WASHINGTON, DC 20549
FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest

event reported):
February 3, 2004

Exact Name of Registrant as speci
in its charter,;

Commission State of Incorporation;
File Number Address and Telephone Number

1-14756

1-2967

1-3672

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

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

Central lllinois Public Service C
(llinois Corporation)
607 East Adams Street
Springfield, lllinois 62739
(217) 523-3600

fied
IRS Employer
Identification No
43-1723446
43-0559760
ompany 37-0211380



333-56594

2-95569

1-2732

Ameren Energy Generating Company

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

CILCORP Inc.
(lllinois Corporation)
300 Liberty Street
Peoria, lllinois 61602
(309) 677-5230

Central lllinois Light Company
(llinois Corporation)
300 Liberty Street
Peoria, lllinois 61602
(309) 677-5230

37-1395586

37-1169387

37-0211050



ITEM 5. OTHER EVENTSAND REGULATION FD DISCLOSURE.

On February 3, 2004, Ameren Corporation ("Ameremd Dynegy Corporation ("Dynegy") announced thayttogether with certain
subsidiaries of Dynegy, had entered into a Stocklase Agreement, dated as of February 2, 2004 Atneement”), which sets forth the
terms and conditions pursuant to which Ameren agljuire lllinois Power Company ("IPC"), a subsigiaf Dynegy, and Dynegy's 20
percent interest in Electric Energy, Inc.

For additional information, reference is made ® phess release dated February 3, 2004, whiclelisded as Exhibit 99.1, and the text of the
Agreement, which is included as Exhibit 2.1, bothvbich are hereby incorporated herein by reference

ITEM 7. FINANCIAL STATEMENTS, PRO FORMA FINANCIAL INFORMATION AND EXHIBITS.
(a) Not applicable
(b) Not applicable

(c) The following exhibits are included with thigport:

Exhibit
No. Description
2.1 Stock Purchase Agreement, dated as of February 2, 2004,
among Ameren, Dynegy, lllinova and llI inova Generating
Company.

99.1 Press Release, dated February 3, 2004.

ITEM 12. RESULTS OF OPERATIONS AND FINANCIAL CONDITION.

The press release attached as Exhibit 99.1 andpio@ied herein by reference discloses updateshass by Ameren of its earnings per sl
for the year ended December 31, 2003.

The combined Form 8-K is being filed separatelAmyeren, Union Electric Company, Central lllinoiskifia Service Company, Ameren
Energy Generating Company, CILCORP Inc. and Cefititmbis Light Company (Registrants). Informatioontained herein relating to any
individual registrant has been filed by such regist on its own behalf. No registrant makes anyaggntation as to information relating to
any other registran
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Pursuant to the requirements of the Exchange Ach eegistrant has duly caused this report todpeesi on its behalf by the undersigned
thereunto duly authorized. The signature for eawewsigned company shall be deemed to relate ontyatters having reference to such
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AMEREN CORPORATION
(Registrant)

/s/ Martin J. Lyons

Martin J. Lyons
Vi ce President and Controller

(Principal Accounting Officer)

UNION ELECTRIC COMPANY
(Registrant)

/sl Martin J. Lyons

Martin J. Lyons
Vi ce President and Controller

(Principal Accounting Officer)

CENTRAL ILLINOISPUBLIC SERVICE COMPANY
(Registrant)

/s/ Martin J. Lyons

Martin J. Lyons
Vi ce President and Controller

(Principal Accounting Officer)

AMEREN ENERGY GENERATING COMPANY
(Registrant)

/s/ Martin J. Lyons

Martin J. Lyons
Vi ce President and Controller

(Principal Accounting Officer



CILCORP Inc.
(Registrant)

/s/ Martin J. Lyons

Martin J. Lyons
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT, dated as of Februarg004, is entered into by and among Ameren Gatjom, a Missouri
corporation ("Purchaser"), lllinova Corporation,l8imois corporation ("Seller"), lllinova Generati Company, an lllinois corporation
("IGC"), and Dynegy Inc., an lllinois corporatiotDiynegy"). Dynegy, IGC and Seller are referred ¢odin as the "Dynegy Parties".

WITNESSETH:

WHEREAS, Seller owns (a) 62,892,213 shares (therii@on Shares") of common stock, without par valdid¢llinois Power Company, an
lllinois corporation ("IPC"), constituting all ohé outstanding common stock of IPC and

(b) 662,924 shares (the "Preferred Shares") obpred stock, $50 par value per share, of IPC, @&atiag approximately 73% of the issued
and outstanding preferred stock of IPC, and IGC0%2,400 shares of common stock, $100 par valushzee, of Electric Energy, Inc.
("EEI"), an lllinois corporation (the "EEI Sharesihd together with the Common Shares and the Peef&hares, the "Shares");

WHEREAS, Dynegy has agreed, as an inducement hBser, to enter into this Agreement;

WHEREAS, Seller, IGC, and IPC are wholly-owned sdidsies of Dynegy (other than with respect to thestanding shares of preferred
stock of IPC that are not Preferred Shares);

WHEREAS, Seller and IGC desire to sell, and Purehdssires to purchase, the Shares upon the teminsubject to the conditions set forth
in this Agreement, and Dynegy and Purchaser desimgake an election under
Section 338(h)(10) of the Code (as defined beloith vespect to the purchase and sale of the ConBhanes and the Preferred Shares; and

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

ARTICLE
DEFINITIONS
Section 1.1 Certain Defined Terms. As used in Agigeement, the following terms shall have the feilog meanings:
"Accounting Firm" shall mean a nationally recogrizecounting firm mutually acceptable to Seller Butichaser.

"Action" shall mean any claim, order, demand, agtiguit, arbitration, mediation, inquiry, proceaglior investigation by or before any
Governmental Authority.

"Actual IP Contributions" shall mean the amountidyich any cash contributions made by Dynegy orairis Affiliates after the date hereof
and prior to the Closing to any of the Seller Pemstlans or Seller's VEBAs with respect to the 20l year results in an incree



in the aggregate amounts transferred to the Puecension Plans and the Purchaser's VEBAs ovarwddd have been transferred to the
Purchaser Pension Plans and the Purchaser's VEBASant to this Agreement had such contributioridoren made prior to the Closing.

"Adjusted Working Capital" shall have the meanietjferth on Exhibit
A.

"Affiliate" shall mean, with respect to any speediPerson, any other Person that directly, or étly through one or more intermediaries,
controls, is controlled by or is under common convith such specified Person.

"Agreement” shall mean this Purchase Agreemengéddas of the date hereof, among Purchaser, S&l€rand Dynegy (including the
Exhibits and Schedules hereto), as amended, mddifisupplemented from time to time.

"AmerGen Power Supply Agreement" shall mean thegyguurchase agreement dated June 30, 1999 by amedrelllinois Power Company
and AmerGen Energy Company, L.L.C ("AmerGen").

"Ancillary Agreements" shall mean the PPA, the Bitian Services Agreement (if applicable), the Tdviemorandum, the Escrow
Agreement, the Blackstart Agreement, the EasemehEacilities Agreement, the Generation Agreemadtthe Termination Agreements.

"Applicable Rate" shall mean 2% plus the rate téri@st per annum publicly announced from timerteetby JPMorgan Chase Bank as its
prime rate in effect at its principal office in NeXork City. Each change in such prime rate shakfiective from and including the date such
change is publicly announced as being effective.

"Asset Transfer Agreements” shall mean (a) the tABsnsfer Agreement, dated as of October 1, 1888yeen IPC and Seller, (b) the Bill
Sale and Assignment, effective as of August 31,1286tween IPC and Seller and
(c) the Assignment and Bill of Sale effective adaicember 31, 2001, between IPC and Dynegy Mid@esteration, Inc.("DMG").

"Audit" shall mean any action, suit, audit, assemshor reassessment of Taxes, other examinati@mypyraxing Authority, or proceeding or
appeal of such proceeding relating to Taxes.

"Blackstart Agreement” shall mean the agreementdim of which is set forth on Exhibit F.

"Business" shall mean the business conducted bifPtheCompanies, including the transmission, distidn and sale of electric energy, wh
business is regulated as a public utility under PAHand the distribution, transportation and sdleatural gas in the State of lllinois.

"Business Day" shall mean any day that is not arlay, a Sunday or other day on which banks anginedor authorized by Law to be
closed in The City of New York.



"CERCLA" shall mean the Comprehensive EnvironmeR&dponse, Compensation and Liability Act, 42 U.S 9601 et seq.
"Code" shall mean the United States Internal Regdbade of 1986, as amended.

"Company Group" shall mean any "affiliated groug$ @efined in

Section 1504(a) of the Code without regard to itmitdtions contained in

Section 1504(b) of the Code) that, at any time obedore the Closing Date, includes or has incluBeliier or any IPC Company or any
predecessor of or successor to Seller or any IR@paay (or another such predecessor or successanyather group of corporations that,
with respect to any period on or before the Clo$dade, files, has filed or will file Tax Returns arcombined, consolidated or unitary basis
with Seller or any IPC Company or any predecestor successor to Seller or any IPC Company (otrercsuch predecessor or successor).

"Confidentiality Agreement” shall mean the Confitlality and Sales Process Agreement, dated Jul2@33, between Dynegy and
Purchaser.

arrangement.

"Control" (including the terms "controlled by" at\ahder common control with"), with respect to tiedationship between or among two or
more Persons, shall mean the possession, dirediigioectly, of the power to direct or cause tliecdtion of the affairs or management of a
Person, whether through the ownership of votingisees, by contract or otherwise.

"Controlled Group Liability" means any and all lides (i) under Title IV of ERISA, (ii) under S¢éion 302 of ERISA, (iii) under Sections
412 and 4971 of the Code, (iv) as a result of lafaito comply with the continuation coverage reguients of Section 601 et seq. of ERISA
and Section 4980B of the Code, and (v) under cpomding or similar provisions of foreign laws oguations, in each case with respect t
arising under or out of any "employee benefit plas, defined in Section 3(3) of ERISA, maintainedtherwise contributed to by Dynegy,
any Seller, or any of their subsidiaries at anyetim

"DHI" shall mean Dynegy Holdings Inc., a Delawacgporation.
"Disclosure Schedules" shall mean the Schedulesytiedify any representation or warranty contaiiredrticle Il and Schedule 1.1(b).

"Dynegy Group" shall mean the "affiliated group$ @efined in Section 1504(a) of the Code) of whigimegy is the common parent, or any
other group of corporations that files, has filedul file Tax Returns on a combined, consolidatedinitary basis with Dynegy (and, in each
case, any predecessor or successor to such group).

