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This Form 10-Q contains "forward-looking statemémtghin the meaning of

Section 21E of the Securities Exchange Act of 1834amended. Forward-looking statements shoulddzwith the cautionary statements
and important factors included in this Form 10-@emthe heading Forward-looking Statements. Ford@olling statements are all
statements other than statements of historical ifaditiding those statements that are identifiedheyuse of the words "anticipates,"
"estimates," " plans," "pregj¢ "projects” and similar expressions.

expects," "intends,

4



GLOSSARY OF TERMS AND ABBREVIATIONS

When we refer to our, we or us, it indicates thatreferred information relates to all Ameren Comgs. When we refer to financing or
acquisition activities, we are defining Ameren las parent holding company. When appropriate, sidyggd of Ameren are specifically
referenced in order to distinguish among theireddht business activities.

AERG - AmerenEnergy Resources Generating Compaswybsidiary of CILCO, which operates a non ratail@gd electric generation
business in Illinois and which was formerly knows@entral Illinois Generation, Inc.

AES - The AES Corporation.

AFS - Ameren Energy Fuels and Services Company, a sabsiof Resources Company, which procures fuelgagland manages the rela
risks for the Ameren Companies.

Ameren - Ameren Corporation and its subsidiariea @onsolidated basis. When referring to finan@ngcquisition activities, Ameren is
defined as Ameren Corporation, the parent.

Ameren Companies - The individual Registrants withie Ameren consolidated group.

Ameren Energy - Ameren Energy, Inc., a subsididrmeren Corporation, which serves as a power niargg@nd risk management agent
for UE and Genco for transactions of primarily l#ssn one year.

Ameren Services - Ameren Services Company, a siaipgidf Ameren Corporation, which provides a variet support services to Ameren
and its subsidiaries.

Capacity factor - A measure that indicates thegrgrof an electric power generating unit's(s’) capahat was used during a period.

CILCO - Central lllinois Light Company, a subsidiasf CILCORP, which operates a rate-regulated trassion and distribution business, a
primarily non rate-regulated electric generatiosibass, and a rate-regulated natural gas distibitisiness in Illinois as AmerenCILCO.
CILCO owns all of the common stock of AERG.

CILCORP - CILCORP Inc., a subsidiary of Ameren Gwgiion, which operates as a holding company fGQ.

CIPS - Central lllinois Public Service Companyuasidiary of Ameren Corporation, which operateata-regulated electric and natural gas
transmission and distribution business in lllinessAmerenCIPS.

Cooling degree days - The summation of positiveedéhces between the mean daily temperature artbtdegrees Fahrenheit base. This
statistic is useful as an indicator of demand fecteicity for summer space cooling for residential commercial customers.

CT - Combustion turbine generation equipment.

Development Company - Ameren Energy Developmentgzmy, a subsidiary of Resources Company and pafé&¢nco, which develops
and constructs generating facilities for Genco.

DOE - Department of Energy, a governmental agefitlgeoUnited States of America.
DOJ - Department of Justice, a governmental agehtye United States of America.
DRPIlus - Ameren Corporation's dividend reinvestnat stock purchase plan.

Dynegy - Dynegy Inc., the indirect parent compahillmois Power.



EEI - Electric Energy, Inc., a 60%-owned subsidiainAmeren Corporation, which is 40% owned by UH &3% owned by Resources
Company, and which operates electric generatiortrmamgmission facilities in lllinois.

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

Equivalent availability factor - A measure thatigates the percent of time an electric power gamgranit(s) was available for service
during a period.

ERISA - Employee Retirement Income Security Acl87¥4, as amended.
Exchange Act - Securities Exchange Act of 1934raended.

FASB - Financial Accounting Standards Board, amaking organization that establishes financial aoting and reporting standards in the
United States of America.

FCC - Federal Communications Commission, a govent@hagency of the United States of America.

FERC - Federal Energy Regulatory Commission, a gowental agency of the United States of Americé txmong other things, regulates
interstate transmission and wholesale sales ofriiég and natural gas and related matters anddsldctric facilities.

FIN - FASB Interpretation intended to clarify acating pronouncements previously issued by the FASB.
Fitch - Fitch Ratings, a credit rating agency.

FTC - Federal Trade Commission, a governmental@gehthe United States of America.

GAAP - Generally accepted accounting principlethimUnited States of America.

Genco - Ameren Energy Generating Company, a su#gidi Development Company, which operates a ntanegulated electric generation
business in lllinois and Missouri.

GridAmerica Companies - UE, CIPS, American Transiois Systems, Inc., a subsidiary of FirstEnergypCand Northern Indiana Public
Service Company, a subsidiary of NiSource, Inccafest.

Hart-Scott-Rodino Act - Hart-Scott-Rodino Antitrdstprovements Act of 1976, which establishes pracesi for companies involved in
transactions that meet certain criteria to file@nperger notification with the FTC and the DOJ A&nst Division and establishes prescribed
time periods for government review prior to comjplgttheir transaction.

Heating degree days - The summation of negatiferdifices between the mean daily temperature arébtdegrees Fahrenheit base. This
statistic is useful as an indicator of demand fecteicity and natural gas for winter space heaforgesidential and commercial customers.

IBEW - International Brotherhood of Electrical Work ers.

ICC - lllinois Commerce Commission, a state agethey regulates the lllinois utility businesses apérations of UE, CIPS, CILCO and
lllinois Power.

lllinois Customer Choice Law - lllinois Electric 8&&ce Customer Choice and Rate Relief Law of 1987ich provides for electric utility
restructuring and introduces competition into teif supply of electric energy in lllinois.

lllinois Power - lllinois Power Company, a whollyaed subsidiary of Illinova Corporation, which is@bsidiary of Dynegy.

IUOE - International Union of Operating Engineers.



MAIN - Mid-America Interconnected Network, Inc., ®of the regional electric reliability councils ergzed for coordinating the planning
and operation of the nation's bulk power supply.

Marketing Company - Ameren Energy Marketing Compangubsidiary of Resources Company, which map@tger for periods primarily
over one year.

Medina Valley - AmerenEnergy Medina Valley Cogero(M), LLC and its subsidiaries, which are subsidgof Resources Company, which
indirectly own a 40 megawatt, gas-fired electriogmtion plant.

Midwest ISO - Midwest Independent Transmission Sysim Operator Inc.

Missouri Environmental Authority - State Environnt&nmprovement and Energy Resources Authorityhef$tate of Missouri, a
governmental instrumentality that is authorizediriance environmental projects through the issuarficax exempt bonds and notes.

Money pool - Borrowing arrangements with and amtiregAmeren Companies to coordinate and providedaain short-term cash and
working capital requirements. Separate money pa@snaintained between rate-regulated and norregtdated businesses referred to as the
utility money pool and the non-state regulated &lilaisy money pool, respectively.

Moody's - Moody's Investors Service, Inc., a cregiing agency.

MoPSC - Missouri Public Service Commission, a stéafency that regulates the Missouri utility bussnasd operations of UE.
NRC - Nuclear Regulatory Commission, a governmentahagef the United States of America.

NOx - Nitrogen oxide.

NYMEX - New York Mercantile Exchange.

OATT - Open Access Transmission Tariff.

OCI - Other Comprehensive Income (Loss) as define@GAAP.

PJIM - PJM Interconnection LLC.

PUHCA - Public Utility Holding Company Act of 1938s amended.

Resources Company - Ameren Energy Resources Compaypsidiary of Ameren Corporation, which corssgdtnon rate-regulated
operations, including Development Company, Gencarketing Company, AFS and Medina Valley.

RRO - Regional Reliability Organization.

RTO - Regional Transmission Organization.

S&P - Standard and Poor's Inc., a credit ratinghege

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

SFAS - Statement of Financial Accounting Standattsaccounting and financial reporting rules issig the FASB.
SO2 - Sulfur dioxide.

UE - Union Electric Company, a subsidiary of Ame€arporation, which operates a rate-regulated etegéneration, transmission and
distribution business, and a rate-regulated nagasldistribution business in Missouri and IllinassAmerenUE.
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FORWARD -LOOKING STATEMENTS

Statements made in this report, which are not baedustorical facts, are "forward-looking" andcardingly, involve risks and uncertainties
that could cause actual results to differ materitmbm those discussed. Although such "forward-lagk statements have been made in good
faith and are based on reasonable assumptions,ithro assurance that the expected results with&ved. These statements include
(without limitation) statements as to future expéions, beliefs, plans, strategies, objectivesnasyeonditions, and financial performance. In
connection with the "safe harbor" provisions of Brévate Securities Litigation Reform Act of 199 are providing this cautionary
statement to identify important factors that cocddise actual results to differ materially from thasticipated. The following factors, in
addition to those discussed elsewhere in this tepat in past and subsequent filings with the SE6Q|d cause actual results to differ
materially from management expectations as suggjéstsuch "forward-looking" statements:

o the closing and timing of Ameren's acquisitiorllifiois Power and the impact of any conditiongpised by regulators in connection with
their approval thereof;

o the effects of the stipulation and agreementingjdo the UE Missouri electric excess earning®plaint case and other regulatory actions,
including changes in regulatory policies;

o changes in laws and other governmental actioshjding monetary and fiscal policies;

o the impact on the company of current regulatiefested to the opportunity for customers to chaggnative energy suppliers in lllinois;
o the effects of increased competition in the feitdue to, among other things, deregulation of teaspects of our business at both the state
and federal levels;

o the effects of participation in a FERC-approvadRincluding activities associated with the Midwk3O;

o the availability of fuel for the production ofeetricity, such as coal and natural gas, and psethpower and natural gas for distribution,
the level and volatility of future market prices fuch commaodities, including the ability to recoaay increased costs;

o the use of financial and derivative instruments;

0 average rates for electricity in the Midwest;

o business and economic conditions;

o the impact of the adoption of new accountingddads and the application of appropriate techracabunting rules and guidance;

o0 interest rates and the availability of capital;

o actions of ratings agencies and the effects cif sgtions;

o weather conditions;

0 generation plant construction, installation ard@rmance;

o0 operation of nuclear power facilities, includipipnned and unplanned outages, and decommissioosts;

o the effects of strategic initiatives, includingpaisitions and divestitures;

o the impact of current environmental regulationsitlities and generating companies and the egtiect that more stringent requirements
will be introduced over time, which could potenfgadhave a negative financial effect;

o future wages and employee benefits costs, inofudnanges in returns on benefit plan assets;

o disruptions of the capital markets or other esv@making the Ameren Companies' access to necesaital more difficult or costly;

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

o difficulties in integrating CILCO and lllinois Reer, if consummated, with Ameren's other busingsses

o changes in the energy markets, environmental tawsgulations, interest rates or other factoreeskly impacting assumptions in
connection with the CILCORP and lllinois Power¢ciinsummated, acquisitions;

o cost and availability of transmission capacitytfee energy generated by the Ameren Companiesrgtmg facilities or required to satisfy
energy sales made by the Ameren Companies; anddedadministrative proceedings.

Given these uncertainties, undue reliance shouldb@@laced on these forwalabking statements. Except to the extent requirethb federe
securities laws, we undertake no obligation to jeldplpdate or revise any forward-looking statersemthether as a result of new
information, future events or otherwise.



PART I. FINANCIAL INFORMA
ITEM 1. FINANCIAL STATEMENTS.

AMEREN CORPORATION
CONSOLIDATED STATEMENT OF |
(Unaudited) (In millions, except per

Operating Revenues:
Electric

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 (Deductions):
Miscellaneous income
Miscellaneous expense

Total other income and (deductions)

Interest Charges and Preferred Dividends:
Interest
Preferred dividends of subsidiaries

Net interest charges and preferred dividends

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

Income Before Cumulative Effect of Change in Accoun
Principle

Cumulative Effect of Change in Accounting Principle
Net of Income Taxes of $-, $-, $- and $12

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 Common Share
Average Common Shares Outstanding

The accompanying notes are an integral part of thes

TION

NCOME
share amounts)

Three Months Ended Six Months En

June 30, June 30,

2004 2003 2004

$ 1032 $ 968 $ 1,945
119 118 420
1 2 3

1,152 1,088 2,368

282 239 553
75 83 288
343 307 649
132 132 262
74 77 154

906 838 1,906

246 250 462

4 5 12
4 ) ®)
- @ 7
66 69 130
2 2 5
68 71 135
Change
178 177 334
60 67 119
ting

118 110 215

$

$ 118 $ 110$% 215 $

$ 065 $ 068 3% 120 $

$ 065 $ 068% 120 $

$ 0635 $ 0635 % 127 $

182.7 161.2 178.5

e consolidated financial statements.
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AMEREN CORPORATION
CONSOLIDATED BALANCE SHEET
(Unaudited) (In millions, except per share amo

ASSETS
Current Assets:
Cash and cash equivalents
Accounts receivables - trade (less allowance for
accounts of $12 and $13, respectively)
Unbilled revenue
Miscellaneous accounts and notes receivable
Materials and supplies, at average cost
Other current assets

Total current assets

Property and Plant, Net

Investments and Other Non-Current Assets:
Investments in leveraged leases
Nuclear decommissioning trust fund
Goodwill and other intangibles, net
Other assets

Total investments and other non-current assets
Regulatory Assets

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS'
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
Deferred Credits and Other Non-Current Liabilities:
Accumulated deferred income taxes, net
Accumulated deferred investment tax credits
Regulatory liabilities
Asset retirement obligations
Accrued pension liabilities
Other deferred credits and liabilities

Total deferred credits and other non-current li

Preferred Stock of Subsidiaries Not Subject to Mand
Minority Interest in Consolidated Subsidiaries
Commitments and Contingencies (Note 9)
Stockholders' Equity:

Common stock, $.01 par value, 400.0 shares author

shares outstanding of 183.3 and 162.9 respectiv
Other paid-in capital, principally premium on com
Retained earnings
Accumulated other comprehensive income (loss)
Other

Total stockholders' equity

The ac

TOTAL LIABILITIES AND STOCKHOLDERS' EQUI

companying notes are an integral part of thes

10

unts)
June 30, December 31,
2004 2003
$ 511 $ 111
doubtful
343 326
258 221
a7 126
458 487
35 46
1,652 1,317
11,052 10,920
153 164
219 212
565 574
354 320
1,291 1,270
682 729
$ 14,677 $ 14,236
EQUITY
$ 291 $ 498
35 161
273 480
220 103
215 215
1,034 1,457
4,051 4,070
Redemption 21 21
1,775 1,853
145 151
862 824
425 413
744 699
175 190
abilities 4,126 4,130
atory Redemption 182 182
25 22
ized -
ely 2 2
mon stock 3,456 2,552
1,835 1,853
(41) (44)
(14) 9)
5,238 4,354
TY $ 14677 $ 14,236

e consolidated financial statements.



AMEREN CORPORATION
CONSOLIDATED STATEMENT OF CAS
(Unaudited) (In million

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 princ
Depreciation and amortization
Amortization of nuclear fuel
Amortization of debt issuance costs and premium
Deferred income taxes, net
Deferred investment tax credits, net
Coal contract settlement
Other
Changes in assets and liabilities, excluding
Receivables, net
Materials and supplies
Accounts and wages payable
Taxes accrued
Assets, other
Liabilities, other

Net cash provided by operating activities

Cash Flows From Investing Activities:
Construction expenditures
Acquisitions, net of cash acquired
Nuclear fuel expenditures

Other

Net cash used in investing activities

Cash Flows From Financing Activities:
Dividends on common stock
Capital issuance costs
Redemptions, repurchases, and maturities:
Nuclear fuel lease
Short-term debt
Long-term debt
Issuances:
Common stock
Long-term debt

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 period

Cash Paid During the Periods:

Interest
Income taxes, net

The accompanying notes are an integral part of thes

H FLOWS
s)

Six Months Ende
June 30,

iple -

262
13

/discounts 5

(5)

(6)

18

1

the effects of the acquisitions:

(23)

29
(162)
117

$ 145 %
71

e consolidated financial statements.
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UNION ELECTRIC COMPANY
CONSOLIDATED STATEMENT OF INCOME
(Unaudited) (In millions)

Operating Revenues:
Electric
Gas

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 (Deductions):
Miscellaneous income
Miscellaneous expense
Total other income and (deductions)

Interest Charges

Income Before Income Taxes

Income Taxes

Net Income

Preferred Stock Dividends

Net Income Available to Common Stockholder

The accompanying notes as they relate to UE are an

Three Months Ended Six Month
June 30, June
2004 2003 2004
$ 658 $ 616 $ 1,206
25 20 97
683 636 1,303
139 123 282
14 13 58
207 187 400
74 71 146
56 54 111
490 448 997
193 188 306
4 8 9
(4) (2) (5)
- 6 4
26 26 51
167 168 259
58 61 92
109 107 167
2 2 3
$ 107 $ 105 % 164

12

integral part of these consolidated financial state
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UNION ELECTRIC COMPANY
CONSOLIDATED BALANCE SHE
(Unaudited) (In millions, except per

ASSETS
Current Assets:
Cash and cash equivalents
Accounts receivable - trade (less allowance for d
accounts of $5 and $6, respectively)
Unbilled revenue
Miscellaneous accounts and notes receivable
Materials and supplies, at average cost
Other current assets

Total current assets

Property and Plant, Net

Investments and Other Non-Current Assets:
Nuclear decommissioning trust fund
Other assets

Total investments and other non-current assets
Regulatory Assets

TOTAL ASSETS

LIABILITIES AND STOCKHOLDER'S

Current Liabilities:

Current maturities of long-term debt

Short-term debt

Borrowings from money pool

Accounts and wages payable

Taxes accrued

Other current liabilities

Total current liabilities

Long-term Debt, Net

Deferred Credits and Other Non-Current Liabilities:
Accumulated deferred income taxes, net
Accumulated deferred investment tax credits
Regulatory liabilities
Asset retirement obligations
Accrued pension and other postretirement benefits
Other deferred credits and liabilities

Total deferred credits and other non-current li

Commitments and Contingencies (Note 9)
Stockholder's Equity:

Common stock, $5 par value, 150.0 shares authoriz

Preferred stock not subject to mandatory redempti
Other paid-in capital, principally premium on com
Retained earnings

Accumulated other comprehensive income (loss)

Total stockholder's equity

TOTAL LIABILITIES AND STOCKHOLDER'S EQUI

The accompanying notes as they relate to UE are an

ET
share amounts)

June 30,
2004

oubtful

EQUITY

abilities 2,849

ed - 102.1 shares outstanding 511
on 113
mon stock 702
1,649
(30)

TY $ 8,629

integral part of these consolidated financial state
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UNION ELECTRIC COMPANY
CONSOLIDATED STATEMENT OF CAS
(Unaudited) (In million

Cash Flows From Operating Activities:
Net income
Adjustments to reconcile net income to net cash
provided by operating activities:
Depreciation and amortization
Amortization of nuclear fuel
Amortization of debt issuance costs and premium
Deferred income taxes, net
Deferred investment tax credits, net
Coal contract settlement
Other
Changes in assets and liabilities:
Receivables, net
Materials and supplies
Accounts and wages payable
Taxes accrued
Assets, other
Liabilities, other

Net cash provided by operating activities

Cash Flows From Investing Activities:
Construction expenditures

Nuclear fuel expenditures

Other

Net cash used in investing activities

Cash Flows From Financing Activities:
Dividends on common stock
Dividends on preferred stock
Capital issuance costs
Redemptions, repurchases, and maturities:
Nuclear fuel lease
Short-term debt
Long-term debt
Issuances:
Long-term debt
Borrowings from money pool

Net cash 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 period
Cash Paid During the Periods:

Interest
Income taxes, net

The accompanying notes as they relate to UE are an

H FLOWS
s)

/discounts

integral part of these consolidated financial state

14
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CENTRAL ILLINOIS PUBLIC SERVIC
STATEMENT OF INCOME
(Unaudited) (In million

Operating Revenues:
Electric $
Gas

Total operating revenues

Operating Expenses:

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 (Deductions):
Miscellaneous income
Miscellaneous expense

Total other income and (deductions)

Interest Charges

Income Before Income Taxes

Income Taxes

Net Income

Preferred Stock Dividends

Net Income Available to Common Stockholder  $

The accompanying notes as they relate to CIPS are a

E COMPANY

s)

Three Months Ended

Six Months Ended

June 30, June 30,
2004 2003 2004 20
139 $ 137 $ 266 $ 2
28 30 113 1
167 167 379 3
79 82 159 1
16 18 72

35 38 72

13 13 26

5 7 14

148 158 343 3
19 9 36

6 7 13

(1) (1) (1)

5 6 12

8 9 16

16 6 32

8 3 14

8 3 18

- - 1

8 $ 3 3% 17 3

n integral part of these financial statements.
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CENTRAL ILLINOIS PUBLIC SERVIC
BALANCE SHEET
(Unaudited) (In million

ASSETS

Current Assets:
Cash and cash equivalents
Accounts receivable - trade (less allowance for d
accounts of $2 and $1, respectively)
Unbilled revenue
Miscellaneous accounts and notes receivable
Current portion of intercompany note receivable -
Current portion of intercompany tax receivable -
Materials and supplies, at average cost
Other current assets

Total current assets

Property and Plant, Net

Investments and Other Non-Current Assets:
Intercompany note receivable - Genco
Intercompany tax receivable - Genco
Other assets

Total investments and other non-current assets
Regulatory Assets

TOTAL ASSETS

LIABILITIES AND STOCKHOLDER'S
Current Liabilities:
Accounts and wages payable
Borrowings from money pool
Taxes accrued
Other current liabilities

Total current liabilities

Long-term Debt, Net

Deferred Credits and Other Non-Current Liabilities:
Accumulated deferred income taxes, net
Accumulated deferred investment tax credits
Regulatory liabilities
Other deferred credits and liabilities

Total deferred credits and other non-current li

Commitments and Contingencies (Note 9)
Stockholder's Equity:

Common stock, no par value, 45.0 shares authorize

Preferred stock not subject to mandatory redempti
Retained earnings
Accumulated other comprehensive income (loss)

Total stockholder's equity

TOTAL LIABILITIES AND STOCKHOLDER'S EQUITY

The accompanying notes as they relate to CIPS are a

E COMPANY

s)
June 30, Dec ember 31,
2004 2003
$ 3 % 16
oubtful
51 48
61 64
22 22
Genco 324 49
Genco 12 12
42 51
12 6
527 268
951 955
- 324
144 150
23 17
167 491
31 28
$ 1676 $ 1,742
EQUITY
$ 74 $ 71
47 121
31 19
26 27
178 238
485 485
269 269
11 11
146 145
63 62
abilities 489 487
d - 25.5 shares outstanding 120 120
on 50 50
358 369
4 (1)
524 532
$ 1676 $ 1,742

n integral part of these financial statements.
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CENTRAL ILLINOIS PUBLIC SERVIC

STATEMENT OF CASH FLOW
(Unaudited) (In million

Cash Flows From Operating Activities:
Net income
Adjustments to reconcile net income to net cash
provided by operating activities:
Depreciation and amortization
Deferred income taxes, net
Deferred investment tax credits, net
Other
Changes in assets and liabilities:
Receivables, net
Materials and supplies
Accounts and wages payable
Taxes accrued
Assets, other
Liabilities, other

Net cash provided by operating activities

Cash Flows From Investing Activities:
Construction expenditures
Intercompany note receivable - Genco

Net cash provided by investing activities

Cash Flows From Financing Activities:
Dividends on common stock
Dividends on preferred stock
Repayments to money pool
Redemptions, repurchases, and maturities:
Long-term debt
Borrowings from money pool

Net cash 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 period
Cash Paid During the Periods:

Interest
Income taxes, net

The accompanying notes as they relate to CIPS are a

E COMPANY
S
s)

Six Months Ended
June 30,

26 26
(12) (11)
- (1)
3 )
- 21
9 8
3 )
12 -
(7) 7
10 5
"""" 62 57
(21) (22)
49 62
"""" 28 40
(28) (39)
(1) (1)
(74) -
- (95)
- 39
"""" (103) (%)
(13) 1
16 17

$ 16 $ 20

n integral part of these financial statements.



AMEREN ENERGY GENERATING CO
STATEMENT OF INCOME
(Unaudited) (In million

Operating Revenues:
Electric

Total operating revenues
Operating Expenses:
Fuel and purchased power
Other operations and maintenance
Depreciation and amortization
Taxes other than income taxes

Total operating expenses

Operating Income

Other Income and (Deductions):
Miscellaneous expense

Total other income and (deductions)

Interest Charges

Income Before Income Taxes and Cumulative Effect of
in Accounting Principle

Income Taxes

Income Before Cumulative Effect of Change in Accoun
Principle

Cumulative Effect of Change in Accounting Principle

Net of Income Taxes of $-, $-, $- and $12

Net Income

The accompanying notes as they relate to Genco are

MPANY
s)
Three Months Ended
June 30,
2004 2003
$ 208 $ 173 $
208 173
90 72
44 35
19 19
6 6
159 132
49 41
24 25
Change
25 16
8 6
ting
17 10

an integral part of these financial statements.
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AMEREN ENERGY GENERATING CO

BALANCE SHEET
(Unaudited) (In millions, excep

ASSETS
Current Assets:
Cash and cash equivalents
Accounts receivable
Materials and supplies, at average cost
Other current assets

Total current assets
Property and Plant, Net
Other Non-Current Assets

TOTAL ASSETS

LIABILITIES AND STOCKHOLDER'S
Current Liabilities:

Accounts and wages payable
Borrowings from money pool
Current portion of intercompany notes payable - C
Current portion of intercompany tax payable - CIP
Taxes accrued
Other current liabilities

Total current liabilities

Long-term Debt, Net

Intercompany Notes Payable - CIPS and Ameren

Deferred Credits and Other Non-Current Liabilities:
Accumulated deferred income taxes, net
Accumulated deferred investment tax credits
Intercompany tax payable - CIPS
Accrued pension and other postretirement benefits
Other deferred credits and liabilities

Total deferred credits and other non-current li

Commitments and Contingencies (Note 9)
Stockholder's Equity:

Common stock, no par value, 10,000 shares authori

Other paid-in capital
Retained earnings
Accumulated other comprehensive (loss) income

Total stockholder's equity

TOTAL LIABILITIES AND STOCKHOLDER'S EQUIT

The accompanying notes as they relate to Genco are

MPANY
t shares)
June 30, December 31,
2004 2003
$ - $ 2
79 88
89 90
2 4
170 184
1,753 1,774
20 19
$ 1,943 $ 1,977
EQUITY
$ 55 $ 75
156 124
IPS and Ameren 358 53
S 12 12
27 30
22 23
630 317
698 698
- 358
104 99
13 13
144 150
22 19
2 2
abilities 285 283

150 150
181 170
(€ 1
330 321

Y $ 1,943 $ 1,977

an integral part of these financial statements.
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AMEREN ENERGY GENERATING CO
STATEMENT OF CASH FLOW
(Unaudited) (In million

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 princ
Depreciation and amortization
Deferred income taxes, net
Other
Changes in assets and liabilities:
Accounts receivable
Materials and supplies
Taxes accrued
Accounts and wages payable
Assets, other
Liabilities, other

Net cash provided by operating activities

Cash Flows From Investing Activities:
Construction expenditures

Net cash used in investing activities

Cash Flows From Financing Activities:
Dividends on common stock
Redemptions, repurchases, and maturities:
Repayments to money pool
Intercompany notes payable - CIPS and Ameren
Issuances:
Borrowings from money pool

Net cash 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 period
Cash Paid During the Periods:

Interest
Income taxes, net paid (refunded)

The accompanying notes as they relate to Genco are

MPANY

Six Months Ended
June 30,

iple -

$ 48 %
15

an integral part of these financial statements.
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CILCORP INC.
CONSOLIDATED STATEMENT OF |
(Unaudited) (In million

Operating Revenues:
Electric
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 (Deductions):
Miscellaneous expense

Total other income and (deductions)
Interest Charges and Preferred Dividends:
Interest
Preferred dividends of subsidiaries

Net interest charges and preferred dividends

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

Net of Income Taxes of $-, $-, $-, $- and $2

Net Income

The accompanying notes as they relate to CILCORP ar

NCOME
s)
--------------- Successor------ ---------Succe
Three Three Six
Months Months Months
Ended Ended Ended
June 30, June 30, June 30,
2004 2003 2004

$ 89 $ 125 $ 187

50 66 191
1 1 2
140 192 380
33 65 78
31 51 138
47 35 90
17 22 33
5 9 14
133 182 353
7 10 27
w0 e
w0 @
14 11 26
1 1 1
15 12 27
© ©
® e
@ - -
$ 4 $ - 8 -

e an integral part of these consolidated financial
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SSOf--------- | -Predecessor-
Five |
Months |
Ended |
June 30, | January
2003 | 2003

169 | 58
2 | -
____________ | e ——————
376 | 105
____________ | [
|
|
107 | 24
134 | a4
57 | 14
36 | 6
17 | 4
____________ | [
351 | 92
____________ | [
|
25 | 13
|
|
@ | -
@ | -
____________ | |,___________
|
20 | 5
1 -
____________ | mm———————
21 | 5
____________ | |____________
|
3 | 8
|
- | 3
____________ I [
|
|
3 | 5
|
|
- | 4
____________ I P
|
$ 31% 9
|
statements.



CILCORP INC.
CONSOLIDATED BALANCE SHE
(Unaudited) (In millions, except s

ASSETS
Current Assets:
Cash and cash equivalents
Accounts receivables - trade (less allowance for
accounts of $4 and $6, respectively)
Unbilled revenue
Miscellaneous accounts and notes receivable
Materials and supplies, at average cost
Other current assets

Total current assets

Property and Plant, Net

Investments and Other Non-Current Assets:
Investments in leveraged leases
Goodwill and other intangibles, net
Other assets

Total investments and other non-current assets
Regulatory Assets

TOTAL ASSETS

LIABILITIES AND STOCKHOLDER'S
Current Liabilities:
Current maturities of long-term debt
Borrowings from money pool
Intercompany note payable - Ameren
Accounts and wages payable
Other current liabilities

Total current liabilities

Long-term Debt, Net

Preferred Stock of Subsidiary Subject to Mandatory

Deferred Credits and Other Non-Current Liabilities:
Accumulated deferred income taxes, net
Accumulated deferred investment tax credits
Regulatory liabilities
Accrued pension and other postretirement benefits
Other deferred credits and liabilities

Total deferred credits and other non-current li

Preferred Stock of Subsidiary Not Subject to Mandat
Commitments and Contingencies (Note 9)
Stockholder's Equity:

Common stock, no par value, 10,000 shares authori

Other paid-in capital

Retained earnings

Accumulated other comprehensive income (loss)

Total stockholder's equity

TOTAL LIABILITIES AND STOCKHOLDER'S EQUI

The accompanying notes as they relate to CILCORP ar

ET
hares)
June 30,
2004
$
doubtful
1
1
1,1
1
5
7
$ 20
EQUITY
$
2
4
6
Redemption
1
2
abilities 5

ory Redemption

zed - 1,000 shares outstanding

TY $ 20

e an integral part of these consolidated financial
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-Successor---------

December 31,
2003

5 % 11

29 59

22 40

6 16

29 154

4 5

95 285

54 1,127

27 130

58 567

18 11

03 708

13 16

- $ 100
32 145
57 46
75 108
37 38
01 437
46 669
21 21
77 181
11 11
31 24
66 259
29 37
14 512
19 19
90 490
31) (13)
5 1
64 478
65 $ 2,136
statements.



CILCORP INC.
CONSOLIDATED STATEMENT OF CASH FLOWS
(Unaudited) (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 princ
Depreciation and amortization
Deferred income taxes, net
Deferred investment tax credits, net
Other
Changes in assets and liabilities:
Receivables, net
Materials and supplies
Accounts and wages payable
Taxes accrued
Assets, other
Liabilities, other

Net cash provided by operating activities

Cash Flows From Investing Activities:
Construction expenditures
Other

Net cash used in investing activities

Cash Flows From Financing Activities:
Dividends on common stock
Redemptions, repurchases, and maturities:
Short-term debt
Long-term debt
Issuances:
Borrowings from money pool
Intercompany note payable - Ameren

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 period

Cash Paid During the Periods:
Interest
Income taxes, net (refunded) paid

The accompanying notes as they relate to CILCORP ar

iple

e an integral part of these consolidated financial

--------- Successor--------- | - -Predecessor--
Six Five |
Months Months |
Ended Ended |
June 30, June 30, | January
e —
2004 2003 | 2003
I T —
I
$ - $ 3 13 9
|
|
- - 4
3 36 | 6
3 3 | ()
- @1 -
7 a7y | -
I
66 32 | (20)
25 3) | 13
(26) 42) | 20
2 3) | 11
3) 18 | 6
()] 4 | | ()
103 19 | 31
1 ————
|
(73) (38) | (16)
4 2 |
I T ——
(69) (36) II (15)
I
|
(18) - | I -
- - (10
(120) (101) | -
|
87 111 | -
11 - -
I T ——
(40) 10 | (10)
R ————
I
(6) ™1 6
11 38 | 32
S ———
5% 31 | $ 38
|
I
20 $ 9 |'$ 5
)] 9 | -

statements.



CENTRAL ILLINOIS LIGHT COM
CONSOLIDATED STATEMENT OF |
(Unaudited) (In million

Operating Revenues:
Electric
Gas

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 (Deductions):
Miscellaneous expense

Total other income and (deductions)

Interest Charges

Income Before Income Taxes and Cumulative Effect of
in Accounting Principle

Income Taxes

Income Before Cumulative Effect of Change in Accoun
Principle

Cumulative Effect of Change in Accounting Principle

Net of Income Taxes of $-, $-, $- and $16

Net Income

Preferred Stock Dividends

Net Income Available to Common Stockholder

The accompanying notes as they relate to CILCO are

PANY
NCOME
s)
Three Months Ended S ix Months Ended
June 30, June 30,
2004 2003 2004 2003
$ 89 $ 125 $ 187 $ 252
45 47 172 166
134 172 359 418
31 62 76 129
25 31 119 115
48 39 95 80
16 19 32 37
6 9 14 21
126 160 336 382
8 12 23 36
2 (€] 3 (1)
)] 1) (3 (1)
4 5 7 10
Change
2 6 13 25
1) 1 4 9
ting
3 5 9 16
’ . ; - 24
3 5 9 40
1 1 1 1
$ 2 % 4 % 8 $ 39
an integral part of these consolidated financial st atements.
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CENTRAL ILLINOIS LIGHT COM
CONSOLIDATED BALANCE SHE
(Unaudited) (In million

ASSETS

Current Assets:
Cash and cash equivalents
Accounts receivable - trade (less allowance for d
accounts of $4 and $6, respectively)
Unbilled revenue
Miscellaneous accounts and notes receivable
Materials and supplies, at average cost
Other current assets

Total current assets

Property and Plant, Net
Other Non-Current Assets
Regulatory Assets

TOTAL ASSETS

LIABILITIES AND STOCKHOLDER'S
Current Liabilities:
Current maturities of long-term debt
Borrowings from money pool
Accounts and wages payable
Taxes accrued
Other current liabilities

Total current liabilities

Long-term Debt, Net

Preferred Stock Subject to Mandatory Redemption

Deferred Credits and Other Non-Current Liabilities:
Accumulated deferred income taxes, net
Accumulated deferred investment tax credits
Regulatory liabilities
Accrued pension and other postretirement benefits
Other deferred credits and liabilities

Total deferred credits and other non-current li

Commitments and Contingencies (Note 9)
Stockholder's Equity:

Common stock, no par value, 20.0 shares authorize

Preferred stock not subject to mandatory redempti
Other paid-in capital

Retained earnings

Accumulated other comprehensive income (loss)

Total stockholder's equity

TOTAL LIABILITIES AND STOCKHOLDER'S EQUI

The accompanying notes as they relate to CILCO are

oubtful

EQUITY

abilities

June 30, Dece
2004

d - 13.6 shares outstanding 186

on

TY

an integral part of these consolidated financial st

25

mber 31,
2003

atements.



CENTRAL ILLINOIS LIGHT COM

CONSOLIDATED STATEMENT OF CAS

(Unaudited) (In million

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 princ
Depreciation and amortization
Deferred income taxes, net
Deferred investment tax credits, net
Other
Changes in assets and liabilities:
Receivables, net
Materials and supplies
Accounts and wages payable
Taxes accrued
Assets, other
Liabilities, other

Net cash provided by operating activities

Cash Flows From Investing Activities:
Construction expenditures
Other

Net cash used in investing activities

Cash Flows From Financing Activities:
Dividends on common stock
Dividends on preferred stock
Redemptions, repurchases, and maturities:
Short-term debt
Long-term debt
Issuances:
Borrowings from money pool

Net cash 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 period
Cash Paid During the Periods:

Interest
Income taxes, net

The accompanying notes as they relate to CILCO are

PANY

H FLOWS
s)
Six Months Ended
June 30,
2004 2003

iple - (24)
3 37
4 )
- 1)
7 @)
52 10
17 5
(28) 4
9 13)
(@) 6
18 17
"""" o 73
(73) (54)
1 1
""" ) 3
(10) (21)
@ @
- (10)
(100) (101)
84 99
""" e @

() (14)
8 22

8 11

an integral part of these consolidated financial st
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AMEREN CORPORATION (CONSOLIDATED)

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

CILCORP INC. (CONSOLIDATED)

CENTRAL ILLINOIS LIGHT COMPANY (CONSOLIDATED)

COMBINED NOTES TO FINANCIAL STATEMENTS (UNAUDITED)
June 30, 2004

NOTE 1 - Summary of Significant Accounting Policies
General

Ameren, headquartered in St. Louis, Missouri, siBlic utility holding company registered with t8&C under the PUHCA. Ameren's
primary asset is the common stock of its subsigs&arAmeren's subsidiaries operate rate-regulagetriel generation, transmission and
distribution businesses, rate-regulated naturabgasbution businesses and non rate-regulatertredegeneration businesses in Missouri and
lllinois. Dividends on Ameren's common stock arpeatedent on distributions made to it by its subsidga Ameren's principal operating
subsidiaries are listed below. Also see Glossareois and Abbreviations.

0 UE, also known as Union Electric Company, opearateate-regulated electric generation, transmissim distribution business, and a rate-
regulated natural gas distribution business in disisand lllinois. UE was incorporated in Missouril922 and is successor to a number of
companies, the oldest of which was organized irl188s the largest electric utility in the StateMissouri and supplies electric and gas
service to a 24,500 square mile area located itraleand eastern Missouri and west central lllindisis area has an estimated population of 3
million and includes the greater St. Louis area.dupplies electric service to approximately 1.2ioml customers and natural gas service to
approximately 130,000 customers. See Note 3 - &adeRegulatory Matters for information regarding fitoposed transfer in 2004 of UE's
lllinois electric and natural gas transmission drwdribution businesses to CIPS.

o CIPS, also known as Central lllinois Public SeevCompany, operates a rate-regulated electrimandal gas transmission and distribution
business in Illinois. CIPS was incorporated imbilis in 1902. It supplies electric and gas utidigyvice to portions of central and southern
lllinois having an estimated population of 1 milli;n an area of approximately 20,000 square mil¢BS supplies electric service to
approximately 325,000 customers and natural gascgeto approximately 170,000 customers.

o Genco, also known as Ameren Energy Generatingp@agy operates a non rate-regulated electric geoerausiness in lllinois and
Missouri. Genco was incorporated in Illinois in MAr2000, in conjunction with the lllinois Custon@hnoice Law. Genco commenced
operations on May 1, 2000, when CIPS transfersetivie coal-fired power plants and related lialghtto Genco at historical net book value.
Genco is a subsidiary of Development Company, whichsubsidiary of Resources Company, which isbaidiary of Ameren. See Note 3 -
Rate and Regulatory Matters for information regagdhe proposed transfer in 2004 of Genco's CTatdakin Pinckneyville and Kinmundy,
lllinois to UE.

0 CILCO, also known as Central lllinois Light Conmgais a subsidiary of CILCORP (a holding compaagyl operates a rate-regulated
electric transmission and distribution businegs;imarily non rate-regulated electric generatiosibass and a rate-regulated natural gas
distribution business in lllinois. CILCO was incorgted in lllinois in 1913. It supplies electricdagas utility service to portions of central
east central lllinois in areas of approximatelyO®, and 4,500 square miles, respectively, with @meased population of 1 million. CILCO
supplies electric service to approximately 205,608komers and natural gas service to approximaty000 customers. In October 2003,
CILCO transferred its coal-fired plants and a C@ilfy, representing in the aggregate approximalell00 megawatts of electric generating
capacity, to a wholly owned subsidiary, known adR&E as a contribution in return for all the outstiaig stock of AERG and AERG's
assumption of certain liabilities. The net bookueabf the transferred assets was approximately $8ii®&n and no gain or loss was
recognized as the
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transaction was accounted for as a transfer beteetities under common control. The transfer waderia conjunction with the lllinois
Customer Choice Law. CILCORP was incorporatedlindis in 1985.

Ameren has various other subsidiaries responsiblthé short and long-term marketing of power, prement of fuel, management of
commodity risks and providing other shared servigeseren also has a 60% ownership interest in Bfelugh UE, which owns 40%, and
Resources Company, which owns 20%. Ameren congefidzEl for financial reporting purposes, while Bl Resources Company report
EEI under the equity method.

The financial statements of Ameren are preparea consolidated basis and therefore include thewsts®f its majority-owned subsidiaries.
Results of CILCORP and CILCO reflected in Ameraxgasolidated financial statements include the pifriom the acquisition date of
January 31, 2003. See Note Rcquisitions for further information. All signifant intercompany transactions have been elimindtiétabulal
dollar amounts are in millions, unless otherwisgigated.

Our accounting policies conform to GAAP. Our finetstatements reflect all adjustments (which ideliormal, recurring adjustments)
necessary, in our opinion, for a fair presentatibour results. The preparation of financial stagats in conformity with GAAP requires
management to make certain estimates and assump8onh estimates and assumptions affect repamtedrats of assets and liabilities, the
disclosure of contingent assets and liabilitiehatdates of financial statements and the repamneaunts of revenues and expenses during the
reported periods. Actual results could differ frimse estimates. The results of operations of tamiim period may not give a true indication
of results for a full year. Certain reclassificatichave been made to prior year's financial stai&se conform to 2004 reporting. These
statements should be read in conjunction with ithencial statements and the notes thereto includéte Ameren Companies' combined

2003 Annual Reports on Form 10-K and first qua2@d4 Quarterly Reports on Form 10-Q.

Earnings Per Share

There were no differences between the basic antedilearnings per share amounts for the threeiamdosth periods ended June 30, 2004
and 2003. Assumed stock option conversions inceetie=number of shares outstanding in the dilusedirgs per share calculation by
161,665 shares for the three months ended Jur08@,(2003 - 306,389 shares) and 230,999 sharéisdaix months ended June 30, 2004
(2003 - 273,136 shares). Ameren's equity secunitts tnad no dilutive effect on earnings per shargd03 and 2004. As only the Ameren
parent company has publicly held common stock,iegsper share calculations are not relevant amdhair presented for any of the
subsidiaries of Ameren.

Accounting Changes and Other Matters
SFAS No.143 - "Accounting for Asset Retirement @ations"

We adopted the provisions of SFAS No. 143, effecfimnuary 1, 2003. SFAS No. 143 provides the ad¢itmurequirements for asset
retirement obligations associated with tangiblegidived assets. Upon adoption of the standard,r@mand Genco recognized a net after-tax
gain of $18 million in the first quarter of 2003 fine cumulative effect of change in accountingng@ple. Prior to Ameren's acquisition of
CILCORP, predecessor CILCORP and CILCO recognizeétafter-tax gain upon adoption of SFAS No. 13003 of $4 million and $24
million, respectively, for the cumulative effectaiange in accounting principle. In addition, ic@ciance with SFAS No. 143, estimated
future removal costs associated with Ameren's, WHBS', CILCORP's and CILCO's rate-regulated dpmra that had previously been
embedded in accumulated depreciation were redied4d a regulatory liability.

Asset retirement obligations at Ameren and UE iaseel by approximately $6 million during the quaeteded, and $12 million during the six
months ended, June 30, 2004, to reflect the aoerefi obligations to their present value. Increasdsenco's, CILCORP's and CILCO's asset
retirement obligations were immaterial during thpeeods. Substantially all of this accretion wasarded as an increase to regulatory assets

In June 2004, the FASB issued an exposure dradtmmoposed interpretation of SFAS No. 143. The centrperiod on the exposure draft
ended on August 1, 2004. The interpretation wolddfg that a legal obligation to perform an assgirement activity that is conditional on a
future event is within the scope of SFAS No. 148cérdingly, an
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entity would be required to recognize a liabilioy the fair value of an asset retirement obligatlwat is conditional on a future event if the
liability's fair value can be estimated reasonalblye interpretation provides examples of conditi@sset retirement obligations that may r
to be recognized under the provisions of the imtggtion, including asbestos removal. This propastsipretation could require accrual of
additional liabilities by the Ameren Companies aodld result in increased expense, which whileyebiguantifiable, could be material. This
proposed interpretation would be effective for ndater than December 31, 2005.

FIN No. 46 - "Consolidation of Variable Interestties"

In January 2003, the FASB issued FIN No. 46, witichnged the consolidation requirements for spgciglose entities (SPEs) and non-
special purpose entities (non-SPESs) that meetritexia for designation as variable interest easifVIES). In December 2003, the FASB
revised FIN No. 46 (FIN No. 46R) to clarify certaispects of FIN No. 46 and modify the effectiveedatf the new guidance. FIN No. 46R
provides guidance on the accounting for entiti@s$ #ne controlled through means other than voiiglgts by another entity. FIN No. 46R
requires a VIE to be consolidated by a companlyaf tompany is designated as the primary beneficiar

The Ameren Companies do not have any intereststities that are considered SPEs. FIN No. 46R \ffasteve on March 31, 2004 for any
interests Ameren holds in non-SPEs. The adoptidfildfNo. 46R did not have a material impact ondbesolidated financial statements of
the Ameren Companies. However, in connection withadoption of FIN No. 46R, we have determined tinafollowing significant variable
interests are held by the Ameren Companies:

o EEI. Ameren has a 60% ownership interest in BEdugh UE's 40% interest and Resources Compan¥sir@rest. Under the FIN No.
46R model, Ameren, UE and Resources Company haaeable interest in EEI, and Ameren is the primaepeficiary. Accordingly,
Ameren will continue to consolidate EEI, and UElwdntinue to account for its investment in EEI enthe equity method of accounting.
The maximum exposure to loss as a result of thasahle interests in EEI is limited to Ameren's &fi's equity investments in EEI.

o Tolling agreement. CILCO has a significant vaealterest in Medina Valley through a tolling agmeent to purchase steam, chilled water
and electricity. We have concluded that CILCO isthe primary beneficiary of Medina Valley, and aatingly, CILCO does not consolidate
Medina Valley. The maximum exposure to loss assaltef this variable interest in the tolling agment is not material.

o Leveraged lease and affordable housing partnenstéstments. Ameren, UE and CILCORP have investsie leveraged lease and
affordable housing partnership arrangements tleatariable interests. We have concluded that ne&heeren, UE nor CILCORP are the
primary beneficiary of any of the VIEs related h@$e investments. The maximum exposure to lossesuli of these variable interests is
limited to the investments in these arrangemeritsufe 30, 2004, Ameren and CILCORP had net inwvestsrin leveraged leases of $153
million and $127 million, respectively. At June ZD04, Ameren, UE and CILCORP had investmentsforddble housing partnerships of
$19 million, $7 million and $7 million, respectiyel

FASB Staff Position SFAS No. 106-1 and FASB Staféifon SFAS No. 106-2 "Accounting and DisclosuregRirements Related to the
Medicare Prescription Drug, Improvement and Modsatibon Act of 2003"

On December 8, 2003, the Medicare Prescription Dimagrovement and Modernization Act of 2003 (thedeription Drug Act) was enacted.
The Prescription Drug Act introduced a prescriptilong benefit to retirees under Medicare as well ederal subsidy to sponsors of retiree
healthcare benefit plans that provide a benefitithat least actuarially equivalent to the Medécarescription drug benefit. Through its
postretirement benefit plans, Ameren provideseetrwith prescription drug coverage that we beliswaetuarially equivalent to the Medici
prescription drug benefit. In January 2004, the BA&ued FASB Staff Position SFAS No. 106-1 (FSRSHE06-1), which permitted a plan
sponsor of a postretirement healthcare plan tlatiges a prescription drug benefit to make a ometelection to defer the accounting for the
effects of the Prescription Drug Act. Ameren maue bne-time election allowed by FSP SFAS 106-1.

In May 2004, the FASB issued FASB Staff PositiotASANo. 106-2 (FSP SFAS 106-2), which superceded HS®S 106-1. FSP SFAS 106-
2 provides guidance on accounting for the effetth® Medicare prescription drug legislation by éoyprs whose prescription drug benefits
are actuarially equivalent to the drug benefit uridedicare Part D. Ameren elected to adopt FSP SE#52 during the second quarter
ended June 30, 2004, retroactive to January
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1, 2004. See Note 12 - Pension and other PostretiteBenefits for additional information on the imep of adoption of FSP SFAS 106-2.

Interchange Revenues

The following table presents the interchange reesrincluded in Operating Revenues - Electric ferttiree months and six months ended
June 30, 2004 and 2003. See Note 8 - Related Pamhgactions for information on sales among atéka

Three Months Six Mon ths

2004 2003 2004 2003
AMEIEN(A)..eiiiieeciie e eeeeeee $81 $71 $172 $ 185
UE et sieneeeee 71 65 155 167
CIPS. . 10 10 19 18
[T Lo OO 36 27 75 72
CILCORP(D).ccoiviiie v eieeees 9 3 21 8
L 9 3 21 8

(a) Excludes amounts for CILCORP and CILCO priottie acquisition date of January 31, 2003; incluasunts for non-registrant Ameren

subsidiaries as well as intercompany eliminations.
(b) 2003 amounts include January 2003 predecestymation, which was $3 million. CILCORP consoliela CILCO and therefore includes

CILCO amounts in its balances.

Purchased Power

The following table presents the purchased powpeeses included in Operating Expenses - Fuel arch®sed Power for the three months
and six months ended June 30, 2004 and 2003. SeeBNdRelated Party Transactions for informatiaraffiliate purchased power

transactions.

Three Months Six Mon ths

2004 2003 2004 2003
AMEIEN(A).eiiiiiiaiiie e $ 80 $71 $ 152 $ 123
UE e 46 37 96 82
CIPS. e 79 82 159 168
7= oo 32 30 70 71
CILCORP(D)..eiiiiiiiii e 8 47 30 87
CILCO. e 8 44 30 84

(a) Excludes amounts for CILCORP and CILCO priotht® acquisition date of January 31, 2003; includasunts for non-registrant Ameren

subsidiaries as well as intercompany eliminations.
(b) 2003 amounts include January 2003 predecesfomation, which was $12 million. CILCORP consalids CILCO and therefore

includes CILCO amounts in its balances.

Excise Taxes

Excise taxes reflected on Missouri electric and gad lllinois gas, customer bills are imposed srand are recorded gross in Operating
Revenues and Taxes Other than Income Taxes. Beoise reflected on lllinois electric customer bdle imposed on the consumer and are
recorded as tax collections payable and includéithixes Accrued. The following table presents extE@ges recorded in Operating Revenues
and Taxes Other than Income Taxes for the thredlm@nd six months ended June 30, 2004 and 2003:

Three Months Six Mon ths
2004 2003 2004 2003
..... $ 31 $ 31 $ 65 $ 62
..... 27 25 51 47
..... 2 3 7 8
..... 2 3 7 9
..... 2 3 7 9

(a) Excludes amounts for CILCORP and CILCO priotht® acquisition date of January 31, 2C



(b) 2003 amounts include January 2003 predecesfomation which was $2 million. CILCORP consolieatCILCO and therefore includes
CILCO amounts in its balances.
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NOTE 2 - Acquisitions
CILCORP and Medina Valley

On January 31, 2003, Ameren completed the acaunsitf all of the outstanding common stock of CILO®fRom AES. CILCORP is the
parent company of Peoria, lllinois-based CILCO.Wte acquisition, CILCO became an indirect Amesebsidiary, but remains a separate
utility company, operating as AmerenCILCO. On Felyu4, 2003, Ameren also completed the acquisftiom AES of Medina Valley,

which indirectly owns a 40 megawatt, gas-fired glegeneration plant. The results of operationsGi.CORP and Medina Valley were
included in Ameren's consolidated financial statetmeffective with the respective January and Fayra003 acquisition dates. See Note 1 -
Summary of Significant Accounting Policies for tuet information on the presentation of the resefit€ILCORP and CILCO in Ameren's
consolidated financial statements.

The purchase price allocation for the acquisitib@ . CORP and Medina Valley was finalized in Janua@04. As a result, goodwill
decreased by $8 million since December 31, 2008gpily due to January 2004 adjustments to propanty plant, income tax accounts and
accrued severance expenses. The following tabfepte the final estimated fair values of the assegsiired and liabilities assumed at the
dates of our acquisitions of CILCORP and Medinalésal

CUITENt ASSELS..uvviiiiciiiieeccciiieeeeeiieeee s $ 323
Property and plant.......ccccoccvvviiennneeees e 1,162
Investments and other non-current assets............ e, 154
Specifically-identifiable intangible assets......... 6
10 o T 1/ Ot 560
Total assets acquired.......cccccevvcceeeeeee s 2,205
Current liabilitieS.......ccovvvvviiiiees s 189
Long-term debt, including current maturities....... L 937
Other non-current liabilities...............ccccc.. s 521
Total liabilities assumed........cccccceeceeeees s 1,647
Preferred stock assumed.........cccocvveveeeeeee. e, 41
Net assets acquUIred.......c.cccvevceeeciees s $ 517

Specifically-identifiable intangible assets of $@lion are comprised of retail customer contraethjch are subject to amortization with an
average life of 10 years. Goodwill of $560 milli@ILCORP - $553 million; Medina Valley - $7 milligrwas recognized in connection with
the CILCORP and Medina Valley acquisitions. Non¢hi§ goodwill is expected to be deductible for paxposes.

Illinois Power

On February 2, 2004, Ameren entered into an agreewiéh Dynegy to purchase the stock of Decatlindls-based lllinois Power and
Dynegy's 20% ownership interest in EEI. lllinoisns operates a rategulated electric and natural gas transmissiondétdbution busines
serving approximately 600,000 electric and 415,8@€ customers in areas contiguous to our exisllingis utility service territories. The
total transaction value is approximately $2.3 biiliincluding the assumption of approximately $dilBon of lllinois Power debt and
preferred stock, with the balance of the purcha&e po be paid in cash at closing. Ameren willogl&100 million of the cash portion of the
purchase price in a six-year escrow pending reisolaif certain contingent environmental obligatiafsllinois Power and other Dynegy
affiliates for which Ameren has been provided inddioation by Dynegy. In addition, this transactimeludes a firm capacity power supply
contract for lllinois Power's annual purchase 80P, megawatts of electricity from a subsidiary ghBgy. This contract will extend through
2006 and is expected to supply about 70% of llErf@dwer's customer requirements.

Ameren's financing plan for this transaction inésadhe issuance of new Ameren common stock. Inuaep2004, Ameren issued 19.1
million common shares that generated net procee$858 million, and in July 2004, Ameren completsdssuance of common stock for t
transaction with the issuance of 10.9 million commsbares that generated net proceeds of $445 mifmceeds from these sales are
expected to be used to finance the cash portidimeopurchase price, to reduce lllinois Power debtimmed as part of this transaction and to
pay any related
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premiums. Pending such use, and/or if the acquisii not completed, we plan to use the net praceededuce present or future indebted
and/or repurchase securities of Ameren or our gidrges.

Upon completion of the acquisition, expected byeahd of 2004, lllinois Power will become an Amesemsidiary operating as AmerenliP.
The transaction remains subject to the approviieiCC and the SEC under the PUHCA and other musty closing conditions. Ameren |
received approval from the FERC and the FCC, aadwiting period under the Hart-Scott-Rodino Act kapired.

In April 2004, the FCC consented to the transfecaftrol of FCC licenses held by lllinois Powertmeren, and the initial 30 calendar day

waiting period expired without a request by the Far@®OJ for additional information or documents enthe Hart-Scott-Rodino Act. In July
2004, the FERC issued an order approving Amereqsisition of Illinois Power and Dynegy's intere@sEEI. The principal conditions of the
FERC's approval are that Illinois Power join thediest ISO prior to closing the transaction and d@2gawatts of EEI's power be sold to a

nonaffiliate of Ameren.

A procedural schedule has been adopted in the 1B6&pding, which can permit an order to be issyetthd fall of 2004. The ICC Staff and
several intervenors filed testimony in early Jutpreessing various concerns with the acquisition @ojdcting to parts of the application filed
by Ameren and lllinois Power in March 2004. In Iatdy, Ameren filed testimony responding to theseoerns and objections. Hearings in
the ICC proceeding are scheduled to be held in Aug004. However, we are unable to predict thenalté outcome of the remaining
regulatory proceedings or the timing of the fingéacy decisions.

According to lllinois Power's Annual Report on Fot+K for the year ended December 31, 2003, llErf@ower had revenues of $1.6 billion,
operating income of $166 million, and net incomplaable to its common shareholder of $115 milliand at December 31, 2003, had total
assets of $2.8 billion, excluding an intercompaatereceivable from its parent company of approxatya$b2.3 billion. lllinois Power files
quarterly, annual and current reports with the $EGuant to the Exchange Act.

NOTE 3 - Rate and Regulatory Matters
Intercompany Transfer of Electric Generating Fediand lllinois Service Territory

As a part of the settlement of the Missouri eleataite case in 2002, UE committed to making ceitdnastructure investments from January
1, 2002 through June 30, 2006 of $2.25 billion207% billion, including the addition of 700 megatsadf generation capacity. The new
capacity requirement is expected to be satisfiethbyadditions in 2002 of 240 megawatts and thpgsed transfer from Genco to UE, at net
book value (approximately $250 million), of appnmeitely 550 megawatts of CTs at Pinckneyville andniindy, lllinois. In July 2004, the
FERC approved the generation transfer, but thesteamemains subject to receipt of SEC approvakutite PUHCA. Approval by the ICC is
not required contingent upon prior approval anccaken of UE's transfer of its generation lllingisblic utility operations to CIPS as
discussed below. Approval by the MoPSC is not neglin order for this transfer to occur. Howevle MoPSC has jurisdiction over UE's
ability to recover the cost of the transferred gating facilities from its electric customers ia iates. As part of the settlement of the Miss
electric rate case in 2002, UE is subject to amaieatorium providing for no changes in its electdtes before June 30, 2006, subject to
certain statutory and other exceptions.

In May 2003, UE announced its plan to limit its palotility operations to the state of Missouri ateddiscontinue operating as a public utility
subject to ICC regulation. UE intends to accomplish plan by transferring its lllinois-based etectnd natural gas businesses, including its
lllinois-based distribution assets and certain®friansmission assets, to CIPS. In 2003, UEtwIHi electric and gas service territory
generated revenues of $155 million and had a nat balue of $122 million at December 31, 2003. Uttctric generating facilities and a
certain minor amount of its electric transmissiaailities in lllinois would not be part of the trsfier. The transfer was approved by the FERC
in December 2003. The transfer of UE's lllinoisdzhstility businesses will also require the appt@fahe ICC, the MoPSC and the SEC
under the provisions of the PUHCA. In August 200§, filed with the MoPSC, and in October and Noven@03, filed with the ICC and

the SEC, respectively, for authority to transferdJiinois-based utility
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businesses, at net book value, to CIPS. The filiitly the ICC seeks approval to transfer only UHisdis-based natural gas utility business
since the ICC authorized the transfer of UE's dilsabased electric utility business to CIPS in 2008 proposes to transfer approximately
one-half of the assets directly to CIPS in congitien for a CIPS subordinated promissory note,aqatoximately one-half of the assets by
means of a dividend in kind to Ameren followed bgagital contribution by Ameren to CIPS. A filingeking approval of both the transfer of
UE' lllinois-based utility businesses and Gencd's @as made with the SEC in October 2003. If coteplethe transfers will be accounted
for at book value with no gain or loss recognitiesjch is appropriate treatment for transactionthd type by two entities under common
control.

In January 2004, the MoPSC staff and the Missoffic®of Public Counsel filed rebuttal testimonytivthe MoPSC expressing concerns
the transfers of UE's lllinois-based utility bussees may be detrimental to the public in Missond @commended that the transfers be
denied. Hearings occurred in late March and eadsil2004 and poshearing briefs were filed in May and in early Jufi®004. The MoPSt
is currently deliberating on this matter. See Note

8 - Related Party Transactions for a discussicancimendment to the joint dispatch agreement ard@gsenco and CIPS, which was
proposed to address concerns raised before the ®loPis proceeding.

We are unable to predict the ultimate outcome e$é¢hregulatory proceedings or the timing of thalfaecisions of the various agencies.
Federal - Electric Transmission
Regional Transmission Organization

In December 1999, the FERC issued Order 2000 riegual utilities subject to FERC jurisdiction ttate their intentions for joining a RTO.
The MoPSC issued an order in early 2004 authoriziEgo participate in the Midwest ISO for a fiveaygeriod, with participation after that
period subject to further approvals by the MoPShsequently, the FERC issued a final order alloviigs and CIPS' participation in the
Midwest 1SO. Under these orders, the MoPSC consinaeet the transmission component of UE's ratesrve its bundled retail load.
CILCO is already a member of the Midwest ISO areljmusly transferred functional control of its tsamission system to the Midwest ISO.
Genco does not own transmission assets, but paydittwest ISO to use the transmission system tostrét power from the Genco
generating plants.

On May 1, 2004, functional control, but not ownépslof the UE and CIPS transmission systems wasteared to the Midwest ISO through
GridAmerica LLC, or Grid America. The transfer ham accounting impact to UE and CIPS because thetjmee to own the transmission
system assets. The participation by UE and CIRBarMidwest ISO is expected to increase annuakdms®10 million to $20 million in the
aggregate and could result in a decrease in anevahues of between $5 million and $10 millionhe tggregate. UE and CIPS may also be
required to expand their transmission systems daugto decisions made by the Midwest ISO rathanttheir internal planning process.

As a part of the transfer of functional controldi's and CIPS' transmission systems to the Mid¥@&3t Ameren received $26 million, whi
represented the refund of the $13 million exitpee by UE and the $5 million exit fee paid by CJR#&ich were expensed when they left the
Midwest ISO in 2001 plus $1 million interest on #wet fees and the reimbursement of $7 million thas invested in the proposed Alliance
RTO. These refunds resulted in after-tax gaingpfaximately $11 million, $8 million and $3 millicior Ameren, UE and CIPS,
respectively, which were recorded in other operatiand maintenance expenses.

Through orders issued during late 2003 and eaiy 2the FERC had ordered the elimination of reditm@ugh-andsut rates assessed by
Midwest ISO and PJM on transmission service betwiemMidwest ISO and PJM regions, to be effectiveyM, 2004. However, in March
2004, the FERC accepted an agreement among affeatesinission owners that retains the regionaludfineand-out rates until December 1,
2004, and provides for continued negotiations aiatetkveloping a long-term transmission pricingatire to eliminate seams between the
PJM and Midwest ISO regions based on specifiedngriprinciples. Until the long-term transmissiorncprg structure has been established,
UE, CIPS and CILCO cannot predict the ultimate iotghat such structure will have on their costs @wnues.

In March 2004, the Midwest ISO tendered for filimgthe FERC a proposed Open Access Transmissiokrerd)y Markets Tariff (the
"Energy Markets Tariff"), which is intended to supede its existing Open Access Transmission
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Tariff. The Energy Markets Tariff establishes ratesms and conditions necessary for implementaifancentralized security-constrained
economic dispatch platform supported by a day-alaeadeal-time energy market design, including ttiocal Marginal-Cost Pricing and
Financial Transmission Rights for transmission merwithin the Midwest ISO region. The Energy Mask&ariff also establishes market
monitoring and mitigation procedures and codifigisting resource adequacy requirements placed awkbt ISO members by their states or
applicable RRO. The Midwest ISO initially propogednake the Energy Markets Tariff effective on Dmber 1, 2004, subject to its ability
implement the Energy Markets Tariff. However, impkntation of the Energy Markets Tariff is now execto be effective on March 1,
2005. The Energy Markets Tariff has not yet bearepted for filing by the FERC. Ameren is unablel&ermine the full impact that the
Energy Markets Tariff will have until further infioration is available regarding the implementatiothef Energy Markets Tariff.

Until UE and CIPS achieve some degree of operdtiexgerience participating in the Midwest ISO thgbusridAmerica, we are unable to
predict the ultimate impact that such participatiwrongoing RTO developments at the FERC or otbgulatory authorities will have on our
financial position, results of operations or ligityd

New Market Power Analysis Screen Order

In an order issued in April 2004, the FERC replaitedSupply Margin Assessment Screen previously tseeview applications by sellers of
electricity at wholesale for authorization to gewer at market-based rates with two alternativasuges of market power: (a) an
uncommitted pivotal supplier analysis and (b) aoammitted market share analysis which is to begmegbon a seasonal basis. If an
applicant passes both screens, a rebuttable préisumypll exist that it lacks generation market pawif the applicant fails either screen, a
rebuttable presumption will exist that it has magp@wer. Under such circumstances, the applicapteither seek to rebut the presumptiot
preparing a delivered price test (identifying tineoaint of economic capacity from neighboring aréas tan be delivered to the control area)
or propose mitigation measures. Unless some otlteyation measure is adopted, the applicant's aitthim sell power at market-based rates
in areas in which it has market power will be resbkand the applicant will be required to sell@gtébased rates in those areas.

UE, Genco, CILCO, AERG, Development Company, Marnge€ompany and Medina Valley currently have auttation from the FERC to
continue to sell power at market-based rates. Hewdke FERC indicated in its April order that ibwid apply the new market analysis
screens to pending and future market-based rateatipns, including three-year market-based rateéews. All of the aforementioned
Ameren entities currently have three-year marksetaate reviews pending at the FERC. Until Amér@sevaluated the impact of the
FERC's order with respect to the Ameren systeman@ainable to predict the ultimate impact thatrtée market power analysis screens will
have on Ameren's ability to sell power at marketdubrates.

NOTE 4 - SHORT-TERM BORROWINGS AND LIQUIDITY

Short-term borrowings consist of commercial papsuances and bank line of credit drawings with nit&a generally within 1 to 45 days.
As of June 30, 2004, Ameren had short-term borrga/totaling $35 million, $32 million of which wastsowed by EEI. The average short-
term borrowings at EEIl were $10 million for the sionths ended June 30, 2004, with a weighted-aedrdgrest rate of 1.7%. Peak short-
term borrowings for EEI were $44 million for thexshonths June 30, 2004, with a weighted-averagegent rate of 1.7%. CIPS, Genco,
CILCORP and CILCO had no external short-term bomgs as of June 30, 2004 and December 31, 200Beéémber 31, 2003, Ameren
and UE had short-term borrowings outstanding, wiitaled $161 million and $150 million, respectiuel

At June 30, 2004, certain of the Ameren Companéesdommitted bank credit facilities totaling $828lion, all of which were available for
use by UE, CIPS, CILCO and Ameren Services thraugtility money pool arrangement. In addition, $&0illion of the $829 million was
available for use by Ameren directly, and by mdshe non rataegulated affiliates including, but not limited ®esources Company, Gen
Marketing Company, AFS, AERG and Ameren Energyoulgh a non state-regulated subsidiary money paekagent. We have money pool
agreements with and among our subsidiaries to auaeland provide for certain short-term cash antkimg capital requirements. Separate
money pools are maintained between rate-regulaitdchan rate-regulated businesses. See Note 8 telddtarty Transactions for a detailed
explanation of the money pool arrangements. Thentitted bank credit facilities are used to suppart@mmercial paper programs under
which no amounts were outstanding at June 30, D8dember
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31, 2003 - $150 million). Access to our credit fidieis for any of Ameren's subsidiaries is subjeateduction based on use by affiliates.

In July 2004, Ameren entered into two new credieagients for $700 million in revolving credit faés to be used for general corporate
purposes, including support of Ameren and UE conaiakpaper programs. The $700 million in new faig8 includes a $350 million three-
year revolving credit facility and a $350 millioivé-year revolving credit facility. These new creditilities replaced Ameren's existing $235
million 364-day revolving credit facility, which mared on July 14, 2004, and a $130 million multayesvolving credit facility, which would
have matured in July 2005. An existing Ameren $28lion multi-year revolving facility, which matusein July 2006, remains outstanding
and available.

In May 2004, UE renewed its 364-day revolving fiéiel totaling $154 million that were due to expinat month for an additional one-year
term.

EEI also has two bank credit agreements totalirfgrsdlion with maturities through June 2005. At 880, 2004, $32 million was borrowed
and outstanding under these credit facilities.

Borrowings under Ameren's non state-regulated didrgi money pool agreement by Genco, Developmentgamy and Medina Valley, each
an "exempt wholesale generator," are consideressinvents for purposes of the 50% SEC aggregatstimeat limitation. Based on
Ameren's aggregate investment in these "exempteshtd generators" as of June 30, 2004, the maxipaimissible borrowings under
Ameren's non state-regulated subsidiary money paguant to this limitation for these entities wr®5 million.

Indebtedness Provisions and Other Covenants

Certain of the Ameren Companies' bank credit agesgsncontain provisions which, among other thipdgce restrictions on the ability to
incur liens, sell assets and merge with otherientiCertain of these credit agreements also aoatarovision that limits Ameren's, UE's,
CIPS' and/or CILCO's total indebtedness to 60%t& tcapitalization pursuant to a calculation dedirn the related agreement. As of June
30, 2004, the ratio of total indebtedness to toaplitalization (calculated in accordance with firigvision) for Ameren, UE, CIPS and CILCO
was 45%, 45%, 51% and 52%, respectively. In additertain of these credit agreements contain iredigless cross-default provisions and
material adverse change clauses which could triggkafault under these facilities in the event &gt of Ameren' subsidiaries (subject to the
definition in the underlying credit agreementsheastthan certain project finance subsidiaries, ulefan indebtedness in excess of $50 mill
The credit agreements also require us to meet mimifBRISA funding rules.

None of the Ameren Companies' credit agreemerfinamcing agreements contain credit rating trigg@&r$100 million CILCO bank terr
loan containing a credit ratings trigger was repaiiebruary 2004. At June 30, 2004, the Ameren aries and EEI were in compliance
with their credit agreement provisions and covesant

NOTE 5 - LONG-TERM DEBT AND EQUITY FINANCINGS
Ameren

In February 2004, Ameren issued, pursuant to arusu?002 Form S-3 shelf registration statementl, h8illion shares of its common stock

at $45.90 per share for net proceeds of $853 milllthis issuance substantially depleted all ofc#agacity under the August 2002 shelf
registration statement. In June 2004, the SEC damtleffective a Form S-3 shelf registration statetfiied by Ameren covering the offering
from time to time of up to $2 billion of variousrfas of securities including long-term debt, trustfprred securities and equity securities. In
July 2004, Ameren issued, pursuant to the June E00# S-3 shelf registration statement, 10.9 millshares of its common stock at $42.00
per share for net proceeds of $445 million. Theeeals from these offerings are expected to prdvides required to pay the cash portion of
the purchase price for our pending acquisitionlofdis Power and Dynegy's 20 percent interesthi, Bnd to reduce lllinois Power debt,
assumed as a part of this transaction, and patedefmemiums. Pending such use, and/or if the attopni is not completed, we plan to use the
net proceeds to reduce present or future indebssdne
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and/or repurchase securities of Ameren or its slidrs2s. A portion of the net proceeds may alstebgporarily invested in short-term
instruments. See Note 2
- Acquisitions for further information.

In March 2004, the SEC declared effective a ForBr8gistration statement filed by Ameren in Febyu004, authorizing the offering of six
million additional shares of its common stock unB&PIlus. Shares of common stock sold under the D&éte, at Ameren's option, newly
issued shares or treasury shares, or shares peccimathe open market or in privately negotiat@ssactions. Ameren is currently selling
newly issued shares of its common stock under D& Mar the six months ended June 30, 2004, Amegered 1.2 million new common
shares valued at approximately $60 million undebiRPlus and its 401(k) plans to be used for géceraorate purposes.

UE

UE had a lease agreement, which was schedulegieen August 31, 2031, that provided for the fficiag of a portion of its nuclear fuel
that was processed for use or was consumed atG#ieavay nuclear plant. In February 2004, UE teated this lease with a final payment
of $67 million.

In February and March 2004, in connection withdeévery of bond insurance policies to secure thdrenmental improvement and
pollution control revenue bonds (Series 1991, 19988A, 1998B, 1998C, 2000A, 2000B and 2000C) nesly issued by the Missouri
Environmental Authority, UE delivered separateeof its first mortgage bonds (which are subjed¢aliaway provisions, as defined in the
related financing agreements, similar to thoseuithet! in its first mortgage bonds which secure $Efsor secured notes) to secure its
respective obligations under the existing loan agrents with the Missouri Environmental Authorityateng to such environmental
improvement and pollution control revenue bondsaAssult, the environmental improvement and piolfutontrol revenue bonds were rated
Aaa, AAA and AAA by Moody's, S&P's and Fitch's, pestively.

In May 2004, UE issued, pursuant to a SeptembeB Fodm S-3 shelf registration statement, $104 arilbf 5.50% senior secured notes due
May 15, 2014, with interest payable semi-annuatiyMay 15 and November 15 of each year beginnifgdmember 2004. UE received net
proceeds of $103 million which were used to redeeanhrefinance the $100 million 7.00% first mortgagads due 2024. The remaining
proceeds were used to pay for a portion of themgdi®n premium and issuance costs.

CILCORP and CILCO

In February 2004, CILCO repaid its secured bank tean totaling $100 million with available cashddrorrowings from the utility money
pool. In May 2004, CILCORP repurchased, $15 millioprincipal amount of its 9.375% senior bondsdpproximately $20 million, which
included premium and accrued interest costs. 2004, CILCORP repurchased $2 million in principadount of its 9.375% senior bonds
for approximately $3 million which included premiwand accrued interest costs. In July 2004, CILGf2eened 11,000 shares of its 5.85%
Class A preferred stock at a redemption price O0fier share plus accrued and unpaid dividendsré&damption satisfied the Company's
mandatory sinking fund redemption requirement lfiis series of preferred stock for 2004.

The amortization related to debt fair value adjusita recorded in connection with the CILCORP adtjoisfor the three month and six
month periods ended June 30, 2004 was $2 millioo32 $2 million) and $4 million (2003 - $3 milliprrespectively, and was recorded in
interest expense in the Consolidated Statementsofme for Ameren and CILCORP. In conjunction witle repurchase of CILCORP's
9.375% senior bonds in May 2004, the fair valueisitijent was reduced by $4 million during the seaqratter of 2004.

EEI

In June 2004, EEI repaid its $40 million 7.61% bé&erkn loan due 2004 with proceeds received from<Etedit
facilities.

36



Amortization of Interest-related Costs

The following table presents the amortization dftdesuance costs and any premium or discountsded in interest expense for the Ameren
Companies for the three months and six months eddeel 30, 2004 and 2003, respectively:

Three Months Six Months
2004 2003 2004 20 03
$5 $5 $10 $ 8
1 1 2 2
1 _l -1 1

(a) Excludes amounts for CILCORP and CILCO priotht® acquisition date of January 31, 2003; incluasunts for non-registrant Ameren
subsidiaries as well as intercompany eliminations.

(b) January 2003 predecessor amounts were zer@@RP consolidates CILCO and therefore includes @lanounts in its balances.

(c) In conjunction with the acquisition of CILCOR#2003, CILCORP's long-term debt was adjustedhtovalue.

Indenture Provisions and Other Covenants
UE

UE's indenture agreements and Articles of Incorpmmanclude covenants and provisions related #oissuance of first mortgage bonds and
preferred stock. For the issuance of additionat finortgage bonds, earnings coverage of twicerthaal interest charges on first mortgage
bonds outstanding and to be issued is requiredthiéoi2 months ended June 30, 2004, UE had a @weatio of 8.5 times the annual inte
charges on the first mortgage bonds outstanding;hafould permit UE to issue an additional $4 bifliof first mortgage bonds at an
assumed interest rate of 7%. For the issuancediti@uhl preferred stock, earnings coverage oéast 2.5 times the annual dividend on
preferred stock outstanding and to be issued isimedjunder UE's Articles of Incorporation. For tf2months ended June 30, 2004, UE h
coverage ratio of 73 times the annual dividend ireguent on preferred stock outstanding, which waaddmit UE to issue an additional $2.4
billion in preferred stock at an assumed dividesu@ 10f 7%. The ability to issue such securitiethafuture will depend on such tests at that
time.

In addition, UE's mortgage indenture contains é@eipeaovisions which restrict the amount of commavidends that can be paid by UE. Un
this mortgage indenture, $31 million of total retd earnings was restricted against the paymergramon dividends, except for those
dividends payable in common stock, leaving $1.6dpilof free and unrestricted retained earningiuaie 30, 2004.

CIPS

CIPS' indenture agreements and Articles of Incafion include covenants which must be complied wwitbrder to issue first mortgage
bonds and preferred stock. For the issuance ofiaddi first mortgage bonds, earnings coveragevafe the annual interest charges on first
mortgage bonds outstanding and to be issued isreglqéror the 12 months ended June 30, 2004, CHdSattoverage ratio of 3.6 times the
annual interest charges for one year on the agggregaount of first mortgage bonds outstanding anbdsequently, the most restrictive test
under the indenture agreements would allow CIRSsiee an additional $127 million of first mortgagends. For the issuance of additional
preferred stock, earnings coverage of 1.5 timesi@rinterest charges on all long-term debt outstapand the annual preferred stock
dividends is required under CIPS' Articles of Immmation. For the 12 months ended June 30, 2002$S @kd a coverage ratio of 2.17 times
the sum of the annual interest charges and divideguirements on all lonterm debt and preferred stock outstanding as af 30n 2004, ar
consequently had the availability to issue the maxn amount of preferred stock allowed, which isBg1illion, assuming a dividend rate of
7%. The ability to issue such securities in therfetwill depend on coverage ratios at that time.
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Genco

Genco's senior note indenture includes provisibasriequire it to maintain a senior debt serviceecage ratio of at least 1.75 to 1 (for both
the prior four fiscal quarters and projected nexiceeding four six-month periods) in order to paydnds to Ameren or to make payments
of principal or interest under certain subordinatetébtedness excluding amounts payable undertéscompany note payable with CIPS.
the 12 months ended June 30, 2004, this ratio wstd 1. In addition, the indenture also restrig&nco from incurring any additional
indebtedness, with the exception of certain peedithdebtedness as defined in the indenture, uitéessnior debt service coverage ratio
equals at least 2.5 to 1 for the most recently éffider fiscal quarters and its senior debt to totglital ratio would not exceed 60%, both after
giving effect to the additional indebtedness om@fprma basis. This debt incurrence requiremedtssegarded in the event certain rating
agencies reaffirm the ratings of Genco after caréig) the additional indebtedness. As of June B042Genco's senior debt to total capital
ratio was 55%.

CILCORP

Covenants in CILCORP's indenture governing its $dibon (original issuance amount) senior noted Aonds require CILCORP to
maintain a debt to capital ratio of no greater &Y to 1 and an interest coverage ratio of &tI22 to 1 in order to make any payment of
dividends or intercompany loans to affiliates ottiem to its direct and indirect subsidiaries, uinlthg CILCO. However, in the event
CILCORRP is not in compliance with these tests, GIIRP may only make such payments of dividends eréompany loans if its senior
longterm debt rating is at least BB+ from S&P, BaaZrfrbloody's and BBB from Fitch. For the 12 monthsazhdune 30, 2004, CILCORI
debt to capital ratio was 0.63 to 1 and its inteceserage ratio was 2.5 to 1, calculated in acmoed with related provisions in this indenture.
The common stock of CILCO is pledged as securithéholders of these senior notes and bonds.

Off-Balance Sheet Arrangements

At June 30, 2004, neither Ameren nor any of itss@libries had any off-balance sheet financing gearents, other than operating leases
entered into in the ordinary course of businessthideAmeren nor any of its subsidiaries expectsrigage in any significant off-balance
sheet financing arrangements in the near future.

NOTE 6 - Other Income and Deductions

The following table presents Other Income and D&daos for each of the Ameren Companies for thegmenths and six months ended June
30, 2004 and 2003:

Three Months Six Mon ths
2004 2003 2004 2003

Ameren:(a)
Miscellaneous income:

Interest and dividend income........c..ccoccoe.. L $ 3 $ 1 $ 5 $ 2

Allowance for equity funds used during construct ion... 1 - 4 -

Other ..o 4 3 9
Total miscellaneous income.........cccoevvevceeneee L $ 4 $ 5 $ 12 $ 11
Miscellaneous expense:

Minority interest in subsidiary.........co...... . .. $ (2 $ 4) $ (3 $ (5)
(@ 1 T PO ) 3) ) (5)
Total miscellaneous exXpense.........cecevveeeeeee $ 4 $ (7) $ (5 $ (10)

UE:
Miscellaneous income:
Interest and dividend income........coceoeeee. L $ 1 $ $ 2 $
Equity in earnings of subsidiary................. .. 2 4 3 5
Allowance for equity funds used during construct ion... 1 4
Other i 4 - 4
Total miscellaneous income........cccceevvevcveneee L $ 4 $ 8 $ 9 $ 9
Miscellaneous expense:
(@ 1T PO $ 4 $ (2) $ (5 $ (3)
Total miscellaneous exXpense........cccecevceeeeee $ 4 $ (2) $ (5 $ (3
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Three Months Six Mon ths

2004 2003 2004 2003
CIPS:
Miscellaneous income:

Interest and dividend income........ccccocoeeee. L $ 6 $ 7 $ 13 $ 14
Total miscellaneous income.........cccoevveveeee L $ 6 $ 7 $ 13 $ 14
Miscellaneous expense:

Other. .o $ (1) $ (1) $ 1) $ (2
Total miscellaneous exXpense..........coceeveeeeee $ (1) $ (1) $ (1) $ (2
Genco:

Miscellaneous expense:

(@131 U $ - $ - $ (1) $
Total miscellaneous expense........cccoceveeveees $ - $ - $ (1) $
CILCORP:(b)

Miscellaneous expense:

Other. oo $ (1) $ (1) $ (2 $ (1)
Total miscellaneous exXpense..........cocceeveeeeee $ (1) $ (1) $ (2 $ (1)
CILCO:

Miscellaneous expense:

(6 13 T PPN $ (2 $ (1) $ (3) $ (1)

Total miscellaneous expense........cccocevevvveees $ (2 $ (1) $ (3) $ (1)

(a) Excludes amounts for CILCORP and CILCO priotht® acquisition date of January 31, 2003; includasunts for non-registrant Ameren
subsidiaries as well as intercompany eliminations.
(b) January 2003 predecessor amounts were zer@@mRP consolidates CILCO and therefore includes @lainounts in its balances.

NOTE 7 - Derivative Financial Instruments
Cash Flow Hedges

The following table presents balances in certagoants for cash flow hedges as of June 30, 2004:

Amer en UE CIPS Genco CILCORP(a) CILCO

Balance Sheet:

Other assetsS........ccovveveereenne. $ 35 $8 $6 $9 $ 12 $ 12

Other deferred credits and liabilities. 11 10 - 1 - -
Accumulated OCI:

Power forwards(b)...........ccoueeenne (1) 1)

Interest rate swaps(C).................. 5 - - 5 -

Gas swaps and futures contracts(d)...... 21 4 6 - 11 11

Call options(€).......cccvveeereennen. 3 3 - - -

(a) CILCORP consolidates CILCO and therefore ineki@ILCO amounts in its balances.

(b) Represents the mark-to-market loss for the éegbgprtion of electricity price exposure for pedagenerally less than one year. Certain
contracts designated as hedges of electricity gxxposure have terms up to five years.

(c) Represents a gain associated with interessreaps at Genco that were a partial hedge of tieedist rate on debt issued in June 2002. The
swaps cover the first 10 years of debt that ha@-ger maturity and the gain in OCI is amortizeéroa 10-year period that began in June
2002.

