83%
December 31 5446 4961 5124 83Y%
Annual Meeting

The annual meeting of Ameren Corporation shareholders
will convene at @ a.m. {Central Time), Tuesday, April 24,
2007, at The Saint Louis Art Museum, One Fine Arts Drive,
Forest Park, St. Louis, Missouri. The annual shareholder
meetings of Centrat Hlincis Light Company, Central (llincis
Public Service Company, lllinois Power Company and
Unicn Electric Company will be held at the same time.

DRPius

Any person of legal age or entity, whether or not an
Ameren shareholder, is eligible to participate in DRPlus,
Ameren's dividend reinvestment and stock purchase plan.
Participants can;

] make cash investments by check or autematic direct
debit to their bank accounts to purchase Ameren
commoen stock, totaling up to $120,000 annually,

] reinvest their dividends in Ameren common stock
or receive Ameren dividends in cash, and

{1 place Ameren common stock certificates in
safekeeping and receive regular account statements.

For more information about DRPlus, you may obtain
a prospectus from the company’s Investor Services
representatives.

Direct Deposit of Dividends

All registered Ameren commen, and Union Electric
Company, Central lllinois Light Company, Central lilinois
Public Service Company and lllinois Power Company
preferred, shareholders can have their cash dividends
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Investor Information

automatically deposited to their bank accounts. This
service gives shareholders immediate access to their
dividend on the dividend payment date and eliminates
the possihility of lost or stalen dividend checks.

Corporate Governance Documents

Ameren makes available, free of charge through its
Web site (www.ameren.com), the charters of the
board of directors’ audit committee, human resources
committee, nominating and corporate governance
committee, nuclear oversight committee, and public
policy committee. Also available on Ameren’'s Web
site are its corporate governance guidelines, director
nomination policy, communications to the board of
directors policy, policy and procedures with respect to
related-person transactions, Code of Business Conduct
(referred to as the “Corporate Compliance Policy”) and
its Code of Ethics for principal executive and senior
financial officers. These documents are also available
in print, free of charge upon written request, from the
Office of the Secretary, Ameren Corporation, PO. Box
66149, Mail Code 1370, St. Louis, MO 63166-6149,

Ameren also makes available, free of charge through its
Web site, the company’s annual reports on SEC Form
10-K, quarterly reports on SEC Form 10-Q, and its current
reports on SEC Form B-K, including the chief executive
officer and chief financial officer certifications required to
be filed with the Securities and Exchange Commission
with the annual and quarterly reports.

Online Stock Account Access

Ameren's Web site (www.ameren.com) allows registered
shareholders to access their account information online.,
Shareholders can securely change their reinvestment op-
tions, view account summaries, receive DRPlus statements
and more through the Web site. This is a free service.

Investor Services

Ameren's Investor Services representatives are available
to help you each business day from 8:00 a.m. to

4:00 p.m. (Central Time). Please write or call: Ameren
Services Company, Investor Services, PO. Box 66887,
St. Louis, MO 63166-6887. Phone: 314-554-3502 or
toll-free: 800-255-2237. Email: invest@ameren.com

Transfer Agent, Registrar and Paying Agent

The Transfer Agent, Registrar and Paying Agent for
Ameren common stock and Union Electric Company,
Central lllinois Light Company, Central lllinois Public
Service Company and lllinois Power Company preferred
stock is Ameren Services Company.

Office

Ameren Corporation
One Ameren Plaza
1907 Chouteau Avenue
St. Louis, MQ 63103
314-621-3222
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