"Enforceable" shall mean, with respect to a Comtisaech Contract being "enforceable” if it is tegdl, valid and binding obligation of the
applicable Person enforceable against such Pemsactordance with its terms, except as such erdbility may be limited by bankruptcy,
insolvency, reorganization, moratorium or otherikimaws relating to or affecting the rights otditors and general principles of equity.
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"Environmental Laws" shall mean United States faljettate, and local environmental protection, theahd safety or similar Laws imposing
liability or establishing standards of conduct footection of the environment or human health afdtg (not to include state or federal
workplace safety issues), including the federab@l&/ater Act, Safe Drinking Water Act, Resource saomation and Recovery Act, Clean
Air Act, Toxic Substances Control Act, CERCLA anth&rgency Planning and Community Right to Know Aactd similar state and local
laws, each as amended and in effect on the da¢eher

"Equity Interest" shall mean any capital stock tiren equity securities of any Person, any secaradavertible into or exercisable or
exchangeable for capital stock or other equity sées of such Person.

"ERISA" shall mean the Employee Retirement Incoraeusity Act of 1974, as amended, and the rulesragdlations promulgated
thereunder.

"Exchange Act" shall mean the Securities ExchangeofA 1934, as amended, and the rules and regofagimomulgated thereunder.

"Excluded Environmental Matters" shall mean (a) aogual or alleged, known or unknown, violatiorEmfvironmental Law at any time prior
to the Closing Date in connection with the Businesany of the IPC Assets, or (b) the actual argdtl, known or unknown, presence or
Release of any Hazardous Substances at any timetpihe Closing Date in soil, sediment, surfaeger, groundwater, air or any structure at
any IPC Asset or any site formerly owned or operdtg the Business (including the sites in items1tilDand 13 on Schedule 3.11), including
any migration of those Hazardous Substances fromiR@ Asset or foregoing site to an off-site looatior (c) any Hazardous Substances
generated by the Business prior to the Closing Batesent to an offsite location for treatmentragge, disposal or recycling, or (d) all mat
listed on Schedule 3.11; provided that (i) Exclu@@dironmental Matters shall not include the mattget forth on Schedule 1.1(c), (ii)
Excluded Environmental Matters shall not includg amlecules of Hazardous Substances that werectaailly and physically present in the
soil, sediment, surface water, groundwater, aaryr structure at any IPC Asset (or the off-siteat@n to which such molecules of Hazardous
Substances had migrated) prior to the Closing Date.

"Existing IPC Obligations” shall mean an amountada the sum of:

(a) the unpaid principal amount of all short-tennd dong-term indebtedness

(including current portion) for borrowed money aicé of the IPC Companies; (b) the liquidation preriee of the outstanding shares of
preferred stock, $50 par value per share, of IRCpwned by Seller; (c) any accrued and unpaiddéivils on the shares of preferred stock,
$50 par value per share, of IPC, not owned by Gélat are in arrears as a result of the faildrid€ to pay such dividends on the relevant
dividend payment date; and (d) all outstandingtehfgase obligations of each of the IPC Compatiies)y, in each instance as of the Clos
Date. For purposes of calculating the amount ofkisting IPC Obligations, the amount of indebtexiattributable to the Transitional
Funding Trust Notes shall be reduced by an amayunleo the lesser of (a) $240,000 multiplied by tlumber of days, from and including
the first day following the most recent date onatha portion of the Transitional Funding Trust Noteere repaid, through and including the
Closing Date, and (b) the amount of restricted ¢astl by IPC on the Closing

4



Date dedicated to the retirement of such indebtesiriexisting IPC Obligations as of September 3032fre set forth on Schedule 1.1(d). For
the avoidance of doubt, Existing IPC Obligationalkhot include the capital lease related to tHeomiAssets if such assets are transferred to
DMG prior to or at the Closing.

"FERC" shall mean the Federal Energy Regulatory @msion, or any successor thereto.

"Final Determination” shall mean the final resabuatiof liability for any Tax: (a) by IRS Form 870 870-AD (or any successor forms there
on the date of acceptance by or on behalf of tkgeatger, or by a form having the same effect undedaws of other jurisdictions, except that
a Form 870 or 870-AD or comparable form that reseifwhether by its terms or by operation of lave) tight of the taxpayer to file a claim
for refund and/or the right of the Taxing Authorityassert a further deficiency shall not congitut-inal Determination; (b) by a
Governmental Order of a court of competent jurisdicwhich has become final and unappealable;¥@ blosing agreement or accepted
offer in compromise under Section 7121 or 712Zhef€ode, or agreements having the same effect timelémws of other jurisdictions; (d)
any allowance of a refund or credit in respectrobaerpayment of Tax; or () by any other finapdisition, including by reason of the
expiration of the applicable statute of limitatiarsby mutual agreement of the parties.

"Final Order" shall mean any Governmental Orderclvliias not been reversed, stayed, enjoined, sk, asinulled or suspended, with res
to which any waiting period prescribed by Law beftire transactions contemplated thereby may beuoumsited has expired (but without
requirement for the expiration of any applicablee@ring or appeal period), and as to which all @@ to the consummation of such
transactions prescribed by Law have been satisfied.

"FPA" shall mean the Federal Power Act, as amendelliding any regulations promulgated thereundhel @ny successor statutes thereto.
"GAAP" shall mean United States generally acceptambunting principles and practices as in effemiftime to time.
"Generation Agreement” shall mean the agreemethieifiorm of Exhibit B.

"Generation Assets" shall mean (a) the "Purchass@t8" described in the Asset Transfer Agreemamtisiding the assets set forth on
Schedule 1.1(e) and (b) any fossil-fuel fired eledenerating stations owned, used or operatedyatime by any of the IPC Companies,
including those assets identified by the partiespant to clause (ii) of Section 5.20(a) that arbe transferred to DMG by IPC pursuant to
the Generation Agreement, but excluding those sagdentified by the parties pursuant to clausef(ection 5.20(a) that are to be transfe
to IPC by DMG pursuant to the Generation Agreement.

"Generation Liabilities" shall mean any and alhtigj costs, damages, disbursements, expenses, lfises, penalties, settlements, payments,
judgments, awards, deficiencies, charges, commisnencumbrances, liens, rights of others, demaudi®ns, claims, liabilities, obligation
debts, causes of action, or lawsuits of any kindature whether known or
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unknown, arising from or relating to the Generatmsets or related Excluded Environmental Matteduding: (a) items 1 and 2 listed on
Schedule 3.11; (b) actual or alleged failure of @mneration Assets or their owner or operator tef@mplied at any time with any Law
(including Environmental Laws); (c) actual or akkebpresence or Release of any Hazardous Substaso#, isediment, surface water,
groundwater, air or any structure at any Generatigsets at any time, including in connection wish @onds at any Generation Asset or any
migration of Hazardous Substances from a Generatiset to an off-site location; (d) any Hazardoubsance from a Generating Asset that
was sent to an ofite location for treatment, storage, disposakaeycling; (e) closure, shutdown, decommissioningnitoring, investigatior
cleanup, containment, remediation, removal, mitiggtresponse or restoration work at, on, beneattitom or in any Generation Assets
(including any equipment) at any time; (f) clainos fvorkers' compensation benefits payable on adamiuinjuries, illness or other conditior
(9) any claims for any personal injury (includingongful death) or property damage (real or pergameddting to the Generating Assets; or
any liabilities of IPC under the Generation Agreetna the Asset Transfer Agreements; provided @exteration Liabilities will not include
the matters set forth on Schedule 1.1(c).

"Governmental Authority" shall mean any United 8¢aftederal, state or local or any foreign goverrimgipranational, governmental,
regulatory or administrative authority, instrumdityaagency or commission, political subdivisia®glf-regulatory organization or any court,
tribunal or judicial or arbitral body or mediator.

"Governmental Order" shall mean any order, wridgmnent, injunction, decree, stipulation, determorabr award entered by or with any
Governmental Authority.

"Hazardous Substances" shall mean any chemicdlatgrds, contaminants, wastes, toxic substan@sgrdous substances, mixed hazardous
waste substances, petroleum, petroleum producti®aetive material or any substance as definednoiywehich is prohibited, limited, or
regulated under or defined in any Environmental Law

"HSR Act" shall mean the Hart-Scott-Rodino Antitriraprovements Act of 1976, as amended, and tlesramd regulations promulgated
thereunder.

"ICC" shall mean the lllinois Commerce Commission.
"Income Tax Returns" shall mean Tax Returns redatiinincome Taxes.

"Income Taxes" shall mean any Taxes imposed ort@rchined by reference to net income, together aithinterest or penalty, addition to
tax or additional amount imposed by any Taxing Awitly on account of such Taxes.

"Indemnifiable Claim" shall mean any claim of aniémnifiable Loss for or against which any partgrigitied to indemnification under this
Agreement.

"Indemnifiable Loss" shall mean any cost, damagsyutsement, expense, liability, loss, fine, pgnaitsettlement, payment or judgment of
any kind or nature, including court filing feesucbcosts, arbitration fees or costs and reasorfabkeand disbursements of legal counsel
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and other professionals fees and amounts paidtiersent that are actually imposed on, or othenaisteally incurred or suffered by the
specified Person.

"Indemnified Party" shall mean the party entitledridemnification hereunder.
"Indemnifying Party" shall mean the party obligategrovide indemnification hereunder.

"Intellectual Property" shall mean: (a) any Unittdtes and foreign invention, patent applicati@tept, patent disclosure, including all
reissues, reexaminations, divisions, continuatant extensions thereof

(whether or not patentable or reduced to patemt)improvements thereto; (b)

any United States and foreign trademark, trademegistration, trademark application, service marternet domain name, trade name, trade
dress, logo, business names (including all assumédtitious names under which any IPC Compangoisducting business or has within the
last three years conducted business), whetherteegisor unregistered, and pending applicatiomsdester the foregoing; (¢) any United
States and foreign copyright, copyright registmaticopyrightable works, whether registered or uisteged, and pending applications to
register the same; and (d) any design, designtratitm, and trade secret (including confidentidibimation, know-how, formulae, processes,
procedures, research records, records of inventiessinformation, market surveys and marketingvkinow), and, in each case, any right to
any of the foregoing.

"Intercompany Note" means the promissory note éndtiginal principal amount of $2,725,721,995.08 ddjusted) issued by Seller to IPC on
October 1, 1999.

"IPC Assets" shall mean assets owned or leaseldeb\PC Companies as of the time of the Closingr afiving effect to asset transfers
contemplated by this Agreement.

"IPC Companies" shall mean IPC and the Persoresllish Schedule 3.2.

"IPC Other Real Property" shall mean easementmdies, rights-of-way, option, rights-of-first rediljgights-of-first offer or similar rights or
interests in any parcel of real property, whichhtigor interest are held or used by any of the @@ panies.