(d) Represents a gain associated with naturalwyapssand futures contracts. The swaps are a phaeifge of our natural gas requirements
through October 2007. CILCO amount represents m@ssociated with a partial hedge of natural ggsirements through October 2007.

(e) Represents the mark-to-market gain of twoagatilons to purchase coal that are accounted foasis flow hedges. One of these options to
purchase coal expires in October 2004 and the oibtgon expires in July 2005.

The pre-tax net gain or loss on power forward agiwe instruments included in Other Income and R#das at Ameren, UE and Genco,
which represented the impact of discontinued clsh fiedges, the ineffective portion of cash flovdfes, as well as the reversal of amounts
previously recorded in OCI due to transactions gamdelivery or settlement, was a $2 million glmnAmeren, $1 million gain for UE and
$1 million gain for Genco for the quarter endedel80, 2004 (2003 - less than $1 million gain forékem, less than $1 million gain for UE,
less than $1 million gain for Genco) and was a $fam gain for Ameren, $1 million gain for UE ar&l million gain for Genco for the s
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months ended June 30, 2004 (2003 - $1 millionfosé&meren, less than $1 million loss for UE, Iésan $1 million loss for Genco).
Other Derivatives

The following table represents for the three morathd six months ended June 30, 2004 and 2003 gtiehange in market value of option
transactions, which are used to manage our positiro802 allowances, coal, heating oil and eletyrir power. Certain of these transacti
are treated as ndmedge transactions under SFAS No. 133, "Accouritin@erivative Instruments and Hedging Activitie$He net change
the market value of SO2 options is recorded in @&y Revenues - Electric, while the net changhénmarket value of coal, heating oil and
electricity or power options is recorded as OpampExpenses - Fuel and Purchased Power.

Gains (Losses)(a) Three Months Six Mont hs
2004 2003 2004 2003
SO2 options:

AMEren(D)......cooveeeeiieiieee e 0% (1 $ - $ (2 $ (1)

UE. e . 4) - ) -

CIPS. .o . - - - -

GENCO...eeiiiiitee et . 3 - 5 Q)

CILCORP(C)..cevvevreiieniieniee e . - - - -

CILCO(C)vveevreerenireeeeere e . - - -

(a) Coal, power and heating oil option gains arsdés were less than $1 million for the periods shabove.

(b) Excludes amounts for CILCORP and CILCO priothte acquisition date of January 31, 2003; incluat@sunts for non-registrant Ameren
subsidiaries as well as intercompany eliminations.

(c) January 2003 predecessor amounts were zero.

NOTE 8 - Related Party Transactions

The Ameren Companies have engaged in, and mag ifuthre engage in, affiliate transactions in tbenmal course of business. These
transactions primarily consist of gas and powechpases and sales, services received or rendenedwings and lendings. Transactions
between affiliates are reported as intercompamsaetions on their financial statements, but a@reiehted in consolidation for Ameren's
financial statements. For a discussion of our neteglated party agreements, see Note Rélated Party Transactions under Part Il, Iterf
the Ameren Companies' combined Form 10-K for thedfi year ended December 31, 2003. Below are uptateveral related party
transactions.

Electric Power Supply Agreements

Under two electric power supply agreements, Gesabligated to supply to Marketing Company, andkéting Company, in turn, is
obligated to supply to CIPS, all of the energy aagacity needed by CIPS to offer service for reales native load customers at rates
specified by the ICC and to fulfill CIPS' other igaltions under all applicable federal and statéfsaor contracts. The agreement between
CIPS and Marketing Company expires on Decembe?@14. The agreement between Genco and Marketingp@ayncan be terminated by
either party upon at least one year's notice, ayt not be terminated prior to December 31, 2002SCdnd Marketing Company filed in July
2004, a request with the FERC to extend their ages through December 31, 2006. This extensionre@sired by the ICC in its order
approving Ameren's acquisition of CILCORP.

In October 2003, in conjunction with CILCO's tragrsfo AERG of substantially all of its generatirgsets, AERG entered into an electric
power supply agreement with CILCO to supply CILC@hwsufficient power to meet its native load reguients. This agreement expires on
December 31, 2004. AERG and CILCO have agreedtendxhe power supply agreement through Decemhe2(6. Unlike the CIPS-
Marketing Company agreement, the provisions ofifieement between CILCO and AERG allow the pattiextend the term of the
agreement, and Ameren believes that no further FRRION is necessary for such an extension to beadfective. The ICC also required 1
extension in its order approving Ameren's acquisitf CILCORP.
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Joint Dispatch Agreement

UE and Genco jointly dispatch electric generatiodar an amended joint dispatch agreement. Undeagteement, each affiliate is required
to serve its load requirements from its own gemnemdirst, and then allow access to any availalgeayation to its affiliate. The joint dispatch
agreement can be terminated by either party bygiene year's notice. To address concerns raigecelibe MoPSC in the proceeding
relating to the transfer of UE's lllinois-baseditytibusinesses to CIPS (see Note 3 - Rate and |Btegy Matters), UE offered to seek to
amend the joint dispatch agreement so as to pravitlevith a larger share of the margins on shorhtsales of power from the combined
generation of UE and Genco. In particular, UE @fteto use its best efforts to obtain all requirsgltatory approvals for such an amendment,
but only if the MoPSC concluded that this was aessary condition for its approval of the transfeU&'s lllinois-based utility businesses. If
made, such an amendment is expected to provid&tadditional annual margins ranging from approxegha$7 million to $24 million for
UE's share of short term power sales. Such an amamids expected to result in a corresponding réaluin Genco's margins from its share
of short term power sales. However, this reducisoexpected to be offset by margins received frdditaonal power sales by Genco (through
Marketing Company) to CIPS to serve the transfeuEdllinois-based electric utility business. Alas part of the proceeding before the
MoPSC, UE offered to study alternatives to theeniruse of incremental costs to price system eneaggfers under the joint dispatch
agreement between UE and Genco, if the MoPSC cdedlthat this was a necessary condition for its@a@d. As a result of the foregoing,
there is uncertainty as to the terms of the joigpatch agreement and also as to its durationtdrnanation of the agreement, or
modifications to it, could have a material advesffect on UE or Genco. Modifications to, or terntioa of, the agreement would not have an
immediate impact on Ameren due to UE's Missourtteie rate moratorium, which ends June 30, 2006.

Money Pools

Through the utility money pool, the pool particifmoan access committed credit facilities at Amgewdrich totaled $600 million at June 30,
2004, and were increased to $935 million in Julp£0Trhese facilities are in addition to UE's $15H8iom, CIPS' $15 million and CILCO's
$60 million in committed credit facilities whicheaalso available to the utility money pool partaips. The total amount available to the pool
participants from the utility money pool at any givtime is reduced by the amount of borrowingshieyrtaffiliates, but increased to the ext
the pool participants have surplus funds or otlégreal sources are used to increase the avadabhbrints. The average interest rate for
borrowing under the utility money pool for the tammonths ended June 30, 2004 was 1.04% (2Q0B3%) and for the six months ended <.
30, 2004 was 1.02% (2003 - 1.25%).

At June 30, 2004, $600 million was available thiotize non state-regulated subsidiary money poaluding additional funds available
through excess cash balances. The average intategor borrowing under the non staegulated subsidiary money pool for the three mg
ended June 30, 2004 was 8.84% (2003 - 8.84%) artdasix months ended June 30, 2004 was 8.84%3(28B4%).

CILCORP has been granted authority by the SEC uttmgePUHCA to borrow up to $250 million directhofn Ameren in a separate
arrangement unrelated to the money pools.

Intercompany Promissory Notes

Genco has affiliate notes payable of $324 milliod &34 million to CIPS and Ameren, respectivelyjchhby their current terms, have final
payments of principal and interest due on May D520 he note payable to CIPS was issued in coripmetith the transfer of its electric
generating assets and related liabilities to Ge@emco and CIPS expect to renew or modify the GI&8 to extend the principal maturity,
which could include continued amortization of thigpipal amount. Such extension could require raguy approval. Genco and Ameren are
currently evaluating various alternatives with mxsto the note payable to Ameren. In the eventthturities of these notes are not extended
or restructured, whether due to not obtaining aagessary regulatory approvals or otherwise, Geraypmaed to access other financing
sources to meet the maturity obligation to the mixitedoes not have cash available from its opegatiash flows. Such sources of financing
could include borrowings under the non state-régdlaubsidiary money pool, or infusion of equitpital or new direct borrowings from
Ameren, all subject to applicable regulatory finagcauthorizations and provisions in Genco's semite indenture.
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UE

The following tables present the impact of relgtady transactions on UE's Consolidated Statemfeinicome and Consolidated Balance
Sheet, based primarily on the agreements discuds®ee and in Note 14 - Related Party TransactiodgmuPart 11, Iltem 8 of the Ameren
Companies' combined Form 10-K for the year endeckBer 31, 2003:

Statement of Income Three Months Six Months

Operating revenues from affiliates:

2004 2003 2004

Power supply agreement with EEI............ . ... $ 2 $ 1 $ 2 $1
Joint dispatch agreement with Genco........ ... 28 24 58 56
Agency agreement with Ameren Energy........ ... 42 41 95 111
Gas transportation agreement with Genco.... ... - 1 - 1
Total operating revenues.........coceeeee. L. $ 72 $ 67 $ 155 $ 169
Fuel and purchased power expenses from affiliate S:
Power supply agreements:
BEL e $ 17 $ 15 $ 33 $ 28
Marketing Company.........cceeeccveeee 3 3 5 5
Joint dispatch agreement with Genco........ ... 12 7 24 18
Agency agreement with Ameren Energy........ ... 11 11 30 28
Total fuel and purchased power expenses.... ... $ 43 $ 36 $ 92 $ 79
Other operating expenses:
Support service agreements:
AMEren ServiCes.....cocvvvvecvvccnecne $ 38 $ 41 $ 76 $ 86
Ameren Energy......ccceccvviievnees L 4 5 7 10
AFS e 1 2 2 4
Total other operating expenses............. . .. $ 43 $ 48 $ 85 $ 100
Interest expense:
Borrowings (advances) related to money pool ... $ 1 $ 1 $1 $ 2

Balance Sheet

ecember 31, 2003

Assets:
Miscellaneous accounts and notes receivable L $ 11 $ 16
Advances to money pool.......ccccccveeeees e 2 12
Liabilities:
Accounts payable and wages payable.......... $ 69 $ 46
Borrowings from money pool.........c...... L. 342 -
CIPS
The following tables present the impact of re lated party transactions on
CIPS' Statement of Income and Balance Sheet, base d primarily on the agreements
discussed above and in Note 14 - Related Party Tra nsactions under Part Il, ltem
8 of the Ameren Companies' combined Form 10-K for the year ended December 31,
2003:
Statement of Income Three Months Six Months
2004 2003 2004 2003
Operating revenues from affiliates:
Power supply agreements:
Marketing Company.........ccccceeeeeeeeee L. $ 8 $ 8 $ 16 $ 15
CILCO..oiiiiiiiiiciiie e - 2 - 3
Total operating revenues.........coceeeee. L. $ 8 $ 10 $ 16 $ 18
Fuel and purchased power expenses from affiliate S:
Power supply agreements:
Marketing Company.........cccceeeeeeeeee L. $ 71 $ 74 $ 143 $ 153
BEL e 8 8 16 15
Total fuel and purchased power expenses.... ... $ 79 $ 82 $ 159 $ 168
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Statement of Income Three Months Six Months

2004 2003 2004 2003

Other operating expenses:

Support service agreements:

AMEreNn ServiCesS....ocovvvnvvvcvencenee $ 12 $ 14 $ 24 $ 29

AFS e - 1 - 1

Total other operating expenses............. ... $ 12 $ 15 $ 24 $ 30
Interest income:

Note receivable from Genco..........c..... . .. $ 6 $ 7 $ 13 $ 14

Balance Sheet June 30, 2004 De cember 31, 2003

Assets:

Miscellaneous accounts and notes receivable . $ 10 $ 10

Promissory note receivable from Genco(a)... e 324 373

Tax receivable from Genco(b)........ccc.... L 156 162
Liabilities:

Accounts payable and wages payable......... . L. $ 47 $ 43

Borrowings from money pool................ L 47 121

(&) Amount includes current portion of $49 milliea of December 31, 2003 and $324 million as of AM&004.
(b) Amount includes current portion of $12 millias of December 31, 2003 and $12 million as of Ah004.

Genco

The following tables present the impact of relgtady transactions on Genco's Statement of IncardeBalance Sheet, based primarily on
the agreements discussed above and in Note 1teRdParty Transactions under Part 11, Item 8 efAimeren Companies' combined Form
10-K for the year ended December 31, 2003:

Statement of Income Three Months Six Mo nths

2004 2003 2004 2003

Operating revenues from affiliates:
Power supply agreements:

Marketing Company.......ccccoevvceeeveees $ 168 $ 143 $ 341 $ 300
EEL oo 1 1 1 1
Joint dispatch agreement with UE.............. 12 7 24 18
Agency agreement with Ameren Energy........... 22 19 49 54
Operating lease with Development Company...... 2 2 5 5
Total operating revenues .........occeeeeeeeee. . $ 205 $ 172 $ 420 $ 378
Fuel and purchased power expenses from affiliates:
Joint dispatch agreement with UE............... ... $ 28 $ 24 $ 58 $ 56
Agency agreement with Ameren Energy........... ... 3 6 10 15
Gas transportation agreement with UE.......... . ... - 1 - 1
Total fuel and purchased power expenses....... ... $ 31 $ 31 $ 68 $ 72
Other operating expenses:
Support service agreements:
Ameren ServiCesS.....coocevvvvancveneeees $ 4 $ 4 $ 8 $ 9
Ameren Energy....ccccocceveeeeeiiieneens 3 2 4 5
AFS. 1 - 1 1
Total other operating expenses........cccce... . .. $ 8 $ 6 $ 13 $ 15
Interest expense:
Borrowings related to money pool.............. $ 3 $ 4 $ 6 $ 9
Note payable to CIPS............cccovvveeenn. 6 7 13 14
Note payable to Ameren - - 1 1

43



Balance Sheet June 30, 2004 December 31, 2003

Assets:
Miscellaneous accounts and notes receivable... ... $ 73 $ 78
Liabilities:
Accounts payable and wages payable............ 23 22
Interest payable...........ccccocvvveiiennns 7 7
Promissory note payable to CIPS(a)............ 324 373
Promissory note payable to Ameren(b).......... 34 38
Tax payable to CIPS(C).....cvvvveveveerennnn. 156 162
Borrowings from money pool.................... 156 124

(&) Amount includes current portion of $49 millias of December 31, 2003 and $324 million as of Ah&004.
(b) Amount includes current portion of $4 millios af December 31, 2003 and $34 million as of JuheB04.
(c) Amount includes current portion of $12 millias of December 31, 2003 and $12 million as of 3&004.

CILCORP

The following tables present the impact of relgtady transactions on CILCORP's Consolidated Statgmof Income and Consolidated
Balance Sheet, based primarily on the agreemestsisied above and in Note 14 - Related Party Teaosa under Part 11, Item 8 of the
Ameren Companies' combined Form 10-K for the yeded December 31, 2003:

Statement of Income(a)(b) Three Months Six Mo nths

2004 2003 2004 2003

Operating revenues from affiliates:
Gas supply and services agreement with Medina

Valley..ooo oo $ - $ 3 $ - $ 10
Total operating revenues........ccceceeeeeeee $ - $ 3 $ - $ 10
Fuel and purchased power expenses from affiliates:
Executory tolling agreement with Medina Valley ... $ 7 $ 6 $ 17 $ 15
Power purchase agreement with CIPS........... ... - 2 - 3
Total fuel and purchased power expenses....... . ... $ 7 $ 8 $ 17 $ 18

Other operating expenses:
Support services agreements:

AMEren ServiCes......cocuvevevvcncnenee $ 12 $ 1 $ 25 $ 1
AFS 1 1 1 1
Total other operating expenses........cccceeeeee. $ 13 $ 2 $ 26 $ 2
Interest expense:
Note payable to Ameren.........ccoceeeveeeeee $ 1 $ - $ 2 $ -
Borrowings related to money pool............... ... 1 - 2 -

(a) 2003 amounts include January 2003 predecesf®wmation which included $2 million in operatingvenues and $3 million in purchased
power associated with the executory tolling agregméth Medina Valley.
(b) CILCORP consolidates CILCO and therefore ine@€ILCO amounts in its balances.

Balance Sheet(a) June 30, 2004 December 31, 2003
Assets:
Miscellaneous accounts and notes receivable... ... $ 5 $ 8
Liabilities:

Accounts payable............ccccoeeeriiinns $ 23 $ 1 6
Note payable to Ameren..........cccc.oec...... 57 4 6
Borrowings from money pool.................... 232 14 5

(a) CILCORP consolidates CILCO and therefore ineki@ILCO amounts in its balances.
CILCO

The following tables present the impact of relgtady transactions on CILCO's Consolidated Statémeimcome and on the Consolidal



Balance Sheet, based primarily on the various ageets discussed above and in Note 14 -
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Related Party Transactions under Part II, Item &iefAmeren Companies' combined Form 10-K for #haryended December 31, 2003:

Statement of Income Three Months Six Mo nths

2004 2003 2004 2003

Fuel and purchased power expenses from affiliates:

Executory tolling agreement with Medina Valley ... $ 7 $ 6 $ 17 $ 16
Power purchase agreement with CIPS............. ... - 2 - 3
Total fuel and purchased power expenses....... ... $ 7 $ 8 $ 17 $ 19

Other operating expenses:
Support services agreements:

Ameren SEerviCesS.....cooovvvvvencveneeees $ 12 $ 1 $ 24 $ 1
AFS e - 1 - 1
Total other operating expenses................ . ... $ 12 $ 2 $ 24 $ 2
Interest expense:
Borrowings related to money pool.............. ... $ 1 $ - $ 2 $ -
Balance Sheet June 30, 2004 December 31, 2003
Assets:
Miscellaneous accounts and notes receivable... ... $ 5 $ 6
Liabilities:
Accounts payable ........cccccoviveiiieee $ 23 $ 2 3
Borrowings from money pool...........ccccceee. . 233 14 9

NOTE 9 - Commitments and Contingencies

Reference is made to Note 15 - Commitments andigericies under Part 11, Item 8 of the Ameren Conigsl combined Form 10-K for the
fiscal year ended December 31, 2003.

Callaway Nuclear Plant

The following table presents insurance coveradé¢tss Callaway nuclear plant at June 30, 2004:

Maximum Maximum Assess ments
Type and Source of Coverage Coverages for Single Inci dents
Public liability:
American Nuclear Insurers . $ 300 $ -
Pool participation............ccccceeevinnes . 10,461 101(a )
$ 10,761(b) $ 101
Nuclear worker liability:
American Nuclear Insurers................... $ 300(c) $ 4
Property damage:
Nuclear Electric Insurance Ltd............... $ 2,750(d) $ 21
Replacement power:
Nuclear Electric Insurance Ltd............... $  490(e) $ 7

(a) Retrospective premium under the Price-Andelisdnility provisions of the Atomic Energy Act of 58, as amended (Price-Anderson).
This is subject to retrospective assessment withee to loss from an incident at any U.S. reagtayable at $10 million per year. Price-
Anderson expired in August 2002 and the temporatgresion expired December 31, 2003. Until Price-#nmsdn is renewed, its provisions
continue to apply to existing nuclear plants.

(b) Limit of liability for each incident under PaeAnderson.

(c) Industry limit for potential liability from wdkers claiming exposure to the hazards of nuclediatian.

(d) Includes premature decommissioning costs.

(e) Weekly indemnity of $3.5 million for 52 weekghich commences after the first eight weeks of atage, plus $2.8 million per week for
110 weeks thereafter.

Price-Anderson limits the liability for claims froam incident involving any licensed U.S. nucleailfey. The limit is based on the number of
licensed reactors and is adjusted at least evegyykars based on the Consumer Price Index. Bsldivning a nuclear reactor cover this
exposure through a combination of private insurarw mandatory participation in a financial pratatipool, as established by Pr-



Anderson.
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If losses from a nuclear incident at the Callawaglear plant exceed the limits of, or are not stibje, insurance, or if coverage is not
available, we selfrsure the risk. Although we have no reason tocgrdte a serious nuclear incident, if one did ocituoould have a materi:
but indeterminable, adverse effect on our finangteition, results of operations or liquidity.

Environmental Matters
Clean Air Act

The EPA issued a rule in October 1998 requiring@&ern states and the District of Columbia to cedemissions of NOx in order to reduce
ozone in the eastern United States. Among othegshithe EPA's rule establishes an ozone seasdch wins from May through September,
and a NOx emission budget for each state, inclutliimpis. The EPA rule requires states to impletnemntrols sufficient to meet their NOx
budget by May 31, 2004. In February 2002, the ER®@sed similar rules for Missouri. These rulesenanalized in the spring of 2004. The
compliance date for the Missouri rules is May 1020UE has filed an appeal of these rules withithiéed States Court of Appeals.

In mid-December 2003, the EPA issued proposed a¢iguk with respect to SO2 and NOx emissions (@ledn Air Interstate Rule™) and
mercury emissions from coal-fired power plants. fibe rules, if adopted, will require significantditibnal reductions in these emissions
from our power plants in phases, beginning in 20k& rules are currently under a public review emchment period and may change before
being issued as final. The following table pres@mé&diminary estimated capital costs based on atitezhnology on the Ameren systems to
comply with the Clean Air Interstate and mercurlesyas proposed:

By 2010 2011 - 201 5
AMEIEN.....eeeiiieiiieeeieeeee e, $1. 1 billion to $1.4 billion $375 million to $51 0 million
UE. ., $66 0 million to $860 million $175 million to $23 0 million
CIPS... i, - -
GENCO.....eeeeievieerie e $28 0 million to $370 million $160 million to $22 0 million
CILCORP(Q)...cccvveeivieeeieeeivie e $11 0 million to $150 million $40 million to $60 million
CILCO..cciiitiiieeeeieee e, $11 0 million to $150 million $40 million to $60 million

(a) CILCORP consolidates CILCO and therefore ineki@ILCO amounts in its balances.
Emission Credits

Both federal and state laws require significantcgidns in SO2 and NOx emissions that result frermimg fossil fuels. The Clean Air Act

and NOx Budget Trading Program created marketadsienwodities called allowances. Each allowance gilreowner the right to emit one

ton of SO2 or NOx. All existing generating fac#isi have been allocated allowances based on paktgbian and the statutory emission
reduction goals. If additional allowances are neefde new generating facilities, they can be puseliefrom facilities having excess
allowances or from allowance banks. Our generdtniities comply with the SO2 limits through theeuand purchase of allowances, the use
of low sulfur fuels or through the application afliution control technology. The NOx Budget Tradifgpgram limits emissions of NOx
during the ozone season (May through Septembee) NIbix Budget Trading Program applies to all eleagnerating units in lllinois
beginning in 2004 and in the eastern third of Missbeginning in 2007. Our generating facilities axpected to comply with the NOx limits
through the use and purchase of allowances or dghrtdwe application of pollution control technology;luding low NOx burners, over fire :
systems, combustion optimization and selectivelgiitaeduction (SCR) systems.

As of June 30, 2004, UE, Genco and CILCO held 1ilifom, 0.5 million and 0.3 million tons, respeatlly, of SO2 emission allowances for
use between 2004 and 2012. Each company posseksisral allowances for use in periods beyond 2@40of June 30, 2004, UE, Genco
and CILCO lllinois facilities expect to hold 2905,200 and 8,300, respectively, of NOx emissionvedioces with vintages from 2004 to 20
The lllinois EPA is still determining some NOx esiin allowances allocations for this period and@Q0E, Genco and CILCO expect to |
a substantial portion of the SO2 and NOx allowarfoesngoing operations. Allocations of NOx alloveas for Missouri facilities are pendi
the finalization of rules by Missouri regulatorseW environmental regulations, including the Clean A
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Interstate Rule, the timing of the installationpaoilution control equipment and level of operatiovi have a significant impact on the
amount of allowances actually required for ongaperations.

Noise-related Matters

On October 28, 2003, Genco filed a rulemaking pedogg before the lllinois Pollution Control BoalCB) seeking site specific noise
limitations for its CTs in Elgin, lllinois. The nelimitations would allow Genco to meet lllinois seirequirements in a newly proposed
residential area. On July 22, 2004, the lllinoidiRimn Control Board adopted a final rule thataddtshes site-specific noise limitations for
Genco's CTs in Elgin, Illinois so that Genco will &ble to comply with Illinois noise regulation Rurther litigation or rulemaking action |
Genco is necessary.

Asbestos-Related Litigation

Ameren, UE, CIPS, Genco and CILCO have been naatedg with numerous other parties, in a numbeawslits which have been filed by
certain plaintiffs claiming varying degrees of injirom asbestos exposure. Most have been filéddarCircuit Court of Madison County,
lllinois. The number of total defendants namedantecase is significant with as many as 110 pantkesed in a case to as few as six.
However, the average number of parties is 60 irc#ses that were pending as of June 30, 2004.

The claims filed against Ameren, UE, CIPS, Genab@Hh.CO allege injury from asbestos exposure dutirggplaintiffs' activities at our
electric generating plants. In the case of CIRSpitmer plants are now owned by Genco, and ircéise of CILCO, most of its former plants
are now owned by AERG. As a part of the transfeswafiership of the generating plants, the transf@€t®S or CILCO) has contractually
agreed to indemnify the transferee (Genco or AERGIabilities associated with asbestos-relatednss arising from activities prior to the
transfer. Each lawsuit seeks unspecified damagesdess of $50,000, which, if proved, typically wbhe shared among the named
defendants.

From April 1, 2004 through June 30, 2004, severitaaal lawsuits were filed against Ameren, UE &i&S, mostly in the Circuit Court of
Madison County, lllinois, two lawsuits were disngdsand five were settled. The following table prése¢he status as of June 30, 2004 of the
asbestos-related lawsuits that have been filechagtie Ameren Companies:

Specifically Named as Defendant

Total(a) Amere n UE CIPS Genco CILCO
Filed. ... 195 | 18 134 77 2 15
Settled........ceevvereennen. 42 | - 31 16 - 1
Dismissed...........cccuveeenn. 72 | 3 53 22 - 2
Pending.......ccccoovvevennene 81 | 15 50 39 2 12

(a) Addition of the numbers in the individual colnsndoes not equal the total column because soitihe ddwsuits name multiple Ameren
entities as defendants.

Ameren, UE, CIPS, Genco and CILCO believe thafithe disposition of these proceedings will not bavmaterial adverse effect on their
financial position, results of operations or ligityd

Other Matters
Enron Litigation Settlement

In May 2001, CILCO and Enron Power Marketing, I(EEPMI), a subsidiary of Enron Corp. (Enron), enteirgo a master agreement for
electric purchases and sales, which covered ergxgyactions scheduled for deliveries during thégeof 2001 to 2003. In November 2001,
EPMI demanded that CILCO post $28 million in calal based on mark-to-market exposure of openddiioss. Also in November 2001,
CILCO notified EPMI that events of default had oced under the master agreement and pursuant tertiéation provisions of the master
agreement declared the master agreement termiefitative December 20, 2001. Enron and EPMI filéagter 11 bankruptcy petitions in
December 2001 in the U.S. Bankruptcy Court forSeethern District of New York. In December 2002 MiRiled a complaint against AES,
Constellation New Energy, Inc., formerly known a83\New Energy Inc., and CILCO in the U.S. Bankrygourt seeking $31 million. As
result of court ordered mediation of this matteragreement in
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principal was reached among the parties in Jund,200ich upon finalization and approval by the LB&nkruptcy Court, will settle the
outstanding claim by requiring CILCO to pay approately $21 million to Enron or its subsidiary. Téettlement payment is expected to be
made during the fourth quarter of 2004. The paymeihtlso settle an unrelated dispute between @L&hd another Enron subsidiary, En
North America Corp. (ENA) over ENA's failure to de&r natural gas to CILCO pursuant to transactemered into in May and Octohb

2001. AES, in conjunction with its sale of CILCORPAmeren in 2003, agreed to indemnify Ameren agfaime after-tax cost of all
liabilities, which will include the settlement pagmt, legal fees and expenses, incurred by CILC&ing to the Enron claim. Ameren
assigned its indemnification rights to CILCO. Aegesult, this settlement will have no earnings immacAmeren, CILCORP or CILCO.

Labor-related Matters

On June 18, 2003, 20 retirees and surviving spoofsetirees of various Ameren companies (the i) filed a complaint in the U.S.
District Court, Southern District of lllinois, agat Ameren, UE, CIPS, Genco and Ameren Servicasagainst our Retiree Medical Plan (the
defendants). The retirees were members of varimead labor unions of the IBEW and the IUOE. The ptaint, referred to as Barnett, et al.
vs Ameren Corporation, et al., alleges the follayvin

o the labor organizations which represented thiatiffis have historically negotiated retiree medibanefits with the defendants and that
pursuant to the negotiated collective bargainingagents and other negotiated documents, theiffieizte guaranteed medical benefits a
cost or at a fixed maximum cost during their retiest;

o Ameren has unilaterally announced that, beginmirgp04, retirees must pay a portion of their dwelthcare premiums and either an
increasing portion of their dependents' premiumsewly imposed dependents' premiums, and that\sngvspouses will be paying increased
amounts for their medical benefits;

o the defendants' actions deprive the plaintiffgesited benefits and thus violate ERISA and theot &lanagement Relations Act of 1947,
and constitute a breach of the defendants' fidydaties; and

o the defendants are estopped from changing timebalaefits. (This allegation was subsequently dedgpom the amended complaints
referred to below).

The plaintiffs filed the complaint on behalf of theelves, other similarly situated former non-mamnag@ employees and their surviving
spouses who retired from January 1, 1992 througbl@c 1, 2002, and on behalf of all subsequentmanagement retirees and their
surviving spouses whose medical benefits are retlacare threatened with reduction. The plains#gk to have this lawsuit certified as a
class action, seek injunctive relief and declasatelief, seek actual damages for any amounts dheynade to pay as a result of the
defendants' actions, and seek payment of attoeeydnd costs. An amended complaint that addeel ptentiffs was filed July 15, 2003. In
response to the Court's ruling on the defendardsbms to dismiss various counts of the complargecond amended complaint was filed on
December 15, 2003, clarifying some of the allegetj@dding two and dropping two plaintiffs, andiaddhe Ameren Group Medical Plan as
a defendant. On April 27, 2004, the Court granteddefendants' motion to dismiss one of the cdommisght in connection with the amended
complaint which alleges the defendants breachedfiiaciary duties under ERISA. In July 2004, tBeurt denied the plaintiffs’ motion to
certify this lawsuit as a class action. Howeveg, phaintiffs requested reconsideration of the Csuntder denying class certification. In Aug
2004, the defendants filed a motion for summargindnt. We are unable to predict the outcome ofilwsuit or the impact of the outcome
on our financial position, results of operationgiguidity.

Certain employees of CILCO are represented byBE&. These employees comprise 4% of Ameren's woekfd abor agreements cover
these employees expire August 29, 2004. Labor amwets covering the remaining UE and CIPS employem®sented by IBEW and the
IUOE expire in June 2006 and June 2007. CILCO hasemted its best and final offer and we cannatiprevhether negotiations concerning
this offer will be accepted.

Leveraged Leases

Ameren owns interests in assets which have beanded as leveraged leases. One of these leveagaslis a $10 million net investment at
June 30, 2004, in an aircraft leased to Delta Aiek. Delta Air Lines reported significant opergtinsses and disclosed in its Form 10-Q
filing for the three months ended March 31, 2004t there is a possibility of filing for bankruptifythe company cannot achieve a
competitive cost structure, regain sustained biiity and access the capital markets under aabépterms. Ameren could lose all or a
portion of its investment
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in the Delta Air Lines lease in the event of a bhapkcy or default by Delta Air Lines or any voluntaestructuring of the lease. As of June
2004, Delta Air Lines was current in its lease papts related to this lease.

NOTE 10 - Callaway Nuclear Plant

Under the Nuclear Waste Policy Act of 1982, the D©®Eesponsible for the permanent storage and si@mwd spent nuclear fuel. The DOE
currently charges one mill, or 1/10 of one cent,melear-generated kilowatthour sold for futurepdisal of spent fuel. Pursuant to this Act,
UE collects one mill from its electric customers éach kilowatthour of electricity that it genemafeom its Callaway nuclear plant. Electric
utility rates charged to customers provide for xexy of such costs. The DOE is not expected to litaygermanent storage facility for spent
fuel available until at least 2015. UE has suffitistorage capacity at its Callaway nuclear plani 2019 and has the capability for additic
storage capacity through the licensed life of tlamip The delayed availability of the DOE's disgdaaility is not expected to adversely affect
the continued operation of the Callaway nucleantplarough its currently licensed life.

Electric utility rates charged to customers provimtethe recovery of the Callaway nuclear plan€sammissioning costs over the life of the
plant, based on an assumed 40-year life, endirtgexpiration of the plant's operating license i220The Callaway nuclear plant site is
assumed to be decommissioned based on immediatantiement method and removal from service. Decasioning costs, including
decontamination, dismantling and site restoratzwa,estimated to be $536 million in current yedtads and are expected to escalate
approximately 3.5% per year through the end of deusioning activity in 2033. Decommissioning caats charged to cost of services L

to establish electric rates for UE's customersaadunted to approximately $7 million in each of ylears 2003, 2002 and 2001. Every three
years, the MoPSC and ICC require UE to file updatest studies for decommissioning its Callaway eacplant, and electric rates may
adjusted at such times to reflect changed estim@iteslatest studies were filed in 2002. Costseotdld from customers are deposited in an
external trust fund to provide for the Callaway leac plant's decommissioning. Fund earnings arearp to average approximately 8.6%
annually through the date of decommissioning. éf dissumed return on trust assets is not earneoelese it is probable that any such
earnings deficiency will be recovered in rates. Tdievalue of the nuclear decommissioning trustdfior UE's Callaway nuclear plant is
reported in Nuclear Decommissioning Trust Fund meken's and UE's Consolidated Balance Sheetsafiusint is legally restricted to fund
the costs of nuclear decommissioning. Changeseiifiain value of the trust fund are recorded ashareiase or decrease to the nuclear
decommissioning trust fund and to the regulatosgfigecorded in connection with the adoption of SH¥o.

143. Upon the completion of UE's transfer of itsdis electric and gas utility businesses to CIRBich is subject to the receipt of regulatory
approvals, the assets and liabilities related éditiois portion of the decommissioning trust uwill be transferred to Missouri. See Note 3 -
Rate and Regulatory Matters for further information

NOTE 11 - Stockholders' Equity
Paid-In Capital

Ameren's paid-in capital increased by $904 milksnof June 30, 2004 compared to December 31, 2008ren received net proceeds of
$853 million from the issuance of 19.1 million sesof its common stock in February 2004. In addjtduring the six months ended June 30,
2004, Ameren, pursuant to a Form S-3 registratiatesent, issued 1.3 million new shares of comntocksvalued at $60 million under its
DRPIus and its 401(k) plans. Ameren's pmidapital decreased $9 million due to the cashdesscise of stock options by its employees ir
first six months of 2004. See Note 5 - Long-ternbDend Equity Financings for further information.

Other Comprehensive Income

Comprehensive income includes net income as reaporighe statements of income and all other chaimgesmmon stockholders' equity,
except those resulting from transactions with commstockholders. A reconciliation of
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net income to comprehensive income for the threethsoand six months ended June 30, 2004 and 2G0®ven below for the Ameren
Companies:

Three Months Ended Six Mont hs Ended
2004 2003 2004 2003
Ameren:(a)
NEetinCOME....covviiiiiiieeieeeeeeee $ 118 $ 110 $ 215 $ 211
Unrealized gain (loss) on derivative hedging instru ments,
net of taxes (benefit) of $3, $(2), $3, $(2)..... ... 6 4) 6 (5)
Reclassification adjustments for gains (losses) in cluded in
net income, net of taxes (benefit) of $(1), $-, $ (1), (1) 3) - 3) 2
Total comprehensive income, net of taxes...... ... $121 $ 106 $ 218 $ 204
UE:
NEetinCOME....covviiiiiiiiiiieceeeeeee . $ 109 $ 107 $ 167 $ 175
Unrealized gain (loss) on derivative hedging instru ments,
net of taxes (benefit) of $-, $(1), $1, $(1)...... ... 1 2) 3 2)
Reclassification adjustments for gains (losses) in cluded in
net income, net of taxes (benefit) of $-, $-, $-, $ ET - - - Q)
Total comprehensive income, net of taxes...... ... $ 110 $ 105 $ 170 $ 172
CIPS:
NetinCOME....ccovvivviiiivese e, $ 8 $ 3 $ 18 $ 5
Unrealized gain (loss) on derivative hedging instru ments,
net of taxes (benefit) of $1, $(1), $2, $(1)........ ... 1 2 4 )
Reclassification adjustments for gains (losses) in cluded in
net income, net of taxes (benefit) of $-, $-, $-, $ L - - 1) -
Total comprehensive income, net of taxes...... ... $ 9 $ 1 $ 21 $ 3
Genco:
NetinCOME....ccovviiviiii e, $ 17 $ 10 $ 46 $ 49
Unrealized gain (loss) on derivative hedging instru ments,
net of taxes (benefit) of $-, $-, $(1), $-......... . . - - 1) -
Reclassification adjustments for gains (losses) in cluded in
net income, net of taxes (benefit) of $-, $-, $-, $ L 1) - 1) -
Total comprehensive income, net of taxes...... ... $ 16 $ 10 $ 44 $ 49
CILCORP: (b)
Netincome (I0SS)....ccccvvevvevveeiceicieeeeee $ 4 $ - 3 - $ 12
Unrealized gain (loss) on derivative hedging instru ments,
net of taxes (benefit) of $1, $-, $2, $(1)......... .. 3 - 6 Q)
Reclassification adjustments for gains (losses) in cluded in
net income, net of taxes (benefit) of $(1), $-, $(1 ), $-..... 2) - 2 -
Total comprehensive income (loss), net of taxe Sereinn $ 3 ¢ - % 4 $ 11
CILCO:
NetinCOME....coovviiiiiiiiieeeeeeee $ 3 ¢ 5 ¢ 9 $ 40
Unrealized gain (loss) on derivative hedging instru ments,
net of taxes (benefit) of $1, $-, $2, $(1)........ ... 3 - 6 1)
Reclassification adjustments for gains (losses) in cluded in
net income, net of taxes (benefit) of $(1), $-, $(1 ), $-.. 2) - 2 -
Total comprehensive income, net of taxes...... ... $ 4 $ 5 $ 13 $ 39

(a) Excludes amounts for CILCORP and CILCO priotht® acquisition date of January 31, 2003 and dedtamounts for non-registrant
Ameren subsidiaries as well as intercompany elitrona.

(b) 2003 amounts include January 2003 predecestwmation, which was zero. CILCORP consolidatels@D and therefore includes
CILCO amounts in its balances.
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Outstanding Shares of Common Stock

The following table reconciles the outstanding eBaf Ameren common stock for the three monthssanthonths ended June 30, 2004 and
2003:



Shares outstanding at beginning of period..........
Shares issued...........ccccocviiiiiiiiininnn,

Shares outstanding at end of period

Three Months Ended Six Months Ended

2004 2003 2004 2003
182.5 161.1 162.9 154.1
0.8 0.6 204 7.6
183.3 161.7 183.3 161.7

NOTE 12 - PENSION AND OTHER POSTRETIREMENT BENEFITS

In December 2003, the FASB issued SFAS No. 132i§ee\v2003), "Employers' Disclosures about PensaoiaisOther Postretirement
Benefits (SFAS No. 132R)," which retains the disale@ requirements in SFAS No. 132 and containgiaddl requirements. These additic
requirements include disclosures about a plan gpnsvestment strategies, detailed informatioplah assets, expected future cash flow
requirements, and interim disclosures related tmgie benefit cost. The following table presentsdéen's net periodic benefit costs (and the
components of those costs) for pension and ottetrgtrement benefits for the three months andrginths ended June 30, 2004 and 2003:

P
Three Mo
2004
Service CoSt.......ccoovveveennnnne. $10 $
Interest CoSt......veveeverinnnnns 31
Expected return on plan assets........ (29)
Amortization cost:
Transition obligation...............
Prior service cost.................. 3
LOSSES...oivveeeeeeeieieiiiiiines 6
Net periodic benefit cost............. 21

ension Benefits Postretirement Ben efits
nths Six Months Three Months Si X Months
2003 2004 2003 2004 2003 2004 2003
9 $21 $19 $ 3% 3% 7 $ 6
32 63 66 12 15 28 30
(31 (®9) 4 (M (B (16 ) (16)
- - - 1 1 2 2
2 6 4 @ @ @ ) (2)
2 12 4 7 8 17 17
14 43 29 15 18 36 37

The total amount of our contributions paid, andeted to be paid, do not differ significantly framounts previously disclosed.

Ameren adopted FSP SFAS 106-2 during the secondend 2004, retroactive to January 1, 2004, whegtulted in the recognition of a
federal subsidy for postretirement benefit coslistee to prescription drug benefits. See Note imfary of Significant Accounting Policies.
The effect of this subsidy was a reduction of vasicomponents of Ameren's, and principally UE's peeiodic postretirement benefit costs
for the second quarter of 2004. Interest costsaanaortization losses were reduced by $4 million gpaltially offset by a reduction in the
expected return on plan assets of $2 million. Ttiesgly-related reduction in Ameren's, and prindypdlE's, accumulated postretirement

benefit obligation was $71 million.

UE, CIPS, Genco, CILCORP and CILCO are participam&meren's plans and are responsible for theipprtional share of the pension
benefit costs. The following table presents thesmancosts incurred for the three months and sirthmended June 30, 2004 and 2003:

Three Months Six M onths

2004 2003 2004 2003
.............. $ 21 $ 14 $ 43 $ 29
.............. 13 7 26 19
.............. 3 2 6 4
.............. 2 1 4 3
.............. 2 2 4 2
.............. 3 4 8 6

(a) Excludes amounts for CILCORP and CILCO priottie acquisition date of January 31, 2003; incluasunts for non-registrant Ameren

subsidiaries.

(b) CILCORP consolidates CILCO and therefore inem€ILCO amounts in its balances.
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UE, CIPS, Genco, CILCORP and CILCO are participam&meren's plans and are responsible for theipprtional share of the
postretirement benefit costs. The following tahlesents the postretirement costs incurred foritteetmonths and six months ended June 30,
2004 and 2003:

Three Months Six M onths

2004 2003 2004 2003
AMEIEN(A)..eiciiieciie s eieeeeee e, $ 15 $ 18 $ 36 $ 37
UE e sneeeee e, 8 14 22 25
CIPS. . e 3 2 4 4
GENCO..cciiiiitiiciii et e 1 - 2 2
CILCORP(B).ccoiiiie e eiiieeee e 2 2 5 5
[ 4 4 9 9

(a) Excludes amounts for CILCORP and CILCO priottie acquisition date of January 31, 2003; incluasunts for non-registrant Ameren
subsidiaries.
(b) Includes predecessor information for Janua82CILCORP consolidates CILCO and therefore ineu@ILCO amounts in its balances.

NOTE 13 - Segment Information

As discussed in the Ameren Companies combined BN for the fiscal year ended December 31, 2008¢efen's two reportable segments
are: (1) Utility Operations, which generates eleitir and transmits and distributes gas and eletfriand (2) Other, which is comprised of
the parent holding company, Ameren Corporation.

The table below presents segment information att@uteported revenues and net income of Amerethé&three months and six months
ended June 30, 2004 and 2003:

Utility Reconciling
Operations Other Items (a) To tal
Three months 2004:
Operating revenues....... $ 1,435 $ - $ (283) $ 1, 152
Net income............... 115 3 - 118
Three months 2003: (b)
Operating revenues....... $ 1,345 $ - $ (257) $ 1, 088
Net income............... 114 4) - 110
Six months 2004:
Operating revenues....... $ 2,948 $ - $ (580) $ 2, 368
Net income............... 212 3 - 215
Six months 2003: (b)
Operating revenues....... $ 2,727 $ - $ (531) $ 2, 196
Net income............... 221 (10) - 211

(a) Elimination of intercompany revenues.
(b) Excludes amounts for CILCORP and CILCO priothte acquisition date of January 31, 2003; incluat@sunts for non-registrant Ameren
subsidiaries as well as intercompany eliminations.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS.
OVERVIEW
Executive Summary

Despite some challenges during the second qudrgfi0zl, Ameren was able to once again deliver doil@hcial results. The second quarter
2004 earnings were reduced by the incremental éoatxen incurred in connection with the schedukfdeling and maintenance outage ¢
Callaway nuclear plant. A similar Callaway outagg mbt occur in 2003. In addition, the second cerantas negatively impacted by earnings
per share dilution principally caused by Ameres&iance of common shares to prefund the lllinoigdP@cquisition. Despite these factors,
second quarter earnings benefited from solid omgrowth, a return to more normal summer weatheynger power prices, the refund of a
Midwest ISO exit fee and a focus on cost control.

A major effort taking place at Ameren in the fingtlf of 2004 was the work towards completion of lflirois Power acquisition. In early July
2004, Ameren completed the equity financing fordahquisition of lllinois Power and the addition@P2 interest in EEI from Dynegy.
Ameren continues to proceed through the regulapproval process. As a result of the progresst®idahe regulatory approval process,
Ameren believes the lllinois Power acquisition r@man target to close by the end of this year.

General

Ameren, headquartered in St. Louis, Missouri, igilic utility holding company registered with t8&C under the PUHCA. Ameren's
primary asset is the common stock of its subsiesarAmeren's subsidiaries operate rate-regulaéedriel generation, transmission and
distribution businesses, rate-regulated naturabgasbution businesses and non rate-regulatertredegeneration businesses in Missouri and
lllinois. Dividends on Ameren's common stock arpetadent on distributions made to it by its subsid& See Note 1 - Summary of
Significant Accounting Policies to our financiahtgments under Part I, Item 1 of this report fdetailed description of our principal
operating subsidiaries. Also see the Glossary afn§eand Abbreviations.

o UE, also known as Union Electric Company, operateate-regulated electric generation, transmisaia distribution business and a rate-
regulated natural gas distribution business in dMissand lllinois.

o CIPS, also known as Central lllinois Public SeevCompany, operates a rate-regulated electrimandal gas transmission and distribution
business in lllinois.

0 Genco, also known as Ameren Energy Generatingp@og operates a non rate-regulated electric géoeiausiness in lllinois and
Missouri.

o CILCO, also known as Central lllinois Light Conmyais a subsidiary of CILCORP (a holding compaagyl was acquired on January 31,
2003. It operates a rate-regulated electric trassion and distribution business, a primarily nder@gulated electric generation business anc
a rate-regulated natural gas distribution busiiredfinois.

The financial statements of Ameren are preparea consolidated basis and therefore include theuatsf its majority-owned subsidiaries.
Results of CILCORP and CILCO reflected in Amerawasolidated financial statements include the jgifiiom the acquisition date of
January 31, 2003. See Note &cquisitions to our financial statements undertRdtem 1 of this report for further informatioAll significant
intercompany transactions have been eliminatedtablilar dollar amounts are in millions, unlessotfise indicated.

In addition to presenting results of operations eahings amounts in total, certain measures gmessed in cents per share. These amounts
reflect factors that directly impact Ameren's eagsi. We believe this per share information is udedgause it enables readers to better
understand the impact of these factors on our egsniAll references in this report of earnings geare are on the basis of diluted shares.
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lllinois Power Acquisition

On February 2, 2004, Ameren entered into an agreewitéh Dynegy to purchase the stock of Decatlindls-based lllinois Power and
Dynegy's 20% ownership interest in EEI. IllinoisAw operates a rategulated electric and natural gas transmissiondgtdbution busines
serving approximately 600,000 electric and 415,88€ customers in areas contiguous to our exisllingis utility service territories. The
total transaction value is approximately $2.3 biiliincluding the assumption of approximately $dilBon of lllinois Power debt and
preferred stock, with the balance of the purcha&e o be paid in cash at closing. Ameren willogl&100 million of the cash portion of the
purchase price in a six-year escrow pending reisolwif certain contingent environmental obligatiafisllinois Power and other Dynegy
affiliates for which Ameren has been provided indédioation by Dynegy. In addition, this transactimeludes a firm capacity power supply
contract for lllinois Power's annual purchase 80P, megawatts of electricity from a subsidiary ghBgy. This contract will extend through
2006 and is expected to supply about 70% of llErf@dwer's customer requirements.

In February 2004, Ameren issued 19.1 million comrsbares that generated net proceeds of $853 mi#liwhin July 2004, Ameren issued
10.9 million common shares that generated net paxef $445 million. Proceeds from these saleggpected to be used to finance the cash
portion of the purchase price, to reduce lllinoisMér debt assumed as part of this transaction@péyt any related premiums. Pending such
use, and/or if the acquisition is not completed,efd@m plans to use the net proceeds to reduce pi@skiure indebtedness and/or repurchase
securities of Ameren or its subsidiaries. Howepeigr to the closing of the acquisition of lllind®ower, Ameren expects the new common
shares to be dilutive to earnings per share.

Upon completion of the acquisition, expected byehd of 2004, lllinois Power will become an Ameretbsidiary operating as AmerenlIP.
The transaction remains subject to the approviieiCC and the SEC under the PUHCA and other oty closing conditions. In April
2004, the FCC consented to the transfer of confrBICC licenses held by lllinois Power to Amerend @he initial 30 calendar day waiting
period expired without a request by the FTC or B@.a&dditional information or documents under thert-5cott-Rodino Act. In July 2004,
the FERC issued an order approving Ameren's a¢muisif lllinois Power and Dynegy's interest in EEhe principal conditions of the
FERC's approval were that lllinois Power join thaliest ISO prior to closing and 125 megawatts of E£power be sold to a nonaffiliate
annually. A procedural schedule has been adoptteiiCC proceeding, which can permit an orderedskued by the fall of 2004. The ICC
Staff and several intervenors filed testimony inyeduly expressing various concerns with the asitjoh and objecting to parts of the
application filed by Ameren and lllinois Power inalkth 2004. Hearings in the ICC proceeding are sdhddo be held in August 2004. As a
result of progress to date in the regulatory apgrprocesses, we believe the acquisition remairtaiget to close by the end of 2004.
However, we are unable to predict the ultimate oute of the remaining regulatory proceedings ottitheng of the final agency decisions.

According to lllinois Power's Annual Report on Fotf+K for the year ended December 31, 2003, Ilirfedwer had revenues of $1.6 billion,
operating income of $166 million, and net incomplagable to its common shareholder of $115 milliand at December 31, 2003, had total
assets of $2.8 billion, excluding an intercompaatemreceivable from its parent company of approxatya$2.3 billion. lllinois Power files
quarterly, annual and current reports with the $EGuant to the Exchange Act.

Ameren expects the acquisition of lllinois Poweb#oaccretive to earnings in the first two yearewhership based on a variety of
assumptions related to power prices, interest rajg®rgies and regulatory outcomes, among otliregghAlthough Ameren has entered into
fixed price power contracts for approximately 70f4llonois Power's energy supply needs, Amerenjseetations for Illinois Power's earnir
through 2006 remain sensitive to changing energeprfor lllinois Power's entire power supply reguients as a result of purchase
accounting, as well as other assumptions.
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RESULTS OF OPERATIONS
Earnings Summary

Our results of operations and financial positiom affected by many factors. Weather, economic ¢mmdi and the actions of key customer
competitors can significantly impact the demanddir services. Our results are also affected by fluctuations caused by winter
heating and summer cooling demand. With over 90%moéren's revenues directly subject to regulatipndrious state and federal agencies,
decisions by regulators can have a material impa¢he price we charge for our services. Our nterregulated sales are subject to market
conditions for power. We principally utilize coalyclear fuel, natural gas and oil in our operatidree prices for these commodities can
fluctuate significantly due to the world economi@apolitical environment, weather, supply and dethiawels and many other factors. We do
not have fuel or purchased power cost recovery am@sms in Missouri or lllinois for our electric lily businesses, but we do have gas cost
recovery mechanisms in each state for our gasetglibusinesses. The electric rates for UE arehsetigh June 2006, and are set for CIPS
and CILCO through the end of 2006 such that costedeses or increases will not be immediately redban rates. In addition, the gas
delivery rates for UE in Missouri are set throughe 2006. Fluctuations in interest rates impactoost of borrowing and pension and
postretirement benefits. We employ various risk aggament strategies in order to try to reduce oposure to commaodity risks and other
risks inherent in our business. The reliabilityoaf power plants and transmission and distribusigstems and the level of purchased power
cost, operating and administrative costs and dapitastment are key factors that we seek to coirtrorder to optimize our results of
operations, cash flows and financial position.

Ameren's net income increased $8 million to $11ani or 65 cents per share, in the second quaftg004 from $110 million, or 68 cents
per share, in the second quarter of 2003. The ehamniget income between 2003 and 2004 was primauig/to organic growth in our service
territory, a return to more normal early summer tweaversus the mild weather of 2003 and increasadjins on interchange sales,
principally due to higher power prices. In additisecond quarter net income benefited from a FERIgred refund of $18 million in exit
fees, previously paid by UE and CIPS to the Midw88& in May 2004, upon their re-entry into the Miest’ ISO. Partially offsetting these
benefits were increased fuel and purchased poveeotirer operations and maintenance costs pringipall result of UE's Callaway nuclear
plant refueling and maintenance outage. Net incfim@&meren was also reduced by increased emplogeeflh costs and decreased sales of
emission credits. Increased common shares outsignglimarily due to a February 2004 offering id@rto prefund a portion of the equity
financing for the Illinois Power acquisition, redutearnings per share in the first six months 6420

Ameren's net income increased $4 million to $21Bioni or $1.20 per share for the six months endignke 30, 2004 compared to year-ago
earnings of $211 million, or $1.32 per share. kafirst six months of 2003, Ameren's net incomduded a net cumulative effect after-tax
gain of $18 million, or 11 cents per share, assediavith the adoption of SFAS No. 143, "Accountfog Asset Retirement Obligations." The
net SFAS No. 143 gain resulted principally from ¢ienination of non-legal obligation costs of rerabfor non rate-regulated assets from
accumulated depreciation.

The following table presents the net cumulative&fafter-tax gain recorded at each of the Amer@m@nies upon adoption of SFAS No.
143:

Net Cumulative Effect After-Tax Gain
AMEIEN(A).eiiiiiiiaiiie i eeeeeees e $ 18
UE et e
CIPS e e
L= oo 18
CILCORP(D).cci it eciieeeveeees e 4
CILCO e e 24

(a) Excludes amounts for CILCORP and CILCO priotht® acquisition date of January 31, 2003; inclu®asunts for non-registrant Ameren
subsidiaries as well as intercompany eliminations.

(b) Represents predecessor information recordddnmary 2003 prior to the acquisition date of Jan84, 2003. CILCORP consolidates
CILCO and therefore includes CILCO amounts in dtabces.

Excluding the net cumulative effect after-tax gdiscussed above, Ameren's net income increasech#@n for the first six months of 2004
as compared to the same period in 2003. The changgt income was primarily due to
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organic growth in revenues due to a recovering eeon favorable weather conditions in the secondtquaf the current year, increased s
of emission credits, the Midwest ISO refund andiltesof CILCORP being included for an additionalmtioin 2004. Partially offsetting these
benefits were increased fuel and purchased poveeotirer operations and maintenance costs as d oéshk Callaway nuclear plant outage,
and increased employee benefit costs. Increasethoarshares outstanding reduced earnings per stratfeeffirst six months of 2004 as
compared to the same period in 2003 for Ameren.

As a holding company, Ameren's net income and flasls are primarily generated by its principal sdieies, UE, CIPS, Genco and
CILCORRP. The following table presents the contiidmutoy Ameren's principal subsidiaries to Amereossolidated net income for the three
months and six months ended June 30, 2004 and 2003:

Three Months Six Mon ths

2004 2003 2004 2003

Net income:
(0] =G ) PR, .. $ 107 $ 105 $ 164 $ 172
CIPS.. e 8 3 17 4
GENCO(A). .. uvveeeeenrrereeaaiireeeaniines 17 10 46 49
CILCORP(D)...oeiiiieiiiieeiieeeiieeee (4) - - 3
(013 =T ¢ () P (10) (8) (12) 17)
Ameren Net iNCOME.........cccveeeeeiiiieeeeennnnes .. $ 118 $ 110 $ 215 $ 211

(@) Includes earnings from interchange sales byr&mg&nergy that provided approximately $16 millaord $33 million of UE's net income
the three and six months ended June 30, 2004,atagglg, (2003 - second quarter - $11 million; yardate -$33 million) and approximate
$8 million and $18 million of Genco's net incomettire three and six months ended June 30, 2004 ctrsply (2003 - second quarter - $5
million; year-to-date - $17 million).

(b) Excludes net income prior to the acquisitioteda January 31, 2003. January 2003 predecessmrramas $9 million. CILCORP
consolidates CILCO and therefore includes CILCO ant®in its balances.

(c) Includes corporate general and administratimeases, transition costs associated with the CRE@cquisition, and other non rate-
regulated operations.

Electric Operations

The following table presents the favorable (unfalbde) variations in electric margins, defined a&ctlc revenues less fuel and purchased
power, for the three months and six months ended 30, 2004, from the comparable periods in 2008.céhsider electric margin to be a
useful measure to analyze the change in profitgtufi our electric operations between periods aamkehincluded the below analysis as a
complement to our financial information providedaiccordance with GAAP. However, electric margin maybe a presentation defined
under GAAP and may not be comparable to other corepar more useful than the GAAP information we jaroviding.

The variation for Ameren reflects the contributfoom CILCORP for the January 2004 period as a s#pdine item, which allows other
margin components to be comparable year over yearesowned CILCORP for only five months in thetfiss« months of 2003. The
variations in CILCORP and CILCO electric margine &or the three months and six months ended Jun208d, as compared to the same
periods in 2003.

Ameren(a ) UE CIPS  Genco CILCORP(b) CiLCO
Three Months
Electric revenue change:
Effect of weather (estimate)......... $ 32 $ 24 $ 2 $ - $ 4 $ 4
Growth and other (estimate).......... 32 22 - 26 (46) (46)
Rate reductions............ccce..... (10 ) (20) - - -
Interchange revenues................. 24 6 - 9 6 6
EEL .o (14 ) -
Total oo $ 64 $ 42 $ 2 $ 35 $ (36) $ (36)
Fuel and purchased power change:
Fuel:
Generation and other............. $ (20 )$ 1% - $ (14 $ (6 $ (4
Price....coooiiiiiiiiien, (11 ) (8) - 2 1) 1)
Purchased power............cccc...... 9 ) 9) 3 2) 39 36
EEl oo 3 ) - - - - -
Total oo $ (43 ) $ (16) $ 3 $ (18) $ 32 $ 31

Net change in electric margins.......... $ 21 $ 26 $ 5 % 17 $ 4 $ (5
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Ameren(a ) UE CIPS Genco CILCORP(b) CILCO

Six Months
Electric revenue change:
CILCORP - January 2004............... $ 47 $ - % - % - $ - $ -
Effect of weather (estimate)......... 18 14 - - 3 3
Growth and other (estimate).......... 87 50 4) 42 (81) (81)
Rate reductions............ccc...... (17 ) 17) - - -
Interchange revenues................. 1 ) (12) 1 3 13 13
EEL ..o (13
Total oo $ 121 $ 3 $@B) $ 45 $ (65) $ (65)
Fuel and purchased power change:
CILCORP - January 2004............... $ (24 )$ - $- % - % - $
Fuel:
Generation and other............... (21 ) 9 - (29) (10) (@)
Price.. .o (16 ) (12) - 4) 6 6
Purchased power..........ccccccc..... (15 ) (14) 9 1 57 54
EEl oo 6 ) - - - - -
Total oo $ (82 ) $ (17) $ 9 $ (220 $ 53 $ 53
Net change in electric margins.......... $ 39 $ 18 $ 6 $ 23 $ (12) $ (12)

(a) Excludes amounts for CILCORP and CILCO priottie acquisition date of January 31, 2003; incluasunts for non-registrant Ameren
subsidiaries as well as intercompany eliminations.

(b) Includes predecessor information for Janua82CILCORP consolidates CILCO and therefore ineu@ILCO amounts in its balances.
Ameren

Ameren's electric margin increased $21 milliontfee three months and $39 million for the six morghded June 30, 2004, compared to the
same periods in 2003. Excluding the additional hafitCILCORP results in the current year, eleatn&rgin increased $16 million for the ¢
months ended June 30, 2004. The increase in el@etnigin for the six months ended June 30, 2004, prianarily attributable to organic sa
growth. Sales of emission credits decreased $7omiih the current quarter, but increased $7 nilfior the first six months of 2004 as
compared to 2003. The second quarter of the cuyeartalso benefited from favorable weather cooditiand increased interchange margins
as compared to 2003. The increases to electricimengre partially offset by electric rate reducemnd an increase in fuel and purchased
power primarily due to the Callaway outage and arghel prices.

The favorable weather conditions in the secondtquarere primarily due to a return to more nornalyesummer weather conditions in 2(
versus 2003. Cooling degree days were approxim@t}y higher in the second quarter of 2004 in o@raN service territory compared to-
same period in 2003 and approximately 20% higherpaored to normal conditions. Residential and corsraksales rose 15% and 6%,
respectively, during the quarter due to the weatinerorganic growth. For the six months ended 3&004, the favorable weather
conditions in the second quarter were partiallgetfty warmer winter weather in the first quarte2@04. Heating degree days were
approximately 9% less in the first three month&@4 in our overall service territory comparedtte same period in 2003 and approximately
6% less compared to normal conditions.

Rate reductions resulting from the 2002 UE electte case settlement in Missouri negatively impad@lectric revenues during the current
year periods. Annual reductions of $50 million, $8illion and $30 million were effective April 1, 2@, April 1, 2003 and April 1, 200
respectively.

Interchange margins increased $11 million for tireé¢ months, but decreased $2 million for the sixtins ended June 30, 2004, compared to
the same periods in 2003. Higher power prices ammtaved coal-fired plant generation in the secomargr partially offset decreased
availability of low-cost generation due to the @alhy outage. During the second quarter, Ameress load coal electric generating stations
increased their average capacity factors to 75%raup 61% in the comparable prior year quarter, eqdivalent availability factors increas

to 85% from 77% in the same quarter of the pri@ryAverage realized power prices on interchangs sacreased to approximately $35 per
megawatthour in the second quarter of 2004 from@apmately $29 per megawatthour in the second guaft2003. Average power prices

for the six month periods ended June 30, 2004 and 30, 2003, were comparable.
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Ameren's fuel and purchased power increased $4dmih the quarter ended June 30, 2004 and $58milexcluding the additional month
of CILCORP, in the six months ended June 30, 280mpared to the same periods in 2003. This incredseth periods was due to increa
power purchases necessitated by the Callaway rmyulat outage and increased fuel prices. See @pgraxpenses and Other Statement of
Income Items below for further discussion of thél@eay nuclear plant outage.

UE

UE's electric margin increased $26 million for theee months and $18 million for the six monthsezhdune 30, 2004, as compared to the
same periods in 2003. Favorable weather condigosorganic sales growth increased electric mangine second quarter and first six
months of 2004, as compared to 2003. Residentthtammercial sales increased 15% and 7%, respbgtdiging the second quarter due to
the weather and organic growth. The second quaft2d04 also benefited from increased interchangegins. Interchange margins increased
$7 million for the three months ended June 30, Z89dompared to the same period in 2003. Higheepgpwces and improved availability
coal-fired plants in the second quarter of 2004ariban offset decreased availability of generatioe to the Callaway nuclear plant outage.
The first half of 2004 also included an increasesates of emission credits of $16 million over gner year primarily resulting from activity

in the first quarter of this year. Partially offset) these increases to margin were rate reductiesdting from the 2002 Missouri electric rate
case settlement mentioned above. Lower power pdgggrg the first quarter of 2004 than the stromst fjuarter of 2003 primarily contribut

to a decrease in interchange margin for the sixtmpariod ended June 30, 2004.

Fuel and purchased power increased $16 milliohérsecond quarter and $17 million for the firstraignths of 2004. Purchased power
increased due to the Callaway outage during thenskquarter of 2004 as well as an unplanned owtageg the first quarter of 2004. The
increase in fuel costs in 2004 was principally tueeather-driven demand and increased utilizatfodE's coalfired plants due to outages
the Callaway plant as well as higher fuel prices.

CIPS

CIPS' electric margin increased $5 million for theee months and $6 million for the six months ehdiene 30, 2004, compared to the same
periods in 2003. Increases in electric margin fierthree and six month periods in 2004 were prignatiributable to organic sales growth.
Residential and commercial sales increased 18%3%#ndespectively, during the second quarter duganic growth and favorable weather
conditions.

Genco

Genco's electric margin increased $17 million Far three months and $23 million in the six montideel June 30, 2004, as compared to the
same periods in 2003. Increases in electric mavegire primarily attributable to an increase in wisale margins due to sales to new
customers coupled with increased use of lower gesseration available as a result of fewer powentpaitages in 2004. The increase in
wholesale margin was in addition to an increadatarchange margins principally due to higher poprices in the second quarter of 2004.
Interchange margins increased $4 million for theetmonths ended June 30, 2004, primarily duegioenipower prices. However, lower
power prices during the first quarter of 2004, asipared to the strong first quarter of 2003, resuih interchange margins being comparable
for the six months ended June 30, 2004 to the geried in the prior year.

CILCORP and CILCO

Electric margin decreased $4 million at CILCORP &Bdnillion at CILCO for the three months endedel30, 2004, and decreased $12
million at both CILCORP and CILCO for the six mostanded June 30, 2004, as compared to the sanoear1i2003. Decreases in electric
margin were primarily attributable to reduced ravesof approximately $85 million due to two large.CO industrial customers switching
Marketing Company in July and October 2003 andstiens of other non rate-regulated customers to btarg Company, partially offset by
favorable weather conditions. Fuel and purchasegepalso decreased for the three months and sixhre@mded June 30, 2004, due to
customer switching within the Ameren Companies.
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Gas Operations

The following table presents the favorable variagion gas margins, defined as gas revenues legaigasased for resale, for the three mol
and six months ended June 30, 2004, from the cabfeperiods in 2003. We consider gas margin ta bgeful measure to analyze the
change in profitability of our gas operations beswgeriods and have included the table below asrplement to our financial information
provided in accordance with GAAP. However, gas rimangay not be a presentation defined under GAAPraay not be comparable to other
companies or more useful than the GAAP informati@nare providing.

Three Months Six Month S
AMEIEN(A)..eeeveeeeireiiieeiiieesiee e $ 9 $ 28
UE. . 4 6
CIPS. .t 5
GENCO....coi it e
CILCORP(D)..ceeiuviiiiiiaiiieeiie e 4 4
CILCO..cciiitiiieiecieeeeceee e, 4 2

(a) Excludes amounts for CILCORP and CILCO priotht® acquisition date of January 31, 2003; incluasunts for non-registrant Ameren
subsidiaries as well as intercompany eliminations.
(b) Includes predecessor information for Janua82CILCORP consolidates CILCO and therefore ineu@ILCO amounts in its balances.

Gas margins at Ameren, UE, CIPS, CILCORP and Clli@@®eased during the six months ended June 30,, 20Ddarily due to delivery rate
increases, partially offset by milder winter weatbenditions. Ameren's margin also increased $1Bamidue to the additional month of
CILCORRP results in the current year. Excludingaheitional month of CILCORP in the current year, émen's sales were down 4% for the
six months ended June 30, 2004 as a result of tldewimter weather conditions.

Increases in the three month period ended Jun20B@, were due primarily to rate increases. Thiefiohg table presents the effect of gas
delivery rate increases on revenues for the thi@etms and six months ended June 30, 2004, froradhmarable periods in 2003:

Three Months Six Month S
AMEIEN......evveeeeiiiiee e $ 6 $ 15
UE. . 3 6
CIPS. . et 1 5
GENCO....ceiieiiiiiieeeeeeee e - -
CILCORP......coetvieeeeeiee e 2 4
CILCO..cciiitiiieeeeeeeeeee e, 2 4

Operating Expenses and Other Statement of Incomedms

The following table presents the favorable (unfabde) variations in operating and other expensethfothree months and six months ended
June 30, 2004, from the comparable period in 2003:

Ameren(a ) UE CIPS  Genco CILCORP(b) CiLCO

Three Months
Other operations and maintenance....... $ (36) $(200 $ 3 $ (9 $ (12) $ (9
Depreciation and amortization.......... - ) - - 5 3
Taxes other than income taxes.......... 3 2) 2 4 3
Other income and deductions............ 2 (6) Q) - Q)
Interest......cocevevvieieeniiieenn. 3 - 1 1 3) 1
Income taxes......cccccevveeeeeeninnne 7 3 (5) 2) 2 2

Six Months
Other operations and maintenance....... $ (50) $(28) $ 8 $ (6 $ (19 $ (15)
Depreciation and amortization.......... (6) (5) - 1) 9 5
Taxes other than income taxes.......... 1 4) 2 2 7 7
Other income and deductions............ 6 2) Q) 1) )
Interest......coceevviieieeiiiieenn. 5 - 2 4 (2) 3
Income taxes......cccccevveeeeeeninnne - 7 (20) (6) 5 5

(a) Excludes amounts for CILCORP and CILCO priotht® acquisition date of January 31, 2003. Incliedasunts for non-registrant Ameren
subsidiaries as well as intercompany eliminations.
(b) Includes predecessor information for Januag32
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Other Operations and Maintenance

Ameren's other operations and maintenance expéngesased $36 million for the three months and ®H0on for the six months ended Ju
30, 2004, as compared to the same periods in Z2@3uding the additional month of CILCORP resuitghe current year of $15 million,
expenses increased $35 million for the six montited June 30, 2004.

Expenses at Ameren and UE increased primarily dugcteased power plant maintenance expenseseasila of the outage at UE's Callaway
nuclear plant during the second quarter of 2004. diitage lasted 64 days and resulted in incremeratiaitenance costs of approximately !
million. Refueling outages occur approximately gv&8 months and typically include the replaceméritiel and the performance of
maintenance and inspections. The last refuelinggaibccurred in the fall of 2002. In addition te tballaway outage expenses, employee
benefit costs were higher at Ameren during bothgtlerter and the six months ended June 30, 20@%adbption in the second quarter of
2004, retroactive to January 1, 2004, of FASB Jeaffition SFAS No. 106-2 resulted in the recognitib nontaxable federal subsidies
expected to be provided under the Medicare Pragmmiprug, Improvement and Modernization Act, whizdrtially offset employee benefit
cost increases in the second quarter of 2004. &= N- Summary of Significant Accounting Policeasl Note 12 - Pension and Other
Postretirement Benefits to our financial statementer Part |, Iltem 1 of this report for furthefdmation. UE's employee benefit costs
decreased for the second quarter of 2004 as & mfshk recording of the subsidy and were comgdartbthe prior year amounts for the six
months ended June 30, 2004. Ameren, UE and CIP&itexhduring the second quarter of 2004 from #fand to UE, referenced above, of
previously paid exit fees upon its re-entry inte Midwest ISO.

CIPS' other operations and maintenance expensesaged in the three months and six months endad3r2004, as compared to the same
periods in 2003, primarily due to CIPS' portiortloé Midwest 1ISO exit fee refund.

Genco's, CILCORP's and CILCO's other operationsnaaidtenance expenses increased in the three mamthsix months ended June 30,
2004, as compared to the same periods in 2003aphndue to higher employee benefit costs.

Depreciation and Amortization

Ameren's depreciation and amortization expenses s@nparable to the prior year for the three moatitssix months ended June 30, 2004,
excluding the additional month of CILCORP experisgbe current year ($6 million). Depreciation ardortization expenses at CIPS and
Genco were also comparable in the second quartefirabsix months of 2004 to the same periodsd63

UE's depreciation and amortization expenses inetksthe second quarter and for the first six smf 2004, as compared to the same
periods in 2003, primarily due to capital additions

Depreciation and amortization expenses at CILCORPGILCO decreased in the three months and sixInscemided June 30, 2004, as
compared to the same periods in 2003, primarilytdygroperty retirements exceeding capital addiion

Taxes Other Than Income Taxes

Taxes other than income taxes decreased at Amate@I®S in the three months and six months ended 30, 2004, as compared to the
same periods in 2003, primarily due to decreasepgsty taxes.

UE's taxes other than income taxes increased ithtke months and six months ended June 30, 28@brapared to the same periods in
2003, primarily due to higher gross receipts tea®a result of increased utility sales in 2004.

Genco's taxes other than income taxes decreasld first six months of 2004, as compared to 2@@iByarily due to favorable property tax
assessments in the current year. Taxes othertlcame taxes for the second quarter of 2004 wergaaable to the same period in the prior
year.
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Taxes other than income taxes decreased at CILGDRCILCO in the second quarter and first six msrmhded June 30, 2004, as comp
to 2003, primarily due to reduced gross receiptegas a result of customers switching to Marke@Gogipany.

Other Income and Deductions

Ameren's other income and deductions increasetkeisecond quarter and first six months of 2004paspared to the same periods in 2003,
primarily due to increased interest income as altre$ investing the proceeds from the February26Quity offering.

Other income and deductions at UE decreased isabend quarter and first six months of 2004, aspewed to the same periods in 2003,
primarily due to a net decrease in earnings fronsl@nership interest in EEI and donations madziv.

Other income and deductions at CIPS, Genco, CILCamrPPCILCO were comparable in the second quartgffiest six months of 2004 to t
same periods in 2003.

Interest

Interest expense decreased at Ameren in the seg@mter and first six months of 2004, as compardatié same periods in 2003, primarily
due to the redemption of Ameren floating rate natethie end of 2003, as well as redemptions of-kengn debt during 2003 at its subsidiaries
as noted below.

Interest expense decreased at CIPS in the secamtbgand first six months of 2004, as comparetiécsame periods of 2003, primarily due
to the maturity or redemption of first mortgage tsiin the second quarter of 2003.

Genco's interest expense was reduced in the seg@mter and first six months of 2004, as compaveti¢ same periods of 2003, primarily
due to a reduction in principal amounts outstandingntercompany promissory notes to CIPS and Amateng with decreased borrowings
from Ameren's non state-regulated subsidiary maquosy.

Interest expense decreased at CILCO in the seasendlen and first six months of 2004, as compardtiécssame periods of 2003, primarily
due to the redemption of long-term debt in the sdaguarter of 2003 and the first quarter of 2004.

Interest expense increased at CILCORP in the segoader and first six months of 2004 due to inseebnon state-regulated subsidiary
money pool borrowings, partially offset by rederops of debt at CILCO and repurchases of CILCORR.deb

UE's interest expense was comparable in the semaerder and first six months of 2004 to the samrégs in 2003.
Income Taxes

Income tax expense was flat at Ameren for the §issmonths of 2004, as compared to the same peria@03. Higher pre-tax income was
offset by a lower effective tax rate at Amerentfue second quarter of 2004, as compared to the parma in 2003, primarily due to the
recording of the expected nontaxable federal Medisabsidy in the second quarter of 2004 and tkecesing of stock options by our
employees in the first six months of 2004, whicéuteed in lower taxable income, but no income st&tet expense.

Income tax expense increased at CIPS and Genbe setond quarter and first six months of 2004paspared to the same periods in 2003,
primarily due to higher pre-tax income. Income ¢apense decreased at UE, CILCORP and CILCO priyndwié to lower pre-tax income in
2004. UE's effective tax rate was also impactethbyrecording of the expected nontaxable federalibéee subsidy.
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LIQUIDITY AND CAPITAL RESOURCES

The tariff-based gross margins of Ameren's ratedeggd utility operating companies continue to e principal source of cash from
operating activities for Ameren and its rate-retpdasubsidiaries. A diversified retail customer rmfyprimarily rate-regulated residential,
commercial and industrial classes and a commodityofngas and electric service provide a reasonplylictable source of cash flows. In
addition, we plan to utilize short-term debt to gopt normal operations and other capital requirdmen

The following table presents net cash providedusgd in) operating, investing and financing adgeitor the six months ended June 30, 2
and 2003:

Net Cash Provided By Net Cash Provided By Net Cash Provi ded By
(Used In) (Used In) (Used In )
Operating Activities Investing Activities Financing Acti vities
2004 2003 Variance 2004 2003 Variance 2004 2003 Variance

Ameren(a)........ $ 436 $ 43 $ 6% (367) $ (816) $ 449 $ 331 $ (141) $ 472
UE....cccoun. 278 238 40 (258) (225) (33) (20) 1) (29)
CIPS.....c....... 62 57 5 28 40 (12) (103) (96) )
Genco............ 82 126 (44) (28) (31) 3 (56) (90) 34
CILCORP(b)....... 103 50 53 (69) (51) (18) (40) - (40)
CILCO............ 94 73 21 (72)  (53) (29) (27) (34) 7

(a) Excludes amounts for CILCORP and CILCO priottie acquisition date of January 31, 2003; incluasunts for non-registrant Ameren
subsidiaries as well as intercompany eliminations.

(b) 2003 amounts include January 2003 predecestwmation. CILCORP consolidates CILCO and therefiocludes CILCO amounts in its
balances.

Cash Flows from Operating Activities

Cash flows provided by operating activities incezhfor all Ameren Companies, except Genco, fostkenonths ended June 30, 2004, as
compared to the same period in 2003. The increasash flows provided by operating activities fanéren was due to increased earnings
resulting from warmer weather in the second quat@004 compared to the same period in 2003, gegopower prices that benefited
interchange margins, solid organic growth in Améraervice territory, partially offset by coststioé Callaway refueling outage. Ameren's
and UE's cash flows from operating activities atsweased due to $18 million of cash received éfitst six months of 2004 related to UE's
settlement of a dispute over mine reclamation issuith a coal supplier. In addition, Ameren opemgttash flows benefited in 2004 by $18
million (UE - $13 million, CIPS - $5 million) frora refund of exit fees for costs incurred relatedritering an RTO and $8 million from the
return of other amounts (UE - $4 million, CIPS -réfflion).

Increases in cash flows from operating activitiethie first six months of 2004, compared to theesgeriod in 2003, were partially offset b
net use of cash for changes in working capital irequents. Significant uses of cash for the periodieel June 30, 2004, compared to 2003,
included higher accounts receivables in the cupenbd due to warmer weather in the first six nheraf 2004 compared to 2003 and lower
accounts payable due to reduced days outstandiggndt cash used for working capital requiremerats partially offset by lower income
taxes paid due to timing differences and decreas®drials and supplies inventories resulting fraardased natural gas volumes being put
into storage during the winter injection period.

Cash flows from operating activities increasedUar, CILCORP and CILCO for the six months ended J3®e2004, compared to the same
period in 2003, primarily due to the working capithanges, partially offset by decreased net egmiblE's cash from operating activities
benefited from the timing of income tax paymentd #re Midwest ISO refund. CIPS' cash flows fromragiag activities increased for the
first six months of 2004, compared to the sameopien 2003, principally due to increased earnirgsaiated with lower purchased power
costs and the Midwest ISO exit fee refund. Theseeties were partially offset by working capital ctgges principally due to reduced taxes
paid due to the timing of payments and increasedwds receivable in 2004. Genco's cash flows foperating activities decreased in the
first six months of 2004, compared to the sameogr 2003, due to working capital changes primpasisulting from reduced taxes paid in
the six months ended June 30, 2004, compared teatie period in the prior year.
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Cash Flows from Investing Activities

Cash flows from investing activities increasedAoneren and Genco and decreased for UE, CIPS, CILEZaRl CILCO for the six months
ended June 30, 2004 as compared to the same ped003. Ameren's decrease in cash used in inggatitivities was primarily due to $489
million in cash paid for the acquisitions of CILC®Rnd Medina Valley in early 2003. Excluding theuisition costs described above,
Ameren's cash flows used in investing activities@ased by approximately $40 million for the sixniis ended June 30, 2004 compared to
the same period in 2003. The increase in investatiyities for Ameren was principally due to higleenstruction expenditures at UE,
CILCORP and CILCO. UE's construction expendituastiie six months ended June 30, 2004 primariljuoted upgrades and replacemer
condenser bundles and low pressure rotor equipratated to the refueling outage in the second quaft2004 at UE's Callaway nuclear
plant. In addition, UE's construction expenditureduded upgrades at UE's various other power plantl additional construction
expenditures for new transmission and distribulioes. CILCORP's and CILCO's construction expemdiguvere primarily related to power
plant upgrades that were made in order for CILGOIs rate-regulated subsidiary, AERG, to have miepeHility in fuel supply for power
generation in the future. Cash flows provided hxesting activities for CIPS decreased for the sbnths ended June 30, 2004, compared to
the same period in 2003, primarily due to lowehcasceipts related to CIPS' intercompany note vadde with Genco in the first six months
of 2004, which totaled $49 million compared to $6@lion in the first six months of 2003. Genco'sdEase in cash flows used in investing
activities primarily resulted from reduced constioie expenditures in the first six months of 20@4npared to the same period in 2003.
Genco's construction expenditures in 2004 incluxtesds primarily associated with the replacemera nfrbine generator at one of its power
plants.

We continually review our generation portfolio ampected electrical needs, and as a result, wel coatlify our plan for generation capac
which could include the timing of when certain asseill be added to, or removed from, our portfolize type of generation asset technology
that will be employed, or whether capacity may bechased, among other things. Any changes thatlavetp make for future generating
needs could result in significant capital expendisuor losses being incurred, which could be nlteri

Cash Flows from Financing Activities
Ameren

Ameren's cash flows from financing activities iresed for the six months ended June 30, 2004, aparechto the same period in 2003. In
February 2004, Ameren received net proceeds of $8B®n from the issuance of 19.1 million commdmases. The proceeds are ultimately
expected to be utilized to pay the cash portiothefpurchase price for Ameren's acquisition ofitlis Power and Dynegy's 20% interest in
EEI and to reduce lllinois Power debt assumed asgbéhis transaction and pay related premiumgimuthe first six months of 2004, these
proceeds were indirectly used to repay a $100aniltiank term loan at CILCO, repay short term délatpproximately $181 million, and
invested in short-term investments. The commorkspooceeds received in the first quarter of 2008awesed to fund a portion of the
acquisitions of CILCORP in January 2003 and Media#ley in February 2003. See Note 2 - Acquisitibm®ur financial statements under
Part I, Item 1 of this report for further explameti In addition, Ameren's increase in cash flowsffinancing activities was due to the
decrease in redemptions, repurchases and matwitiesg-term debt totaling $260 million in thedirsix months of 2004 compared to $420
million in the same period in 2003.

The increase in cash flows from financing actigté Ameren described above was partially offsedrbincrease in the redemptions,
repurchases and maturities of short-term debt,alisag the termination of UE's nuclear fuel leastgling $193 million in the first six months
of 2004, compared to $111 million in the same pkn2003. Due to the increase in number of comst@res outstanding, Ameren's
dividend payments on common stock increased ddahi@gix months ended June 30, 2004, compared tatne period in 2003, which also
caused a decrease in Ameren's cash flows fromdingractivities.

UE

UE's cash flows from financing activities decreak®dhe six months ended June 30, 2004, as comdparhe same period in 2003. In 2004,
cash provided by borrowings from the utility morgsol arrangement of $342 million was partially effey the $217 million of cash used for
repurchases of short-term debt and the nuclealdask
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termination payment. The lease agreement, whichsafasduled to expire on August 31, 2031, provigedHe financing of a portion of UE's
nuclear fuel that was processed for use or wasurned at UE's Callaway nuclear plant.

CIPS

CIPS' cash flows from financing activities decrebf® the six months ended June 30, 2004, prinlgigale to $74 million of repayments to
the utility money pool arrangement in 2004 compace$i39 million of borrowings from the money pootangement in 2003. The net
decrease in cash provided by the money pool arraegein 2004 was partially offset by a decreasedtemptions of long-term debt in the
first six months of 2004, compared to same peno2id03, and reduced dividend contributions to Amgwehich totaled $28 million in the
first six months of 2004, compared to $39 milliarthe same period of 2003.