"IPC Owned Real Property" shall mean each parcedafproperty owned in fee simple by any of th€ Pompanies.
"IPC Properties" shall mean the IPC Owned Real €itgpLeased Real Property and IPC Other Real Prope
"IRS" means the United States Internal Revenuei&erv

"Knowledge" shall mean (a) with respect to Purchabe actual knowledge (after reasonable inquofythe persons listed on Schedule 1.1(f),
and (b) with respect to any of the Dynegy Parties actual knowledge (after reasonable inquirythefpersons listed on Schedule 1.1(f).
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"Law" shall mean any United States federal, state@al statute, law, ordinance, regulation, ratede, order or other requirement or rule of
law enacted, adopted, issued or promulgated byGamwernmental Authority.

"Leased Real Property" shall mean each lease dlasioontract under which an IPC Company is a lesdeor holds, uses or operates, any
real property owned by third Persons.

"Lien" shall mean any lien (statutory or otherwjseprtgage, deed of trust, pledge, security intemsion, covenant, restriction, easement or
other encumbrance of any kind or any similar righ&ny kind.

"Material Adverse Effect” shall mean any conditicitcumstance, change, event, occurrence or stééets that is (a) materially adverse to
the IPC Assets, the Business, financial conditioresults of operations of the business of the @@@panies, taken as a whole; or (b)
materially adverse to the ability of Dynegy, anytlodé IPC Companies or any of their respective isfids to perform their obligations under
this Agreement or any Ancillary Agreement, incluglte financial obligations of Dynegy hereundeth@mreunder, other than, with respect to
clause (a) above, any condition, circumstance, @hagvent, occurrence or state of facts (i) regatinor resulting from economic conditions
in general that are not disproportionately advérgbe IPC Companies or the Business; (ii) resgifiom the execution or announcement of
this Agreement; (iii) resulting from a material Aol by Purchaser of this Agreement; (iv) relatmgt resulting from changes or
developments generally in the electric or gastuytitidustry that are not disproportionately advecsthe IPC Companies or the Business; or
(v) resulting from compliance by Dynegy or any IBGmpany with the terms of this Agreement or anyilany Agreement.

"Natural Gas Act" shall mean the Natural Gas Astamended, including any regulations promulgatecetimder and any successor statutes
thereto.

"Non-Income Tax Returns" shall mean Tax Returnatired to Non-Income Taxes.
"Non-Income Taxes" shall mean all Taxes other ihaome Taxes.

"NPL" shall mean the National Priorities List puastito CERCLA.

"PBGC" shall mean the Pension Benefit Guaranty Gajon.

"Permit" shall mean any permit, franchise, consapproval, license, certificate of occupancy, fiegte of public convenience and necessity,
privilege or similar authorization.

"Permitted Liens" shall mean (a) leases, subledisesses and similar use and occupancy agreertieitdo not materially interfere with the
present use of the relevant asset or propertyLiéns for Taxes, assessments and governmentalehardevies not delinquent or that may
paid without interest or penalty that do not matigyriinterfere with the present use of the relevassets or property; (c) Liens imposed by
(other than any Lien arising under ss. 412 of tbdeCor ss. 302 of ERISA) that do not materiallgifdgre with the present use of the relevant
assets or property; (d) pledges or deposits torsashligations under workers' compensations lawsroilar legislation or to secure public or
statutory obligations that do not materi-



ally interfere with the present use of the relevasgets or property; (e) mechanics', carriers'’kmen's, repairmen's or other like Liens arising
or incurred in the ordinary course (excluding angtslien securing or evidencing a claim in excdst400,000 that the holder thereof has
taken affirmative steps to enforce other than aqusty notice, perfection or protective filings), dnéns arising under original purchase price
conditional sales contracts and equipment leaststhird parties entered into in the ordinary ceuia each case that do not materially
interfere with the present use of the relevanttasseproperty; (f) Liens listed on Schedule 1.1(h) recorded and unrecorded easements,
covenants, rights of way and other similar redtried that do not materially detract from the vadunel do not materially interfere with the
present use of the relevant assets or propertyg) any Leased Real Property, Liens affectiagrterest of the lessor thereof that do not
materially interfere with the present use of tHevant assets or property;

(i) all matters created by or on behalf of Purchaseluding any documents or instruments to bemed as part of any financing for the
acquisition of the Shares by Purchaser; (j) Lieesied by this Agreement or in connection withtthesactions contemplated hereby; and (k)
any other Liens that do not materially adversefgdftitle to, or interfere with the present usetbe relevant assets or property.

"Person” shall mean any individual, partnershipnficorporation, association, trust, unincorporateganization, joint venture, limited
liability company or other entity.

"Post-Closing Tax Period" shall mean any taxabléopebeginning after the Closing Date (and, in¢hee of a Straddle Period, the portion of
such taxable period beginning on the day afteCiosing Date).

"PPA" shall mean the agreement by and between ByReger Marketing, Inc. ("DYPM") and IPC in the fiorof Exhibit D, with such
changes as may be required by Governmental Auid®at a condition to approving the transactiorengrportion thereof contemplated by
this Agreement and the Ancillary Agreements thatraquired to be accepted by Seller or by Purchpsesuant to the provisions of Section
5.3 or 5.23 or are otherwise accepted by Selletgridlurchaser.

"Pre-Closing Tax Period" shall mean any taxable periudireg on or before the Closing Date (and, in treeaaf a Straddle Period, the port
of such taxable period ending at the close of thsi@g Date).

"PUHCA" shall mean the Public Utility Holding CompaAct of 1935, as amended, including any regutatipromulgated thereunder or any
successor statutes thereto.

"Purchaser Group Member" shall mean the IPC Congsafurchaser, each of their respective Affiliated each of their respective directors,
officers, employees, agents, successors and assigns

"Reference Balance Sheet" shall mean the unauditesblidated balance sheet of IPC as of the ReferBalance Sheet Date attached as
Schedule 1.1(a).

"Reference Balance Sheet Date" shall mean Septe3dh@003.



"Release" shall mean any release, spill, emis$gaking, pumping, injection, deposit, disposal, gmgump, pour, emit, leach, discharge,
dispersal, leaking or migration or allowing to gseénto or through the environment.

"Remediation” shall mean any or all of the follogiactivities in connection with and to the extdreyt relate to or arise from the presence or
Release of a Hazardous Substance into or on ad, V@ater or groundwater: (a) monitoring, invediiga sampling, analysis, cleanup,
containment, control, remediation, removal, mitigat response, recovery, corrective action or rasitan work as these terms are defined
individually or collectively under any Environmehtaaw or court decision (collectively, "Work"); (lgbtaining any Permits from any
Governmental Authority necessary to conduct anhefWork; (c) preparing and implementing any planstudies necessary for
implementation or completion of the Work; (d) wheeguired or desired, obtaining a written notiaaira Governmental Authority that no
material additional work is required by such Goweental Authority; and (e) any other activities i@aably necessary or appropriate or
required under Environmental Laws to address thsarce or Release of Hazardous Substances.

"Securities Act" shall mean the Securities Act 883, as amended, and the rules and regulationsuytgated thereunder.
"SEC" shall mean the United States Securities amth&ge Commission.

"Seller Group Member" shall mean Seller and Dynaiggt each of their Affiliates (other than the IPOh@@anies after the Closing) and eac
their respective directors, officers, employeeségiesuccessors and assigns.

"Seller Indemnitors" shall mean Dynegy and Seller.

"Software" shall mean computer software prograntssaftware systems, including all databases, catipils, tool sets, compilers, higher
level or "proprietary" languages, related documigmmiaand materials, whether in source code, olgjede or human readable form.

"Straddle Period" shall mean any taxable periodl ltlkegins on or before and ends after the Closing.Da

"Subsidiaries" shall mean, with respect to any &grany and all corporations, partnerships, limiighility companies and other entities with
respect to which such Person, directly or indiseaivns securities having the power to elect a nitgjof the board of directors or similar
body governing the affairs of such entity.

"Target Fully Adjusted Working Capital" shall hathe meaning set forth on Exhibit A.

"Tax" shall mean: (a) any federal, state, locdlooeign net income, gross income, gross receiptslfall profit, severance, property,
production, sales, use, license, excise, franchis@loyment, payroll, withholding, alternative afdaon minimum, ad valorem, value-added,
transfer, stamp, or environmental tax (includingegaunder Code Section 59A), or any other taxomastuty, governmental fee or other like
assessment or charge of any kind whatsoever, teigeith any interest or penalty, addition to taxadditional amount imposed by any
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Governmental Authority; and (b) any liability fdre payment of amounts with respect to paymentstyfi@described in clause (a) above as a
result of being a member of an affiliated, consatidi, combined or unitary group, or as a resudtnyfobligation under any Tax Sharing
Arrangement, Tax indemnity agreement or arrangemiesitmilar agreement or arrangement.

"Tax Refund" shall mean a refund of Taxes eithah@form of cash, credit memos or any similar igsrthe result of a Final Determination.

"Tax Return" shall mean any return, filing, repariestionnaire, information statement or other doent required to be filed, including any
amendments that may be filed with respect thefet@ny taxable period with any Taxing Authority.

"Tax Sharing Arrangement" shall mean any writtemmwritten agreement or arrangement for the alionair payment of Tax liabilities or
payment for Tax benefits with respect to a constdid, combined or unitary Tax Return which Tax Retacludes or included any IPC
Company.

"Taxing Authority" shall mean any Governmental Aariity exercising any authority to impose, regulat@dminister the imposition of Tax
"Termination Agreement" shall mean each of the eiguents in the forms of Exhibit C-1 and Exhibit C-2.
"Tier 2 Memorandum" shall mean the agreement thm faf which is set forth in Exhibit H.

"Tilton Assets" shall mean all rights and obligasoof any of the IPC Companies pursuant to anéhgrfsom (a) the Lease, dated as of
September 10, 1999, between IPC, as the lessedBiddAmro Bank N.V., not individually but solely agent lessor (as amended and
restated as of October 30, 2002 (the "Tilton Lepgb) the Lease Agreement, dated as of Octobet 298, between IPC, as tenant, and
Danville Industrial, L.L.C., an lllinois limited dibility company as landlord and all directly rethteghts and obligations held or owed by any
IPC Company (the "Tilton Ground Lease"), and (€) 8ublease, dated as of October 1, 1999, betwe&&raiPsublessor, and DMG, as
sublessee, in accordance with Section 6.2 of thenTiLease, and all rights, interests, assetsilitials and obligations of the IPC Companies
that are primarily related to the foregoing project

"Transitional Funding Trust Notes" shall mean thanEitional Funding Trust Notes, Series 1998-1hé@original principal amount of
$864,000,000, issued by lllinois Power Special BsepTrust, under the Indenture dated as of Deceinl#398, between lllinois Power
Special Purpose Trust, as note issuer, and Hamist &nd Savings Bank, as trustee.

"Triggering Event" shall mean the occurrence of ahthe "events" set forth in Paragraph 5 of ther&s Agreement, the form of which is ¢
forth in Exhibit G (the "Escrow Agreement"), reqag payment in full or in part, as the case maytb&eller of the Escrow Funds (as defi
in the Escrow Agreement).
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"WARN Act" shall mean the Worker Adjustment and f@&ting Notification Act of 1988, as amended, imihg any regulations promulgated
thereunder and any successor statutes thereto.