Genco

Genco's cash flows from financing activities ins@@ for the six months ended June 30, 2004, asam@upo the same period in 2003,
primarily due to borrowings from the non state-faged subsidiary money pool arrangement that tatd82 million in 2004 compared to
repayments to the money pool arrangement of $3fomih 2003. The increase in cash flows was offseain increase in dividends paid to
Ameren, which totaled $35 million in 2004 compate®?2 million in 2003.

Genco has affiliate notes payable of $324 milliod &34 million to CIPS and Ameren, respectivelyjchhby their current terms, have final
payments of principal and interest due on May D520 he note payable to CIPS was issued in coripmetith the transfer of its electric
generating assets and related liabilities to GeGemco and CIPS expect to renew or modify the GIBt8 to extend the principal maturity,
which could include continued amortization of thiapipal amount. However, such extension could mequegulatory approval. Genco and
Ameren are currently evaluating various alternatiwgth respect to the note payable to Ameren. énetvent the maturities of these notes are
not extended or restructured, Genco may need ®saatther financing sources to meet the maturiigation to the extent it does not have
cash available from its operating cash flows. Samlrces of financing could include borrowings urttiernon state-regulated subsidiary
money pool, or infusion of equity capital or newedit borrowings from Ameren, all subject to apptiearegulatory financing authorizations
and provisions in Genco's borrowing agreements.

CILCORP

CILCORP's cash flows from financing activities de=sed for the six months ended June 30, 2004 nagaced to the same period in 2003.
The decrease was primarily due to an increasepurcbases of long-term debt. Borrowings from the state-regulated subsidiary money
pool arrangement that totaled $87 million in 200¥evthe primary source of funds for the repurcleds®LCO's $100 million secured bank
term loan. Dividends of $18 million in 2004 alsmtributed to the increase in cash used by finanatityities in 2004 compared to 2003.

CILCO

CILCO's cash flows from financing activities incsed for the six months ended June 30, 2004, asamethpo the same period in 2003,
primarily due to reduced redemptions and repurchagshort-term debt and reduced dividend contidingtmade to CILCORP in 2004
compared to 2003. CILCO's increase in cash floasffinancing activities was offset by reduced bairgs from the utility money pool
arrangement in 2004 compared to the same perig@0B. The proceeds received by CILCO from the mgroey} arrangement along with
available cash in the first quarter of 2004 weredu® repay CILCO's $100 million bank term loanilfgc

Short-term Borrowings and Liquidity

Short-term borrowings consist of commercial papsuances and bank line of credit drawings with ritégs generally within 1 to 45 days.
As of June 30, 2004, Ameren had short-term borrga/itotaling $35 million, of which $32 million wastsowed at EEI. The average short-
term borrowings at EEIl were $10 million for the sionths ended June 30, 2004, with a weighted-aedrdgrest rate of 1.7%. Peak short-
term borrowings for EEI were $44 million for thex shonths ended June 30, 2004, with a weiglategl-age interest rate of 1.7%. CIPS, Ge
CILCORP and CILCO had no short-term borrowings fatune 30, 2004 and December 31, 2003. At Deceihe2003, Ameren and
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UE were the only Ameren Companies that had sham-rrowings outstanding, which totaled $161 milland $150 million, respectively.

In July 2004, Ameren entered into two new credieagients for $700 million in revolving credit fatés to be used for general corporate
purposes, including support of Ameren and UE conaiakpaper programs. The $700 million in new faigs includes a $350 million three-
year revolving credit facility and a $350 millioivé-year revolving credit facility. These new creditilities replaced Ameren's existing $235
million 364-day revolving credit facility, which mared in July 2004, and a $130 million multi-yeaveolving credit facility, which would

have matured in July 2005. An existing Ameren $28iion multi-year revolving credit facility, whiclmatures in July 2006, remains
outstanding and available.

At July 31, 2004, certain of the Ameren Companiad bommitted bank credit facilities that totaled2Billion, all of which were available

for use by UE, CIPS, CILCO and Ameren Servicesubioa utility money pool arrangement. In additi®835 million of the $1.2 billion was
available for use by Ameren directly and most &f tion rate-regulated affiliates including, but limited to, Resources Company, Genco,
Marketing Company, AFS, AERG and Ameren Energyqulgh a non state-regulated subsidiary money paekeagent. We have money pool
agreements with and among our subsidiaries to auateland provide for certain short-term cash aotckimg capital requirements. Separate
money pools are maintained between rate-regulatédhan rate-regulated businesses. See Note 8 teRdtarty Transactions to our financial
statements under Part |, Item 1 of this reporfdetailed explanation of the money pool arrangeasadine committed bank credit facilities
are used to support our commercial paper programdsruvhich there were no amounts outstanding a 3002004 (December 31, 2003 -
$150 million). Access to our credit facilities fany of Ameren's subsidiaries is subject to redadiased on use by affiliates.

The following table presents the various committestlit facilities of the Ameren Companies and EEbfJuly 31, 2004:

Credit Facility Expira tion Amount Committed Amount A vailable

Ameren:(a)

Multi-year revolving............ July 2006 $ 235 $ 2 35

Multi-year revolving.. July 2007 350 3 50

Multi-year revolving............ July 2009 350 3 50
UE:

Various 364-day revolving....... through J uly 2005 154 1 54
CIPS:

Two 364-day revolving............ through J uly 2005 15 15
CILCO:

Three 364-day revolving......... through J une 2005 60 60
EEI:

Two bank credit facilities...... through J une 2005 45 17

Total ..o $ 1,209 $ 11 81

(a) CILCORP and Genco may access the credit fasilthrough intercompany borrowing arrangements.
In addition to committed credit facilities, a fuethsource of liquidity for the Ameren Companieavailable cash and cash equivalents.

Ameren and UE are authorized by the SEC under PUKC#ave up to an aggregate of $1.5 billion andi#iibn, respectively, of short-term
unsecured debt instruments outstanding at any tmeddition, CIPS, CILCORP and CILCO each have RAHauthority to have up to an
aggregate of $250 million each of short-term unssttaebt instruments outstanding at any time. Genaathorized by the FERC to have up
to $300 million of short-term debt outstanding ay éime.

Long-term Debt and Equity

The following table presents the issuances of comstock and the issuances, redemptions, repurchasesaturities of long-term debt for
the six months ended June 30, 2004 and 2003. Fiticadhl information related to the
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terms and uses of these issuances and the sotiftesl® and terms for the redemptions, see Notedng-term Debt and Equity Financings
to our financial statements under Part I, Iltem théf report.

Six Months
Ended June 30,
Month Issued, Redeemed,  -----------  cemeeee
Repurchased or Matured 2004 2003
Issuances
Long-term debt
UE:
5.50% Senior secured notes due 2014............. ... May $ 104 $ -
4.75% Senior secured notes due 2015.. e April - 114
5.50% Senior secured notes due 2034........... . ... March - 184
Total Ameren long-term debt issuances.............. ... $ 104 $ 298
Common stock
Ameren:
6,325,000 Shares at $40.50.......ccccoveeveeeee L January $ - $ 256
19,063,181 Shares at $45.90 o February 875 -
DRPIlus and 401(K)(@)...cvevvvvveemivneeniee Various 60 52
Total Ameren common stock issuances......cc.ceee. ... $ 935 $ 308
Total Ameren long-term debt and common stock issuan ces... $1,039 $ 606
Redemptions, Repurchases and Maturities
Long-term debt
UE:
7.00% First mortgage bonds due 2024............ . ... June $ 100 $ -
81/4% First mortgage bonds due 2022............ ... April - 104
8.00% First mortgage bonds due 2022............ ... May - 85
CIPS:
6.99% Series 97-1 first mortgage bonds due 2003 ... March $ - $ 5
6 3/8% Series Z first mortgage bonds due 2003.. ... April - 40
7 1/2% Series X first mortgage bonds due 2003.. ... April - 50
CILCORP:
9.375% Senior bonds due 2029.........cccoeeeee. L May 20 -
CILCO:
Secured bank term loan.........cccceeveeeeeeee. L February 100 -
6.82% First mortgage bonds due 2003.. e February - 25
8.20% First mortgage bonds due 2022............ ... April - 65
7.80% Two series of first mortgage bonds due 20 23.... April - 10
EEI:
2000 Bank term loan, 7.61% due 2004............ ... June 40 -
Medina Valley:
Secured term loan due 2019.......ccocoevveeeee. L June - 36
Total Ameren long-term debt redemptions,
repurchases and maturities........ccoee... L. $ 260 $ 420

(@) Includes issuances of common stock of 1.2 omilihares in the first six months of 2004 and lilBam shares in the first six months of
2003 under our DRPIlus and in connection with our(KPplans.

Ameren

In June 2004, the SEC declared effective a FornsBe¥ registration statement filed by Ameren cangethe offering from time to time of up
to $2 billion of various forms of securities inclod long-term debt, trust preferred securities eqdity securities. In July 2004, Ameren
issued, pursuant to the June 2004 Form S-3 shgfftration statement, 10.9 million shares of itxamon stock at $42.00 per share for net
proceeds of $445 million. The proceeds from thdferiags are expected to provide funds requiregayp the cash portion of the purchase
price for our pending acquisition of lllinois Powand Dynegy's 20 percent interest in EEI, and doice Illinois Power debt, assumed as a
of this transaction, and pay related premiums. Pgrslich use, and/or if the acquisition is not clatga, we plan
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to use the net proceeds to reduce present or futdedbtedness and/or repurchase securities of Ara@ris subsidiaries. A portion of the net
proceeds may also be temporarily invested in steont-instruments. See Note 2
- Acquisitions to our financial statements undert Rdtem 1 of this report for further information

In March 2004, the SEC declared effective a ForBr8gistration statement filed by Ameren in Febyu004, authorizing the offering of six
million additional shares of its common stock unB&PIlus. Shares of common stock sold under the D&éte, at Ameren's option, newly
issued shares or treasury shares, or shares peccimathe open market or in privately negotiat@ssactions. Ameren is currently selling
newly issued shares of its common stock under D&RMar the six months ended June 30, 2004, Amewzived net proceeds of
approximately $60 million from the issuance of apgimately 1.2 million new common shares under iBAus and its 401(k) plans to be
used for general corporate purposes.

UE

UE issued securities totaling $104 million in 20pdrsuant to the September 2003 Form S-3 sheltragiopn statement with the amount of
securities remaining available for issuance at Be2004, totaling $696 million.

Indebtedness Provisions, Other Covenants and Off Bance Sheet Arrangements

See Note 4 - Short-term Borrowings and Liquidityto financial statements under Part I, Item 1h¢d teport for a discussion of the
indebtedness provisions contained in certain oftimeren Companies' bank credit facilities. Also Blete 5 - Long-term Debt and Equity
Financings to our financial statements under Raitiin 1 of this report for a discussion of btitance sheet arrangements and of the cove
and provisions contained in certain of the Amerem@anies’ indenture agreements and Articles ofrpuration.

At June 30, 2004, the Ameren Companies and EEI imezempliance with the provisions and covenantthefr credit agreements, indentu
and Articles of Incorporation.

We rely on our short-term and long-term capital ket as a significant source of funding for capiégjuirements not satisfied by our
operating cash flows. Our inability to raise calpita favorable terms, particularly during timesusicertainty in the capital markets, could
negatively impact our ability to maintain or growrdyusinesses. Based on our current credit ratmgdelieve that we will continue to have
access to the capital markets. However, eventsrokyar control may create uncertainty in the cépitarkets such that our cost of capital
would increase or our ability to access the capitatkets would be adversely affected. All of thegken Companies expect to fund maturi
of long-term debt and contractual obligations tigtoa combination of cash flow from operations ax@mal financing.

Dividends

The amount and timing of dividends payable on Amisreommon stock are within the sole discretioAmwferen's Board of Directors.
Ameren's Board of Directors has not set specifigats or payout parameters when declaring comnumk glividends. However, the Board
considers various issues including Ameren's his@arnings and cash flow, projected earnings, ftaghand potential cash flow
requirements, dividend payout rates at other ig#ljtreturn on investments with similar risk chaeastics and overall business considerati
Dividends paid by Ameren to stockholders duringfite six months of 2004 totaled $232 million dt.%7 per share (2003 - $205 million or
$1.27 per share).

UE's Board of Directors' declared quarterly prefdrstock dividends totaling $1 million payable Asgli5, 2004, to shareholders of recorc
July 20, 2004. CIPS' Board of Directors' declaradrterly preferred stock dividends in the amoursbillion payable September 30, 2004,
to shareholders of record on September 15, 2004-Q'%s Board of Directors' declared quarterly prefdrstock dividends totaling $1 million,
which was paid on July 1, 2004, to shareholdergodrd on June 4, 2004.

Certain of our financial agreements and corporegamizational documents contain covenants and tiondithat, among other things, prov
restrictions on the Ameren Companies' paymentwéldnds. Ameren would experience restrictions atidénd payments if it were to defer
contract adjustment payments on its equity securnitis. UE would experience restrictions on dividgmayments if it were to extend or defer
interest payments on its subordinated
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debentures. CIPS has provisions restricting dividesyments based on ratios of common stock to ¢agaitalization along with provisions
related to certain operating expenses and accuiongadf earned surplus. Genco's indenture inclugigsictions which prohibit making any
dividend payments if debt service coverage ratiesbalow a defined threshold. CILCORP has resttictiin the event leverage ratio and
interest coverage ratio thresholds are not megt@HiCORP's senior long-term debt does not haveifipd ratings as described in its
indenture. CILCO has restrictions on dividend pagtaeelative to the ratio of its balance of retdimarnings to the annual dividend
requirement on its preferred stock and amount&tedb aside for any sinking fund retirement 06i&5% Series preferred stock.

The following table presents dividends paid dingotl indirectly to Ameren by its subsidiaries foetsix months ended June 30, 2004 and
2003:

Six Months Ended June 3 0,

2004 20 03
UE e e $ 145 $ 1 65
CIPS. e e 28 39
GENCO...o it e 35 2
CILCORP (parent company only)(@)......cccoeeeeeeeee e - 22)
CILCO ..ottt e 10 22
NON-registrants.......cccocvvvviviviiiiineeeees s 14 Q)
Dividends paid to Ameren........cccccevvcveeeeeees . $ 232 $ 2 05

(a) Indicates funds retained from CILCO dividend.
Credit Ratings

On July 30, 2004, Standard & Poor's Ratings Seswadirmed its A- long-term corporate credit rasngn Ameren, UE, CIPS, Genco,
CILCORP and CILCO and removed the ratings from @védtch with negative implications. The A-2 shaeth credit for Ameren and UE
were not on CreditWatch. The outlook is negativetii@ long-term ratings.

On July 8, 2004, Moody's confirmed Ameren's A3 seansecured debt and bank loan ratings alongitgith3 issuer rating. Moody's rating
outlook for these ratings was stable. This ratictipa concluded the review of Ameren's long-tertings that was initiated on February 4,
2004 in connection with Ameren's agreement to psehllinois Power from Dynegy. Ameren's Prime-@gfor short term debt, including
commercial paper, was not under review, and wasradtl.

Any adverse change in the Ameren Companies' cratilitys may reduce their access to capital and@ease the costs of borrowings
resulting in a negative impact on earnings. At JB@e2004, if the Ameren Companies were to recaigsabinvestment grade rating (less tr
BBB- or Baa3), Ameren, UE, CIPS, Genco, CILCORP @hdCO could have been required to post collatératertain trade obligations
amounting to $65 million, $29 million, $1 millio§6 million, $2 million and $2 million, respectivelin addition, the cost of borrowing under
our credit facilities would increase or decreassebleon credit ratings. A credit rating is not soramendation to buy, sell or hold securities
and should be evaluated independently of any a#iterg. Ratings are subject to revision or withdahat any time by the assigning rating
organization.

OUTLOOK
We expect the following industry-wide trends andhpany-specific issues to impact earnings in 20@#kayond:

o Economic conditions, which principally impactinatioad demand, particularly from our industriasbtomers, were weak for the past few
years, but improved in 2003 and early 2C

o Ameren, UE and CIPS have historically achievedtiver-adjusted growth in their native electric desitial and commercial load of
approximately 2% per year and expect this trentbtdinue for at least the next few years.

o Electric rates in UE's, CIPS' and CILCO's lllimservice territories are legislatively fixed thghuJanuary 1, 2007. An electric rate case
settlement in UE's Missouri service territory hasuited in annual reductions of $50 million, $30iomn and $30 million on April 1, 2002,
April 1, 2003, and April 1, 2004, respectively.dddition, electric rates in Missouri cannot chapger to July 1, 2006, subject to certain
exclusions outlined in UE's rate settlement.
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o The ICC is currently conducting workshops seekipyit from interested parties on the frameworkréiail rate determination and the
framework for generation procurement by custométes ¢he current lllinois rate freeze ends in 200& believe the ICC will make a final
decision on these matters in 2005.

o Power prices in the Midwest impact the amounegénues UE, Genco and CILCO can generate by niagkahy excess power into the
interchange markets. Power prices in the Midwest ahpact the cost of power we purchase in thedhtange markets. There continues to be
overcapacity in peaking generation in the Midwetiwever, power prices increased in 2004 and 20@8ive to 2002, due in part to higher
prices for natural gas.

o Increased expenses associated with rising emplogeefit costs and higher insurance and secw#ts@ssociated with additional measures
UE has taken, or may have to take, at its Callamuajear plant and other operating plants relatedadd events.

o UE's Callaway nuclear plant will have a refuelmgage in the fall of 2005. Refueling outages oapproximately every 18 months and
typically include the replacement of fuel and tleefprmance of maintenance and inspections. Rougifueling outages have historically
lasted 30 - 35 days. If inspections discover iteeggiring additional maintenance, the outage pecdd be longer, and cost significantly
more, than expected. UE's fall 2005 refueling oetiagexpected to last 70 - 75 days and is expéotbd higher in cost due to the installation
of new steam generator units.

o In January 2004, the MoPSC approved a settlemiémiJE authorizing an annual gas delivery rateéase of approximately $13 million,
which went into effect on February 15, 2004. Thiflesment provides that gas delivery rates cannahgk prior to July 1, 2006, subject to
certain exclusions. In October 2003, the ICC issuelérs awarding CILCO an increase in annual ghgette rates of $9 million and
awarding CIPS and UE increases in annual gas dglre¢es of $7 million and $2 million, respectivehat went into effect in November
2003.

o In the second quarter of 2004, UE received anceff $13 million and CIPS received a refund of$ilion upon entering the Midwest ISO.
These refunds were for fees previously paid toteetMidwest ISO. However, Ameren, UE and CIPS imitlur higher ongoing operation
costs and may lose some revenue as a result dfipating in the Midwest ISO. See Note 3 - Rate Regulatory Matters to our financial
statements under Part |, Item 1 of this reportfiditional information.

o Ameren, CILCORP and CILCO expect to realize fert8ILCORP integration synergies associated wittuced overhead expenses and
lower fuel costs.

o Ameren expects the acquisition of lllinois Powebe accretive to earnings in the first two yadrewnership based on a variety of
assumptions related to power prices, interest ratggected synergies and regulatory outcomes, amibreg things. While Ameren has
contractually fixed the cash outlays for approxieta0% of lllinois Power's energy supple needpeesations for lllinois Power earnings
remain sensitive to changing energy prices fondis Power's entire power supply requirements,aiher assumptions. In February 2004,
Ameren sold 19.1 million shares of new common sttt in July 2004, sold 10.9 million shares of reweren common stock. Proceeds
from these sales are expected to ultimately be tesfidance the cash portion of the purchase prfdéinois Power and Dynegy's 20%
interest in EEI and to reduce lllinois Power detgiamed as part of this transaction and pay antetef@emiums. However, prior to the
closing of the acquisition of Illinois Power, Amarexpects the new common shares to be dilutivateirgs per share.

In the ordinary course of business, we evaluatgegiies to enhance our financial position, resfltgperations and liquidity. These strategies
may include potential acquisitions, divestitures] apportunities to reduce costs or increase reagrand other strategic initiatives in orde
increase Ameren's shareholder value. We are ut@bpledict which, if any, of these initiatives wlle executed, as well as the impact these
initiatives may have on our future financial pawiti results of operations or liquidity, however ttipact could be material.

RISK FACTORS

Ameren may not be able to complete its acquisitibitlinois Power. If Ameren does not complete Huuisition, dilution to its earnings per
share will result unless Ameren is able to otheewise the proceeds from the common stock it issuBdbruary and July 2004, so as to a
or mitigate such dilution.

On February 2, 2004, Ameren entered into an agreewith Dynegy to purchase the stock of lllinoisiw and Dynegy's 20% ownership
interest in EEI. The total transaction value isragpnately $2.3 billion, including the assumptiohapproximately $1.8 billion of lllinois
Power debt and preferred stock. Ameren's finanpiag for this
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transaction includes the issuance of new Ameremuommstock. In February 2004, Ameren issued 19.liamitommon shares that generated
net proceeds of $853 million, and in July 2004, Aeneissued 10.9 million common shares that gengrageproceeds of $445 million.
Proceeds from these sales are expected to beaifiadrice the cash portion of the purchase praesduce lllinois Power debt assumed as
part of this transaction and to pay any relatedniuens. Pending such use, and /or if the acquisiarot completed, we plan to use the net
proceeds to reduce present or future indebtedmesbarepurchase securities of Ameren or our slidnsés. The acquisition is subject to
various regulatory approvals, including the ICC #mel SEC and other customary closing conditions.ate 3 -Rate and Regulatory Matt:
to our financial statements under Part |, Item thaf report for information as to the status af$h regulatory proceedings. On April 14, 2(
the FCC consented to the transfer of control; oril80, 2004, the initial 30 calendar day waitingripd expired without a request by the FTC
or DOJ for additional information or documents unthe Hart-Scott-Rodino Act; and in July 2004, BFteRC approved the acquisition of
lllinois Power and Dynegy's 20% ownership inteieEEl by Ameren. Although Ameren expects to cortgtbe transaction by the end of
2004, it cannot be certain that all of the requiap@rovals will be obtained, or the other closingditions will be satisfied, within that time
frame, if at all, or without terms and conditiohsit may have a material adverse effect on our tipaga Ameren is also relying on the ability
of Dynegy to close the sale of lllinois Power wiika required approvals are received. If Ameremihle to complete the acquisition, the
issuance of the common stock in February and Jd 2will result in dilution to Ameren's earningsrshare unless it is able to otherwise
the proceeds from the common stock it issued,nraaner that will avoid or mitigate such dilution.

If Ameren is able to complete its acquisition dihibis Power, Ameren may not be able to successintegrate it into its other businesses or
achieve the benefits it anticipates.

If Ameren completes the acquisition of Illinois RPaxwit cannot assure you that it will be able tocassfully integrate lllinois Power with its
other businesses. The integration of lllinois Powith its other businesses will present significamallenges and, as a result, Ameren ma
be able to operate the combined company as efédgtas expected. Ameren may also fail to achieeeatiticipated benefits of the acquisition
as quickly or as cost effectively as anticipatedhary not be able to achieve those benefits at\dlile Ameren expects that this acquisition
will be accretive to earnings per share in the fill year of operation after the transaction @npleted, this expectation is based on impol
assumptions, including assumptions related to drpdinancing arrangements, interest rates, maess for power, synergies and
regulatory outcomes, which may ultimately be ineotr As a result, if Ameren is unable to integitadusinesses effectively or achieve the
benefits anticipated, our financial position, réswif operations and liquidity may be materiallyaely affected.

The electric and gas rates that certain of the &mé&ompanies are allowed to charge in Missourilkindis are largely set through 2006.
This "rate freeze," along with other actions ofuladors, can significantly affect our earningsulijty and business activities and are largely
outside our control.

The rates that certain of the Ameren Companiesléoeed to charge for their services are the singbst important item influencing the
financial position, results of operations and ldjtyi of the Ameren Companies. We are highly regadaind the regulation of the rates that we
charge our customers is determined, in large patsjde of our control by governmental organizagidncluding the MoPSC, the ICC and the
FERC. Ameren, UE, CIPS, Genco and CILCORP areslbfect to regulation by the SEC under the PUHC#&ciSions made by these
regulators could have a material impact on oumfaie position, results of operations and liquidity

As a part of the settlement of UE's Missouri eleatate case in 2002, UE is subject to a rate marah providing for no changes in its
electric rates in Missouri before July 1, 2006,jsabto limited statutory and other exceptions.aferreduction of $30 million went into effect
on April 1, 2004, which is the last portion of th&10 million rate reduction included in the stigida entered into as part of the settlement of
the Missouri electric rate case. In addition, @savision of the lllinois legislation related toetihestructuring of the lllinois electric industey,
rate freeze is in effect in lllinois through Januar 2007. This lllinois legislation also contam@rovision requiring that earnings from the
lllinois jurisdiction in excess of certain levels bhared equally with UE's, CIPS' and CILCO's diincustomers through 2006. This lllinois
legislation is also applicable to Illinois Poweunrthermore, as part of the settlement of UE's Missgas rate case, which was approved b
MoPSC on January 13, 2004, UE agreed to a ratetarna providing for no changes in its gas deliveates prior to July 1, 2006, subject to
certain exceptions (the increased rates approvedrasf the settlement became effective on Felgriisy 2004). The ICC is currently
conducting workshops seeking input from interegiedies on the framework for retail rate deternioraand the framework for generation
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procurement by customers after the current lllimate freeze ends in 2006. We believe the ICCmwike a decision on these matters in 2005.

As a part of the settlement of UE's Missouri eleatate case in 2002, UE also undertook to use certially reasonable efforts to make
critical energy infrastructure investments of $2b#l6on to $2.75 billion from January 1, 2002 thigh June 30, 2006, including, among other
things, the addition of more than 700 megawatisesi generation capacity (240 megawatts of whichadaied in 2002) and the replacement
of steam generators at UE's Callaway nuclear pldrég.amount of energy infrastructure investmerdgugh June 2006, described in the
settlement is consistent with UE's previously dised estimate of construction expenditures UE d@gpgeanake over the same time period.
However, UE's agreement to a rate moratorium wdlit in these capital expenditures not becomingverable in rates, or earning a return,
before July 1, 2006. Therefore, UE's undertakinijs vespect to making energy infrastructure investta and funding new programs,
coupled with the rate reductions and rate moratoidiescribed above, could result in increased fimgnequirements for UE and thus have a
material impact on our liquidity.

The Ameren Companies do not have the benefit aEbadjustment clause in either Missouri or llliméor their electric operations that would
allow them to recover increased fuel and powerscfssm customers. Therefore, to the extent thahawee not hedged our fuel and power
costs, we are exposed to changes in fuel and porivers to the extent fuel for our electric gen@gfiacilities and power must be purchased
on the open market in order for us to serve outocners.

Steps taken and being considered at the federatatallevels continue to change the structureeetectric industry and utility regulation.
the federal level, the FERC has been mandatinggesaim the regulatory framework in which transnaiesbwning public utilities, such as

UE, CIPS and CILCO operate. In Missouri, where gonitg of our retail electric revenues are currgrterived, restructuring bills have been
introduced in the past, but no legislation has h@sssed. Based on historical information in lll;Biower's Annual Reports on Form 10-K for
the year ended December 31, 2003, upon completitire@cquisition of lllinois Power, over 50% of &nen's electric revenues will be
derived in lllinois. The lllinois Customer Choice provides for electric utility restructuring aretail direct access. Retail direct access,
which allows customers to choose their electricegation supplier, was first offered to lllinois idsntial customers on May 1, 2002.
Although retail direct access in lllinois has natha negative effect on Ameren's revenues or ligiiie expect competitive forces in the
electric supply segment of our business to continuecrease.

The potential negative consequences associatedwritier electric industry restructuring in our\see territories, if it occurs, could be
significant and could include the impairment andtedown of certain assets, including generatioatesl plant and net regulatory assets,
lower revenues, reduced profit margins and incitassts of capital and operations expenses.

Increased federal and state environmental regulatald require UE, Genco and CILCO to incur lacgpital expenditures and increase
operating costs.

Approximately 65% of Ameren's generating capadtgaal-fired. The balance is nuclear, gas-firedirbyand oil-fired. The EPA has recently
issued proposed regulations with respect to SOZ &l mercury emissions from cdakd power plants. These new rules, if adoptedjhad
require significant additional reductions in thesaissions from our power plants in phases, beginmir2010. The rules are currently under a
public review and comment period, and may chanderédeing issued as final late in 2004 or earl@2®Preliminary estimates of capital
costs based on current technology on the Amereersgsto comply with the SO2 and NOXx rules, as psedorange from $400 million to
$600 million by 2010, with an additional $500 rati to $800 million by 2015. The proposed mercugutations contain a number of optic
and the final control requirements are highly uteiar Ameren anticipates additional capital costesdmply with the mercury rules could
range from $300 million to $500 million by 2010,ttvUE incurring approximately half of the costs d@benco incurring most of the
remaining costs. Depending upon the final merculys;, additional amounts could be required to cgmpih mercury rules by 2018.

In addition, lllinois has developed a NOx contreulation for utility generating plant boilers c@tent with an EPA program aimed at
reducing ozone levels in the eastern United Statdsebruary 2002, the EPA proposed similar rutedMissouri. Ameren currently estimates
that the remaining capital expenditures could rang® $210 million to
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$250 million between 2004 and 2008 in order to clyrmapth the final NOx regulations in Missouri anktirois. This estimate includes the
assumption that these rules will require the itesi@h of selective catalytic reduction technolagysome units, as well as additional controls.

We are unable to predict the ultimate effect of aaw environmental regulations, guidelines, enfareet initiatives or legislation on our
financial position, results of operations or ligityd Any of these factors would add significantIptibn control costs to UE's, Genco's and
CILCO's generating assets and therefore, couldiatsease financing requirements for some of theedem Companies. While costs incurred
by UE would be eligible for recovery in rates, ®dijto MoPSC or ICC approval, as applicable, tiere similar mechanism for recovery of
costs by Genco or CILCO in lllinois.

UE's and CIPS' participation in a RTO could inceeessts, reduce revenues and reduce UE's and @IRE)I over their transmission assets.

In December 1999, the FERC issued Order 2000 riegual utilities subject to FERC jurisdiction ttate their intentions for joining a RTO.
The MoPSC issued an order in early 2004 authoriziEgo participate in the Midwest ISO for a fiveaygoeriod, with participation after that
period subject to further approvals by the MoPShsequently, the FERC issued a final order alloviigs and CIPS' participation in the
Midwest ISO. Under these orders, the MoPSC consinoeset the transmission component of UE's ratesitve its bundled retail load.
CILCO is already a member of the Midwest ISO arelfmusly transferred functional control of its tsamission system to the Midwest ISO.

On May 1, 2004, functional control of the UE andPSItransmission systems was transferred to the &ti$O through GridAmerica LLC,
or Grid America. The participation by UE and CIPShe Midwest ISO is expected to increase annustday $10 million to $20 million in

the aggregate and could result in a decrease msdnevenues of between $5 million and $10 milliethe aggregate. UE and CIPS may also
be required to expand their transmission systemasrdimg to decisions made by a RTO rather tham thigrnal planning process. In addition,
we are unable to determine the full impact of therfgy Markets Tariff tendered by the Midwest IS©ffting at the FERC in March 2004
(discussed in Note 3 - Rate and Regulatory Matteasir financial statements under Part |, Item thef report) until further information is
available regarding the implementation of the Epédvigirkets Tariff.

Until UE and CIPS achieve some degree of operdtiexggerience participating in the Midwest ISO thgbusridAmerica, we are unable to
predict the ultimate impact that such participatiwrongoing RTO developments at the FERC or otbgulatory authorities will have on our
financial position, results of operations or ligityd

The inability of UE and CIPS to recover "throughdaut" transmission revenues could result in a nateet revenue reduction.

Through orders issued during late 2003 and eaiy 2the FERC had ordered the elimination of redittm@ugh-andsut rates assessed by
Midwest ISO that involved transmission service ledwthe Midwest ISO and PJM regions to be effeditag 1, 2004. However, on March
19, 2004, the FERC accepted an agreement amorgeaffeansmission owners that retains the regihmaligh-and-out rates until December
1, 2004, and provides for continued negotiationsegi at developing a lontgrm transmission pricing structure to eliminatarae between tt
PJM and Midwest ISO regions based on specifiedngriprinciples. Until the long-term transmissioncprg structure has been established,
UE and CIPS cannot predict the ultimate impact svah structure will have on their costs and reesnu

The substance and implementation of standard mddsigin rules by the FERC is uncertain and mayraéiyeaffect the way in which UE,
CIPS and CILCO operate their transmission assets.

On July 31, 2002, the FERC issued its standard enadsign NOPR. The NOPR proposes a number of elsanghe way the current
wholesale transmission service and energy marketsgerated. Specifically, the NOPR proposes thatrésdictional transmission facilities
be placed under the control of an independent tnegsson provider (similar to a RTO), proposes a memsmission service tariff that
provides a single form of transmission servicedlbusers of the transmission system including teshdetail load, and proposes a new eni
market and congestion management system thatarsst#ohal marginal pricing as its basis. In outishicomments on the NOPR, which wi
filed at the FERC on November 15, 2002, we expresse concern with the potential impact of the msgd rules in their current form on the
cost and reliability of service to retail customaéffe also proposed that certain modifications bderta
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the proposed rules in order to protect transmissieners from the possibility of trapped transmiesiosts that might not be recoverable from
ratepayers as a result of inconsistent regulatoligips. We filed additional comments on the rerrajrsections of the NOPR during the first
quarter of 2003.

In April 2003, the FERC issued a "white paper"eefing comments received in response to the NORRe Mpecifically, the white paper
indicated that the FERC will not assert jurisdintimver the transmission rate component of bundi&irservice and will insure that existing
bundled retail customers retain their existing $raission rights and retain rights for future loadvgth in its final rule. Moreover, the white
paper acknowledged that the final rule will provitle states with input on resource adequacy remein¢s, allocation of firm transmission
rights, and transmission planning. The FERC algaested input on the flexibility and timing of tfieal rule's implementation.

Although issuance of the final rule is uncertaid &8 implementation schedule is still unknown, thiewest ISO was in the process of
implementing a separate market design similareégtioposed market design in the NOPR. In July 28@8Midwest 1SO filed with the FEF

a revised OATT codifying the terms and conditionger which it will implement the new market desighereafter, on October 17, 2003,
Midwest ISO filed a motion to withdraw its revis€dTT. On October 29, 2003, the FERC issued a sefiesders granting the motion for
withdrawal of the revised OATT and providing guidano be followed by the Midwest ISO in developangew energy market design in the
future. In March 2004, the Midwest ISO tenderedfiling at the FERC a proposed Energy Markets Tanhich is intended to supercede its
existing OATT (see Note 3 - Rate and Regulatoryt&tatto our financial statements under Item |, Raot this report). Until the FERC issues
a final rule and the Midwest ISO finalizes its nmarket design, we are unable to predict the ulgnrapact of the NOPR or the Midwest I:
new market design on our future financial positi@sults of operations or liquidity.

The market-based rate authority currently held By Genco, CILCO, AERG, Development Company, MarigtCompany and Medina
Valley could be partially revoked as a result oREEs new market power analysis screen order.

In an order issued in April 2004, the FERC replattedSupply Margin Assessment Screen previouslyg tseeview applications by sellers of
electricity at wholesale for authorization to sewer at market-based rates with two alternativasuees of market power: (a) an
uncommitted pivotal supplier analysis and (b) aoammitted market share analysis which is to begmegbon a seasonal basis. If an
applicant passes both screens, a rebuttable préisumyll exist that it lacks generation market pawif the applicant fails either screen, a
rebuttable presumption will exist that it has magp@wer. Under such circumstances, the applicapteither seek to rebut the presumptiot
preparing a delivered price test (identifying tihecaint of economic capacity from neighboring aréas tan be delivered to the control area)
or propose mitigation measures. Unless some otlteyation measure is adopted, the applicant's aitthim sell power at market-based rates
in areas in which it has market power will be resthkand the applicant will be required to sell@dtébased rates in those areas.

UE, Genco, CILCO, AERG, Development Company, MargCompany and Medina Valley currently have auttagion from the FERC to
continue to sell power at market-based rates. Hewdlie FERC indicated in its April order that ibwéd apply the new market analysis
screens to pending and future market-based rateatipns, including three-year market-based rateéews. All of the aforementioned
Ameren entities currently have three-year marksetaate reviews pending at the FERC. Until Amdé@nevaluated the impact of the
FERC's order with respect to the Ameren systeman@ainable to predict the ultimate impact thatrtbe market power analysis screens will
have on Ameren's ability to sell power at marketeubrates.

Increasing costs associated with our defined beretfiement plans, healthcare plans and other @yeplrelated benefits may adversely al
our results of operations, liquidity and finangsalsition.

The Ameren Companies made cash contributions ngt&25 million and $31 million to defined benetirement plans during 2003 and
2002, respectively. In addition, a minimum pendiahility was recorded at December 31, 2002, whigdulted in an after-tax charge to OCI
and a reduction in stockholders' equity for Ameséf102 million. At December 31, 2003, the minimpemsion liability was reduced,
resulting in OCI of $46 million and an increasestockholders' equity. The Ameren Companies expebetrequired under the ERISA to fund
an average of approximately $115 million annualonf 2005 through 2008, in order to maintain minimiumding levels for our pension
plans. These amounts are estimates and may chasgéd bn actual stock market performance, changes in
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interest rates, and any pertinent changes in gavemhregulations, each of which could also result requirement to record an additional
minimum pension liability. Furthermore, if Amerearapletes its acquisition of Illinois Power, we adiricur material funding requirements
with respect to lllinois Power's existing definezhkfit retirement plans.

In addition to the costs of our retirement plahs, ¢osts to us of providing healthcare benefitsutoemployees and retirees have increased
substantially in recent years. We believe thatesaployee benefit costs, including costs relateketmthcare plans for our employees and
former employees, will continue to rise. The ingiag costs and funding requirements associatedawitidefined benefit retirement plans,
healthcare plans and other employee benefits magrsely affect our results of operations, liquidityfinancial position.

UE's, Genco's and CILCO's electric generating ifasl are subject to operational risks that coeklitt in unscheduled plant outages,
unanticipated operation and maintenance expenskemareased power purchase costs.

UE, CILCO, Genco, AERG, Medina Valley and EEI owrdaperate coal, nuclear, gas-fired, hydro andir@tt generating facilities
constituting approximately 14,600 megawatts (nethstalled capability. Operation of electric gestamg facilities involves certain risks
which can adversely affect energy output and efficy levels. Included among these risks are:

o increased prices for fuel and fuel transportaéis®xisting contracts expire,

o facility shutdowns due to a breakdown or failaf@quipment or processes,

o longer than anticipated maintenance outages,

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

o labor disputes,

o0 inability to comply with regulatory or permit neigements,

o disruptions in the delivery of electricity,

o0 increased capital expenditures requirementsyding those due to environmental regulation,
o operator error, and

o unusual or adverse weather conditions, includatgstrophic events such as fires, explosionsdflar other similar occurrences affecting
electric generating facilities.

A substantial portion of Genco's and AERG's geimggatapacity is committed under affiliate contragtsich expire over the next several
years.

Genco and AERG have several electric power supgplyeanents under which Genco and AERG directly diréatly supply the full
requirements of UE, CIPS and CILCO, including tbkofving:

o Under two electric power supply agreements, Génobligated to supply to Marketing Company, anarkéting Company, in turn, is
obligated to supply to CIPS, all of the energy aagacity needed by CIPS to offer service for regales native load customers and to fulfill
CIPS' other obligations under all applicable fetlaral state tariffs or contracts. Any power notdusg CIPS is sold by Marketing Company
under various long-term wholesale and retail cat$talhe agreement between CIPS and Marketing Caynpas originally set to expire on
December 31, 2004. The agreement between Genddlarketing Company can be terminated by either papiyn at least one year's notice,
but may not be terminated prior to December 3142@PS and Marketing Company filed in July 2004e@uest with the FERC to extend
their agreement through December 31, 2006. Thensitn was required by the ICC in its order apprgvimeren's acquisition of CILCOR

0 AERG has an electric power supply agreement @ithlCO to supply it sufficient power to meet its natload requirements. This agreern
was originally set to expire on December 31, 2GRG and CILCO have agreed to extend the powerlgwggpeement through December
31, 2006. Unlike the CIPS-Marketing Company agre#irtae provisions of the agreement between CILGOAERG allow the parties to
extend the term of the agreement, and Ameren ledithat no further FERC action is necessary fon simcextension to become effective.
ICC required this extension in its order approvitigeren's acquisition of CILCORP.

Midwest power markets have experienced high levefsew capacity development over the last severats; which, in part, have contributed
to soft long-term power prices in this region. Owmef generating capacity in the
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Midwest are actively seeking markets for their ggeand capacity and have asked our regulatoroselyl scrutinize power supply
arrangements among our subsidiaries when we harghsapproval to enter into them. It cannot be joted whether obtaining extensions on
other long-term replacement power sale contractthbenergy and capacity currently committed urtdese agreements when they expire
will be successful. To the extent Genco or AERGhodsecure extensions or other long-term replacepmmer sale contracts for the energy
and capacity currently committed under these agee¢snour generating subsidiaries and Marketing @y will face competition from
other power suppliers in the Midwest and will b@esed to price risk.

Genco participates with UE in an agreement to [pidispatch its generating facilities with thoself, which thereby produces benefits and
efficiencies for both generating parties. Pendinfuture federal and state regulatory proceedimgspmlicies may evolve in ways that could
impact Genco's ability to continue to participatehiese affiliate transactions on current terms.example, as a result of the pending MoPSC
proceeding relating to the transfer of UE's llisvbiased utility business, there is uncertaintypahe terms of the joint dispatch agreement and
also as to its duration. The termination of thesagrent, or modifications to it, could have a matexdverse effect on UE or Genco.

Genco's and CILCO's electric generating facilittasst compete for the sale of energy and capachichwexposes them to price risk.

As owners of non rate-regulated electric generdtiedities, Genco (4,800 megawatts) and AERG (Q,d@gawatts) will not have any
recovery of their costs or any specified rate admeset by a regulatory body. Of these non rageHeded electric generating facilities,
approximately 3,500 megawatts are currently undieréquirements contracts with our affiliates,lirding the contracts referred to in the
immediately preceding risk factor. The remaindethef generating capacity must compete for theafadmergy and capacity. UE is currently
seeking regulatory approval of the transfer by Geodt of approximately 550 megawatts of CTs aicRneyville and Kinmundy, lllinois,
which transfer is expected to occur in 2004, whih tesult that those CTs will no longer be non-ratpulated.

To the extent electric capacity generated by tfeséties is not under contract to be sold, eithew or in the future, the revenues and results
of operations of these non rate-regulated subsdiavill generally depend on the prices that thary abtain for energy and capacity in lllinois
and adjacent markets. Among the factors that codildence such prices (all of which are beyond cumtrol to a significant degree) are:

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

o current and forward prices for the sale of eleityr,

o the extent of additional supplies of electricrggefrom current competitors or new market entrants

o the pace of deregulation in our market area haedlowing expansion of deregulated markets,

o the regulatory and pricing structures developedfidwest energy markets as they continue to evaivd the pace of development of
regional markets for energy and capacity outsidalaferal contracts,

o future pricing for, and availability of, transrsisn services on transmission systems, the effdeT@s, development and export energy
transmission constraints, which could limit theligbto sell energy in markets adjacent to lllinois

o the rate of growth in electricity usage as altesfipopulation changes, regional economic condgiand the implementation of conserva
programs, and

o climate conditions prevailing in the Midwest metrkrom time to time.

UE's ownership and operation of a nuclear geneyddicility creates business, financial and wasspatal risks.

UE owns the Callaway nuclear plant, which represapproximately 14% of UE's generation capabilityerefore, UE is subject to the risks
of nuclear generation, which include the following:

o the potential harmful effects on the environrmeamd human health resulting from the operation alear facilities and the storage, handling
and disposal of radioactive materials,

o limitations on the amounts and types of insurammemercially available to cover losses that mayige in connection with UE's nuclear
operations or those of others in the United States,

0 uncertainties with respect to contingencies asg¢ssment amounts if insurance coverage is inatkequa
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o increased public and governmental concerns tneadequacy of security at nuclear power plant$, an

0 uncertainties with respect to the technologioal financial aspects of decommissioning nucleantplat the end of their licensed lives (UE's
facility operating license for the Callaway nuclgéant expires in 2024), and

o costly and extended outages from scheduled ahedsiled maintenance.

The NRC has broad authority under federal law tpdse licensing and safety related requirementth®pperation of nuclear generation
facilities. In the event of non-compliance, the NR& the authority to impose fines or shut downig or both, depending upon its
assessment of the severity of the situation, gotilpliance is achieved. Revised safety requirenmoisnulgated by the NRC could
necessitate substantial capital expenditures aéauplants such as UE's. In addition, althoughHad& no reason to anticipate a serious nu
incident at its plant, if an incident did occurcduld harm UE's results of operations or finanp@dition. A major incident at a nuclear facility
anywhere in the world could cause the NRC to lioniprohibit the operation or licensing of any dotiesuclear unit.

Operating performance at UE's Callaway nucleartfgias recently resulted in unscheduled plant ostage the extension of Callaway's
scheduled refueling and maintenance outage in 2@Gtdition, Ameren and UE have incurred signifitcananticipated replacement power
and maintenance costs. As a result, the operaérfgnmance at UE's Callaway nuclear plant has dedlas compared to its past operating
performance and the operating performance of athelear plants in the United States. Ameren andakéEactively working to address fact
leading to the decline in Callaway's operating @enfance, including management and supervision efating personnel, equipment
reliability, maintenance worker practices, engiirgeperformance and overall organizational effestiess. However, Ameren and UE cannot
predict whether such efforts will result in an aleimprovement of operations at Callaway. Effaeken are expected to result in incremental
operating costs at Callaway. Further, additionalcleduled or extended outages at Callaway could hamaterial effect on the financial
position, results of operations and cash flows wfeten and UE.

Our energy risk management strategies may notfbetige in managing fuel and electricity pricingks, which could result in unanticipated
liabilities to us or increased volatility of ourraangs.

We are exposed to changes in market prices foralaas, fuel, electricity and emission creditsc&s for natural gas, fuel, electricity and
emission credits may fluctuate substantially oedatively short periods of time and expose us tomadity price risk. We utilize derivatives
such as forward contracts, futures contracts, optand swaps to manage these risks. We attemmpnage our exposure from these activities
through enforcement of established risk limits eskd management procedures. We cannot assure gotheése strategies will be successful
in managing our pricing risk, or that they will nefsult in net liabilities to us as a result ofuig volatility in these markets.

In addition, although we routinely enter into cauatis to offset our positions (i.e., to hedge oynosxire to the risks of demand, market effects
of weather and changes in commodity prices), waat@lways hedge the entire exposure of our omerafrom commaodity price volatility.
Furthermore, our ability to hedge our exposureatmmodity price volatility depends on liquid commiydinarkets. As a result, to the extent
the commodity markets are illiquid, we may not béedao execute our risk management strategies,hndoald result in greater open positic
than we would prefer at a given time. To the exthat open positions exist, fluctuating commoditic@s can improve or diminish our
financial results and financial position.

Our businesses are dependent on our ability toesgéally access the capital markets. We may nat hagess to sufficient capital in the
amounts and at the times needed.

We rely on access to short-term and long-term abpifirkets as a significant source of liquidity dmading for capital requirements not
satisfied by our operating cash flows. The inapiid raise capital on favorable terms, particulailying times of uncertainty in the capital
markets, could negatively impact our ability to ntain and grow our businesses. Based on our curredit ratings, we believe that we will
continue to have access to the capital markets.adewy events beyond our control may create uncytai the capital markets such that our
cost of capital would increase or our ability te@ss the capital markets would be adversely affecte
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REGULATORY MATTERS

See Note 2 - Acquisitions, Note 3 - Rate and ReguntaMatters and Note 8
- Related Party Transactions to our financial statets under Part |, Item 1 of this report.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK.

Market risk represents the risk of changes in value physical contract or a financial instrumelgyivative or non-derivative, caused by
fluctuations in market variables such as interatgs. The following discussion of our risk managenaetivities includes "forward-looking"
statements that involve risks and uncertaintiesu@laesults could differ materially from those jeied in the "forward-looking” statements.
We handle market risks in accordance with estagdigiolicies, which may include entering into vasalerivative transactions. In the normal
course of business, we also face risks that aneraiton-financial or non-quantifiable. Such riskimg@ipally include business, legal and
operational risks and are not represented in th@xfimg discussion.

Our risk management objective is to optimize owsital generating assets within prudent risk patarseOur risk management policies are
set by a Risk Management Steering Committee, wisichmprised of senior-level Ameren officers.

Interest Rate Risk
We are exposed to market risk through changedéndst rates associated with:

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

o commercial paper;

0 auction-rate long-term debt; and

o0 auction-rate preferred stock.

We manage our interest rate exposure by contrallisgamount of these instruments we hold withintotal capitalization portfolio and by
monitoring the effects of market changes in interates.

The following table presents the estimated incrédserease) in our annual interest expense andcwne if interest rates were to change by
1% on variable rate debt outstanding at June 3W4:20

Interest Expense Net | ncome(a)
AMeEren(b)...cocvvevcii e e $ 5 $ 3)
UE e e, 8 (5)
CIPS.c e e -
[ T= T 2 Q)
CILCORP(C).veivveieiieiie e s 3 2
CILCO..iiiiiiiiiiiiieeveeeeeeeeeeee s 2 1)

(a) Calculations are based on an effective taxab86%.
(b) Includes amounts for non-registrant Ameren glides as well as intercompany eliminations.
(c) CILCORP consolidates CILCO and therefore inemI€ILCO amounts in its balances.

The model does not consider the effects of theaedllevel of potential overall economic activitathwould exist in such an environment. In
the event of a significant change in interest ratemnagement would likely take actions to furthé@igate our exposure to this market risk.
However, due to the uncertainty of the specifiéoanst that would be taken and their possible effabts sensitivity analysis assumes no
change in our financial structure.
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Credit Risk

Credit risk represents the loss that would be reizegl if counterparties fail to perform as conteactNYMEX-traded futures contracts are
supported by the financial and credit quality af thearing members of the NYMEX and have nominadlitrrisk. On all other transactions,
we are exposed to credit risk in the event of ndiopmance by the counterparties to the transaction.

Our physical and financial instruments are suljectredit risk consisting of trade accounts redalies, executory contracts with market risk
exposures and leveraged lease investments. Thasssiciated with trade receivables is mitigatethkylarge number of customers in a broad
range of industry groups comprising our customeebalo non-affiliated customer represents grehsr 10%, in the aggregate, of our
accounts receivable. Ameren's revenues are privdgiived from sales of electricity and natural gmsustomers in Missouri and lllinois.
and Genco have credit exposure associated withuatseeceivables from nonaffiliated companies fderichange sales. At June 30, 2004,
UE's, Genco's and Marketing Company's combinedtegdosure to non-investment grade counterpargikesed to interchange sales was $2
million, net of collateral. We establish credit ltmfor these counterparties and monitor the apjtamess of these limits on an ongoing basis
through a credit risk management program, whiclelves daily exposure reporting to senior managepmeaster trading and netting
agreements, and credit support such as lettengdit@nd parental guarantees. We also analyzeamasctierparty's financial condition prior
entering into sales, forwards, swaps, futures tiboontracts and monitor counterparty exposuseciated with our leveraged leases.

Equity Price Risk

Our costs of providing non-contributory defined efiiretirement and postretirement benefit plaresdapendent upon a number of factors,
such as the rate of return on plan assets, discatmtthe rate of increase in healthcare costcanttibutions made to the plans. The market
value of our plan assets was affected by decliméisa equity market for 2000 through 2002 for tkeegion and postretirement plans. As a
result, a minimum pension liability was recordedatember 31, 2002, which resulted in a chargeGbddd a reduction in stockholders'
equity. At December 31, 2003, the minimum pensiability was reduced resulting in OCI of $46 miti@nd an increase in stockholders'
equity. The minimum pension liability has not chad@s of June 30, 2004.

The amount of the pension liability as of JuneZM4, was the result of asset returns, interess r@td our contributions to the plans during
2003. In future years, the liability recorded, thosts reflected in net income or OCI, or cash doutions to the plans could increase
materially without a recovery in equity marketsekcess of our assumed return on plan assets of & Hié fair value of the plan assets were
to grow and exceed the accumulated benefit obtigatin the future, the recorded liability would thege reduced and a corresponding amount
of equity would be restored, net of taxes.

Commodity Price Risk

The Ameren Companies are exposed to changes iretrfaikes for natural gas, fuel and electricityite extent they cannot be recovered
through rates. For a more detailed discussion pEommodity price risk, see Commodity Price RisklenPart I, Item 7A of the Ameren
Companies' combined Form 10-K for the fiscal yeatesl December 31, 2003. Below are tables presetiténgercentage of fuel that is price-
hedged and the effects a material change in pritéawve on our coal costs not currently coverederfixed-price contracts as of June 30,
2004.

The following table presents the percentages ofdhaired supply of coal for our coal-fired powdanis, nuclear fuel and natural gas for our
CTs and distribution, as appropriate, which aregstiedged for the remainder of 2004 through 2008:

2004 2005 20 06 - 2008
Ameren:
CO8lciiiiii e 100% 92% 60%
Nuclear fuel.....ccccovvveiiiiiiiiiieieeees 100 100 32
Natural gas for generation..........ccooeeeeeee. L 27 16 4
Natural gas for distribution.......................~— . 43 17 5
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2004 2005 20 06 - 2008

UE:
COAluiiiiiiii e 100% 88% 53%
Nuclear fuel.....ccccovveieiiiiiiicieieees 100 100 32
Natural gas for generation............cccceeeeee.. L 36 12 4
Natural gas for distribution........................~— . 41 14 4
CIPS:
Natural gas for distribution.......................~— . 39% 17% 4%
Genco:
COaluiiiiiiii e 100% 100% 82%
Natural gas for generation............cccceeeeee.. L 14 18 5
CILCORP:(a)
COaluiiiiiiii e 100% 83% 54%
Natural gas for distribution.......................~— . 46 19 6
CILCO:
COalciiiiiiii e 100% 83% 54%
Natural gas for distribution........c.ccceeeeee. L 46 19 6

(a) CILCORP consolidates CILCO and therefore ineki€ILCO amounts in its balances.

The following table presents the estimated incrédserease) in our total fuel expense and net imcibigpal costs were to change by 1% on
any requirements currently not covered by fixeaiiontracts for the remainder of 2004 through 2008

Fuel Expense Ne t Income(a)
$ 6 $ 3

3 2

1 1

1 -

1 -

(a) Calculations are based on an effective taxab86%.
(b) Includes amounts for non-registrant Ameren glidges.
(c) CILCORP consolidates CILCO and therefore inekI€ILCO amounts in its balances.

Fair Value of Contracts

Most of our commaodity contracts qualify for treatmh@s normal purchases and normal sales. Howeeentiize derivatives principally to
manage the risk of changes in market prices farrabhgyas, fuel, electricity and emission creditscéfluctuations in natural gas, fuel and
electricity cause:

0 an unrealized appreciation or depreciation offmar commitments to purchase or sell when purclaassales prices under the firm
commitment are compared with current commoditygsjc

o market values of fuel and natural gas inventasigsurchased power to differ from the cost of hosmmodities in inventory under firm
commitment; and

o actual cash outlays for the purchase of thesermtities to differ from anticipated cash outlays.

The derivatives that we use to hedge these rigkdiatated by risk management policies and incfodeard contracts, futures contracts,
options and swaps. We continually assess our swgqlydelivery commitment positions against forwawatrket prices and internally-
forecasted forward prices and modify our exposomaarket, credit and operational risk by enterimg ivarious offsetting transactions. In
general, we believe these transactions serve taeedur price risk. See Note 7 - Derivative Finahkistruments to our financial statements
under Part I, Item 1 of this report for furtheranhation.
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The following table presents the favorable (unfalbde) changes in the fair value of all contractskead-to-market during the three months
and six months ended June 30, 2004:

Ameren(a) UE CIPS CILCORP(b) CILCO

Three Months
Fair value of contracts at beginning of period,net ... $ 18 $(2) $4 $ 11 $ 11
Contracts realized or otherwise settled during th e

Changes in fair values attributable to changes in
valuation technique and assumptions - - - -
Fair value of new contracts entered into during t he
PEriOd....ueeieiiiieieeeeeee e - - - -
Other changes in fair value......................

Fair value of contracts outstanding at end

of period, N€t......cooovvvvvevieeeeeeee $ 24 $(2 $6 $ 12 $ 12

Six Months
Fair value of contracts at beginning of period,net ... $ 12 $(1) $1 $ 6 $ 6
Contracts realized or otherwise settled during th e
=] o o O (4) 1 @) 3) 3)
Changes in fair values attributable to changes in
valuation technique and assumptions - - - - -
Fair value of new contracts entered into during t he

Other changes in fair value...

Fair value of contracts outstanding at end

of period, Net......ccoovvcvviiiaiiee $ 24 $(2) $6 $ 12 $ 12

(a) Includes amounts for non-registrant Ameren islidnses as well as intercompany eliminations.
(b) CILCORP consolidates CILCO and therefore ine@€ILCO amounts in its balances.

The following table presents maturities of contra cts as of June 30, 2004:
Sources Maturity Maturity Maturity ~ Maturity in Total
of Less than 1-3 4-5 Excess of Fair
Fair Value 1 Year Years Years 5 Years Value(a)
Ameren:
Prices actively quoted............... $ 14 $ 9 $ - $ - $ 23
Prices provided by other external
sources(b)......ccceviuiiennnne 1 - - - 1
Prices based on models and other
valuation methods(c).............. 2 - 2) - -
Total..eooeeeeiie e $ 17 $ 9 $ (2 $ - $ 24
UE:
Prices actively quoted............... $ 2 $ 2 $ - $ - $ 4
Prices provided by other external
sources(b)......ccceviuiienenne 1 - - - 1
Prices based on models and other
valuation methods(c).............. (6) 1 2) - (7)
Total..eooeeeeiie e $ (3) $ 3 $ (2 $ - $ (2
CIPS:
Prices actively quoted............... $ 3 $ 3 $ - $ - $ 6
Prices provided by other external
sources(b)....cccceeeeeeeniiinnn. - - - - -
Prices based on models and other
valuation methods(c).............. - - - - -
L] | $ 3 $ 3 $ - $ - $ 6
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Sources Maturity Maturity Maturity ~ Maturity in Total

of Less than 1-3 4-5 Excess of Fair
Fair Value 1 Year Years Years 5 Years Value(a)
CILCORP:(d)
Prices actively quoted .............. $ 8 $ 4 $ - $ - $ 12
Prices provided by other external
sources(b).....cccceviiiierenns -

Prices based on models and other
valuation methods(c)..............

Total cveveveiieeie e $ 8 $ 4 $ $ $ 12
CILCO:

Prices actively quoted .............. $ 8 $ 4 $ - $ - $ 12
Prices provided by other external

sources(b).....cccceviiiienenns -

Prices based on models and other
valuation methods(c)..............

(a) Contracts of less than $8 million were with fiomestment-grade rated counterparties.

(b) Principally power forwards based on a publisked/ey of settled forward pricing and natural gasp valuations based on NYMEX
prices for over-the-counter contracts.

(c) Principally coal and SO2 option values based @&tack-Scholes model that includes informatiamfrexternal sources and our estimates.
Also includes power forward contract values basedur estimates.

(d) CILCORP consolidates CILCO and therefore inem€ILCO amounts in its balances.

ITEM 4. Controls and Procedures.
(a) Evaluation of Disclosure Controls and Proceslure

As of June 30, 2004, the principal executive offiaed principal financial officer of each registréwave evaluated the effectiveness of the

design and operation of such registrant's discesantrols and procedures (as defined in Rules 13&) and 15d - 15(e) of the Exchange
Act). Based upon that evaluation, the principaloeige officer and principal financial officer oheh such registrant have concluded that

disclosure controls and procedures are effectivarialy alerting them to any material informatiaating to such registrant, which is requ

to be included in such registrant's reports filedubmitted with the SEC under the Exchange Act.

(b) Change in Internal Controls

There has been no change in the registrants' aiteomtrol over financial reporting that occurradidg their most recent fiscal quarter that
has materially affected, or is reasonably likelyrtaterially affect, their internal control over dincial reporting.

PART Il. OTHER INFORMATION
ITEM 1. Legal Proceedings.

Note 2 - Acquisitions, Note 3 - Rate and Regulatorylatters, Note 8 -
Related Party Transactions and Note 9 - CommitmemdsContingencies to our financial statements uRdet |, Item 1 of this report contain
information on legal and administrative proceedimipich are incorporated by reference under thin.ite
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ITEM 2. CHANGES IN SECURITIES, USE OF PROCEEDS AND ISSUER PURCHASES OF EQUITY
SECURITIES.

Ameren Corporation's purchases of equity secunigépertable under Item 703 of Regulation S-K:

(a)Total (b)Average (c)Total Number of (d)Maximum Nu mber (or
Number of Price Shares (or Units) Approximate Dol lar Value) of
Shares Paid per Purchased as Part of Shares (or Uni ts) that May
(or Units) Share Publicly Announced Plans Yet Be Purchas ed Under the
Period Purchased(a) (or Unit) or Programs Plans or Programs

April 1 -

April 30, 2004........ 1,000 $ 4421 -

May 1 -

May 31, 2004.......... 61,382 43.43 -

June 1 -

June 30, 2004......... 950 44.14 -

Total 63,332 $ 43.45 -

(a) These shares of Ameren common stock were psecdhay Ameren in open-market transactions in satiisin of Ameren's obligations
upon the exercise by employees of options issuddruimeren's Long-term Incentive Plan of 1998. Aenedoes not have any publicly
announced equity securities repurchase plans grams.

None of the other registrants purchased equityrgeuireportable under Item 703 of Regulati-K during the April 1 to June 30, 2004,
period.

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

At Ameren's annual meeting of shareholders hel@anil 27, 2004, the following matters were preseiie the meeting for a vote and the
results of such voting are as follows:

Item (1) Election of 12 directors (comprising Amere's full Board of
Directors) to serve until the next annual meetihghareholders in 2005.

Name For Withheld Non-Voted B rokers(a)
Susan S. Elliott 151,719,167 3,971,806 0
Clifford L. Greenwalt 151,468,735 4,222,238 0
Thomas A. Hays 151,678,396 4,012,577 0
Richard A. Liddy 150,385,122 5,305,851 0
Gordon R. Lohman 151,764,063 3,926,910 0
Richard A. Lumpkin 150,526,942 5,164,031 0
John Peters MacCarthy 147,760,462 7,930,511 0
Paul L. Miller, Jr. 150,616,064 5,074,909 0
Charles W. Mueller 151,794,798 3,896,175 0
Douglas R. Oberhelman 141,796,966 13,894,007 0
Gary L. Rainwater 151,353,286 4,337,686 0
Harvey Saligman 150,480,134 5,210,839 0

(a) Broker shares included in the quorum but ndingoon the item.

Item (2) Ratification of PricewaterhouseCoopers LLPas Ameren's independent
registered public accounting firm for the fiscahyending December 31, 2004.

For Against Abstain Non-Voted Br okers(a)

151,263,408 2,667,991 1,758,182 18,926, 816

(a) Broker shares included in the quorum but néingoon the item
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Item (3) Shareholder proposal relating to the storge of irradiated fuel
rods at UE's Callaway nuclear plant.

For Against Abstain Non-Voted Br okers(a)

10,155,207 101,417,459 9,541,877 53,501, 853

(a) Broker shares included in the quorum but ndingoon the item.
UE

At UE's annual meeting of shareholders held onlAtj 2004, the following matter was presentechrneeting for a vote and the results of
such voting are as follows:

Item (1) Election of six directors (comprising UE'sfull Board of
Directors) to serve until the next annual meetifghareholders in 2005.

Name For Withheld Non-Voted B rokers(a)
Warner L. Baxter 102,557,609 10,061 0
Gary L. Rainwater 102,557,609 10,061 0
Gary L. Randolph 102,557,009 10,061 0
Steven R. Sullivan 102,557,609 10,061 0
Thomas R. Voss 102,557,509 10,161 0
David A. Whiteley 102,557,009 10,061 0

(a) Broker shares included in the quorum but neingoon the item.
CIPS

At CIPS' annual meeting of shareholders held oril 23, 2004, the following matter was presentethiomeeting for a vote and the result:
such voting are as follows:

Item (1) Election of six directors (comprising CIPSfull Board of
Directors) to serve until the next annual meetihghareholders in 2005.

Name For Withheld Non-Voted B rokers(a)
Warner L. Baxter 25,813,624 31,963 0
Daniel F. Cole 25,813,619 31,968 0
Gary L. Rainwater 25,813,614 31,973 0
Steven R. Sullivan 25,813,619 31,968 0
Thomas R. Voss 25,813,616 31,971 0
David A. Whiteley 25,813,624 31,963 0

(a) Broker shares included in the quorum but neingoon the item.
CILCO

At CILCO's annual meeting of shareholders held pnil®27, 2004, the following matter was presentethie meeting for a vote and the res
of such voting are as follows:

Item (1) Election of six directors (comprising CILCO's full Board of
Directors) to serve until the next annual meetihghareholders in 2005.

Name For Withheld Non-Voted B rokers(a)
Warner L. Baxter 13,794,566 1,243 0
Scott A. Cisel 13,794,566 1,243 0
Daniel F. Cole 13,794,566 1,243 0



Gary L. Rainwater 13,794,566
Steven R. Sullivan 13,794,566
Thomas R. Voss 13,794,566

1,243
1,243
1,243

[eNeoNe]

(a) Broker shares included in the quorum but ndingoon the item.
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GENCO and CILCORP
The information called for by this item is omittedreliance on General Instruction H(1)(a) anddblrorm 10-Q.
ITEM 5. OTHER INFORMATION.

Reference is made to Item 2. Properties underlBathe Ameren Companies' combined Form 10-K lfer fiscal year ended December 31,
2003 for a discussion of UE's, CIPS' and CILCO'ter notice to MAIN of their intent to withdrawdm that organization effective January
1, 2005. MAIN is a regional electric reliability @ncil organized for coordinating the planning apem@tion of bulk power supply in the
central United States. In July 2004, UE, CIPS ahddO further notified MAIN that they agree to deltheir withdrawal to January 1, 2006
provided the configuration of MAIN remains the sambe right to withdraw effective January 1, 20@%s reserved in the event that certain
utilities elect not to remain as regular MAIN memrbafter December 31, 2004. UE, CIPS and CILCOnihte join another RRO prior to
their withdrawal from MAIN. UE, CIPS and CILCO maythdraw their notice of intent to withdraw from MK at any time.

ITEM 6. Exhibits and Reports on Form 8-K.

(a) Exhibits. The documents listed below are béiled on behalf of Ameren, UE, CIPS, Genco, CILCO&fl CILCO (collectively the
"Ameren Companies").

Exhibit Designation Registrant(s)

Plan of Acquisition, Reorganization, Arrangement, L

Nature of Exhibit

iquidation or Succession

2.1 Ameren Am endment No. 2, dated as of April 30, 2004, to Stock Purchase Agreement,
Companies da ted as of February 2, 2004, by and between Dynegy a nd certain of its
su bsidiaries and Ameren
Ameren Am endment No. 3, dated as of May 31, 2004, to Stock P urchase Agreement,
2.2 Companies da ted as of February 2, 2004, by and between Dynegy a nd certain of its
su bsidiaries and Ameren

Material Contracts

10.1 Ameren Th ree-Year Revolving Credit Agreement dated as of Jul y 14, 2004
10.2 Ameren Fi ve-Year Revolving Credit Agreement dated as of July 14, 2004
Ameren Ex tension of Power Supply between AERG and CILCO
10.3 CILCORP
CILCO

Code of Ethics

14.1 Ameren *C
Companies

Rule 13a-14(a) / 15d-14(a) Certifications

ode of Ethics amended as of June 11, 2004

311 Ameren Ru le13a-14(a)/15d-14(a) Certification of Principal Ex ecutive Officer of
Am eren

31.2 Ameren Ru le 13a-14(a)/15d-14(a) Certification of Principal Financial Officer of
Am eren

31.3 UE Ru le 13a-14(a)/15d-14(a) Certification of Principal E xecutive Officer of
UE

314 UE Ru le 13a-14(a)/15d-14(a) Certification of Principal F inancial Officer of
UE

315 CIPS Ru le 13a-14(a)/15d-14(a) Certification of Principal E xecutive Officer of
Cl PS

31.6 CIPS Ru le 13a-14(a)/15d-14(a) Certification of Principal F inancial Officer of
Cl PS

317 Genco Ru le 13a-14(a)/15d-14(a) Certification of Principal E xecutive Officer of
Ge nco
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Exhibit Designation Registrant(s)

31.8 Genco Ru
Ge

31.9 CILCORP Ru
Cl

31.10 CILCORP Ru
Cl

31.11 CILCO Ru
Cl

31.12 CILCO Ru
Cl

Section 1350 Certifications

32.1 Ameren Se
32.2 Ameren Se
32.3 UE Se
324 UE Se
325 CIPS Se
32.6 CIPS Se
32.7 Genco Se
32.8 Genco Se
329 CILCORP Se
32.10 CILCORP Se
32.11 CILCO Se
32.12 CILCO Se

* Revisions to the Code of Ethics are also beingtg on Ameren's website within five business dalfiswing the date of the revision, in

accordance with SEC regulation.

(b) Reports on Form 8-K. The Ameren Companies fitetfollowing reports on Form 8-K during the qealy period ended June 30, 2004:

Date of Report
Ameren:

April 29, 2004 (a) 12
May 18, 2004 57
UE:

May 18, 2004 57
CIPS:

None

Genco

None

CILCORP:

None

CILCO:

None

Iltems Reported

Nature of Exhibit

le 13a-14(a)/15d-14(a) Certification of Principal F
nco

le 13a-14(a)/15d-14(a) Certification of Principal E
LCORP

le1l3a-14(a)/15d-14(a) Certification of Principal Fi
LCORP

le 13a-14(a)/15d-14(a) Certification of Principal E
LCO

le 13a-14(a)/15d-14(a) Certification of Principal F
LCO

ction 1350 Certification of Principal Executive Off

ction 1350 Certification of Principal Financial Off

ction 1350 Certification of Principal Executive Off

ction 1350 Certification of Principal Financial Off

ction 1350 Certification of Principal Executive Off

ction1350 Certification of Principal Financial Offi

ction 1350 Certification of Principal Executive Off

ction 1350 Certification of Principal Financial Off

ction 1350 Certification of Principal Executive Off

ction 1350 Certification of Principal Financial Off

ction 1350 Certification of Principal Executive Off

ction 1350 Certification of Principal Financial Off

Financial Statements Filed

(b)

None

None

(&) This report was furnished pursuant to Item i@ ot deemed "filed" for purposes of Section 1&efExchange Act.

(b) Consolidated operating statistics for three theended March 31, 2004, and March 31, 2003, utelidonsolidated balance sheet as of
March 31, 2004, and December 31, 2003, unauditadatiolated statement of income for three montheémdarch 31, 2004, and March 31,

2003, and unaudited consolidated statement of ftask for three months ended March 31, 2004 andck&rl, 2003.
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SIGNATURES

Pursuant to the requirements of the Exchange Ach egistrant has duly caused this report todreesi on its behalf by the undersigned
thereunto duly authorized. The signature for eawewsigned company shall be deemed to relate ontyatters having reference to such
company or its subsidiaries.

AMEREN CORPORATION
(Registrant)

/s/ Martin J. Lyons

Martin J. Lyons
Vi ce President and Controller
(Principal Accounting O ficer)

UNION ELECTRIC COMPANY
(Registrant)

/'s/ Martin J. Lyons

Martin J. Lyons
Vi ce President and Controller
(Principal Accounting Oficer)

CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
(Registrant)

/sl Martin J. Lyons

Martin J. Lyons
Vi ce President and Controller
(Principal Accounting Oficer)

AMEREN ENERGY GENERATING COMPANY
(Registrant)

/s/ Martin J. Lyons

Martin J. Lyons
Vi ce President and Controller
(Principal Accounting O ficer)
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CILCORP INC.
(Registrant)

/s/ Martin J. Lyons

Martin J. Lyons
Vi ce President and Controller
(Principal Accounting O ficer)

CENTRAL ILLINOIS LIGHT COMPANY
(Registrant)

/'s/ Martin J. Lyons

Martin J. Lyons
Vi ce President and Controller
(Principal Accounting Oficer)

Date: August 9, 2004
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Exhibit 2.1

AMENDMENT NO. 2 TO
STOCK PURCHASE AGREEMENT

THIS AMENDMENT NO. 2, dated as of April 30, 2004, the STOCK PURCHASE AGREEMENT, dated as of Felyr@ar2004, is entered
into by and among Ameren Corporation, a Missourpoaation ("Purchaser"), lllinova Corporation, dimbis corporation ("Seller"), lllinova
Generating Company, an lllinois corporation ("IGGihd Dynegy Inc., an lllinois corporation ("DynépyDynegy, IGC and Seller are
referred to herein as the "Dynegy Parties".

WITNESSETH:

WHEREAS, Purchaser and the Dynegy Parties entatediiStock Purchase Agreement, dated Februa§Q2, 2s amended by Amendment
No. 1 dated as of March 23, 2004 (the "Amended &guent"), providing for the sale to Purchaser obéthe capital stock of lllinois Pow:
Company, an lllinois corporation, held by SellexddGC's 20% share of Electric Energy, Inc., andils corporation; and

WHEREAS, Purchaser and the Dynegy Parties wislmienal the Amended Agreement as set forth herein;

NOW, THEREFORE, in consideration of the premises tlie mutual terms, conditions and agreementsstt ierein, the parties here
hereby agree as follows:

Section 1 Defined Terms. All capitalized terms uaad not defined herein have the meanings set iiottie Amended Agreement.

Section 2 Amendment to Section 5.21. Section 5)2if(the Amended Agreement is amended by changiaegeference to "90 days" in the
second sentence to "120 days".

Section 3 Amendment to Exhibit B. Exhibit B to thmended Agreement is amended by changing the refer "ninety (90) days" in the
bracketed note at the top of page 1 of Exhibit Botwe hundred twenty (120) days".

Section 4 No Other Amendments. Except as set f@thin, the Amended Agreement remains in full fand effect.

Section 5 Counterparts. This Agreement may be égddn one or more counterparts, and by the partiseparate counterparts, each of
which when executed shall be deemed to be an atipirt all of which taken together shall constitate and the same agreement.



IN WITNESS WHEREOF, Seller, IGC, Dynegy and Pur@rdsave caused this Amendment No. 2 to the Orighgaéement to be executed
as of the date first written above by their respeabfficers thereunto duly authorized.

ILLINOVA CORPORATION

By /'s/ Robert T. Ray

Name: Robert T. Ray
Title: Sr. Vice President-Treasurer

ILLINOVA GENERATING COMPANY

By /'s/ Robert T. Ray

Name: Robert T. Ray
Title: Sr. Vice President-Treasurer

DYNEGY INC.

By /'s/ Robert T. Ray
Name: Robert T. Ray
Title: Sr. Vice President-Treasurer

AMEREN CORPORATION

By /sl Steven R Sullivan
Name: Steven R Sullivan
Title: Senior Vice President Governnental /
Regul atory Policy, General Counsel &
Secretary



Exhibit 2.2

AMENDMENT NO. 3 TO
STOCK PURCHASE AGREEMENT

THIS AMENDMENT NO. 3, dated as of May 31, 2004 the STOCK PURCHASE AGREEMENT, dated as of Febri2ar004, is entered
into by and among Ameren Corporation, a Missourpoaation ("Purchaser"), lllinova Corporation, dimbis corporation ("Seller"), lllinova
Generating Company, an lllinois corporation ("IGGihd Dynegy Inc., an lllinois corporation ("DynépyDynegy, IGC and Seller are
referred to herein as the "Dynegy Parties".

WITNESSETH:

WHEREAS, Purchaser and the Dynegy Parties entatediiStock Purchase Agreement, dated FebruaQ2, 2s amended by Amendment
No. 1 dated as of March 23, 2004 and by Amendmen\lated as of April 30, 2004 (the "Amended Agrert"), providing for the sale
Purchaser of all of the capital stock of lllinoisviRer Company, an lllinois corporation, held by 8eland IGC's 20% share of Electric Ene
Inc., an lllinois corporation; and

WHEREAS, Purchaser and the Dynegy Parties wisimtenal the Amended Agreement as set forth herein;

NOW, THEREFORE, in consideration of the premises thie mutual terms, conditions and agreementssttt ierein, the parties here
hereby agree as follows:

Section 1 Defined Terms. All capitalized terms uaad not defined herein have the meanings set iiottie Amended Agreement.

Section 2 Amendment to Section 5.21. Section 5)2df(the Amended Agreement is amended by changiegeference to "120 days" in the
second sentence to "150 days".

Section 3 Amendment to Exhibit B. Exhibit B to thmended Agreement is amended by changing the refer "one hundred twenty (120)
days" in the bracketed note at the top of pageBxbibit B to "one hundred thirty five (135) days".

Section 4 No Other Amendments. Except as set faethin, the Amended Agreement remains in full faod effect.

Section 5 Counterparts. This Agreement may be égddn one or more counterparts, and by the pairtiseparate counterparts, each of
which when executed shall be deemed to be an atipint all of which taken together shall constitate and the same agreement.



IN WITNESS WHEREOF, Seller, IGC, Dynegy and Pur@rdsave caused this Amendment No. 3 to the Origlgatéement to be executed
as of the date first written above by their respeabfficers thereunto duly authorized.

ILLINOVA CORPORATION

By /sl Al ec Dreyer

Narme:
Title:

ILLINOVA GENERATING COMPANY

By /sl Al ec Dreyer
DYNEGY INC.
By /sl Al ec Dreyer

AMEREN CORPORATION

By /sl Steven R Sullivan



Exhibit 10.1

THREE-YEAR REVOLVING CREDIT AGREEMENT
DATED AS OF JULY 14, 2004
among
AMEREN CORPORATION,
THE LENDERS FROM TIME TO TIME PARTIES HERETO
and

JPMORGAN CHASE BANK,
as Administrative Agent

and

BARCLAYS BANK PLC,
as Syndication Agent

THE BANK OF NEW YORK,
THE BANK OF TOKYO MITSUBISHI, LTD. and
WACHOVIA BANK, NATIONAL ASSOCIATION,
as Co-Documentation Agents

J.P. MORGAN SECURITIES INC.
and

BARCLAYS CAPITAL,
AS JOINT ARRANGERS AND BOOKRUNNERS



TABLE OF CONTENTS

ARTICLE | DEFINITIONS..........cccvvieee

1.1.

1.2.  Plural FOrms.......cc.ocooeeeennns
ARTICLE Il THE CREDITS......cccoviieeene
2.1.  Commitment..........cccoeeeernnnnen.
2.2.  Required Payments; Termination.......
2.3, Loans.......ccoceeiiiiiiienninns
2.4. Competitive Bid Procedure............
2.5.  Swingline Loans...........ccccocuues
2.6. Letters of Credit....
2.7. Types of Advances....................
2.8. Facility Fee; Letter of Credit Fees;
2.9.  Minimum Amount of Each Advance.......
2.10. Optional Principal Payments..........
2.11. Method of Selecting Types and Interes
2.12. Conversion and Continuation of Outsta
Continuation of Revolving Eurodollar
2.13. Changes in Interest Rate, etc........
2.14. Rates Applicable After Default.......
2.15. Funding of Loans; Method of Payment..
2.16. Noteless Agreement; Evidence of Indeb
2.17. Telephonic Notices...................
2.18. Interest Payment Dates; Interest and
2.19. Notification of Advances, Interest Ra
Availability of Loans................
2.20. Lending Installations................
2.21. Non-Receipt of Funds by the Agent....
2.22. Replacement of Lender................
ARTICLE Il YIELD PROTECTION; TAXES...........
3.1. Yield Protection.....................
3.2.  Changes in Capital Adequacy Regulatio
3.3. Auvailability of Types of Advances....
3.4. Funding Indemnification..............
3.5, TaxeS....ccoooriiieiiniiiieeennne
3.6. Lender Statements; Survival of Indemn
3.7. Alternative Lending Installation.....
ARTICLE IV CONDITIONS PRECEDENT..............
4.1. Initial Credit Extension.............

Certain Defined Terms

t Periods for New Revolving Advances..............
nding Revolving Advances; No Conversion or

Advances After Default.............ccccoeeeeee..

~

(NN NG NG N e Necioo NN

QA WWWN K- = = O OO © © 000w~~~

[«2)



4.2.

ARTICLE V REPRESENTATIONS AND WARRANTIES....

5.18.

5.19.
5.20.

Each Credit Extension................

Existence and Standing...............
Authorization and Validity...........

No Conflict; Government Consent......
Financial Statements.................

Litigation and Contingent Obligations
Subsidiaries........ccccccveneeenn.

Accuracy of Information..............
Regulation U.................
Material Agreements....
Compliance With Laws.................
Ownership of Properties..............
Plan Assets; Prohibited Transactions.
Environmental Matters................
Investment Company Act
Public Utility Holding Company Act; S
Commission Authorization.............
Insurance
No Default or Unmatured Default......

ARTICLE VI COVENANTS........cooiiiiiens

6.8.
6.9.

6.10.
6.11.
6.12.

6.13.
6.14.
6.15.
6.16.
6.17.

Financial Reporting..................

Use of Proceeds and Letters of Credit
Notice of Default....................
Conduct of Business..................

Insurance...........ccccveeeeeeenen.
Compliance with Laws; Securities and
Authorization................cee....
Maintenance of Properties............
Inspection; Keeping of Books and Reco

Indebtedness of Project Finance Subsi
Finance Subsidiaries; Acquisitions...

Financial Contracts..................
Subsidiary Covenants.................
Leverage Ratio.........cccceeeneeee.

PRPPRPPOOOOOOW®WOWOW®OmOmn [ee]

NN -

A DhwwwnN N

6216 [ SN S

© 00 00w o o,



ARTICLE

ARTICLE

8.1.
8.2.
8.3.

ARTICLE

ARTICLE

10.1.
10.2.
10.3.
10.4.
10.5.
10.6.
10.7.
10.8.
10.9.
10.10.
10.11.
10.12.
10.13.
10.14.
10.15.

ARTICLE

11.1.
11.2.

VIl DEFAULTS..........ccviie.

VIl ACCELERATION, WAIVERS, AMENDMENTS

Acceleration.............cceeeeee....
Amendments.......ccccccvveeeeeennn.
Preservation of Rights...............

IX GENERAL PROVISIONS................

Survival of Representations..........
Governmental Regulation..............
Headings.......cccccoevviieieennnns
Entire Agreement
Several Obligations; Benefits of this
Expenses; Indemnification............
Numbers of Documents.................
Accounting........cccvveveeeeeennn.
Severability of Provisions...........
Nonliability........cccceevevneen.
Confidentiality...
Lenders Not Utilizing Plan Assets....
Nonreliance.............ccccveeenn.
Disclosure...........

USA Patriot ACt........ceeveeennne

X THE AGENT.....ccooiiiiiiiins
Appointment; Nature of Relationship..

General Immunity.....................

No Responsibility for Loans, Recitals
Action on Instructions of Lenders....
Employment of Agents and Counsel.....
Reliance on Documents; Counsel.......
Agent's Reimbursement and Indemnifica
Notice of Default....................

Rights as a Lender...................
Independent Credit Decision..........
Successor Agent..........ccvveveees

Agent and Arranger Fees...
Delegation to Affiliates.............
Syndication Agent and Documentation A

Xl SETOFF; RATABLE PAYMENTS..........

Setoff.eiie e
Ratable Payments.....................

Agreement.

wWN P

OO0 O0OWWOWWMmMWOMmMOMOo~N~N~NN ~ OO0 UUIUUhWWWwww w

[

S



ARTICLE XII  BENEFIT OF AGREEMENT; ASSIGNMENTS;

12.1. Successors and Assigns; Designated Le
12.2. Participations
12.3.  AssSignments........ccccceevceeeeenne
12.4. Dissemination of Information.........
12.5. Tax Certifications...................

ARTICLE XIIl.  NOTICES...........occviieiiins

13.1. Notices.........couueen..
13.2. Change of Address

ARTICLE XIV ~ COUNTERPARTS.........ccceouien.

ARTICLE XV CHOICE OF LAW; CONSENT TO JURISDIC
JURY TRIAL......ccoeeeiinin

ARTICLE XVI ~ TERMINATION OF EXISTING CREDIT AGR
WAIVER OF CERTAIN PROVISIONS UNDER
CREDIT AGREEMENTS.................

.................................................. 6
TION; WAIVER OF
.................................................. 6
EEMENTS;

THE EXISTING
.................................................. 6

[

OO0~ WE



SCHEDULES

Commitment Schedule
Pricing Schedule

Schedule 1 - Subsidiaries

Schedule 2 - Liens
Schedule 3 - Restrictive Agreements
EXHIBITS
Exhibit A - Form of Borrower's Counsel's Opi nions
Exhibit B - Form of Compliance Certificate
Exhibit C - Form of Assignment and Assumptio n Agreement
Exhibit D - Form of Loan/Credit Related Mone y Transfer Instruction
Exhibit E - Form of Promissory Note (if requ ested)
Exhibit F - Form of Designation Agreement



THREE-YEAR REVOLVING CREDIT AGREEMENT

This Three-Year Revolving Credit Agreement, datedf@July 14, 2004, is entered into by and amongem Corporation, a Missouri
corporation, the Lenders and JPMorgan Chase BaAkianistrative Agent. The parties hereto agreéodsws:

ARTICLE |
DEFINITIONS
1.1. Certain Defined Terms. As used in this Agreetme
"Accounting Changes" is defined in Section 9.8 bére

"Acquisition" means any transaction, or any seofeelated transactions, consummated on or afteeCiosing Date, by which the Borrower
any of its Subsidiaries (i) acquires any going bess or all or substantially all of the assetsnyffaem, corporation or limited liability
company, or division thereof, whether through pasghof assets, merger or otherwise or (i) diremtlyndirectly acquires (in one transaction
or as the most recent transaction in a seriesanféctions) at least a majority (in number of Jobéshe securities of a corporation which h
ordinary voting power for the election of directgather than securities having such power onlydason of the happening of a contingency)
or a majority (by percentage of voting power) af thutstanding ownership interests of a partnershijnited liability company of any
Person.

"Administrative Questionnaire" means an Adminisi@iQuestionnaire in a form supplied by the Agent.

"Advance" means (a) Revolving Loans (i) made by samall of the Lenders on the same Borrowing @at@i) converted or continued by
the Lenders on the same date of conversion orragation, consisting, in either case, of the aggeegmount of the several Revolving Loans
of the same Type and, in the case of Eurodollankpfor the same Interest Period, (b) a Competitoan or group of Competitive Loans of
the same type made on the same date and as to avkingle Interest Period is in effect or (c) a®yline Loan.

"Affiliate" of any Person means any other Persardally or indirectly controlling, controlled by ander common control with such Persor
Person shall be deemed to control another Pergha dontrolling Person is the "beneficial ownex$ @efined in Rule 13d-3 under the
Securities Exchange Act of 1934) of 10% or morarf class of voting securities (or other ownershiprests) of the controlled Person or
possesses, directly or indirectly, the power tedtior cause the direction of the management acipslof the controlled Person, whether
through ownership of voting securities, by contr@cbtherwise.

"Agent" means JPMCB, not in its individual capa@tya Lender, but in its capacity as contractyalesentative of the Lenders pursuant to
Article X, and any successor Agent appointed purst@Article X.



"Aggregate Commitment" means the aggregate of tirariitments of all the Lenders, as reduced from tonéme pursuant to the terms
hereof. The initial Aggregate Commitment is ThrasnHred Fifty Million and 00/100 Dollars ($350,0000).

"Aggregate Outstanding Credit Exposure" meansnwtiane, the aggregate of the Outstanding CreditdSures of all the Lenders.
"Aggregate Revolving Credit Exposure" means, attang, the aggregate of the Revolving Credit Expeswf all the Lenders.

"Agreement” means this Three-Year Revolving Craditeement, as it may be amended, restated, supptether otherwise modified and as
in effect from time to time.

"Agreement Accounting Principles" means generadiyepted accounting principles as in effect in tinitédl States from time to time, applied
in a manner consistent with that used in prepatieginancial statements of the Borrower referethtSection 5.4; provided, however, that
except as provided in Section 9.8, with respetiiéocalculation of financial ratio set forth in 8ens 6.17 (and the defined terms used in such
Sections), "Agreement Accounting Principles" megserally accepted accounting principles as irceffethe United States as of the
Closing Date, applied in a manner consistent wittt ised in preparing the financial statementb@Borrower referred to in Section 5.4
hereof.

"Alternate Base Rate" means, for any day, a fluotgaate of interest per annum equal to the higli€i) the Prime Rate for such day and (ii)
the sum of (a) the Federal Funds Effective Ratesfich day and (b) one-half of one percent (0.5%ppaum.

"Applicable Fee Rate" means, with respect to thaliaFee and the LC Participation Fee at any tithe percentage rate per annum which is
applicable at such time with respect to each saetas set forth in the Pricing Schedule.

"Applicable Margin" means, with respect to Advanoésny Type at any time, the percentage rate peura which is applicable at such time
with respect to Advances of such Type, as set farthe Pricing Schedule.

"Approved Fund" means any Fund that is administeratdianaged by (a) a Lender, (b) an Affiliate dfeader or (c) an entity or an Affiliate
of an entity that administers or manages a Lender.

"Arrangers" means J.P. Morgan Securities Inc. aatiBys Capital and their respective successotbigin respective capacities as Joint
Arrangers and Bookrunners.

"Article” means an article of this Agreement unlassther document is specifically referenced.
"Assignment Agreement" is defined in Section 12.3.1

"Authorized Officer" means any of the chief exeeeatofficer, president, chief operating officer, ehiinancial officer, treasurer or vice
president of the Borrower, acting singly.



"Available Aggregate Commitment" means, at any fithe Aggregate Commitment then in effect minusAggregate Outstanding Credit
Exposure at such time.

"Barclays Bank" means Barclays Bank PLC, in itsvighhal capacity, and its successors.

"Borrower" means Ameren Corporation, a Missouripooation, and its permitted successors and assigns.
"Borrowing Date" means a date on which an Advasaaade hereunder.

"Borrowing Notice" is defined in Section 2.11.

"Business Day" means (i) with respect to any boinmgwpayment or rate selection of Eurodollar Adwes)@a day (other than a Saturday or
Sunday) on which banks generally are open in NevkYidew York for the conduct of substantially alltbeir commercial lending activities,
interbank wire transfers can be made on the Fedswyisgem and dealings in Dollars are carried ohénltondon interbank market and (ii) for
all other purposes, a day (other than a Saturd®uonday) on which banks generally are open in Newk,YNew York for the conduct of
substantially all of their commercial lending adies and interbank wire transfers can be madéer-edwire system.

"Capitalized Lease" of a Person means any leaBeapferty by such Person as lessee which would flitatiaed on a balance sheet of such
Person prepared in accordance with Agreement AdcauRrinciples.

"Capitalized Lease Obligations" of a Person mehasatmount of the obligations of such Person unagitélized Leases which would be
shown as a liability on a balance sheet of suckdPeprepared in accordance with Agreement AccogrRiinciples.

"Change in Control" means (i) the acquisition by &&rson, or two or more Persons acting in conoélieneficial ownership (within the
meaning of Rule 13d-3 of the Securities and Exchagmmission under the Securities Exchange Ac98#) of twenty percent (20%) or
more of the aggregate ordinary voting power reprieskby the issued and outstanding capital stockeoBorrower;

(i) the Borrower shall cease to own, directly ndirectly and free and clear of all Liens or oteecumbrances (except for such Liens or other
encumbrances permitted by Section 6.13), 100%ebtlistanding shares of the ordinary voting powpresented by the issued and
outstanding common stock of each of CIPS, Ameresr@nGenerating Company, AmerenEnergy Resourcesr@gémg Company, Union
Electric and CILCO, and, from and after the datéhefIP Acquisition, IP, in each case on a fullpid basis; or (iii) occupation of a major
of the seats (other than vacant seats) on the lmbatidectors of the Borrower by Persons who wezigher (i) nominated by the board of
directors of the Borrower or a committee or subcattem thereof to which such power was delegatedinappointed by directors so
nominated; provided that any individual who is soninated in connection with a merger, consolidatamguisition or similar transaction
shall be included in such majority unless suchviiadial was a member of the Borrower's board ofades prior thereto.

"CILCO" means Central lllinois Light Company d/lXanerenCILCO, an lllinois corporation.
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"CILCORP" means CILCORP Inc., an lllinois corpoaatj the parent company of CILCO.
"CIPS" means Central lllinois Public Service Compdrb/a AmerenCIPS, an lllinois corporation.
"Closing Date" means July 14, 2004.

"Code" means the Internal Revenue Code of 198&mended, reformed or otherwise modified from timérhe, and any rule or regulation
issued thereunder.

"Combined Commitment” means the sum of (i) the Aggte Commitment hereunder plus (ii) so long as@mnmitments" under the Five-
Year Credit Agreement shall remain in effect or¢hghall be any "Outstanding Credit Exposure” theder, the "Aggregate Commitment”
under and as defined in the Five-Year Credit Agresn

"Combined LC Exposure" means, for any date, the stifi) the LC Exposure hereunder plus (ii) so l@sgthe "Commitments" under the
Five-Year Credit Agreement shall remain in effectiere shall be any "Outstanding Credit Exposthieteunder, the "LC Exposure" as of
such date under (and as defined in) the Five-YeadiCAgreement.

"Combined Swingline Exposure" means, for any dduwe sum of (i) the Swingline Exposure hereundes i) so long as the "Commitments"
under the Five-Year Credit Agreement shall remaiaffect or there shall be any "Outstanding CrEdjposure" thereunder, the "Swingline
Exposure" as of such date under (and as defingtiénfrive-Year Credit Agreement.

"Combined Utilized Amount" means, for any date, shen of (i) the Aggregate Outstanding Credit Expesiereunder plus (ii) so long as the
"Commitments" under the Five-Year Credit Agreensdrall remain in effect or there shall be any "Cartding Credit Exposure” thereunder,
the "Aggregate Outstanding Credit Exposure" asiohglate under (and as defined in) the Five-Yeadi€Agreement.

"Commitment" means, for each Lender, the amounfiostit on the Commitment Schedule or in an AssigninAgreement executed pursuant
to Section 12.3 opposite such Lender's name,maayitbe modified as a result of any assignmenthtastoecome effective pursuant to Section
12.3.2 or as otherwise modified from time to timeguant to the terms hereof.

"Commitment Schedule" means the Schedule idengfgach Lender's Commitment as of the Closing Diietzed hereto and identified as
such.

"Commonly Controlled Entity" means any trade oribass, whether or not incorporated, which is urd@nmon control with the Borrower
any Subsidiary within the meaning of Section 400ERISA or that, together with the Borrower or éBybsidiary, is treated as a single
employer under Section 414(b) or (c) of the Codesolely for purposes of Section 302 of ERISA aedti®n 412 of the Code, is treated as a
single employer under Section 414 of the Code.



"Competitive Bid" means an offer by a Lender to makCompetitive Loan in accordance with Section 2.4

"Competitive Bid Rate" means, with respect to amynpetitive Bid, the Margin or the Fixed Rate, apla@able, offered by the Lender mak
such Competitive Bid.

"Competitive Bid Request" means a request by thedar for Competitive Bids in accordance with $@tt2.4.
"Competitive Loan" means a Loan made pursuant ti@e2.4.

"Consolidated Indebtedness" of a Person meansydtraa the Indebtedness of such Person and itsidabies calculated on a consolidated
basis as of such time.

"Consolidated Net Worth" of a Person means at eng the consolidated stockholders' equity and prediestock of such Person and its
Subsidiaries calculated on a consolidated basisdordance with Agreement Accounting Principles.

"Consolidated Tangible Assets" means the total amnhofiall assets of the Borrower and its consoédaBubsidiaries determined in
accordance with Agreement Accounting Principlesjusj to the extent included in the total amourthefBorrower's and its consolidated
Subsidiaries' total assets, the net book valudl ¢ goodwill, including, without limitation, thexcess cost over book value of any asset, (ii)
organization or experimental expenses,

(iii) unamortized debt discount and expense, (atepts, trademarks, tradenames and copyrightre@dury stock, (vi) franchises, licenses
and permits, and (vii) other assets which are dddntangible assets under Agreement Accountingcipries.

"Consolidated Total Capitalization" means at amgetithe sum of Consolidated Indebtedness and Cdasedi Net Worth, each calculated at
such time.

"Contingent Obligation" of a Person means any agesd, undertaking or arrangement by which suchdPesissumes, guarantees, endorses,
contingently agrees to purchase or provide fund$i® payment of, or otherwise becomes or is cgetitly liable upon, the obligation or
liability of any other Person, or agrees to maimtaie net worth or working capital or other finaala@ondition of any other Person, or
otherwise assures any creditor of such other Pexgaimst loss, including, without limitation, angnafort letter, operating agreement, take-or-
pay contract or the obligations of any such Peesogeneral partner of a partnership with respetttadiabilities of the partnership.

"Conversion/Continuation Notice" is defined in Sewt2.12.
"Credit Extension" means the making of an Advarncthe issuance of a Letter of Credit hereunder.
"Credit Extension Date" means the Borrowing Datedfio Advance or the date of issuance of a Lett&reflit.

"Default" means an event described in Article VII.



"Designated Lender" means, with respect to eacligbatng Lender, each Eligible Designee designhtesuch Designating Lender pursuant
to Section 12.1.2.

"Designating Lender" means, with respect to eacsigiated Lender, the Lender that designated susigbeted Lender pursuant to Section
12.1.2.

"Designation Agreement" is defined in Section 12.1.

"Disclosed Matters" means the events, actionss suitl proceedings and the environmental matteck®ded in the Exchange Act Documel
"Documentation Agents" means The Bank of New Yditke Bank of Tokyo Mitsubishi, Ltd. and Wachovia BaNational Association.
"Dollar" and "$" means the lawful currency of theitéd States of America.

"Eligible Designee" means a special purpose cotjpargpartnership, trust, limited partnership onited liability company that is
administered by the respective Designating LendandAffiliate of such Designating Lender and

(i) is organized under the laws of the United StateAmerica or any state thereof, (ii) is engageuharily in making, purchasing or otherw
investing in commercial loans in the ordinary ceun$ its business and (iii) issues (or the parémthoch issues) commercial paper rated at
least A-1 or the equivalent thereof by S&P or P-1he equivalent thereof by Moody's.

"Environmental Laws" means any and all federakestacal and foreign statutes, laws, judicial dexis, regulations, ordinances, rules,
judgments, orders, decrees, plans, injunctionsnipgrconcessions, grants, franchises, licenseseawents and other governmet

restrictions relating to (i) the protection of teievironment, (ii) the effect of the environmenttarman health, (iii) emissions, discharges or
releases of pollutants, contaminants, hazardoustanutes or wastes into surface water, ground watand, or (iv) the manufacture,
processing, distribution, use, treatment, stordggposal, transport or handling of pollutants, eamhants, hazardous substances or wastes or
the clean-up or other remediation thereof.

"ERISA" means the Employee Retirement Income Sgcigt of 1974, as amended from time to time.

"ERISA Event" means (a) any Reportable Event; lfe)existence with respect to any Plan of an "actated funding deficiency" (as defined
in

Section 412 of the Code or Section 302 of ERISAgthbr or not waived; (c) the filing pursuant to 8wt 412(d) of the Code or Section 303
(d) of ERISA of an application for a waiver of thenimum funding standard with respect to any P{dhthe incurrence by the Borrower or
any Commonly Controlled Entity of any liability uedTitle IV of ERISA with respect to the terminatiof any Plan; (e) the receipt by the
Borrower or any Commonly Controlled Entity from tRBGC or a plan administrator of any notice refatim an intention to terminate any
Plan or to appoint a trustee to administer any;Rfuthe incurrence by the Borrower or any Comnyd@bntrolled Entity of any liability with
respect to the withdrawal or partial withdrawalnfrany Plan or Multiemployer Plan; or (g) the retdip the Borrower or any Commonly
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Controlled Entity of any notice, or the receiptdryy Multiemployer Plan from the Borrower or any Goonly Controlled Entity of any
notice, concerning the imposition of "withdrawalHility" (as defined in Part | of Subtitle E of [BtlV of ERISA) or a determination that a
Multiemployer Plan is, or is expected to be, ingoitvor in reorganization, within the meaning ofdiv of ERISA.

"Eurodollar Advance" means an Advance which, exespttherwise provided in Section 2.14, bearseastat the applicable Eurodollar Rate.

"Eurodollar Base Rate" means, with respect to a@altar Advance for the relevant Interest Peribé, applicable British Bankers'
Association LIBOR rate for deposits in Dollars eparted by any generally recognized financial infation service as of 11:00 a.m. (London
time) two (2) Business Days prior to the first ddysuch Interest Period, and having a maturity egusauch Interest Period, provided that, if
no such British Bankers' Association LIBOR ratavsilable to the Agent, the applicable Eurodollas® Rate for the relevant Interest Period
shall instead be the rate determined by the Agebetthe rate at which JPMCB or one of its afiatinks offers to place deposits in Dollars
with first-class banks in the London interbank market at agprately 11:00 a.m. (London time) two (2) Busin®ssys prior to the first day
such Interest Period, in the approximate amoudPdCB's relevant Eurodollar Loan and having a nigteqgual to such Interest Period.

"Eurodollar Loan" means a Loan which, except agimtise provided in
Section 2.14, bears interest at the applicable doliar Rate.

"Eurodollar Rate" means, with respect to a Eur@dldvance for the relevant Interest Period, thra sfi (i) the quotient of (a) the Eurodollar
Base Rate applicable to such Interest Period, éivluy (b) one minus the Reserve Requirement (espdeas a decimal) applicable to such
Interest Period, plus

(i) (A) in the case of a Eurodollar Advance cotisig of Revolving Loans, the then Applicable Margihanging as and when the Applicable
Margin changes and (B) in the case of a Euroddlthrance consisting of a Competitive Loan or Lodahs,Margin applicable to such Loan
Loans.

"Eurodollar Rate Advance" means an Advance congjsif Competitive Loans bearing interest at theoBallar Rate.

"Exchange Act Documents" means (a) the Annual Regf@ach of the Borrower, CIPS, Union Electric, &men Energy Generating
Company, IP (subject to the IP Acquisition), CILCPRnd CILCO to the Securities and Exchange Comamssn Form 10-K for the fiscal
year ended December 31, 2003, (b) the QuarterlpRepf each of the Borrower, CIPS, Union Electiojeren Energy Generatit
Company, IP (subject to the IP Acquisition), CILCPRnd CILCO to the Securities and Exchange Comamssn Form 10-Q for the fiscal
quarter ended March 31, 2004, and (c) all Curraagd®ts of each of the Borrower, CIPS, Union Electtimeren Energy Generating
Company, IP (subject to the IP Acquisition), CILCRRBnd CILCO to the Securities and Exchange Comarissin Form 8-K from January 1,
2004 to the Closing Date.

"Excluded Taxes" means, in the case of each Lemdapplicable Lending Installation and the Ageakets imposed on its overall net income,
and franchise taxes imposed on it, by (i) the didson under the laws of which such Lender orAlgent is incorporated or organized or
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any political combination or subdivision or taxiagthority thereof or (ii) the jurisdiction in whidche Agent's or such Lender's principal
executive office or such Lender's applicable Legdirstallation is located.

"Exhibit" refers to an exhibit to this Agreemennless another document is specifically referenced.

"Existing 364-Day Credit Agreement" means the 3@&4+Revolving Credit Agreement dated as of July2003, among the Borrower, the
lenders from time to time party thereto and JPM@8administrative agent.

"Existing CILCO Indenture" means the Indenture ajridage and Deed of Trust dated as of April 1, 1@3%eretofore or from time to time
hereafter supplemented and amended, between Clion@@eutsche Bank Trust Company Americas f/k/a Beswkeust Company, as Trust

"Existing Credit Agreements" means the Existing-By Credit Agreement and the Existing Thee-YeadirAgreement.

"Existing Indentures" means (i) the Indenture ofridage and Deed of Trust dated as of June 15, E&3eretofore or from time to time
hereafter supplemented and amended, between UtgetriE and The Bank of New York, as Trustee, andHhe Indenture of Mortgage or
Deed of Trust dated as of October 1, 1941, asdferetor from time to time hereafter supplemented amended, between CIPS and U.S.
Bank Trust National Association and Patrick J. deywas Trustees.

"Existing IP Indenture" means the General Mortgbuglenture and Deed of Trust dated as of Novemb&®92, as heretofore or from time to
time supplemented and amended between IP and BNIWv&&t Trust Company as successor to Harris TrusSanings Bank, as Trustee.

"Existing Three-Year Credit Agreement" means théezr Revolving Credit Agreement dated as of July2®2, as amended, among the
Borrower, the lenders from time to time party ther@nd Bank One, N.A., as administrative agent.

"Facility Fee" is defined in Section 2.8.1.

"Facility Termination Date" means the earlier of Jaly 14, 2007, and (b) the date of terminatiowfrole of the Aggregate Commitment
pursuant to Section 2.8 hereof or the Commitmeuntsyant to Section 8.1 hereof.

"Federal Funds Effective Rate" means, for any dayinterest rate per annum equal to the weightedage of the rates on overnight Federal
Funds transactions with members of the FederalrRe&ystem arranged by Federal Funds brokers dndaic as published for such day
if such day is not a Business Day, for the immedygpreceding Business Day) by the Federal Redgank of New York, or, if such rate is
not so published for any day which is a Businesg, fiee average of the quotations at approximat&lp@ a.m. (New York time) on such day
on such transactions received by the Agent frometiitrederal Funds brokers of recognized standiegtsel by the Agent in its sole discreti
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"First Mortgage Bonds" means bonds or other indiri#es issued by Union Electric, CIPS or CILCO,@dieable, pursuant to the Existing
Indentures or the Existing CILCO Indenture andpfrand after the IP Acquisition, bonds or other bitddness issued by IP pursuant to the
Existing IP Indenture.

"Five-Year Credit Agreement" means the Five-Yeavdhang Credit Agreement dated as of the date Hdrg@nd among the Borrower, the
lenders party thereto and JPMCB, as administraent, as the same may be amended, restated, migopéel or otherwise modified and as
in effect from time to time.

"Fixed Rate" means, with respect to any Competitivan (other than a Eurodollar Loan), the fixee rat interest per annum specified by the
Lender making such Competitive Loan in its relaBminpetitive Bid.

"Fixed Rate Advance" means an Advance consistingomhpetitive Loans bearing interest at a Fixed Rate
"Fixed Rate Loan" means a Competitive Loan beariteyest at a Fixed Rate.

"Floating Rate" means, for any day, a rate per anaqual to the sum of
() the Alternate Base Rate for such day, changihgn and as the Alternate Base Rate changes pltise(ithen Applicable Margin, changing
as and when the Applicable Margin changes.

"Floating Rate Advance" means an Advance whichepixas otherwise provided in Section 2.14, bedeséast at the Floating Rate.

"Fund" means any Person (other than a natural petkat is (or will be) engaged in making, purchgsiholding or otherwise investing in
commercial loans and similar extensions of credthie ordinary course of its business.

"Inactive Subsidiary" means any Subsidiary of tlogrBwer that (a) does not conduct any businessatipes, (b) has assets with a total book
value not in excess of $1,000,000 and (c) doesiaet any Indebtedness outstanding.

"Indebtedness"” of a Person means, at any timepuiitthuplication, such Person's (i) obligationstforrowed money, (ii) obligations
representing the deferred purchase price of Prppertervices (other than current accounts payatidéng in the ordinary course of such
Person's business payable on terms customary traithe), (iii) obligations, whether or not assumsstured by Liens or payable out of the
proceeds or production from Property now or heegaftvned or acquired by such Person, (iv) obligetiahich are evidenced by notes,
bonds, debentures, acceptances, or other instrap{ghbbligations to purchase securities or offr@perty arising out of or in connection
with the sale of the same or substantially sinskgurities or Property, (vi) Capitalized Lease @ddiions (except for Capitalized Lease
Obligations entered into by Union Electric in cootien with the Peno Creek Project), (vii) Conting@bligations of such Person, (viii)
reimbursement obligations under letters of crdsinkers acceptances, surety bonds and similauinstits issued upon the application of
such Person or upon which such Person is an acpauytor for which such Person is in any way kgbl

(ix) Off-Balance Sheet Liabilities, (x) obligationsider Sale and Leaseback Transactions,
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(xi) Net Mark-to-Market Exposure under Rate Managanti ransactions and (xii) any other obligationdorrowed money which in
accordance with Agreement Accounting Principles iddne shown as a liability on the consolidated be¢asheet of such Person.

"Interest Period" means (a) with respect to a Eoltad Advance, a period of one, two, three or sbniihs, commencing on the date of such
Advance and ending on but excluding the day wharesponds numerically to such date one, two, threstx months thereafter and (b) with
respect to any Fixed Rate Advance, the period (whiall not be less than 7 days or more than 3g8)@@mmencing on the date of such
Advance and ending on the date specified in théicgippe Competitive Bid Request; provided, howeveat (i) in the case of Eurodollar
Advances, if there is no such numerically correslimg day in such next, second, third or sixth sedagy month, such Interest Period shall
end on the last Business Day of such next, se¢bind,or sixth succeeding month and

(i) if an Interest Period would otherwise end oday which is not a Business Day, such InteresbBehall end on the next succeeding
Business Day, provided, however, that if said sexiceeding Business Day falls in a new calendatimsoch Interest Period shall end on
the immediately preceding Business Day. For purpbseeof, the date of an Advance initially shaltte date on which such Advance is
made and, in the case of an Advance comprising IRi@goLoans, thereafter shall be the effective ddtthe most recent conversion or
continuation of such Loans.

"Investment" of a Person means any loan, advartber(than commission, travel and similar advanoesfficers and employees made in the
ordinary course of business), extension of crediigr than accounts receivable arising in the amgicourse of business on terms customary
in the trade) or contribution of capital by suchigea; stocks, bonds, mutual funds, partnershipests, notes, debentures or other securities
owned by such Person; any deposit accounts anflaze of deposit owned by such Person; and siradtnotes, derivative financial
instruments and other similar instruments or ca$rawned by such Person.

"IP" means lllinois Power Company, an lllinois coration.

"IP Acquisition" means the acquisition by the Bavey of all of the common stock of IP, 662,924 skaykpreferred stock, $50 par value per
share, of IP, and 12,400 shares of common stodl) $ar value per share, of Electric Energy, Ine.th® terms and conditions set forth in
certain Stock Purchase Agreement dated as of Fgti2u2004, as amended, by and among the Borra@sesurchaser, lllinova Corporation,
as seller, lllinova Generating Company, and Dyniegy

"Issuing Bank" means, at any time, JPMorgan Chas&Bnd each other person that shall have becorssaing Bank hereunder as
provided in Section 2.6(j), each in its capacityadgssuer of Letters of Credit hereunder. EachingsBank may, in its discretion, arrange for
one or more Letters of Credit to be issued by Aids of such Issuing Bank, in which case the tdssuing Bank" shall include any such
Affiliate with respect to Letters of Credit issulby such Affiliate.

"Issuing Bank Agreement” shall have the meaninggassl to such term in
Section 2.6()).
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"JPMCB" means JPMorgan Chase Bank.

"LC Commitment" shall mean, as to each Issuing Bémk commitment of such Issuing Bank to issuedrstof Credit pursuant to Section
2.6. The initial amount of each Issuing Bank's L&r@nitment is set forth on the LC Commitment Schegdat in the case of any additional
Issuing Bank, as provided in Section 2.6(j).

"LC Disbursement" means a payment made by an Ig®&mk pursuant to a Letter of Credit.

"LC Exposure" means, at any time, the sum of (a)agregate undrawn amount of all outstanding tsstteCredit at such time plus (b) the
aggregate amount of all LC Disbursements that hatget been reimbursed by or on behalf of the @eer at such time. The LC Exposure
of any Lender at any time shall be its Pro Rata&béthe total LC Exposure at such time.

"LC Participation Fee" is defined in Section 2.8.2.

"Lenders" means the lending institutions listedtom signature pages of this Agreement and thgireai/e successors and assigns. Unles
context requires otherwise, the term "Lenders"udek the Swingline Lender.

“Lending Installation" means, with respect to a dlenor the Agent, the office, branch, subsidiargffiliate of such Lender or the Agent
listed on the signature pages hereof or on the @idtrative information sheets provided to the Agartonnection herewith or on a Schedule
or otherwise selected by such Lender or the Agergyant to Section 2.20.

"Letter of Credit" means any letter of credit isgysirsuant to this Agreement.

“Lien" means any lien (statutory or other), mortgagledge, hypothecation, assignment, deposit g@eraent, encumbrance or preference,
priority or other security agreement or preferdragisangement of any kind or nature whatsoevei(ting, without limitation, the interest o
vendor or lessor under any conditional sale, Chpét Lease or other title retention agreement, anthe case of stock, stockholders
agreements, voting trust agreements and all simitangements).

"Loans" means the loans made by the Lenders tBohnewer pursuant to this Agreement.

"Loan Documents" means this Agreement and all aflbeuments, instruments, notes (including any Nis®sed pursuant to Section 2.16 (if
requested)) and agreements executed in conneaiewtth or therewith or contemplated hereby orabgr as the same may be amended,
restated or otherwise modified and in effect frametto time.

"Margin" means, with respect to any Competitive hdmaring interest at a rate based on the Eurodddiae Rate, the marginal rate of
interest, if any, to be added to or subtracted ftieenEurodollar Base Rate to determine the ratetefest applicable to such Loan, as spec
by the Lender making such Loan in its related Cditipe Bid.
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"Material Adverse Effect" means a material advef§ect on (i) the business, Property, conditiondficial or otherwise), operations or results
of operations or prospects of the Borrower, orBberower and its Subsidiaries taken as a wholgth@ ability of the Borrower to perform its
obligations under the Loan Documents, or (iii) Wadidity or enforceability of any of the Loan Docents or the rights or remedies of the
Agent or the Lenders thereunder.

"Material Indebtedness" means (i) any Indebtedpesstanding under the Five-Year Credit Agreemedt(@hany other Indebtedness in an
outstanding principal amount of $50,000,000 or ninréne aggregate (or the equivalent thereof in@nyency other than Dollars).

"Material Indebtedness Agreement" means any agneeameler which any Material Indebtedness was cdeaités governed or which
provides for the incurrence of Indebtedness inraount which would constitute Material Indebtedn@gisether or not an amount of
Indebtedness constituting Material Indebtednessiistanding thereunder).

"Money Pool Agreements" means, collectively, (gtthertain Ameren Corporation System Ultility Morigyol Agreement, dated as of March
25, 1999, by and among the Borrower, Ameren Sesv@@mpany, Union Electric, CIPS, CILCO, and Ameneaif§y Resources Generating
Company, as amended from time to time (includinghout limitation, the addition of any of their Alffites as parties thereto), and (ii) that
certain Ameren Corporation System Non-Regulatedsiglidry Money Pool Agreement, dated as of Febr@ary2003, by and among the
Borrower, Ameren Services Company and Subsidiafitise Borrower excluding Union Electric, CIPS @l CO, as amended from time to
time (including, without limitation, the additiorf any of their Affiliates, other than Union EleatriCIPS and CILCO, and, from and after the
date of the IP Acquisition, IP, as parties thereto)

"Moody's" means Moody's Investors Service, Inc.
"Multiemployer Plan" means a multiemployer planda$ined in Section 4001(a)(3) of ERISA.

"Net Mark-to-Market Exposure" of a Person meangfamy date of determination, the excess (if aiygll unrealized losses over all
unrealized profits of such Person arising from Rdémagement Transactions. "Unrealized losses" migenfair market value of the cost to
such Person of replacing such Rate Managementdctos as of the date of determination (assumiegRate Management Transaction w
to be terminated as of that date), and "unrealprefits" means the fair market value of the gaisuch Person of replacing such Rate
Management Transaction as of the date of determméssuming such Rate Management Transaction twvdre terminated as of that date).

“"Non-U.S. Lender" is defined in Section 3.5(iv).
“Note" is defined in Section 2.16.

"Obligations" means all Loans, reimbursement obiige in respect of LC Disbursements, advancegsdéabilities, obligations, covenants
and duties owing by the Borrower to the Agent, Esying Bank, any Lender, the Arrangers, any affiliof the Agent,

12



any Issuing Bank, any Lender or the Arrangershgrindemnitee under the provisions of Section 9.8y other provisions of the Loan
Documents, in each case of any kind or nature gptes future, arising under this Agreement or ather Loan Document, whether or not
evidenced by any note, guaranty or other instrumen¢ther or not for the payment of money, whethresing by reason of an extension of
credit, loan, foreign exchange risk, guaranty, md#ication, or in any other manner, whether direcindirect (including those acquired by
assignment), absolute or contingent, due or torneadue, now existing or hereafter arising and hawveequired. The term includes, without
limitation, all interest, charges, expenses, fa@syneys' fees and disbursements, paralegals(ifeeach case whether or not allowed), and
any other sum chargeable to the Borrower or angs@ubsidiaries under this Agreement or any otloian Document.

"Off-Balance Sheet Liability" of a Person meansphiecipal component of

(i) any repurchase obligation or liability of suekrson with respect to accounts or notes receiaideby such Person, (ii) any liability under
any Sale and Leaseback Transaction which is naipit&ized Lease, (iii) any liability under any salled "synthetic lease" or "tax ownership
operating lease" transaction entered into by swehd?, or (iv) any obligation arising with respexany other transaction which is the
functional equivalent of or takes the place of baiing but which does not constitute a liability thie consolidated balance sheets of such
Person, but excluding from this clause (iv) Opaglieases.

"Operating Lease" of a Person means any leaseopeRy (other than a Capitalized Lease) by suckdPeas lessee which has an original
term (including any required renewals and any rexiewffective at the option of the lessor) of oraryor more.

"Other Taxes" is defined in Section 3.5(ii).

"Outstanding Credit Exposure” means, as to any eeatlany time, the aggregate principal amounitsofij Revolving Loans, (i) Competiti
Loans,
(iii) LC Exposure and (iv) Swingline Exposure oatstding at such time.

"Participants” is defined in Section 12.2.1.
"Payment Date" means the last day of each Marate,Jseptember and December and the Facility TetnmBate.

"PBGC" means the Pension Benefit Guaranty Corpmratferred to and defined in ERISA and any suaresstity performing similar
functions.

"Peno Creek Project” means the Chapter 100 fingrtcamsaction and agreements related thereto enterebetween Union Electric and the
City of Bowling Green, Missouri (the "City") pursaiato which (i) Union Electric conveys to and lea&®m the City certain land and
improvements including four combustion turbine gatiag units, and (ii) the City shall issue indettess (which shall be purchased by
Union Electric) to finance the acquisition of suRtoperty.
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"Person" means any natural person, corporatiam, finint venture, partnership, limited liability mgpany, association, enterprise, trust or ¢
entity or organization, or any government or poditisubdivision or any agency, department or imséntality thereof.

"Plan" means at a particular time, any employee=fieplan (other than a Multiemployer Plan) whishcovered by ERISA or Section 412 of
the Code and in respect of which the Borrower @oanmonly Controlled Entity is (or, if such plan wderminated at such time, would under
Section 4069 of ERISA be deemed to be) an "emplagdefined in Section 3(5) of ERISA.

"Pricing Schedule" means the Schedule identifyfrgApplicable Margin and Applicable Fee Rate attachereto and identified as such.

"Prime Rate" means a rate per annum equal to threepate of interest announced from time to timeBWMICB (which is not necessarily the
lowest rate charged to any customer), changing vaeineinas said prime rate changes.

"Project Finance Subsidiary” means any Subsidieggted for the purpose of obtaining non-recoursaniting for any operating asset that is
the sole and direct obligor of Indebtedness inelimeconnection with such financing. A Subsidiaimalt be deemed to be a Project Finance
Subsidiary only from and after the date on whicths8ubsidiary is expressly designated as a PrBjrance Subsidiary to the Agent by
written notice executed by an Authorized Officer.

"Property" of a Person means any and all propertgther real, personal, tangible, intangible, axedi of such Person, or other assets ow
leased or operated by such Person.

"Pro Rata Share" means, with respect to a Lendsortéon equal to a fraction the numerator of whiskuch Lender's Commitment at such
time (in each case, as adjusted from time to timeccordance with the provisions of this Agreemant) the denominator of which is the
Aggregate Commitment at such time, or, if the Aggte Commitment has been terminated, a fractiomtineerator of which is such Lende
Outstanding Credit Exposure at such time and timeméator of which is the Aggregate OutstandingdrExposure at such time.

"Purchasers" is defined in Section 12.3.1.

"Rate Management Obligations" of a Person meansadyall unsatisfied or undischarged obligationsuwh Person, whether absolute or
contingent and howsoever and whensoever creatsthgrevidenced or acquired (including all renesyaktensions and modifications the
and substitutions therefor), under (i) any andRalle Management Transactions, and (ii) any anchaltellations, buy backs, reversals,
terminations or assignments of any Rate Managefmamsactions.

"Rate Management Transaction" means any transasti@ther linked to one or more interest rates,iforeurrencies, or equity prices,
(including an agreement with respect thereto) neistimg or hereafter entered by the Borrower ouastiary (other than a Project Finance
Subsidiary) which is a rate swap, basis swap, fowate transaction, equity or equity index
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swap, equity or equity index option, bond optiarterest rate option, foreign exchange transactiap,transaction, floor transaction, collar
transaction, forward transaction, currency swapsaation, cross-currency rate swap transactiomegay option or any other similar
transaction (including any option with respect iy af these transactions) or any combination tHereo

"Regulation D" means Regulation D of the Board of/&nors of the Federal Reserve System as fromtbrtime in effect and any successor
thereto or other regulation or official interprévat of said Board of Governors relating to resarguirements applicable to member banks of
the Federal Reserve System.

"Regulation U" means Regulation U of the Board of/&nors of the Federal Reserve System as fromtbrtime in effect and any successor
or other regulation or official interpretation @fid Board of Governors relating to the extensionreflit by banks, non-banks and non-broker
lenders for the purpose of purchasing or carryimggim stocks applicable to member banks of the fredéReserve System.

"Regulation X" means Regulation X of the Board @v@&rnors of the Federal Reserve System as fromttitime in effect and any successor
or other regulation or official interpretation afid Board of Governors relating to the extensionreflit by foreign lenders for the purpose of
purchasing or carrying margin stock (as definedeim?.

"Reportable Event" means any of the events sét forSection 4043(c) of ERISA or the regulatiorsuesd under Section 4043 of ERISA,
other than those events as to which the thirtyrdaice period is waived under Sections .21, .22, .26, .27 or .28 of PBGC Reg. ss. 4043.

"Required Lenders" means Lenders in the aggregatiadp greater than fifty percent (50%) of the Aggaee Commitment; provided that for
purposes of declaring the Loans to be due and paypaissuant to Article VIII and for all purposeseafthe Loans have become due and
payable pursuant to Article VIII and the Aggreg@mmmitment has been terminated, "Required Lenddrall mean Lenders in the aggregate
holding greater than fifty percent (50%) of the Aggpte Outstanding Credit Exposure.

"Reserve Requirement" means, with respect to @ndst Period, the maximum aggregate reserve regeire(including all basic,
supplemental, marginal and other reserves) whighp®sed under Regulation D on "Eurocurrency liieg" (as defined in Regulation D).

"Revolving Advance" an Advance comprised of Revajvioans.

"Revolving Credit Exposure" means, with respeciny Lender at any time, the sum of the outstangimgcipal amount of such Lender's
Revolving Loans, such Lender's LC Exposure and seclder's Swingline Exposure at such time.

"Revolving Eurodollar Advance" means a Revolvingzadce comprising a Loan or Loans that bear intexiefte Eurodollar Rate.
"Revolving Floating Rate Advance" means a Revolalyance comprising a Loan or Loans that bear ésteat a Floating Rate.
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"Revolving Loan" means, with respect to a LendechsLender's loan made pursuant to its commitrmeelgrnd set forth in Section 2.1 (and
any conversion or continuation thereof).

"S&P" means Standard and Poor's Ratings Serviadigjsion of The McGraw-Hill Companies, Inc. andyauccessor thereto.

"Sale and Leaseback Transaction" means any salther transfer of Property by any Person with ttierit to lease such Property as lessee.
"Schedule" refers to a specific schedule to thiseggent, unless another document is specificalgreaced.

"Section" means a numbered section of this Agre¢nuehess another document is specifically refeeeinc

"Subsidiary" of a Person means (i) any corporatime than 50% of the outstanding securities hawndgnary voting power of which shall at
the time be owned or controlled, directly or indiig, by such Person or by one or more of its Slibsies or by such Person and one or more
of its Subsidiaries, or

(i) any partnership, limited liability company,saxiation, joint venture or similar business orgation more than 50% of the ownership
interests having ordinary voting power of whichlshathe time be so owned or controlled. Unlesweorise expressly provided, all referer
herein to a "Subsidiary" shall mean a SubsidiaghefBorrower.

"Substantial Portion" means, with respect to trepPrty of the Borrower and its Subsidiaries, Propethich represents more than 10% of the
consolidated assets of the Borrower and its Sudnsédi or property which is responsible for morenth@% of the consolidated net sales or of
the consolidated net income of the Borrower an&itlsidiaries, in each case, as would be showmeigdnsolidated financial statements of
the Borrower and its Subsidiaries as at the entlefour fiscal quarter period ending with the éisquarter immediately prior to the fiscal
quarter in which such determination is made (dindincial statements have not been delivered heleuior that fiscal quarter which ends the
four fiscal quarter period, then the financial staénts delivered hereunder for the quarter endimgediately prior to that quarter).

"Swingline Exposure" means, at any time, the agafeegrincipal amount of all Swingline Loans outsfiag at such time. The Swingline
Exposure of any Lender at any time shall be itsFPata Share of the total Swingline Exposure at $mek; provided that if the Aggregate
Commitment has been terminated such Pro Rata Shaliebe determined based on the Commitments raosntly in effect, but giving effe
to any subsequent assignments.

"Swingline Lender" means JPMorgan Chase Banksinapacity as lender of Swingline Loans hereunder.
"Swingline Loan" means a Loan made pursuant toi@eet5.
"Syndication Agent" means Barclays Bank.
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"Taxes" means any and all present or future tak@ses, levies, imposts, deductions, charges drheitlings, and any and all liabilities with
respect to the foregoing, but excluding Excludeseba

"Transferee" is defined in Section 12.4.

"Type" means, with respect to any Advance, its reafis a Fixed Rate Advance, Floating Rate Advan&uomdollar Advance.
"Union Electric" means Union Electric Company d/BfaerenUE, a Missouri corporation.

"Unmatured Default" means an event which but ferltpse of time or the giving of notice, or botlould constitute a Default.

"USA Patriot Act" means the Uniting and StrengtimgnAmerica by Providing Appropriate Tools Requitedntercept and Obstruct
Terrorism Act of 2001.

1.2. Plural Forms. The foregoing definitions sluelequally applicable to both the singular andaltorms of the defined terms.
ARTICLE Il
THE CREDITS

2.1. Commitment. From and including the Closingeébatd prior to the Facility Termination Date, upgbe satisfaction of the conditions
precedent set forth in Section 4.1 and 4.2, asegipé, each Lender severally and not jointly agrea the terms and conditions set forth in
this Agreement, to make Revolving Loans to the Bear from time to time in an amount not to excaethe aggregate at any one time
outstanding of its Pro Rata Share of the Availa#dgregate Commitment; provided that at no timelshal Aggregate Outstanding Credit
Exposure hereunder exceed the Aggregate Commiti@ahject to the terms of this Agreement, the Boeomay borrow, repay and
reborrow Revolving Loans at any time prior to tteitity Termination Date. The commitment of eactmder to lend hereunder shall
automatically expire on the Facility TerminationtBa

2.2. Required Payments; Termination. The Borrovegeby unconditionally promises to pay (i) to theeAgfor the account of each Lender
then unpaid principal amount of each Revolving Loarthe Facility Termination Date, (ii) to the Agdar the account of each Lender the
then unpaid principal amount of each Competitivar.on the last day of the Interest Period appleaiksuch Loan, which shall not be later
than the Facility Termination Date and (iii) to tBe/ingline Lender the then unpaid principal amafreéach Swingline Loan on the earlier of
the Facility Termination Date and the fifth Busiad3ay after such Swingline Loan is made; provided dbn each date that a Revolving Loan
or Competitive Loan is made, the Borrower shalbseall Swingline Loans then outstanding. Notwithsliag the termination of the
Commitments under this Agreement on the Facilityniieation Date, until all of the Obligations (othtban contingent indemnity obligatior
shall have been fully paid and satisfied and abificing arrangements among the Borrower and thddrerhereunder and under the
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other Loan Documents shall have been terminatedf #ie rights and remedies under this Agreemadttae other Loan Documents shall
survive.

2.3. Loans. Each Advance hereunder shall consig)dRevolving Loans made by the Lenders ratablcicordance with their Pro Rata
Shares of the Aggregate Commitment, (b) Competltvans or (c) Swingline Loans.

2.4. Competitive Bid Procedure. (a) Subject totdrens and conditions set forth herein, from timértee during the period commencing on
the Closing Date and ending on the date immedigedy to the Facility Termination Date the Borraweay request Competitive Bids and
may (but shall not have any obligation to) acceminPetitive Bids and borrow Competitive Loans; pded that the Aggregate Outstanding
Credit Exposure at any time shall not exceed thgrégate Commitment.

To request Competitive Bids, the Borrower shalifgdhe Agent of such request by telephone, indage of a Eurodollar Advance, not later
than 11:00

a.m., New York time, four Business Days beforedate of the proposed Advance and, in the casd-ofeal Rate Advance, not later than
10:00 a.m., New York time, one Business Day befloeedate of the proposed Advance; provided thaBtiteower may submit up to (but not
more than) two Competitive Bid Requests on the saaye but a Competitive Bid Request shall not belenaithin five Business Days after
the date of any previous Competitive Bid Requesiess any and all such previous Competitive BiduRsts shall have been withdrawn ol
Competitive Bids received in response thereto tefedEach such telephonic Competitive Bid Requesit e confirmed promptly by hand
delivery or telecopy to the Agent of a written Caetipive Bid Request in a form approved by the Ageamd signed by the Borrower. Each
such telephonic and written Competitive Bid Requsést! specify the following information:

(i) the aggregate amount of the requested Advance;

(iii) the date of such Advance, which shall be aiBass Day;

(iv) whether such Advance is to be a EurodollareRedvance or a Fixed Rate Advance; and

(v) the Interest Period to be applicable to suchakate, which shall be a period contemplated byddfmition of the term "Interest Period".

Promptly following receipt of a Competitive Bid Rezpt in accordance with this Section, the Agenli stadify the Lenders of the details
thereof by telecopy, inviting the Lenders to sub8oimpetitive Bids.

(b) Each Lender may (but shall not have any olibigatio) make one or more Competitive Bids to therBaer in response to a Competitive
Bid Request. Each Competitive Bid by a Lender nbesin a form approved by the Agent and must beivedeby the Agent by telecopy, in
the case of a Eurodollar Rate Advance, not laten t0:30 a.m., New York time, three Business Da&fere the proposed date of such
Advance, and in the case of a Fixed Rate Advarmdater than 10:30 a.m., New York time, on thepgmsed date of such Advance.
Competitive Bids that do not conform substantiédlyhe form approved by the Agent may be
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rejected by the Agent, and the Agent shall notiky &pplicable Lender as promptly as practicablehE2ompetitive Bid shall specify (i) the
principal amount (which shall be a minimum of $R@MO0 and an integral multiple of $1,000,000 andttvimay equal the entire principal
amount of the Advance requested by the Borroweth®Competitive Loan or Loans that the Lenderiling to make, (ii) the Competitive
Bid Rate or Rates at which the Lender is prepaseddke such Loan or Loans (expressed as a pereeratgper annum in the form of a
decimal to no more than four decimal places) aiixliie Interest Period applicable to each suchnLaad the last day thereof.

(c) The Agent shall promptly notify the Borrower tgtecopy of the Competitive Bid Rate and the ppatamount specified in each
Competitive Bid and the identity of the Lender thhaall have made such Competitive Bid.

(d) Subject only to the provisions of this paradraie Borrower may accept or reject any CompetiBid. The Borrower shall notify the
Agent by telephone, confirmed by telecopy in a fapproved by the Agent, whether and to what extdrats decided to accept or reject each
Competitive Bid, in the case of a Eurodollar Ratk/énce, not later than 10:30 a.m., New York tirhesé¢ Business Days before the date of
the proposed Advance, and in the case of a Fixéel Révance, not later than 10:30 a.m., New Yorletion the proposed date of the
Advance; provided that (i) the failure of the Bowear to give such notice shall be deemed to beeztiop of each Competitive Bid, (ii) the
Borrower shall not accept a Competitive Bid made particular Competitive Bid Rate if the Borrowejects a Competitive Bid made at a
lower Competitive Bid Rate, (iii) the aggregate amioof the Competitive Bids accepted by the Bornostall not exceed the aggregate
amount of the requested Advance specified in tlaxte® Competitive Bid Request, (iv) to the exteatessary to comply with clause (iii)
above, the Borrower may accept Competitive Bidbatsame Competitive Bid Rate in part, which acmeq, in the case of multiple
Competitive Bids at such Competitive Bid Rate, shalmade pro rata in accordance with the amouatioh such Competitive Bid, and (v)
except pursuant to clause (iv) above, no CompetBiid shall be accepted for a Competitive Loan ssikuch Competitive Loan is in a
minimum principal amount of $5,000,000 and an irdégultiple of $1,000,000; provided further thbhiCompetitive Loan must be in an
amount less than $5,000,000 because of the prosgisibclause (iv) above, such Competitive Loan tmayor a minimum of $1,000,000 or
any integral multiple thereof, and in calculatihg fpro rata allocation of acceptances of portidmawtiple Competitive Bids at a particular
Competitive Bid Rate pursuant to clause (iv) th@ants shall be rounded to integral multiples 000,000 in a manner determined by the
Borrower. A notice given by the Borrower pursuanthis paragraph shall be irrevocable.

(e) The Agent shall promptly notify each biddingnder by telecopy whether or not its Competitive Ba been accepted (and, if so, the
amount and Competitive Bid Rate so accepted), and successful bidder will thereupon become bosmidlect to the terms and conditions
hereof, to make the Competitive Loan in respeettuth its Competitive Bid has been accepted.

(f) If the Agent shall elect to submit a Compe#tiBid in its capacity as a Lender, it shall sulbsnith Competitive Bid directly to the
Borrower at least one quarter of an
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hour earlier than the time by which the other Leadee required to submit their Competitive Bid$h® Agent pursuant to paragraph (b) of
this Section.

2.5. Swingline Loans. (a) Subject to the terms @mttitions set forth herein, the Swingline Lendgmeas to make Swingline Loans to the
Borrower from time to time during the period comroigigy on the Closing Date and ending on the dateddiately prior to the Facility
Termination Date, in an aggregate principal ameatirsiny time outstanding that will not result intfip Combined Swingline Exposure
exceeding $30,000,000 or (ii) the Aggregate OuthitanCredit Exposure exceeding the Aggregate Comenit; provided that the Swingline
Lender shall not be required to make a Swinglinar_to refinance an outstanding Swingline Loan. Withe foregoing limits and subject to
the terms and conditions set forth herein, the @@er may borrow, prepay and reborrow Swingline lsan

(b) Each Swingline Loan shall bear interest ath@ rate per annum applicable to Floating Rate Adea or (ii) any other rate per annum
(computed on the basis of the actual number of dyssed over a year of 360 days) which shall lmeglby the Swingline Lender on the
date such Loan is made and accepted by the Bormsverovided in this Section 2.5; provided, thahowencing on any date on which the
Swingline Lender requires the Lenders to acquiréigpations in a Swingline Loan pursuant to Satt®5(d), such Loan shall bear interest at
the rate per annum applicable to Floating Rate Ades.

(c) To request a Swingline Loan, the Borrower shatlfy the Swingline Lender of such request bgpélone (confirmed by telecopy), not
later than 12:00 noon, New York time, on the dag pfoposed Swingline Loan. Each such notice &leailfrevocable and shall specify the
requested date (which shall be a Business Dayparalint of the requested Swingline Loan and thedstéPeriod to be applicable thereto. If
so requested by the Borrower, the Swingline Lemditiquote an interest rate that, if accepted g/ Borrower, will be applicable to the
requested Swingline Loan, and the Borrower willmppdly notify the Swingline Lender in the event écapts such rate. The Swingline Lender
will promptly advise the Agent of any such notieeeived from the Borrower. The Swingline Lendedlsinake each Swingline Loan
available to the Borrower by means of a credih®deneral deposit account of the Borrower withShéngline Lender by 3:00 p.m., New
York time, on the requested date of such Swindlio&n.

(d) The Swingline Lender may by written notice gite the Agent not later than 10:00 a.m., New Yarie, on any Business Day require the
Lenders to acquire participations on such Busiiessin all or a portion of the Swingline Loans datgling. Such notice shall specify the
aggregate amount of Swingline Loans in which LeaddgH participate. Promptly upon receipt of sudtioe, the Agent will give notice
thereof to each Lender, specifying in such noticeghd ender's Pro Rata Share of such Swingline lovdmans. Each Lender hereby
absolutely and unconditionally agrees, upon reasipibtice as provided above, to pay to the Agimtthe account of the Swingline Lender,
such Lender's Pro Rata Share of such Swingline bo&mwans. Each Lender acknowledges and agreegstadiligation to acquire
participations in Swingline Loans pursuant to tiesagraph is absolute and unconditional and sbabe affected by any circumstance
whatsoever, including the occurrence and contineafi@ Default or reduction or termination of then@nitments, and that each such
payment shall be made without any offset, abatemétitholding or reduction whatsoever. Each Lerstall
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comply with its obligation under this paragraphviiye transfer of immediately available funds, ie #tame manner as provided in Section
2.11 with respect to Loans made by such Lender $aution 2.11 shall apply, mutatis mutandis, togagment obligations of the Lenders),
and the Agent shall promptly pay to the Swinglirmter the amounts so received by it from the Lendére Agent shall notify the Borrow
of any participation in any Swingline Loan acquipdsuant to this paragraph, and thereafter paysmemespect of such Swingline Loan
shall be made to the Agent and not to the Swindleeder. Any amounts received by the Swingline legrfcom the Borrower (or other party
on behalf of the Borrower) in respect of a Swingllroan after receipt by the Swingline Lender of pheceeds of a sale of participation
therein shall be promptly remitted to the Agenty anch amounts received by the Agent shall be ptigmemitted by the Agent to the
Lenders that shall have made their payments putrsodhis paragraph and to the Swingline Lendetheas interests may appear. The
purchase of participation in a Swingline Loan parsuto this paragraph shall not relieve the Bormoafeany default in the payment thereof.

2.6. Letters of Credit.

(a) General. Subject to the terms and conditiohfosth herein, the Borrower may request the isseasf Letters of Credit for its own accot
in a form reasonably acceptable to the Agent aadfiplicable Issuing Bank, from and including thesthg Date and prior to the Facility
Termination Date. In the event of any inconsistelnetween the terms and conditions of this Agreerandtthe terms and conditions of any
form of letter of credit application or other agment submitted by the Borrower to, or entered bytdhe Borrower with, an Issuing Bank
relating to any Letter of Credit, the terms andditians of this Agreement shall control.

(b) Notice of Issuance, Amendment, Renewal, ExtansCertain Conditions. To request the issuaneelddtter of Credit (or the amendment,
renewal or extension of an outstanding Letter a&fd@}, the Borrower shall hand deliver or telecdpytransmit by electronic communication,
if arrangements for doing so have been approvetidgpplicable Issuing Bank) to the applicableitggBank and the Agent (reasonably in
advance of the requested date of issuance, amemndmeewal or extension) a notice requesting theasce of a Letter of Credit, or
identifying the Letter of Credit to be amended,ewed or extended, and specifying the date of isjamendment, renewal or extension
(which shall be a Business Day), the date on whiglh Letter of Credit is to expire (which shall q@ynwith paragraph (c) of this Section),
the amount of such Letter of Credit, the name atutess of the beneficiary thereof and such otHernmation as shall be necessary to
prepare, amend, renew or extend such Letter ofiCtetequested by the applicable Issuing Bank, Borrower also shall submit a letter of
credit application on such Issuing Bank's standiamah in connection with any request for a LetteiCGoédit. A Letter of Credit shall be issued,
amended, renewed or extended only if (and uporamss) amendment, renewal or extension of eachrladtteredit the Borrower shall be
deemed to represent and warrant that), after gieffegt to such issuance, amendment, renewal ensidn (i) the Combined LC Exposure
shall not exceed $75,000,000 and (ii) the Aggre@attstanding Credit Exposure shall not exceed thgrédgate Commitment. If the Required
Lenders notify the Issuing Banks that a Defaulsesxand instruct the Issuing Banks to suspendsumnce, amendment, renewal or extensior
of Letters of Credit, no Issuing Bank shall issaimend, renew or extend any Letter of Credit wititbaetconsent of the Required
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Lenders until such notice is withdrawn by the ReegiiLenders (and each Lender that shall have detiveuch notice agrees promptly to
withdraw it at such time as no Default exists).

(c) Expiration Date. Each Letter of Credit shalpe® at or prior to the close of business on théezeaof (i) the date one year after the date of
the issuance of such Letter of Credit (or, in thsecof any renewal or extension thereof, one yiéar such renewal or extension) and (ii) the
date that is five Business Days prior to the Faciliermination Date.

(d) Participations. By the issuance of a Lette€Coddit (or an amendment to a Letter of Credit iasheg the amount thereof) and without any
further action on the part of the applicable Isguank or the Lenders, such Issuing Bank herebytgta each Lender, and each Lender
hereby acquires from such Issuing Bank, a partiicipan such Letter of Credit equal to such Ler&l®ro Rata Share of the aggregate amount
available to be drawn under such Letter of Créditonsideration and in furtherance of the foregpeach Lender hereby absolutely and
unconditionally agrees to pay to the Agent, fordlieount of such Issuing Bank, such Lender's Pta Bhare of each LC Disbursement made
by such Issuing Bank and not reimbursed by thed®eer on the date due as provided in paragraphf thjsoSection, or of any

reimbursement payment required to be refundede®tirrower for any reason. Each Lender acknowledgdsagrees that its obligation to
acquire participations pursuant to this paragraptespect of Letters of Credit is absolute and ndimnal and shall not be affected by any
circumstance whatsoever, including any amendmengwal or extension of any Letter of Credit or dleeurrence and continuance of a
Default or reduction or termination of the Commititee and that each such payment shall be made writhny offset, abatement, withholding
or reduction whatsoever.

(e) Reimbursement. If an Issuing Bank shall makela® Disbursement in respect of a Letter of Crettli¢, Borrower shall reimburse such LC
Disbursement by paying to the Agent an amount egusdich LC Disbursement not later than 12:00 ndtaw York City time, on the date
that such LC Disbursement is made, if the Borrostell have received notice of such LC Disburserpéot to 10:00 a.m., New York City
time, on such date, or, if such notice has not beeaived by the Borrower prior to such time onhsdate, then not later than 12:00 noon,
New York City time, on (i) the Business Day that Borrower receives such notice, if such noticegived prior to 10:00 a.m., New Yc
City time, on the day of receipt, or (ii) the Bus#is Day immediately following the day that the Barer receives such notice, if such notic
not received prior to such time on the day of negirovided that, if such LC Disbursement is ressl than $1,000,000, the Borrower may,
subject to the conditions to borrowing set forthefie, request in accordance with Section 2.1 ottt#Zabsuch payment be financed with a
Floating Rate Advance or Swingline Loan in an egléat amount and, to the extent so financed, threoB@r's obligation to make such
payment shall be discharged and replaced by thétiresFloating Rate Advance or Swingline Loanthé& Borrower fails to make such
payment when due, the Agent shall notify each Leofiéhe applicable LC Disbursement, the paymeanttiue from the Borrower in respect
thereof and such Lender's Pro Rata Share therewhily following receipt of such notice, each Lendhall pay to the Agent its Pro Rata
Share of the payment then due from the Borrowethénsame manner as provided in Section 2.11 wihect to Loans made by such Lender
(and Section 2.11 shall apply, mutatis mutandishéopayment obligations of the Lenders), and theri shall promptly pay to such Issuing
Bank the amounts so received by it from the Lendemsmptly
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following receipt by the Agent of any payment froime Borrower pursuant to this paragraph, the Ageatl distribute such payment to such
Issuing Bank or, to the extent that Lenders havdenqmayments pursuant to this paragraph to reimtaurse Issuing Bank, then to such
Lenders and such Issuing Bank as their interesysappear. Any payment made by a Lender pursuahiggaragraph to reimburse an
Issuing Bank for any LC Disbursement (other thanftinding of a Floating Rate Advance or a Swinglinan as contemplated above) shall
not constitute a Loan and shall not relieve ther@weer of its obligation to reimburse such LC Disdrment.

(f) Obligations Absolute. The Borrower's obligatimnreimburse LC Disbursements as provided in pagdy(e) of this Section shall be
absolute, unconditional and irrevocable, and dtmlberformed strictly in accordance with the teahthis Agreement under any and all
circumstances whatsoever and irrespective of {i)lack of validity or enforceability of any Lettef Credit or this Agreement, or any term or
provision therein, (ii) any draft or other documentsented under a Letter of Credit proving todrgédd, fraudulent or invalid in any respect
or any statement therein being untrue or inaccunaa@y respect, (iii) payment by an Issuing Bankler a Letter of Credit against
presentation of a draft or other document that adaesomply with the terms of such Letter of Credit(iv) any other event or circumstance
whatsoever, whether or not similar to any of thedwing, that might, but for the provisions of tBisction, constitute a legal or equitable
discharge of, or provide a right of setoff agaitist, Borrower's obligations hereunder. None ofAgent, the Lenders or the Issuing Banks, or
any of their respective affiliates, directors, offis or employees, shall have any liability or oegibility by reason of or in connection with
the issuance or transfer of any Letter of Creddrmy payment or failure to make any payment theteu(irrespective of any of the
circumstances referred to in the preceding senjencany error, omission, interruption, loss olagdn transmission or delivery of any draft,
notice or other communication under or relatingny Letter of Credit (including any document reqdito make a drawing thereunder), any
error in interpretation of technical terms or ampsequence arising from causes beyond the corfttbé@pplicable Issuing Bank; provided
that the foregoing shall not be construed to exeuskssuing Bank from liability to the Borrowerttoe extent of any direct damages (as
opposed to consequential damages, claims in respadtich are hereby waived by the Borrower todhitent permitted by applicable law)
suffered by the Borrower that are caused by susiing Bank's failure to exercise care when detaéngiwhether drafts and other documents
presented under a Letter of Credit comply withtdrens thereof. The parties hereto expressly afpagtein the absence of gross negligence or
wilful misconduct on the part of an Issuing Bank {mally determined by a court of competent juiéiidn), an Issuing Bank shall be deemed
to have exercised care in each such determindtidartherance of the foregoing and without limgithe generality thereof and subject to
non-waivable provisions of the laws and/or othéesuo which a Letter of Credit is subject, thetigagragree that, with respect to documents
presented which appear on their face to be in anbat compliance with the terms of a Letter of @tean Issuing Bank may, in its sole
discretion, either accept and make payment upon dacuments without responsibility for further istigation, regardless of any notice or
information to the contrary, or refuse to accept arake payment upon such documents if such docsnaeatot in strict compliance with |
terms of such Letter of Credit.

(9) Disbursement Procedures. The applicable IssdBartk shall, promptly following its receipt thereekamine all documents purporting to
represent a demand for payment under a LetterediCiSuch Issuing Bank shall promptly notify thgeht and the
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Borrower by telephone (confirmed by telecopy) affsdemand for payment and whether such Issuing Basknade or will make an LC
Disbursement thereunder; provided that any failargive or delay in giving such notice shall ndteee the Borrower of its obligation to
reimburse such Issuing Bank and the Lenders withaet to any such LC Disbursement.

(h) Interim Interest. If an Issuing Bank shall maks/ LC Disbursement, then, unless the Borrowelt stimburse such LC Disbursement in
full on the date such LC Disbursement is madeutipmid amount thereof shall bear interest, for elghfrom and including the date such
Disbursement is made to but excluding the datetti@aBorrower reimburses such LC Disbursementetate per annum then applicable to
Floating Rate Advances; provided that, if the Bamofails to reimburse such LC Disbursement whes glursuant to paragraph (e) of this
Section, then Section 2.14 shall apply. Interestwsd pursuant to this paragraph shall be for titewunt of such Issuing Bank, except that
interest accrued on and after the date of paymeahk Lender pursuant to paragraph (e) of thisi&e¢d reimburse such Issuing Bank shall
be for the account of such Lender to the extesuch payment.

(i) Cash Collateralization. If any Default shallcoc and be continuing, on the Business Day thaBtireower receives notice from the Agent
or the Required Lenders (or, if the maturity of Lleans has been accelerated, Lenders with LC Expssepresenting greater than 50% o
total LC Exposure) demanding the deposit of caslateral pursuant to this paragraph, the Borrovidldeposit in an account with the
Agent, in the name of the Agent and for the berwdfthe Lenders, an amount in cash equal to thé&kgbsure as of such date plus any
accrued and unpaid interest thereon; providedttigabbligation to deposit such cash collateralldfetome effective immediately, and such
deposit shall become immediately due and payahteput demand or other notice of any kind, upondbeurrence of any Default with
respect to the Borrower described in Sections 7 &% Such deposit shall be held by the Agentdiateral for the payment and performance
of the obligations of the Borrower under this Agremt. The Agent shall have exclusive dominion amatrol, including the exclusive right
withdrawal, over such account. Other than any @gieearned on the investment of such deposits hwhi@stments shall be made at the
option and sole discretion of the Agent and atBbeower's risk and expense, such deposits shabbewar interest. Interest or profits, if any,
on such investments shall accumulate in such atchoneys in such account shall be applied by therm to reimburse each Issuing Bank
for LC Disbursements for which it has not been tainsed and, to the extent not so applied, shatldie for the satisfaction of the
reimbursement obligations of the Borrower for th& Exposure at such time or, if the maturity of tlrans has been accelerated (but subject
to the consent of Lenders with LC Exposures repr@sg greater than 50% of the total LC Exposure)applied to satisfy other obligations
the Borrower under this Agreement. If the Borrovgerequired to provide an amount of cash collateeséunder as a result of the occurrence
of a Default, such amount (to the extent not appdie aforesaid) shall be returned to the Borrowthinvthree Business Days after all Defa
have been cured or waived.

(j) Designation of Additional Issuing Banks. Frommé to time, the Borrower may by notice to the Agamd the Lenders designate as
additional Issuing Banks one or more Lenders thegeato serve in such capacity as provided beldw.dcceptance by a Lender of any
appointment as an Issuing Bank hereunder shaNidemced by an agreement (an "Issuing
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Bank Agreement"), which shall be in a form satisfag to the Borrower and the Agent, shall set fdhta LC Commitment of such Lender ¢
shall be executed by such Lender, the Borrowertla@d\gent and, from and after the effective dateunth agreement, (i) such Lender shall
have all the rights and obligations of an IssuirrgBunder this Agreement and the other Loan Doctsraand (ii) references herein and in the
other Loan Documents to the term "Issuing Bank'lldfeadeemed to include such Lender in its capaastan Issuing Bank.

2.7. Types of Advances. Revolving Advances mayIbatig Rate Advances or Eurodollar Advances, combination thereof, selected by
the Borrower in accordance with Sections 2.10 ahd.ZSwingline Loans will be Floating Rate Advand@smpetitive Loans may be
Eurodollar Rate Advances or Fixed Rate Advances, a@mbination thereof, selected by the Borrowexdcordance with

Section 2.4.

2.8. Facility Fee; Letter of Credit Fees; RedudiianAggregate Commitment.

2.8.1 Facility Fee. The Borrower agrees to payhéAgent for the account of each Lender a facibty (the "Facility Fee") at a per annum |
equal to the Applicable Fee Rate on such Lendensr@itment (whether used or unused) from and inalgidhe Closing Date to and
including the Facility Termination Date, payableaderly in arrears on each Payment Date hereaittoa the Facility Termination Date,
provided that, if any Lender continues to have Reug Credit Exposure outstanding hereunder aftertermination of its Commitment
(including, without limitation, during any periodn&n Loans or Letters of Credit may be outstandinglew Loans or Letters of Credit may
not be borrowed or issued hereunder), then thdifydeee shall continue to accrue on the aggrepateipal amount of the Revolving Credit
Exposure of such Lender until such Lender ceashave any Revolving Credit Exposure.

2.8.2 Letter of Credit Fees. The Borrower agreqsato(i) to the Agent for the account of each Leralparticipation fee with respect to its
participations in Letters of Credit (the "LC Paipiation Fee"), which shall accrue at the Applicabée Rate on the average daily amount of
such Lender's LC Exposure (excluding any portia@rebf attributable to unreimbursed LC Disbursemjesiising the period from and
including the Closing Date to but excluding thestadf the date on which such Lender's Commitmentiteates and the date on which such
Lender ceases to have any LC Exposure, and @ath Issuing Bank a fronting fee, which shall ae@tithe rate or rates per annum
separately agreed upon between the Borrower ardissging Bank on the average daily amount of tGeExposure attributable to Letters of
Credit issued by such Issuing Bank (excluding amipn thereof attributable to unreimbursed LC Disements) during the period from and
including the Closing Date to but excluding thesfadf the date of termination of the Commitmentd #ire date on which there ceases to be
any LC Exposure, as well as each Issuing Bank'slatd fees with respect to the issuance, amendmesr@ywal or extension of any Letter of
Credit or processing of drawings thereunder. LQiElpation Fees and fronting fees accrued throughiacluding the last day of March,
June, September and December of each year shadiyadble on the third Business Day following sudt tlay, commencing on the first such
date to occur after the Closing Date; provided #laduch fees shall be payable on the Facilityriieation Date and any such fees accruing
after the date on which the Commitments
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terminate shall be payable on demand. Any othey fiegable to an Issuing Bank pursuant to this papdgshall be payable promptly upon
receipt of an invoice therefor.

2.8.3 Reductions in Aggregate Commitment. The Beeromay permanently reduce the Aggregate Commitimmenhole, or in part, ratably
among the Lenders in integral multiples of $5,000,Qupon at least ten (10) Business Days' writtgite to the Agent, which notice shall
specify the amount of any such reduction, providedyever, that the amount of the Aggregate Commitmey not be reduced below the
Aggregate Outstanding Credit Exposure. All accriagility fees shall be payable on the effectiveedaftany termination of the obligations of
the Lenders to make Credit Extensions hereundeparite final date upon which all Revolving Loans eepaid.

2.9. Minimum Amount of Each Advance. Each Eurodofldvance shall be in the minimum amount of $5,000,(and in multiples of
$1,000,000 if in excess thereof), and each Flod&atg Advance shall be in the minimum amount 008,000 (and in multiples of
$1,000,000 if in excess thereof), provided, howetreat any Floating Rate Advance may be in the arhofithe Available Aggregate
Commitment.

2.10. Optional Principal Payments. The Borrower ritagn time to time pay, without penalty or premiuati,outstanding Floating Rate
Advances, or any portion of the outstanding Fl@gafRate Advances, in a minimum aggregate amoun®0,000 or any integral multiple
$1,000,000 in excess thereof, upon one

(1) Business Day's prior notice to the Agent. TloerBwer may from time to time pay, subject to thgment of any funding indemnification
amounts required by

Section 3.4 but without penalty or premium, allstahding Eurodollar Advances, or, in a minimum aggte amount of $5,000,000 or any
integral multiple of $1,000,000 in excess theraofy portion of the outstanding Eurodollar Advangpen three (3) Business Days' prior
notice to the Agent; provided that no Competitiveah may be prepaid without the consent of the epblée Lender.

2.11. Method of Selecting Types and Interest Psrfod New Revolving Advances. The Borrower shalkksethe Type of Revolving Advance
and, in the case of each Revolving Eurodollar Adeatthe Interest Period applicable thereto fronetimtime; provided that there shall be no
more than five (5) Interest Periods in effect witbpect to all of the Revolving Loans at any tiordess such limit has been waived by the
Agent in its sole discretion. The Borrower shallggthe Agent irrevocable notice (a "Borrowing Neticnot later than 11:00 a.m. (New York
time) on the Borrowing Date of each Revolving FilogtRate Advance and three Business Days beforBdh@wing Date for each Revolvi
Eurodollar Advance, specifying:

(i) the Borrowing Date, which shall be a Businesg/[of such Advance,

(i) the aggregate amount of such Advance,

(iii) the Type of Advance selected, and

(iv) in the case of each Eurodollar Advance, therkst Period applicable thereto.

The Agent shall provide written notice of each esfifor borrowing under this
Section 2.11 by 11:00 a.m. (New York time) (odaifer, within one hour after receipt of the apphiea
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Borrowing Notice from the Borrower) on each BorrogiDate for each Floating Rate Advance or on thd Business Day prior to each
Borrowing Date for each Eurodollar Advance, as @gple. Not later than 1:00 p.m. (New York time)each Borrowing Date, each Lender
shall make available its Revolving Loan or Revalylroans in Federal or other funds immediately add in New York to the Agent at its
address specified pursuant to Article XIIl. The Agwill promptly make the funds so received frore ttenders available to the Borrower at
the Agent's aforesaid address.

2.12. Conversion and Continuation of OutstandingdReng Advances; No Conversion or ContinuatiorRafvolving Eurodollar Advances
After Default. Revolving Floating Rate Advanceslsbantinue as Floating Rate Advances unless atitlauch Revolving Floating Rate
Advances are converted into Revolving Eurodollav#ates pursuant to this Section 2.12 or are répadcordance with Section 2.10. Each
Revolving Eurodollar Advance shall continue as aoéuollar Advance until the end of the then appliedhterest Period therefor, at which
time such Revolving Eurodollar Advance shall beoedtically converted into a Revolving Floating RAglvance unless (x) such Revolving
Eurodollar Advance is or was repaid in accordanite $ection 2.10 or (y) the Borrower shall haveegithe Agent a
Conversion/Continuation Notice (as defined belogguesting that, at the end of such Interest Pesiath Revolving Eurodollar Advance
continue as a Revolving Eurodollar Advance forghme or another Interest Period. Subject to tmesteff Section 2.9, the Borrower may
elect from time to time to convert all or any pafra Revolving Advance of any Type into any othgp@& or Types of Advances; provided that
any conversion of any Revolving Eurodollar Advasball be made on, and only on, the last day ofrttexest Period applicable thereto.
Notwithstanding anything to the contrary contaiimethis Section 2.12, during the continuance ofedaDIt or an Unmatured Default, t

Agent may (or shall at the direction of the Reqaiikenders), by notice to the Borrower, declare titaRevolving Advance may be made,
converted or continued as a Eurodollar Advance.Btreower shall give the Agent irrevocable notiag'Conversion/Continuation Notice")
of each conversion of a Revolving Advance or cardtion of a Revolving Eurodollar Advance not latean 11:00 a.m. (New York time) at
least one (1) Business Day, in the case of a ceioreinto a Revolving Floating Rate Advance, oe#h(3) Business Days, in the case of a
conversion into or continuation of a Revolving Elwotar Advance, prior to the date of the requestaaversion or continuation, specifying:

() the requested date, which shall be a Businesg Bf such conversion or continuation,
(i) the aggregate amount and Type of the Advankiehvis to be converted or continued, and

(iithe amount of such Advance which is to be centied into or continued as a Eurodollar Advancethediuration of the Interest Period
applicable thereto.

This Section shall not apply to Competitive LoanSwingline Loans, which may not be converted artced.

2.13. Changes in Interest Rate, etc. Each Flo&atg Advance shall bear interest on the outstangliimgipal amount thereof, for each day
from and including the date such Advance
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is made or is automatically converted from a Eullad@dvance into a Floating Rate Advance pursuar8ection 2.12, to but excluding the
date it is paid or is converted into a EurodollavAnce pursuant to Section 2.12 hereof, at a etaqmum equal to the Floating Rate for s
day. Changes in the rate of interest on that poxioany Advance maintained as a Floating Rate Adeavill take effect simultaneously with
each change in the Alternate Base Rate. Each Ellmodalvance shall bear interest on the outstangimgcipal amount thereof from and
including the first day of the Interest Period aggible thereto to (but not including) the last d@&puch Interest Period at the Eurodollar Rate
determined by the Agent as applicable to such Ell@mdAdvance based upon the Borrower's selectimaer Sections 2.10 and 2.11 and
otherwise in accordance with the terms hereof. Nerést Period may end after the Facility Termoraate. Each Fixed Rate Advance shall
bear interest at the Fixed Rate applicable thereto.

2.14. Rates Applicable After Default. During thentinuance of a Default (including the Borrower'sui@ to pay any Loan when due, whet
upon stated maturity, acceleration or otherwise)Required Lenders may, at their option, by ndticne Borrower (which notice may be
revoked at the option of the Required Lenders rtbsténding any provision of Section 8.2 requirimgnimous consent of the Lenders to
changes in interest rates), declare that (i) eachddllar Advance shall bear interest for the remdar of the applicable Interest Period at the
rate otherwise applicable to such Interest Period p% per annum and (ii) each Floating Rate Adeasiall bear interest at a rate per annum
equal to the Floating Rate in effect from timeitoe plus 2% per annum, provided that, during th&tiooance of a Default under Section 7.6
or 7.7, the interest rates set forth in clausean(@ (ii) above shall be applicable to all Advandess and other Obligations hereunder without
any election or action on the part of the Agenaiy Lender.

2.15. Funding of Loans; Method of Payment. All payns of the Obligations hereunder shall be madiowt setoff, deduction, or
counterclaim, in immediately available funds to Agent at the Agent's address specified pursuaftttole XllI, or at any other Lending
Installation of the Agent specified in writing byet Agent to the Borrower, by 12:00 noon (New Yonke) on the date when due and shall be
applied ratably by the Agent among the Lendershiayment delivered to the Agent for the accourarof Lender shall be delivered
promptly by the Agent to such Lender in the sanpe tyf funds that the Agent received at its addspssified pursuant to Article XllIl or at
any Lending Installation specified in a notice feed by the Agent from such Lender. The Agent issbg authorized to charge the accour
the Borrower maintained with JPMCB for each paynadrdrincipal, interest and fees as it becomeshireunder.

2.16. Noteless Agreement; Evidence of Indebtedrigdsach Lender shall maintain in accordance \ghusual practice an account or
accounts evidencing the indebtedness of the Borrtmwguch Lender resulting from each Loan madeuai ¢ ender from time to time,
including the amounts of principal and interestgiag and paid to such Lender from time to time tieder.

(i) The Agent shall also maintain accounts in vihiicwill record (a) the date and the amount ofrelacan made hereunder, the Type thereof
and the Interest Period (in the case of an Euraddéltivance) with respect thereto, (b) the amouratnyf
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principal or interest due and payable or to becdoeand payable from the Borrower to each Lendexumeler, (c) the effective date and
amount of each Assignment Agreement delivered tbaacepted by it and the parties thereto purswasettion 12.3, (d) the amount of any
sum received by the Agent hereunder from the Boeramd each Lender's share thereof, and (e) at agbpropriate debits and credits as
provided in this Agreement, including, without ltation, all fees, charges, expenses and interest.

(iii) The entries maintained in the accounts mairgd pursuant to paragraphs (i) and (ii) abovel $leaprima facie evidence absent manifest
error of the existence and amounts of the Obligatiberein recorded; provided, however, that tierfaof the Agent or any Lender to
maintain such accounts or any error therein stalimany manner affect the obligation of the Bareo to repay the Obligations in accorda
with their terms.

(iv) Any Lender may request that its Loans be enigel by a promissory note in substantially the fofr&xhibit E (a "Note"). In such event,
the Borrower shall prepare, execute and deliveutih Lender such Note payable to the order of kedder. Thereafter, the Loans evidenced
by such Note and interest thereon shall at allgi(peior to any assignment pursuant to Section)I#3epresented by one or more Notes
payable to the order of the payee named theregepaxo the extent that any such Lender subsequesttirns any such Note for cancellation
and requests that such Loans once again be evidlasatescribed in paragraphs (i) and (ii) above.

2.17. Telephonic Notices. The Borrower hereby atttles the Lenders and the Agent to extend, correzbntinue Advances, effect
selections of Types of Advances and to transfed$urased on telephonic notices made by any perspgrsons the Agent or any Lender in
good faith believes to be acting on behalf of tleerBwer, it being understood that the foregoindhatitation is specifically intended to allow
Borrowing Notices and Conversion/Continuation Negi¢o be given telephonically. The Borrower agteedeliver promptly to the Agent a
written confirmation, signed by an Authorized Officif such confirmation is requested by the Agamany Lender, of each telephonic notice.
If the written confirmation differs in any materi@spect from the action taken by the Agent and_trelers, the records of the Agent and the
Lenders shall govern absent manifest error.

2.18. Interest Payment Dates; Interest and FeesBasérest accrued on each Floating Rate Advamaklse payable in arrears on each
Payment Date, commencing with the first such datectur after the Closing Date, on any date on vihie Floating Rate Advance is
prepaid, whether due to acceleration or otherveind,at maturity. Interest accrued on that portibtine outstanding principal amount of any
Floating Rate Advance converted into a Eurodolldv@nce on a day other than a Payment Date shphyeble on the date of conversion.
Interest accrued on each Eurodollar Advance slegildyable on the last day of its applicable IntdPesiod, on any date on which the
Eurodollar Advance is prepaid, whether by acceienadr otherwise, and at maturity. Interest accroeeach Eurodollar Advance having an
Interest Period longer than three months shall ladspayable on the last day of each three-monémat during such Interest Period. Interest
accrued on each Fixed Rate Loan shall be payahileeoiast day of the
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Interest Period applicable to the Advance of wisiabh Loan is a part and, in the case of a Fixed Rdvance with an Interest Period of m
than 90 days' duration (unless otherwise specifigde applicable Competitive Bid Request), eachptéor to the last day of such Interest
Period that occurs at intervals of 90 days' dunadifter the first day of such Interest Period, any other dates that are specified in the
applicable Competitive Bid Request as dates fonpeayt of interest with respect to such Advance.résieaccrued on each Swingline Loan
shall be payable on the day that such Loan is requo be repaid. Interest accrued on any Advamaiis not paid when due shall be payable
on demand and on the date of payment in full. &gieon Eurodollar Advances, Fixed Rate Loans aesl fiereunder shall be calculated for
actual days elapsed on the basis of a 360-day lyearest on Floating Rate Advances shall be catedlifor actual days elapsed on the basis
of a 365/366-day year. Interest shall be payahi¢hi® day an Advance is made but not for the daangfpayment on the amount paid if
payment is received prior to 12:00 noon (New Y amke) at the place of payment. If any payment afgipal of or interest on an Advance,
any fees or any other amounts payable to the Agreaty Lender hereunder shall become due on a Hdahvs not a Business Day, such
payment shall be made on the next succeeding BissiDay and, in the case of principal payment, x¢bnsion of time shall be included in
computing interest, fees and commissions in commeetith such payment.

2.19. Notification of Advances, Interest Rates paggments and Commitment Reductions; Availability-oéins. Promptly after receipt
thereof, the Agent will notify each Lender in wnigj of the contents of each Aggregate Commitmentatioh notice, Borrowing Notice,
Conversion/Continuation Notice, and repayment eatéceived by it hereunder. The Agent will notifie Borrower and each Lender of the
interest rate applicable to each Revolving Eur@ttodvance promptly upon determination of suchregerate and will give the Borrower
and each Lender prompt notice of each change iAltkenate Base Rate.