Section 1.2 Other Defined Terms. The following tershall have the meanings defined for such terriseirSections set forth below:

Term Section
Accrued Liability 6.2(a)(iv)(A)
Active Employees 6.1(a)
Actual IP Contribution Amount 2.2(a)(ii)
Affiliate Employees 6.1(9)
Allocation 7.6(a)
Altenbaumer Contract 6.1(c)
AmerGen 1.1
Base Energy Contracts 5.21(c)
BACT 5.18(c)
Benefit Payments 6.2(a)(iv)(B)
Blackstart Agreement 5.21(c)
CERCLIS 3.11(g)
Closing 2.4
Closing Date 2.4
Common Shares Recitals
Compensation Arrangements 3.10(a)
Correction Amount 6.2(b)(iv)(D)
Date of Spinoff 6.2(a)(iv)(A)
DMG 1.1
DOJ 5.3(a)
DYPM 1.1
Dynegy Recitals
Dynegy Parties Recitals
Easement and Facilities Agreement 5.21(b)
EEI Recitals
EEI Shares Recitals
Employee Benefit Plans 3.10(a)
Employees 3.10(a)
Escrow Agreement 2.2
FIRPTA 3.8(b)
FSA 6.2(d)(vii)
FTC 5.3(a)
Historic Insurance Policies 5.5(b)
IGC Recitals
Initial Transfer Amount 6.2(a)(iv)(B)
Initial Transfer Date 6.2(a)(iv)(B)
IPC Recitals
IPC SEC Reports 35
Mandate 5.18(c)
12
Term Section
Material Contracts 3.14
Material Permits 3.12
Non-Union Transferred Employees 6.1(a)
Other Plan Participant 6.2(a)(i)
PGA 9.1(9)
Pollution Control Certification 2.5(x)
Potential Transaction 5.13
Pre-Closing Covenants 9.4
Preferred Shares Recitals
Proposed Allocation 7.6(a)
Purchase Price 2.2(a)
Purchaser Recitals
Purchaser Includable Claims 9.5(b)
Purchaser Pension Plan(s) 6.2(a)(ii)
Purchaser Savings Plan(s) 6.2(b)(ii)
Purchaser Welfare Plans 6.2(d)(i)
Purchaser's VEBA 6.2(c)(i)
Retiree(s) 6.2(c)(i)
SEC Reports 35
Section 338(h)(10) Election 7.7(a)
Section 338(h)(10) Forms 7.7(b)
Section 4044 Amount 6.2(a)(iv)(A)
Seller Recitals
Seller Bonus Plans 6.1(e)
Seller Includable Claims 9.5(a)
Seller Pension Plan(s) 6.2(a)(i)
Seller Savings Plans 6.2(b)(i)
Seller Welfare Plans 6.2(d)(i)
Seller's VEBA(S) 6.2(c)(i)

Shares Recitals



Solvency Opinion 8.1(f)

Tax Controversy 7.8(c)
Termination Date 10.1(b)
Tilton Lease 1.1

Tilton Ground Lease 1.1
Transferred Employee 6.1(a)
Transition Services Agreement 5.21(a)
True-Up Date 6.2(a)(iv)(B)
VEBA Transfer Date 6.2(c)(ii)
Work 1.1

Section 1.3 Other Definitional and Interpretative#sions.

(a) The words "hereof", "herein" and "hereunderd amrds of similar import when used in this Agreainghall refer to this Agreement as a
whole and not to any particular

13



provision of this Agreement, and Section, Exhiloitl &&chedule references are to this Agreement uatesswise specified.
(b) The meanings given to terms defined hereinl slea¢qually applicable to both the singular andadlforms of such terms.

(c) All Exhibits and Schedules annexed hereto farred to herein are hereby incorporated in andengapart of this Agreement as if set forth
in full herein. Any capitalized terms used in amhibit or Schedule but not otherwise defined therehall have the meaning as defined in
this Agreement.

(d) The phrase "made available" in this Agreeméatisnean, with respect to any document, that ipeument containing the information
referred to has actually been provided to the p@ntyts representative) to whom such informati®asserted as having been "made availe
(i) the party asserting that a document has beatenavailable can show by clear and convincingemdd that the party (or its representat
was provided access to such document or (iii) slectument was included in the electronic data rostaldished by Dynegy to which
Purchaser (and its representatives) had access@tive execution of this Agreement.

(e) Whenever the words "include”, "includes" orclirding” are used in this Agreement, they shalibemed to be followed by the words
"without limitation". The meaning of general wordesrein shall not be limited by specific exampldasaduced by "such as" or "for example"
or other similar expressions unless otherwise fipeci

(f) References to "the date of this Agreement"tbe'date hereof" shall mean February 2, 2004, lamdetrms "currently” and "presently” shall
mean as of February 2, 2004.

(9) References to a Person include its succesadrpermitted assigns. References to a "party" ®t'plarties" shall refer, respectively, to a
party or the parties to this Agreement, unlessctirext otherwise requires or this Agreement otisrwpecifies.

(h) The phrase "in the ordinary course" shall mieahe ordinary course of the Business.

(i) Without limiting the rights of the Purchaserdiip Members to indemnification pursuant to Secti@igc) through (i) no representation or
warranty in Article 11l is made whatsoever with pest to any of the matters for which indemnificatis provided to Purchaser pursuant to
Sections 9.1(c) through (i).

()) References to a specified number of days pgadhe Closing shall mean such specified numbelagé prior to the Closing Date as
determined in the reasonable good faith judgmemuEhaser and Dynegy.

14



ARTICLEII
PURCHASE AND SALE

Section 2.1 Purchase and Sale of Shares. Upoertims tand subject to the conditions of this Agrednerthe Closing, Seller and IGC shall
sell to Purchaser, and Purchaser shall purchase$edler and IGC, the Shares.

Section 2.2 Purchase Price.
(a) The aggregate purchase price for the Shardéisbeh$2,300,000,000
(i) less an amount equal to the Existing IPC Oltiayes;

(i) plus an amount equal to the amount by whidhAlctual IP Contributions exceed $17,500,000 orusian amount equal to the amount by
which the Actual IP Contributions are less than,$0@,000, as applicable (the "Actual IP Contribmsidmount");

(iii) plus the amount by which the Final Adjusted¥king Capital is greater than the Target Fully dsled Working Capital (if the Final
Adjusted Working Capital is greater than the Tafgdty Adjusted Working Capital); and

(iv) minus the amount by which the Target Fully Asted Working Capital is greater than the Finalustd Working Capital (if the Target
Fully Adjusted Working Capital is greater than fieal Adjusted Working Capital)

(such aggregate amount, the "Purchase Price")atéo than seven Business Days prior to the CloSetier shall deliver to Purchaser a
certificate executed on behalf of Seller by thesRient, Executive Vice President or any Senior \Reesident of Seller, dated the date of its
delivery, setting forth Seller's calculation of #m@ount of the Existing IPC Obligations settingidn reasonable detail the basis for such
calculation. The Purchase Price will be payablsetdorth in paragraphs (b) and (c) of this SecBch

(b) At the Closing, Purchaser will pay $2,300,000,0 cash minus the sum of (i) an amount equ#i¢deExisting IPC Obligations, and

(if) $100,000,000 (representing the amount of ther&w Funds that are to be delivered at Closingixghaser to an Escrow Agent (as
defined in the Escrow Agreement), mutually acceptéd Purchaser and Dynegy under the Escrow Agragmeovided, with respect to the
reduction set forth in clause (i) of this paradrdp), that (A) in the event that a Triggering Ewvkas occurred that would result in a payment
to Seller in part of the Escrow Funds had the Bgdkgreement been entered into prior to the occueenf such Triggering Event, such
$100,000,000 amount shall be reduced by the ambahtvould have been so paid in such event anéh(Bje event that a Triggering Event
has occurred that would result in a payment toeBéil full of the Escrow Funds had the Escrow Agreat been entered into prior to the
occurrence of such Triggering Event, such $100@@amount shall be reduced to zero.
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(c) After the Closing the Purchase Price shalldjesied to reflect the difference between the TaFgdly Adjusted Working Capital and the
Final Adjusted Working Capital as provided in Seet2.3 and the Actual IP Contributions Amount athef True-Up Date.

Section 2.3 Purchase Price Adjustments.

(a) Promptly following the Closing Date, but in egent later than 60 days after the Closing Date;Haser shall provide to Seller a certific
executed on behalf of Purchaser by the PresidertEive Vice President or any Senior Vice Predidéfurchaser, dated the date of its
delivery, setting forth Purchaser's (i) proposeduatbd Working Capital as of the Closing Date (feoposed Final Adjusted Working
Capital”) and (ii) Purchaser's reasonably detaikedulation thereof (the "Closing Date Statemenftje Closing Date Statement shall be
prepared in accordance with GAAP (except as notexhibit A) and in a manner consistent with théigies and principles used in
connection with the preparation of the Referenclamze Sheet (provided, however, that in prepatiegdlosing Date Statement, the
inclusions, exclusions, adjustments and termsostt bn Exhibit A shall be given effect).

(b) Purchaser shall provide reasonable cooperaticand shall cause the IPC Companies and thgiectise employees and agents to provide
reasonable cooperation to, Seller and its emplogrdsepresentatives in their review of the Closiage Statement and shall provide Seller
and its employees and representatives reasonatdesato the applicable personnel, properties, bandlsecords of Purchaser and the IPC
Companies for such purpose. In the event Sell@utks the correctness of the Proposed Final Adjusterking Capital proposed by
Purchaser, Seller shall notify Purchaser in writifigis objections within 30 days after receiptloé Closing Date Statement and shall set
forth, in writing and in reasonable detail, theswas for Seller's objections. If Seller fails tdir its notice of objections within 30 days after
receipt of the Closing Date Statement, Seller dhalleemed to have accepted Purchaser's calcul&gtier and Purchaser shall endeavor in
good faith to resolve any disputed matters wittbrdays after receipt of Seller's notice of objewidf Seller and Purchaser are unable to
resolve the disputed matters, Seller and Purclssgl promptly refer the disputed matters to thedmting Firm. The Accounting Firm shall
offer Seller and Purchaser (and their respectivel@eyees and representatives) the opportunity tgigeowritten submissions regarding their
positions on the disputed matters, which opporystiiall not extend more than 15 days after the ssgiam of the disputed matters to the
Accounting Firm. The Accounting Firm shall delivaewritten report resolving all disputed matters aatling forth the basis for such
resolution within 30 days after Seller and Purchasee submitted in writing (or have had the opmoityy to submit in writing but have not
submitted) their positions as to the disputed itehfre determination of the Accounting Firm in respaf the correctness of each matter
remaining in dispute shall be conclusive and bigdin Seller and Purchaser. The determination oAttwwunting Firm shall be based solely
on the written submissions by Seller and Purchasdrshall not be by independent review (it beindeustood that the Accounting Firm need
not accept in its entirety the submission of eitbree party or the other). The Adjusted Working @apis of the Closing Date, as finally
determined pursuant to this Section 2.3(b) (whellyefailure of Seller to deliver a timely notice @lbjection, by agreement of Seller and
Purchaser or by de-
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termination of the Accounting Firm), are referrecherein as the "Final Adjusted Working Capital".