2.20. Lending Installations. Each Lender may bask oans at any Lending Installation selected lphdiender and may change its Lending
Installation from time to time. All terms of thisgheement shall apply to any such Lending Instalfatind the Loans and any Notes issued
hereunder shall be deemed held by each Lendenddrdnefit of any such Lending Installation. Eaelmder may, by written notice to the
Agent and the Borrower in accordance with Articlél Xdesignate replacement or additional Lendingtaiflations through which Loans will
be made by it and for whose account Loan paymeattee made.

2.21. Non-Receipt of Funds by the Agent. UnlessBthower or a Lender, as the case may be, notifie#\gent prior to the date on which it
is scheduled to make payment to the Agent of (fhencase of a Lender, the proceeds of a Loan)dn the case of the Borrower, a payment
of principal, interest or fees to the Agent for trezount of the Lenders, that it does not intenahase such payment, the Agent may assume
that such payment has been made. The Agent maghhlitnot be obligated to, make the amount of aagment available to the intended
recipient in reliance upon such assumption. If dushder or the Borrower, as the case may be, has ffact made such payment to the
Agent, the recipient of such payment shall, on deirfay the Agent, repay to the Agent the amount aderavailable together with interest
thereon in respect of each day during the periadngencing on the date such amount was so made laledilg the Agent until the date the
Agent recovers such amount at a rate per annunm &q(4q in the case of payment by a Lender, thédral Funds Effective Rate for such day
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for the first three days and, thereafter, the ggerate applicable to the relevant Loan or (hancase of payment by the Borrower, the
interest rate applicable to the relevant Loan.

2.22. Replacement of Lender. If the Borrower isuiegd pursuant to

Section 3.1, 3.2 or 3.5 to make any additional paynio any Lender or if any Lender's obligatiomrtake or continue, or to convert Floating
Rate Advances into, Eurodollar Advances shall spended pursuant to Section 3.3 (any Lender sotaffean "Affected Lender"), the
Borrower may elect, if such amounts continue tefeerged or such suspension is still effectiveetmtnate or replace the Commitment of
such Affected Lender, provided that no Default eaméatured Default shall have occurred and be coimignat the time of such termination or
replacement, and provided further that, concuryemith such termination or replacement, (i) if thifected Lender is being replaced, another
bank or other entity which is reasonably satisfigcto the Borrower and the Agent shall agree, asuch date, to purchase for cash the
Outstanding Credit Exposure of the Affected Lerul@suant to an Assignment Agreement substantialtiié form of Exhibit C and to
become a Lender for all purposes under this Agreerred to assume all obligations of the Affectedder to be terminated as of such date
and to comply with the requirements of Section Ehlicable to assignments, and (ii) the Borrowsllgpay to such Affected Lender in
immediately available funds on the day of suchaepinent (A) all interest, fees and other amourss #tcrued but unpaid to such Affected
Lender by the Borrower hereunder to and includimgdate of termination, including without limitatipayments due to such Affected Len
under Sections 3.1, 3.2 and 3.5, and (B) an amduanty, equal to the payment which would have beesto such Lender on the day of such
replacement under Section 3.4 had the Loans of Affelsted Lender been prepaid on such date rattaar $old to the replacement Lender, in
each case to the extent not paid by the purchésivter and (iii) if the Affected Lender is beingrteénated, the Borrower shall pay to such
Affected Lender all Obligations due to such Affetteender (including the amounts described in thex@diately preceding clauses (i) and
plus the outstanding principal balance of such é#d Lender's Advances and the amount of such Isndeded participations in
unreimbursed LC Disbursements). Notwithstandingftihegoing, the Borrower may not terminate the Catmant of an Affected Lender fif,
after giving effect to such termination, the AggatsgOutstanding Credit Exposure would exceed thgrégate Commitment.

ARTICLE Il
YIELD PROTECTION; TAXES

3.1. Yield Protection. If, on or after the Closibgte, the adoption of any law or any governmentguasi-governmental rule, regulation,
policy, guideline or directive (whether or not hagyithe force of law), or any change in any such lale, regulation, policy, guideline or
directive or in the interpretation or administratitnereof by any governmental or quasi-governmeautiority, central bank or comparable
agency charged with the interpretation or admiatiin thereof, or compliance by any Lender or aggfiie Lending Installation with any
request or directive (whether or not having thedoof law) of any such authority, central bank @mparable agency:
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3.1.1 subjects any Lender or any applicable Lendistallation to any Taxes, or changes the basia@tion of payments (other than with
respect to Excluded Taxes) to any Lender in respfeits Eurodollar Loans, or

3.1.2 imposes or increases or deems applicableeseyve, assessment, insurance charge, speciaidepsimilar requirement against assets
of, deposits with or for the account of, or cresktended by, any Lender or any applicable Lendnsggllation (other than reserves and
assessments taken into account in determiningiteeest rate applicable to Eurodollar Advances), or

3.1.3 imposes any other condition the result ofcllis to increase the cost to any Lender or anjicgipe Lending Installation of making,
funding or maintaining its Commitment, Eurodollavdns or Fixed Rate Loans or reduces any amourivedte by any Lender or any
applicable Lending Installation in connection with Commitment, Eurodollar Loans or Fixed Rate Lyar requires any Lender or any
applicable Lending Installation to make any payntattulated by reference to the amount of Commitirtearodollar Loans or Fixed Rate
Loans held or interest received by it, by an ama@smed material by such Lender,

and the result of any of the foregoing is to inseethe cost to such Lender or applicable Lendistallation of making or maintaining its
Commitment, Eurodollar Loans or Fixed Rate Loanoaeduce the return received by such Lender plicgble Lending Installation in
connection with such Commitment, Eurodollar Loan&iged Rate Loans, then, within 15 days of demaedpmpanied by the written
statement required by Section 3.6, by such LenterBorrower shall pay such Lender such additianaunt or amounts as will compensate
such Lender for such increased cost or reducti@miount received.

3.2. Changes in Capital Adequacy RegulationsLiéader determines the amount of capital requiregixpected to be maintained by such
Lender, any Lending Installation of such Lendeay corporation controlling such Lender is increbae a result of a Change, then, withi
days of demand, accompanied by the written statereguired by Section 3.6, by such Lender, the ®@ser shall pay such Lender the
amount necessary to compensate for any shortfelieimate of return on the portion of such incrdasspital which such Lender determines is
attributable to this Agreement, its OutstandingditrExposure or its Commitment hereunder (aftem@glinto account such Lender's policies
as to capital adequacy). "Change" means (i) anggednafter the Closing Date in the Risk-Based Ch@itédelines or (ii) any adoption of, or
change in, or change in the interpretation or adstration of any other law, governmental or quasrernmental rule, regulation, policy,
guideline, interpretation, or directive (whethemot having the force of law) after the Closing ®athich affects the amount of capital
required or expected to be maintained by any Lendany Lending Installation or any corporation ttoting any Lender. "Risk-Based
Capital Guidelines" means (i) the risk-based chpitigdelines in effect in the United States on @lesing Date, including transition rules, and
(i) the corresponding capital regulations promtegaby regulatory authorities outside the Uniteat&t implementing the July 1988 report of
the Basle Committee on Banking Regulation and Sugety Practices Entitled "International Convergen€ Capital Measurements and
Capital Standards," including transition rules, ang amendments to such regulations adopted rithvet Closing Date.
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3.3. Availability of Types of Advances. If (x) ayender determines that maintenance of its Eurodhians at a suitable Lending Installat
would violate any applicable law, rule, regulation directive, whether or not having the forcea#) or (y) the Required Lenders determine
that (i) deposits of a type and maturity approgertat match fund Eurodollar Advances are not avhalab (i) the interest rate applicable to
Eurodollar Advances does not accurately reflectthst of making or maintaining Eurodollar Advanoas,

(iii) no reasonable basis exists for determining Burodollar Base Rate, then the Agent shall susgenavailability of Eurodollar Advances
and require any affected Eurodollar Advances teepeaid or converted to Floating Rate Advances errdlspective last days of the then
current Interest Periods with respect to such Laangithin such earlier period as required by laubject to the payment of any funding
indemnification amounts required by Section 3.4.

3.4. Funding Indemnification. If any payment of erédollar Advance or a Fixed Rate Loan occurs data which is not the last day of the
applicable Interest Period, whether because ofl@@t®n, prepayment or otherwise, or a Euroddldvance is not made or continued, a
Fixed Rate Loan is not made or a Floating Rate Adeas not converted into a Eurodollar Advancethendate specified by the Borrower for
any reason other than default by the Lenders,Euradollar Advance or Fixed Rate Loan is not prépmai the date specified by the Borrower
for any reason, the Borrower will indemnify eachter for any loss or cost incurred by it resultihgrefrom, including, without limitation,
any loss or cost in liquidating or employing deposicquired to fund or maintain such Eurodollar &atse or Fixed Rate Loan.

3.5. Taxes. (i) All payments by the Borrower td@rthe account of any Lender or the Agent hereundender any Note shall be made free
and clear of and without deduction for any andraltes. If the Borrower shall be required by lavdéaluct any Taxes from or in respect of
any sum payable hereunder to any Lender or the tA¢g@nthe sum payable shall be increased as regess that after making all required
deductions (including deductions applicable to fddal sums payable under this Section 3.5) suatdeeor the Agent (as the case may be)
receives an amount equal to the sum it would haweived had no such deductions been made, (b)direvBer shall make such deductions,
(c) the Borrower shall pay the full amount dedudtethe relevant authority in accordance with aggilie law and (d) the Borrower shall
furnish to the Agent the original copy of a recapidencing payment thereof or, if a receipt carb®bbtained with reasonable efforts, such
other evidence of payment as is reasonably acdeptathe Agent, in each case within 30 days a&fteh payment is made.

(i) In addition, the Borrower shall pay any presenfuture stamp or documentary taxes and anyr @k&se or property taxes, charges or
similar levies which arise from any payment madesheder or under any Note or from the executiodedivery of, or otherwise with respect
to, this Agreement or any Note ("Other Taxes").

(i) The Borrower shall indemnify the Agent and Bdceender for the full amount of Taxes or Other Taacluding, without limitation, any
Taxes or Other Taxes imposed on amounts payabler dinid Section 3.5) paid by the Agent or such legras$ a result of its Commitment, ¢
Credit Extensions made by it hereunder, or otheniviconnection with its participation in this Agraent and any liability (including
penalties, interest and expenses) arising therefrowith
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respect thereto. Payments due under this inderatidit shall be made within 30 days of the datefthent or such Lender makes demand
therefor pursuant to Section 3.6.

(iv) Each Lender that is not incorporated underlgives of the United States of America or a stageabf (each a "Non-U.S. Lender") agrees
that it will, not more than ten Business Days affter date on which it becomes a party to this Agrera (but in any event before a payment is
due to it hereunder), (i) deliver to each of therBaer and the Agent two duly completed copies pitél States Internal Revenue Service
Form W-8BEN or W-8ECI, certifying in either casatisuch Lender is entitled to receive payments wthie Agreement without deduction

or withholding of any United States federal incoraees, or (ii) in the case of a Non-U.S. Lendet thdiscally transparent, deliver to the
Agent a United States Internal Revenue Form W-8lidether with the applicable accompanying forms8\W-W-9, as the case may be, |
certify that it is entitled to an exemption fromitén States withholding tax. Each Non-U.S. Lendettfer undertakes to deliver to each of the
Borrower and the Agent

(x) renewals or additional copies of such formgoy successor form) on or before the date that &rahexpires or becomes obsolete, and
(y) after the occurrence of any event requirindpange in the most recent forms so delivered suith additional forms or amendments
thereto as may be reasonably requested by the \Bermr the Agent. All forms or amendments descrilpetthe preceding sentence shall
certify that such Lender is entitled to receivempants under this Agreement without deduction ohlotding of any United States federal
income taxes, unless an event (including withouttéition any change in treaty, law or regulatioa$ loccurred prior to the date on which any
such delivery would otherwise be required whichdems all such forms inapplicable or which wouldvemng such Lender from duly
completing and delivering any such form or amendmaéth respect to it and such Lender advises thed®eer and the Agent that it is not
capable of receiving payments without any deduatiowithholding of United States federal income. tax

(v) For any period during which a Non-U.S. Lendas ffailed to provide the Borrower with an approterirm pursuant to clause (iv) above
(unless such failure is due to a change in trdaty or regulation, or any change in the interpietabr administration thereof by any
governmental authority, occurring subsequent tadtite on which such Non-U.S. Lender became a pattyis Agreement), such Non-U.S.
Lender shall not be entitled to indemnification enthis Section 3.5 with respect to Taxes imposethé United States; provided that, should
a Non-U.S. Lender which is otherwise exempt frorsudrject to a reduced rate of withholding tax bee@ubject to Taxes because of its
failure to deliver a form required under clausg élove, the Borrower shall take such steps asNoohU.S. Lender shall reasonably request
to assist such Non-U.S. Lender to recover such§.axe

(vi) Any Lender that is entitled to an exemptioarfr or reduction of withholding tax with respectpmyments under this Agreement or any
Note pursuant to the law
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any relevant jurisdiction or any treaty shall defivo the Borrower (with a copy to the Agent),la time or times prescribed by applicable
law, such properly completed and executed docurtientprescribed by applicable law as will permitsypayments to be made without
withholding or at a reduced rate.

(vii)If the U.S. Internal Revenue Service or anetgovernmental authority of the United Statearyr other country or any political
subdivision thereof asserts a claim that the Agéhnot properly withhold tax from amounts paidordfor the account of any Lender (beca
the appropriate form was not delivered or propedsnpleted, because such Lender failed to notifyAtipent of a change in circumstances
which rendered its exemption from withholding ireeffive, or for any other reason), such Lender shd#mnify the Agent fully for all
amounts paid, directly or indirectly, by the Agesttax, withholding therefor, or otherwise, inchglpenalties and interest, and including
taxes imposed by any jurisdiction on amounts pay#abthe Agent under this subsection, together alitheasonable costs and expenses
related thereto (including attorneys' fees and timerges of attorneys for the Agent, which attosneyay be employees of the Agent). The
obligations of the Lenders under this

Section 3.5(vii) shall survive the payment of thai@ations and termination of this Agreement.

3.6. Lender Statements; Survival of Indemnity. Eaehder shall deliver a written statement of suehder to the Borrower (with a copy to
the Agent) as to the amount due, if any, underi@e& 1, 3.2, 3.4 or 3.5. Such written statemeatlistet forth in reasonable detail the
calculations upon which such Lender determined smebunt and shall be final, conclusive and bindinghe Borrower in the absence of
manifest error, and upon reasonable request ddnewer, such Lender shall promptly provide supipgrdocumentation describing and/or
evidence of the applicable event giving rise tchsaimount to the extent not inconsistent with suehder's policies or applicable law.
Determination of amounts payable under such Sextiononnection with a Eurodollar Loan shall becakdted as though each Lender funded
its Eurodollar Loan through the purchase of a dié@dshe type, currency and maturity correspondimghe deposit used as a reference in
determining the Eurodollar Rate applicable to sughn, whether in fact that is the case or not. Emletherwise provided herein, the amount
specified in the written statement of any Lendexlldbe payable on demand after receipt by the Begraf such written statement. The
obligations of the Borrower under Sections 3.1, 3.2 and 3.5 shall survive payment of the Oblmaiand termination of this Agreement.

3.7. Alternative Lending Installation. To the extesasonably possible, each Lender shall desigaratdternate Lending Installation with
respect to its Eurodollar Loans to reduce any litgtof the Borrower to such Lender under Secti8ris 3.2 and 3.5 or to avoid the
unavailability of Eurodollar Advances under Sect®8, so long as such designation is not, in tdgruent of such Lender, disadvantageous
to such Lender. A Lender's designation of an adtiva Lending Installation shall not affect the Bawer's rights under

Section 2.22 to replace a Lender.
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ARTICLE IV
CONDITIONS PRECEDENT

4.1. Initial Credit Extension. The Lenders and I$siing Banks shall not be required to make th@lrCredit Extension hereunder unless the
following conditions precedent have been satiséied the Borrower has furnished to the Agent witificgent copies for the Lenders and the
Issuing Banks:

4.1.1 Copies of the articles or certificate of inpuration of the Borrower, together with all amerahts thereto, and a certificate of good
standing, each certified by the appropriate govermal officer in its jurisdiction of incorporation.

4.1.2 Copies, certified by the Secretary or Asais&ecretary of the Borrower, of its by-laws andt@Board of Directors' resolutions and of
resolutions or actions of any other body authogzime execution of the Loan Documents to whichBbeower is a party.

4.1.3 An incumbency certificate, executed by ther&ary or Assistant Secretary of the Borrower,clutghall identify by name and title and
bear the signatures of the Authorized Officers amyl other officers of the Borrower authorized gnsihe Loan Documents to which the
Borrower is a party, upon which certificate the Agand the Lenders shall be entitled to rely unfdrmed of any change in writing by the
Borrower.

4.1.4 A certificate, signed by the Chairman, Clirécutive Officer, President, Executive Vice Presig Chief Financial Officer, any Senior
Vice President, any Vice President or the Treasuifréiie Borrower, stating that on the initial Crtelektension Date (a) no Default or
Unmatured Default has occurred and is continuibpall of the representations and warranties inchertV shall be true and correct in all
material respects as of such date and (c) no rahtatverse change in the business, financial conditr operations of the Borrower and its
Subsidiaries, taken as a whole, has occurred lecember 31, 2003 except for the Disclosed Matters.

4.1.5 A written opinion of the Borrower's counselform and substance satisfactory to the Agentaddtessed to the Lenders, in
substantially the form of Exhibit A.

4.1.6 Any Notes requested by a Lender pursuanettich 2.16 payable to the order of each such stngeLender.

4.1.7 Written money transfer instructions, in sahgally the form of Exhibit D, addressed to theefigand signed by an Authorized Officer,
together with such other related money transfan@i#ations as the Agent may have reasonably régegles

4.1.8 The Agent shall have determined that (i)elieran absence of any material adverse changsraption in primary or secondary loan
syndication markets, financial markets or in cdpitarkets generally that would likely impair synafiion of the Loans hereunder, and (ii) the
Borrower has fully cooperated with the Agent's sgation
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efforts, including, without limitation, by providinthe Agent with information regarding the Borroiseperations and prospects and such
other information as the Agent deems necessamydoessfully syndicate the Loans hereunder.

4.1.9 Evidence satisfactory to the Agent that tkistihg Credit Agreements shall have been or shialultaneously with the effectiveness of
this Agreement on the Closing Date be terminat&deet for those provisions that expressly survieetermination thereof) and all loans
outstanding, if any, and other amounts owed tdaghders or agents thereunder shall have beenatirsiimultaneously with the effectiveness
of this Agreement, paid in full.

4.1.10 Evidence satisfactory to the Agent thatRive-Year Credit Agreement shall have been dulycatexl by all parties thereto.

4.1.11 All documentation and other information thay Lender shall reasonably have requested i todmmply with its ongoing
obligations under applicable "know your customar anti-money laundering rules and regulationduttiog the USA Patriot Act.

4.1.12 Such other documents as any Lender or itssa may have reasonably requested.

4.2. Each Credit Extension. The Lenders and therigsBanks shall not be required to make any Ciexliension unless on the applicable
Credit Extension Date:

4.2.1 There exists no Default or Unmatured Default.

4.2.2 The representations and warranties contaimAdicle V are true and correct as of such Cré&ditension Date except to the extent any
such representation or warranty is stated to relalely to an earlier date, in which case suchasgmtation or warranty shall have been true
and correct on and as of such earlier date.

4.2.3 All legal matters incident to the making o€k Advance shall be satisfactory to the Lendedstheir counsel.

4.2.4 In the case of any Credit Extension which id@i) be made after June 30, 2007, (ii) causeatigregate principal amount of short-term
Indebtedness of the Borrower to exceed $1,500,0004 (iii) cause the aggregate principal amodimssuances and sales by the Borrowe
capital stock, preferred stock, the other securiigecified in the SEC order referred to in Sechiid® and long-term Indebtedness to exceed
$2,500,000,000, such Credit Extension shall haea laeily authorized by an order of the Securities Bxchange Commission and the Agent
shall have received a true and complete copy df suder authorizing such Credit Extension.

Each Borrowing Notice or request for the issuarfc loetter of Credit with respect to each such @regtension shall constitute a
representation and warranty by the Borrower thatcdnditions contained in Sections 4.2.1, 4.22 34and 4.2.4 have been satisfied. Any
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Lender or Issuing Bank may require a duly completeahpliance certificate in substantially the forfrEahibit B as a condition to making a
Credit Extension.

ARTICLE V
REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to each Lerdeh Issuing Bank and the Agent as of each dfi€iClosing Date, (ii) the date of the
initial Credit Extension hereunder (if differenbin the Closing Date) and (iii) each date as reduieSection 4.2:

5.1. Existence and Standing. Each of the Borrowdris Subsidiaries is a corporation, partnersimghe case of Subsidiaries only) or limited
liability company duly and properly incorporatedavganized, as the case may be, validly existimg(tmthe extent such concept applies to
such entity) in good standing under the laws ofutsdiction of incorporation or organization ands all requisite authority to conduct its
business in each jurisdiction in which its businsssonducted.

5.2. Authorization and Validity. The Borrower hag tpower and authority and legal right to execuatk @eliver the Loan Documents and to
perform its obligations thereunder. The executiod delivery by the Borrower of the Loan Documentd the performance of its obligations
thereunder have been duly authorized by propergediogs, and the Loan Documents to which the Barasva party constitute legal, valid
and binding obligations of the Borrower enforceadgjainst the Borrower in accordance with their ggrexcept as enforceability may be
limited by (i) bankruptcy, insolvency, fraudulermtroveyances, reorganization or similar laws relatingr affecting the enforcement of
creditors' rights generally; (ii) general equitaptenciples (whether considered in a proceedingguity or at law) and (iii) requirements of
reasonableness, good faith and fair dealing.

5.3. No Conflict; Government Consent. Neither tkecaition and delivery by the Borrower of the LoamcDments, nor the consummation of
the transactions therein contemplated, nor compdiarith the provisions thereof will violate

(i) any law, rule, regulation, order, writ, judgnteimjunction, decree or award binding on the Bargo or any of its Subsidiaries or (ii) the
Borrower's or any Subsidiary's articles or cerdifecof incorporation, partnership agreement, éeatié of partnership, articles or certificate of
organization, by-laws, or operating agreement beiotnanagement agreement, as the case may bi), the(provisions of any indenture,
instrument or agreement to which the Borrower gr@fits Subsidiaries is a party or is subjectbgmvhich it, or its Property, is bound, or
conflict with, or constitute a default under, osu# in, or require, the creation or impositionamfy Lien in, of or on the Property of the
Borrower or a Subsidiary pursuant to the termsny, such indenture, instrument or agreement. Nerpmbnsent, adjudication, approval,
license, authorization, or validation of, or filingecording or registration with, or exemption by other action in respect of any governmental
or public body or authority, or any subdivisionraef, which has not been obtained by the Borroweamy of its Subsidiaries, is required to
be obtained by the Borrower or any of its Subsid&@im connection with the execution and deliverthe Loan Documents, the borrowings
under this Agreement, the payment and performaptbéBorrower of the
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Obligations or the legality, validity, binding effeor enforceability of any of the Loan Documents.

5.4. Financial Statements. The December 31, 2008atidated financial statements of the Borrower i&ubsidiaries included in the
Borrower's Form 10-K for the fiscal year ended Deber 31, 2003 and the March 31, 2004 consolidatech€ial statements of the Borrower
and its Subsidiaries included in the Borrower'snr@0-Q for the quarterly period ended March 31,£20€retofore delivered to the Agent and
the Lenders, in each case, were prepared in aguzedaith generally accepted accounting principhesfiect on the date such statements
prepared (except for the absence of footnotes abj@c to year end audit adjustments) and fairgspnt the consolidated financial condition
and operations of the Borrower and its Subsidiaatesich date and the consolidated results of tiparations for the period then ended.

5.5. Material Adverse Change. Since December 303 2Biere has been no change in the business,Bropendition (financial or otherwis:
or results of operations of the Borrower and itesSdiaries which could reasonably be expected e lsaaMaterial Adverse Effect (a "Mater
Adverse Change"), except for the Disclosed Mattgrsyided, however, that neither (i) any ratingsvdgrade applicable to the Indebtedness
of the Borrower or any of its Subsidiaries by Mosdyr S&P nor (ii) the Borrower's or any of its Sigharies' inability to place commercial
paper in the capital markets, shall, in and of thelves, be deemed events constituting a Materigerse Change.

5.6. Taxes. The Borrower and its Subsidiaries farttie best knowledge of the Borrower with respeantities acquired pursuant to the 1P
Acquisition and taxable periods ending on or beflareuary 1, 2003 for CILCORP and its subsidiaties)e filed all United States federal tax
returns and all other tax returns which are reguicebe filed and have paid all taxes due pursteasaid returns or pursuant to any assess
received by the Borrower or any of its Subsidigreesept in respect of such taxes, if any, as aimgbcontested in good faith and as to which
adequate reserves have been provided in accordaticAgreement Accounting Principles and as to Whio Lien exists (except as permit
by Section 6.13.1). The Internal Revenue Servieecoapleted audits of the United States federalnrectax returns filed by Union Electric
for all periods through the calendar taxable yealireg December 31, 1997 and by CIPSCO, Inc. fopadiods through the calendar taxable
year ending December 31, 1997. The Internal Rev&eueice has not completed audits of the Unite¢eStiederal income tax returns filed
the Borrower and its Subsidiaries for subsequenbge. No claims have been, or are being, asserithdrespect to such taxes that could
reasonably be expected to result in a Material Aslv&ffect and no liens have been filed with respmesuch taxes. The charges, accruals and
reserves on the books of the Borrower and its Slidrges in respect of any taxes or other governai@htarges are adequate.

5.7. Litigation and Contingent Obligations. Othiean the Disclosed Matters, there is no litigatantitration, governmental investigation,
proceeding or inquiry pending or, to the knowled§any of their officers, threatened against oeetiihg the Borrower or any of its
Subsidiaries which could, if determined adverselyhe Borrower or its Subsidiaries, reasonablyXyeeted to have a Material Adverse Ef
or which seeks to prevent, enjoin or delay the mgkif any Loans. Other than any liability incidém@any litigation, arbitration or proceeding
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which could not reasonably be expected to have @fidh Adverse Effect, the Borrower has no mater@itingent obligations not provided
for or disclosed in the financial statements ref@ro in Section 5.4.

5.8. Subsidiaries. Schedule 1 contains an acclisat all Subsidiaries of the Borrower as of thee of this Agreement, setting forth their
respective jurisdictions of organization and thecpatage of their respective capital stock or odvenership interests owned by the Borrower
or other Subsidiaries. All of the issued and ouditag shares of capital stock or other ownershigrasts of such Subsidiaries have been (to
the extent such concepts are relevant with respestich ownership interests) duly authorized asddd and are fully paid and nassessabl

5.9. ERISA. No ERISA Event has occurred or is reabty expected to occur that, when taken togetliter all other ERISA Events that have
occurred or are reasonably expected to occur, aealsbnably be expected to result in a Materialeksiy Effect.

5.10. Accuracy of Information. The information, éxits or reports furnished by the Borrower to thgefit or to any Lender in connection
with the negotiation of, or compliance with, theanoDocuments as of the date furnished do not coatay material misstatement of fact or
omit to state a material fact or any fact necessangake the statements contained therein not ausig.

5.11. Regulation U. Neither the Borrower nor anyt®Subsidiaries is engaged principally, or as oings important activities, in the business
of extending credit for the purpose, whether imratajiincidental or ultimate of buying or carryingmgin stock (as defined in Regulation U),
and after applying the proceeds of each Advancegimatock (as defined in Regulation U) constitless than 25% of the value of those
assets of the Borrower and its Subsidiaries whielsabject to any limitation on sale, pledge, or ather restriction hereunder.

5.12. Material Agreements. Neither the Borrower aoy Subsidiary is a party to any agreement orunstnt or subject to any charter or o
corporate restriction which could reasonably becetgd to have a Material Adverse Effect as desdgribelauses (i) and/or (iii) of the
definition thereof. Neither the Borrower nor anybSidliary is in default in the performance, obseoeaar fulfillment of any of the obligatior
covenants or conditions contained in (i) any agegnor instrument to which it is a party, whichaldf could reasonably be expected to have
a Material Adverse Effect or

(i) any agreement or instrument evidencing or goirey Indebtedness, which default could be readgreatpected to have a Material Adve
Effect.

5.13. Compliance With Laws. Except for the Discthséatters, the Borrower and its Subsidiaries hareied with all applicable statutes,
rules, regulations, orders and restrictions of dmyestic or foreign government or any instrumetytali agency thereof having jurisdiction
over the conduct of their respective businessdiseoownership of their respective Property which-compliance therewith could reasonably
be expected to result in a Material Adverse Effect.
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5.14. Ownership of Properties. On the date of Algireement, the Borrower and its Subsidiaries haaaditle (except for minor defects in
title that do not interfere with their ability t@educt their business as currently conducted atiliae such properties for the intended
purposes), free of all Liens other than those piehby Section 6.13, to all of the assets matéwitthe Borrower's business reflected in the
Borrower's most recent consolidated financial statets provided to the Agent, as owned by the Boeraamd its Subsidiaries.

5.15. Plan Assets; Prohibited Transactions. Thedaer is not an entity deemed to hold "plan asseiiin the meaning of 29 C.F.R. ss.
2510.3-101 of an employee benefit plan (as definefection 3(3) of ERISA) which is subject to Titlef ERISA or any plan (within the
meaning of Section 4975 of the Code), and assuthim@ccuracy of the representations and warramtéete in

Section 9.12 and in any assignment made pursud@gdtion 12.3.3, neither the execution of this A&grent nor the making of Loans
hereunder gives rise to a prohibited transactighiwithe meaning of Section 406 of ERISA or Sect8@5 of the Code.

5.16. Environmental Matters. In the ordinary cowftés business, the officers of the Borrower ¢desthe effect of Environmental Laws on
the business of the Borrower and its Subsidianethe course of which they identify and evaluabéeptial risks and liabilities accruing to the
Borrower due to Environmental Laws. On the basithisf consideration, the Borrower has concluded tither than the Disclosed Matters,
Environmental Laws cannot reasonably be expectbdve a Material Adverse Effect. Except for thedised Matters, and except with
respect to any other matters that, individuallynothe aggregate, could not reasonably be expéotegbult in a Material Adverse Effect,
neither the Borrower nor any Subsidiary has reckary notice to the effect that its operationsrarein material compliance with any of the
requirements of applicable Environmental Laws erthe subject of any federal or state investigatiesiuating whether any remedial action
is needed to respond to a release of any toxiapafddous waste or substance into the environment.

5.17. Investment Company Act. Neither the Borrom@r any Subsidiary is an "investment company" company "controlled" by an
"investment company", within the meaning of thedstiment Company Act of 1940, as amended.

5.18. Public Utility Holding Company Act; Securiiand Exchange Commission Authorization. The Boemw a "holding company" as st
term is defined in the Public Utility Holding CompaAct of 1935, as amended (together with all rutegulations and orders promulgated or
otherwise issued in connection therewith, the "1886). The Securities and Exchange Commissiomcicordance with the 1935 Act, has
issued an order authorizing (a) the incurrencehbyBorrower of shorterm Indebtedness in an aggregate principal amuoirto exceed at a
time $1,500,000,000 and (b) the issuance and gateebBorrower of capital stock, preferred stoastain other specified securities and long-
term Indebtedness in an aggregate principal anmmatrib exceed at any time $2,500,000,000, subje@rhong other things, the condition
all such Indebtedness be issued on or before Jyn20B7 and, in the case of short-term Indebtedmessire not later than 364 days
thereafter. An additional authorization from the&#ties and Exchange Commission will be necessaoyder for the Borrower, after June
30, 2007, to obtain any Advances under this Agregrf@ssuming the Facility Termination Date hasailmady occurred prior to such date

to incur or issue Indebtedness, including, witHonitation, Loans extended under this Agreement.
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5.19. Insurance. The Borrower maintains, and hasezheach Subsidiary to maintain, with financiattynd and reputable insurance
companies insurance on all their Property in sumbumts, subject to such deductibles and self-imagaetentions and covering such
properties and risks as is consistent with soursihiess practice.

5.20. No Default or Unmatured Default. No Defaulttmmatured Default has occurred and is continuing.
ARTICLE VI
COVENANTS

During the term of this Agreement, unless the RegliLenders shall otherwise consent in writing:

6.1. Financial Reporting. The Borrower will maimtafor itself and each Subsidiary, a system of anting established and administered in
accordance with generally accepted accounting iptes; and furnish to the Agent, and the Agentigir@mptly deliver to each of the
Lenders (it being agreed that the obligation ofBloerower to furnish the financial statements nefdrto in paragraphs 6.1.1 and 6.1.2 below
may be satisfied by the delivery of annual and tgulyrreports from Borrower to the Securities anatliange Commission on Forms KQand
10-Q containing such statements):

6.1.1 Within 65 days after the close of each figear, Borrower's audited financial statements aregh in accordance with Agreement
Accounting Principles on a consolidated basist&elf and its Subsidiaries, including balance shastof the end of such period, statemer
income and statements of cash flows, accompanidd)n audit report, unqualified as to scope, wationally recognized firm of
independent public accountants; (b) any managetetat prepared by said accountants, and (c) #icaté of said accountants that, in the
course of their examination necessary for theitifegation of the foregoing, they have obtainedkmmwledge of any Default, or if, in the
opinion of such accountants, any Default shalltesisting the nature and status thereof.

6.1.2 Within 45 days after the close of the firsee quarterly periods of each of its fiscal yetositself and its Subsidiaries, Borrower's
consolidated unaudited balance sheets as at the ofeeach such period and consolidated statero&imtsome and a statement of cash flows
for the period from the beginning of such fiscahwy® the end of such quarter, all certified afatmess of presentation, compliance with
Agreement Accounting Principles and consistencitdghief financial officer, controller or treasure

6.1.3 Together with the financial statements remflirnder Sections 6.1.1 and 6.1.2, a compliand#icate in substantially the form of

Exhibit B signed by its chief financial officer, mwoller or treasurer showing the calculations seaey to determine compliance with this
Agreement and stating that no Default or Unmatiethult exists, or if any Default or Unmatured Défaxists, stating the nature and status
thereof.
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6.1.4 As soon as possible and in any event witBiddys after the Borrower knows that any ERISA Eves occurred that, alone or together
with any other ERISA Events that have occurred]doeasonably be expected to result in liabilitytted Borrower, its Subsidiaries or any
Commonly Controlled Entity in an aggregate amoueeeding $25,000,000, a statement, signed by tie¢ fshancial officer, controller or
treasurer of the Borrower, describing said ERISA&ihand the action which the Borrower proposeake tvith respect thereto.

6.1.5 As soon as possible and in any event witBiddys after receipt by the Borrower, a copy ofafa) notice or claim to the effect that the
Borrower or any of its Subsidiaries is or may lable to any Person as a result of the releaseebBdirower, any of its Subsidiaries, or any
other Person of any toxic or hazardous waste atanbe into the environment, and (b) any notiegally any violation of any federal, state
or local environmental, health or safety law orulatjon by the Borrower or any of its Subsidiariesbjch, in either case, could reasonably be
expected to have a Material Adverse Effect.

6.1.6 Promptly upon becoming aware thereof, naifcEny upgrading or downgrading of the rating & Borrower's commercial paper, the
Borrower's senior unsecured debt or the First MagyégBonds by Moody's or S&P.

6.1.7 Such other information (including non-finaadnformation) as the Agent or any Lender may fitinme to time reasonably request.

6.2. Use of Proceeds and Letters of Credit. Thed®ear will, and will cause each Subsidiary to, thee proceeds of the Advances to repay
any and all amounts outstanding under the Existireglit Agreements and for general corporate puaseluding without limitation, for
working capital, commercial paper liquidity suppwaith respect to commercial paper issued by thed¥egr or its Subsidiaries, to fund loans
under and pursuant to the Money Pool Agreementbst@pay fees and expenses incurred in connectithntins Agreement. The Borrower
shall use the proceeds of Advances in compliante ali applicable legal and regulatory requiremeartd any such use shall not result in a
violation of any such requirements, including, with limitation, Regulation U and Regulation X, tBecurities Act of 1933, as amended, and
the Securities Exchange Act of 1934, as amendetifrenregulations promulgated thereunder. The Barshall use the Letters of Credit
general corporate purposes.

6.3. Notice of Default. Within five (5) Business y3aafter an Authorized Officer becomes aware thietbe Borrower will, and will cause
each Subsidiary to, give notice in writing to thenders of the occurrence of any Default or Unmaitirefault and, unless otherwise reported
to the Securities and Exchange Commission in thveoBe@r's filings under the Securities Exchange #fct934, of any other development,
financial or otherwise, which could reasonably kpezted to have a Material Adverse Effect.

6.4. Conduct of Business. The Borrower will, antl eause each Subsidiary to, carry on and condsidiusiness in substantially the same
manner and in substantially the same fields ofrprige as it is presently conducted or in a maondields of enterprise reasonably related
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thereto and do all things necessary to remain ialyrporated or organized, validly existing andt{te extent such concept applies to such
entity) in good standing as a domestic corporatiamtnership or limited liability company in itsrisdiction of incorporation or organization,
as the case may be, and maintain all requisiteoaititito conduct its business in each jurisdictionvhich its business is conducted.
Notwithstanding the foregoing, the Borrower is pothibited from the dissolution of any Inactive Sigliary or from the sale of ar
Subsidiary or assets pursuant to governmentalgudaigory order or pursuant to Section 6.11.

6.5. Taxes. The Borrower will, and will cause e&ctsidiary to, timely file complete and correct tédi States federal and applicable foreign,
state and local tax returns required by law andvplagn due all taxes, assessments and governméatgies and levies upon it or its income,
profits or Property, except those which are beimgtested in good faith by appropriate proceedimgsweith respect to which adequate
reserves have been set aside in accordance witreAgmt Accounting Principles.

6.6. Insurance. The Borrower will, and will causele Subsidiary to, maintain with financially souarttl reputable insurance companies
insurance on all their Property in such amountsjesui to such deductibles and self-insurance rietesitand covering such risks as is
consistent with sound business practice, and theoRer will furnish to any Lender upon request faflormation as to the insurance carried.

6.7. Compliance with Laws; Securities and ExchaBgmmission Authorization. (a) The Borrower will,dawill cause each Subsidiary to,
comply with all laws, rules, regulations, ordersitsy judgments, injunctions, decrees or awardstth it may be subject including, without
limitation, all Environmental Laws, except where flailure to do so, individually or in the aggremjatould not reasonably be expected to
result in a Material Adverse Effect.

(b) From time to time prior to the expiration oéthpproval of the Securities and Exchange Commmissigcribed in Section 5.18 with resp
to the Borrower's Indebtedness, so long as thig@ment remains in effect or the Obligations inalibyg the Borrower under or in connecti
herewith remain outstanding, the Borrower will abtan extension of such approval and the Borrowelt provide a notice to the Agent of
the receipt of such extension, which notice simalliide the expiration date of the most recent aggrand the total amount of Indebtednes
the Borrower authorized therein. The Borrower farthgrees not to request any Advance or permitaay to remain outstanding hereunder
in violation of the above mentioned Securities Bmdhange Commission approval or any conditionsetbfeias in effect from time to time.

6.8. Maintenance of Properties. Subject to Sediad, the Borrower will, and will cause each Sulasidto, do all things necessary to
maintain, preserve, protect and keep its Propextylin the operation of its business in good repairking order and condition (ordinary
wear and tear excepted), and make all necessargrapdr repairs, renewals and replacements sdatsHatsiness carried on in connection
therewith may be properly conducted at all times.

6.9. Inspection; Keeping of Books and Records. Brower will, and will cause each Subsidiary termit the Agent and the Lenders, by
their respective representatives and
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agents, to inspect any of the Property, books enaohial records of the Borrower and each Subsiditarexamine and make copies of the
books of accounts and other financial records @Bbrrower and each Subsidiary, and to discusaftaés, finances and accounts of the
Borrower and each Subsidiary with, and to be adivaseto the same by, their respective officersialh seasonable times and intervals as the
Agent or any Lender may designate. The Borrowelt Kbap and maintain, and cause each of its Sudrsédi to keep and maintain, in all
material respects, proper books of record and atéowvhich entries in conformity with Agreementdanting Principles shall be made of
all dealings and transactions in relation to thedpective businesses and activities. If a Defaasdtoccurred and is continuing, the Borrower,
upon the Agent's request, shall turn over copiemgfsuch records to the Agent or its represemstiv

6.10. Merger. The Borrower will not, nor will it pait any Subsidiary to, merge or consolidate witlinbo any other Person, except (i) any
Subsidiary may merge or consolidate with the Boawoifithe Borrower is the corporation surviving kunerger, (ii) any Subsidiary may
merge or consolidate with any other Subsidiaryyjoled that the Borrower's aggregate direct and@udiownership interest in the survivor
thereof shall not be less than the greater of thedsver's direct and indirect ownership interessuigch Subsidiaries prior to such merger, and
(iii) the Borrower or any Subsidiary may merge onsolidate with any other Person if (a) such Pevgas organized under the laws of the
United States of America or one of its States dmdhe Borrower or such Subsidiary is the corporasurviving such merger; provided that,
in each case, after giving effect thereto, no Diefaill be in existence.

6.11. Sale of Assets. The Borrower will not, noll Wwipermit any Subsidiary to, lease, sell or othise dispose of its Property to any other
Person, except:

6.11.1 Sales of electricity, natural gas, emissmeslits and other commodities in the ordinary sewf business.
6.11.2 A disposition of assets by a SubsidianhtoBorrower or another Subsidiary or by the Bornotwea Subsidiary.

6.11.3 A disposition of obsolete property, propenylonger used in the business of the Borrowéisdubsidiaries or other assets in the
ordinary course of business of the Borrower or @ualgsidiary.

6.11.4 The transfer pursuant to a requirementwmlaany regulatory authority having jurisdictiaf,functional and/or operational control of
(but not of title to) transmission facilities ofetfBorrower or its Subsidiaries to an Independeste3y Operator, Regional Transmission
Organization or to some other entity which has oespbility for operating and planning a regionansmission system.

6.11.5 Pursuant to transactions in connection thighPeno Creek Project.

6.11.6 Leases, sales or other dispositions ofrapdtty that, together with all other Property lué Borrower and its Subsidiaries previously
leased, sold or disposed of (other than dispositatherwise permitted by this Section 6.11) sieeGlosing Date, do not constitute Property
which represents more than thirty-five percent (35%the
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Consolidated Tangible Assets of the Borrower aslavba shown in the consolidated financial statemefnthe Borrower and its Subsidiaries
as at the end of the fiscal year ending immedigialy to the date of such lease, sale or othgradision.

6.12. Indebtedness of Project Finance Subsididrigestments in Project Finance Subsidiaries; Asitjons. Neither the Borrower nor any
Subsidiary shall be directly or indirectly, primigiror secondarily, liable for any Indebtednessmy ather form of liability, whether direct,
contingent or otherwise, of a Project Finance Sliasy nor shall the Borrower or any Subsidiary pdevany guarantee of the Indebtedness,
liabilities or other obligations of a Project FimanSubsidiary. The Borrower will not, nor will iepmit any Subsidiary to, make or suffer to
exist Investments in Project Finance Subsidianesxicess of $100,000,000 in the aggregate at avey ihe Borrower will not, nor will it
permit any Subsidiary to, consummate any Acquisitither than an Acquisition (a) which is consummate a non-hostile basis approved by
a majority of the board of directors or other gmieg body of the Person being acquired; and (bktwimvolves the purchase of a business
line similar, related, complementary or incidertathat of the Borrower and its Subsidiaries athefClosing Date unless the purchase price
therefor is less than or equal to (i) $10,000,0@® wespect thereto or (i) $50,000,000 when tatogrether with all other Acquisitions
consummated during the term of this Agreement whizimot otherwise satisfy the conditions descriteolve in this clause (b), and, as of the
date of such Acquisition and after giving effectrgto, no Default or Unmatured Default shall exist.

6.13. Liens. The Borrower will not, nor will it peit any Subsidiary (other than a Project Finandes®liary) to, create, incur, or suffer to
exist any Lien in, of or on the Property of the Baover or any of its Subsidiaries, except:

6.13.1 Liens, if any, securing (a) the Loans ameoObligations hereunder and (b) the "Loans" ahdrd'Obligations" under (and as defined
in) the Five-Year Credit Agreement.

6.13.2 Liens for taxes, assessments or governmamaades or levies on its Property if the samel siodlat the time be delinquent or theree
can be paid without penalty, or are being conteistegbod faith and by appropriate proceedings anavhich adequate reserves in accord:
with Agreement Accounting Principles shall haverbset aside on its books.

6.13.3 Liens imposed by law, such as landlordsjensarners’, carriers', warehousemen's and meshkis and other similar liens arising
the ordinary course of business which secure payofesbligations not more than 60 days past dushich are being contested in good faith
by appropriate proceedings and for which adequesgerves in accordance with Agreement AccountingcRries shall have been set aside on
its books.

6.13.4 Liens arising out of pledges or depositseunebrker's compensation laws, unemployment insiaold age pensions, or other social
security or retirement benefits, or similar lediia.
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6.13.5 Liens existing on the date hereof and desdrin Schedule 2.
6.13.6 Deposits securing liability to insurancerieais under insurance or self-insurance arrangesment

6.13.7 Deposits or accounts to secure the perfazenahbids, trade contracts or obligations (othantfor borrowed money), vendor and
service provider arrangements, leases, statutdigyations, surety and appeal bonds, performancé$and other obligations of a like nature
incurred in the ordinary course of business.

6.13.8 Easements, reservations, rights-of-wayrictishs, survey exceptions and other similar enotances as to real property of the
Borrower and its Subsidiaries which customarilysexin properties of corporations engaged in sinaitivities and similarly situated and
which do not materially interfere with the condoéthe business of the Borrower or such Subsidianducted at the property subject ther

6.13.9 Liens arising out of judgments or awardsexaeeding $50,000,000 in the aggregate with rédpeehich appeals are being diligently
pursued, and, pending the determination of suckappsuch judgments or awards having been efédgtstayed.

6.13.10 Liens created pursuant to the Existingigies securing the First Mortgage Bonds; provithed the Liens of such Existing
Indentures shall extend only to the property ofddgnElectric and CIPS (including, to the extent aggtlle, after acquired property) that is or
would be covered by the Liens of the Existing Irtde®s as in effect on the date hereof covered bly kiens.

6.13.11 Liens incurred in connection with the P@€neek Project.

6.13.12 Liens existing on any capital assets of@ulysidiary of the Borrower at the time such Subsjdbecomes a Subsidiary and not
created in contemplation of such event.

6.13.13 Liens on any capital assets securing ledeless incurred or assumed for the purpose ofdingror refinancing all or any part of the
cost of acquiring or constructing such asset; ghedithat such Lien attaches to such asset condyrreith or within eighteen (18) months
after the acquisition or completion or constructibereof.

6.13.14 Liens existing on any capital assets of@ulysidiary of the Borrower at the time such Subsjds merged or consolidated with or
into the Borrower or any Subsidiary and not createctbntemplation of such event.

6.13.15 Liens existing on any assets prior to ttipisition thereof by the Borrower or any Subsigliand not created in contemplation
thereof; provided that such Liens do not encumbgradher property or assets.

6.13.16 Liens (a) on the capital stock of CILCO andhe assets of CILCO and any other SubsidiaIbEORP existing on the date hereof
and/or (b) created pursuant
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to the Existing CILCO Indenture securing First Marge Bonds; provided that the Liens of such Exgs@iLCO Indenture shall extend only
to the property (including, to the extent applieglafter acquired property) that is covered byltieas of the Existing CILCO Indenture as in
effect on the date hereof.

6.13.17 Undetermined Liens and charges incideatebnstruction.

6.13.18 Liens on Property or assets of a Subsidaigvor of the Borrower or a Subsidiary that igedtly or indirectly wholly owned by the
Borrower.

6.13.19 Subject and pursuant to the IP Acquisitigens (a) on the assets of IP and any subsidifiy existing as of the IP Acquisition
and/or (b) created pursuant to the Existing IP hbalee securing First Mortgage Bonds; provided thatLiens of such Existing IP Indenture
shall extend only to the property (including, te #ixtent applicable, after acquired property) ithabvered by the Liens of the Existing IP
Indenture as in effect on the date of the IP Adtjais

6.13.20 Liens arising out of the refinancing, esten, renewal or refunding of any Indebtednessreechy any Lien permitted by any of
Section 6.13.10 through 6.13.19; provided thas(@h Indebtedness is not secured by any additassats, and (b) the amount of such
Indebtedness secured by any such Lien is not inetka

6.13.21 From and after the IP Acquisition, any ksiexisting on any assets of IP or any of its sués&s or related trusts related to the lllinois
Power Special Purpose Trust Transitional FundingsiTNotes, Series 1998-1.

6.14. Affiliates. The Borrower will not, and willah permit any Subsidiary to, enter into any tratisadincluding, without limitation, the
purchase or sale of any Property or service) withmake any payment or transfer to, any Affiliatéhér than the Borrower and its
Subsidiaries) except in the ordinary course ofiess and pursuant to the reasonable requiremetite Borrower's or such Subsidiary's
business and, except to the extent that the temchg@nsideration of any such transaction are maddéimited or otherwise subject to
conditions imposed by any regulatory or governnierly, upon fair and reasonable terms no less fal@ta the Borrower or such
Subsidiary than the Borrower or such Subsidiaryld@lbtain in a comparable arm's-length transaction.

6.15. Financial Contracts. The Borrower will nady mvill it permit any Subsidiary, to, enter into @main liable upon any Rate Management
Transactions except for those entered into in théary course of business for bona fide hedgingppses and not for speculative purposes.

6.16. Subsidiary Covenants. The Borrower will raotgl will not permit any Subsidiary other than aj@bFinance Subsidiary to, create or
otherwise cause to become effective any conseesgaimbrance or restriction of any kind on the gbdf any Subsidiary other than a Proj
Finance Subsidiary (i) to pay dividends or make atter distribution on its common stock, (ii) toymmy Indebtedness or other obligation
owed to the Borrower or any other Subsidiary, iyt make loans or advances or other Investmientise Borrower or any other Subsidiary,
in each case, other than (a) restrictions and tiondiimposed by law or by this
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Agreement or the Five-Year Credit Agreement, (Sjrietions and conditions existing on the date bkoe, to the best knowledge of the
Borrower, as of and resulting from the IP Acqusitiin each case as identified on Schedule 3 (withiving effect to any amendment or
modification expanding the scope of any such retstr or condition), (c) restrictions on dividenais the capital stock of Union Electric
entered into in connection with future issuancesulifordinated capital income securities, to therexthe same are not more restrictive than
those benefiting the holders of Union Electric'sting 7.69% Subordinated Capital Income Securif@psrestrictions and conditions in
agreements or arrangements entered into by (1jriel&mnergy, Inc. regarding the payment of dividemd the making of other distributions
with respect to shares of its capital stock orGajeway Energy WGK Project, L.L.C., in each cas&éhaut giving effect to any amendment
modification expanding the scope of any such ret#tri or condition, and (e) customary restrictiansl conditions contained in agreements
relating to the sale of a Subsidiary pending swadb, provided that such restrictions and conditiymgly only to the Subsidiary that is to be
sold and such sale is permitted hereunder.

6.17. Leverage Ratio. The Borrower will not perthi¢ ratio of (i) Consolidated Indebtedness toGidnsolidated Total Capitalization of any
of the Borrower, CIPS, Union Electric, CILCO ormifin and after the date that is six (6) months dftedP Acquisition, IP to be greater than
0.60 to 1.00 at any time.

ARTICLE VII
DEFAULTS
The occurrence of any one or more of the followemgnts shall constitute a Default:

7.1. Any representation or warranty made or deemade by or on behalf of the Borrower or any ofStbsidiaries to the Lenders, the Issi
Banks or the Agent under or in connection with thigeement, any Credit Extension, or any certiicat information delivered in connection
with this Agreement or any other Loan DocumentIdimaffalse in any material respect on the datef athich made or deemed made.

7.2. Nonpayment of (i) principal of any Loan wharedor (ii) interest upon any Loan or any Facifige or other Obligations under any of the
Loan Documents within five (5) Business Days afigch interest, fee or other Obligation becomes due.

7.3. The breach by the Borrower of any of the teomgrovisions of
Section 6.2, 6.3, 6.9, 6.10, 6.11, 6.12, 6.13, 65145, 6.16 or 6.17.

7.4. The breach by the Borrower (other than a bredtdch constitutes a Default under another Sedaifahis Article VII) of any of the terms
or provisions of this Agreement which is not reneeivithin fifteen (15) days after the earlier t@worcof (i) written notice from the Agent or
any Lender to the Borrower or (ii) an Authorizedi€dr otherwise becoming aware of any such breach.

7.5. Failure of the Borrower or any of its Subsiidia (other than Project Finance Subsidiariesiiowhen due any Material Indebtedness; or
the default by the Borrower or any of its Subsigisi(other than Project Finance Subsidiaries) énprformance (beyond the

49



applicable grace period with respect thereto, y)ai any term, provision or condition containedaimy Material Indebtedness Agreement, or
any other event shall occur or condition exist éptdor, from and after the date of the IP Acqiosit a "Triggering Event" under IP's 11 1/
Mortgage Bonds due 2010 which does not also causeent of default thereunder), the effect of whdelfault, event or condition is to cause,
or to permit the holder(s) of such Material Indelntess or the lender(s) under any Material Indelgtssigreement to cause, such Material
Indebtedness to become due prior to its statedrityatur any commitment to lend under any Materiadébtedness Agreement to be
terminated prior to its stated expiration dateaoy Material Indebtedness of the Borrower or anigsoBubsidiaries (other than Project
Finance Subsidiaries) shall be declared to be ddgayable or required to be prepaid or repurchéstbder than by a regularly scheduled
payment) prior to the stated maturity thereof (gctom and after the date of the IP Acquisitionthe case of or related to a "Triggering
Event" under IP's 11 1/2% Mortgage Bonds due 204i@hwdoes not also cause an event of default thelex); or the Borrower or any of its
Subsidiaries (other than Project Finance Subsatashall not pay, or admit in writing its inahjltb pay, its debts generally as they become
due; provided that no Default shall occur undes Section 7.5 as a result of (i) any notice of mtdny prepayment delivered by the Borrower
or any Subsidiary with respect to any Indebtedn@séi) any voluntary sale of assets by the Boowr any Subsidiary permitted hereunder
as a result of which any Indebtedness secured diy assets is required to be prepaid.

7.6. The Borrower or any of its Subsidiaries (ottii@n Project Finance Subsidiaries) shall (i) heverder for relief entered with respect to it
under the Federal bankruptcy laws as now or heneifteffect, (i) make an assignment for the béroéfcreditors, (iii) apply for, seek,
consent to, or acquiesce in, the appointment etaiver, custodian, trustee, examiner, liquidataimilar official for it or any Substantial
Portion of its Property, (iv) institute any proceegiseeking an order for relief under the Fedeaalkdbuptcy laws as now or hereafter in effect
or seeking to adjudicate it a bankrupt or insolyenseeking dissolution, winding up, liquidatisaprganization, arrangement, adjustment or
composition of it or its debts under any law reigtto bankruptcy, insolvency or reorganizationadief of debtors or fail to file an answer or
other pleading denying the material allegationarof such proceeding filed against it, (v) take emgporate or partnership action to authorize
or effect any of the foregoing actions set forthhis Section 7.6, (vi) fail to contest in goodtfieany appointment or proceeding described in
Section 7.7, or (vii) become unable, admit in wgtits inability or fail generally to pay its delats they become due.

7.7. Without the application, approval or consdrthe Borrower or any of its Subsidiaries (otharttProject Finance Subsidiaries), a
receiver, trustee, examiner, liquidator or simdéicial shall be appointed for the Borrower or asfyits Subsidiaries or any Substantial
Portion of its Property, or a proceeding descrilne8ection 7.6(iv) shall be instituted against Baerower or any of its Subsidiaries and such
appointment continues undischarged or such proegextintinues undismissed or unstayed for a peffiéd consecutive days.

7.8. Any court, government or governmental agemafl ondemn, seize or otherwise appropriate, ke taistody or control of, all or any
portion of the Property of the Borrower and its Sidtaries (other than Project Finance Subsidiakdsth, when taken together with all other
Property of the Borrower and its Subsidiaries stdemned, seized, appropriated, or taken
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custody or control of, during the twelveenth period ending with the month in which anytsaction occurs, constitutes a Substantial Pol

7.9. The Borrower or any of its Subsidiaries (ottt@n Project Finance Subsidiaries) shall fail with5 days to pay, bond or otherwise
discharge one or more (i) judgments or ordersifertayment of money in excess of $25,000,000 fetjuivalent thereof in currencies other
than Dollars) in the aggregate (net of any amoawered by insurance), or (i) nonmonetary judgmemtsrders which, individually or in the
aggregate, could reasonably be expected to havaterisl Adverse Effect, which judgment(s), in angls case, is/are not stayed on appeal or
otherwise being appropriately contested in gooith fai

7.10. An ERISA Event shall have occurred thath@ dpinion of the Required Lenders, when takenttegevith all other ERISA Events that
have occurred, could reasonably be expected tdt insaMaterial Adverse Effect.

7.11. Nonpayment by the Borrower or any Subsidfatler than Project Finance Subsidiary) of any Réa@agement Obligation, in a
notional amount of $25,000,000 or more, when dua@breach by the Borrower or any Subsidiary (othan Project Finance Subsidiary) of
any term, provision or condition contained in argt&RManagement Transaction or any transactioneotyfhe described in the definition of
"Rate Management Transactions," whether or notL.@mgler or Affiliate of a Lender is a party thereto.

7.12. Any Change in Control shall occur.

7.13. The Borrower or any of its Subsidiaries sfialbe the subject of any proceeding or investtgapertaining to the release by the
Borrower, any of its Subsidiaries or any other Bersf any toxic or hazardous waste or substancetli environment, or (ii) violate any
Environmental Law, which, in the case of an evesstadibed in clause (i) or clause (i), has resultdihbility to the Borrower or any of its
Subsidiaries in an amount equal to $50,000,000arenwhich liability is not paid, bonded or otheswidischarged within 45 days or which is
not stayed on appeal and being appropriately ctattés good faith.

7.14. Any Loan Document shall fail to remain inlfioirce or effect or any action shall be taken iszdntinue or to assert the invalidity or
unenforceability of any Loan Document.

ARTICLE VI
ACCELERATION, WAIVERS, AMENDMENTS AND REMEDIES

8.1. Acceleration. If any Default described in $&tf7.6 or 7.7 occurs with respect to the Borrowleg, obligations of the Lenders to make
Loans and of the Issuing Banks to issue Lettef@retlit hereunder shall automatically terminate tnedObligations shall immediately
become due and payable without any election oomaan the part of the Agent, any Issuing Bank grlaender. If any other Default occurs,
the Required Lenders (or the Agent with the consétite Required Lenders) may terminate or suspleadbligations of the Lenders to m:
Loans and of the Issuing Banks to issue LetteGretlit hereunder, or declare the Obligations tdieand payable, or both, whereupon the
Obligations shall become
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immediately due and payable, without presentmasrahd, protest or notice of any kind, all of whibh Borrower hereby expressly waives.

If, after acceleration of the maturity of the Oldlipns or termination of the obligations of the ers to make Loans and of the Issuing Banks
to issue Letters of Credit hereunder as a resuhgfDefault (other than any Default as descrilbe8dction 7.6 or 7.7 with respect to the
Borrower) and before any judgment or decree forptingment of the Obligations due shall have beeaiobtl or entered, the Required Len

(in their sole discretion) shall so direct, the Agshall, by notice to the Borrower, rescind andudrsuch acceleration and/or termination.

8.2. Amendments. Subject to the provisions of $astion 8.2, the Required Lenders (or the Agertt thie consent in writing of the Required
Lenders) and the Borrower may enter into agreensrgplemental hereto for the purpose of adding adifying any provisions to the Loan
Documents or changing in any manner the rightb@fienders or the Borrower hereunder or thereuodesmiving any Default hereunder or
thereunder; provided, however, that no such supgiéah agreement shall, without the consent offate Lenders (or, in the case of Section
8.2.2, all affected Lenders):

8.2.1 Extend the final maturity of any Revolvingdmor LC Disbursement or postpone any paymentin€ipal of any Revolving Loan or L
Disbursement or forgive all or any portion of thinpipal amount thereof, or reduce the rate ormtihe time of payment of interest or fees
thereon (other than a waiver of the applicatiothefdefault rate of interest pursuant to Sectidd hereof).

8.2.2 Extend the final maturity of any Competitivean or postpone any regularly scheduled paymeptio€ipal of any Competitive Loan or
forgive all or any portion of the principal amouhereof, or reduce the rate or extend the timeagfient of interest or fees thereon (other

a waiver of the application of the default ratérmérest pursuant to

Section 2.14 hereof).

8.2.3 Waive any condition set forth in Section 4e2juce the percentage specified in the definitioRequired Lenders or any other
percentage of Lenders specified to be the Pro Sadae in this Agreement to act on specified matieesmend the definition of "Pro Rata
Share".

8.2.4 Extend the Facility Termination Date, or reglthe amount or extend the payment date for, #medatory payments required under
Section 2.2, or increase the amount of the Comnmitrofany Lender hereunder, or permit the Borroteeassign its rights or obligations
under this Agreement or change Section 2.15 o4 208a manner that would alter the pro rata shasingayments or reduction of
commitments required thereby.

8.2.5 Amend this Section 8.2.

No amendment of any provision of this Agreemerdtieg to the Agent, any Issuing Bank or the Swimgliender shall be effective withc
the written consent of the Agent, such Issuing Banthe Swingline Lender, as the case may be. TdenAmay waive payment of the fee
required under Section 12.3.3 without obtainingdbesent of any other party to this Agreement.
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Notwithstanding the foregoing, any provision ofstligreement may be amended by an agreement imgvgtitered into by the Borrower, t
Required Lenders and the Agent if (i) by the teahsuch agreement any remaining Commitment of ¢&cliler not consenting to the
amendment provided for therein shall terminate upereffectiveness of such amendment and (ii)atithe such amendment becomes
effective, each Lender not consenting thereto vesgpayment in full of the principal of and intdrascrued on each Advance made by it and
all other amounts owing to it or accrued for its@mt under this Agreement.

8.3. Preservation of Rights. No delay or omissibthe Lenders, the Agent or the Issuing Banks &r&sge any right under the Loan
Documents shall impair such right or be constraelet a waiver of any Default or an acquiescenceiheand the making of a Credit
Extension notwithstanding the existence of a DéfauUnmatured Default or the inability of the Bowrer to satisfy the conditions precedent
to such Credit Extension shall not constitute aayver or acquiescence. Any single or partial exercif any such right shall not preclude
other or further exercise thereof or the exercfsgny other right, and no waiver, amendment or otlaeiation of the terms, conditions or
provisions of the Loan Documents whatsoever stealldlid unless in writing signed by, or by the Agetith the consent of, the requisite
number of Lenders required pursuant to Sectiona@,then only to the extent in such writing spealfy set forth. All remedies contained in
the Loan Documents or by law afforded shall be dative and all shall be available to the Agent, i§siing Banks and the Lenders until all
of the Obligations have been paid in full.

ARTICLE IX
GENERAL PROVISIONS

9.1. Survival of Representations. All representatiand warranties of the Borrower contained in Agseement shall survive the making of
the Credit Extensions herein contemplated.

9.2. Governmental Regulation. Anything containethisa Agreement to the contrary notwithstandinglLeader shall be obligated to extend
credit to the Borrower in violation of any limitati or prohibition provided by any applicable statat regulation.

9.3. Headings. Section headings in the Loan Doctsreme for convenience of reference only, and stalhovern the interpretation of any of
the provisions of the Loan Documents.

9.4. Entire Agreement. The Loan Documents emboeetitire agreement and understanding among theBery the Agent and the Lenders
and supersede all prior agreements and understgndinong the Borrower, the Agent, the Issuing Bamicsthe Lenders relating to the
subject matter thereof other than those containele fee letter described in Section 10.13 whidilsurvive and remain in full force and
effect during the term of this Agreement.

9.5. Several Obligations; Benefits of this Agreetm@&he respective obligations of the Lenders ard$buing Banks hereunder are several
and not joint and no Lender or Issuing
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Bank shall be the partner or agent of any othergpito the extent to which the Agent is authorimedct as such). The failure of any Lender
or any Issuing Bank to perform any of its obligadiereunder shall not relieve any other Lendangrissuing Bank from any of its
obligations hereunder. This Agreement shall natdoestrued so as to confer any right or benefit ugnonPerson other than the parties to this
Agreement and their respective successors andnasgipvided, however, that the parties heretoesgly agree that each Arranger shall
enjoy the benefits of the provisions of Sectiorg 9.10 and 10.11 to the extent specifically sehftherein and shall have the right to enforce
such provisions on its own behalf and in its owmaao the same extent as if it were a party toAlgiseement.

9.6. Expenses; Indemnification. (i) The Borrowealsheimburse the Agent and each Arranger for @agonable costs, internal charges and
out-of-pocket expenses (including reasonable at@mrand paralegals' fees and time charges ohatterfor the Agent, which attorneys may
be employees of the Agent and expenses of anddeesher advisors and professionals engaged bAgsat or such Arranger) paid or
incurred by the Agent or such Arranger in connectidgth the investigation, preparation, negotiatidacumentation, execution, delivery,
syndication, distribution (including, without linaition, via the internet), review, amendment, maodiion and administration of the Loan
Documents. The Borrower also agrees to reimbueségent, each Arranger, the Issuing Banks and @mlérs for any costs, internal char
and out-of-pocket expenses (including attorneyd'maralegals’ fees and time charges and expens¢®ofeys and paralegals for the Agent,
such Arranger, the Issuing Banks and the Lendershnattorneys and paralegals may be employedsofigent, such Arranger, the Issuing
Banks or the Lenders) paid or incurred by the Agemth Arranger, any Issuing Bank or any Lendainnection with the collection and
enforcement of the Loan Documents.

(i) The Borrower hereby further agrees to indemife Agent, each Arranger, each Issuing Bank, eadder, their respective affiliates, and
each of their directors, officers and employeesregall losses, claims, damages, penalties, judd¢snéabilities and expenses (including,
without limitation, all expenses of litigation orgparation therefor whether or not the Agent, amaAger, any Issuing Bank, any Lender or
any affiliate is a party thereto, and all attorrieysl paralegals' fees, time charges and expehs¢®meys and paralegals of the party see
indemnification, which attorneys and paralegals magnay not be employees of such party seekingnimifgcation) which any of them may
pay or incur arising out of or relating to this &gment, the other Loan Documents, the transactiomemplated hereby or the direct or
indirect application or proposed application of freceeds of any Loan hereunder except to the etttatthey have resulted, as determine

a final non-appealable judgment by a court of camptgurisdiction, from the gross negligence odfwilmisconduct of the party seeking
indemnification. The obligations of the Borrowerdean this Section 9.6 shall survive the terminatbthis Agreement.

(iii)To the extent that the Borrower fails to payysamount required to be paid by it to the Ageme, Arrangers, any Issuing Bank or the
Swingline Lender under paragraph (i) or (ii) ofstiection, each Lender severally agrees to pawetdgent, the Arrangers, such Issuing B
or the Swingline Lender, as the case may
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be, such Lender's Pro Rata Share (determinedthe time that the applicable unreimbursed expengedemnity payment is sought) of such
unpaid amount; provided that the unreimbursed esgen indemnified loss, claim, damage, liabilityrelated expense, as the case may be,
was incurred by or asserted against the AgentAttengers or the Swingline Lender in its capac#ysach.

9.7. Numbers of Documents. All statements, notickrsing documents, and requests hereunder shalrbished to the Agent with sufficient
counterparts so that the Agent may furnish oneth ®f the Lenders, to the extent that the Ageatrdenecessary.

9.8. Accounting. Except as provided to the conttasein, all accounting terms used in the calootatif any financial covenant or test shall
be interpreted and all accounting determinatiomeuraer in the calculation of any financial covenamtest shall be made in accordance with
Agreement Accounting Principles. If any changegénerally accepted accounting principles are hereedquired or permitted and are
adopted by the Borrower or any of its Subsidiawéh the agreement of its independent certifiedlipudiccountants and such changes resi
a change in the method of calculation of any offith@ncial covenants, tests, restrictions or staaglaerein or in the related definitions or
terms used therein ("Accounting Changes"), theigmtereto agree, at the Borrower's request, & @b negotiations, in good faith, in or
to amend such provisions in a credit neutral masoeas to reflect equitably such changes with #wred result that the criteria for evalua
the Borrower's and its Subsidiaries' financial dbod shall be the same after such changes alf shanges had not been made; provided,
however, until such provisions are amended in amaareasonably satisfactory to the Agent and trguRed Lenders, no Accounting Chai
shall be given effect in such calculations. Inélvent such amendment is entered into, all refeseimcthis Agreement to Agreement
Accounting Principles shall mean generally accepmmbunting principles as of the date of such ammemd. Notwithstanding the foregoing,
all financial statements to be delivered by therBaer pursuant to Section 6.1 shall be preparestaordance with generally accepted
accounting principles in effect at such time.

9.9. Severability of Provisions. Any provision inyaLoan Document that is held to be inoperativesniarceable, or invalid in any jurisdicti
shall, as to that jurisdiction, be inoperative, nfoeceable, or invalid without affecting the renmiaim provisions in that jurisdiction or the
operation, enforceability, or validity of that pisn in any other jurisdiction, and to this end grovisions of all Loan Documents are
declared to be severable.

9.10. Nonliability. The relationship between ther®aver on the one hand and the Lenders and thetAyetine other hand shall be solely that
of borrower and lender. Neither the Agent, any Ager, any Issuing Bank nor any Lender shall hayefidaciary responsibilities to the
Borrower. Neither the Agent, any Arranger, any isguBank nor any Lender undertakes any responsiltdithe Borrower to review or

inform the Borrower of any matter in connectioniwéiny phase of the Borrower's business or opesatitime Borrower agrees that neither the
Agent, any Arranger, any Issuing Bank nor any Lersthall have liability to the Borrower (whether sdling in tort, contract or otherwise) for
losses suffered by the Borrower in connection vatigsing out of, or in any way related to, the sactions contemplated and the relationship
established by the Loan Documents, or any act,siamnior event occurring in connection therewitHess it is determined in a final non-
appealable judgment by a court of
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competent jurisdiction that such losses resultethfthe gross negligence or willful misconduct df garty from which recovery is sought.
Neither the Borrower, the Agent, any Arranger, &suing Bank nor any Lender shall have any liabikith respect to, and each of the Ag
each Arranger, each Issuing Bank, each LendertenBarrower hereby waives, releases and agreds sae for, any special, indirect,
consequential or punitive damages suffered bydbimection with, arising out of, or in any wayateld to the Loan Documents or the
transactions contemplated thereby.

9.11. Confidentiality. Each Lender and each Isstdagk agrees to hold any confidential informatidmich it may receive from the Borrower
pursuant to this Agreement in confidence, exceptifeclosure (i) to its Affiliates and to other Laars or Issuing Banks and their respective
Affiliates, for use solely in connection with thansactions contemplated hereby, (ii) to legal seraccountants, and other professional
advisors to such Lender or Issuing Bank or to a3fieree, in each case which have been informeal the tconfidential nature of such
information, for use solely in connection with tin@nsactions contemplated hereby, (iii) to regulatifficials having jurisdiction over it,

(iv) to any Person as required by law, regulat@riegal process, (v) to any Person in connectiith any legal proceeding to which such
Lender or Issuing Bank is a party, (vi) to suchders or Issuing Bank's direct or indirect conwattounterparties in swap agreements or to
legal counsel, accountants and other professiaha$ars to such counterparties, in each case wiavie been informed as to the confidential
nature of such information, (vii) permitted by Sent12.4 and (viii) to rating agencies if requestedequired by such agencies in connection
with a rating relating to the Advances hereunder.

9.12. Lenders Not Utilizing Plan Assets. Each Leratel Designated Lender represents and warraritasha of the consideration used by
such Lender or Designated Lender to make its Loanstitutes for any purpose of ERISA or

Section 4975 of the Code assets of any "plan” fisatkin Section 3(3) of ERISA or Section 4975 lné Code and the rights and interests of
such Lender or Designated Lender in and under tia@ IDocuments shall not constitute such "plan asseder ERISA.

9.13. Nonreliance. Each Lender hereby represeatsttis not relying on or looking to any marginck (as defined in Regulation U) as
collateral in the extension or maintenance of tteglit provided for herein.

9.14. Disclosure. The Borrower and each Lenderesuth Issuing Bank hereby acknowledge and agreedcatLender, each Issuing Bank
and their Affiliates from time to time may hold iestments in, make other loans to or have othetigakhips with the Borrower and its
Affiliates.

9.15. USA Patriot Act. Each Lender and each IssBiagk hereby notifies the Borrower that pursuarthtorequirements of the USA Patriot
Act, it is required to obtain, verify and recordarmation that identifies the Borrower, which infeation includes the name and address of the
Borrower and other information that will allow sucender to identify the Borrower in accordance wighrequirements.
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ARTICLE X
THE AGENT

10.1. Appointment; Nature of Relationship. JPMCRBéseby appointed by each of the Lenders and efdtle dssuing Banks as its contract
representative (herein referred to as the "Agdmtgunder and under each other Loan Document,aaidad the Lenders and the each of the
Issuing Banks irrevocably authorizes the Agentdioas the contractual representative of such Leadérsuch Issuing Bank with the rights
and duties expressly set forth herein and in therdtoan Documents. The Agent agrees to act asauthactual representative upon the
express conditions contained in this Article

X. Notwithstanding the use of the defined term "Agéit is expressly understood and agreed thaftjent shall not have any fiduciary
responsibilities to any Lender or any Issuing Bagpkeason of this Agreement or any other Loan Dantrand that the Agent is merely
acting as the contractual representative of theleenand the Issuing Banks with only those dutieara expressly set forth in this Agreement
and the other Loan Documents. In its capacity ad #mders' and the Issuing Banks' contractual sepitative, the Agent (i) does not hereby
assume any fiduciary duties to any of the Lendeth®Issuing Banks, (ii) is a "representativetta Lenders and the Issuing Banks within
the meaning of the term "secured party" as defingde New York Uniform Commercial Code and (ig)acting as an independent contrau
the rights and duties of which are limited to thegpressly set forth in this Agreement and the oitlo@n Documents. Each of the Lenders
and the Issuing Banks hereby agrees to asserairo against the Agent on any agency theory or dngraheory of liability for breach of
fiduciary duty, all of which claims each Lender élgy waives.

10.2. Powers. The Agent shall have and may exesciske powers under the Loan Documents as are gadlgidelegated to the Agent by the
terms of each thereof, together with such poweeraseasonably incidental thereto. The Agent stmle no implied duties or fiduciary
duties to the Lenders or the Issuing Banks, orabtigation to the Lenders or the Issuing Banksatetany action thereunder except any
action specifically provided by the Loan Documentbe taken by the Agent.

10.3. General Immunity. Neither the Agent nor ahitodirectors, officers, agents or employees|dbaliable to the Borrower, the Lenders
any Lender or any Issuing Bank for any action tateeamitted to be taken by it or them hereundesrater any other Loan Document or in
connection herewith or therewith except to the mix¢eich action or inaction is determined in a fimain-appealable judgment by a court of
competent jurisdiction to have arisen from the gnesgligence or willful misconduct of such Person.

10.4. No Responsibility for Loans, Recitals, eteitNer the Agent nor any of its directors, officeagents or employees shall be responsible
for or have any duty to ascertain, inquire intoyerify (a) any statement, warranty or represeaathade in connection with any Loan
Document or any borrowing hereunder; (b) the perforce or observance of any of the covenants oeagets of any obligor under any
Loan Document, including, without limitation, angraement by an obligor to furnish information dthe¢o each Lender and each Issuing
Bank; (c) the satisfaction of any condition spedfin Article IV, except receipt of items requiredbe delivered solely to the Agent; (d) the
existence or possible existence of any
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Default or Unmatured Default; (e) the validity, erdeability, effectiveness, sufficiency or genuiees of any Loan Document or any other
instrument or writing furnished in connection theith; (f) the value, sufficiency, creation, perfiect or priority of any Lien in any collateral
security; or (g) the financial condition of the Bamwer or any guarantor of any of the Obligation®bany of the Borrower's or any such
guarantor's respective Subsidiaries. The Agent Baak no duty to disclose to the Lenders or teaitgy Banks information that is not
required to be furnished by the Borrower to the itge such time, but is voluntarily furnished b tAorrower to the Agent (either in its
capacity as Agent or in its individual capacity).

10.5. Action on Instructions of Lenders. The Agsimall in all cases be fully protected in actingirorefraining from acting, hereunder and
under any other Loan Document in accordance witttemrinstructions signed by the Required Lenders(l of the Lenders in the event that
and to the extent that this Agreement expresslyireg such), and such instructions and any acsikert or failure to act pursuant thereto s

be binding on all of the Lenders. The Lenders heeddknowledge that the Agent shall be under no tutgke any discretionary action
permitted to be taken by it pursuant to the prawisiof this Agreement or any other Loan Documertdamit shall be requested in writing to
do so by the Required Lenders (or all of the Lesdethe event that and to the extent that thissAgrent expressly requires such). The Agent
shall be fully justified in failing or refusing tiake any action hereunder and under any other Dasument unless it shall first be

indemnified to its satisfaction in writing by thehders pro rata against any and all liability, @rst expense that it may incur by reason of
taking or continuing to take any such action.

10.6. Employment of Agents and Counsel. The Ageay Bxecute any of its duties as Agent hereundeuaddr any other Loan Document
by or through employees, agents, and attorneyadhand shall not be answerable to the Lendefseolssuing Banks, except as to money or
securities received by it or its authorized agefioisthe default or misconduct of any such agenttimrneys-in-fact selected by it with
reasonable care. The Agent shall be entitled ticady counsel concerning the contractual arrangeinetween the Agent and the Lenders
and the Issuing Banks and all matters pertainirthecAgent's duties hereunder and under any otb&n Document.

10.7. Reliance on Documents; Counsel. The Agerit sbantitled to rely upon any Note, notice, cartseertificate, affidavit, letter, telegra
statement, paper or document believed by it todmuge and correct and to have been signed obgehe proper person or persons, and, in
respect to legal matters, upon the opinion of ceusslected by the Agent, which counsel may be epagls of the Agent.

10.8. Agent's Reimbursement and Indemnificatiore Lénders agree to reimburse and indemnify the fugeably in proportion to the their
Pro Rata Shares of the Aggregate Commitment (theiAggregate Commitment has been terminatedieoAggregate Outstanding Credit
Exposure) (determined as of the date of any suphest by the Agent) (i) for any amounts not reinsledrby the Borrower for which the
Agent is entitled to reimbursement by the Borroweder the Loan Documents, (ii) to the extent nad pg the Borrower, for any other
expenses incurred by the Agent on behalf of thedeeor the Issuing Banks, in connection with treppration, execution, delivery,
administration and enforcement of the Loan Documéntluding, without limitation, for any expendasurred by the Agent in connection
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with any dispute between the Agent and any Lendeetween two or more of the Lenders or IssuingkBaand (iii) to the extent not paid by
the Borrower, for any liabilities, obligations, &&s, damages, penalties, actions, judgments, sodts, expenses or disbursements of any kinc
and nature whatsoever which may be imposed ontriediy or asserted against the Agent in any wiafing to or arising out of the Loan
Documents or any other document delivered in cammetherewith or the transactions contemplatedeine (including, without limitation,

for any such amounts incurred by or asserted agdiesigent in connection with any dispute betwt#enAgent and any Lender or between
two or more of the Lenders or Issuing Banks), eréhforcement of any of the terms of the Loan Dagnsior of any such other documents,
provided that (i) no Lender shall be liable for ariythe foregoing to the extent any of the foregamfound in a final, non-appealable
judgment by a court of competent jurisdiction tednaesulted from the gross negligence or willfusaginduct of the Agent, (ii) ar
indemnification required pursuant to Section 3.@hall, notwithstanding the provisions of thiscen 10.8, be paid by the relevant Lender
in accordance with the provisions thereof and {{i§ Agent shall reimburse the Lenders for any art®the Lenders have paid to the extent
such amounts are subsequently recovered from th@Ber. The obligations of the Lenders under thasti®n 10.8 shall survive payment of
the Obligations, termination and expiration of tietters of Credit and termination of this Agreement

10.9. Notice of Default. The Agent shall not berded to have knowledge or notice of the occurrerfieay Default or Unmatured Default
hereunder unless the Agent has received writteéoaenéiom a Lender or the Borrower referring to tAigreement describing such Default or
Unmatured Default and stating that such notice"isotice of default”. In the event that the Agesteives such a notice, the Agent shall give
prompt notice thereof to the Lenders and the IgsBianks.

10.10. Rights as a Lender. In the event the Ageatliender or an Issuing Bank, the Agent shall hla@esame rights and powers hereunder
and under any other Loan Document with respedst@démmitment and its Credit Extensions as any eendany Issuing Bank and may
exercise the same as though it were not the Agexitthe term "Lender"” or "Lenders" or "Issuing Baskall, at any time when the Agent is a
Lender or an Issuing Bank, unless the context atiserindicates, include the Agent in its individeapacity. The Agent and its Affiliates r
accept deposits from, lend money to, and geneealfjage in any kind of trust, debt, equity or oth@nsaction, in addition to those
contemplated by this Agreement or any other Loaoubtent, with the Borrower or any of its Subsidiariie which the Borrower or such
Subsidiary is not restricted hereby from engagitith any other Person. The Agent, in its individoapacity, is not obligated to remain a
Lender.

10.11. Independent Credit Decision. Each Lendereauth Issuing Bank acknowledges that it has, int#gretly and without reliance upon
Agent, any Arranger or any other Lender or any otbguing Bank and based on the financial statesnam@pared by the Borrower and such
other documents and information as it has deempbpgate, made its own credit analysis and degciticenter into this Agreement and the
other Loan Documents. Each Lender and each Is8ang§ also acknowledges that it will, independeatigl without reliance upon the Age
any Arranger or any other Lender and based on dachments and information as it shall deem appatgat the time, continue to make its
own credit decisions in taking or not taking actiorder this Agreement and the other Loan Documents.
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10.12. Successor Agent. The Agent may resign atiareyby giving written notice thereof to the Lensleghe Issuing Banks and the Borrov
such resignation to be effective upon the appointroéa successor Agent or, if no successor Agastiieen appointed, forty-five days after
the retiring Agent gives notice of its intentionrasign. The Agent may be removed at any time witvithout cause by written notice
received by the Agent from the Required Lendershsamoval to be effective on the date specifietheyRequired Lenders. Upon any such
resignation or removal, the Required Lenders, tithconsent of the Borrower (which consent shallbmounreasonably withheld or delayed;
provided that such consent shall not be requirgtiérevent and continuation of a Default), shallehthe right to appoint, on behalf of the
Borrower and the Lenders, a successor Agent. Hutaessor Agent shall have been so appointed tigahaired Lenders or consented to by
the Borrower within thirty days after the resignidgent's giving notice of its intention to resighen the resigning Agent may appoint, on
behalf of the Borrower and the Lenders, a succesgent. Notwithstanding the previous sentence Apent may at any time without the
consent of the Borrower or any Lender or any Isgank, appoint any of its Affiliates which is anesmercial bank as a successor Agent
hereunder. If the Agent has resigned or been rechand no successor Agent has been appointed, tttetemay perform all the duties of
the Agent hereunder and the Borrower shall makpaglinents in respect of the Obligations to theiapple Lender and for all other purposes
shall deal directly with the Lenders. No succegsgent shall be deemed to be appointed hereundiisuoh successor Agent has accepted
the appointment. Any such successor Agent shall d@mmercial bank having capital and retained agmof at least $100,000,000. Upon
acceptance of any appointment as Agent hereundarsingcessor Agent, such successor Agent shadiuihen succeed to and become vested
with all the rights, powers, privileges and dutiéshe resigning or removed Agent. Upon the effegiess of the resignation or removal of the
Agent, the resigning or removed Agent shall beltisged from its duties and obligations hereunddruarder the Loan Documents. After the
effectiveness of the resignation or removal of gerit, the provisions of this Article X shall contain effect for the benefit of such Agent in
respect of any actions taken or omitted to be tdkeit while it was acting as the Agent hereundet ander the other Loan Documents. In
event that there is a successor to the Agent bgeneor the Agent assigns its duties and obligatioran Affiliate pursuant to this

Section 10.12, then the term "Prime Rate" as usélis Agreement shall mean the prime rate, baseoreother analogous rate of the new
Agent.

10.13. Agent and Arranger Fees. The Borrower agrepay to the Agent and each Arranger, for thespective accounts, the fees agreed to
by the Borrower, the Agent and the Arrangers purstathe letter agreements dated June 17, 2005 otherwise agreed from time to time.

10.14. Delegation to Affiliates. The Borrower, thenders and the Issuing Banks agree that the Agaptdelegate any of its duties under this
Agreement to any of its Affiliates. Any such Affiie (and such Affiliate's directors, officers, aigeand employees) which performs duties in
connection with this Agreement shall be entitledht® same benefits of the indemnification, waivedt ather protective provisions to which
the Agent is entitled under Articles IX and X.

10.15. Syndication Agent and Documentation Agefite Lender identified in this Agreement as the '@gation Agent" and the Lenders
identified in this Agreement as the
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"Documentation Agents" shall have no right, povedajgation, liability, responsibility or duty undénis Agreement other than those
applicable to all Lenders as such. Without limitthg foregoing, such Lenders shall not have ordmrebd to have a fiduciary relationship
with any other Lender. Each Lender hereby makesdhee acknowledgements with respect to such Lemdatsnakes with respect to the
Agent in Section 10.11.

ARTICLE Xl
SETOFF; RATABLE PAYMENTS

11.1. Setoff. In addition to, and without limitatiof, any rights of the Lenders under applicable, idthe Borrower becomes insolvent,
however evidenced, or any Default occurs, any dinteposits (including all account balances, whetitevisional or final and whether or r
collected or available) and any other Indebtedaessy time held or owing by any Lender (includthg Swingline Lender) or any Affiliate
of any Lender or any Issuing Bank to or for thed@rer account of the Borrower may be offset angliag toward the payment of the
Obligations owing to such Lender or such IssuinglBavhether or not the Obligations, or any partébé& shall then be due.

11.2. Ratable Payments. If any Lender, whetherehyfsor otherwise, has payment made to it upoRé@solving Credit Exposure (other than
payments received pursuant to Section 3.1, 3.2913345) in a greater proportion than that receivgény other Lender, such Lender agrees,
promptly upon demand, to purchase a participatiaineé Aggregate Revolving Credit Exposure heldhgydther Lenders so that after such
purchase each Lender will hold its Pro Rata ShatieeoAggregate Revolving Credit Exposure. If argnter, whether in connection with
setoff or amounts which might be subject to satofftherwise, receives collateral or other protector its Obligations or such amounts
which may be subject to setoff, such Lender agmemsnptly upon demand, to take such action necgssah that all Lenders share in the
benefits of such collateral ratably in proportiorthieir respective Pro Rata Shares of the Aggregat®lving Credit Exposure. In case any
such payment is disturbed by legal process, omaike, appropriate further adjustments shall beenad

ARTICLE Xl
BENEFIT OF AGREEMENT; ASSIGNMENTS; PARTICIPATIONS
12.1. Successors and Assigns; Designated Lenders.

12.1.1 Successors and Assigns. The terms and moesisf the Loan Documents shall be binding upahiaare to the benefit of the
Borrower, the Agent, the Issuing Banks and the keesndnd their respective successors and assigmitieer hereby, except that (i) the
Borrower shall not have the right to assign ithtégor obligations under the Loan Documents withbatprior written consent of the Agent,
each Lender and each Issuing Bank, (ii) any assiguimy any Lender must be made in compliance wéitti€n 12.3, and (iii) any transfer by
Participants must be made in compliance with Sect& 2. Any attempted assignment or transfer bypamy not made in compliance with
this Section 12.1 shall be null and void, unlesshsattempted
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assignment or transfer is treated as a participati@accordance with

Section 12.3.2. The parties to this Agreement askenige that clause (ii) of this Section 12.1 redaialy to absolute assignments and this
Section 12.1 does not prohibit assignments creatagrity interests, including, without limitatiofx) any pledge or assignment by any
Lender of all or any portion of its rights undeistih\greement and any Note to a Federal Reserve,Bghikn the case of a Lender which is a
Fund, any pledge or assignment of all or any portibits rights under this Agreement and any Notis trustee in support of its obligations
to its trustee or (z) any pledge or assignmentriyylaender of all or any portion of its rights undleis Agreement and any Note to direct or
indirect contractual counterparties in swap agregmeelating to the Loans; provided, however, timsuch pledge or assignment creating a
security interest shall release the transferor eefrdm its obligations hereunder unless and tin¢ilparties thereto have complied with the
provisions of Section

12.3. The Agent may treat the Person which madd.aay or which holds any Note as the owner thefeoéll purposes hereof unless and
until such Person complies with Section 12.3; mtedi however, that the Agent may in its discreflmut shall not be required to) follow
instructions from the Person which made any Loawlich holds any Note to direct payments relatimguch Loan or Note to another
Person. Any assignee of the rights to any LoamygrNote agrees by acceptance of such assignméetitound by all the terms and
provisions of the Loan Documents. Any request, @ity or consent of any Person, who at the timmaking such request or giving such
authority or consent is the owner of the rightany Loan (whether or not a Note has been issuedidence thereof), shall be conclusive and
binding on any subsequent holder or assignee aighés to such Loan.

12.1.2 Designated Lenders.

(i) Subject to the terms and conditions set fontthis Section 12.1.2, any Lender may from timérte elect to designate an Eligible
Designee to provide all or any part of the Loanka@anade by such Lender pursuant to this Agreerpemtjded that the designation of an
Eligible Designee by any Lender for purposes of Bection 12.1.2 shall be subject to the apprdviideoAgent (which consent shall not be
unreasonably withheld or delayed). Upon the exeauty the parties to each such designation of ageagent in the form of Exhibit F hereto
(a "Designation Agreement”) and the acceptancettidry the Agent, the Eligible Designee shall bee@besignated Lender for purpose
this Agreement. The Designating Lender shall tHezehave the right to permit the Designated Lendegsrovide all or a portion of the Loans
to be made by the Designating Lender pursuantgaettms of this Agreement and the making of thenkaar portion thereof shall satisfy the
obligations of the Designating Lender to the saxterd, and as if, such Loan was made by the Designaender. As to any Loan made by
it, each Designated Lender shall have all the sightender making such Loan would have under tgi@ment and otherwise; provided, (x)
that all voting rights under this Agreement shalléxercised solely by the Designating Lender, &§heDesignating Lender shall remain sc
responsible to the other parties hereto for itggalibns under this Agreement, including the olliyas of a Lender in respect of Loans made
by its Designated Lender and (z) no Designated eegsldall be entitled to reimbursement under Artittléereof for
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any amount which would exceed the amount that wbaige been payable by the Borrower to the Lenden fivhich the Designated Lender
obtained any interests hereunder. No additionaéslshall be required with respect to Loans provited Designated Lender; provided,
however, to the extent any Designated Lender slaathnce funds, the Designating Lender shall be dde¢mhold the Notes in its possession
as an agent for such Designated Lender to the teatehe Loan funded by such Designated Lenderh®esignating Lender shall act as
administrative agent for its Designated Lender gind and receive notices and communications heeuidy payments for the account of
any Designated Lender shall be paid to its Desiggatender as administrative agent for such Desaghhender and neither the Borrower
nor the Agent shall be responsible for any Desiggdtender's application of such payments. In aoldjtany Designated Lender may (1) v
notice to, but without the consent of the Borrowethe Agent, assign all or portions of its intésds any Loans to its Designating Lender or
to any financial institution consented to by theeAgproviding liquidity and/or credit facilities tr for the account of such Designated Ler
and (2) subject to advising any such Person ttat siformation is to be treated as confidentighacordance with Section 9.11, disclose on a
confidential basis any non-public information redgtto its Loans to any rating agency, commercédgy dealer or provider of any guarantee,
surety or credit or liquidity enhancement to suasignated Lender.

(if) Each party to this Agreement hereby agreesittshall not institute against, or join any otli&rson in instituting against, any Designated
Lender any bankruptcy, reorganization, arrangeniestjvency or liquidation proceeding or other mredings under any federal or state
bankruptcy or similar law for one year and a dagrahe payment in full of all outstanding seniadébtedness of any Designated Lender;
provided that the Designating Lender for each Drestigd Lender hereby agrees to indemnify, save altbharmless each other party hereto
for any loss, cost, damage and expense arisingfatst inability to institute any such proceedirgaast such Designated Lender. This Sec
12.1.2 shall survive the termination of this Agresmn

12.2. Participations.

12.2.1 Permitted Participants; Effect. Any Lendeymat any time sell to one or more banks or othéties ("Participants") participating
interests in any Outstanding Credit Exposure ohdiender, any Note held by such Lender, any Comaitrof such Lender or any other
interest of such Lender under the Loan Documentthéd event of any such sale by a Lender of pagtaig interests to a Participant, such
Lender's obligations under the Loan Documents shaiin unchanged, such Lender shall remain sodsiyonsible to the other parties he
for the performance of such obligations, such Lestiall remain the owner of its Outstanding Cré&diposure and the holder of any Note
issued to it in evidence thereof for all purposedar the Loan Documents, all amounts payable btreower under this Agreement shall
determined as if such Lender had not sold suclicpzating interests, and the Borrower and the Acpéatll
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continue to deal solely and directly with such Lenih connection with such Lender's rights andgdilons under the Loan Documents.

12.2.2 Voting Rights. Each Lender shall retaingbke right to approve, without the consent of aaytiBipant, any amendment, modification
or waiver of any provision of the Loan Documentsastthan any amendment, modification or waiver wétspect to any Credit Extension or
Commitment in which such Participant has an intasdsch would require consent of all of the Lendpussuant to the terms of Section 8.2.

12.2.3 Benefit of Certain Provisions. The Borrowgrees that each Participant shall be deemed mthawight of setoff provided in Section
11.1 in respect of its participating interest incamts owing under the Loan Documents to the sarteneas if the amount of its participating
interest were owing directly to it as a Lender uritie Loan Documents, provided that each Lenddt sttain the right of setoff provided in
Section 11.1 with respect to the amount of parditiig interests sold to each Participant. The Lendgree to share with each Participant,
each Participant, by exercising the right of sepoffvided in Section 11.1, agrees to share with éander, any amount received pursuant to
the exercise of its right of setoff, such amouantbe shared in accordance with Section 11.2 acli @articipant were a Lender. The Borrc
further agrees that each Participant shall beledtib the benefits of Sections 3.1, 3.2, 3.4 abd@the same extent as if it were a Lender and
had acquired its interest by assignment pursuaBetdion 12.3, provided that (i) a Participant khat be entitled to receive any greater
payment under Section 3.1, 3.2 or 3.5 than the &ewntho sold the participating interest to suchiBigdnt would have received had it
retained such interest for its own account, unfleessale of such interest to such Participant idenveith the prior written consent of the
Borrower, and (ii) any Participant not incorporatettler the laws of the United States of Americaror State thereof agrees to comply with
the provisions of Section 3.5 to the same exteiiftibaere a Lender.

12.3. Assignments.

12.3.1 Permitted Assignments. Any Lender may attang assign to one or more banks or other entitiegrchasers”) all or any part of its
rights and obligations under the Loan DocumentshSissignment shall be evidenced by an agreembstasuially in the form of Exhibit C
or in such other form as may be agreed to by thiegahereto (each such agreement, an "Assignigmgement"). Each such assignment
with respect to a Purchaser which is not a LendanadAffiliate of a Lender or an Approved Fund sledher be in an amount equal to the
entire applicable Commitment and Outstanding Cregltosure of the assigning Lender or (unless eattedBorrower and the Agent
otherwise consents) be in an aggregate amounéessttan $5,000,000. The amount of the assignrhatite based on the Commitment or,
if the Commitments have been terminated, the Oudéitg Credit Exposure subject to the assignmengraened as of the date of such
assignment or as of the "Trade Date," if the "TrBd#e" is specified in the Assignment Agreementhgaartial assignment shall be made as
an assignment of a proportionate part of all treégaéng Lender's rights and obligations under Agseement, except that this sentence shall
not apply to rights in respect of outstanding Cotitipe Loans.
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12.3.2 Consents. The consent of the Borrower slgatbquired prior to an assignment becoming effeainless the Purchaser is a Lender, an
Affiliate of a Lender or an Approved Fund, providiat the consent of the Borrower shall not be irequif (i) a Default has occurred and is
continuing or (ii) such assignment is in connectidth the physical settlement of any Lender's ddtiigns to direct or indirect contractual
counterparties in swap agreements relating to tang; provided, that the assignment without thed®eer's consent pursuant to clause (ii)
shall not increase the Borrower's liability undecton 3.5. The consent of the Agent, each IssBangk and the Swingline Lender shall be
required prior to an assignment becoming effectiw®s consent required under this

Section 12.3.2 shall not be unreasonably withheldietayed.

12.3.3 Effect; Effective Date. Upon (i) deliveryttee Agent of an Assignment Agreement, togetheh aity consents required by Sections
12.3.1 and 12.3.2, and (ii) payment of a $3,500detbe Agent for processing such assignment (ardash fee is waived by the Agent or
unless such assignment is made to such assignimigel's Affiliate), such assignment shall becomedtife on the effective date specified in
such assignment. The Assignment Agreement shalaitoa representation and warranty by the Purchtagée effect that none of the funds,
money, assets or other consideration used to nmakpurchase and assumption of the Commitment atstabding Credit Exposure under
applicable Assignment Agreement constitutes "pksets” as defined under ERISA and that the rigietsefits and interests of the Purchaser
in and under the Loan Documents will not be "plaseds” under ERISA. On and after the effective dasich assignment, such Purchaser
shall for all purposes be a Lender party to thise®gnent and any other Loan Document executed by behalf of the Lenders and shall h
all the rights, benefits and obligations of a Lanaleder the Loan Documents, to the same extelfiitasére an original party thereto, and the
transferor Lender shall be released with respetttadCommitment and Outstanding Credit Exposuranyf, assigned to such Purchaser
without any further consent or action by the Boreowthe Lenders or the Agent. In the case of alg@as®nt covering all of the assigning
Lender's rights, benefits and obligations undes #greement, such Lender shall cease to be a Lémteunder but shall continue to be
entitled to the benefits of, and subject to, thaswisions of this Agreement and the other Loanudoents which survive payment of the
Obligations and termination of the Loan DocumeAtsy assignment or transfer by a Lender of rightsladigations under this Agreement that
does not comply with this Section 12.3 shall batted for purposes of this Agreement as a sale tly sender of a participation in such rights
and obligations in accordance with Section 12.201tUfhe consummation of any assignment to a Purclpassuant to this Section 12.3.3, the
transferor Lender, the Agent and the Borrower sifathe transferor Lender or the Purchaser desirasits Loans be evidenced by Notes,
make appropriate arrangements so that, upon catioallind surrender to the Borrower of the Notean(y) held by the transferor Lender,
new Notes or, as appropriate, replacement Notessued to such transferor Lender, if applicabhel mew Notes or, as appropriate,
replacement Notes, are issued to such Purchasesichhcase in principal amounts reflecting theipeetive Commitments (or, if such
Commitments have been terminated, their respe@iustanding Credit Exposure), as adjusted purdoasuch assignment.
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12.3.4 Register. The Agent, acting solely for fhispose as an agent of the Borrower (and the Bardtereby designates the Agent to act in
such capacity), shall maintain at one of its offiiag New York, New York a copy of each Assignmemd &ssumption delivered to it and a
register (the "Register") for the recordation of ttames and addresses of the Lenders, and the @uoemis of, and principal amounts of and
interest on the Loans owing to, each Lender putsigatihe terms hereof from time to time and whetharh Lender is an original Lender or
assignee of another Lender pursuant to an assignmeer this Section 13.3. The entries in the Regihall be conclusive, absent manifest
error and the Borrower, the Agent and the Lendexg treat each Person whose name is recorded Rebister pursuant to the terms hereof
as a Lender hereunder for all purposes of this ément, notwithstanding notice to the contrary. Register shall be available for inspection
by the Borrower and any Lender, at any reason@bke and from time to time upon reasonable priofceot

12.4. Dissemination of Information. The Borrowettarizes each Lender to disclose to any Participafurchaser or any other Person
acquiring an interest in the Loan Documents by afi@n of law (each a "Transferee") and any prospediransferee any and all information
in such Lender's possession concerning the credtimess of the Borrower and its Subsidiaries; ffes that each Transferee and
prospective Transferee agrees to be bound by 8e2tid of this Agreement.

12.5. Tax Certifications. If any interest in anydroDocument is transferred to any Transferee wikiciot incorporated under the laws of the
United States or any State thereof, the transtezader shall cause such Transferee, concurrentlytive effectiveness of such transfer, to
comply with the provisions of Section 3.5(iv).

ARTICLE Xl
NOTICES
13.1. Notices.

(a) Except in the case of notices and other comeations expressly permitted to be given by teleph@md subject to paragraph (b) below),
all notices and other communications provided fmein shall be in writing and shall be deliveredhayd or overnight courier service, mai
by certified or registered mail or sent by telecogy follows:

(i) if to the Borrower, to it at Ameren Corporatidi®01 Chouteau Avenue, St. Louis, MO 63103, Aitendf Jerre E. Birdsong, Vice
President and Treasurer (Telecopy No. (314) 5546806

(ii) if to the Agent, to JPMorgan Chase Bank, L@am Agency Services Group, 1111 Fannin, 10th Fldoyston, TX 77002, Attention:
Sylvia Gutierrez (Telecopy No. (713) 427-6307),hnat copy to JPMorgan Chase Bank, 270 Park Avenew, YXbrk, NY 10017, Attention of
Michael J.

DeForge (Telecopy No. (212) 270-3098);
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(iii)if to any other Lender or Issuing Bank, taaitits address(or telecopy number) set forth iddministrative Questionnaire.

(b) Notices and other communications to the Lendatsthe Issuing Banks hereunder may be delivaréarnished by electronic
communications pursuant to procedures approvetdéygent; provided that the foregoing shall notlgpp notices pursuant to Article Il
unless otherwise agreed by the Agent and the atydid_ender. The Agent or the Borrower may, irdiggretion, agree to accept notices and
other communications to it hereunder by electraoimmunications pursuant to procedures approvet pbyavided that approval of such
procedures may be limited to particular notices@mnmunications.

(c) Any party hereto may change its address octgle number for notices and other communicatiomsureder by notice to the other parties
hereto. All notices and other communications giteany party hereto in accordance with the prowisiof this Agreement shall be deemed to
have been given on the date of receipt.

13.2. Change of Address. The Borrower, the Agent,lasuing Bank and any Lender may each changadtieess for service of notice upa
by a notice in writing to the other parties hereto.

ARTICLE XIV
COUNTERPARTS

This Agreement may be executed in any nhumber ofiteosparts, all of which taken together shall cdostione agreement, and any of the
parties hereto may execute this Agreement by sigaity such counterpart. This Agreement shall becéffe when it has been executed by
the Borrower, the Agent, the Issuing Banks and_tiveders and each party has notified the Agent bsifizile transmission or telephone the
has taken such action.

ARTICLE XV
CHOICE OF LAW; CONSENT TO JURISDICTION; WAIVER OF J URY TRIAL

15.1 CHOICE OF LAW. THE LOAN DOCUMENTS (OTHER THARHOSE CONTAINING A CONTRARY EXPRESS CHOICE OF
LAW PROVISION) SHALL BE GOVERNED BY AND CONSTRUEDN ACCORDANCE WITH THE INTERNAL LAWS OF THE
STATE OF NEW YORK, NEW YORK.

15.2 CONSENT TO JURISDICTION. THE BORROWER HEREBRREVOCABLY SUBMITS TO THE NON-EXCLUSIVE
JURISDICTION OF ANY UNITED STATES FEDERAL OR NEW YRK STATE COURT SITTING IN NEW YORK, IN ANY ACTION
OR PROCEEDING ARISING OUT OF OR RELATING TO ANY LOWMWDOCUMENTS AND THE BORROWER HEREBY
IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF SOH ACTION OR PROCEEDING MAY BE HEARD AND
DETERMINED IN ANY SUCH COURT AND IRREVOCABLY WAIVESANY OBJECTION IT MAY NOW OR HEREAFTER HAVE A!
TO THE VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDINBROUGHT IN SUCH A
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COURT OR THAT SUCH COURT IS AN INCONVENIENT FORUNNOTHING HEREIN SHALL LIMIT THE RIGHT OF THE AGENT
OR ANY LENDER TO BRING PROCEEDINGS AGAINST THE BORRVER IN THE COURTS OF ANY OTHER JURISDICTION.
ANY JUDICIAL PROCEEDING BY THE BORROWER AGAINST THBGENT OR ANY LENDER OR ANY AFFILIATE OF THE
AGENT OR ANY LENDER INVOLVING, DIRECTLY OR INDIRECTY, ANY MATTER IN ANY WAY ARISING OUT OF, RELATED
TO, OR CONNECTED WITH ANY LOAN DOCUMENT SHALL BE BRUGHT ONLY IN A COURT IN NEW YORK, NEW YORK.

15.3 WAIVER OF JURY TRIAL. THE BORROWER, THE AGENEACH ISSUING BANK AND EACH LENDER HEREBY WAIVE
TRIAL BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING,DIRECTLY OR INDIRECTLY, ANY MATTER (WHETHER
SOUNDING IN TORT, CONTRACT OR OTHERWISE) IN ANY WAWRISING OUT OF, RELATED TO, OR CONNECTED WITH
ANY LOAN DOCUMENT OR THE RELATIONSHIP ESTABLISHED HEREUNDER.

ARTICLE XVI

TERMINATION OF EXISTING CREDIT AGREEMENTS; WAIVER O F CERTAIN
PROVISIONS UNDER THE EXISTING CREDIT AGREEMENTS

The Borrower, the Lenders, Bank One, N.A., as aditrative agent under the Existing Three-Year GrAdreement, and the Agent agree
that upon (i) the execution and delivery of thiségment and the Five-Year Credit Agreement by e&the parties hereto and (ii)
satisfaction (or waiver by the Agent and the Lesjlef the conditions precedent set forth in Sectidn the "Commitments" under and as
defined in each of the Existing Credit Agreemeihtslide reduced to zero and terminated permanastbf the Closing Date. All facility fees
and related fees payable pursuant to the ExistiiegiCAgreements shall be due and payable on feetefe date of the termination of each
such agreement, which date shall be the Closing,ad the Existing Credit Agreements shall terteie of the Closing Date (except for
those provisions that survive the termination tb8reAs of the Closing Date, the Agent and eacthefLenders hereunder party to the
Existing Credit Agreements, upon the satisfactibthe conditions precedent set forth in Section Beteby waive the Borrower's compliance
with any notice requirements set forth in eachhefExisting Credit Agreements with respect to li@) prepayment of all of the "Obligations"
outstanding under (and as defined in) each of tistiEg Credit Agreements and

(b) the termination of the "Commitments" under (asddefined in) each of the Existing Credit Agreetae

[Signature Pages Follow]
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IN WITNESS WHEREOF, the Borrower, the Lenders dmel Agent have executed this Agreement as of treefiaat above written.
AMEREN CORPORATION,

by

/sl Warner L. Baxter

Nanme: Warner L. Baxter
Title: Executive Vice President
and Chi ef Financial Oficer

JPMORGAN CHASE BANK, as Agent, as a Lender andrekssuing Bank,
by

/sl M chael J. DeForge

Name: M chael J. DeForge
Title: Vice President

BARCLAYS BANK PLC, as Syndication Agent and as anter,
by

/sl Sydney G Dennis

Name: Sydney G Dennis
Title: Director

BANK OF AMERICA, N.A.,

by

/sl Mchelle A Schoenfeld

Name: M chelle A Schoenfeld
Title: Principal

SIGNATURE PAGE TO
AMEREN CORPORATION THREE-YEAR REVOLVING CREDIT AGRE EMENT



by

BNP PARIBAS,

by

/sl Timothy F. Vincent

Narme: Tinmothy F. Vincent
Title: Director

/sl Andrew S. Platt

Name: Andrew S. Platt
Title: Director

CITIBANK, N.A.,

by

/sl Dhaya Ranganat han

Name: Dhaya Ranganat han
Title: Director

COMMERCE BANK NATIONAL ASSOCIATION,

by

/sl Mary Ann Lenonds

Name: Mary Ann Lenonds
Title: Vice President

FIFTH THIRD BANK (SOUTHERN INDIANA),

by

/sl Robert M Sander

Name: Robert M Sander
Title: Vice President

FIRST BANK,

by

/sl Keith M Schnel der

Name: Keith M Schnel der
Title: Senior Vice President

SIGNATURE PAGE TO
AMEREN CORPORATION THREE-YEAR REVOLVING CREDIT AGRE

EMENT



MELLON BANK, N.A,,

by

/sl Roger E. Howard

Name: Roger E. Howard
Title: Vice President

NATIONAL CITY BANK OF THE MIDWEST,

by

/sl Richard M Sens

Name: Richard M Sens
Title: Senior Vice President

THE BANK OF NEW YORK,

by

/sl Nathan S. Howard

Name: Nathan S. Howard
Title: Vice President

THE BANK OF TOKYO- MITSUBISHI, LTD.,
CHICAGO BRANCH,

by

/'s/ Shini chiro Miunechi ka

Name: Shi ni chiro Munechi ka
Title: Deputy General Manager

THE NORTHERN TRUST COMPANY,

by

/'s/ Kathleen D. Schurr

Name: Kathl een D. Schurr
Title: Vice President

SIGNATURE PAGE TO
AMEREN CORPORATION THREE-YEAR REVOLVING CREDIT AGRE EMENT



U.S. BANK NATIONAL ASSOCIATION,

by

/'s/ John Hol I and

Narme: John Hol | and
Title: Sr. Vice President

UMB BANK, NATIONAL ASSOCIATION,

by

/sl Cecil G Wod

Name: Cecil G Wbod
Title: Sr. Vice President

WACHOVIA BANK, N.A.,
by

/sl Yann Pirio

Name: Yann Pirio
Title: Vice President

WILLIAM STREET COMMITMENT CORP,

by

/sl Jennifer M Hill

Name: Jennifer M Hill
Title: Chief Financial Oficer

SIGNATURE PAGE TO
AMEREN CORPORATION THREE-YEAR REVOLVING CREDIT AGRE EMENT



Exhibit 10.2

FIVE-YEAR REVOLVING CREDIT AGREEMENT
DATED AS OF JULY 14, 2004
among
AMEREN CORPORATION,
THE LENDERS FROM TIME TO TIME PARTIES HERETO
and

JPMORGAN CHASE BANK,
as Administrative Agent

and

BARCLAYS BANK PLC,
as Syndication Agent

THE BANK OF NEW YORK,
THE BANK OF TOKYO MITSUBISHI, LTD. and
WACHOVIA BANK, NATIONAL ASSOCIATION,
as Co-Documentation Agents

J.P. MORGAN SECURITIES INC.
and

BARCLAYS CAPITAL,
AS JOINT ARRANGERS AND BOOKRUNNERS
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FIVE-YEAR REVOLVING CREDIT AGREEMENT

This Five-Year Revolving Credit Agreement, datedfduly 14, 2004, is entered into by and among AemeéCorporation, a Missouri
corporation, the Lenders and JPMorgan Chase BaAkianistrative Agent. The parties hereto agreéodsws:

ARTICLE |
DEFINITIONS
1.1. Certain Defined Terms. As used in this Agreetme
"Accounting Changes" is defined in Section 9.8 bére

"Acquisition" means any transaction, or any seofeelated transactions, consummated on or afteeCiosing Date, by which the Borrower
any of its Subsidiaries (i) acquires any going bess or all or substantially all of the assetsnyffaem, corporation or limited liability
company, or division thereof, whether through pasghof assets, merger or otherwise or (i) diremtlyndirectly acquires (in one transaction
or as the most recent transaction in a seriesanféctions) at least a majority (in number of Jobéshe securities of a corporation which h
ordinary voting power for the election of directgather than securities having such power onlydason of the happening of a contingency)
or a majority (by percentage of voting power) af thutstanding ownership interests of a partnershijnited liability company of any
Person.

"Administrative Questionnaire" means an Adminisi@iQuestionnaire in a form supplied by the Agent.

"Advance" means (a) Revolving Loans (i) made by samall of the Lenders on the same Borrowing @at@i) converted or continued by
the Lenders on the same date of conversion orragation, consisting, in either case, of the aggeegmount of the several Revolving Loans
of the same Type and, in the case of Eurodollankpfor the same Interest Period, (b) a Competitoan or group of Competitive Loans of
the same type made on the same date and as to avkingle Interest Period is in effect or (c) a®yline Loan.

"Affiliate" of any Person means any other Persardally or indirectly controlling, controlled by ander common control with such Persor
Person shall be deemed to control another Pergha dontrolling Person is the "beneficial ownex$ @efined in Rule 13d-3 under the
Securities Exchange Act of 1934) of 10% or morarf class of voting securities (or other ownershiprests) of the controlled Person or
possesses, directly or indirectly, the power tedtior cause the direction of the management acipslof the controlled Person, whether
through ownership of voting securities, by contr@cbtherwise.

"Agent" means JPMCB, not in its individual capa@tya Lender, but in its capacity as contractyalesentative of the Lenders pursuant to
Article X, and any successor Agent appointed purst@Article X.



"Aggregate Commitment" means the aggregate of tirariitments of all the Lenders, as reduced from tonéme pursuant to the terms
hereof. The initial Aggregate Commitment is ThrasnHred Fifty Million and 00/100 Dollars ($350,0000).

"Aggregate Outstanding Credit Exposure" meansnwtiane, the aggregate of the Outstanding CreditdSures of all the Lenders.
"Aggregate Revolving Credit Exposure" means, attang, the aggregate of the Revolving Credit Expeswf all the Lenders.

"Agreement" means this Five-Year Revolving Credirdement, as it may be amended, restated, supptednenotherwise modified and as
in effect from time to time.

"Agreement Accounting Principles" means generatiyepted accounting principles as in effect in tinitédl States from time to time, applied
in a manner consistent with that used in prepatieginancial statements of the Borrower referethtSection 5.4; provided, however, that
except as provided in Section 9.8, with respetiiéocalculation of financial ratio set forth in 8ens 6.17 (and the defined terms used in such
Sections), "Agreement Accounting Principles" meg@serally accepted accounting principles as irceffethe United States as of the
Closing Date, applied in a manner consistent wittt ised in preparing the financial statementb@Borrower referred to in Section 5.4
hereof.

"Alternate Base Rate" means, for any day, a fluotgaate of interest per annum equal to the higli€i) the Prime Rate for such day and (ii)
the sum of (a) the Federal Funds Effective Ratesfich day and (b) one-half of one percent (0.5%ppaum.

"Applicable Fee Rate" means, with respect to thalifaFee and the LC Participation Fee at any tithe percentage rate per annum which is
applicable at such time with respect to each saetas set forth in the Pricing Schedule.

"Applicable Margin" means, with respect to Advanoésny Type at any time, the percentage rate peura which is applicable at such time
with respect to Advances of such Type, as set farthe Pricing Schedule.

"Approved Fund" means any Fund that is administeratdianaged by (a) a Lender, (b) an Affiliate dfeader or (c) an entity or an Affiliate
of an entity that administers or manages a Lender.

"Arrangers" means J.P. Morgan Securities Inc. aatiBys Capital and their respective successotbgin respective capacities as Joint
Arrangers and Bookrunners.

"Article” means an article of this Agreement unlassther document is specifically referenced.
"Assignment Agreement" is defined in Section 12.3.1

"Authorized Officer" means any of the chief exeeeatofficer, president, chief operating officer, ehiinancial officer, treasurer or vice
president of the Borrower, acting singly.



"Available Aggregate Commitment" means, at any fithe Aggregate Commitment then in effect minusAggregate Outstanding Credit
Exposure at such time.

"Barclays Bank" means Barclays Bank PLC, in itsvighhal capacity, and its successors.

"Borrower" means Ameren Corporation, a Missouripooation, and its permitted successors and assigns.
"Borrowing Date" means a date on which an Advasaaade hereunder.

"Borrowing Notice" is defined in Section 2.11.

"Business Day" means (i) with respect to any boinmgwpayment or rate selection of Eurodollar Adwes)@a day (other than a Saturday or
Sunday) on which banks generally are open in NevkYidew York for the conduct of substantially alltbeir commercial lending activities,
interbank wire transfers can be made on the Fedswyisgem and dealings in Dollars are carried ohénltondon interbank market and (ii) for
all other purposes, a day (other than a Saturd®uonday) on which banks generally are open in Newk,YNew York for the conduct of
substantially all of their commercial lending adies and interbank wire transfers can be madéer-edwire system.

"Capitalized Lease" of a Person means any leaBeapferty by such Person as lessee which would flitatiaed on a balance sheet of such
Person prepared in accordance with Agreement AdcauRrinciples.

"Capitalized Lease Obligations" of a Person mehasatmount of the obligations of such Person unagitélized Leases which would be
shown as a liability on a balance sheet of suckdPeprepared in accordance with Agreement AccogrRiinciples.

"Change in Control" means (i) the acquisition by &&rson, or two or more Persons acting in conoélieneficial ownership (within the
meaning of Rule 13d-3 of the Securities and Exchagmmission under the Securities Exchange Ac98#) of twenty percent (20%) or
more of the aggregate ordinary voting power reprieskby the issued and outstanding capital stockeoBorrower;

(i) the Borrower shall cease to own, directly ndirectly and free and clear of all Liens or oteecumbrances (except for such Liens or other
encumbrances permitted by Section 6.13), 100%ebtlistanding shares of the ordinary voting powpresented by the issued and
outstanding common stock of each of CIPS, Ameresr@nGenerating Company, AmerenEnergy Resourcesr@gémg Company, Union
Electric and CILCO, and, from and after the datéhefIP Acquisition, IP, in each case on a fullpid basis; or (iii) occupation of a major
of the seats (other than vacant seats) on the lmbatidectors of the Borrower by Persons who wezigher (i) nominated by the board of
directors of the Borrower or a committee or subcattem thereof to which such power was delegatedinappointed by directors so
nominated; provided that any individual who is soninated in connection with a merger, consolidatamguisition or similar transaction
shall be included in such majority unless suchviiadial was a member of the Borrower's board ofades prior thereto.

"CILCO" means Central lllinois Light Company d/lXanerenCILCO, an lllinois corporation.
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"CILCORP" means CILCORP Inc., an lllinois corpoaatj the parent company of CILCO.
"CIPS" means Central lllinois Public Service Compdrb/a AmerenCIPS, an lllinois corporation.
"Closing Date" means July 14, 2004.

"Code" means the Internal Revenue Code of 198&mended, reformed or otherwise modified from timérhe, and any rule or regulation
issued thereunder.

"Combined Commitment” means the sum of (i) the Aggte Commitment hereunder plus (ii) so long as@mnmitments" under the Three-
Year Credit Agreement shall remain in effect or¢hghall be any "Outstanding Credit Exposure” theder, the "Aggregate Commitment”
under and as defined in the Three-Year Credit Agesd.

"Combined LC Exposure" means, for any date, the stifi) the LC Exposure hereunder plus (ii) so l@sgthe "Commitments" under the
Three-Year Credit Agreement shall remain in effedhere shall be any "Outstanding Credit Exposthiefeunder, the "LC Exposure" as of
such date under (and as defined in) the Three-Eezdit Agreement.

"Combined Swingline Exposure" means, for any dduwe sum of (i) the Swingline Exposure hereundes i) so long as the "Commitments"
under the Three-Year Credit Agreement shall rerimagffect or there shall be any "Outstanding Crégiposure” thereunder, the "Swingline
Exposure" as of such date under (and as defingtiényhree-Year Credit Agreement.

"Combined Utilized Amount" means, for any date, shen of (i) the Aggregate Outstanding Credit Expesiereunder plus (ii) so long as the
"Commitments" under the Threéear Credit Agreement shall remain in effect or¢hghall be any "Outstanding Credit Exposure” theder,
the "Aggregate Outstanding Credit Exposure" asiohglate under (and as defined in) the Three-YeadiCAgreement.

"Commitment" means, for each Lender, the amounfiostit on the Commitment Schedule or in an AssigninAgreement executed pursuant
to Section 12.3 opposite such Lender's name,mayitbe modified as a result of any assignmenthtastoecome effective pursuant to Section
12.3.2 or as otherwise modified from time to timeguant to the terms hereof.

"Commitment Schedule" means the Schedule idengfgach Lender's Commitment as of the Closing Dietzed hereto and identified as
such.

"Commonly Controlled Entity" means any trade oribass, whether or not incorporated, which is urd@nmon control with the Borrower
any Subsidiary within the meaning of Section 400ERISA or that, together with the Borrower or éBybsidiary, is treated as a single
employer under Section 414(b) or (c) of the Codesolely for purposes of Section 302 of ERISA aedti®n 412 of the Code, is treated as a
single employer under Section 414 of the Code.



"Competitive Bid" means an offer by a Lender to makCompetitive Loan in accordance with Section 2.4

"Competitive Bid Rate" means, with respect to amynpetitive Bid, the Margin or the Fixed Rate, apla@able, offered by the Lender mak
such Competitive Bid.

"Competitive Bid Request" means a request by thedar for Competitive Bids in accordance with $@tt2.4.
"Competitive Loan" means a Loan made pursuant ti@e2.4.

"Consolidated Indebtedness" of a Person meansydtraa the Indebtedness of such Person and itsidabies calculated on a consolidated
basis as of such time.

"Consolidated Net Worth" of a Person means at eng the consolidated stockholders' equity and prediestock of such Person and its
Subsidiaries calculated on a consolidated basisdordance with Agreement Accounting Principles.

"Consolidated Tangible Assets" means the total amnhofiall assets of the Borrower and its consoédaBubsidiaries determined in
accordance with Agreement Accounting Principlesjusj to the extent included in the total amourthefBorrower's and its consolidated
Subsidiaries' total assets, the net book valudl ¢ goodwill, including, without limitation, thexcess cost over book value of any asset, (ii)
organization or experimental expenses,

(iii) unamortized debt discount and expense, (atepts, trademarks, tradenames and copyrightre@dury stock, (vi) franchises, licenses
and permits, and (vii) other assets which are dddntangible assets under Agreement Accountingcipries.

"Consolidated Total Capitalization" means at amgetithe sum of Consolidated Indebtedness and Cdasedi Net Worth, each calculated at
such time.

"Contingent Obligation" of a Person means any agesd, undertaking or arrangement by which suchdPesissumes, guarantees, endorses,
contingently agrees to purchase or provide fund$i® payment of, or otherwise becomes or is cgetitly liable upon, the obligation or
liability of any other Person, or agrees to maimtaie net worth or working capital or other finaala@ondition of any other Person, or
otherwise assures any creditor of such other Pexgaimst loss, including, without limitation, angnafort letter, operating agreement, take-or-
pay contract or the obligations of any such Peesogeneral partner of a partnership with respetttadiabilities of the partnership.

"Conversion/Continuation Notice" is defined in Sewt2.12.
"Credit Extension" means the making of an Advarncthe issuance of a Letter of Credit hereunder.
"Credit Extension Date" means the Borrowing Datedfio Advance or the date of issuance of a Lett&reflit.

"Default" means an event described in Article VII.



"Designated Lender" means, with respect to eacligbatng Lender, each Eligible Designee designhtesuch Designating Lender pursuant
to Section 12.1.2.

"Designating Lender" means, with respect to eacsigiated Lender, the Lender that designated susigbeted Lender pursuant to Section
12.1.2.

"Designation Agreement" is defined in Section 12.1.

"Disclosed Matters" means the events, actionss suitl proceedings and the environmental matteck®ded in the Exchange Act Documel
"Documentation Agents" means The Bank of New Yditke Bank of Tokyo Mitsubishi, Ltd. and Wachovia BaNational Association.
"Dollar" and "$" means the lawful currency of theitéd States of America.

"Eligible Designee" means a special purpose cotjpargpartnership, trust, limited partnership onited liability company that is
administered by the respective Designating LendandAffiliate of such Designating Lender and

(i) is organized under the laws of the United StateAmerica or any state thereof, (ii) is engageuharily in making, purchasing or otherw
investing in commercial loans in the ordinary ceun$ its business and (iii) issues (or the parémthoch issues) commercial paper rated at
least A-1 or the equivalent thereof by S&P or P-1he equivalent thereof by Moody's.

"Environmental Laws" means any and all federakestacal and foreign statutes, laws, judicial dexis, regulations, ordinances, rules,
judgments, orders, decrees, plans, injunctionsnipgrconcessions, grants, franchises, licenseseawents and other governmet

restrictions relating to (i) the protection of teievironment, (ii) the effect of the environmenttarman health, (iii) emissions, discharges or
releases of pollutants, contaminants, hazardoustanutes or wastes into surface water, ground watand, or (iv) the manufacture,
processing, distribution, use, treatment, stordggposal, transport or handling of pollutants, eamhants, hazardous substances or wastes or
the clean-up or other remediation thereof.

"ERISA" means the Employee Retirement Income Sgcigt of 1974, as amended from time to time.

"ERISA Event" means (a) any Reportable Event; lfe)existence with respect to any Plan of an "actated funding deficiency" (as defined
in

Section 412 of the Code or Section 302 of ERISAgthbr or not waived; (c) the filing pursuant to 8wt 412(d) of the Code or Section 303
(d) of ERISA of an application for a waiver of thenimum funding standard with respect to any P{dhthe incurrence by the Borrower or
any Commonly Controlled Entity of any liability uedTitle IV of ERISA with respect to the terminatiof any Plan; (e) the receipt by the
Borrower or any Commonly Controlled Entity from tRBGC or a plan administrator of any notice refatim an intention to terminate any
Plan or to appoint a trustee to administer any;Rfuthe incurrence by the Borrower or any Comnyd@bntrolled Entity of any liability with
respect to the withdrawal or partial withdrawalnfrany Plan or Multiemployer Plan; or (g) the retdip the Borrower or any Commonly
Controlled Entity of any notice, or the receiptdoyy Multiemployer Plan from the Borrower or any Goonly
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Controlled Entity of any notice, concerning the osjtion of "withdrawal liability" (as defined in Rad of Subtitle E of Title IV of ERISA) or
a determination that a Multiemployer Plan is, ogxpected to be, insolvent or in reorganizatiorthimithe meaning of Title IV of ERISA.

"Eurodollar Advance" means an Advance which, exespttherwise provided in Section 2.14, bearseastat the applicable Eurodollar Rate.

"Eurodollar Base Rate" means, with respect to a@altar Advance for the relevant Interest Peribeé, applicable British Bankers'
Association LIBOR rate for deposits in Dollars eparted by any generally recognized financial infation service as of 11:00 a.m. (London
time) two (2) Business Days prior to the first @dysuch Interest Period, and having a maturity etpuauch Interest Period, provided that, if
no such British Bankers' Association LIBOR ratavsilable to the Agent, the applicable Eurodollas® Rate for the relevant Interest Period
shall instead be the rate determined by the Agebetthe rate at which JPMCB or one of its afiatinks offers to place deposits in Dollars
with first-class banks in the London interbank market at agprately 11:00 a.m. (London time) two (2) Busin®ssys prior to the first day
such Interest Period, in the approximate amoudP&CB's relevant Eurodollar Loan and having a niigtequal to such Interest Period.

"Eurodollar Loan" means a Loan which, except agmtise provided in
Section 2.14, bears interest at the applicable doliar Rate.

"Eurodollar Rate" means, with respect to a Eur@dldvance for the relevant Interest Period, tha sfi (i) the quotient of (a) the Eurodollar
Base Rate applicable to such Interest Period, éivlay (b) one minus the Reserve Requirement (espdeas a decimal) applicable to such
Interest Period, plus

(i) (A) in the case of a Eurodollar Advance cotisig of Revolving Loans, the then Applicable Margihanging as and when the Applicable
Margin changes and (B) in the case of a Euroddlthrance consisting of a Competitive Loan or Lodahs,Margin applicable to such Loan
Loans.

"Eurodollar Rate Advance" means an Advance congjsif Competitive Loans bearing interest at theoBallar Rate.

"Exchange Act Documents" means (a) the Annual Regfa@ach of the Borrower, CIPS, Union Electric, &men Energy Generating
Company, IP (subject to the IP Acquisition), CILCPRnd CILCO to the Securities and Exchange Comamssn Form 10-K for the fiscal
year ended December 31, 2003, (b) the QuarterlpRepf each of the Borrower, CIPS, Union Electiojeren Energy Generatit
Company, IP (subject to the IP Acquisition), CILCPRBnd CILCO to the Securities and Exchange Comamssi Form 10-Q for the fiscal
guarter ended March 31, 2004, and (c) all Currapgdrts of each of the Borrower, CIPS, Union Elec#timeren Energy Generating
Company, IP (subject to the IP Acquisition), CILCRRBnd CILCO to the Securities and Exchange Comarissin Form 8-K from January 1,
2004 to the Closing Date.

"Excluded Taxes" means, in the case of each Lemdapplicable Lending Installation and the Ageakets imposed on its overall net income,
and franchise taxes imposed on it, by (i) the didon under the laws of which such Lender orAlgent is incorporated or organized or
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any political combination or subdivision or taxiagthority thereof or (ii) the jurisdiction in whidche Agent's or such Lender's principal
executive office or such Lender's applicable Legdirstallation is located.

"Exhibit" refers to an exhibit to this Agreemennless another document is specifically referenced.

"Existing 364-Day Credit Agreement" means the 3@&4+Revolving Credit Agreement dated as of July2003, among the Borrower, the
lenders from time to time party thereto and JPM@8administrative agent.

"Existing CILCO Indenture" means the Indenture ajridage and Deed of Trust dated as of April 1, 1@3%eretofore or from time to time
hereafter supplemented and amended, between Clion@@eutsche Bank Trust Company Americas f/k/a Beswkeust Company, as Trust

"Existing Credit Agreements" means the Existing-By Credit Agreement and the Existing Thee-YeadirAgreement.

"Existing Indentures" means (i) the Indenture ofridage and Deed of Trust dated as of June 15, E&3eretofore or from time to time
hereafter supplemented and amended, between UtgetriE and The Bank of New York, as Trustee, andHhe Indenture of Mortgage or
Deed of Trust dated as of October 1, 1941, asdferetor from time to time hereafter supplemented amended, between CIPS and U.S.
Bank Trust National Association and Patrick J. deywas Trustees.

"Existing IP Indenture" means the General Mortgbuglenture and Deed of Trust dated as of Novemb&®92, as heretofore or from time to
time supplemented and amended between IP and BNIWv&&t Trust Company as successor to Harris TrusSanings Bank, as Trustee.

"Existing Three-Year Credit Agreement" means théezr Revolving Credit Agreement dated as of July2®2, as amended, among the
Borrower, the lenders from time to time party ther@nd Bank One, N.A., as administrative agent.

"Facility Fee" is defined in Section 2.8.1.

"Facility Termination Date" means the earlier of Jaly 14, 2009, and (b) the date of terminatiowfrole of the Aggregate Commitment
pursuant to Section 2.8 hereof or the Commitmeuntsyant to Section 8.1 hereof.

"Federal Funds Effective Rate" means, for any dayinterest rate per annum equal to the weightedage of the rates on overnight Federal
Funds transactions with members of the FederalrRe&ystem arranged by Federal Funds brokers dndaic as published for such day
if such day is not a Business Day, for the immedygpreceding Business Day) by the Federal Redgank of New York, or, if such rate is
not so published for any day which is a Businesg, fiee average of the quotations at approximat&lp@ a.m. (New York time) on such day
on such transactions received by the Agent frometiitrederal Funds brokers of recognized standiegtsel by the Agent in its sole discreti
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"First Mortgage Bonds" means bonds or other indiri#es issued by Union Electric, CIPS or CILCO,@dieable, pursuant to the Existing
Indentures or the Existing CILCO Indenture andpfrand after the IP Acquisition, bonds or other bitddness issued by IP pursuant to the
Existing IP Indenture.

"Fixed Rate" means, with respect to any Competitivan (other than a Eurodollar Loan), the fixeet rat interest per annum specified by the
Lender making such Competitive Loan in its relaBmmnpetitive Bid.

"Fixed Rate Advance" means an Advance consistingomfpetitive Loans bearing interest at a Fixed Rate
"Fixed Rate Loan" means a Competitive Loan beariteyest at a Fixed Rate.

"Floating Rate" means, for any day, a rate per anaqual to the sum of
(i) the Alternate Base Rate for such day, changihgn and as the Alternate Base Rate changes pltise(then Applicable Margin, changing
as and when the Applicable Margin changes.

"Floating Rate Advance" means an Advance whichepixas otherwise provided in Section 2.14, bedesast at the Floating Rate.

"Fund" means any Person (other than a natural petkat is (or will be) engaged in making, purchgsiholding or otherwise investing in
commercial loans and similar extensions of credthie ordinary course of its business.

"Inactive Subsidiary"” means any Subsidiary of tlogrBwer that (a) does not conduct any businessatipes, (b) has assets with a total book
value not in excess of $1,000,000 and (c) doesa¢ any Indebtedness outstanding.

"Indebtedness" of a Person means, at any timeputittiuplication, such Person's (i) obligationstforrowed money, (ii) obligations
representing the deferred purchase price of Prppertervices (other than current accounts payatidéng in the ordinary course of such
Person's business payable on terms customary traithe), (iii) obligations, whether or not assumsstured by Liens or payable out of the
proceeds or production from Property now or heegaftvned or acquired by such Person, (iv) obligetiahich are evidenced by notes,
bonds, debentures, acceptances, or other instrapghbbligations to purchase securities or offr@perty arising out of or in connection
with the sale of the same or substantially sinskcurities or Property, (vi) Capitalized Lease @ddiions (except for Capitalized Lease
Obligations entered into by Union Electric in cootien with the Peno Creek Project), (vii) Conting@bligations of such Person, (viii)
reimbursement obligations under letters of crdwdifkers acceptances, surety bonds and similaumetrts issued upon the application of
such Person or upon which such Person is an acpauytor for which such Person is in any way kgbl

(ix) Off-Balance Sheet Liabilities, (x) obligationsider Sale and Leaseback Transactions, (xi) NekftaMarket Exposure under Rate
Management Transactions and (xii) any other ohbgafior borrowed money which in accordance with égment Accounting Principles
would be shown as a liability on the consolidatathbce sheet of such Person.
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"Interest Period" means (a) with respect to a Eoltad Advance, a period of one, two, three or sbriihs, commencing on the date of such
Advance and ending on but excluding the day wharinesponds numerically to such date one, two, thresix months thereafter and (b) with
respect to any Fixed Rate Advance, the period (whiall not be less than 7 days or more than 3g6) @@mmencing on the date of such
Advance and ending on the date specified in théicgije Competitive Bid Request; provided, howeveat (i) in the case of Eurodollar
Advances, if there is no such numerically correslimg day in such next, second, third or sixth sedagy month, such Interest Period shall
end on the last Business Day of such next, sechind,or sixth succeeding month and

(i) if an Interest Period would otherwise end oday which is not a Business Day, such InteresbBehall end on the next succeeding
Business Day, provided, however, that if said sexiceeding Business Day falls in a new calendatimsoch Interest Period shall end on
the immediately preceding Business Day. For purpbseeof, the date of an Advance initially shaltte date on which such Advance is
made and, in the case of an Advance comprising IRi@goLoans, thereafter shall be the effective ddtthe most recent conversion or
continuation of such Loans.

"Investment” of a Person means any loan, advartber(than commission, travel and similar advanoexfficers and employees made in the
ordinary course of business), extension of crediigr than accounts receivable arising in the amgicourse of business on terms customary
in the trade) or contribution of capital by suchidea; stocks, bonds, mutual funds, partnershipests, notes, debentures or other securities
owned by such Person; any deposit accounts anflaze of deposit owned by such Person; and sirectnotes, derivative financial
instruments and other similar instruments or ca$rawned by such Person.

"IP" means lllinois Power Company, an lllinois coration.

"IP Acquisition" means the acquisition by the Bavey of all of the common stock of IP, 662,924 skaykpreferred stock, $50 par value per
share, of IP, and 12,400 shares of common stodK) $ar value per share, of Electric Energy, Ino.tfe terms and conditions set forth in
certain Stock Purchase Agreement dated as of Fgh?2u2004, as amended, by and among the Borr@asgsurchaser, lllinova Corporation,
as seller, lllinova Generating Company, and Dyniegy

"Issuing Bank" means, at any time, JPMorgan Chas&Bnd each other person that shall have becorssaing Bank hereunder as
provided in Section 2.6(j), each in its capacityadssuer of Letters of Credit hereunder. EachingsBank may, in its discretion, arrange for
one or more Letters of Credit to be issued by Aiftds of such Issuing Bank, in which case the td#ssuing Bank" shall include any such
Affiliate with respect to Letters of Credit issuld such Affiliate.

"Issuing Bank Agreement” shall have the meaninggassl to such term in
Section 2.6()).

"JPMCB" means JPMorgan Chase Bank.

"LC Commitment" shall mean, as to each Issuing B#amk commitment of such Issuing Bank to issuedrstof Credit pursuant to Section
2.6. The initial amount of each Issuing
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Bank's LC Commitment is set forth on the LC ComnaitthSchedule, or in the case of any additionaiingsBank, as provided in Section 2.6

OF
"LC Disbursement" means a payment made by an Ig®&mk pursuant to a Letter of Credit.

"LC Exposure" means, at any time, the sum of (a)atgregate undrawn amount of all outstanding tetieCredit at such time plus (b) the
aggregate amount of all LC Disbursements that hatget been reimbursed by or on behalf of the @meer at such time. The LC Exposure
of any Lender at any time shall be its Pro Rata&béthe total LC Exposure at such time.

"LC Participation Fee" is defined in Section 2.8.2.

"Lenders" means the lending institutions listedtom signature pages of this Agreement and thgireai/e successors and assigns. Unles
context requires otherwise, the term "Lenders"udek the Swingline Lender.

"Lending Installation" means, with respect to a denor the Agent, the office, branch, subsidiaraffiiate of such Lender or the Agent
listed on the signature pages hereof or on therdtrative information sheets provided to the Agarconnection herewith or on a Schedule
or otherwise selected by such Lender or the Agergyant to Section 2.20.

"Letter of Credit" means any letter of credit isgysirsuant to this Agreement.

"Lien" means any lien (statutory or other), mortgagledge, hypothecation, assignment, deposit g@eraent, encumbrance or preference,
priority or other security agreement or preferdrdisangement of any kind or nature whatsoevei(ting, without limitation, the interest o
vendor or lessor under any conditional sale, Chpitd Lease or other title retention agreement, anthe case of stock, stockholders
agreements, voting trust agreements and all simitangements).

"Loans" means the loans made by the Lenders tBohnewer pursuant to this Agreement.

"Loan Documents" means this Agreement and all aflbeuments, instruments, notes (including any Nis®sed pursuant to Section 2.16 (if
requested)) and agreements executed in conneatiewtth or therewith or contemplated hereby ordabgr as the same may be amended,
restated or otherwise modified and in effect frémetto time.

"Margin" means, with respect to any Competitive iLdmaring interest at a rate based on the Euraddtise Rate, the marginal rate of
interest, if any, to be added to or subtracted ftoenEurodollar Base Rate to determine the ratetefest applicable to such Loan, as spec
by the Lender making such Loan in its related Cditipe Bid.

"Material Adverse Effect" means a material advef§ect on (i) the business, Property, conditiondficial or otherwise), operations or results
of operations or prospects of the Borrower, orBberower and its Subsidiaries taken as a wholgth@ ability of the Borrower
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to perform its obligations under the Loan Documeaitdiii) the validity or enforceability of any dhe Loan Documents or the rights or
remedies of the Agent or the Lenders thereunder.

"Material Indebtedness" means (i) any Indebtedpesstanding under the Three-Year Credit Agreemedt(a) any other Indebtedness in an
outstanding principal amount of $50,000,000 or ninrdne aggregate (or the equivalent thereof in@nyency other than Dollars).

"Material Indebtedness Agreement” means any agneeameler which any Material Indebtedness was cteattés governed or which
provides for the incurrence of Indebtedness inraoumnt which would constitute Material Indebtedn@sisether or not an amount of
Indebtedness constituting Material Indebtednessiistanding thereunder).

"Money Pool Agreements" means, collectively, (gtthertain Ameren Corporation System Ultility Morigyol Agreement, dated as of March
25, 1999, by and among the Borrower, Ameren Sesv@@mpany, Union Electric, CIPS, CILCO, and Ameneaif§y Resources Generating
Company, as amended from time to time (includinghout limitation, the addition of any of their Alffites as parties thereto), and (ii) that
certain Ameren Corporation System Non-Regulatecsi8iidry Money Pool Agreement, dated as of Febr@ary2003, by and among the
Borrower, Ameren Services Company and Subsidiafitise Borrower excluding Union Electric, CIPS @l CO, as amended from time to
time (including, without limitation, the additiorf any of their Affiliates, other than Union EleariCIPS and CILCO, and, from and after the
date of the IP Acquisition, IP, as parties thereto)

"Moody's" means Moody's Investors Service, Inc.
"Multiemployer Plan" means a multiemployer planda$ined in Section 4001(a)(3) of ERISA.

"Net Mark-to-Market Exposure" of a Person meangfamy date of determination, the excess (if afygll unrealized losses over all
unrealized profits of such Person arising from Rdémagement Transactions. "Unrealized losses" migenfair market value of the cost to
such Person of replacing such Rate Managementdctos as of the date of determination (assumiedgRate Management Transaction w
to be terminated as of that date), and "unrealmetits” means the fair market value of the gaisuch Person of replacing such Rate
Management Transaction as of the date of determméssuming such Rate Management Transaction twvdre terminated as of that date).

“"Non-U.S. Lender" is defined in Section 3.5(iv).
“Note" is defined in Section 2.16.

"Obligations" means all Loans, reimbursement obiige in respect of LC Disbursements, advancegsdéabilities, obligations, covenants
and duties owing by the Borrower to the Agent, Esyiing Bank, any Lender, the Arrangers, any atliof the Agent, any Issuing Bank, any
Lender or the Arrangers, or any indemnitee undeptiovisions of Section 9.6 or any other provisiohthe Loan Documents, in each case of
any kind or nature, present or future, arising urdis Agreement or any other Loan Document, whethaot
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evidenced by any note, guaranty or other instrumenéther or not for the payment of money, whethv&sing by reason of an extension of
credit, loan, foreign exchange risk, guaranty, mddication, or in any other manner, whether direcindirect (including those acquired by
assignment), absolute or contingent, due or torneadue, now existing or hereafter arising and hawveequired. The term includes, without
limitation, all interest, charges, expenses, fatisrneys' fees and disbursements, paralegals(ifeeach case whether or not allowed), and
any other sum chargeable to the Borrower or ans@ubsidiaries under this Agreement or any otlean Document.

"Off-Balance Sheet Liability" of a Person meansphiacipal component of

(i) any repurchase obligation or liability of suekrson with respect to accounts or notes receiaideby such Person, (ii) any liability under
any Sale and Leaseback Transaction which is napit&ized Lease, (iii) any liability under any salled "synthetic lease" or "tax ownership
operating lease" transaction entered into by s@rhd®, or (iv) any obligation arising with resptciny other transaction which is the
functional equivalent of or takes the place of baiing but which does not constitute a liability thie consolidated balance sheets of such
Person, but excluding from this clause (iv) Opaglieases.

"Operating Lease" of a Person means any leaseopeRy (other than a Capitalized Lease) by suckdPeas lessee which has an original
term (including any required renewals and any reigwffective at the option of the lessor) of oraryor more.

"Other Taxes" is defined in Section 3.5(ii).

"Outstanding Credit Exposure" means, as to any éeatlany time, the aggregate principal amountsofiy Revolving Loans, (ii) Competitiy
Loans,
(iii) LC Exposure and (iv) Swingline Exposure oatsting at such time.

"Participants” is defined in Section 12.2.1.
"Payment Date" means the last day of each Marcte,Jseptember and December and the Facility TetromBate.

"PBGC" means the Pension Benefit Guaranty Corpmratferred to and defined in ERISA and any suaressstity performing similar
functions.

"Peno Creek Project" means the Chapter 100 fingrtcamsaction and agreements related thereto @nteeebetween Union Electric and the
City of Bowling Green, Missouri (the "City") pursaiato which (i) Union Electric conveys to and lea&®m the City certain land and
improvements including four combustion turbine gatiag units, and (ii) the City shall issue indetitess (which shall be purchased by
Union Electric) to finance the acquisition of suRtoperty.

"Person" means any natural person, corporatiam, fivint venture, partnership, limited liability mgpany, association, enterprise, trust or ¢
entity or organization, or any government or poditisubdivision or any agency, department or imséntality thereof.
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"Plan" means at a particular time, any employee=fieplan (other than a Multiemployer Plan) whishcovered by ERISA or Section 412 of
the Code and in respect of which the Borrower @oenmonly Controlled Entity is (or, if such plan weaerminated at such time, would under
Section 4069 of ERISA be deemed to be) an "emplagdefined in Section 3(5) of ERISA.

"Pricing Schedule" means the Schedule identifyitegApplicable Margin and Applicable Fee Rate agalchereto and identified as such.

"Prime Rate" means a rate per annum equal to thepate of interest announced from time to timedBWICB (which is not necessarily the
lowest rate charged to any customer), changing veineinas said prime rate changes.

"Project Finance Subsidiary" means any Subsidieggted for the purpose of obtaining non-recoursaniting for any operating asset that is
the sole and direct obligor of Indebtedness inclimeconnection with such financing. A Subsidiaimals be deemed to be a Project Finance
Subsidiary only from and after the date on whicths8ubsidiary is expressly designated as a PrBjeance Subsidiary to the Agent by
written notice executed by an Authorized Officer.

"Property" of a Person means any and all propertgther real, personal, tangible, intangible, axedi of such Person, or other assets ow
leased or operated by such Person.

"Pro Rata Share" means, with respect to a Lendaortéon equal to a fraction the numerator of whikkuch Lender's Commitment at such
time (in each case, as adjusted from time to timsccordance with the provisions of this Agreemant) the denominator of which is the
Aggregate Commitment at such time, or, if the Aggte Commitment has been terminated, a fractiomtingerator of which is such Lende
Outstanding Credit Exposure at such time and timeméator of which is the Aggregate OutstandingdrExposure at such time.

"Purchasers" is defined in Section 12.3.1.

"Rate Management Obligations" of a Person meansadyall unsatisfied or undischarged obligationsuwh Person, whether absolute or
contingent and howsoever and whensoever creatsthgarevidenced or acquired (including all renesyalktensions and modifications thel
and substitutions therefor), under (i) any andRalle Management Transactions, and (ii) any anchaltellations, buy backs, reversals,
terminations or assignments of any Rate Managefmamsactions.

"Rate Management Transaction" means any transaetiether linked to one or more interest rates,iforeurrencies, or equity prices,
(including an agreement with respect thereto) neistimg or hereafter entered by the Borrower oubastdiary (other than a Project Finance
Subsidiary) which is a rate swap, basis swap, fatwate transaction, equity or equity index swajiy or equity index option, bond option,
interest rate option, foreign exchange transactiap,transaction, floor transaction, collar tratisag forward transaction, currency swap
transaction, cross-currency rate swap transaatiomency option or any other similar
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transaction (including any option with respect hy af these transactions) or any combination tHereo

"Regulation D" means Regulation D of the Board of/€nors of the Federal Reserve System as fromttintime in effect and any successor
thereto or other regulation or official interprévat of said Board of Governors relating to resarguirements applicable to member banks of
the Federal Reserve System.

"Regulation U" means Regulation U of the Board of/€nors of the Federal Reserve System as fromttintime in effect and any successor
or other regulation or official interpretation afid Board of Governors relating to the extensionreflit by banks, non-banks and non-broker
lenders for the purpose of purchasing or carryimggim stocks applicable to member banks of the fre¢dReserve System.

"Regulation X" means Regulation X of the Board @v@&rnors of the Federal Reserve System as fromttintime in effect and any successor
or other regulation or official interpretation afid Board of Governors relating to the extensionreflit by foreign lenders for the purpose of
purchasing or carrying margin stock (as definedeimg.

"Reportable Event" means any of the events sét forSection 4043(c) of ERISA or the regulatiorsisd under Section 4043 of ERISA,
other than those events as to which the thirtyrdaice period is waived under Sections .21, .22, .26, .27 or .28 of PBGC Reg. ss. 4043.

"Required Lenders" means Lenders in the aggregatiadn greater than fifty percent (50%) of the Aggaee Commitment; provided that for
purposes of declaring the Loans to be due and payaiosuant to Article VIII and for all purposegeafthe Loans have become due and
payable pursuant to Article VIII and the Aggreg@emmitment has been terminated, "Required Lenddrall mean Lenders in the aggregate
holding greater than fifty percent (50%) of the Agmpte Outstanding Credit Exposure.

"Reserve Requirement" means, with respect to amdst Period, the maximum aggregate reserve regeire(including all basic,
supplemental, marginal and other reserves) whighp®sed under Regulation D on "Eurocurrency lieg" (as defined in Regulation D).

"Revolving Advance" an Advance comprised of Revaivioans.

"Revolving Credit Exposure" means, with respeciny Lender at any time, the sum of the outstangimgcipal amount of such Lender's
Revolving Loans, such Lender's LC Exposure and seclder's Swingline Exposure at such time.

"Revolving Eurodollar Advance" means a RevolvingzAdce comprising a Loan or Loans that bear intexieste Eurodollar Rate.
"Revolving Floating Rate Advance" means a Revolalyance comprising a Loan or Loans that bear ésteat a Floating Rate.

"Revolving Loan" means, with respect to a LendechsLender's loan made pursuant to its commitneehand set forth in Section 2.1 (and
any conversion or continuation thereof).
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"S&P" means Standard and Poor's Ratings Serviadigjsion of The McGraw-Hill Companies, Inc. andyasuccessor thereto.

"Sale and Leaseback Transaction" means any salther transfer of Property by any Person with thierit to lease such Property as lessee.
"Schedule" refers to a specific schedule to thiseggent, unless another document is specificalgreaced.

"Section" means a numbered section of this Agre¢nuehess another document is specifically refeeeinc

"Subsidiary" of a Person means (i) any corporatimme than 50% of the outstanding securities hawndgary voting power of which shall at
the time be owned or controlled, directly or indihg, by such Person or by one or more of its Sdibsies or by such Person and one or more
of its Subsidiaries, or

(i) any partnership, limited liability company,saxiation, joint venture or similar business orgation more than 50% of the ownership
interests having ordinary voting power of whichlshathe time be so owned or controlled. Unledeowise expressly provided, all referer
herein to a "Subsidiary" shall mean a SubsidiarthefBorrower.

"Substantial Portion" means, with respect to thapBrty of the Borrower and its Subsidiaries, Propathich represents more than 10% of the
consolidated assets of the Borrower and its Sudn$édi or property which is responsible for morenth@% of the consolidated net sales or of
the consolidated net income of the Borrower an&itbsidiaries, in each case, as would be showmeicdnsolidated financial statements of
the Borrower and its Subsidiaries as at the entledfour fiscal quarter period ending with the éisquarter immediately prior to the fiscal
quarter in which such determination is made (dindncial statements have not been delivered heleuior that fiscal quarter which ends the
four fiscal quarter period, then the financial staénts delivered hereunder for the quarter endimgediately prior to that quarter).

"Swingline Exposure" means, at any time, the agafeegrincipal amount of all Swingline Loans outsfiag at such time. The Swingline
Exposure of any Lender at any time shall be itsRata Share of the total Swingline Exposure at $meé; provided that if the Aggregate
Commitment has been terminated such Pro Rata Shaliebe determined based on the Commitments raosntly in effect, but giving effe
to any subsequent assignments.

"Swingline Lender" means JPMorgan Chase Banksinapacity as lender of Swingline Loans hereunder.
"Swingline Loan" means a Loan made pursuant toi@eet5.
"Syndication Agent" means Barclays Bank.

"Taxes" means any and all present or future tak@es, levies, imposts, deductions, charges drheitlings, and any and all liabilities with
respect to the foregoing, but excluding Excludeseba
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"Three-Year Credit Agreement" means the Three-YRsaolving Credit Agreement dated as of the datedfdsy and among the Borrower,
the lenders party thereto and JPMCB, as adminiatragent, as the same may be amended, restapgiesiented or otherwise modified and
as in effect from time to time.

"Transferee" is defined in Section 12.4.

"Type" means, with respect to any Advance, its reatis a Fixed Rate Advance, Floating Rate Advan&uodollar Advance.
"Union Electric" means Union Electric Company d/BfaerenUE, a Missouri corporation.

"Unmatured Default" means an event which but ferlttpse of time or the giving of notice, or botlould constitute a Default.

"USA Patriot Act" means the Uniting and StrengtimgnAmerica by Providing Appropriate Tools Requitedntercept and Obstruct
Terrorism Act of 2001.

1.2. Plural Forms. The foregoing definitions sluelequally applicable to both the singular andaltorms of the defined terms.
ARTICLE Il
THE CREDITS

2.1. Commitment. From and including the Closingebaatd prior to the Facility Termination Date, upbe satisfaction of the conditions
precedent set forth in Section 4.1 and 4.2, asegipé, each Lender severally and not jointly agrea the terms and conditions set forth in
this Agreement, to make Revolving Loans to the Bear from time to time in an amount not to excaethe aggregate at any one time
outstanding of its Pro Rata Share of the Availa#dgregate Commitment; provided that at no timelshal Aggregate Outstanding Credit
Exposure hereunder exceed the Aggregate Commiti@ahject to the terms of this Agreement, the Boeomay borrow, repay and
reborrow Revolving Loans at any time prior to tteitity Termination Date. The commitment of eactmder to lend hereunder shall
automatically expire on the Facility TerminationtBa

2.2. Required Payments; Termination. The Borrovegeby unconditionally promises to pay (i) to theeAgfor the account of each Lender
then unpaid principal amount of each Revolving Loarthe Facility Termination Date, (ii) to the Addar the account of each Lender the
then unpaid principal amount of each Competitivar.on the last day of the Interest Period appleadlsuch Loan, which shall not be later
than the Facility Termination Date and (iii) to tBe/ingline Lender the then unpaid principal amafreéach Swingline Loan on the earlier of
the Facility Termination Date and the fifth Busiad3ay after such Swingline Loan is made; provided dbn each date that a Revolving Loan
or Competitive Loan is made, the Borrower shalbgegll Swingline Loans then outstanding. Notwithstiag the termination of the
Commitments under this Agreement on the Facilityniieation Date, until all of the Obligations (othtban contingent indemnity obligatior
shall have been fully paid and satisfied
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and all financing arrangements among the Borrowdrthe Lenders hereunder and under the other Loanments shall have been
terminated, all of the rights and remedies undesrAlgreement and the other Loan Documents shalisar

2.3. Loans. Each Advance hereunder shall consig)dRevolving Loans made by the Lenders ratablcicordance with their Pro Rata
Shares of the Aggregate Commitment, (b) Competltvans or (c) Swingline Loans.

2.4. Competitive Bid Procedure. (a) Subject totdrens and conditions set forth herein, from timértee during the period commencing on
the Closing Date and ending on the date immedigedy to the Facility Termination Date the Borraweay request Competitive Bids and
may (but shall not have any obligation to) acceminPetitive Bids and borrow Competitive Loans; pded that the Aggregate Outstanding
Credit Exposure at any time shall not exceed thgrégate Commitment.

To request Competitive Bids, the Borrower shalifgdhe Agent of such request by telephone, indage of a Eurodollar Advance, not later
than 11:00

a.m., New York time, four Business Days beforedate of the proposed Advance and, in the casd-ofeal Rate Advance, not later than
10:00 a.m., New York time, one Business Day befloeedate of the proposed Advance; provided thaBtiteower may submit up to (but not
more than) two Competitive Bid Requests on the saaye but a Competitive Bid Request shall not belenaithin five Business Days after
the date of any previous Competitive Bid Requesiess any and all such previous Competitive BiduRsts shall have been withdrawn ol
Competitive Bids received in response thereto tefedEach such telephonic Competitive Bid Requesit e confirmed promptly by hand
delivery or telecopy to the Agent of a written Caetipive Bid Request in a form approved by the Ageamd signed by the Borrower. Each
such telephonic and written Competitive Bid Requsést! specify the following information:

(i) the aggregate amount of the requested Advance;

(iithe date of such Advance, which shall be aiBess Day;

(iv) whether such Advance is to be a EurodollareRedvance or a Fixed Rate Advance; and

(v) the Interest Period to be applicable to suchakate, which shall be a period contemplated byddfmition of the term "Interest Period".

Promptly following receipt of a Competitive Bid Rezpt in accordance with this Section, the Agenli stadify the Lenders of the details
thereof by telecopy, inviting the Lenders to sub8oimpetitive Bids.

(b) Each Lender may (but shall not have any olibigatio) make one or more Competitive Bids to therBaer in response to a Competitive
Bid Request. Each Competitive Bid by a Lender nbesin a form approved by the Agent and must beivedeby the Agent by telecopy, in
the case of a Eurodollar Rate Advance, not laten t0:30 a.m., New York time, three Business Da&fere the proposed date of such
Advance, and in the case of a Fixed Rate Advarmdater than 10:30 a.m., New York time, on thepgmsed date of such Advance.
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Competitive Bids that do not conform substanti&difhe form approved by the Agent may be rejeciethb Agent, and the Agent shall not
the applicable Lender as promptly as practicabdehECompetitive Bid shall specify (i) the princigahount (which shall be a minimum of
$5,000,000 and an integral multiple of $1,000,000 which may equal the entire principal amounthef Advance requested by the Borrov
of the Competitive Loan or Loans that the Lendewiling to make, (ii) the Competitive Bid Rate Bates at which the Lender is prepared to
make such Loan or Loans (expressed as a perceamtageer annum in the form of a decimal to no ntbam four decimal places) and

(iii) the Interest Period applicable to each suoluhand the last day thereof.

(c) The Agent shall promptly notify the Borrower tatecopy of the Competitive Bid Rate and the ppatamount specified in each
Competitive Bid and the identity of the Lender thhaall have made such Competitive Bid.

(d) Subject only to the provisions of this paradrae Borrower may accept or reject any CompetiBid. The Borrower shall notify the
Agent by telephone, confirmed by telecopy in a fapproved by the Agent, whether and to what extdrats decided to accept or reject each
Competitive Bid, in the case of a Eurodollar Ratbvénce, not later than 10:30 a.m., New York tirheg¢ Business Days before the date of
the proposed Advance, and in the case of a Fixéel Ravance, not later than 10:30 a.m., New Yorletion the proposed date of the
Advance; provided that (i) the failure of the Bowear to give such notice shall be deemed to beeztion of each Competitive Bid, (ii) the
Borrower shall not accept a Competitive Bid made particular Competitive Bid Rate if the Borrowejects a Competitive Bid made at a
lower Competitive Bid Rate, (iii) the aggregate amioof the Competitive Bids accepted by the Bornostell not exceed the aggregate
amount of the requested Advance specified in tlaxte® Competitive Bid Request, (iv) to the exteatessary to comply with clause (iii)
above, the Borrower may accept Competitive Bidbatsame Competitive Bid Rate in part, which acmeq, in the case of multiple
Competitive Bids at such Competitive Bid Rate, khalmade pro rata in accordance with the amouatioh such Competitive Bid, and (v)
except pursuant to clause (iv) above, no CompetBiid shall be accepted for a Competitive Loan ssikuch Competitive Loan is in a
minimum principal amount of $5,000,000 and an irdégultiple of $1,000,000; provided further thbhiCompetitive Loan must be in an
amount less than $5,000,000 because of the prosgisibclause (iv) above, such Competitive Loan tm&ayor a minimum of $1,000,000 or
any integral multiple thereof, and in calculatihg fpro rata allocation of acceptances of portidmawtiple Competitive Bids at a particular
Competitive Bid Rate pursuant to clause (iv) th@ants shall be rounded to integral multiples 000,000 in a manner determined by the
Borrower. A notice given by the Borrower pursuanthis paragraph shall be irrevocable.

(e) The Agent shall promptly notify each biddingnder by telecopy whether or not its Competitive Ba been accepted (and, if so, the
amount and Competitive Bid Rate so accepted), antl successful bidder will thereupon become bosmblect to the terms and conditions
hereof, to make the Competitive Loan in respeettuth its Competitive Bid has been accepted.

(f) If the Agent shall elect to submit a Compe#tiBid in its capacity as a Lender, it shall sulbsnith Competitive Bid directly to the
Borrower at least one quarter of an
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hour earlier than the time by which the other Leadee required to submit their Competitive Bid$h® Agent pursuant to paragraph (b) of
this Section.

2.5. Swingline Loans. (a) Subject to the terms @mttitions set forth herein, the Swingline Lendgmeas to make Swingline Loans to the
Borrower from time to time during the period comroigigy on the Closing Date and ending on the dateddiately prior to the Facility
Termination Date, in an aggregate principal ameatirsiny time outstanding that will not result intfip Combined Swingline Exposure
exceeding $30,000,000 or (ii) the Aggregate OuthitanCredit Exposure exceeding the Aggregate Comenit; provided that the Swingline
Lender shall not be required to make a Swinglinar_to refinance an outstanding Swingline Loan. Withe foregoing limits and subject to
the terms and conditions set forth herein, the @@er may borrow, prepay and reborrow Swingline lsan

(b) Each Swingline Loan shall bear interest ath@ rate per annum applicable to Floating Rate Adea or (ii) any other rate per annum
(computed on the basis of the actual number of dyssed over a year of 360 days) which shall lmeglby the Swingline Lender on the
date such Loan is made and accepted by the Bormsverovided in this Section 2.5; provided, thahowencing on any date on which the
Swingline Lender requires the Lenders to acquiréigpations in a Swingline Loan pursuant to Satt®5(d), such Loan shall bear interest at
the rate per annum applicable to Floating Rate Ades.

(c) To request a Swingline Loan, the Borrower shatlfy the Swingline Lender of such request bgpélone (confirmed by telecopy), not
later than 12:00 noon, New York time, on the dag pfoposed Swingline Loan. Each such notice &leailfrevocable and shall specify the
requested date (which shall be a Business Dayparalint of the requested Swingline Loan and thedstéPeriod to be applicable thereto. If
so requested by the Borrower, the Swingline Lemditiquote an interest rate that, if accepted g/ Borrower, will be applicable to the
requested Swingline Loan, and the Borrower willmppdly notify the Swingline Lender in the event écapts such rate. The Swingline Lender
will promptly advise the Agent of any such notieeeived from the Borrower. The Swingline Lendedlsinake each Swingline Loan
available to the Borrower by means of a credih®deneral deposit account of the Borrower withShéngline Lender by 3:00 p.m., New
York time, on the requested date of such Swindlio&n.

(d) The Swingline Lender may by written notice gite the Agent not later than 10:00 a.m., New Yarie, on any Business Day require the
Lenders to acquire participations on such Busiiessin all or a portion of the Swingline Loans datgling. Such notice shall specify the
aggregate amount of Swingline Loans in which LeaddgH participate. Promptly upon receipt of sudtioe, the Agent will give notice
thereof to each Lender, specifying in such noticeghd ender's Pro Rata Share of such Swingline lovdmans. Each Lender hereby
absolutely and unconditionally agrees, upon reasipibtice as provided above, to pay to the Agimtthe account of the Swingline Lender,
such Lender's Pro Rata Share of such Swingline bo&mwans. Each Lender acknowledges and agreegstadiligation to acquire
participations in Swingline Loans pursuant to tiesagraph is absolute and unconditional and sbabe affected by any circumstance
whatsoever, including the occurrence and contineafi@ Default or reduction or termination of then@nitments, and that each such
payment shall be made without any offset, abatemétitholding or reduction whatsoever. Each Lerstall
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comply with its obligation under this paragraphviiye transfer of immediately available funds, ie #tame manner as provided in Section
2.11 with respect to Loans made by such Lender $aution 2.11 shall apply, mutatis mutandis, togagment obligations of the Lenders),
and the Agent shall promptly pay to the Swinglirmter the amounts so received by it from the Lendére Agent shall notify the Borrow
of any participation in any Swingline Loan acquipdsuant to this paragraph, and thereafter paysmemespect of such Swingline Loan
shall be made to the Agent and not to the Swindleeder. Any amounts received by the Swingline legrfcom the Borrower (or other party
on behalf of the Borrower) in respect of a Swingllroan after receipt by the Swingline Lender of pheceeds of a sale of participation
therein shall be promptly remitted to the Agenty anch amounts received by the Agent shall be ptigmemitted by the Agent to the
Lenders that shall have made their payments putrsodhis paragraph and to the Swingline Lendetheas interests may appear. The
purchase of participation in a Swingline Loan parsuto this paragraph shall not relieve the Bormoafeany default in the payment thereof.

2.6. Letters of Credit.

(a) General. Subject to the terms and conditiohfosth herein, the Borrower may request the isseasf Letters of Credit for its own accot
in a form reasonably acceptable to the Agent aadfiplicable Issuing Bank, from and including thesthg Date and prior to the Facility
Termination Date. In the event of any inconsistelnetween the terms and conditions of this Agreerandtthe terms and conditions of any
form of letter of credit application or other agment submitted by the Borrower to, or entered bytdhe Borrower with, an Issuing Bank
relating to any Letter of Credit, the terms andditians of this Agreement shall control.

(b) Notice of Issuance, Amendment, Renewal, ExtansCertain Conditions. To request the issuaneelddtter of Credit (or the amendment,
renewal or extension of an outstanding Letter a&fd@}, the Borrower shall hand deliver or telecdpytransmit by electronic communication,
if arrangements for doing so have been approvetidgpplicable Issuing Bank) to the applicableitggBank and the Agent (reasonably in
advance of the requested date of issuance, amemndmeewal or extension) a notice requesting theasce of a Letter of Credit, or
identifying the Letter of Credit to be amended,ewed or extended, and specifying the date of isjamendment, renewal or extension
(which shall be a Business Day), the date on whiglh Letter of Credit is to expire (which shall q@ynwith paragraph (c) of this Section),
the amount of such Letter of Credit, the name atutess of the beneficiary thereof and such otHernmation as shall be necessary to
prepare, amend, renew or extend such Letter ofiCtetequested by the applicable Issuing Bank, Borrower also shall submit a letter of
credit application on such Issuing Bank's standiamah in connection with any request for a LetteiCGoédit. A Letter of Credit shall be issued,
amended, renewed or extended only if (and uporamss) amendment, renewal or extension of eachrladtteredit the Borrower shall be
deemed to represent and warrant that), after gieffegt to such issuance, amendment, renewal ensidn (i) the Combined LC Exposure
shall not exceed $75,000,000 and (ii) the Aggre@attstanding Credit Exposure shall not exceed thgrédgate Commitment. If the Required
Lenders notify the Issuing Banks that a Defaulsesxand instruct the Issuing Banks to suspendsumnce, amendment, renewal or extensior
of Letters of Credit, no Issuing Bank shall issaimend, renew or extend any Letter of Credit wititbetconsent of the Required Lenders
such notice is withdrawn by the Required
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Lenders (and each Lender that shall have delivenet notice agrees promptly to withdraw it at sticie as no Default exists).