(c) Promptly (but in no event later than five Buesa Days) after the determination of the Final Attjd Working Capital, (i) if the Final
Adjusted Working Capital is greater than the Tafgdaty Adjusted Working Capital, Purchaser shay pa Seller the amount of such
difference, with simple interest thereon from tHedthg Date to the date of payment at a fixed pateannum equal to the Applicable Rate,
and (ii) if the Final Adjusted Working Capital isds than the Target Fully Adjusted Working Capiiginegy or Seller shall pay to Purchaser
the amount of such difference, with simple intethsteon from the Closing Date to the date of payraéa fixed rate per annum equal to the
Applicable Rate.

(d) The fees and expenses, if any, of the Accogrffinm retained in accordance with this Sectiont8.B8esolve any dispute shall be paid one-
half by Purchaser and one-half by Seller.

(e) Within 10 days after the Closing or as sooprasticable thereafter, Dynegy (after consultatigih Purchaser) shall provide Purchaser
with its good faith estimate of the Actual IP Cdloditions. Within 5 days after the receipt of sustirate, (i) Purchaser shall pay to Dynegy
an amount equal to the amount by which such estignactual IP Contributions exceed $17,500,000ipD{negy or Seller shall pay to
Purchaser an amount equal to the amount by which estimated Actual IP Contributions are less %R 500,000, as applicable. The
determination of the Actual IP Contributions (agoged to the estimate) shall be made at the sameeais the "true up" is being conducted
under Section 6.2(a)(iv)(B) and shall be subje¢h&dispute resolution procedures set forth irti®e®.2(a)(iv)(C) and the correction
procedures set forth in Section 6.2(a)(iv)(D).

(f) In the event the Accounting Firm is requestedesolve any dispute pursuant to this Sectiongh@,meetings or proceedings involving the
Accounting Firm in connection with such disputeoteion shall be held in New York, New York.

Section 2.4 Closing. Upon the terms and subjetiiéaonditions of this Agreement, the sale andhmase of the Shares contemplated by this
Agreement shall take place at a closing (the "@gYito be held at the offices of O'Melveny & MyeisP, 30 Rockefeller Plaza, New York,
New York at 10:00 a.m., New York City time, withll® Business Days after the day on which all coodgito the obligations of the part

set forth in Article VIII (except for such conditie which by their nature are satisfied on the Qlp$date) are satisfied or waived, or at such
other place or at such other time or on such ath&r as Seller and Purchaser may mutually agree inpariting (the day on which the
Closing takes place being the "Closing Date"). &lbpurposes of this Agreement, including all pedons relating to Taxes and accounting
matters, the Closing shall be deemed to have cedatr 11:59 p.m., Chicago, lllinois time, on thesdhg Date.

Section 2.5 Closing Deliveries by Seller. Subjecdthie fulfillment or waiver of the conditions setth in Section 8.1, at the Closing, Seller
shall deliver to Purchaser:
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(a) stock certificates evidencing the Common Sheggistered in the name of Purchaser or its nomisteek certificates evidencing the
Preferred Shares registered in the name of Punchagis nominee, and stock certificates evidenthmegEEI Shares registered in the name of
Ameren Energy Resources Company or its nominderin reasonably satisfactory to Purchaser;

(b) a receipt for the portion of the Purchase Ppagable at the Closing pursuant to Section 2.2ureter;

(c) the certificate required to be delivered purdua
Section 8.2(a);

(d) the stock or unit books, stock or unit ledgensute books and corporate or similar seals ol @ Companies; provided, however, that
any of the foregoing items shall be deemed to leen delivered pursuant to this
Section 2.5(d) if such item has been deliveredtas otherwise located at, the offices of an IR@npany;

(e) copies of the articles of incorporation of 8elind Dynegy certified as of a recent date bySieretary of State of the State of lllinois;

(f) copies of the articles of incorporation or atleeganizational documents of each of the IPC Camngsacertified as of a recent date by the
Secretary of State of the state of its organization

(9) certificate of good standing of Seller and Dyyéssued as of a recent date by the Secretaryaté 8f the State of lllinois;

(h) certificate of good standing of each of the IB@mpanies certified as of a recent date by theeBay of State of the state of its
organization;

(i) certificate of the Secretary of Seller, dathd Closing Date, as to (i) no amendments to thelestof incorporation of Seller since a
specified date; (ii) the by-laws of Seller; (iifje resolutions of the board of directors of Sedied of IPC authorizing the execution, delivery
and performance of this Agreement, the Ancillaryégments and the transactions contemplated herebthareby; and (iv) the incumbency
and signatures of the officers of Seller and of Bx€cuting this Agreement and the Ancillary Agreatsp

(j) certificate of the Secretary or Assistant Stameof Dynegy, dated the Closing Date, as to ¢ijamendments to the articles of incorpora
of Dynegy since a specified date; (ii) the layrs of Dynegy; (iii) the resolutions of the boarfddirectors of Dynegy authorizing the executi
delivery and performance of this Agreement, theillary Agreements and the transactions contemplaggdby and thereby; and (iv) the
incumbency and signatures of the officers of Dyneggcuting this Agreement and the Ancillary Agreatap

(k) all consents and Permits, including those dbedrin Section 8.2(e), that are received by thaddy Parties in connection with this
Agreement on or prior to the Closing Date; provideawever, that any of the foregoing items shaldlbemed to have been delivered purs
to this Section 2.5(k) if such item has been maddlable to Purchaser prior

18



to the Closing, remains in full force in effectdais located at the offices of any IPC Company;

() a signed resignation by each of the directdrsazh of the IPC Companies;

(m) the certificate required to be delivered purdua Section 7.4;

(n) to the extent applicable, transfer tax declanst, duly executed by the applicable Dynegy Partiffiliate thereof;
(o) the Base Energy Contracts referred to in Sedi@1(c), duly executed by IPC;

(p) a written certification by Dynegy ("Pollutiono@trol Certification") stating that, to the Knowtgel of Dynegy, AmerGen Energy Compa
L.L.C is in compliance in all material respectstwiihe requirements of Article 6.8(e) of the Assetdhase Agreement between lllinois Power
Company, as Seller, and AmerGen Energy Company(l._&s Buyer, dated June 30, 1999; and

(q) in the event a Triggering Event (that would &dve effect of requiring the full payment of theckbw Funds had the Escrow Agreement
been entered into prior to such Triggering Eveas hot occurred prior to the Closing Date, the &sckgreement, duly executed by Seller.

Section 2.6 Closing Deliveries by Purchaser. Sultgethe fulfillment or waiver of the conditionstderth in Section 8.2, at the Closing,
Purchaser shall deliver, or cause to be delivayesktler:

(a) by wire transfer in immediately available furtdsx bank account or bank accounts of Seller daségl by written notice to Purchaser at
least two Business Days before the Closing, an atriollJ.S. dollars equal to the cash portion of uechase Price payable at the Closing
pursuant to Section 2.2 hereunder (without rednatiosetoff of any kind);

(b) a receipt for the Shares;

(c) the certificate required to be delivered purdua Section 8.1(a);

(d) copies of the certificate of incorporation afrhaser certified as of a recent date by the Sagref State of the State of Missouri;
(e) certificate of good standing of Purchaser idsagof a recent date by the Secretary of Stateedbtate of Missouri;

(f) certificate of the Secretary or Assistant Stameof Purchaser, dated the Closing Date, a9 tw(amendments to the certificate of
incorporation of Purchaser since a specified déjehe by-laws of Purchaser; (iii) the resolutioof the board of directors of Purchaser
authorizing the execution, delivery and performaoicthis Agreement and the trans-
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actions contemplated hereby and thereby; andi{@&)rtcumbency and signatures of the officers oERaser executing this Agreement; and

(9) in the event a Triggering Event (that would &édve effect of requiring the full payment of thecEow Funds had the Escrow Agreement
been entered into prior to such Triggering Evea hot occurred prior to the Closing Date, the &8chgreement, duly executed by
Purchaser.

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF SELLER AND DYNEGY

As an inducement to Purchaser to enter into thi:&gent, to the execution of the Ancillary Agreetseand to consummate the transactions
contemplated hereby and by the Ancillary Agreememtsept as set forth in the SEC Reports filedrgadhe date hereof (it being understc
that, in order for this exception to apply, theskglnce of any disclosure in the SEC Reports taticpkar representation below must be
reasonably apparent from the disclosure itselfjeBand Dynegy jointly and severally hereby représand warrant to Purchaser as follows:

Section 3.1 Organization and Qualification.

(a) Each Dynegy Party is a corporation duly orgedjzalidly existing and in good standing underlthws of the State of lllinois. Each
Dynegy Party has the requisite corporate poweraartidority to own, use or lease and to operaterdpqgrties and to carry on its business as it
is now conducted. Each Dynegy Party is not in defauhe performance, observation or fulfillmeritamy provision of its articles of
incorporation or by-laws.

(b) Each of the IPC Companies is duly organizetidhgexisting and in good standing under the La#s jurisdiction of incorporation or
organization, is duly qualified to do business #&sraign corporation or other entity and is in gaanding in each jurisdiction in which the
character of its properties or the nature of itsitbess makes such qualification necessary, exagptisdictions, if any, where the failure to
so qualified would not individually or in the aggete reasonably be expected to result in a Matédaérse Effect. Each of the IPC
Companies has the requisite corporate or othetasipower and authority to own, use or lease arwprate its properties and to carry on its
business as it is now conducted. Seller has maaitable to Purchaser a complete and correct coplyenarticles of incorporation and byws
and other constituent documents of each of the@GB@panies, each as amended to date, and suclesadfahcorporation, by-laws and other
constituent documents as so made available ardlifofce and effect. None of the IPC Companieis idefault in the performance,
observation or fulfilment of any provision of igsticles of incorporation or by-laws or other catugint documents.

Section 3.2 Capitalization.