(c) Expiration Date. Each Letter of Credit shalpe& at or prior to the close of business on théezaof (i) the date one year after the date of
the issuance of such Letter of Credit (or, in thsecof any renewal or extension thereof, one yiéar such renewal or extension) and (ii) the
date that is five Business Days prior to the Faciliermination Date.

(d) Participations. By the issuance of a Lette€Coddit (or an amendment to a Letter of Credit iasheg the amount thereof) and without any
further action on the part of the applicable Isguank or the Lenders, such Issuing Bank herebytgta each Lender, and each Lender
hereby acquires from such Issuing Bank, a partiicipan such Letter of Credit equal to such Ler&l®ro Rata Share of the aggregate amount
available to be drawn under such Letter of Créditonsideration and in furtherance of the foregpeach Lender hereby absolutely and
unconditionally agrees to pay to the Agent, fordlieount of such Issuing Bank, such Lender's Pta Bhare of each LC Disbursement made
by such Issuing Bank and not reimbursed by thed®eer on the date due as provided in paragraphf thjoSection, or of any

reimbursement payment required to be refundeded®tirrower for any reason. Each Lender acknowledgdsagrees that its obligation to
acquire participations pursuant to this paragraptespect of Letters of Credit is absolute and ndimnal and shall not be affected by any
circumstance whatsoever, including any amendmengwal or extension of any Letter of Credit or dleeurrence and continuance of a
Default or reduction or termination of the Commititee and that each such payment shall be made wtitlny offset, abatement, withholding
or reduction whatsoever.

(e) Reimbursement. If an Issuing Bank shall makela® Disbursement in respect of a Letter of Crettli¢, Borrower shall reimburse such LC
Disbursement by paying to the Agent an amount egusdich LC Disbursement not later than 12:00 ndlaw York City time, on the date
that such LC Disbursement is made, if the Borroshell have received notice of such LC Disburserpéeot to 10:00 a.m., New York City
time, on such date, or, if such notice has not beeeived by the Borrower prior to such time onhsdate, then not later than 12:00 noon,
New York City time, on (i) the Business Day that Borrower receives such notice, if such noticegived prior to 10:00 a.m., New Yc
City time, on the day of receipt, or (ii) the Bus#s Day immediately following the day that the Barer receives such notice, if such notic
not received prior to such time on the day of negirovided that, if such LC Disbursement is ressl than $1,000,000, the Borrower may,
subject to the conditions to borrowing set forthefi®, request in accordance with Section 2.1 ottt#absuch payment be financed with a
Floating Rate Advance or Swingline Loan in an egléat amount and, to the extent so financed, threoB@r's obligation to make such
payment shall be discharged and replaced by thétirgsFloating Rate Advance or Swingline Loanthié Borrower fails to make such
payment when due, the Agent shall notify each Leofiéhe applicable LC Disbursement, the paymeanttiue from the Borrower in respect
thereof and such Lender's Pro Rata Share therewhily following receipt of such notice, each Lendhall pay to the Agent its Pro Rata
Share of the payment then due from the Borroweathénsame manner as provided in Section 2.11 wi#theact to Loans made by such Lender
(and Section 2.11 shall apply, mutatis mutandishéopayment obligations of the Lenders), and theri shall promptly pay to such Issuing
Bank the amounts so received by it from the Lendemsmptly
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following receipt by the Agent of any payment froime Borrower pursuant to this paragraph, the Ageatl distribute such payment to such
Issuing Bank or, to the extent that Lenders havdenqmayments pursuant to this paragraph to reimtaurse Issuing Bank, then to such
Lenders and such Issuing Bank as their interesysappear. Any payment made by a Lender pursuahiggaragraph to reimburse an
Issuing Bank for any LC Disbursement (other thanftinding of a Floating Rate Advance or a Swinglinan as contemplated above) shall
not constitute a Loan and shall not relieve ther@weer of its obligation to reimburse such LC Disdrment.

(f) Obligations Absolute. The Borrower's obligatimnreimburse LC Disbursements as provided in pagdy(e) of this Section shall be
absolute, unconditional and irrevocable, and dtmlberformed strictly in accordance with the teahthis Agreement under any and all
circumstances whatsoever and irrespective of {i)lack of validity or enforceability of any Lettef Credit or this Agreement, or any term or
provision therein, (ii) any draft or other documentsented under a Letter of Credit proving todrgédd, fraudulent or invalid in any respect
or any statement therein being untrue or inaccunaa@y respect, (iii) payment by an Issuing Bankler a Letter of Credit against
presentation of a draft or other document that adaesomply with the terms of such Letter of Credit(iv) any other event or circumstance
whatsoever, whether or not similar to any of thedwing, that might, but for the provisions of tBisction, constitute a legal or equitable
discharge of, or provide a right of setoff agaitist, Borrower's obligations hereunder. None ofAgent, the Lenders or the Issuing Banks, or
any of their respective affiliates, directors, offis or employees, shall have any liability or oegibility by reason of or in connection with
the issuance or transfer of any Letter of Creddrmy payment or failure to make any payment theteu(irrespective of any of the
circumstances referred to in the preceding senjencany error, omission, interruption, loss olagdn transmission or delivery of any draft,
notice or other communication under or relatingny Letter of Credit (including any document reqdito make a drawing thereunder), any
error in interpretation of technical terms or ampsequence arising from causes beyond the corfttbé@pplicable Issuing Bank; provided
that the foregoing shall not be construed to exeuskssuing Bank from liability to the Borrowerttoe extent of any direct damages (as
opposed to consequential damages, claims in respadtich are hereby waived by the Borrower todhitent permitted by applicable law)
suffered by the Borrower that are caused by susiing Bank's failure to exercise care when detaéngiwhether drafts and other documents
presented under a Letter of Credit comply withtdrens thereof. The parties hereto expressly afpagtein the absence of gross negligence or
wilful misconduct on the part of an Issuing Bank {mally determined by a court of competent juiéiidn), an Issuing Bank shall be deemed
to have exercised care in each such determindtidartherance of the foregoing and without limgithe generality thereof and subject to
non-waivable provisions of the laws and/or othéesuo which a Letter of Credit is subject, thetigagragree that, with respect to documents
presented which appear on their face to be in anbat compliance with the terms of a Letter of @tean Issuing Bank may, in its sole
discretion, either accept and make payment upon dacuments without responsibility for further istigation, regardless of any notice or
information to the contrary, or refuse to accept arake payment upon such documents if such docsnaeatot in strict compliance with |
terms of such Letter of Credit.

(9) Disbursement Procedures. The applicable IssdBartk shall, promptly following its receipt thereekamine all documents purporting to
represent a demand for payment under a LetterediCiSuch Issuing Bank shall promptly notify thgeht and the
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Borrower by telephone (confirmed by telecopy) affsdemand for payment and whether such Issuing Basknade or will make an LC
Disbursement thereunder; provided that any failargive or delay in giving such notice shall ndteee the Borrower of its obligation to
reimburse such Issuing Bank and the Lenders withaet to any such LC Disbursement.

(h) Interim Interest. If an Issuing Bank shall maks/ LC Disbursement, then, unless the Borrowelt stimburse such LC Disbursement in
full on the date such LC Disbursement is madeutipmid amount thereof shall bear interest, for elghfrom and including the date such
Disbursement is made to but excluding the datetti@aBorrower reimburses such LC Disbursementetate per annum then applicable to
Floating Rate Advances; provided that, if the Bamofails to reimburse such LC Disbursement whes glursuant to paragraph (e) of this
Section, then Section 2.14 shall apply. Interestwsd pursuant to this paragraph shall be for titewunt of such Issuing Bank, except that
interest accrued on and after the date of paymeahk Lender pursuant to paragraph (e) of thisi&e¢d reimburse such Issuing Bank shall
be for the account of such Lender to the extesuch payment.

(i) Cash Collateralization. If any Default shallcoc and be continuing, on the Business Day thaBtireower receives notice from the Agent
or the Required Lenders (or, if the maturity of Lleans has been accelerated, Lenders with LC Expssepresenting greater than 50% o
total LC Exposure) demanding the deposit of caslateral pursuant to this paragraph, the Borrovidldeposit in an account with the
Agent, in the name of the Agent and for the berwdfthe Lenders, an amount in cash equal to thé&kgbsure as of such date plus any
accrued and unpaid interest thereon; providedttigabbligation to deposit such cash collateralldfetome effective immediately, and such
deposit shall become immediately due and payahteput demand or other notice of any kind, upondbeurrence of any Default with
respect to the Borrower described in Sections 7 &% Such deposit shall be held by the Agentdiateral for the payment and performance
of the obligations of the Borrower under this Agremt. The Agent shall have exclusive dominion amatrol, including the exclusive right
withdrawal, over such account. Other than any @gieearned on the investment of such deposits hwhi@stments shall be made at the
option and sole discretion of the Agent and atBbeower's risk and expense, such deposits shabbewar interest. Interest or profits, if any,
on such investments shall accumulate in such atchoneys in such account shall be applied by therm to reimburse each Issuing Bank
for LC Disbursements for which it has not been tainsed and, to the extent not so applied, shatldie for the satisfaction of the
reimbursement obligations of the Borrower for th& Exposure at such time or, if the maturity of tlrans has been accelerated (but subject
to the consent of Lenders with LC Exposures repr@sg greater than 50% of the total LC Exposure)applied to satisfy other obligations
the Borrower under this Agreement. If the Borrovgerequired to provide an amount of cash collateeséunder as a result of the occurrence
of a Default, such amount (to the extent not appdie aforesaid) shall be returned to the Borrowthinvthree Business Days after all Defa
have been cured or waived.

(j) Designation of Additional Issuing Banks. Frommé to time, the Borrower may by notice to the Agamd the Lenders designate as
additional Issuing Banks one or more Lenders thegeato serve in such capacity as provided beldw.dcceptance by a Lender of any
appointment as an Issuing Bank hereunder shaNidemced by an agreement (an "Issuing
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Bank Agreement"), which shall be in a form satisfag to the Borrower and the Agent, shall set fdhta LC Commitment of such Lender ¢
shall be executed by such Lender, the Borrowertla@d\gent and, from and after the effective dateunth agreement, (i) such Lender shall
have all the rights and obligations of an IssuirrgBunder this Agreement and the other Loan Doctsraand (ii) references herein and in the
other Loan Documents to the term "Issuing Bank'lldfeadeemed to include such Lender in its capaastan Issuing Bank.

2.7. Types of Advances. Revolving Advances mayIbatig Rate Advances or Eurodollar Advances, combination thereof, selected by
the Borrower in accordance with Sections 2.10 ahd.ZSwingline Loans will be Floating Rate Advand@smpetitive Loans may be
Eurodollar Rate Advances or Fixed Rate Advances, a@mbination thereof, selected by the Borrowexdcordance with

Section 2.4.

2.8. Facility Fee; Letter of Credit Fees; RedudiianAggregate Commitment.

2.8.1 Facility Fee. The Borrower agrees to payhéAgent for the account of each Lender a facibty (the "Facility Fee") at a per annum |
equal to the Applicable Fee Rate on such Lendensr@itment (whether used or unused) from and inalgidhe Closing Date to and
including the Facility Termination Date, payableaderly in arrears on each Payment Date hereaittoa the Facility Termination Date,
provided that, if any Lender continues to have Reug Credit Exposure outstanding hereunder aftertermination of its Commitment
(including, without limitation, during any periodn&n Loans or Letters of Credit may be outstandinglew Loans or Letters of Credit may
not be borrowed or issued hereunder), then thdifydeee shall continue to accrue on the aggrepateipal amount of the Revolving Credit
Exposure of such Lender until such Lender ceashave any Revolving Credit Exposure.

2.8.2 Letter of Credit Fees. The Borrower agreqsato(i) to the Agent for the account of each Leralparticipation fee with respect to its
participations in Letters of Credit (the "LC Paipiation Fee"), which shall accrue at the Applicabée Rate on the average daily amount of
such Lender's LC Exposure (excluding any portia@rebf attributable to unreimbursed LC Disbursemjesiising the period from and
including the Closing Date to but excluding thestadf the date on which such Lender's Commitmentiteates and the date on which such
Lender ceases to have any LC Exposure, and @ath Issuing Bank a fronting fee, which shall ae@tithe rate or rates per annum
separately agreed upon between the Borrower ardissging Bank on the average daily amount of tGeExposure attributable to Letters of
Credit issued by such Issuing Bank (excluding amipn thereof attributable to unreimbursed LC Disements) during the period from and
including the Closing Date to but excluding thesfadf the date of termination of the Commitmentd #ire date on which there ceases to be
any LC Exposure, as well as each Issuing Bank'slatd fees with respect to the issuance, amendmesr@ywal or extension of any Letter of
Credit or processing of drawings thereunder. LQiElpation Fees and fronting fees accrued throughiacluding the last day of March,
June, September and December of each year shadiyadble on the third Business Day following sudt tlay, commencing on the first such
date to occur after the Closing Date; provided #laduch fees shall be payable on the Facilityriieation Date and any such fees accruing
after the date on which the Commitments
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terminate shall be payable on demand. Any othey fiegable to an Issuing Bank pursuant to this papdgshall be payable promptly upon
receipt of an invoice therefor.

2.8.3 Reductions in Aggregate Commitment. The Beeromay permanently reduce the Aggregate Commitimmenhole, or in part, ratably
among the Lenders in integral multiples of $5,000,Qupon at least ten (10) Business Days' writtgite to the Agent, which notice shall
specify the amount of any such reduction, providedyever, that the amount of the Aggregate Commitmey not be reduced below the
Aggregate Outstanding Credit Exposure. All accriagility fees shall be payable on the effectiveedaftany termination of the obligations of
the Lenders to make Credit Extensions hereundeparite final date upon which all Revolving Loans eepaid.

2.9. Minimum Amount of Each Advance. Each Eurodofldvance shall be in the minimum amount of $5,000,(and in multiples of
$1,000,000 if in excess thereof), and each Flod&atg Advance shall be in the minimum amount 008,000 (and in multiples of
$1,000,000 if in excess thereof), provided, howetreat any Floating Rate Advance may be in the arhofithe Available Aggregate
Commitment.

2.10. Optional Principal Payments. The Borrower ritagn time to time pay, without penalty or premiuati,outstanding Floating Rate
Advances, or any portion of the outstanding Fl@gafRate Advances, in a minimum aggregate amoun®0,000 or any integral multiple
$1,000,000 in excess thereof, upon one

(1) Business Day's prior notice to the Agent. TloerBwer may from time to time pay, subject to thgment of any funding indemnification
amounts required by

Section 3.4 but without penalty or premium, allstahding Eurodollar Advances, or, in a minimum aggte amount of $5,000,000 or any
integral multiple of $1,000,000 in excess theraofy portion of the outstanding Eurodollar Advangpen three (3) Business Days' prior
notice to the Agent; provided that no Competitiveah may be prepaid without the consent of the epblée Lender.

2.11. Method of Selecting Types and Interest Psrfod New Revolving Advances. The Borrower shalkksethe Type of Revolving Advance
and, in the case of each Revolving Eurodollar Adeatthe Interest Period applicable thereto fronetimtime; provided that there shall be no
more than five (5) Interest Periods in effect witbpect to all of the Revolving Loans at any tiordess such limit has been waived by the
Agent in its sole discretion. The Borrower shallggthe Agent irrevocable notice (a "Borrowing Neticnot later than 11:00 a.m. (New York
time) on the Borrowing Date of each Revolving FilogtRate Advance and three Business Days beforBdh@wing Date for each Revolvi
Eurodollar Advance, specifying:

(i) the Borrowing Date, which shall be a Businesg/[of such Advance,

(i) the aggregate amount of such Advance,

(iithe Type of Advance selected, and

(iv) in the case of each Eurodollar Advance, therkst Period applicable thereto.

The Agent shall provide written notice of each esfifor borrowing under this
Section 2.11 by 11:00 a.m. (New York time) (odaifer, within one hour after receipt of the apphiea
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Borrowing Notice from the Borrower) on each BorrogiDate for each Floating Rate Advance or on thd Business Day prior to each
Borrowing Date for each Eurodollar Advance, as @gple. Not later than 1:00 p.m. (New York time)each Borrowing Date, each Lender
shall make available its Revolving Loan or Revalylroans in Federal or other funds immediately add in New York to the Agent at its
address specified pursuant to Article XIIl. The Agwill promptly make the funds so received frore ttenders available to the Borrower at
the Agent's aforesaid address.

2.12. Conversion and Continuation of OutstandingdReng Advances; No Conversion or ContinuatiorRafvolving Eurodollar Advances
After Default. Revolving Floating Rate Advanceslsbantinue as Floating Rate Advances unless atitlauch Revolving Floating Rate
Advances are converted into Revolving Eurodollav#ates pursuant to this Section 2.12 or are répadcordance with Section 2.10. Each
Revolving Eurodollar Advance shall continue as aoéuollar Advance until the end of the then appliedhterest Period therefor, at which
time such Revolving Eurodollar Advance shall beoedtically converted into a Revolving Floating RAglvance unless (x) such Revolving
Eurodollar Advance is or was repaid in accordanite $ection 2.10 or (y) the Borrower shall haveegithe Agent a
Conversion/Continuation Notice (as defined belogguesting that, at the end of such Interest Pesiath Revolving Eurodollar Advance
continue as a Revolving Eurodollar Advance forghme or another Interest Period. Subject to tmesteff Section 2.9, the Borrower may
elect from time to time to convert all or any pafra Revolving Advance of any Type into any othgp@& or Types of Advances; provided that
any conversion of any Revolving Eurodollar Advasball be made on, and only on, the last day ofrttexest Period applicable thereto.
Notwithstanding anything to the contrary contaiimethis Section 2.12, during the continuance ofedaDIt or an Unmatured Default, t

Agent may (or shall at the direction of the Reqaiikenders), by notice to the Borrower, declare titaRevolving Advance may be made,
converted or continued as a Eurodollar Advance.Btreower shall give the Agent irrevocable notiag'Conversion/Continuation Notice")
of each conversion of a Revolving Advance or cardtion of a Revolving Eurodollar Advance not latean 11:00 a.m. (New York time) at
least one (1) Business Day, in the case of a ceioreinto a Revolving Floating Rate Advance, oe#h(3) Business Days, in the case of a
conversion into or continuation of a Revolving Elwotar Advance, prior to the date of the requestaaversion or continuation, specifying:

() the requested date, which shall be a Businesg Bf such conversion or continuation,
(i) the aggregate amount and Type of the Advankiehvis to be converted or continued, and

(iithe amount of such Advance which is to be centied into or continued as a Eurodollar Advancethediuration of the Interest Period
applicable thereto.

This Section shall not apply to Competitive LoanSwingline Loans, which may not be converted artced.

2.13. Changes in Interest Rate, etc. Each Flo&atg Advance shall bear interest on the outstangliimgipal amount thereof, for each day
from and including the date such Advance
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is made or is automatically converted from a Eullad@dvance into a Floating Rate Advance pursuar8ection 2.12, to but excluding the
date it is paid or is converted into a EurodollavAnce pursuant to Section 2.12 hereof, at a etaqmum equal to the Floating Rate for s
day. Changes in the rate of interest on that podicany Advance maintained as a Floating Rate Adeavill take effect simultaneously with
each change in the Alternate Base Rate. Each Ellmodalvance shall bear interest on the outstangimgcipal amount thereof from and
including the first day of the Interest Period aggible thereto to (but not including) the last d@&puch Interest Period at the Eurodollar Rate
determined by the Agent as applicable to such Ell@mdAdvance based upon the Borrower's selectimaer Sections 2.10 and 2.11 and
otherwise in accordance with the terms hereof. Nerést Period may end after the Facility Termoraate. Each Fixed Rate Advance shall
bear interest at the Fixed Rate applicable thereto.

2.14. Rates Applicable After Default. During thentinuance of a Default (including the Borrower'sui@ to pay any Loan when due, whet
upon stated maturity, acceleration or otherwise)Required Lenders may, at their option, by ndticne Borrower (which notice may be
revoked at the option of the Required Lenders rtbsténding any provision of Section 8.2 requirimgnimous consent of the Lenders to
changes in interest rates), declare that (i) eachddllar Advance shall bear interest for the remdar of the applicable Interest Period at the
rate otherwise applicable to such Interest Period p% per annum and (ii) each Floating Rate Adeasiall bear interest at a rate per annum
equal to the Floating Rate in effect from timeitoe plus 2% per annum, provided that, during th&tioaance of a Default under Section 7.6
or 7.7, the interest rates set forth in clausean(@ (ii) above shall be applicable to all Advandess and other Obligations hereunder without
any election or action on the part of the Agenaiy Lender.

2.15. Funding of Loans; Method of Payment. All payns of the Obligations hereunder shall be madiowt setoff, deduction, or
counterclaim, in immediately available funds to Agent at the Agent's address specified pursuaftttole XllI, or at any other Lending
Installation of the Agent specified in writing byet Agent to the Borrower, by 12:00 noon (New Yonke) on the date when due and shall be
applied ratably by the Agent among the Lendershiayment delivered to the Agent for the accourarof Lender shall be delivered
promptly by the Agent to such Lender in the sanpe tyf funds that the Agent received at its addspssified pursuant to Article XllIl or at
any Lending Installation specified in a notice feed by the Agent from such Lender. The Agent issbg authorized to charge the accour
the Borrower maintained with JPMCB for each paynadrdrincipal, interest and fees as it becomeshireunder.

2.16. Noteless Agreement; Evidence of Indebtedrigdsach Lender shall maintain in accordance \ghusual practice an account or
accounts evidencing the indebtedness of the Borrtmwguch Lender resulting from each Loan madeuai ¢ ender from time to time,
including the amounts of principal and interestgiag and paid to such Lender from time to time tieder.

(i) The Agent shall also maintain accounts in vihiicwill record (a) the date and the amount ofrelacan made hereunder, the Type thereof
and the Interest Period (in the case of an Euraddéltivance) with respect thereto, (b) the amouratnyf
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principal or interest due and payable or to becdoeand payable from the Borrower to each Lendexumeler, (c) the effective date and
amount of each Assignment Agreement delivered tbaacepted by it and the parties thereto purswasettion 12.3, (d) the amount of any
sum received by the Agent hereunder from the Boeramd each Lender's share thereof, and (e) at agbpropriate debits and credits as
provided in this Agreement, including, without ltation, all fees, charges, expenses and interest.

(ii)The entries maintained in the accounts maimdi pursuant to paragraphs (i) and (ii) above $fgafirima facie evidence absent manifest
error of the existence and amounts of the Obligatiberein recorded; provided, however, that tieriaof the Agent or any Lender to
maintain such accounts or any error therein stalimany manner affect the obligation of the Bareo to repay the Obligations in accorda
with their terms.

(iv) Any Lender may request that its Loans be enigel by a promissory note in substantially the fofr&xhibit E (a "Note"). In such event,
the Borrower shall prepare, execute and deliveutih Lender such Note payable to the order of kedder. Thereafter, the Loans evidenced
by such Note and interest thereon shall at allgi(peior to any assignment pursuant to Section)I#3epresented by one or more Notes
payable to the order of the payee named theregepaxo the extent that any such Lender subsequesttirns any such Note for cancellation
and requests that such Loans once again be evidlasatescribed in paragraphs (i) and (ii) above.

2.17. Telephonic Notices. The Borrower hereby atttles the Lenders and the Agent to extend, correzbntinue Advances, effect
selections of Types of Advances and to transfed$urased on telephonic notices made by any perspgrsons the Agent or any Lender in
good faith believes to be acting on behalf of tleerBwer, it being understood that the foregoindhatitation is specifically intended to allow
Borrowing Notices and Conversion/Continuation Negi¢o be given telephonically. The Borrower agteedeliver promptly to the Agent a
written confirmation, signed by an Authorized Officif such confirmation is requested by the Agamany Lender, of each telephonic notice.
If the written confirmation differs in any materi@spect from the action taken by the Agent and_trelers, the records of the Agent and the
Lenders shall govern absent manifest error.

2.18. Interest Payment Dates; Interest and FeesBasérest accrued on each Floating Rate Advamaklse payable in arrears on each
Payment Date, commencing with the first such datectur after the Closing Date, on any date on vihie Floating Rate Advance is
prepaid, whether due to acceleration or otherveind,at maturity. Interest accrued on that portibtine outstanding principal amount of any
Floating Rate Advance converted into a Eurodolldv@nce on a day other than a Payment Date shphyeble on the date of conversion.
Interest accrued on each Eurodollar Advance slegildyable on the last day of its applicable IntdPesiod, on any date on which the
Eurodollar Advance is prepaid, whether by acceienadr otherwise, and at maturity. Interest accroeeach Eurodollar Advance having an
Interest Period longer than three months shall ladspayable on the last day of each three-monémat during such Interest Period. Interest
accrued on each Fixed Rate Loan shall be payahileeoiast day of the
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Interest Period applicable to the Advance of wisiabh Loan is a part and, in the case of a Fixed Rdvance with an Interest Period of m
than 90 days' duration (unless otherwise specifigde applicable Competitive Bid Request), eachptéor to the last day of such Interest
Period that occurs at intervals of 90 days' dunadifter the first day of such Interest Period, any other dates that are specified in the
applicable Competitive Bid Request as dates fonpeayt of interest with respect to such Advance.résieaccrued on each Swingline Loan
shall be payable on the day that such Loan is requo be repaid. Interest accrued on any Advamaiis not paid when due shall be payable
on demand and on the date of payment in full. &gieon Eurodollar Advances, Fixed Rate Loans aesl fiereunder shall be calculated for
actual days elapsed on the basis of a 360-day lyearest on Floating Rate Advances shall be catedlifor actual days elapsed on the basis
of a 365/366-day year. Interest shall be payahi¢hi® day an Advance is made but not for the daangfpayment on the amount paid if
payment is received prior to 12:00 noon (New Y amke) at the place of payment. If any payment afgipal of or interest on an Advance,
any fees or any other amounts payable to the Agreaty Lender hereunder shall become due on a Hdahvs not a Business Day, such
payment shall be made on the next succeeding BissiDay and, in the case of principal payment, x¢bnsion of time shall be included in
computing interest, fees and commissions in commeetith such payment.

2.19. Notification of Advances, Interest Rates paggments and Commitment Reductions; Availability-oéins. Promptly after receipt
thereof, the Agent will notify each Lender in wnigj of the contents of each Aggregate Commitmentatioh notice, Borrowing Notice,
Conversion/Continuation Notice, and repayment eatéceived by it hereunder. The Agent will notifie Borrower and each Lender of the
interest rate applicable to each Revolving Eur@ttodvance promptly upon determination of suchregerate and will give the Borrower
and each Lender prompt notice of each change iAltkenate Base Rate.

2.20. Lending Installations. Each Lender may bask oans at any Lending Installation selected lphdiender and may change its Lending
Installation from time to time. All terms of thisgheement shall apply to any such Lending Instalfatind the Loans and any Notes issued
hereunder shall be deemed held by each Lendenddrdnefit of any such Lending Installation. Eaelmder may, by written notice to the
Agent and the Borrower in accordance with Articlél Xdesignate replacement or additional Lendingtaiflations through which Loans will
be made by it and for whose account Loan paymeattee made.

2.21. Non-Receipt of Funds by the Agent. UnlessBthower or a Lender, as the case may be, notifie#\gent prior to the date on which it
is scheduled to make payment to the Agent of (fhencase of a Lender, the proceeds of a Loan)dn the case of the Borrower, a payment
of principal, interest or fees to the Agent for trezount of the Lenders, that it does not intenahase such payment, the Agent may assume
that such payment has been made. The Agent maghhlitnot be obligated to, make the amount of aagment available to the intended
recipient in reliance upon such assumption. If dushder or the Borrower, as the case may be, has ffact made such payment to the
Agent, the recipient of such payment shall, on deirfay the Agent, repay to the Agent the amount aderavailable together with interest
thereon in respect of each day during the periadngencing on the date such amount was so made laledilg the Agent until the date the
Agent recovers such amount at a rate per annunm &q(4q in the case of payment by a Lender, thédral Funds Effective Rate for such day
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for the first three days and, thereafter, the ggerate applicable to the relevant Loan or (hancase of payment by the Borrower, the
interest rate applicable to the relevant Loan.

2.22. Replacement of Lender. If the Borrower isuiegd pursuant to

Section 3.1, 3.2 or 3.5 to make any additional paynio any Lender or if any Lender's obligatiomrtake or continue, or to convert Floating
Rate Advances into, Eurodollar Advances shall spended pursuant to Section 3.3 (any Lender sotaffean "Affected Lender"), the
Borrower may elect, if such amounts continue tefeerged or such suspension is still effectiveetmtnate or replace the Commitment of
such Affected Lender, provided that no Default eaméatured Default shall have occurred and be coimignat the time of such termination or
replacement, and provided further that, concuryemith such termination or replacement, (i) if thifected Lender is being replaced, another
bank or other entity which is reasonably satisfigcto the Borrower and the Agent shall agree, asuch date, to purchase for cash the
Outstanding Credit Exposure of the Affected Lerul@suant to an Assignment Agreement substantialtiié form of Exhibit C and to
become a Lender for all purposes under this Agreerred to assume all obligations of the Affectedder to be terminated as of such date
and to comply with the requirements of Section Ehlicable to assignments, and (ii) the Borrowsllgpay to such Affected Lender in
immediately available funds on the day of suchaepinent (A) all interest, fees and other amourss #tcrued but unpaid to such Affected
Lender by the Borrower hereunder to and includimgdate of termination, including without limitatipayments due to such Affected Len
under Sections 3.1, 3.2 and 3.5, and (B) an amduanty, equal to the payment which would have beesto such Lender on the day of such
replacement under Section 3.4 had the Loans of Affelsted Lender been prepaid on such date rattaar $old to the replacement Lender, in
each case to the extent not paid by the purchésivter and (iii) if the Affected Lender is beingrteénated, the Borrower shall pay to such
Affected Lender all Obligations due to such Affetteender (including the amounts described in thex@diately preceding clauses (i) and
plus the outstanding principal balance of such é#d Lender's Advances and the amount of such Isndeded participations in
unreimbursed LC Disbursements). Notwithstandingftihegoing, the Borrower may not terminate the Catmant of an Affected Lender fif,
after giving effect to such termination, the AggatsgOutstanding Credit Exposure would exceed thgrégate Commitment.

ARTICLE Il
YIELD PROTECTION; TAXES

3.1. Yield Protection. If, on or after the Closibgte, the adoption of any law or any governmentguasi-governmental rule, regulation,
policy, guideline or directive (whether or not hagyithe force of law), or any change in any such lale, regulation, policy, guideline or
directive or in the interpretation or administratitnereof by any governmental or quasi-governmeautiority, central bank or comparable
agency charged with the interpretation or admiatiin thereof, or compliance by any Lender or aggfiie Lending Installation with any
request or directive (whether or not having thedoof law) of any such authority, central bank @mparable agency:
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3.1.1 subjects any Lender or any applicable Lendistallation to any Taxes, or changes the basia@tion of payments (other than with
respect to Excluded Taxes) to any Lender in respfeits Eurodollar Loans, or

3.1.2 imposes or increases or deems applicableeseyve, assessment, insurance charge, speciaidepsimilar requirement against assets
of, deposits with or for the account of, or cresktended by, any Lender or any applicable Lendnsggllation (other than reserves and
assessments taken into account in determiningiteeest rate applicable to Eurodollar Advances), or

3.1.3 imposes any other condition the result ofcllis to increase the cost to any Lender or anjicgipe Lending Installation of making,
funding or maintaining its Commitment, Eurodollavdns or Fixed Rate Loans or reduces any amourivedte by any Lender or any
applicable Lending Installation in connection with Commitment, Eurodollar Loans or Fixed Rate Lyar requires any Lender or any
applicable Lending Installation to make any payntattulated by reference to the amount of Commitirtearodollar Loans or Fixed Rate
Loans held or interest received by it, by an ama@smed material by such Lender,

and the result of any of the foregoing is to inseethe cost to such Lender or applicable Lendistallation of making or maintaining its
Commitment, Eurodollar Loans or Fixed Rate Loanoaeduce the return received by such Lender plicgble Lending Installation in
connection with such Commitment, Eurodollar Loan&iged Rate Loans, then, within 15 days of demaedpmpanied by the written
statement required by Section 3.6, by such LenterBorrower shall pay such Lender such additianaunt or amounts as will compensate
such Lender for such increased cost or reducti@miount received.

3.2. Changes in Capital Adequacy RegulationsLiéader determines the amount of capital requiregixpected to be maintained by such
Lender, any Lending Installation of such Lendeay corporation controlling such Lender is increbae a result of a Change, then, withi
days of demand, accompanied by the written statereguired by Section 3.6, by such Lender, the ®@ser shall pay such Lender the
amount necessary to compensate for any shortfelieimate of return on the portion of such incrdasspital which such Lender determines is
attributable to this Agreement, its OutstandingditrExposure or its Commitment hereunder (aftem@glinto account such Lender's policies
as to capital adequacy). "Change" means (i) anggednafter the Closing Date in the Risk-Based Ch@itédelines or (ii) any adoption of, or
change in, or change in the interpretation or adstration of any other law, governmental or quasrernmental rule, regulation, policy,
guideline, interpretation, or directive (whethemot having the force of law) after the Closing ®athich affects the amount of capital
required or expected to be maintained by any Lendany Lending Installation or any corporation ttoting any Lender. "Risk-Based
Capital Guidelines" means (i) the risk-based chpitigdelines in effect in the United States on @lesing Date, including transition rules, and
(i) the corresponding capital regulations promtegaby regulatory authorities outside the Uniteat&t implementing the July 1988 report of
the Basle Committee on Banking Regulation and Sugety Practices Entitled "International Convergen€ Capital Measurements and
Capital Standards," including transition rules, ang amendments to such regulations adopted rithvet Closing Date.
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3.3. Availability of Types of Advances. If (x) ayender determines that maintenance of its Eurodhians at a suitable Lending Installat
would violate any applicable law, rule, regulation directive, whether or not having the forcea#) or (y) the Required Lenders determine
that (i) deposits of a type and maturity approgertat match fund Eurodollar Advances are not avhalab (i) the interest rate applicable to
Eurodollar Advances does not accurately reflectthst of making or maintaining Eurodollar Advanoas,

(iii) no reasonable basis exists for determining Burodollar Base Rate, then the Agent shall susgenavailability of Eurodollar Advances
and require any affected Eurodollar Advances teepeaid or converted to Floating Rate Advances errdlspective last days of the then
current Interest Periods with respect to such Laangithin such earlier period as required by laubject to the payment of any funding
indemnification amounts required by Section 3.4.

3.4. Funding Indemnification. If any payment of erédollar Advance or a Fixed Rate Loan occurs data which is not the last day of the
applicable Interest Period, whether because ofl@@t®n, prepayment or otherwise, or a Euroddldvance is not made or continued, a
Fixed Rate Loan is not made or a Floating Rate Adeas not converted into a Eurodollar Advancethendate specified by the Borrower for
any reason other than default by the Lenders,Euradollar Advance or Fixed Rate Loan is not prépmai the date specified by the Borrower
for any reason, the Borrower will indemnify eachter for any loss or cost incurred by it resultihgrefrom, including, without limitation,
any loss or cost in liquidating or employing deposicquired to fund or maintain such Eurodollar &atse or Fixed Rate Loan.

3.5. Taxes. (i) All payments by the Borrower td@rthe account of any Lender or the Agent hereundender any Note shall be made free
and clear of and without deduction for any andraltes. If the Borrower shall be required by lavdéaluct any Taxes from or in respect of
any sum payable hereunder to any Lender or the tA¢g@nthe sum payable shall be increased as regess that after making all required
deductions (including deductions applicable to fddal sums payable under this Section 3.5) suatdeeor the Agent (as the case may be)
receives an amount equal to the sum it would haweived had no such deductions been made, (b)direvBer shall make such deductions,
(c) the Borrower shall pay the full amount dedudtethe relevant authority in accordance with aggilie law and (d) the Borrower shall
furnish to the Agent the original copy of a recapidencing payment thereof or, if a receipt carb®bbtained with reasonable efforts, such
other evidence of payment as is reasonably acdeptathe Agent, in each case within 30 days a&fteh payment is made.

(i) In addition, the Borrower shall pay any presenfuture stamp or documentary taxes and anyr @k&se or property taxes, charges or
similar levies which arise from any payment madesheder or under any Note or from the executiodedivery of, or otherwise with respect
to, this Agreement or any Note ("Other Taxes").

(i) The Borrower shall indemnify the Agent and Bdceender for the full amount of Taxes or Other Taacluding, without limitation, any
Taxes or Other Taxes imposed on amounts payabler dinid Section 3.5) paid by the Agent or such legras$ a result of its Commitment, ¢
Credit Extensions made by it hereunder, or otheniviconnection with its participation in this Agraent and any liability (including
penalties, interest and expenses) arising therefrowith
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respect thereto. Payments due under this inderatidit shall be made within 30 days of the datefthent or such Lender makes demand
therefor pursuant to Section 3.6.

(iv) Each Lender that is not incorporated underlgives of the United States of America or a stageabf (each a "Non-U.S. Lender") agrees
that it will, not more than ten Business Days affter date on which it becomes a party to this Agrera (but in any event before a payment is
due to it hereunder), (i) deliver to each of therBaer and the Agent two duly completed copies pitél States Internal Revenue Service
Form W-8BEN or W-8ECI, certifying in either casatisuch Lender is entitled to receive payments wthie Agreement without deduction

or withholding of any United States federal incoraees, or (ii) in the case of a Non-U.S. Lendet thdiscally transparent, deliver to the
Agent a United States Internal Revenue Form W-8lidether with the applicable accompanying forms8\W-W-9, as the case may be, |
certify that it is entitled to an exemption fromitén States withholding tax. Each Non-U.S. Lendettfer undertakes to deliver to each of the
Borrower and the Agent

(x) renewals or additional copies of such formgoy successor form) on or before the date that &rahexpires or becomes obsolete, and
(y) after the occurrence of any event requirindpange in the most recent forms so delivered suith additional forms or amendments
thereto as may be reasonably requested by the \Bermr the Agent. All forms or amendments descrilpetthe preceding sentence shall
certify that such Lender is entitled to receivempants under this Agreement without deduction ohlotding of any United States federal
income taxes, unless an event (including withouttéition any change in treaty, law or regulatioa$ loccurred prior to the date on which any
such delivery would otherwise be required whichdems all such forms inapplicable or which wouldvemng such Lender from duly
completing and delivering any such form or amendmaéth respect to it and such Lender advises thed®eer and the Agent that it is not
capable of receiving payments without any deduatiowithholding of United States federal income. tax

(v) For any period during which a Non-U.S. Lendas ffailed to provide the Borrower with an approterirm pursuant to clause (iv) above
(unless such failure is due to a change in trdaty or regulation, or any change in the interpietabr administration thereof by any
governmental authority, occurring subsequent tadtite on which such Non-U.S. Lender became a pattyis Agreement), such Non-U.S.
Lender shall not be entitled to indemnification enthis Section 3.5 with respect to Taxes imposethé United States; provided that, should
a Non-U.S. Lender which is otherwise exempt frorsudrject to a reduced rate of withholding tax bee@ubject to Taxes because of its
failure to deliver a form required under clausg élove, the Borrower shall take such steps asNoohU.S. Lender shall reasonably request
to assist such Non-U.S. Lender to recover such§.axe

(vi) Any Lender that is entitled to an exemptioarfr or reduction of withholding tax with respectpmyments under this Agreement or any
Note pursuant to the law
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any relevant jurisdiction or any treaty shall defivo the Borrower (with a copy to the Agent),la time or times prescribed by applicable
law, such properly completed and executed docurtientprescribed by applicable law as will permitsypayments to be made without
withholding or at a reduced rate.

(vii) If the U.S. Internal Revenue Service or attlgay governmental authority of the United Statearor other country or any political
subdivision thereof asserts a claim that the Agéhnot properly withhold tax from amounts paidordfor the account of any Lender (beca
the appropriate form was not delivered or propedsnpleted, because such Lender failed to notifyAtipent of a change in circumstances
which rendered its exemption from withholding ireeffive, or for any other reason), such Lender shd#mnify the Agent fully for all
amounts paid, directly or indirectly, by the Agesttax, withholding therefor, or otherwise, inchglpenalties and interest, and including
taxes imposed by any jurisdiction on amounts pay#abthe Agent under this subsection, together alitheasonable costs and expenses
related thereto (including attorneys' fees and timerges of attorneys for the Agent, which attosneyay be employees of the Agent). The
obligations of the Lenders under this

Section 3.5(vii) shall survive the payment of thai@ations and termination of this Agreement.

3.6. Lender Statements; Survival of Indemnity. Eaehder shall deliver a written statement of suehder to the Borrower (with a copy to
the Agent) as to the amount due, if any, underi@e& 1, 3.2, 3.4 or 3.5. Such written statemeatlistet forth in reasonable detail the
calculations upon which such Lender determined smebunt and shall be final, conclusive and bindinghe Borrower in the absence of
manifest error, and upon reasonable request ddnewer, such Lender shall promptly provide supipgrdocumentation describing and/or
evidence of the applicable event giving rise tchsaimount to the extent not inconsistent with suehder's policies or applicable law.
Determination of amounts payable under such Sextiononnection with a Eurodollar Loan shall becakdted as though each Lender funded
its Eurodollar Loan through the purchase of a dié@dshe type, currency and maturity correspondimghe deposit used as a reference in
determining the Eurodollar Rate applicable to sughn, whether in fact that is the case or not. Emletherwise provided herein, the amount
specified in the written statement of any Lendexlldbe payable on demand after receipt by the Begraf such written statement. The
obligations of the Borrower under Sections 3.1, 3.2 and 3.5 shall survive payment of the Oblmaiand termination of this Agreement.

3.7. Alternative Lending Installation. To the extesasonably possible, each Lender shall desigaratdternate Lending Installation with
respect to its Eurodollar Loans to reduce any litgtof the Borrower to such Lender under Secti8ris 3.2 and 3.5 or to avoid the
unavailability of Eurodollar Advances under Sect®8, so long as such designation is not, in tdgruent of such Lender, disadvantageous
to such Lender. A Lender's designation of an adtiva Lending Installation shall not affect the Bawer's rights under

Section 2.22 to replace a Lender.
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ARTICLE IV
CONDITIONS PRECEDENT

4.1. Initial Credit Extension. The Lenders and I$siing Banks shall not be required to make th@lrCredit Extension hereunder unless the
following conditions precedent have been satiséied the Borrower has furnished to the Agent witificgent copies for the Lenders and the
Issuing Banks:

4.1.1 Copies of the articles or certificate of inpuration of the Borrower, together with all amerahts thereto, and a certificate of good
standing, each certified by the appropriate govermal officer in its jurisdiction of incorporation.

4.1.2 Copies, certified by the Secretary or Asais&ecretary of the Borrower, of its by-laws andt@Board of Directors' resolutions and of
resolutions or actions of any other body authogzime execution of the Loan Documents to whichBbeower is a party.

4.1.3 An incumbency certificate, executed by ther&ary or Assistant Secretary of the Borrower,clutghall identify by name and title and
bear the signatures of the Authorized Officers amyl other officers of the Borrower authorized gnsihe Loan Documents to which the
Borrower is a party, upon which certificate the Agand the Lenders shall be entitled to rely unfdrmed of any change in writing by the
Borrower.

4.1.4 A certificate, signed by the Chairman, Clirécutive Officer, President, Executive Vice Presig Chief Financial Officer, any Senior
Vice President, any Vice President or the Treasuifréiie Borrower, stating that on the initial Crtelektension Date (a) no Default or
Unmatured Default has occurred and is continuibpall of the representations and warranties inchertV shall be true and correct in all
material respects as of such date and (c) no rahtatverse change in the business, financial conditr operations of the Borrower and its
Subsidiaries, taken as a whole, has occurred lecember 31, 2003 except for the Disclosed Matters.

4.1.5 A written opinion of the Borrower's counselform and substance satisfactory to the Agentaddtessed to the Lenders, in
substantially the form of Exhibit A.

4.1.6 Any Notes requested by a Lender pursuanettich 2.16 payable to the order of each such stngeLender.

4.1.7 Written money transfer instructions, in sahgally the form of Exhibit D, addressed to theefigand signed by an Authorized Officer,
together with such other related money transfan@i#ations as the Agent may have reasonably régegles

4.1.8 The Agent shall have determined that (i)elieran absence of any material adverse changsraption in primary or secondary loan
syndication markets, financial markets or in cdpitarkets generally that would likely impair synafiion of the Loans hereunder, and (ii) the
Borrower has fully cooperated with the Agent's sgation
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efforts, including, without limitation, by providinthe Agent with information regarding the Borroiseperations and prospects and such
other information as the Agent deems necessamydoessfully syndicate the Loans hereunder.

4.1.9 Evidence satisfactory to the Agent that tkistihg Credit Agreements shall have been or shialultaneously with the effectiveness of
this Agreement on the Closing Date be terminat&deet for those provisions that expressly survieetermination thereof) and all loans
outstanding, if any, and other amounts owed tdaghders or agents thereunder shall have beenatirsiimultaneously with the effectiveness
of this Agreement, paid in full.

4.1.10 Evidence satisfactory to the Agent thatltheee-Year Credit Agreement shall have been dubceted by all parties thereto.

4.1.11 All documentation and other information thay Lender shall reasonably have requested i todmmply with its ongoing
obligations under applicable "know your customar anti-money laundering rules and regulationduttiog the USA Patriot Act.

4.1.12 Such other documents as any Lender or itssa may have reasonably requested.

4.2. Each Credit Extension. The Lenders and therigsBanks shall not be required to make any Ciexliension unless on the applicable
Credit Extension Date:

4.2.1 There exists no Default or Unmatured Default.

4.2.2 The representations and warranties contaimAdicle V are true and correct as of such Cré&ditension Date except to the extent any
such representation or warranty is stated to relalely to an earlier date, in which case suchasgmtation or warranty shall have been true
and correct on and as of such earlier date.

4.2.3 All legal matters incident to the making o€k Advance shall be satisfactory to the Lendedstheir counsel.

4.2.4 In the case of any Credit Extension which id@i) be made after June 30, 2007, (ii) causeatigregate principal amount of short-term
Indebtedness of the Borrower to exceed $1,500,0004 (iii) cause the aggregate principal amodimssuances and sales by the Borrowe
capital stock, preferred stock, the other securiigecified in the SEC order referred to in Sechiid® and long-term Indebtedness to exceed
$2,500,000,000, such Credit Extension shall haea laeily authorized by an order of the Securities Bxchange Commission and the Agent
shall have received a true and complete copy df suder authorizing such Credit Extension.

Each Borrowing Notice or request for the issuarfc loetter of Credit with respect to each such @regtension shall constitute a
representation and warranty by the Borrower thatcdnditions contained in Sections 4.2.1, 4.22 34and 4.2.4 have been satisfied. Any
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Lender or Issuing Bank may require a duly completeahpliance certificate in substantially the forfrEahibit B as a condition to making a
Credit Extension.

ARTICLE V
REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to each Lerdeh Issuing Bank and the Agent as of each dfi€iClosing Date, (ii) the date of the
initial Credit Extension hereunder (if differenbin the Closing Date) and (iii) each date as reduieSection 4.2:

5.1. Existence and Standing. Each of the Borrowdris Subsidiaries is a corporation, partnersimghe case of Subsidiaries only) or limited
liability company duly and properly incorporatedavganized, as the case may be, validly existimg(tmthe extent such concept applies to
such entity) in good standing under the laws ofutsdiction of incorporation or organization ands all requisite authority to conduct its
business in each jurisdiction in which its businsssonducted.

5.2. Authorization and Validity. The Borrower hag tpower and authority and legal right to execuatk @eliver the Loan Documents and to
perform its obligations thereunder. The executiod delivery by the Borrower of the Loan Documentd the performance of its obligations
thereunder have been duly authorized by propergediogs, and the Loan Documents to which the Barasva party constitute legal, valid
and binding obligations of the Borrower enforceadgjainst the Borrower in accordance with their ggrexcept as enforceability may be
limited by (i) bankruptcy, insolvency, fraudulermtroveyances, reorganization or similar laws relatingr affecting the enforcement of
creditors' rights generally; (ii) general equitaptenciples (whether considered in a proceedingguity or at law) and (iii) requirements of
reasonableness, good faith and fair dealing.

5.3. No Conflict; Government Consent. Neither tkecaition and delivery by the Borrower of the LoamcDments, nor the consummation of
the transactions therein contemplated, nor compdiarith the provisions thereof will violate

(i) any law, rule, regulation, order, writ, judgnteimjunction, decree or award binding on the Bargo or any of its Subsidiaries or (ii) the
Borrower's or any Subsidiary's articles or cerdifecof incorporation, partnership agreement, éeatié of partnership, articles or certificate of
organization, by-laws, or operating agreement beiotnanagement agreement, as the case may bi), the(provisions of any indenture,
instrument or agreement to which the Borrower gr@fits Subsidiaries is a party or is subjectbgmvhich it, or its Property, is bound, or
conflict with, or constitute a default under, osu# in, or require, the creation or impositionamfy Lien in, of or on the Property of the
Borrower or a Subsidiary pursuant to the termsny, such indenture, instrument or agreement. Nerpmbnsent, adjudication, approval,
license, authorization, or validation of, or filingecording or registration with, or exemption by other action in respect of any governmental
or public body or authority, or any subdivisionraef, which has not been obtained by the Borroweamy of its Subsidiaries, is required to
be obtained by the Borrower or any of its Subsid&@im connection with the execution and deliverthe Loan Documents, the borrowings
under this Agreement, the payment and performaptbéBorrower of the
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Obligations or the legality, validity, binding effeor enforceability of any of the Loan Documents.

5.4. Financial Statements. The December 31, 2008atidated financial statements of the Borrower i&ubsidiaries included in the
Borrower's Form 10-K for the fiscal year ended Deber 31, 2003 and the March 31, 2004 consolidatech€ial statements of the Borrower
and its Subsidiaries included in the Borrower'snr@0-Q for the quarterly period ended March 31,£20€retofore delivered to the Agent and
the Lenders, in each case, were prepared in aguzedaith generally accepted accounting principhesfiect on the date such statements
prepared (except for the absence of footnotes abj@c to year end audit adjustments) and fairgspnt the consolidated financial condition
and operations of the Borrower and its Subsidiaatesich date and the consolidated results of tiparations for the period then ended.

5.5. Material Adverse Change. Since December 303 2Biere has been no change in the business,Bropendition (financial or otherwis:
or results of operations of the Borrower and itesSdiaries which could reasonably be expected e lsaaMaterial Adverse Effect (a "Mater
Adverse Change"), except for the Disclosed Mattgrsyided, however, that neither (i) any ratingsvdgrade applicable to the Indebtedness
of the Borrower or any of its Subsidiaries by Mosdyr S&P nor (ii) the Borrower's or any of its Sigharies' inability to place commercial
paper in the capital markets, shall, in and of thelves, be deemed events constituting a Materigerse Change.

5.6. Taxes. The Borrower and its Subsidiaries farttie best knowledge of the Borrower with respeantities acquired pursuant to the 1P
Acquisition and taxable periods ending on or beflareuary 1, 2003 for CILCORP and its subsidiaties)e filed all United States federal tax
returns and all other tax returns which are reguicebe filed and have paid all taxes due pursteasaid returns or pursuant to any assess
received by the Borrower or any of its Subsidigreesept in respect of such taxes, if any, as aimgbcontested in good faith and as to which
adequate reserves have been provided in accordaticAgreement Accounting Principles and as to Whio Lien exists (except as permit
by Section 6.13.1). The Internal Revenue Servieecoapleted audits of the United States federalnrectax returns filed by Union Electric
for all periods through the calendar taxable yealireg December 31, 1997 and by CIPSCO, Inc. fopadiods through the calendar taxable
year ending December 31, 1997. The Internal Rev&eueice has not completed audits of the Unite¢eStiederal income tax returns filed
the Borrower and its Subsidiaries for subsequenbge. No claims have been, or are being, asserithdrespect to such taxes that could
reasonably be expected to result in a Material Aslv&ffect and no liens have been filed with respmesuch taxes. The charges, accruals and
reserves on the books of the Borrower and its Slidrges in respect of any taxes or other governai@htarges are adequate.

5.7. Litigation and Contingent Obligations. Othiean the Disclosed Matters, there is no litigatantitration, governmental investigation,
proceeding or inquiry pending or, to the knowled§any of their officers, threatened against oeetiihg the Borrower or any of its
Subsidiaries which could, if determined adverselyhe Borrower or its Subsidiaries, reasonablyXyeeted to have a Material Adverse Ef
or which seeks to prevent, enjoin or delay the mgkif any Loans. Other than any liability incidém@any litigation, arbitration or proceeding
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which could not reasonably be expected to have @fidh Adverse Effect, the Borrower has no mater@itingent obligations not provided
for or disclosed in the financial statements ref@ro in Section 5.4.

5.8. Subsidiaries. Schedule 1 contains an acclisat all Subsidiaries of the Borrower as of thee of this Agreement, setting forth their
respective jurisdictions of organization and thecpatage of their respective capital stock or odvenership interests owned by the Borrower
or other Subsidiaries. All of the issued and ouditag shares of capital stock or other ownershigrasts of such Subsidiaries have been (to
the extent such concepts are relevant with respestich ownership interests) duly authorized asddd and are fully paid and nassessabl

5.9. ERISA. No ERISA Event has occurred or is reabty expected to occur that, when taken togetliter all other ERISA Events that have
occurred or are reasonably expected to occur, aealsbnably be expected to result in a Materialeksiy Effect.

5.10. Accuracy of Information. The information, éxits or reports furnished by the Borrower to thgefit or to any Lender in connection
with the negotiation of, or compliance with, theanoDocuments as of the date furnished do not coatay material misstatement of fact or
omit to state a material fact or any fact necessangake the statements contained therein not ausig.

5.11. Regulation U. Neither the Borrower nor anyt®Subsidiaries is engaged principally, or as oings important activities, in the business
of extending credit for the purpose, whether imratajiincidental or ultimate of buying or carryingmgin stock (as defined in Regulation U),
and after applying the proceeds of each Advancegimatock (as defined in Regulation U) constitless than 25% of the value of those
assets of the Borrower and its Subsidiaries whielsabject to any limitation on sale, pledge, or ather restriction hereunder.

5.12. Material Agreements. Neither the Borrower aoy Subsidiary is a party to any agreement orunstnt or subject to any charter or o
corporate restriction which could reasonably becetgd to have a Material Adverse Effect as desdgribelauses (i) and/or (iii) of the
definition thereof. Neither the Borrower nor anybSidliary is in default in the performance, obseoeaar fulfillment of any of the obligatior
covenants or conditions contained in (i) any agegnor instrument to which it is a party, whichaldf could reasonably be expected to have
a Material Adverse Effect or

(i) any agreement or instrument evidencing or goirey Indebtedness, which default could be readgreatpected to have a Material Adve
Effect.

5.13. Compliance With Laws. Except for the Discthséatters, the Borrower and its Subsidiaries hareied with all applicable statutes,
rules, regulations, orders and restrictions of dmyestic or foreign government or any instrumetytali agency thereof having jurisdiction
over the conduct of their respective businessdiseoownership of their respective Property which-compliance therewith could reasonably
be expected to result in a Material Adverse Effect.
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5.14. Ownership of Properties. On the date of Algireement, the Borrower and its Subsidiaries haaaditle (except for minor defects in
title that do not interfere with their ability t@educt their business as currently conducted atiliae such properties for the intended
purposes), free of all Liens other than those piehby Section 6.13, to all of the assets matéwitthe Borrower's business reflected in the
Borrower's most recent consolidated financial statets provided to the Agent, as owned by the Boeraamd its Subsidiaries.

5.15. Plan Assets; Prohibited Transactions. Thedaer is not an entity deemed to hold "plan asseiiin the meaning of 29 C.F.R. ss.
2510.3-101 of an employee benefit plan (as definefection 3(3) of ERISA) which is subject to Titlef ERISA or any plan (within the
meaning of Section 4975 of the Code), and assuthim@ccuracy of the representations and warramtéete in

Section 9.12 and in any assignment made pursud@gdtion 12.3.3, neither the execution of this A&grent nor the making of Loans
hereunder gives rise to a prohibited transactighiwithe meaning of Section 406 of ERISA or Sect8@5 of the Code.

5.16. Environmental Matters. In the ordinary cowftés business, the officers of the Borrower ¢desthe effect of Environmental Laws on
the business of the Borrower and its Subsidianethe course of which they identify and evaluabéeptial risks and liabilities accruing to the
Borrower due to Environmental Laws. On the basithisf consideration, the Borrower has concluded tither than the Disclosed Matters,
Environmental Laws cannot reasonably be expectbdve a Material Adverse Effect. Except for thedised Matters, and except with
respect to any other matters that, individuallynothe aggregate, could not reasonably be expéotegbult in a Material Adverse Effect,
neither the Borrower nor any Subsidiary has reckary notice to the effect that its operationsrarein material compliance with any of the
requirements of applicable Environmental Laws erthe subject of any federal or state investigatiesiuating whether any remedial action
is needed to respond to a release of any toxiapafddous waste or substance into the environment.

5.17. Investment Company Act. Neither the Borrom@r any Subsidiary is an "investment company" company "controlled" by an
"investment company", within the meaning of thedstiment Company Act of 1940, as amended.

5.18. Public Utility Holding Company Act; Securiiand Exchange Commission Authorization. The Boemw a "holding company" as st
term is defined in the Public Utility Holding CompaAct of 1935, as amended (together with all rutegulations and orders promulgated or
otherwise issued in connection therewith, the "1886). The Securities and Exchange Commissiomcicordance with the 1935 Act, has
issued an order authorizing (a) the incurrencehbyBorrower of shorterm Indebtedness in an aggregate principal amuoirto exceed at a
time $1,500,000,000 and (b) the issuance and gateebBorrower of capital stock, preferred stoastain other specified securities and long-
term Indebtedness in an aggregate principal anmmatrib exceed at any time $2,500,000,000, subje@rhong other things, the condition
all such Indebtedness be issued on or before Jyn20B7 and, in the case of short-term Indebtedmessire not later than 364 days
thereafter. An additional authorization from the&#ties and Exchange Commission will be necessaoyder for the Borrower, after June
30, 2007, to obtain any Advances under this Agregrf@ssuming the Facility Termination Date hasailmady occurred prior to such date

to incur or issue Indebtedness, including, witHonitation, Loans extended under this Agreement.
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5.19. Insurance. The Borrower maintains, and hasezheach Subsidiary to maintain, with financiattynd and reputable insurance
companies insurance on all their Property in sumbumts, subject to such deductibles and self-imagaetentions and covering such
properties and risks as is consistent with soursihiess practice.

5.20. No Default or Unmatured Default. No Defaulttmmatured Default has occurred and is continuing.
ARTICLE VI
COVENANTS

During the term of this Agreement, unless the RegliLenders shall otherwise consent in writing:

6.1. Financial Reporting. The Borrower will maimtafor itself and each Subsidiary, a system of anting established and administered in
accordance with generally accepted accounting iptes; and furnish to the Agent, and the Agentigir@mptly deliver to each of the
Lenders (it being agreed that the obligation ofBloerower to furnish the financial statements nefdrto in paragraphs 6.1.1 and 6.1.2 below
may be satisfied by the delivery of annual and tgulyrreports from Borrower to the Securities anatliange Commission on Forms KQand
10-Q containing such statements):

6.1.1 Within 65 days after the close of each figear, Borrower's audited financial statements aregh in accordance with Agreement
Accounting Principles on a consolidated basist&elf and its Subsidiaries, including balance shastof the end of such period, statemer
income and statements of cash flows, accompanidd)n audit report, unqualified as to scope, wationally recognized firm of
independent public accountants; (b) any managetetat prepared by said accountants, and (c) #icaté of said accountants that, in the
course of their examination necessary for theitifegation of the foregoing, they have obtainedkmmwledge of any Default, or if, in the
opinion of such accountants, any Default shalltesisting the nature and status thereof.

6.1.2 Within 45 days after the close of the firsee quarterly periods of each of its fiscal yetositself and its Subsidiaries, Borrower's
consolidated unaudited balance sheets as at the ofeeach such period and consolidated statero&imtsome and a statement of cash flows
for the period from the beginning of such fiscahwy® the end of such quarter, all certified afatmess of presentation, compliance with
Agreement Accounting Principles and consistencitdghief financial officer, controller or treasure

6.1.3 Together with the financial statements remflirnder Sections 6.1.1 and 6.1.2, a compliand#icate in substantially the form of

Exhibit B signed by its chief financial officer, mwoller or treasurer showing the calculations seaey to determine compliance with this
Agreement and stating that no Default or Unmatiethult exists, or if any Default or Unmatured Défaxists, stating the nature and status
thereof.
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6.1.4 As soon as possible and in any event witBiddys after the Borrower knows that any ERISA Eves occurred that, alone or together
with any other ERISA Events that have occurred]doeasonably be expected to result in liabilitytted Borrower, its Subsidiaries or any
Commonly Controlled Entity in an aggregate amoueeeding $25,000,000, a statement, signed by tie¢ fshancial officer, controller or
treasurer of the Borrower, describing said ERISA&ihand the action which the Borrower proposeake tvith respect thereto.

6.1.5 As soon as possible and in any event witBiddys after receipt by the Borrower, a copy ofafa) notice or claim to the effect that the
Borrower or any of its Subsidiaries is or may lable to any Person as a result of the releaseebBdirower, any of its Subsidiaries, or any
other Person of any toxic or hazardous waste atanbe into the environment, and (b) any notiegally any violation of any federal, state
or local environmental, health or safety law orulatjon by the Borrower or any of its Subsidiariesbjch, in either case, could reasonably be
expected to have a Material Adverse Effect.

6.1.6 Promptly upon becoming aware thereof, naifcEny upgrading or downgrading of the rating & Borrower's commercial paper, the
Borrower's senior unsecured debt or the First MagyégBonds by Moody's or S&P.

6.1.7 Such other information (including non-finaadnformation) as the Agent or any Lender may fitinme to time reasonably request.

6.2. Use of Proceeds and Letters of Credit. Thed®ear will, and will cause each Subsidiary to, thee proceeds of the Advances to repay
any and all amounts outstanding under the Existireglit Agreements and for general corporate puaseluding without limitation, for
working capital, commercial paper liquidity suppwaith respect to commercial paper issued by thed¥egr or its Subsidiaries, to fund loans
under and pursuant to the Money Pool Agreementbst@pay fees and expenses incurred in connectithntins Agreement. The Borrower
shall use the proceeds of Advances in compliante ali applicable legal and regulatory requiremeartd any such use shall not result in a
violation of any such requirements, including, with limitation, Regulation U and Regulation X, tBecurities Act of 1933, as amended, and
the Securities Exchange Act of 1934, as amendetifrenregulations promulgated thereunder. The Barshall use the Letters of Credit
general corporate purposes.

6.3. Notice of Default. Within five (5) Business y3aafter an Authorized Officer becomes aware thietbe Borrower will, and will cause
each Subsidiary to, give notice in writing to thenders of the occurrence of any Default or Unmaitirefault and, unless otherwise reported
to the Securities and Exchange Commission in thveoBe@r's filings under the Securities Exchange #fct934, of any other development,
financial or otherwise, which could reasonably kpezted to have a Material Adverse Effect.

6.4. Conduct of Business. The Borrower will, antl eause each Subsidiary to, carry on and condsidiusiness in substantially the same
manner and in substantially the same fields ofrprige as it is presently conducted or in a maondields of enterprise reasonably related
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thereto and do all things necessary to remain ialyrporated or organized, validly existing andt{te extent such concept applies to such
entity) in good standing as a domestic corporatiamtnership or limited liability company in itsrisdiction of incorporation or organization,
as the case may be, and maintain all requisiteoaititito conduct its business in each jurisdictionvhich its business is conducted.
Notwithstanding the foregoing, the Borrower is pothibited from the dissolution of any Inactive Sigliary or from the sale of ar
Subsidiary or assets pursuant to governmentalgudaigory order or pursuant to Section 6.11.

6.5. Taxes. The Borrower will, and will cause e&ctsidiary to, timely file complete and correct tédi States federal and applicable foreign,
state and local tax returns required by law andvplagn due all taxes, assessments and governméatgies and levies upon it or its income,
profits or Property, except those which are beimgtested in good faith by appropriate proceedimgsweith respect to which adequate
reserves have been set aside in accordance witreAgmt Accounting Principles.

6.6. Insurance. The Borrower will, and will causele Subsidiary to, maintain with financially souarttl reputable insurance companies
insurance on all their Property in such amountsjesui to such deductibles and self-insurance rietesitand covering such risks as is
consistent with sound business practice, and theoRer will furnish to any Lender upon request faflormation as to the insurance carried.

6.7. Compliance with Laws; Securities and ExchaBgmmission Authorization. (a) The Borrower will,dawill cause each Subsidiary to,
comply with all laws, rules, regulations, ordersitsy judgments, injunctions, decrees or awardstth it may be subject including, without
limitation, all Environmental Laws, except where flailure to do so, individually or in the aggremjatould not reasonably be expected to
result in a Material Adverse Effect.

(b) From time to time prior to the expiration oéthpproval of the Securities and Exchange Commmissigcribed in Section 5.18 with resp
to the Borrower's Indebtedness, so long as thig@ment remains in effect or the Obligations inalibyg the Borrower under or in connecti
herewith remain outstanding, the Borrower will abtan extension of such approval and the Borrowelt provide a notice to the Agent of
the receipt of such extension, which notice simalliide the expiration date of the most recent aggrand the total amount of Indebtednes
the Borrower authorized therein. The Borrower farthgrees not to request any Advance or permitaay to remain outstanding hereunder
in violation of the above mentioned Securities Bmdhange Commission approval or any conditionsetbfeias in effect from time to time.

6.8. Maintenance of Properties. Subject to Sediad, the Borrower will, and will cause each Sulasidto, do all things necessary to
maintain, preserve, protect and keep its Propextylin the operation of its business in good repairking order and condition (ordinary
wear and tear excepted), and make all necessargrapdr repairs, renewals and replacements sdatsHatsiness carried on in connection
therewith may be properly conducted at all times.

6.9. Inspection; Keeping of Books and Records. Brower will, and will cause each Subsidiary termit the Agent and the Lenders, by
their respective representatives and

44



agents, to inspect any of the Property, books enaohial records of the Borrower and each Subsiditarexamine and make copies of the
books of accounts and other financial records @Bbrrower and each Subsidiary, and to discusaftaés, finances and accounts of the
Borrower and each Subsidiary with, and to be adivaseto the same by, their respective officersialh seasonable times and intervals as the
Agent or any Lender may designate. The Borrowelt Kbap and maintain, and cause each of its Sudrsédi to keep and maintain, in all
material respects, proper books of record and atéowvhich entries in conformity with Agreementdanting Principles shall be made of
all dealings and transactions in relation to thedpective businesses and activities. If a Defaasdtoccurred and is continuing, the Borrower,
upon the Agent's request, shall turn over copiemgfsuch records to the Agent or its represemstiv

6.10. Merger. The Borrower will not, nor will it pait any Subsidiary to, merge or consolidate witlinbo any other Person, except (i) any
Subsidiary may merge or consolidate with the Boawoifithe Borrower is the corporation surviving kunerger, (ii) any Subsidiary may
merge or consolidate with any other Subsidiaryyjoled that the Borrower's aggregate direct and@udiownership interest in the survivor
thereof shall not be less than the greater of thedsver's direct and indirect ownership interessuigch Subsidiaries prior to such merger, and
(iii) the Borrower or any Subsidiary may merge onsolidate with any other Person if (a) such Pevgas organized under the laws of the
United States of America or one of its States dmdhe Borrower or such Subsidiary is the corporasurviving such merger; provided that,
in each case, after giving effect thereto, no Diefaill be in existence.

6.11. Sale of Assets. The Borrower will not, noll Wwipermit any Subsidiary to, lease, sell or othise dispose of its Property to any other
Person, except:

6.11.1 Sales of electricity, natural gas, emissmeslits and other commodities in the ordinary sewf business.
6.11.2 A disposition of assets by a SubsidianhtoBorrower or another Subsidiary or by the Bornotwea Subsidiary.

6.11.3 A disposition of obsolete property, propenylonger used in the business of the Borrowéisdubsidiaries or other assets in the
ordinary course of business of the Borrower or @ualgsidiary.

6.11.4 The transfer pursuant to a requirementwmlaany regulatory authority having jurisdictiaf,functional and/or operational control of
(but not of title to) transmission facilities ofetfBorrower or its Subsidiaries to an Independeste3y Operator, Regional Transmission
Organization or to some other entity which has oespbility for operating and planning a regionansmission system.

6.11.5 Pursuant to transactions in connection thighPeno Creek Project.

6.11.6 Leases, sales or other dispositions ofrapdtty that, together with all other Property lué Borrower and its Subsidiaries previously
leased, sold or disposed of (other than dispositatherwise permitted by this Section 6.11) sieeGlosing Date, do not constitute Property
which represents more than thirty-five percent (35%the
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Consolidated Tangible Assets of the Borrower aslavba shown in the consolidated financial statemefnthe Borrower and its Subsidiaries
as at the end of the fiscal year ending immedigialy to the date of such lease, sale or othgradision.

6.12. Indebtedness of Project Finance Subsididrigestments in Project Finance Subsidiaries; Asitjons. Neither the Borrower nor any
Subsidiary shall be directly or indirectly, primigiror secondarily, liable for any Indebtednessmy ather form of liability, whether direct,
contingent or otherwise, of a Project Finance Sliasy nor shall the Borrower or any Subsidiary pdevany guarantee of the Indebtedness,
liabilities or other obligations of a Project FimanSubsidiary. The Borrower will not, nor will iepmit any Subsidiary to, make or suffer to
exist Investments in Project Finance Subsidianesxicess of $100,000,000 in the aggregate at avey ihe Borrower will not, nor will it
permit any Subsidiary to, consummate any Acquisitither than an Acquisition (a) which is consummate a non-hostile basis approved by
a majority of the board of directors or other gmieg body of the Person being acquired; and (bktwimvolves the purchase of a business
line similar, related, complementary or incidertathat of the Borrower and its Subsidiaries athefClosing Date unless the purchase price
therefor is less than or equal to (i) $10,000,0@® wespect thereto or (i) $50,000,000 when tatogrether with all other Acquisitions
consummated during the term of this Agreement whizimot otherwise satisfy the conditions descriteolve in this clause (b), and, as of the
date of such Acquisition and after giving effectrgto, no Default or Unmatured Default shall exist.

6.13. Liens. The Borrower will not, nor will it peit any Subsidiary (other than a Project Finandes®liary) to, create, incur, or suffer to
exist any Lien in, of or on the Property of the Baover or any of its Subsidiaries, except:

6.13.1 Liens, if any, securing (a) the Loans ameoObligations hereunder and (b) the "Loans" ahdrd'Obligations" under (and as defined
in) the Three-Year Credit Agreement.

6.13.2 Liens for taxes, assessments or governmamaades or levies on its Property if the samel siodlat the time be delinquent or theree
can be paid without penalty, or are being conteistegbod faith and by appropriate proceedings anavhich adequate reserves in accord:
with Agreement Accounting Principles shall haverbset aside on its books.

6.13.3 Liens imposed by law, such as landlordsjensarners’, carriers', warehousemen's and meshkis and other similar liens arising
the ordinary course of business which secure payofesbligations not more than 60 days past dushich are being contested in good faith
by appropriate proceedings and for which adequesgerves in accordance with Agreement AccountingcRries shall have been set aside on
its books.

6.13.4 Liens arising out of pledges or depositseunebrker's compensation laws, unemployment insiaold age pensions, or other social
security or retirement benefits, or similar lediia.
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6.13.5 Liens existing on the date hereof and desdrin Schedule 2.
6.13.6 Deposits securing liability to insurancerieais under insurance or self-insurance arrangesment

6.13.7 Deposits or accounts to secure the perfazenahbids, trade contracts or obligations (othantfor borrowed money), vendor and
service provider arrangements, leases, statutdigyations, surety and appeal bonds, performancé$and other obligations of a like nature
incurred in the ordinary course of business.

6.13.8 Easements, reservations, rights-of-wayrictishs, survey exceptions and other similar enotances as to real property of the
Borrower and its Subsidiaries which customarilysexin properties of corporations engaged in sinaitivities and similarly situated and
which do not materially interfere with the condoéthe business of the Borrower or such Subsidianducted at the property subject ther

6.13.9 Liens arising out of judgments or awardsexaeeding $50,000,000 in the aggregate with rédpeehich appeals are being diligently
pursued, and, pending the determination of suckappsuch judgments or awards having been efédgtstayed.

6.13.10 Liens created pursuant to the Existingigies securing the First Mortgage Bonds; provithed the Liens of such Existing
Indentures shall extend only to the property ofddgnElectric and CIPS (including, to the extent aggtlle, after acquired property) that is or
would be covered by the Liens of the Existing Irtde®s as in effect on the date hereof covered bly kiens.

6.13.11 Liens incurred in connection with the P@€neek Project.

6.13.12 Liens existing on any capital assets of@ulysidiary of the Borrower at the time such Subsjdbecomes a Subsidiary and not
created in contemplation of such event.

6.13.13 Liens on any capital assets securing ledeless incurred or assumed for the purpose ofdingror refinancing all or any part of the
cost of acquiring or constructing such asset; ghedithat such Lien attaches to such asset condyrreith or within eighteen (18) months
after the acquisition or completion or constructibereof.

6.13.14 Liens existing on any capital assets of@ulysidiary of the Borrower at the time such Subsjds merged or consolidated with or
into the Borrower or any Subsidiary and not createctbntemplation of such event.

6.13.15 Liens existing on any assets prior to ttipisition thereof by the Borrower or any Subsigliand not created in contemplation
thereof; provided that such Liens do not encumbgradher property or assets.

6.13.16 Liens (a) on the capital stock of CILCO andhe assets of CILCO and any other SubsidiaIbEORP existing on the date hereof
and/or (b) created pursuant
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to the Existing CILCO Indenture securing First Marge Bonds; provided that the Liens of such Exgs@iLCO Indenture shall extend only
to the property (including, to the extent applieglafter acquired property) that is covered byltieas of the Existing CILCO Indenture as in
effect on the date hereof.

6.13.17 Undetermined Liens and charges incideatebnstruction.

6.13.18 Liens on Property or assets of a Subsidaigvor of the Borrower or a Subsidiary that igedtly or indirectly wholly owned by the
Borrower.

6.13.19 Subject and pursuant to the IP Acquisitigens (a) on the assets of IP and any subsidifiy existing as of the IP Acquisition
and/or (b) created pursuant to the Existing IP hbalee securing First Mortgage Bonds; provided thatLiens of such Existing IP Indenture
shall extend only to the property (including, te #ixtent applicable, after acquired property) ithabvered by the Liens of the Existing IP
Indenture as in effect on the date of the IP Adtjais

6.13.20 Liens arising out of the refinancing, esten, renewal or refunding of any Indebtednessreechy any Lien permitted by any of
Section 6.13.10 through 6.13.19; provided thas(@h Indebtedness is not secured by any additassats, and (b) the amount of such
Indebtedness secured by any such Lien is not inetka

6.13.21 From and after the IP Acquisition, any ksiexisting on any assets of IP or any of its sués&s or related trusts related to the lllinois
Power Special Purpose Trust Transitional FundingsiTNotes, Series 1998-1.

6.14. Affiliates. The Borrower will not, and willah permit any Subsidiary to, enter into any tratisadincluding, without limitation, the
purchase or sale of any Property or service) withmake any payment or transfer to, any Affiliatéhér than the Borrower and its
Subsidiaries) except in the ordinary course ofiess and pursuant to the reasonable requiremetite Borrower's or such Subsidiary's
business and, except to the extent that the temchg@nsideration of any such transaction are maddéimited or otherwise subject to
conditions imposed by any regulatory or governnierly, upon fair and reasonable terms no less fal@ta the Borrower or such
Subsidiary than the Borrower or such Subsidiaryld@lbtain in a comparable arm's-length transaction.

6.15. Financial Contracts. The Borrower will nady mvill it permit any Subsidiary, to, enter into @main liable upon any Rate Management
Transactions except for those entered into in théary course of business for bona fide hedgingppses and not for speculative purposes.

6.16. Subsidiary Covenants. The Borrower will raotgl will not permit any Subsidiary other than aj@bFinance Subsidiary to, create or
otherwise cause to become effective any conseesgaimbrance or restriction of any kind on the gbdf any Subsidiary other than a Proj
Finance Subsidiary (i) to pay dividends or make atter distribution on its common stock, (ii) toymmy Indebtedness or other obligation
owed to the Borrower or any other Subsidiary, iyt make loans or advances or other Investmientise Borrower or any other Subsidiary,
in each case, other than (a) restrictions and tiondiimposed by law or by this
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Agreement or the Three-Year Credit Agreement, €bjrictions and conditions existing on the datebkor, to the best knowledge of the
Borrower, as of and resulting from the IP Acqusitiin each case as identified on Schedule 3 (withiving effect to any amendment or
modification expanding the scope of any such retstn or condition), (c) restrictions on dividenals the capital stock of Union Electric
entered into in connection with future issuancesulifordinated capital income securities, to therexthe same are not more restrictive than
those benefiting the holders of Union Electric'sting 7.69% Subordinated Capital Income Securif@psrestrictions and conditions in
agreements or arrangements entered into by (1jriel&mnergy, Inc. regarding the payment of dividemd the making of other distributions
with respect to shares of its capital stock orGajeway Energy WGK Project, L.L.C., in each cas&éhaut giving effect to any amendment
modification expanding the scope of any such ret#tri or condition, and (e) customary restrictiansl conditions contained in agreements
relating to the sale of a Subsidiary pending swadb, provided that such restrictions and conditiymgly only to the Subsidiary that is to be
sold and such sale is permitted hereunder.

6.17. Leverage Ratio. The Borrower will not perthi¢ ratio of (i) Consolidated Indebtedness toGidnsolidated Total Capitalization of any
of the Borrower, CIPS, Union Electric, CILCO ormifin and after the date that is six (6) months dftedP Acquisition, IP to be greater than
0.60 to 1.00 at any time.

ARTICLE VII
DEFAULTS
The occurrence of any one or more of the followemgnts shall constitute a Default:

7.1. Any representation or warranty made or deemade by or on behalf of the Borrower or any ofStbsidiaries to the Lenders, the Issi
Banks or the Agent under or in connection with thigeement, any Credit Extension, or any certiicat information delivered in connection
with this Agreement or any other Loan DocumentIdimaffalse in any material respect on the datef athich made or deemed made.

7.2. Nonpayment of (i) principal of any Loan wharedor (ii) interest upon any Loan or any Facifige or other Obligations under any of the
Loan Documents within five (5) Business Days afigch interest, fee or other Obligation becomes due.

7.3. The breach by the Borrower of any of the teomgrovisions of
Section 6.2, 6.3, 6.9, 6.10, 6.11, 6.12, 6.13, 65145, 6.16 or 6.17.

7.4. The breach by the Borrower (other than a bredtdch constitutes a Default under another Sedaifahis Article VII) of any of the terms
or provisions of this Agreement which is not reneeivithin fifteen (15) days after the earlier t@worcof (i) written notice from the Agent or
any Lender to the Borrower or (ii) an Authorizedi€dr otherwise becoming aware of any such breach.

7.5. Failure of the Borrower or any of its Subsiidia (other than Project Finance Subsidiariesiiowhen due any Material Indebtedness; or
the default by the Borrower or any of its Subsigisi(other than Project Finance Subsidiaries) énprformance (beyond the
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applicable grace period with respect thereto, y)ai any term, provision or condition containedaimy Material Indebtedness Agreement, or
any other event shall occur or condition exist éptdor, from and after the date of the IP Acqiosit a "Triggering Event" under IP's 11 1/
Mortgage Bonds due 2010 which does not also causeent of default thereunder), the effect of whdelfault, event or condition is to cause,
or to permit the holder(s) of such Material Indelntess or the lender(s) under any Material Indelgtssigreement to cause, such Material
Indebtedness to become due prior to its statedrityatur any commitment to lend under any Materiadébtedness Agreement to be
terminated prior to its stated expiration dateaoy Material Indebtedness of the Borrower or anigsoBubsidiaries (other than Project
Finance Subsidiaries) shall be declared to be ddgayable or required to be prepaid or repurchéstbder than by a regularly scheduled
payment) prior to the stated maturity thereof (gctom and after the date of the IP Acquisitionthe case of or related to a "Triggering
Event" under IP's 11 1/2% Mortgage Bonds due 204i@hwdoes not also cause an event of default thelex); or the Borrower or any of its
Subsidiaries (other than Project Finance Subsatashall not pay, or admit in writing its inahjltb pay, its debts generally as they become
due; provided that no Default shall occur undes Section 7.5 as a result of (i) any notice of mtdny prepayment delivered by the Borrower
or any Subsidiary with respect to any Indebtedn@séi) any voluntary sale of assets by the Boowr any Subsidiary permitted hereunder
as a result of which any Indebtedness secured diy assets is required to be prepaid.

7.6. The Borrower or any of its Subsidiaries (ottii@n Project Finance Subsidiaries) shall (i) heverder for relief entered with respect to it
under the Federal bankruptcy laws as now or heneifteffect, (i) make an assignment for the béroéfcreditors, (iii) apply for, seek,
consent to, or acquiesce in, the appointment etaiver, custodian, trustee, examiner, liquidataimilar official for it or any Substantial
Portion of its Property, (iv) institute any proceegiseeking an order for relief under the Fedeaalkdbuptcy laws as now or hereafter in effect
or seeking to adjudicate it a bankrupt or insolyenseeking dissolution, winding up, liquidatisaprganization, arrangement, adjustment or
composition of it or its debts under any law reigtto bankruptcy, insolvency or reorganizationadief of debtors or fail to file an answer or
other pleading denying the material allegationarof such proceeding filed against it, (v) take emgporate or partnership action to authorize
or effect any of the foregoing actions set forthhis Section 7.6, (vi) fail to contest in goodtfieany appointment or proceeding described in
Section 7.7, or (vii) become unable, admit in wgtits inability or fail generally to pay its delats they become due.

7.7. Without the application, approval or consdrthe Borrower or any of its Subsidiaries (otharttProject Finance Subsidiaries), a
receiver, trustee, examiner, liquidator or simdéicial shall be appointed for the Borrower or asfyits Subsidiaries or any Substantial
Portion of its Property, or a proceeding descrilne8ection 7.6(iv) shall be instituted against Baerower or any of its Subsidiaries and such
appointment continues undischarged or such proegextintinues undismissed or unstayed for a peffiéd consecutive days.

7.8. Any court, government or governmental agemafl ondemn, seize or otherwise appropriate, ke taistody or control of, all or any
portion of the Property of the Borrower and its Sidtaries (other than Project Finance Subsidiakdsth, when taken together with all other
Property of the Borrower and its Subsidiaries stdemned, seized, appropriated, or taken
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custody or control of, during the twelveenth period ending with the month in which anytsaction occurs, constitutes a Substantial Pol

7.9. The Borrower or any of its Subsidiaries (ottt@n Project Finance Subsidiaries) shall fail with5 days to pay, bond or otherwise
discharge one or more (i) judgments or ordersifertayment of money in excess of $25,000,000 fetjuivalent thereof in currencies other
than Dollars) in the aggregate (net of any amoawered by insurance), or (i) nonmonetary judgmemtsrders which, individually or in the
aggregate, could reasonably be expected to havaterisl Adverse Effect, which judgment(s), in angls case, is/are not stayed on appeal or
otherwise being appropriately contested in gooith fai

7.10. An ERISA Event shall have occurred thath@ dpinion of the Required Lenders, when takenttegevith all other ERISA Events that
have occurred, could reasonably be expected tdt insaMaterial Adverse Effect.

7.11. Nonpayment by the Borrower or any Subsidfatler than Project Finance Subsidiary) of any Réa@agement Obligation, in a
notional amount of $25,000,000 or more, when dua@breach by the Borrower or any Subsidiary (othan Project Finance Subsidiary) of
any term, provision or condition contained in argt&RManagement Transaction or any transactioneotyfhe described in the definition of
"Rate Management Transactions," whether or notL.@mgler or Affiliate of a Lender is a party thereto.

7.12. Any Change in Control shall occur.

7.13. The Borrower or any of its Subsidiaries sfialbe the subject of any proceeding or investtgapertaining to the release by the
Borrower, any of its Subsidiaries or any other Bersf any toxic or hazardous waste or substancetli environment, or (ii) violate any
Environmental Law, which, in the case of an evesstadibed in clause (i) or clause (i), has resultdihbility to the Borrower or any of its
Subsidiaries in an amount equal to $50,000,000arenwhich liability is not paid, bonded or otheswidischarged within 45 days or which is
not stayed on appeal and being appropriately ctattés good faith.

7.14. Any Loan Document shall fail to remain inlfioirce or effect or any action shall be taken iszdntinue or to assert the invalidity or
unenforceability of any Loan Document.

ARTICLE VI
ACCELERATION, WAIVERS, AMENDMENTS AND REMEDIES

8.1. Acceleration. If any Default described in $&tf7.6 or 7.7 occurs with respect to the Borrowleg, obligations of the Lenders to make
Loans and of the Issuing Banks to issue Lettef@retlit hereunder shall automatically terminate tnedObligations shall immediately
become due and payable without any election oomaan the part of the Agent, any Issuing Bank grlaender. If any other Default occurs,
the Required Lenders (or the Agent with the consétite Required Lenders) may terminate or suspleadbligations of the Lenders to m:
Loans and of the Issuing Banks to issue LetteGretlit hereunder, or declare the Obligations tdieand payable, or both, whereupon the
Obligations shall become
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immediately due and payable, without presentmasrahd, protest or notice of any kind, all of whibh Borrower hereby expressly waives.

If, after acceleration of the maturity of the Oldlipns or termination of the obligations of the ers to make Loans and of the Issuing Banks
to issue Letters of Credit hereunder as a resuhgfDefault (other than any Default as descrilbe8dction 7.6 or 7.7 with respect to the
Borrower) and before any judgment or decree forptingment of the Obligations due shall have beeaiobtl or entered, the Required Len

(in their sole discretion) shall so direct, the Agshall, by notice to the Borrower, rescind andudrsuch acceleration and/or termination.

8.2. Amendments. Subject to the provisions of $astion 8.2, the Required Lenders (or the Agertt thie consent in writing of the Required
Lenders) and the Borrower may enter into agreensrgplemental hereto for the purpose of adding adifying any provisions to the Loan
Documents or changing in any manner the rightb@fienders or the Borrower hereunder or thereuodesmiving any Default hereunder or
thereunder; provided, however, that no such supgiéah agreement shall, without the consent offate Lenders (or, in the case of Section
8.2.2, all affected Lenders):

8.2.1 Extend the final maturity of any Revolvingdmor LC Disbursement or postpone any paymentin€ipal of any Revolving Loan or L
Disbursement or forgive all or any portion of thinpipal amount thereof, or reduce the rate ormtihe time of payment of interest or fees
thereon (other than a waiver of the applicatiothefdefault rate of interest pursuant to Sectidd hereof).

8.2.2 Extend the final maturity of any Competitivean or postpone any regularly scheduled paymeptio€ipal of any Competitive Loan or
forgive all or any portion of the principal amouhereof, or reduce the rate or extend the timeagfient of interest or fees thereon (other

a waiver of the application of the default ratérmérest pursuant to

Section 2.14 hereof).

8.2.3 Waive any condition set forth in Section 4e2juce the percentage specified in the definitioRequired Lenders or any other
percentage of Lenders specified to be the Pro Sadae in this Agreement to act on specified matieesmend the definition of "Pro Rata
Share".

8.2.4 Extend the Facility Termination Date, or reglthe amount or extend the payment date for, #medatory payments required under
Section 2.2, or increase the amount of the Comnmitrofany Lender hereunder, or permit the Borroteeassign its rights or obligations
under this Agreement or change Section 2.15 o4 208a manner that would alter the pro rata shasingayments or reduction of
commitments required thereby.

8.2.5 Amend this Section 8.2.

No amendment of any provision of this Agreemerdtieg to the Agent, any Issuing Bank or the Swimgliender shall be effective withc
the written consent of the Agent, such Issuing Banthe Swingline Lender, as the case may be. TdenAmay waive payment of the fee
required under Section 12.3.3 without obtainingdbesent of any other party to this Agreement.
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Notwithstanding the foregoing, any provision ofstligreement may be amended by an agreement imgvgtitered into by the Borrower, t
Required Lenders and the Agent if (i) by the teahsuch agreement any remaining Commitment of ¢&cliler not consenting to the
amendment provided for therein shall terminate upereffectiveness of such amendment and (ii)atithe such amendment becomes
effective, each Lender not consenting thereto vesgpayment in full of the principal of and intdrascrued on each Advance made by it and
all other amounts owing to it or accrued for its@mt under this Agreement.

8.3. Preservation of Rights. No delay or omissibthe Lenders, the Agent or the Issuing Banks &r&sge any right under the Loan
Documents shall impair such right or be constraelet a waiver of any Default or an acquiescenceiheand the making of a Credit
Extension notwithstanding the existence of a DéfauUnmatured Default or the inability of the Bowrer to satisfy the conditions precedent
to such Credit Extension shall not constitute aayver or acquiescence. Any single or partial exercif any such right shall not preclude
other or further exercise thereof or the exercfsgny other right, and no waiver, amendment or otlaeiation of the terms, conditions or
provisions of the Loan Documents whatsoever stealldlid unless in writing signed by, or by the Agetith the consent of, the requisite
number of Lenders required pursuant to Sectiona@,then only to the extent in such writing spealfy set forth. All remedies contained in
the Loan Documents or by law afforded shall be dative and all shall be available to the Agent, i§siing Banks and the Lenders until all
of the Obligations have been paid in full.

ARTICLE IX
GENERAL PROVISIONS

9.1. Survival of Representations. All representatiand warranties of the Borrower contained in Agseement shall survive the making of
the Credit Extensions herein contemplated.

9.2. Governmental Regulation. Anything containethisa Agreement to the contrary notwithstandinglLeader shall be obligated to extend
credit to the Borrower in violation of any limitati or prohibition provided by any applicable statat regulation.

9.3. Headings. Section headings in the Loan Doctsreme for convenience of reference only, and stalhovern the interpretation of any of
the provisions of the Loan Documents.

9.4. Entire Agreement. The Loan Documents emboeetitire agreement and understanding among theBery the Agent and the Lenders
and supersede all prior agreements and understgndinong the Borrower, the Agent, the Issuing Bamicsthe Lenders relating to the
subject matter thereof other than those containele fee letter described in Section 10.13 whidilsurvive and remain in full force and
effect during the term of this Agreement.

9.5. Several Obligations; Benefits of this Agreetm@&he respective obligations of the Lenders ard$buing Banks hereunder are several
and not joint and no Lender or Issuing
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Bank shall be the partner or agent of any othergpito the extent to which the Agent is authorimedct as such). The failure of any Lender
or any Issuing Bank to perform any of its obligadiereunder shall not relieve any other Lendangrissuing Bank from any of its
obligations hereunder. This Agreement shall natdoestrued so as to confer any right or benefit ugnonPerson other than the parties to this
Agreement and their respective successors andnasgipvided, however, that the parties heretoesgly agree that each Arranger shall
enjoy the benefits of the provisions of Sectiorg 9.10 and 10.11 to the extent specifically sehftherein and shall have the right to enforce
such provisions on its own behalf and in its owmaao the same extent as if it were a party toAlgiseement.

9.6. Expenses; Indemnification. (i) The Borrowealsheimburse the Agent and each Arranger for @agonable costs, internal charges and
out-of-pocket expenses (including reasonable at@mrand paralegals' fees and time charges ohatterfor the Agent, which attorneys may
be employees of the Agent and expenses of anddeesher advisors and professionals engaged bAgsat or such Arranger) paid or
incurred by the Agent or such Arranger in connectidgth the investigation, preparation, negotiatidacumentation, execution, delivery,
syndication, distribution (including, without linaition, via the internet), review, amendment, maodiion and administration of the Loan
Documents. The Borrower also agrees to reimbueségent, each Arranger, the Issuing Banks and @mlérs for any costs, internal char
and out-of-pocket expenses (including attorneyd'maralegals’ fees and time charges and expens¢®ofeys and paralegals for the Agent,
such Arranger, the Issuing Banks and the Lendershnattorneys and paralegals may be employedsofigent, such Arranger, the Issuing
Banks or the Lenders) paid or incurred by the Agemth Arranger, any Issuing Bank or any Lendainnection with the collection and
enforcement of the Loan Documents.

(i) The Borrower hereby further agrees to indemife Agent, each Arranger, each Issuing Bank, eadder, their respective affiliates, and
each of their directors, officers and employeesregall losses, claims, damages, penalties, judd¢snéabilities and expenses (including,
without limitation, all expenses of litigation orgparation therefor whether or not the Agent, amaAger, any Issuing Bank, any Lender or
any affiliate is a party thereto, and all attorrieysl paralegals' fees, time charges and expehs¢®meys and paralegals of the party see
indemnification, which attorneys and paralegals magnay not be employees of such party seekingnimifgcation) which any of them may
pay or incur arising out of or relating to this &gment, the other Loan Documents, the transactiomemplated hereby or the direct or
indirect application or proposed application of freceeds of any Loan hereunder except to the etttatthey have resulted, as determine

a final non-appealable judgment by a court of camptgurisdiction, from the gross negligence odfwilmisconduct of the party seeking
indemnification. The obligations of the Borrowerdean this Section 9.6 shall survive the terminatbthis Agreement.

(iii) To the extent that the Borrower fails to payy amount required to be paid by it to the Agtm,Arrangers, any Issuing Bank or the
Swingline Lender under paragraph (i) or (ii) ofstiection, each Lender severally agrees to pawetdgent, the Arrangers, such Issuing B
or the Swingline Lender, as the case may
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be, such Lender's Pro Rata Share (determinedthe time that the applicable unreimbursed expengedemnity payment is sought) of such
unpaid amount; provided that the unreimbursed esgen indemnified loss, claim, damage, liabilityrelated expense, as the case may be,
was incurred by or asserted against the AgentAttengers or the Swingline Lender in its capac#ysach.

9.7. Numbers of Documents. All statements, notickrsing documents, and requests hereunder shalrbished to the Agent with sufficient
counterparts so that the Agent may furnish oneth ®f the Lenders, to the extent that the Ageatrdenecessary.

9.8. Accounting. Except as provided to the conttasein, all accounting terms used in the calootatif any financial covenant or test shall
be interpreted and all accounting determinatiomeuraer in the calculation of any financial covenamtest shall be made in accordance with
Agreement Accounting Principles. If any changegénerally accepted accounting principles are hereedquired or permitted and are
adopted by the Borrower or any of its Subsidiawéh the agreement of its independent certifiedlipudiccountants and such changes resi
a change in the method of calculation of any offith@ncial covenants, tests, restrictions or staaglaerein or in the related definitions or
terms used therein ("Accounting Changes"), theigmtereto agree, at the Borrower's request, & @b negotiations, in good faith, in or
to amend such provisions in a credit neutral masoeas to reflect equitably such changes with #wred result that the criteria for evalua
the Borrower's and its Subsidiaries' financial dbod shall be the same after such changes alf shanges had not been made; provided,
however, until such provisions are amended in amaareasonably satisfactory to the Agent and trguRed Lenders, no Accounting Chai
shall be given effect in such calculations. Inélvent such amendment is entered into, all refeseimcthis Agreement to Agreement
Accounting Principles shall mean generally accepmmbunting principles as of the date of such ammemd. Notwithstanding the foregoing,
all financial statements to be delivered by therBaer pursuant to Section 6.1 shall be preparestaordance with generally accepted
accounting principles in effect at such time.

9.9. Severability of Provisions. Any provision inyaLoan Document that is held to be inoperativesniarceable, or invalid in any jurisdicti
shall, as to that jurisdiction, be inoperative, nfoeceable, or invalid without affecting the renmiaim provisions in that jurisdiction or the
operation, enforceability, or validity of that pisn in any other jurisdiction, and to this end grovisions of all Loan Documents are
declared to be severable.

9.10. Nonliability. The relationship between ther®aver on the one hand and the Lenders and thetAyetine other hand shall be solely that
of borrower and lender. Neither the Agent, any Ager, any Issuing Bank nor any Lender shall hayefidaciary responsibilities to the
Borrower. Neither the Agent, any Arranger, any isguBank nor any Lender undertakes any responsiltdithe Borrower to review or

inform the Borrower of any matter in connectioniwéiny phase of the Borrower's business or opesatitime Borrower agrees that neither the
Agent, any Arranger, any Issuing Bank nor any Lersthall have liability to the Borrower (whether sdling in tort, contract or otherwise) for
losses suffered by the Borrower in connection vatigsing out of, or in any way related to, the sactions contemplated and the relationship
established by the Loan Documents, or any act,siamnior event occurring in connection therewitHess it is determined in a final non-
appealable judgment by a court of
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competent jurisdiction that such losses resultethfthe gross negligence or willful misconduct df garty from which recovery is sought.
Neither the Borrower, the Agent, any Arranger, &suing Bank nor any Lender shall have any liabikith respect to, and each of the Ag
each Arranger, each Issuing Bank, each LendertenBarrower hereby waives, releases and agreds sae for, any special, indirect,
consequential or punitive damages suffered bydbimection with, arising out of, or in any wayateld to the Loan Documents or the
transactions contemplated thereby.

9.11. Confidentiality. Each Lender and each Isstdagk agrees to hold any confidential informatidmich it may receive from the Borrower
pursuant to this Agreement in confidence, exceptifeclosure (i) to its Affiliates and to other Laars or Issuing Banks and their respective
Affiliates, for use solely in connection with thansactions contemplated hereby, (ii) to legal seraccountants, and other professional
advisors to such Lender or Issuing Bank or to a3fieree, in each case which have been informeal the tconfidential nature of such
information, for use solely in connection with tin@nsactions contemplated hereby, (iii) to regulatifficials having jurisdiction over it,

(iv) to any Person as required by law, regulat@riegal process, (v) to any Person in connectiith any legal proceeding to which such
Lender or Issuing Bank is a party, (vi) to suchders or Issuing Bank's direct or indirect conwattounterparties in swap agreements or to
legal counsel, accountants and other professiaha$ars to such counterparties, in each case wiavie been informed as to the confidential
nature of such information, (vii) permitted by Sent12.4 and (viii) to rating agencies if requestedequired by such agencies in connection
with a rating relating to the Advances hereunder.

9.12. Lenders Not Utilizing Plan Assets. Each Leratel Designated Lender represents and warraritasha of the consideration used by
such Lender or Designated Lender to make its Loanstitutes for any purpose of ERISA or

Section 4975 of the Code assets of any "plan” fisatkin Section 3(3) of ERISA or Section 4975 lné Code and the rights and interests of
such Lender or Designated Lender in and under tia@ IDocuments shall not constitute such "plan asseder ERISA.

9.13. Nonreliance. Each Lender hereby represeatsttis not relying on or looking to any marginck (as defined in Regulation U) as
collateral in the extension or maintenance of tteglit provided for herein.

9.14. Disclosure. The Borrower and each Lenderesuth Issuing Bank hereby acknowledge and agreedcatLender, each Issuing Bank
and their Affiliates from time to time may hold iestments in, make other loans to or have othetigakhips with the Borrower and its
Affiliates.

9.15. USA Patriot Act. Each Lender and each IssBiagk hereby notifies the Borrower that pursuarthtorequirements of the USA Patriot
Act, it is required to obtain, verify and recordarmation that identifies the Borrower, which infeation includes the name and address of the
Borrower and other information that will allow sucender to identify the Borrower in accordance wighrequirements.
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ARTICLE X
THE AGENT

10.1. Appointment; Nature of Relationship. JPMCRBéseby appointed by each of the Lenders and efdtle dssuing Banks as its contract
representative (herein referred to as the "Agdmtgunder and under each other Loan Document,aaidad the Lenders and the each of the
Issuing Banks irrevocably authorizes the Agentdioas the contractual representative of such Leadérsuch Issuing Bank with the rights
and duties expressly set forth herein and in therdtoan Documents. The Agent agrees to act asauthactual representative upon the
express conditions contained in this Article

X. Notwithstanding the use of the defined term "Agéit is expressly understood and agreed thatent shall not have any fiduciary
responsibilities to any Lender or any Issuing Bagpkeason of this Agreement or any other Loan Dantrand that the Agent is merely
acting as the contractual representative of theleenand the Issuing Banks with only those dutieara expressly set forth in this Agreement
and the other Loan Documents. In its capacity ad #mders' and the Issuing Banks' contractual sepitative, the Agent (i) does not hereby
assume any fiduciary duties to any of the Lendeth®Issuing Banks, (ii) is a "representativetta Lenders and the Issuing Banks within
the meaning of the term "secured party" as defingde New York Uniform Commercial Code and (ig)acting as an independent contrau
the rights and duties of which are limited to thegpressly set forth in this Agreement and the oitlo@n Documents. Each of the Lenders
and the Issuing Banks hereby agrees to asserairo against the Agent on any agency theory or dngraheory of liability for breach of
fiduciary duty, all of which claims each Lender élgy waives.

10.2. Powers. The Agent shall have and may exesciske powers under the Loan Documents as are gadlgidelegated to the Agent by the
terms of each thereof, together with such poweeraseasonably incidental thereto. The Agent stmle no implied duties or fiduciary
duties to the Lenders or the Issuing Banks, orabtigation to the Lenders or the Issuing Banksatetany action thereunder except any
action specifically provided by the Loan Documentbe taken by the Agent.

10.3. General Immunity. Neither the Agent nor ahitodirectors, officers, agents or employees|dbaliable to the Borrower, the Lenders
any Lender or any Issuing Bank for any action tateeamitted to be taken by it or them hereundesrater any other Loan Document or in
connection herewith or therewith except to the mix¢eich action or inaction is determined in a fimain-appealable judgment by a court of
competent jurisdiction to have arisen from the gnesgligence or willful misconduct of such Person.

10.4. No Responsibility for Loans, Recitals, eteitNer the Agent nor any of its directors, officeagents or employees shall be responsible
for or have any duty to ascertain, inquire intoyerify (a) any statement, warranty or represeaathade in connection with any Loan
Document or any borrowing hereunder; (b) the perforce or observance of any of the covenants oeagets of any obligor under any
Loan Document, including, without limitation, angraement by an obligor to furnish information dthe¢o each Lender and each Issuing
Bank; (c) the satisfaction of any condition spedfin Article IV, except receipt of items requiredbe delivered solely to the Agent; (d) the
existence or possible existence of any
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Default or Unmatured Default; (e) the validity, erdeability, effectiveness, sufficiency or genuiees of any Loan Document or any other
instrument or writing furnished in connection theith; (f) the value, sufficiency, creation, perfiect or priority of any Lien in any collateral
security; or (g) the financial condition of the Bamwer or any guarantor of any of the Obligation®bany of the Borrower's or any such
guarantor's respective Subsidiaries. The Agent Baak no duty to disclose to the Lenders or teaitgy Banks information that is not
required to be furnished by the Borrower to the itge such time, but is voluntarily furnished b tAorrower to the Agent (either in its
capacity as Agent or in its individual capacity).

10.5. Action on Instructions of Lenders. The Agsimall in all cases be fully protected in actingirorefraining from acting, hereunder and
under any other Loan Document in accordance witttemrinstructions signed by the Required Lenders(l of the Lenders in the event that
and to the extent that this Agreement expresslyireg such), and such instructions and any acsikert or failure to act pursuant thereto s

be binding on all of the Lenders. The Lenders heeddknowledge that the Agent shall be under no tutgke any discretionary action
permitted to be taken by it pursuant to the prawisiof this Agreement or any other Loan Documertdamit shall be requested in writing to
do so by the Required Lenders (or all of the Lesdethe event that and to the extent that thissAgrent expressly requires such). The Agent
shall be fully justified in failing or refusing tiake any action hereunder and under any other Dasument unless it shall first be

indemnified to its satisfaction in writing by thehders pro rata against any and all liability, @rst expense that it may incur by reason of
taking or continuing to take any such action.

10.6. Employment of Agents and Counsel. The Ageay Bxecute any of its duties as Agent hereundeuaddr any other Loan Document
by or through employees, agents, and attorneyadhand shall not be answerable to the Lendefseolssuing Banks, except as to money or
securities received by it or its authorized agefioisthe default or misconduct of any such agenttimrneys-in-fact selected by it with
reasonable care. The Agent shall be entitled ticady counsel concerning the contractual arrangeinetween the Agent and the Lenders
and the Issuing Banks and all matters pertainirthecAgent's duties hereunder and under any otb&n Document.

10.7. Reliance on Documents; Counsel. The Agerit sbantitled to rely upon any Note, notice, cartseertificate, affidavit, letter, telegra
statement, paper or document believed by it todmuge and correct and to have been signed obgehe proper person or persons, and, in
respect to legal matters, upon the opinion of ceusslected by the Agent, which counsel may be epagls of the Agent.

10.8. Agent's Reimbursement and Indemnificatiore Lénders agree to reimburse and indemnify the fugeably in proportion to the their
Pro Rata Shares of the Aggregate Commitment (theiAggregate Commitment has been terminatedieoAggregate Outstanding Credit
Exposure) (determined as of the date of any suphest by the Agent) (i) for any amounts not reinsledrby the Borrower for which the
Agent is entitled to reimbursement by the Borroweder the Loan Documents, (ii) to the extent nad pg the Borrower, for any other
expenses incurred by the Agent on behalf of thedeeor the Issuing Banks, in connection with treppration, execution, delivery,
administration and enforcement of the Loan Documéntluding, without limitation, for any expendasurred by the Agent in connection
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with any dispute between the Agent and any Lendeetween two or more of the Lenders or IssuingkBaand (iii) to the extent not paid by
the Borrower, for any liabilities, obligations, &&s, damages, penalties, actions, judgments, sodts, expenses or disbursements of any kinc
and nature whatsoever which may be imposed ontriediy or asserted against the Agent in any wiafing to or arising out of the Loan
Documents or any other document delivered in cammetherewith or the transactions contemplatedeine (including, without limitation,

for any such amounts incurred by or asserted agdiesigent in connection with any dispute betwt#enAgent and any Lender or between
two or more of the Lenders or Issuing Banks), eréhforcement of any of the terms of the Loan Dagnsior of any such other documents,
provided that (i) no Lender shall be liable for ariythe foregoing to the extent any of the foregamfound in a final, non-appealable
judgment by a court of competent jurisdiction tednaesulted from the gross negligence or willfusaginduct of the Agent, (ii) ar
indemnification required pursuant to Section 3.@hall, notwithstanding the provisions of thiscen 10.8, be paid by the relevant Lender
in accordance with the provisions thereof and {{i§ Agent shall reimburse the Lenders for any art®the Lenders have paid to the extent
such amounts are subsequently recovered from th@Ber. The obligations of the Lenders under thasti®n 10.8 shall survive payment of
the Obligations, termination and expiration of tietters of Credit and termination of this Agreement

10.9. Notice of Default. The Agent shall not berded to have knowledge or notice of the occurrerfieay Default or Unmatured Default
hereunder unless the Agent has received writteéoaenéiom a Lender or the Borrower referring to tAigreement describing such Default or
Unmatured Default and stating that such notice"isotice of default”. In the event that the Agesteives such a notice, the Agent shall give
prompt notice thereof to the Lenders and the IgsBianks.

10.10. Rights as a Lender. In the event the Ageatliender or an Issuing Bank, the Agent shall hla@esame rights and powers hereunder
and under any other Loan Document with respedst@démmitment and its Credit Extensions as any eendany Issuing Bank and may
exercise the same as though it were not the Agexitthe term "Lender"” or "Lenders" or "Issuing Baskall, at any time when the Agent is a
Lender or an Issuing Bank, unless the context atiserindicates, include the Agent in its individeapacity. The Agent and its Affiliates r
accept deposits from, lend money to, and geneealfjage in any kind of trust, debt, equity or oth@nsaction, in addition to those
contemplated by this Agreement or any other Loaoubtent, with the Borrower or any of its Subsidiariie which the Borrower or such
Subsidiary is not restricted hereby from engagitith any other Person. The Agent, in its individoapacity, is not obligated to remain a
Lender.

10.11. Independent Credit Decision. Each Lendereauth Issuing Bank acknowledges that it has, int#gretly and without reliance upon
Agent, any Arranger or any other Lender or any otbguing Bank and based on the financial statesnam@pared by the Borrower and such
other documents and information as it has deempbpgate, made its own credit analysis and degciticenter into this Agreement and the
other Loan Documents. Each Lender and each Is8ang§ also acknowledges that it will, independeatigl without reliance upon the Age
any Arranger or any other Lender and based on dachments and information as it shall deem appatgat the time, continue to make its
own credit decisions in taking or not taking actiorder this Agreement and the other Loan Documents.
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10.12. Successor Agent. The Agent may resign atiareyby giving written notice thereof to the Lensleghe Issuing Banks and the Borrov
such resignation to be effective upon the appointroéa successor Agent or, if no successor Agastiieen appointed, forty-five days after
the retiring Agent gives notice of its intentionrasign. The Agent may be removed at any time witvithout cause by written notice
received by the Agent from the Required Lendershsamoval to be effective on the date specifietheyRequired Lenders. Upon any such
resignation or removal, the Required Lenders, tithconsent of the Borrower (which consent shallbmounreasonably withheld or delayed;
provided that such consent shall not be requirgtiérevent and continuation of a Default), shallehthe right to appoint, on behalf of the
Borrower and the Lenders, a successor Agent. Hutaessor Agent shall have been so appointed tigahaired Lenders or consented to by
the Borrower within thirty days after the resignidgent's giving notice of its intention to resighen the resigning Agent may appoint, on
behalf of the Borrower and the Lenders, a succesgent. Notwithstanding the previous sentence Apent may at any time without the
consent of the Borrower or any Lender or any Isgank, appoint any of its Affiliates which is anesmercial bank as a successor Agent
hereunder. If the Agent has resigned or been rechand no successor Agent has been appointed, tttetemay perform all the duties of
the Agent hereunder and the Borrower shall makpaglinents in respect of the Obligations to theiapple Lender and for all other purposes
shall deal directly with the Lenders. No succegsgent shall be deemed to be appointed hereundiisuoh successor Agent has accepted
the appointment. Any such successor Agent shall d@mmercial bank having capital and retained agmof at least $100,000,000. Upon
acceptance of any appointment as Agent hereundarsingcessor Agent, such successor Agent shadiuihen succeed to and become vested
with all the rights, powers, privileges and dutiéshe resigning or removed Agent. Upon the effegiess of the resignation or removal of the
Agent, the resigning or removed Agent shall beltisged from its duties and obligations hereunddruarder the Loan Documents. After the
effectiveness of the resignation or removal of gerit, the provisions of this Article X shall contain effect for the benefit of such Agent in
respect of any actions taken or omitted to be tdkeit while it was acting as the Agent hereundet ander the other Loan Documents. In
event that there is a successor to the Agent bgeneor the Agent assigns its duties and obligatioran Affiliate pursuant to this

Section 10.12, then the term "Prime Rate" as usélis Agreement shall mean the prime rate, baseoreother analogous rate of the new
Agent.

10.13. Agent and Arranger Fees. The Borrower agrepay to the Agent and each Arranger, for thespective accounts, the fees agreed to
by the Borrower, the Agent and the Arrangers purstathe letter agreements dated June 17, 2005 otherwise agreed from time to time.

10.14. Delegation to Affiliates. The Borrower, thenders and the Issuing Banks agree that the Agaptdelegate any of its duties under this
Agreement to any of its Affiliates. Any such Affiie (and such Affiliate's directors, officers, aigeand employees) which performs duties in
connection with this Agreement shall be entitledht® same benefits of the indemnification, waivedt ather protective provisions to which
the Agent is entitled under Articles IX and X.

10.15. Syndication Agent and Documentation Agefite Lender identified in this Agreement as the '@gation Agent" and the Lenders
identified in this Agreement as the
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"Documentation Agents" shall have no right, povedajgation, liability, responsibility or duty undénis Agreement other than those
applicable to all Lenders as such. Without limitthg foregoing, such Lenders shall not have ordmrebd to have a fiduciary relationship
with any other Lender. Each Lender hereby makesdhee acknowledgements with respect to such Lemdatsnakes with respect to the
Agent in Section 10.11.

ARTICLE Xl
SETOFF; RATABLE PAYMENTS

11.1. Setoff. In addition to, and without limitatiof, any rights of the Lenders under applicable, idthe Borrower becomes insolvent,
however evidenced, or any Default occurs, any dinteposits (including all account balances, whetitevisional or final and whether or r
collected or available) and any other Indebtedaessy time held or owing by any Lender (includthg Swingline Lender) or any Affiliate
of any Lender or any Issuing Bank to or for thed@rer account of the Borrower may be offset angliag toward the payment of the
Obligations owing to such Lender or such IssuinglBavhether or not the Obligations, or any partébé& shall then be due.

11.2. Ratable Payments. If any Lender, whetherehyfsor otherwise, has payment made to it upoRé@solving Credit Exposure (other than
payments received pursuant to Section 3.1, 3.2913345) in a greater proportion than that receivgény other Lender, such Lender agrees,
promptly upon demand, to purchase a participatiaineé Aggregate Revolving Credit Exposure heldhgydther Lenders so that after such
purchase each Lender will hold its Pro Rata ShatieeoAggregate Revolving Credit Exposure. If argnter, whether in connection with
setoff or amounts which might be subject to satofftherwise, receives collateral or other protector its Obligations or such amounts
which may be subject to setoff, such Lender agmemsnptly upon demand, to take such action necgssah that all Lenders share in the
benefits of such collateral ratably in proportiorthieir respective Pro Rata Shares of the Aggregat®lving Credit Exposure. In case any
such payment is disturbed by legal process, omaike, appropriate further adjustments shall beenad

ARTICLE Xl
BENEFIT OF AGREEMENT; ASSIGNMENTS; PARTICIPATIONS
12.1. Successors and Assigns; Designated Lenders.

12.1.1 Successors and Assigns. The terms and moesisf the Loan Documents shall be binding upahiaare to the benefit of the
Borrower, the Agent, the Issuing Banks and the keesndnd their respective successors and assigmitieer hereby, except that (i) the
Borrower shall not have the right to assign ithtégor obligations under the Loan Documents withbatprior written consent of the Agent,
each Lender and each Issuing Bank, (ii) any assiguimy any Lender must be made in compliance wéitti€n 12.3, and (iii) any transfer by
Participants must be made in compliance with Sect& 2. Any attempted assignment or transfer bypamy not made in compliance with
this Section 12.1 shall be null and void, unlesshsattempted
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assignment or transfer is treated as a participati@accordance with

Section 12.3.2. The parties to this Agreement askenige that clause (ii) of this Section 12.1 redaialy to absolute assignments and this
Section 12.1 does not prohibit assignments creatagrity interests, including, without limitatiofx) any pledge or assignment by any
Lender of all or any portion of its rights undeistih\greement and any Note to a Federal Reserve,Bghikn the case of a Lender which is a
Fund, any pledge or assignment of all or any portibits rights under this Agreement and any Notis trustee in support of its obligations
to its trustee or (z) any pledge or assignmentriyylaender of all or any portion of its rights undleis Agreement and any Note to direct or
indirect contractual counterparties in swap agregmeelating to the Loans; provided, however, timsuch pledge or assignment creating a
security interest shall release the transferor eefrdm its obligations hereunder unless and tin¢ilparties thereto have complied with the
provisions of Section

12.3. The Agent may treat the Person which madd.aay or which holds any Note as the owner thefeoéll purposes hereof unless and
until such Person complies with Section 12.3; mtedi however, that the Agent may in its discreflmut shall not be required to) follow
instructions from the Person which made any Loawlich holds any Note to direct payments relatimguch Loan or Note to another
Person. Any assignee of the rights to any LoamygrNote agrees by acceptance of such assignméetitound by all the terms and
provisions of the Loan Documents. Any request, @ity or consent of any Person, who at the timmaking such request or giving such
authority or consent is the owner of the rightany Loan (whether or not a Note has been issuedidence thereof), shall be conclusive and
binding on any subsequent holder or assignee aighés to such Loan.

12.1.2 Designated Lenders.

(i) Subject to the terms and conditions set fontthis Section 12.1.2, any Lender may from timérte elect to designate an Eligible
Designee to provide all or any part of the Loanka@anade by such Lender pursuant to this Agreerpemtjded that the designation of an
Eligible Designee by any Lender for purposes of Bection 12.1.2 shall be subject to the apprdviideoAgent (which consent shall not be
unreasonably withheld or delayed). Upon the exeauty the parties to each such designation of ageagent in the form of Exhibit F hereto
(a "Designation Agreement”) and the acceptancettidry the Agent, the Eligible Designee shall bee@besignated Lender for purpose
this Agreement. The Designating Lender shall tHezehave the right to permit the Designated Lendegsrovide all or a portion of the Loans
to be made by the Designating Lender pursuantgaettms of this Agreement and the making of thenkaar portion thereof shall satisfy the
obligations of the Designating Lender to the saxterd, and as if, such Loan was made by the Designaender. As to any Loan made by
it, each Designated Lender shall have all the sightender making such Loan would have under tgi@ment and otherwise; provided, (x)
that all voting rights under this Agreement shalléxercised solely by the Designating Lender, &§heDesignating Lender shall remain sc
responsible to the other parties hereto for itggalibns under this Agreement, including the olliyas of a Lender in respect of Loans made
by its Designated Lender and (z) no Designated eesldall be entitled to reimbursement under Artitléereof
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for any amount which would exceed the amount thaild/have been payable by the Borrower to the Lefrden which the Designated
Lender obtained any interests hereunder. No additiNotes shall be required with respect to Loansided by a Designated Lender;
provided, however, to the extent any Designatedleeshall advance funds, the Designating Lenddl sbaleemed to hold the Notes in its
possession as an agent for such Designated Lemtiez extent of the Loan funded by such Designhestler. Such Designating Lender shall
act as administrative agent for its Designated keemathd give and receive notices and communicatiensunder. Any payments for the
account of any Designated Lender shall be paitstbésignating Lender as administrative agentdchDesignated Lender and neither the
Borrower nor the Agent shall be responsible for Begignating Lender's application of such paymdntaddition, any Designated Lender
may (1) with notice to, but without the consentlt# Borrower or the Agent, assign all or portiohg&®interests in any Loans to its
Designating Lender or to any financial instituticnsented to by the Agent providing liquidity and¢oedit facilities to or for the account of
such Designated Lender and (2) subject to advaitygsuch Person that such information is to baeddeas confidential in accordance with
Section 9.11, disclose on a confidential basisrarypublic information relating to its Loans to aiaing agency, commercial paper dealer or
provider of any guarantee, surety or credit oritlijy enhancement to such Designated Lender.

(if) Each party to this Agreement hereby agreesittshall not institute against, or join any otli&rson in instituting against, any Designated
Lender any bankruptcy, reorganization, arrangeniestjvency or liquidation proceeding or other mredings under any federal or state
bankruptcy or similar law for one year and a dagrahe payment in full of all outstanding seniadébtedness of any Designated Lender;
provided that the Designating Lender for each Drestigd Lender hereby agrees to indemnify, save altblharmless each other party hereto
for any loss, cost, damage and expense arisingfatst inability to institute any such proceedirgaast such Designated Lender. This Sec
12.1.2 shall survive the termination of this Agresmn

12.2. Participations.

12.2.1 Permitted Participants; Effect. Any Lendeymat any time sell to one or more banks or othéties ("Participants") participating
interests in any Outstanding Credit Exposure ohdiender, any Note held by such Lender, any Comaitrof such Lender or any other
interest of such Lender under the Loan Documentthéd event of any such sale by a Lender of pagtaig interests to a Participant, such
Lender's obligations under the Loan Documents shaiin unchanged, such Lender shall remain sodsiyonsible to the other parties he
for the performance of such obligations, such Lestiall remain the owner of its Outstanding Cré&diposure and the holder of any Note
issued to it in evidence thereof for all purposedar the Loan Documents, all amounts payable btreower under this Agreement shall
determined as if such Lender had not sold suclicpzating interests, and the Borrower and the Acpéatll
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continue to deal solely and directly with such Lenih connection with such Lender's rights andgdilons under the Loan Documents.

12.2.2 Voting Rights. Each Lender shall retaingbke right to approve, without the consent of aaytiBipant, any amendment, modification
or waiver of any provision of the Loan Documentsastthan any amendment, modification or waiver wétspect to any Credit Extension or
Commitment in which such Participant has an intasdsch would require consent of all of the Lendpussuant to the terms of Section 8.2.

12.2.3 Benefit of Certain Provisions. The Borrowgrees that each Participant shall be deemed mthawight of setoff provided in Section
11.1 in respect of its participating interest incamts owing under the Loan Documents to the sarteneas if the amount of its participating
interest were owing directly to it as a Lender uritie Loan Documents, provided that each Lenddt sttain the right of setoff provided in
Section 11.1 with respect to the amount of parditiig interests sold to each Participant. The Lendgree to share with each Participant,
each Participant, by exercising the right of sepoffvided in Section 11.1, agrees to share with éander, any amount received pursuant to
the exercise of its right of setoff, such amouantbe shared in accordance with Section 11.2 acli @articipant were a Lender. The Borrc
further agrees that each Participant shall beledtib the benefits of Sections 3.1, 3.2, 3.4 abd@the same extent as if it were a Lender and
had acquired its interest by assignment pursuaBetdion 12.3, provided that (i) a Participant khat be entitled to receive any greater
payment under Section 3.1, 3.2 or 3.5 than the &ewntho sold the participating interest to suchiBigdnt would have received had it
retained such interest for its own account, unfleessale of such interest to such Participant idenveith the prior written consent of the
Borrower, and (ii) any Participant not incorporatettler the laws of the United States of Americaror State thereof agrees to comply with
the provisions of Section 3.5 to the same exteiiftibaere a Lender.

12.3. Assignments.

12.3.1 Permitted Assignments. Any Lender may attang assign to one or more banks or other entitiegrchasers”) all or any part of its
rights and obligations under the Loan DocumentshSissignment shall be evidenced by an agreembstasuially in the form of Exhibit C
or in such other form as may be agreed to by thiegahereto (each such agreement, an "Assignigmgement"). Each such assignment
with respect to a Purchaser which is not a LendanadAffiliate of a Lender or an Approved Fund sledher be in an amount equal to the
entire applicable Commitment and Outstanding Cregltosure of the assigning Lender or (unless eattedBorrower and the Agent
otherwise consents) be in an aggregate amounéessttan $5,000,000. The amount of the assignrhatite based on the Commitment or,
if the Commitments have been terminated, the Oudéitg Credit Exposure subject to the assignmengraened as of the date of such
assignment or as of the "Trade Date," if the "TrBd#e" is specified in the Assignment Agreementhgaartial assignment shall be made as
an assignment of a proportionate part of all treégaéng Lender's rights and obligations under Agseement, except that this sentence shall
not apply to rights in respect of outstanding Cotitipe Loans.
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12.3.2 Consents. The consent of the Borrower slgatbquired prior to an assignment becoming effeainless the Purchaser is a Lender, an
Affiliate of a Lender or an Approved Fund, providiat the consent of the Borrower shall not be irequif (i) a Default has occurred and is
continuing or (ii) such assignment is in connectidth the physical settlement of any Lender's ddtiigns to direct or indirect contractual
counterparties in swap agreements relating to tang; provided, that the assignment without thed®eer's consent pursuant to clause (ii)
shall not increase the Borrower's liability undecton 3.5. The consent of the Agent, each IssBangk and the Swingline Lender shall be
required prior to an assignment becoming effectiw®s consent required under this

Section 12.3.2 shall not be unreasonably withheldietayed.

12.3.3 Effect; Effective Date. Upon (i) deliveryttee Agent of an Assignment Agreement, togetheh aity consents required by Sections
12.3.1 and 12.3.2, and (ii) payment of a $3,500detbe Agent for processing such assignment (ardash fee is waived by the Agent or
unless such assignment is made to such assignimigel's Affiliate), such assignment shall becomedtife on the effective date specified in
such assignment. The Assignment Agreement shalaitoa representation and warranty by the Purchtagée effect that none of the funds,
money, assets or other consideration used to nmakpurchase and assumption of the Commitment atstabding Credit Exposure under
applicable Assignment Agreement constitutes "pksets” as defined under ERISA and that the rigietsefits and interests of the Purchaser
in and under the Loan Documents will not be "plaseds” under ERISA. On and after the effective dasich assignment, such Purchaser
shall for all purposes be a Lender party to thise®gnent and any other Loan Document executed by behalf of the Lenders and shall h
all the rights, benefits and obligations of a Lanaleder the Loan Documents, to the same extelfiitasére an original party thereto, and the
transferor Lender shall be released with respetttadCommitment and Outstanding Credit Exposuranyf, assigned to such Purchaser
without any further consent or action by the Boreowthe Lenders or the Agent. In the case of alg@as®nt covering all of the assigning
Lender's rights, benefits and obligations undes #greement, such Lender shall cease to be a Lémteunder but shall continue to be
entitled to the benefits of, and subject to, thaswisions of this Agreement and the other Loanudoents which survive payment of the
Obligations and termination of the Loan DocumeAtsy assignment or transfer by a Lender of rightsladigations under this Agreement that
does not comply with this Section 12.3 shall batted for purposes of this Agreement as a sale tly sender of a participation in such rights
and obligations in accordance with Section 12.201tUfhe consummation of any assignment to a Purclpassuant to this Section 12.3.3, the
transferor Lender, the Agent and the Borrower sifathe transferor Lender or the Purchaser desirasits Loans be evidenced by Notes,
make appropriate arrangements so that, upon catioallind surrender to the Borrower of the Notean(y) held by the transferor Lender,
new Notes or, as appropriate, replacement Notessued to such transferor Lender, if applicabhel mew Notes or, as appropriate,
replacement Notes, are issued to such Purchasesichhcase in principal amounts reflecting theipeetive Commitments (or, if such
Commitments have been terminated, their respe@iustanding Credit Exposure), as adjusted purdoasuch assignment.
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12.3.4 Register. The Agent, acting solely for fhispose as an agent of the Borrower (and the Bardtereby designates the Agent to act in
such capacity), shall maintain at one of its offiiag New York, New York a copy of each Assignmemd &ssumption delivered to it and a
register (the "Register") for the recordation of ttames and addresses of the Lenders, and the @uoemis of, and principal amounts of and
interest on the Loans owing to, each Lender putsigatihe terms hereof from time to time and whetharh Lender is an original Lender or
assignee of another Lender pursuant to an assignmeer this Section 13.3. The entries in the Regihall be conclusive, absent manifest
error and the Borrower, the Agent and the Lendexg treat each Person whose name is recorded Rebister pursuant to the terms hereof
as a Lender hereunder for all purposes of this ément, notwithstanding notice to the contrary. Register shall be available for inspection
by the Borrower and any Lender, at any reason@bke and from time to time upon reasonable priofceot

12.4. Dissemination of Information. The Borrowettarizes each Lender to disclose to any Participafurchaser or any other Person
acquiring an interest in the Loan Documents by afi@n of law (each a "Transferee") and any prospediransferee any and all information
in such Lender's possession concerning the credtimess of the Borrower and its Subsidiaries; ffes that each Transferee and
prospective Transferee agrees to be bound by 8e2tid of this Agreement.

12.5. Tax Certifications. If any interest in anydroDocument is transferred to any Transferee wikiciot incorporated under the laws of the
United States or any State thereof, the transtezader shall cause such Transferee, concurrentlytive effectiveness of such transfer, to
comply with the provisions of Section 3.5(iv).

ARTICLE Xl
NOTICES
13.1. Notices.

(a) Except in the case of notices and other comeations expressly permitted to be given by teleph@md subject to paragraph (b) below),
all notices and other communications provided fmein shall be in writing and shall be deliveredhayd or overnight courier service, mai
by certified or registered mail or sent by telecogy follows:

(i) if to the Borrower, to it at Ameren Corporatidi®01 Chouteau Avenue, St. Louis, MO 63103, Aitendf Jerre E. Birdsong, Vice
President and Treasurer (Telecopy No. (314) 5546806

(ii) if to the Agent, to JPMorgan Chase Bank, L@am Agency Services Group, 1111 Fannin, 10th Fldoyston, TX 77002, Attention:
Sylvia Gutierrez (Telecopy No. (713) 427-6307),hnat copy to JPMorgan Chase Bank, 270 Park Avenew, YXbrk, NY 10017, Attention of
Michael J.

DeForge (Telecopy No. (212) 270-3098);
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(i) if to any other Lender or Issuing Bank, taaitits address (or telecopy number) set forthsidministrative Questionnaire.

(b) Notices and other communications to the Lendartsthe Issuing Banks hereunder may be delivaréarnished by electronic
communications pursuant to procedures approvetdédngent; provided that the foregoing shall notlgpg notices pursuant to Article Il
unless otherwise agreed by the Agent and the atydid_ender. The Agent or the Borrower may, irdiggretion, agree to accept notices and
other communications to it hereunder by electraoimmunications pursuant to procedures approvet byavided that approval of such
procedures may be limited to particular notices@mnmunications.

(c) Any party hereto may change its address octgle number for notices and other communicatiomeureder by notice to the other parties
hereto. All notices and other communications giteany party hereto in accordance with the prowisiof this Agreement shall be deemed to
have been given on the date of receipt.

13.2. Change of Address. The Borrower, the Agent,lasuing Bank and any Lender may each changadtieess for service of notice upa
by a notice in writing to the other parties hereto.

ARTICLE XIV
COUNTERPARTS

This Agreement may be executed in any nhumber ofiteosparts, all of which taken together shall cdostione agreement, and any of the
parties hereto may execute this Agreement by sigaity such counterpart. This Agreement shall becéffe when it has been executed by
the Borrower, the Agent, the Issuing Banks and_tiveders and each party has notified the Agent bsifizile transmission or telephone the
has taken such action.

ARTICLE XV
CHOICE OF LAW; CONSENT TO JURISDICTION; WAIVER OF J URY TRIAL

15.1 CHOICE OF LAW. THE LOAN DOCUMENTS (OTHER THARHOSE CONTAINING A CONTRARY EXPRESS CHOICE OF
LAW PROVISION) SHALL BE GOVERNED BY AND CONSTRUEDN ACCORDANCE WITH THE INTERNAL LAWS OF THE
STATE OF NEW YORK, NEW YORK.

15.2 CONSENT TO JURISDICTION. THE BORROWER HEREBRREVOCABLY SUBMITS TO THE NON-EXCLUSIVE
JURISDICTION OF ANY UNITED STATES FEDERAL OR NEW YRK STATE COURT SITTING IN NEW YORK, IN ANY ACTION
OR PROCEEDING ARISING OUT OF OR RELATING TO ANY LOWMWDOCUMENTS AND THE BORROWER HEREBY
IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF SOH ACTION OR PROCEEDING MAY BE HEARD AND
DETERMINED IN ANY SUCH COURT AND IRREVOCABLY WAIVESANY OBJECTION IT MAY NOW OR HEREAFTER HAVE A!
TO THE VENUE OF ANY SUCH SUIT, ACTION OR PROCEEDINBROUGHT IN SUCH A
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COURT OR THAT SUCH COURT IS AN INCONVENIENT FORUNNOTHING HEREIN SHALL LIMIT THE RIGHT OF THE AGENT
OR ANY LENDER TO BRING PROCEEDINGS AGAINST THE BORRVER IN THE COURTS OF ANY OTHER JURISDICTION.
ANY JUDICIAL PROCEEDING BY THE BORROWER AGAINST THBGENT OR ANY LENDER OR ANY AFFILIATE OF THE
AGENT OR ANY LENDER INVOLVING, DIRECTLY OR INDIRECTY, ANY MATTER IN ANY WAY ARISING OUT OF, RELATED
TO, OR CONNECTED WITH ANY LOAN DOCUMENT SHALL BE BRUGHT ONLY IN A COURT IN NEW YORK, NEW YORK.

15.3 WAIVER OF JURY TRIAL. THE BORROWER, THE AGENEACH ISSUING BANK AND EACH LENDER HEREBY WAIVE
TRIAL BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING,DIRECTLY OR INDIRECTLY, ANY MATTER (WHETHER
SOUNDING IN TORT, CONTRACT OR OTHERWISE) IN ANY WAWRISING OUT OF, RELATED TO, OR CONNECTED WITH
ANY LOAN DOCUMENT OR THE RELATIONSHIP ESTABLISHED HEREUNDER.

ARTICLE XVI

TERMINATION OF EXISTING CREDIT AGREEMENTS; WAIVER O F CERTAIN
PROVISIONS UNDER THE EXISTING CREDIT AGREEMENTS

The Borrower, the Lenders, Bank One, N.A., as aditrative agent under the Existing Three-Year GrAdreement, and the Agent agree
that upon (i) the execution and delivery of thiségment and the Three-Year Credit Agreement by eftite parties hereto and (ii)
satisfaction (or waiver by the Agent and the Lesjlef the conditions precedent set forth in Sectidn the "Commitments" under and as
defined in each of the Existing Credit Agreemeiislide reduced to zero and terminated permanastbf the Closing Date. All facility fees
and related fees payable pursuant to the ExistiegiCAgreements shall be due and payable on feetefe date of the termination of each
such agreement, which date shall be the Closing,atd the Existing Credit Agreements shall terteies of the Closing Date (except for
those provisions that survive the termination tb8reAs of the Closing Date, the Agent and eacthefLenders hereunder party to the
Existing Credit Agreements, upon the satisfactibthe conditions precedent set forth in Section Beteby waive the Borrower's compliance
with any notice requirements set forth in eachhefExisting Credit Agreements with respect to li@) prepayment of all of the "Obligations"
outstanding under (and as defined in) each of #istiEg Credit Agreements and

(b) the termination of the "Commitments" under (asddefined in) each of the Existing Credit Agreetae

[Signature Pages Follow]
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IN WITNESS WHEREOF, the Borrower, the Lenders dmel Agent have executed this Agreement as of treefiaat above written.

AMEREN CORPORATION,

by

/sl Warner L. Baxter

Nanme: Warner L. Baxter
Title: Executive Vice President
and Chi ef Financial Oficer

JPMORGAN CHASE BANK, as Agent, as a Lender andrekssuing Bank,
by

/sl M chael J. DeForge

Name: M chael J. DeForge
Title: Vice President

BARCLAYS BANK PLC, as Syndication Agent and as anter,
by

/sl Sydney G Dennis

Name: Sydney G Dennis
Title: Director

BANK OF AMERICA, N.A.,

by

/sl Mchelle A Schoenfeld

Name: M chelle A Schoenfeld
Title: Principal

SIGNATURE PAGE TO
AMEREN CORPORATION FIVE-YEAR REVOLVING CREDIT AGREE MENT



by

BNP PARIBAS,

by

/sl Timothy F. Vincent

Narme: Tinmothy F. Vincent
Title: Director

/sl Andrew S. Platt

Name: Andrew S. Platt
Title: Director

CITIBANK, N.A.,

by

/sl Dhaya Ranganat han

Name: Dhaya Ranganat han
Title: Director

COMMERCE BANK NATIONAL ASSOCIATION,

by

/sl Mary Ann Lenonds

Name: Mary Ann Lenonds
Title: Vice President

FIFTH THIRD BANK (SOUTHERN INDIANA),

by

/sl Robert M Sander

Name: Robert M Sander
Title: Vice President

FIRST BANK,

by

/sl Keith M Schnel der

Name: Keith M Schnel der
Title: Senior Vice President

SIGNATURE PAGE TO
AMEREN CORPORATION FIVE-YEAR REVOLVING CREDIT AGREE

MENT



MELLON BANK, N.A,,

by

/sl Roger E. Howard

Name: Roger E. Howard
Title: Vice President

NATIONAL CITY BANK OF THE MIDWEST,

by

/sl Richard M Sens

Name: Richard M Sens
Title: Senior Vice President

THE BANK OF NEW YORK,

by

/sl Nathan S. Howard

Name: Nathan S. Howard
Title: Vice President

THE BANK OF TOKYO-MITSUBISHI, LTD.,
CHICAGO BRANCH,

by

/'s/ Shini chiro Munechi ka

Name: Shi ni chiro Munechi ka
Title: Deputy General Manager

THE NORTHERN TRUST COMPANY,

by

/'s/ Kathleen D. Schurr

Name: Kathl een D. Schurr
Title: Vice President

SIGNATURE PAGE TO
AMEREN CORPORATION FIVE-YEAR REVOLVING CREDIT AGREE MENT



U.S. BANK NATIONAL ASSOCIATION,

by

/'s/ John Hol I and

Name: John Hol | and
Title: Sr. Vice President

UMB BANK, NATIONAL ASSOCIATION,

by

/sl Cecil G Wod

Name: Cecil G Wod
Title: Sr. Vice President

WACHOVIA BANK, N.A.,

by

/sl Yann Pirio

Name: Yann Pirio
Title: Vice President

WILLIAM STREET COMMITMENT CORP,

by

/sl Jennifer M Hill

Narme: Jennifer M Hill
Title: Chief Financial Oficer

SIGNATURE PAGE TO
AMEREN CORPORATION FIVE-YEAR REVOLVING CREDIT AGREE MENT



Exhibit 10.3
July 12, 2004

David A. Whiteley
Senior Vice President
AmerenCILCO

1901 Chouteau Avenue
St. Louis, MO 63103

Re: Extension of AmerenCILCO-AERG Power Supply Agnent
[GRAPHIC OMITTED]
Dear Mr. Whiteley:

This will confirm that AmerenCILCO and AERG haveregd to extend the term of their Power Supply Agrest (PSA) through December
31, 2006.

We take this action pursuant to Section 2.2 ofRB& which allows for it to be extended beyond thigdl Term (December 31, 2004) by the
mutual written agreement of the parties. As a tetld PSA shall be extended beyond the InitiahTthrough December 31, 2006.

Our signatures below confirm our agreement.
Yours very truly,

/'s/ Thomas R Voss

Thomas R. Voss

Presi dent

Aner enEner gy Resources Generating Conpany

Agreed:

/sl David A. Witeley

David A. Witel ey
Seni or Vice President
Aner enCl LCO



Exhibit 14.1
AMEREN CORPORATION
CODE OF ETHICS FOR PRINCIPAL EXECUTIVE AND SENIOR F INANCIAL OFFICERS

Ameren Corporation (the "Company") seeks to pronetiiécal conduct in its financial management aqmbréng. As a public company, it is
essential that the Company's filings with the Séiesrand Exchange Commission are accurate, comptet understandable. Senior financial
officers hold an important and elevated role i fitiocess. This Code applies to (i) the Principadative Officer, the President, the Chief
Financial Officer, the Principal Financial Officéine Controller, the Principal Accounting Officercathe Treasurer of the Company, (ii)
officers holding substantially equivalent positi@atsany of the Company's subsidiaries which arestexg@d companies pursuant to the
Securities Exchange Act of 1934 and (iii) any othersons that may be designated by the Nominati@p#&orate Governance Committee of
the Board of Directors (each, a "Senior Officer").

Each Senior Officer shall:

1. Act with honesty and integrity, avoiding actoalapparent conflicts of interest in personal arafgssional relationships.
2. Provide the Board of Directors with informatithrat is accurate, complete, objective, relevamtely and understandable.
3. Comply with laws, rules and regulations of fedestate and local governments and regulatory @gen

4. Act in good faith, responsibly, with due carempetence and diligence, without misrepresentinterizd facts or allowing his or her
independent judgment to be subordinated.

5. Respect the confidentiality of information aggdiin the course of his or her work at the Compaxgept when authorized or otherwise
legally obligated to disclose. Confidential infortia acquired in the course of his or her work widk be used for personal advantage.

6. Share knowledge and maintain skills importamt matevant to the Company's needs.
7. Proactively promote ethical behavior within empany.
8. Promote responsible use of and control oveCathpany assets and resources.

9. Disclose information required to be includeghariodic reports filed with the Securities and Exeie Commission or required to be
provided to any other governmental entity fully dailly and in an understandable manner.

10. Comply with the Company's Corporate Compliaihckcy.



11. Promptly report any possible violation of tBisde of Ethics to the Company's Senior Vice PresiG®vernmental/Regulatory Policy,
General Counsel and Secretary and a member ofdherdting & Corporate Governance Committee.

This Code of Ethics does not summarize the lawssrand regulations applicable to the Senior OfficBlease consult the Company's
Corporate Compliance Guidebook which the Comparsypnapared on specific laws, rules and regulations.

Violations of this Code of Ethics may subject aiBe@fficer to disciplinary action, ranging fromreprimand to dismissal and possible
criminal prosecution.

Each Senior Officer shall certify each year thatsOfficer has not violated this Code and is noa@nof any violations of the Code that have
not been reported to the Nominating & Corporate é&oance Committee.

This Code may be amended, modified or waived byBiberd of Directors and waivers may also be grabtethe Nominating & Corporate
Governance Committee, subject to the disclosureo#imel provisions of the Securities Exchange Act@84, and the rules thereunder and the
applicable rules of the New York Stock Exchange.

Dated: June 11, 2004



Exhibit 31.1

RULE 13a-14(a)/15d-14(a) CERTIFICATION
OF PRINCIPAL EXECUTIVE OFFICER OF AMEREN CORPORATIO N
(required by Section 302 of the Sarbanes-Oxleyoh@002)

I, Gary L. Rainwater, certify that:
1. | have reviewed this report on Form 10-Q fordbearterly period ended June 30, 2004 of Amereip@mation;

2. Based on my knowledge, this report does notaoriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatdisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifying officer anaré¢ responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)jHeregistrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our supervision,
to ensure that material information relating to tégistrant, including its consolidated subsidisris made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) Evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

c) Disclosed in this report any change in the tegig's internal control over financial reportifgit occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madljeaffected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer anablve disclosed, based on our most recent evaluatiioiiernal control over financial reporting,
to the registrant's auditors and the audit committieregistrant's board of directors (or persormfopming the equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal contluth are reasonably likely to adversely
affect the registrant's ability to record, processnmarize and report financial information; and

b) Any fraud, whether or not material, that invaweanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

Date: August 9, 2004

/sl Gary L. Rainwater

Gary L. Rainwater

Chai rman, President and

Chi ef Executive O ficer
(Principal Executive Oficer)



Exhibit 31.2

RULE 13a-14(a)/15d-14(a) CERTIFICATION
OF PRINCIPAL FINANCIAL OFFICER OF AMEREN CORPORATIO N
(required by Section 302 of the Sarbanes-Oxleyoh@002)

I, Warner L. Baxter, certify that:
1. | have reviewed this report on Form 10-Q fordbearterly period ended June 30, 2004 of Amerep@mation;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifying officer anaré¢ responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)jHeregistrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our supervision,
to ensure that material information relating to tégistrant, including its consolidated subsidisris made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) Evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

c) Disclosed in this report any change in the tegig's internal control over financial reportifgit occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madljeaffected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer anablve disclosed, based on our most recent evaluatiioiiernal control over financial reporting,
to the registrant's auditors and the audit committieregistrant's board of directors (or persormfopming the equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal contluth are reasonably likely to adversely
affect the registrant's ability to record, processnmarize and report financial information; and

b) Any fraud, whether or not material, that invaweanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

Date: August 9, 2004

/'s/ Warner L. Baxter

Varner L. Baxter

Executive Vice President and
Chi ef Financial Oficer
(Principal Financial Oficer)



Exhibit 31.3

RULE 13a-14(a)/15d-14(a) CERTIFICATION
OF PRINCIPAL EXECUTIVE OFFICER OF UNION ELECTRIC CO MPANY
(required by Section 302 of the Sarbanes-Oxleyoh@002)

I, Gary L. Rainwater, certify that:
1. | have reviewed this report on Form 10-Q fordbearterly period ended June 30, 2004 of UniontEE€ompany;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifying officer anaré¢ responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)jHeregistrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our supervision,
to ensure that material information relating to tégistrant, including its consolidated subsidisris made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) Evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

c) Disclosed in this report any change in the tegig's internal control over financial reportifgit occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madljeaffected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer anablve disclosed, based on our most recent evaluatiioiiernal control over financial reporting,
to the registrant's auditors and the audit committieregistrant's board of directors (or persormfopming the equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal contluth are reasonably likely to adversely
affect the registrant's ability to record, processnmarize and report financial information; and

b) Any fraud, whether or not material, that invaweanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

Date: August 9, 2004

/sl Gary L. Rainwater

Gary L. Rainwater

Chai rman, President and

Chi ef Executive O ficer
(Principal Executive Oficer)



Exhibit 31.4

RULE 13a-14(a)/15d-14(a) CERTIFICATION
OF PRINCIPAL FINANCIAL OFFICER OF UNION ELECTRIC CO MPANY
(required by Section 302 of the Sarbanes-Oxleyoh@002)

I, Warner L. Baxter, certify that:
1. | have reviewed this report on Form 10-Q fordbearterly period ended June 30, 2004 of UniontE€ompany;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatdisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifying officer anaré¢ responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)jHeregistrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our supervision,
to ensure that material information relating to tégistrant, including its consolidated subsidisris made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) Evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

c) Disclosed in this report any change in the tegig's internal control over financial reportifgit occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madljeaffected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer anablve disclosed, based on our most recent evaluatiioiiernal control over financial reporting,
to the registrant's auditors and the audit committieregistrant's board of directors (or persormfopming the equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal contluth are reasonably likely to adversely
affect the registrant's ability to record, processnmarize and report financial information; and

b) Any fraud, whether or not material, that invaweanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

Date: August 9, 2004

/'s/ Warner L. Baxter

Varner L. Baxter

Executive Vice President and
Chi ef Financial Oficer
(Principal Financial Oficer)



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-Oxleyoh@002)

I, Gary L. Rainwater, certify that:
1. | have reviewed this report on Form 10-Q forduoearterly period ended June 30, 2004 of Centiiabls Public Service Company;

2. Based on my knowledge, this report does notadoriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifying officer anar¢ responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)}Heregistrant and have:

a) Designed such disclosure controls and procedaresiused such disclosure controls and procedortss designed under our supervision,
to ensure that material information relating to tégistrant, including its consolidated subsidisris made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) Evaluated the effectiveness of the registratitslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

c) Disclosed in this report any change in the tegig's internal control over financial reportifgt occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madljeaffected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer anblve disclosed, based on our most recent evaluatiioiiernal control over financial reporting,
to the registrant's auditors and the audit committieregistrant's board of directors (or persormfopming the equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal contluth are reasonably likely to adversely
affect the registrant's ability to record, processnmarize and report financial information; and

b) Any fraud, whether or not material, that invaweaanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

Dat e: August 9, 2004

/sl Gary L. Rainwater

Gary L. Rainwater

Presi dent and Chi ef Executive Oficer
(Principal Executive Oficer)



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-Oxleyoh@002)

I, Warner L. Baxter, certify that:
1. | have reviewed this report on Form 10-Q forduoearterly period ended June 30, 2004 of Centiiabls Public Service Company;

2. Based on my knowledge, this report does notadoriny untrue statement of a material fact or dnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifying officer anar¢ responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)}Heregistrant and have:

a) Designed such disclosure controls and procedareswused such disclosure controls and procedortss designed under our supervision,
to ensure that material information relating to tégistrant, including its consolidated subsidisris made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) Evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

c) Disclosed in this report any change in the tegig's internal control over financial reportifgt occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madljeaffected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer anblve disclosed, based on our most recent evaluatiioiiernal control over financial reporting,
to the registrant's auditors and the audit committieregistrant's board of directors (or persormfopming the equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal contluth are reasonably likely to adversely
affect the registrant's ability to record, processnmarize and report financial information; and

b) Any fraud, whether or not material, that invaweaanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

Dat e: August 9, 2004

/'s/ Warner L. Baxter

War ner L. Baxter

Executive Vice President and
Chi ef Financial Oficer
(Principal Financial Oficer)



Exhibit 31.7

RULE 13a-14(a)/15d-14(a) CERTIFICATION
OF PRINCIPAL EXECUTIVE OFFICER OF
AMEREN ENERGY GENERATING COMPANY
(required by Section 302 of the Sarbanes-Oxleyoh@002)

I, Thomas R. Voss, certify that:
1. | have reviewed this report on Form 10-Q forduoearterly period ended June 30, 2004 of Amerendgn@&enerating Company;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifying officer anar¢ responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)}Heregistrant and have:

a) Designed such disclosure controls and procedaresiused such disclosure controls and procedortss designed under our supervision,
to ensure that material information relating to tégistrant, including its consolidated subsidisris made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) Evaluated the effectiveness of the registratitslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

c) Disclosed in this report any change in the tegig's internal control over financial reportifgt occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madljeaffected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer anblve disclosed, based on our most recent evaluatiioiiernal control over financial reporting,
to the registrant's auditors and the audit committieregistrant's board of directors (or persormfopming the equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal contluth are reasonably likely to adversely
affect the registrant's ability to record, processnmarize and report financial information; and

b) Any fraud, whether or not material, that invaweaanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

Date: August 9, 2004

/'s/ Thomas R. Voss

Thomas R. Voss

Presi dent

(Principal Executive Oficer)



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-Oxleyoh@002)

I, Warner L. Baxter, certify that:
1. | have reviewed this report on Form 10-Q forduoearterly period ended June 30, 2004 of Amerendgn@&enerating Company;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifying officer anar¢ responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)}Heregistrant and have:

a) Designed such disclosure controls and procedaresiused such disclosure controls and procedortss designed under our supervision,
to ensure that material information relating to tégistrant, including its consolidated subsidisris made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) Evaluated the effectiveness of the registratitslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

c) Disclosed in this report any change in the tegig's internal control over financial reportifgt occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madljeaffected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer anblve disclosed, based on our most recent evaluatiioiiernal control over financial reporting,
to the registrant's auditors and the audit committieregistrant's board of directors (or persormfopming the equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal contluth are reasonably likely to adversely
affect the registrant's ability to record, processnmarize and report financial information; and

b) Any fraud, whether or not material, that invaweaanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

Dat e: August 9, 2004

/'s/ Warner L. Baxter

War ner L. Baxter

Executive Vice President and
Chi ef Financial Oficer
(Principal Financial Oficer)



Exhibit 31.9

RULE 13a-14(a)/15d-14(a) CERTIFICATION
OF PRINCIPAL EXECUTIVE OFFICER OF CILCORP INC.
(required by Section 302 of the Sarbanes-Oxleyoh@002)

I, Gary L. Rainwater, certify that:
1. | have reviewed this report on Form 10-Q fordoearterly period ended June 30, 2004 of CILCOR®R, In

2. Based on my knowledge, this report does notaoriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifying officer anaré¢ responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)jHeregistrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our supervision,
to ensure that material information relating to tégistrant, including its consolidated subsidisris made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) Evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

c) Disclosed in this report any change in the tegig's internal control over financial reportifgit occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madljeaffected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer anablve disclosed, based on our most recent evaluatiioiiernal control over financial reporting,
to the registrant's auditors and the audit committieregistrant's board of directors (or persormfopming the equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal contluth are reasonably likely to adversely
affect the registrant's ability to record, processnmarize and report financial information; and

b) Any fraud, whether or not material, that invaweanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

Date: August 9, 2004

/sl Gary L. Rainwater

Gary L. Rainwater

Chai rman, President and

Chi ef Executive O ficer
(Principal Executive Oficer)



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-Oxleyoh@002)

I, Warner L. Baxter, certify that:
1. | have reviewed this report on Form 10-Q fordoearterly period ended June 30, 2004 of CILCOR®T, In

2. Based on my knowledge, this report does notaoriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatdisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifying officer anaré¢ responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)jHeregistrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our supervision,
to ensure that material information relating to tégistrant, including its consolidated subsidisris made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) Evaluated the effectiveness of the registratisslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

c) Disclosed in this report any change in the tegig's internal control over financial reportifgit occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madljeaffected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer anablve disclosed, based on our most recent evaluatiioiiernal control over financial reporting,
to the registrant's auditors and the audit committieregistrant's board of directors (or persormfopming the equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal contluth are reasonably likely to adversely
affect the registrant's ability to record, processnmarize and report financial information; and

b) Any fraud, whether or not material, that invaweanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

Date: August 9, 2004

/'s/ Warner L. Baxter

Varner L. Baxter

Executive Vice President and
Chi ef Financial Oficer
(Principal Financial Oficer)



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-Oxleyoh@002)

I, Gary L. Rainwater, certify that:
1. | have reviewed this report on Form 10-Q fordoearterly period ended June 30, 2004 of Centiiabls Light Company;

2. Based on my knowledge, this report does notadoriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifying officer anar¢ responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)}Heregistrant and have:

a) Designed such disclosure controls and procedaresiused such disclosure controls and procedortss designed under our supervision,
to ensure that material information relating to tégistrant, including its consolidated subsidisris made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) Evaluated the effectiveness of the registratitslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

c) Disclosed in this report any change in the tegig's internal control over financial reportifgt occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madljeaffected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer anblve disclosed, based on our most recent evaluatiioiiernal control over financial reporting,
to the registrant's auditors and the audit committieregistrant's board of directors (or persormfopming the equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal contluth are reasonably likely to adversely
affect the registrant's ability to record, processnmarize and report financial information; and

b) Any fraud, whether or not material, that invaweaanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

Date: August 9, 2004

/sl Gary L. Rainwater

Gary L. Rainwater

Chai rman, President and

Chi ef Executive O ficer
(Principal Executive Oficer)



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-Oxleyoh@002)

I, Warner L. Baxter, certify that:
1. | have reviewed this report on Form 10-Q fordoearterly period ended June 30, 2004 of Centiiabls Light Company;

2. Based on my knowledge, this report does notadoriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifying officer anar¢ responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)}Heregistrant and have:

a) Designed such disclosure controls and procedaresiused such disclosure controls and procedortss designed under our supervision,
to ensure that material information relating to tégistrant, including its consolidated subsidisris made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

b) Evaluated the effectiveness of the registratitslosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and pros] as of the end of the period covered by #psnt based on such evaluation; and

c) Disclosed in this report any change in the tegig's internal control over financial reportifgt occurred during the registrant's most re
fiscal quarter (the registrant's fourth fiscal daain the case of an annual report) that has madljeaffected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer anblve disclosed, based on our most recent evaluatiioiiernal control over financial reporting,
to the registrant's auditors and the audit committieregistrant's board of directors (or persormfopming the equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal contluth are reasonably likely to adversely
affect the registrant's ability to record, processnmarize and report financial information; and

b) Any fraud, whether or not material, that invaweaanagement or other employees who have a sigmifiole in the registrant's internal
control over financial reporting.

Date: August 9, 2004

/'s/ Warner L. Baxter

War ner L. Baxter

Executive Vice President and
Chi ef Financial Oficer
(Principal Financial Oficer)



Exhibit 32.1

SECTION 1350 CERTIFICATION OF PRINCIPAL EXECUTIVERFICER
OF AMEREN CORPORATION

(required by Section 906 of the
Sarbanes-Oxley Act of 2002)

In connection with the report on Form {@for the quarterly period ended June 30, 2004rakren Corporation (the "Company") as filed v
the Securities and Exchange Commission on thelsatof (the "Form 10-Q"), I, Gary L. Rainwater,efhéxecutive officer of the Company,
certify, pursuant to 18 U.S.C. ss.1350, as adoptesluant to ss.906 of the Sarbanes-Oxley Act oP 20at:

(1) The Form 10-Q fully complies with the requiremteof Section 13(a) or 15(d) of the Securitieshzage Act of 1934 (15 U.S.C. 78m or
780(d)); and

(2) The information contained in the Form 10-Qlfapresents, in all material respects, the findnmadition and results of operations of the
Company.

Dat ed: August 9, 2004

/sl Gary L. Rainwater

Gary L. Rai nwater

Chai rman, President and

Chi ef Executive O ficer
(Principal Executive Oficer)



Exhibit 32.2

SECTION 1350 CERTIFICATION OF PRINCIPAL FINANCIAL EFICER OF
AMEREN CORPORATION

(required by Section 906 of the
Sarbanes-Oxley Act of 2002)

In connection with the report on Form {®for the quarterly period ended June 30, 2004rakfen Corporation (the "Company") as filed v
the Securities and Exchange Commission on thelgatof (the "Form 10-Q"), |, Warner L. Baxter, dHiaancial officer of the Company,
certify, pursuant to 18 U.S.C. ss.1350, as adoptesluant to ss.906 of the Sarbanes-Oxley Act oP 20at:

(1) The Form 10-Q fully complies with the requiremteeof Section 13(a) or 15(d) of the Securitieshiage Act of 1934 (15 U.S.C. 78m or
780(d)); and

(2) The information contained in the Form 10-Qlfapresents, in all material respects, the findnmadition and results of operations of the
Company.

Dat ed: August 9, 2004

/'s/ Warner L. Baxter

Varner L. Baxter

Executive Vice President and
Chi ef Financial Oficer
(Principal Financial Oficer)



Exhibit 32.3

SECTION 1350 CERTIFICATION OF PRINCIPAL EXECUTIVERFICER OF
UNION ELECTRIC COMPANY

(required by Section 906 of the
Sarbanes-Oxley Act of 2002)

In connection with the report on Form 10-Q for therterly period ended June 30, 2004 of Union Ee&ompany (the "Company") as filed
with the Securities and Exchange Commission ord#tte hereof (the "Form 10-Q"), I, Gary L. Rainwatdrief executive officer of the
Company, certify, pursuant to 18 U.S.C. ss.135@dapted pursuant to ss.906 of the Sarbanes-OxdegfR002, that:

(1) The Form 10-Q fully complies with the requiremteeof Section 13(a) or 15(d) of the Securitieshage Act of 1934 (15 U.S.C. 78m or
780(d)); and

(2) The information contained in the Form 10-Qlfapresents, in all material respects, the findnmadition and results of operations of the
Company.

Dat ed: August 9, 2004

/sl Gary L. Rainwater

Gary L. Rainwater

Chai rman, President and

Chi ef Executive Oficer
(Principal Executive Oficer)



Exhibit 32.4

SECTION 1350 CERTIFICATION OF PRINCIPAL FINANCIAL EFICER OF
UNION ELECTRIC COMPANY

(required by Section 906 of the
Sarbanes-Oxley Act of 2002)

In connection with the report on Form 10-Q for therterly period ended June 30, 2004 of Union Ee&ompany (the "Company") as filed
with the Securities and Exchange Commission ord#te hereof (the "Form 10-Q"), I, Warner L. Baxthief financial officer of the
Company, certify, pursuant to 18 U.S.C. ss.135@dapted pursuant to ss.906 of the Sarbanes-OxdegfAR002, that:

(1) The Form 10-Q fully complies with the requiremteeof Section 13(a) or 15(d) of the Securitieshage Act of 1934 (15 U.S.C. 78m or
780(d)); and

(2) The information contained in the Form 10-Qlfapresents, in all material respects, the findnadition and results of operations of the
Company.

Dat ed: August 9, 2004

/'s/ Warner L. Baxter

VWarner L. Baxter

Executive Vice President and
Chi ef Financial Oficer
(Principal Financial Oficer)



Exhibit 32.5

SECTION 1350 CERTIFICATION OF PRINCIPAL EXECUTIVERFICER OF
CENTRAL ILLINOIS PUBLIC SERVICE COMPANY

(required by Section 906 of the
Sarbanes-Oxley Act of 2002)

In connection with the report on Form 10-Q for therterly period ended June 30, 2004 of Centriabli Public Service Company (the
"Company") as filed with the Securities and Excha@gmmission on the date hereof (the "FornQD-1, Gary L. Rainwater, chief execut
officer of the Company, certify, pursuant to 18 I€.Sss.1350, as adopted pursuant to ss.906 ofatib@es-Oxley Act of 2002, that:

(1) The Form 10-Q fully complies with the requiremteeof Section 13(a) or 15(d) of the Securitieshiage Act of 1934 (15 U.S.C. 78m or
780(d)); and

(2) The information contained in the Form 10-Qlfapresents, in all material respects, the findnadition and results of operations of the
Company.

Dat ed: August 9, 2004

/sl Gary L. Rainwater

Gary L. Rainwater

Presi dent and Chi ef Executive Oficer
(Principal Executive Oficer)



Exhibit 32.6

SECTION 1350 CERTIFICATION OF PRINCIPAL FINANCIAL EFICER OF
CENTRAL ILLINOIS PUBLIC SERVICE COMPANY

(required by Section 906 of the
Sarbanes-Oxley Act of 2002)

In connection with the report on Form 10-Q for therterly period ended June 30, 2004 of Centriabli Public Service Company (the
"Company") as filed with the Securities and Excha@@mmission on the date hereof (the "Form 10-RQWarner L. Baxter, chief financial
officer of the Company, certify, pursuant to 18 I€.Sss.1350, as adopted pursuant to ss.906 ofatib@es-Oxley Act of 2002, that:

(1) The Form 10-Q fully complies with the requiremteeof Section 13(a) or 15(d) of the Securitieshage Act of 1934 (15 U.S.C. 78m or
780(d)); and

(2) The information contained in the Form 10-Qlfapresents, in all material respects, the findnmadition and results of operations of the
Company.

Dat ed: August 9, 2004

/'s/ Warner L. Baxter

VWarner L. Baxter

Executive Vice President and
Chi ef Financial Oficer
(Principal Financial Oficer)



Exhibit 32.7

SECTION 1350 CERTIFICATION OF PRINCIPAL EXECUTIVERFICER OF
AMEREN ENERGY GENERATING COMPANY

(required by Section 906 of the
Sarbanes-Oxley Act of 2002)

In connection with the report on Form 10-Q for thearterly period ended June 30, 2004 of Amerend@néenerating Company (the
"Company") as filed with the Securities and Excha@@mmission on the date hereof (the "Form 10-QThomas R. Voss, chief executive
officer of the Company, certify, pursuant to 18 I€.Sss.1350, as adopted pursuant to ss.906 ofatib@es-Oxley Act of 2002, that:

(1) The Form 10-Q fully complies with the requiremteeof Section 13(a) or 15(d) of the Securitieshage Act of 1934 (15 U.S.C. 78m or
780(d)); and

(2) The information contained in the Form 10-Qlfapresents, in all material respects, the findnadition and results of operations of the
Company.

Dat ed: August 9, 2004

/sl Thomas R. Voss

Thomas R. Voss

Presi dent

(Principal Executive Oficer)



Exhibit 32.8

SECTION 1350 CERTIFICATION OF PRINCIPAL FINANCIAL EFICER OF
AMEREN ENERGY GENERATING COMPANY

(required by Section 906 of the
Sarbanes-Oxley Act of 2002)

In connection with the report on Form 10-Q for thearterly period ended June 30, 2004 of Amerend@néenerating Company (the
"Company") as filed with the Securities and Excha@@mmission on the date hereof (the "Form 10-QWarner L. Baxter, chief financial
officer of the Company, certify, pursuant to 18 I€.Sss.1350, as adopted pursuant to ss.906 ofatib@es-Oxley Act of 2002, that:

(1) The Form 10-Q fully complies with the requiremteeof Section 13(a) or 15(d) of the Securitieshage Act of 1934 (15 U.S.C. 78m or
780(d)); and

(2) The information contained in the Form 10-Qlfapresents, in all material respects, the findnadition and results of operations of the
Company.

Dat ed: August 9, 2004

/'s/ Warner L. Baxter

VWarner L. Baxter

Executive Vice President and
Chi ef Financial Oficer
(Principal Financial Oficer)



Exhibit 32.9

SECTION 1350 CERTIFICATION OF PRINCIPAL EXECUTIVERFICER OF CILCORP INC. (required by Section 906hef Sarbanes-
Oxley Act of 2002)

In connection with the report on Form 10-Q for therterly period ended June 30, 2004 of CILCORP (the "Company") as filed with the
Securities and Exchange Commission on the dat@h@he "Form 10-Q"), |, Gary L. Rainwater, chiefezutive officer of the Company,
certify, pursuant to 18 U.S.C. ss.1350, as adoptesluant to ss.906 of the Sarbanes-Oxley Act oP 20at:

(1) The Form 10-Q fully complies with the requiremteeof Section 13(a) or 15(d) of the Securitieshzage Act of 1934 (15 U.S.C. 78m or
780(d)); and

(2) The information contained in the Form 10-Qlfapresents, in all material respects, the findnodadition and results of operations of the
Company.

Dat ed: August 9, 2004

/sl Gary L. Rainwater

Gary L. Rainwater

Chai rman, President and

Chi ef Executive Oficer
(Principal Executive Oficer)



Exhibit 32.10

SECTION 1350 CERTIFICATION OF PRINCIPAL FINANCIAL EFICER OF CILCORP INC. (required by Section 906hef Sarbanes-
Oxley Act of 2002)

In connection with the report on Form 10-Q for therterly period ended June 30, 2004 of CILCORP (the "Company") as filed with the
Securities and Exchange Commission on the date@h@he "Form 10-Q"), I, Warner L. Baxter, chiefifincial officer of the Company,
certify, pursuant to 18 U.S.C. ss.1350, as adoptesluant to ss.906 of the Sarbanes-Oxley Act oP 20at:

(1) The Form 10-Q fully complies with the requiremteof Section 13(a) or 15(d) of the Securitieshage Act of 1934 (15 U.S.C. 78m or
780(d)); and

(2) The information contained in the Form 10-Qlfapresents, in all material respects, the findnodadition and results of operations of the
Company.

Dat ed: August 9, 2004

/sl Warner L. Baxter

War ner L. Baxter

Executive Vice President and
Chief Financial Oficer
(Principal Financial Oficer)



Exhibit 32.11

SECTION 1350 CERTIFICATION OF PRINCIPAL EXECUTIVERFICER OF
CENTRAL ILLINOIS LIGHT COMPANY

(required by Section 906 of the
Sarbanes-Oxley Act of 2002)

In connection with the report on Form 10-Q for therterly period ended June 30, 2004 of Centriabli Light Company (the "Company")
as filed with the Securities and Exchange Commissiothe date hereof (the "Form 10-Q"), I, GarRhainwater, chief executive officer of
the Company, certify, pursuant to 18 U.S.C. ss.1@85@dopted pursuant to ss.906 of the Sarbanesr®@xt of 2002, that:

(1) The Form 10-Q fully complies with the requiremteeof Section 13(a) or 15(d) of the Securitieshage Act of 1934 (15 U.S.C. 78m or
780(d)); and

(2) The information contained in the Form 10-Qlfapresents, in all material respects, the findmnadition and results of operations of the
Company.

Dat ed: August 9, 2004

/sl Gary L. Rainwater

Gary L. Rainwater

Chai rman, President and

Chi ef Executive O ficer
(Principal Executive Oficer)



Exhibit 32.12

SECTION 1350 CERTIFICATION OF PRINCIPAL FINANCIAL EFICER OF
CENTRAL ILLINOIS LIGHT COMPANY

(required by Section 906 of the
Sarbanes-Oxley Act of 2002)

In connection with the report on Form 10-Q for therterly period ended June 30, 2004 of Centriabli Light Company (the "Company")
as filed with the Securities and Exchange Commissiothe date hereof (the "Form 10-Q"), I, WarneBaxter, chief financial officer of the
Company, certify, pursuant to 18 U.S.C. ss.135@dapted pursuant to ss.906 of the Sarbanes-OxdegfR002, that:

(1) The Form 10-Q fully complies with the requiremteeof Section 13(a) or 15(d) of the Securitieshage Act of 1934 (15 U.S.C. 78m or
780(d)); and

(2) The information contained in the Form 10-Qlfapresents, in all material respects, the findnmadition and results of operations of the
Company.

Dat ed: August 9, 2004

/'s/ Warner L. Baxter

VWarner L. Baxter

Executive Vice President and
Chi ef Financial Oficer
(Principal Financial Oficer)