(a) The authorized capital stock of IPC consist§)@D0,000,000 shares of common stock, no pareyalfiwhich 75,643,937 shares are iss
and 62,892,213 shares are outstanding and (iilPO3)00 total shares of preferred stock, of whichM00,000 are Serial Preferred Stock,
$50 par value, of which 912,675 shares are issnddatstanding, (B)
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5,000,000 are Serial Preferred Stock, no par valore of which are issued and outstanding and @)000 are Preference Stock, no par
value, none of which are issued and outstandingotktanding shares of IPC are duly authorizetidlyaissued, fully paid and
nonassessable, and free of preemptive rights. Exsepet forth above, and other than this Agreentieeite are no outstanding subscriptions,
options, rights, warrants, convertible securitsegck appreciation rights, phantom equity, or otbentracts obligating IPC to issue, transfer,
sell, redeem, repurchase or otherwise acquire laanes of its capital stock of any class.

(b) Except for 249,751 shares of preferred stod#t hg third parties, Seller is the record or beciafiowner of all of the outstanding Equity
Interests of IPC, there are no irrevocable prowiits respect to any such Equity Interests, and qaitlg Interests of IPC are or may become
required to be issued because of any options, watraghts to subscribe to, calls or commitmeatating to, or securities or rights
convertible into or exchangeable or exercisableEquity Interests of IPC, and there are no Cotdrag which Seller or IPC is bound to is
additional Equity Interests of IPC or securitieswertible into or exchangeable or exercisable for such Equity Interests. All of such Equity
Interests are duly authorized, validly issued yfplhid and nonassessable and, except for 249, &sésshf preferred stock held by third
parties, are owned by Seller free and clear dfialts.

(c) IGC is the record or beneficial owner of thel Bhares, which are duly authorized, validly issu"atly paid and nonassessable, and free of
preemptive rights, and are owned by IGC free aadrabf all Liens.

(d) Schedule 3.2 sets forth with respect to eadisiliary of IPC, the number of authorized, issued autstanding shares of capital stock of
each class, the number of issued shares of capith held as treasury shares and the number tgsbécapital stock unissued and not
reserved for any purpose. IPC, either directlyndiirectly, owns 100% of all issued and outstandingres of capital stock, limited liability
company interests or other Equity Interests of stighsidiaries, and owns no capital stock, otheurstées, or rights or obligations to acquire
the same, of any other Person. All of the outstagghares of capital stock or other Equity Intere$teach Subsidiary of IPC are duly
authorized, validly issued, fully paid and nonasabte and free of preemptive rights. There areubsaiptions, options, rights warrants,
calls, convertible securities, stock appreciatights, phantom equity, or other Contracts relatingr obligating IPC or any of its Affiliates
(including such Subsidiary) to issue, sell, redempurchase or otherwise acquire any shares ofatapock or Equity Interests of any
Subsidiary of IPC.

Section 3.3 Authority. Each Dynegy Party has follporate power and authority to execute and dethisrAgreement and any Ancillary
Agreements to be executed by it and to consumrhate@ansactions contemplated hereby and therelgyeXécution, delivery and
performance of this Agreement and the Ancillary @gnents to be executed by such Dynegy Party antbtiuimmation of the transactions
contemplated hereby and thereby have been dulyalitly authorized by the board of directors oflsi@ynegy Party, and do not require any
other authorization or consent of any Dynegy Pamty, of its Affiliates or its stockholders. This degment has been, and upon its execution
and delivery, each Ancillary Agreement to be exeduty any Dynegy Party will have been, duly and val
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idly authorized, executed and delivered by suchdayrParty and is or will be upon its execution Eoéable against such Dynegy Party.

Section 3.4 Consents and Approvals; No Violatiome €xecution and delivery of this Agreement, theilary Agreements, the Base Energy
Contracts, the consummation of the transactiontecgplated hereby and thereby, and the performan@yhegy, Seller, IGC and the IPC
Companies of their obligations hereunder and utftdeAncillary Agreements and Base Energy Contrdot)e extent applicable, do not and
will not:

(a) except as listed in Schedule 3.4(a), requiyevant, waiver, consent, judgment, decree, approealer, act or Permit of, or registration,
filing with or notification to any Governmental Aurity, except for municipal and county franchis@sl Permits that are ministerial in nature
and are customarily obtained from Governmental Arities after closings in connection with transaiti of the same nature as are
contemplated hereby;

(b) except as listed in Schedule 3.4(b), conflithywesult in any violation of or breach of or stitute a default (with notice or lapse of time
or both) under, or give rise to any right of teration, purchase, first refusal, cancellation, migdifon or acceleration or guaranteed paymr
or a loss of rights under (i) any provision of Hréicles of incorporation or by-laws of Seller betarticles of incorporation or by-laws (or
other similar organizational documents) of anytefAffiliates; or (ii) any provisions of any Conttato which any IPC Company, Seller, IGC
or Dynegy is a party or may be subject or bounbyowhich any IPC Assets or the Business may besstiby bound,;

(c) upon receipt of the approvals and consenedish Schedule 3.4(a), violate the provisions gflaaw or Governmental Order, or result in
the termination or lapse of any Permit, applicabl®ynegy, Seller, IGC, any IPC Company, any IPG&is or the Business; or

(d) result in the creation of any Lien other thamrRitted Liens upon any IPC Asset or propertieassets of any IPC Company, Purchaser or
any of its Affiliates or on any Equity Interestsarfy IPC Company, Purchaser or any of its Affikateder any applicable Law or under any
Contract to which any IPC Company, Seller, or Dynisga party or by which any IPC Company, Selleyn&gy, the IPC Assets or the
Business or any of their properties may be sulijeand;

except, with respect to any of Sections 3.4(a)b3(#) and 3.4(c), to the extent any such writjwea, consent, judgment, decree, approval,
order, act, Permit, registration, filing or notieguirement, conflict, violation, breach, defatlght of termination, purchase, first refusal,
cancellation, modification or acceleration or gudead payment or loss of right, violation of LawGwovernmental Order or Lien would not
reasonably be expected, individually or in the aggte, (A) to result in a Material Adverse Effec{B) to prevent the consummation of any
transactions contemplated hereby or by any Angillsgreement.

Section 3.5 IPC Reports. The filings required tartsde by IPC since January 1, 2003, under PUHCRlicgble lllinois Laws, the FPA and
the Natural Gas Act have been timely filed with épgpropriate Governmental Authority and, as ofdate of such
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filings, complied in all material respects with afiplicable requirements of each such Law. Cofiasich filings have been made available to
Purchaser. IPC has filed with, or furnished to, 3¢, as the case may be, each form, registra@ensent, report, schedule, proxy or
information statement and other document (incluairkibits and amendments thereto) required toled fir furnished to the SEC since
January 1, 2003 under the Securities Act or theh&mge Act, as applicable (collectively, the "IPOCSEeports"). Dynegy has filed with, or
furnished to, the SEC, as the case may be, and enadable to Purchaser, copies of each form, negien statement, report, schedule, proxy
or information statement and other document (indge@xhibits and amendments thereto) required tilde: with or furnished to the SEC
since January 1, 2003 under the Securities Adi@Exchange Act (together with the IPC SEC Reptres;SEC Reports"). As of the
respective dates that the IPC SEC Reports wei filefurnished, as the case may be, each IPC SH0OrR including any financial
statements or schedules included therein, (a) dechpi all material respects with all applicablgu#ements of the Securities Act and the
Exchange Act; and (b) did not contain any untragéesbent of a material fact or omit to state a niatéact required to be stated therein or
necessary to make the statements therein, indigtite circumstances under which they were madematerially misleading. No event has
occurred between the date of the most recent IRC B&port and the date hereof that would requirdiling of a Current Report on Form 8-
K by IPC or Dynegy.

Section 3.6 IPC Financial Statements. Each of tigited consolidated financial statements and uneddionsolidated interim financial
statements of IPC (including any related notessat@dules) included (or incorporated by refereic@$ Annual Reports on Form 10-K for
each of the two fiscal years ended December 311 a6d 2002 (the "IPC Financial Statements"), andsahsequent IPC SEC Report, has
been prepared from, and is in accordance withbtioks and records of IPC, complies in all mategapects with applicable accounting
requirements and with the SEC's published rulesragdlations, has been prepared in accordanceG#ithP (except in the case of unaudited
statements, as permitted under Form 10-Q unddfxbbange Act) applied on a consistent basis (ex@eptay be indicated in the notes
thereto) and fairly presents in all material respét conformity with GAAP applied on a consistéasis (except as may be indicated in the
notes thereto), the consolidated financial positbtPC as of the date thereof and the consolidededlts of operations and cash flows (and
changes in financial position, if any) of IPC fbetperiods presented therein (subject to normalged adjustments and the absence of
financial footnotes in the case of any unauditeédrim financial statements).

Section 3.7 Absence of Certain Changes; Absentindisclosed Liabilities.

(a) Except as listed in Schedule 3.7 or as perchlitethis Agreement or the Ancillary Agreementagcsi September 30, 2003: (i) the Business
has been conducted in all material respects iotti@mary course; (ii) through the date hereof theae not been any Material Adverse Effect;
(iii) except for declarations, set asides and paysief dividends with respect to regular quartedgh dividends with respect to the preferred
stock of IPC in accordance with its terms, therg i@t been any declaration, setting aside or paynfeany dividend or other distribution

with respect to any shares of capital stock of &y Company or any repurchase, redemption or atbguisition by IPC of any outstanding
shares of capital stock or other securities ofjtber ownership interests in, any IPC Company;ttiere
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has not been any amendment or modification of any bf any outstanding security of any IPC Compd#wn)ythere has not been any change
in any method of accounting or accounting prin@pleractices or policies by any IPC Company, extmpany such change required because
of a concurrent change in GAAP or the applicablesand regulations of the SEC; (vi) except asireduy applicable Law, no Tax Return
has been prepared or filed by or with respect teSehe Business, any IPC Asset or any IPC Comphaat is inconsistent with past practice,
no position has been taken, election made, or rdeddopted by or with respect to Seller or any IREn@any that is inconsistent with
positions taken, elections made or methods usedejparing or filing similar Tax Returns with respez Seller or such IPC Company in prior
periods, no Tax Sharing Arrangement, Tax indem@ibytract or similar Contract or arrangement affereller or any IPC Company has
been entered into, amended or modified by SellangrilPC Company, and no payments under any TasirghArrangement, Tax indemnity
Contract or similar Contract have been made thebatside the ordinary course of business, inctergisvith past practice or inconsistent
with the terms thereof; and (vii) there has notrbaey damage, destruction or other casualty lo8s@spect to any IPC Assets or the
Business that has a value of at least $5,000,0@)roaterial in the aggregate to the IPC CompatiesBusiness or the IPC Assets which is
not covered by insurance.

(b) None of the IPC Companies has any liabilitiestdigations (whether known or unknown, accrudsaute, contingent or otherwise) of
any nature, except those which: (i) are accruegserved against in the most recent audited cataeli financial statements of IPC or
reflected in the notes thereto; (ii) were incuriethe ordinary course; (iii) have been dischargegdaid in full; or (iv) are not required to be
reflected in the consolidated financial statementhe notes thereto of IPC prepared in accordaitteGAAP consistently applied.

Section 3.8 Taxes.
(a) Except as listed in Schedule 3.8:

(i) Each IPC Company has timely filed or will tilpdile or cause to be timely filed (taking into acmt all extensions of due dates) alll
material Tax Returns required by applicable Lawediled prior to or as of the Closing Date. Alckumaterial Tax Returns are or will be ti
complete and correct and disclose all Taxes reduade paid for the periods covered thereby.

(if) Each IPC Company has timely paid, whetherarshown on any Tax Return, all Taxes imposed onfior which it may otherwise be
liable or, with respect to Non-Income Taxes, whgagment is not yet due, will have established kebdity or reserve taken into account in
determining Final Adjusted Working Capital an adeguaccrual, determined in accordance with GAARI&ssribed in paragraph 1 of
Exhibit A), for the payment of, all such Non-Incorfaxes imposed on it or for which it may otherwigeliable.

(iii) All deficiencies asserted in writing or assegents made as a result of any Audit of the TaxRstreferred to in clause (i) have been paid
in full.

24



(iv) No Audit is pending or, to the Knowledge ofli8e threatened with respect to any Tax Returiesifby or with respect to, or Taxes due
from or with respect to, any IPC Company. To the@Wledge of Seller, with respect to Taxes for athtale periods beginning on or after
January 1, 2000, no deficiency or adjustment fgrBaxes has been threatened, proposed, assersdassed against any IPC Company that
remains outstanding. There are no Liens for Tapes the assets of any IPC Company, except Perntitéess.

(v) No IPC Company has given or been requestedseoany waiver of statutes of limitations relatitagthe payment of Taxes or has executed
powers of attorney with respect to Tax matters Wilitbe outstanding as of the Closing Date. No iE@npany is the beneficiary of any
extension of time within which to file any Tax Retu

(vi) No IPC Company (or any Affiliate thereof) haceived any Tax rulings, made any request thetilipending for rulings, or entered into
any closing agreements relating to any IPC Complaatywould reasonably be expected to affect anyligaxity relating to any IPC
Company for any period after the Closing Date.

(vii) All Taxes that any IPC Company is requiredliaw to withhold or to collect for payment have betily withheld and collected and he
been timely paid to the appropriate Taxing Authoait, to the extent due after the Closing Datel dlreflected as a liability or reserve,
determined in accordance with GAAP (as describgzhilagraph 1 of Exhibit A), taken into account @eatmining Final Adjusted Working
Capital.

(viii) All Tax sharing, Tax indemnity or similar Gracts relating to any IPC Company (other thas fureement) will terminate prior to the
Closing and neither Purchaser nor any IPC Compalhyave any liability thereunder on or after thio€ing Date, except to the extent of
Non-Income Tax liabilities included in the calculatiohFinal Adjusted Working Capital.

(ix) Each IPC Company (other than IPC and IP GampuCompany) (A) is disregarded for federal incow@me purposes as an entity separate
from IPC, (B) was formed through a contributiornaskets from IPC or another IPC Company, (C) isarmtccessor to any entity and (D) has
no liability for Taxes of IPC, any member of anyr@many Group or any other Person.

(x) Dynegy has filed a consolidated Federal incdrae Return with IPC for the taxable year that was years preceding the current taxable
year and as of the Closing Date will be eligiblertake a Section 338(h)(10) Election with respe¢héeoCommon Shares and the Prefe
Shares.

(xi) No IPC Company has any liability for the Tayafsany other person (other than any IPC CompangguTreasury Regulation Section
1.1502-6 or any comparable provision of state,llocéoreign law, by contract or otherwise.

(xii) Each Dynegy Group has filed all material TR&turns that it was required to file for each tdeaderiod during which any IPC Company
was a member of such
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Dynegy Group. All such Tax Returns are or will beet correct and complete in all material respefiianaterial Income Taxes owed by any
Dynegy Group have been paid for each taxable petiwishg which any IPC Company was a member of gmolip. No Audit is pending or,
to the Knowledge of Dynegy or Seller, threatenethwespect to any Tax Returns filed by or with extpo, or Taxes due from or with resy
to, any Dynegy Group for any taxable period dusiwtgch any IPC Company was a member of such Dynegye To the Knowledge of
Dynegy or Seller, no Taxing Authority has requestad information related to Tax matters from, othwiespect to, any Company Group for
any taxable period during which any IPC Company avagember of such Company Group. No material dafy or adjustment for any
Taxes has been threatened, proposed, assertesessed against any Company Group that remainsndisg for any taxable period during
which any IPC Company was a member of such Com@aoup.

(xiil) No IPC Company will be required to includeyamaterial item of income in, or exclude a matatean of deduction from, taxable
income for any Post-Closing Tax Period as a resfudiny (A) change in method of accounting for a-@lesing Tax Period under Code
Section 481(c) (or any corresponding or similavgion under state, local or foreign Income Tax)la{B) written and legally binding
agreement with a Taxing Authority relating to Taxg) installment sale or open transaction dispmsibr intercompany transaction made on
or prior to the Closing Date, (D) prepaid amoumeieed on or prior to the Closing Date, or (E) defd intercompany gain or excess loss
account described in Treasury regulations promathahder Section 1502 of the Code (or any corretipgror similar provision under state,
local or foreign Income Tax law).

(b) No transaction contemplated by this Agreemsgisubject to withholding under Section 1445 of@ule (relating to "FIRPTA").

(c) Except as listed in Schedule 3.8, no paymentlwer benefit, and no acceleration of the vestingny options, payments or other benefits,
will be, as a result of the transactions contenepldity this Agreement, an "excess parachute payneat"disqualified individual" as those
terms are defined in Section 280G of the Code haedteasury regulations thereunder.

Section 3.9 Litigation. As of the date hereof, eptaes disclosed in Schedule 3.9: (a) there areutsianding Governmental Orders or Actions
pending or, to the Knowledge of Seller, threateagainst or affecting any IPC Company or any ofrtpegsent or former directors or office
any IPC Assets or the Business that would indiViguaasonably be expected to exceed $500,00thadntould in the aggregate reasonably
be expected to exceed $1,000,000, as the caseenaydosts, expenses, disbursements, lossesatiiig, liabilities, settlement payments,
awards, judgments, fines penalties and damageshwdeitermination of exposure shall be made comgistigth IPC policies for establishing
reserves in accordance with GAAP; (b) no IPC Comgpapermanently or temporarily enjoined by any &wnental Order from engaging
or continuing any conduct or practice in connectigth the Business or the IPC Assets, nor, to thewdedge of Seller, is any investigation
pending by any Governmental Authority with respecany of the IPC Companies, the Business or anlgeofPC Assets; and (c) there is no
Governmental Order enjoining any IPC
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Company from taking or requiring any IPC Companyake any action of any kind with respect to theiBass or any of the IPC Assets.
Notwithstanding the foregoing, no representatiomwarranty in this Section 3.9 is made with respedRISA matters, environmental matt
labor and employee matters and intellectual prgpegtters.

Section 3.10 Employee Benefit Plans.

(a) Schedule 3.10 lists each written "employee fieplan," as defined in Section 3(3) of ERISA, batock option, stock purchase, stock
ownership, deferred compensation, severance, peafoce, bonus, incentive, vacation or holiday pay pbolicy, understanding or
arrangement and each other employee benefit plarrangement (including fringe benefit plans oaagements) that is maintained on the
date hereof or otherwise contributed to by any @yn&eller or any of their subsidiaries for the é&f@rof Employees ("Employee Benefit
Plans"). There are no Employee Benefit Plans treasponsored solely for the benefit of Employed®r& are no Employee Benefit Plans
are sponsored solely by one or more of the IPC Guoegs. In addition, Schedule 3.10 lists each neteniitten employment, compensation,
and consulting agreement or arrangement, and aegiagnt or arrangement associated with a changenership or the sale of substantially
all the assets of any IPC Company or Dynegy ordadrkieir respective Affiliates, in each case, eadeinto with any Employee
("Compensation Arrangements"). There are no plamsrangements that are "pension plans” withimtieaning of

Section 3(2) of ERISA but are not intended to balifjed under Section 401(a) of the Code pursuanthich any Employee is entitled to
benefits. The term "Employees” shall mean all Aetsmployees, Other Plan Participants and Retieeethose terms are used in Article VI.
Seller has made available to Purchaser copie$ ea¢h Employee Benefit Plan and each Compensatiamgement (or, in the case of any
material unwritten Employee Benefit Plans or Congagion Arrangements, descriptions thereof); (i@ thost recent annual report on Form
5500 filed with the applicable Governmental Authprvith respect to each Employee Benefit Planifif auch report was required by
applicable Law); (iii) the most recent summary piscription for each Employee Benefit Plan forehhsuch a summary plan description is
required by applicable Law; (iv) each trust agreehoe annuity contract relating to any Seller Peng?lan or Seller VEBA; and (v) the most
recent actuarial report for any Seller Pension Fiath report described in clause (v) of the priegesentence accurately describes the fu
status of the plan to which it relates as of thee dadicated in such report and there has beenaterial change in the investment strategy of
such plan since such date. To the knowledge of Byaad Seller and except as set forth on Schedlis Bo IPC Company maintains any
material oral Employee Benefit Plan or Compensafimangement. For purposes of the preceding seat¢he term "knowledge" means the
actual knowledge of the Director Human Resourcd®06f

(b) Except for matters that are listed in Sche®ud® or would not result in a material liability Burchaser: (i) each Employee Benefit Plan
has been administered in accordance with its tefilpgach IPC Company and all the Employee Berigfins are in compliance with all La
applicable to the Employee Benefit Plans, includifiSA and the Code (or any similar applicable lafva country other than the United
States); and (iii) to the Knowledge of Seller, thare no investigations by any Governmental Agetaination proceedings or other
Actions against or directly involving any Employ®@enefit Plan or
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asserting any rights or claims to benefits undgriamployee Benefit Plan (except claims for bengfdagable in the normal operation of the
Employee Benefit Plans).

(c) Except as listed in Schedule 3.10, (i) all matecontributions to, and payments from, any Sdflension Plan, Seller VEBA and Seller
Savings Plan that may have been required to be maazordance with the terms of such plans orappficable collective bargaining
agreement have been timely made;

(if) no person has failed to make a required its@ht or any other payment required under Sectiidhef the Code to any Seller Pension |
before the applicable due date; and (iii) none wi€yy, Seller or any of the IPC Companies or antheifr respective Affiliates has
contributed to (or been required to contributeat@jultiemployer plan, within the meaning of Sect8§87) of ERISA, since February 1, 2000
for the benefit of Employees. Schedule 3.10 ideti€ach trust funding any Employee Benefit Plan ithintended to meet the requirements
of Code Section 501(c)(9), and each such trustsreeth requirements and provides no disqualifieg:fits (as such term is defined in Code
Section 4976(b)) or (iii) is unfunded.

(d) Except as set forth on Schedule 3.10, (i) ¢aniployee Benefit Plan that is intended to qualifiger Section 401(a) of the Code has been
the subject of a favorable determination lettenfrihe IRS to the effect that such plan is qualiied the related trust is exempt from Federal
income taxes under Sections 401(a) and 501 (a)ecésply, of the Code, no such determination ldts been revoked and, to the Knowle

of Dynegy and Seller, revocation has not been tanesl; and (ii) no event has occurred that woubjezit any Employee Benefit Plan to any
material Tax under Section 511 of the Code. Sk#armade available to Purchaser a copy of the raosht determination letter received v
respect to each Employee Benefit Plan for whiclhsutetter has been issued, as well as a copyygbamding application for a determination
letter. Seller has also made available to Purchesist of all amendments as to which a favoralgiednination letter has not yet been
received.

(e) None of Dynegy, Seller, any of the IPC Compswaieany of their respective Affiliates has madgmnted or committed to make or grant
any material benefit improvements under any Sélension Plan (except as provided in the plan dontsrend/or Memorandum of
Agreement dated May 29, 2003 and the Tentative éxgent of Joint IBEW Negotiating Committee and BisyPower dated July 15, 2003
made available to Purchaser) to which TransfermaglByees are or may become entitled which areeftetated in the actuarial report dated
January 1, 2002 provided by Seller to Purchaserexwkpt as specifically provided in the documeletscribed in Section 3.10(a) or as
permitted by

Section 5.1, there are no other amendments to arpldyee Benefit Plan or Compensation Arrangemeatthiave been adopted or approved,
nor has Dynegy, any IPC Company or any of thejpeeve Affiliates undertaken to make any such ainemts or to adopt or approve any
new Employee Benefit Plan or Compensation Arranggme

(f) Except for matters that are set forth on Sclhe@ul0, with respect to each Seller Pension Ripnp proceeding has been initiated to
terminate such plan; (ii) there has been no "rgdetevent” (as such term is defined in SectiorBd®4of ERISA) prior to the date hereof
other than reportable events for which notice is/@@ under applicable regulations; (iii) no "accuated funding deficiency" (within the
meaning of Section 412 of the Code),
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whether or not waived, has occurred; and (iv) neq@e has provided or is required to provide seguoitsuch plan under section 401(a)(29
the Code due to a plan amendment that results imcagase in current liability.

(9) Dynegy, Seller and their respective Affiliatemve complied with the health care continuationuiegnents of Part 6 of Title | of ERISA in
all material respects. Except as set forth in Salee8.10, neither the execution and delivery of thijreement nor the consummation of the
transaction contemplated by this Agreement andbyAincillary Agreements will (either alone or innjenction with any other event) result
in an increase in the amount of compensation oeflitsror accelerate the vesting or timing of paytm@rcause the funding or delivery of any
compensation or benefits payable to or in respleahy person rendering services to any IPC Compamgsult in any limitation on the right
of any IPC Company to amend, merge, terminatea@ive a reversion of assets from any Employee Bl or related trust.

(h) None of Dynegy, Seller nor any of their respeciffiliates nor, to the Knowledge of Dynegy aBdller, any other "disqualified

person” (within the meaning of Section 4975 of@aele) or "party in interest” (within the meaningS#ction 3(14) of ERISA) has taken any
action with respect to any Employee Benefit Plaictizould subject Purchaser or any of the IPC Carigsato the penalty or tax under
Section 502(i) or Section 502(l) of ERISA or Sent#975 of the Code.

(i) None of Dynegy, Seller nor any of their respeetAffiliates has taken any action or failed t&daany action as of the date hereof that will
result in any potential liability, whether direatiadirect, contingent or otherwise, to Purchagearyy of the IPC Companies under Section
4063, 4064, 4069, 4204 or 4212(c) of ERISA.

Section 3.11 Environmental Matters. Except asdigteSchedule 3.11:

(a) The IPC Companies, the IPC Assets and the Bssiare in compliance with all Environmental Lags;ept for any violations that would
not individually or in the aggregate reasonablyekpected to result in a Material Adverse Effect.

(b) Neither any IPC Company nor any Seller Grouprider has caused or allowed the generation, treatm@amufacture, processing,
distribution, use, storage, disposal, Releasespam or handling of any Hazardous Substancesyabfitie IPC Assets, except for any such
action or actions that would not individually ortlre aggregate reasonably be expected to resalMaterial Adverse Effect.

(c) To the Knowledge of Seller, no IPC Companymy af its Affiliates has received any written netitom any Governmental Authority or
third party or any other written communication giteg or concerning any material violation by anZIBompany of any Environmental Law,
or responsibility or liability of any IPC Companwnder, any Environmental Law, or in connection wite Release, threatened Release or
presence of any Hazardous Substances at, on, eatheno, from or in the indoor or outdoor envir@mnat any of the Businesses or IPC
Asset or any off-site location (including soil, sadnt, surface water, groundwater, air or any camepib of a structure), which would
reasonably be expected
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to result in a Material Adverse Effect. To the Kredge of Seller, there are no pending or threatéyatidns with respect to the Businesse:
the IPC Assets alleging or concerning any violatbor responsibility or liability under any Envitmental Law or the Release, threatened
Release or presence of any Hazardous Substanees heneath, to, from or in the indoor or outdeavironment at any of the Businesses or
IPC Assets or any off-site location (including sssdiment, surface water, groundwater, air or amponent of a structure) that, if adversely
determined, would reasonably be expected to resdiltidually or in the aggregate in a Material Adse Effect.

(d) The IPC Companies hold and are in material diampe with all Permits from all Governmental Authies under all Environmental Laws
required for the operation of the Business andRi@Assets, except Permits the failure of whichatd would not individually or in the
aggregate reasonably be expected to have a Matehalrse Effect. To the Knowledge of Seller, thare no pending or threatened Actions
seeking to modify, revoke or deny renewal of angwath Permits.

(e) To the Knowledge of Seller, no claims have besserted or threatened against any of the IPC @oi@p or any Seller Group Member for
any personal injury (including wrongful death) soperty damage (real or personal) arising out giosyre to Hazardous Substances used,
handled, generated, transported, disposed of @aRelat any of the IPC Assets, that, if adversetigrohined, would reasonably be expecte
result in a Material Adverse Effect individually iorthe aggregate.

(f) None of the IPC Companies and none of the 8&8leup Members is subject to any outstanding amitovernmental Order or settlement
agreement with any Person relating to any of tli& ABsets or the Business, in each case with regpecty Environmental Matters that, if
adversely determined, would reasonably be expdotesbult in a Material Adverse Effect individuatly in the aggregate.

(9) To the Knowledge of Seller, no IPC Assets @ted or proposed for listing on the NPL, or on @@mprehensive Environmental Respc
Compensation and Liability Information System L(ISSERCLIS") or any similar state list of sites.

Section 3.12 Compliance with Applicable Laws.

(&) The IPC Companies hold all Permits necessagptitie the IPC Companies to own or lease, openateuse the IPC Assets (except with
respect to IPC Assets not owned or leased by t6ed&mpanies, before giving effect to asset trassfentemplated by this Agreement), and
for the lawful conduct of the Business, other thag Permits for which the failure of an IPC Compémyrold such Permits would not
individually or in the aggregate reasonably be etga:to have a Material Adverse Effect (collectyyéhe "Material Permits"). Schedule 3.12
(a) sets forth a list and brief description of edditerial Permit. Each Material Permit is valid andull force and effect. Except as set fortl
Schedule 3.12(a), each IPC Company is in compliame# material respects with its Material Permifse Business is not being, and none of
the IPC Companies or their respective Affiliates heceived any notice from any Person that theri&ssiis being, conducted in violation of
any Law, including any Law relating to occupatiohahlth and safety, except for possible viola-
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tions that would not individually or in the aggrégacasonably be expected to result in a Materidle#se Effect. Notwithstanding the
foregoing, no representation or warranty in thist®a 3.12 is made with respect to ERISA mattensjrenmental matters, labor and
employee matters and intellectual property mattereo event shall Material Permits be deemed ¢tugte any item which is a Material
Contract.

(b) Each of the IPC Companies is in compliance wetjulations under lllinois Law governing its opéras as an Integrated Distribution
Company, under 83 lllinois Administrative Code P&52, to the extent applicable.

(c) Schedule 3.12(c) sets forth a list of each mipal and county franchise agreement to which & Company is a party as of the date
hereof.

Section 3.13 Labor Matters; Employees.

(a) Schedule 3.13(a) lists all collective bargagniabor or similar agreements, including matddahl or side agreements (other than
Employee Benefit Plans as set forth in Section)3.ihCeffect to which any IPC Company is a partypgrwhich any IPC Company is bound
otherwise used in the Business). Copies of all sugkements have been made available to Purclsasee. February 1, 2000, each IPC
Company has complied in all material respects wétlobligations related to, and is not in matediefault under, any collective bargaining
agreement to which any IPC Company is a party avhigh any IPC Company, the Business or the IPG#sssay be subject or bound. To
the Knowledge of Seller, there are currently nmarorganizing activities relative to any IPC Conypahe IPC Assets or the Business am
the current employees of any IPC Company. Other tindinary grievances concerning individual empksy/that are being resolved solely
pursuant to internal grievance procedures and irmnghfaind ordinary course Actions pending or, ®kmowledge of Seller, threatened
involving employment matters, (i) there is no labbike, dispute, slowdown, work stoppage or lockaetually pending or, to the Knowledge
of Seller, threatened against or directly and asklgraffecting any IPC Company, the IPC AssetherBusiness; (ii) there is no unfair labor
practice charge or complaint against any IPC Compaiinvolving the IPC Assets or the Business pegdir, to the Knowledge of Seller,
threatened before the National Labor Relations @oarny similar state or foreign agency; and thigre is no pending or, to the Knowledge
of Seller, threatened employee or governmentatrctai investigation regarding employments mattersluiding any charges to the Equal
Employment Opportunity Commission or state employnpeactice agency, or, to the Knowledge of Sellarestigations regarding Fair
Labor Standards Act compliance, audits by the ©ftit Federal Contractor Compliance Programs.

(b) Since February 1, 2000, no IPC Company hastef®ed (i) a "plant closing” (as defined in the RM Act) affecting any site of
employment or one or more facilities or operatimgaiwithin any site of employment or facility ofiaIPC Company; or (ii) a "mass
layoff" (as defined in the WARN Act) affecting asite of employment or facility of any IPC Compangy has any IPC Company been
engaged in layoffs or employment terminations siéfit in number to trigger application of any sinistate or local Law.
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(c) As of the date of this Agreement, EmployeethefIPC Companies who are represented by the Lebbreernational Union or the
Pipefitters receive the same employee benefith@asmployees of the IPC Companies who are repegséytthe International Brotherhooc
Electrical Workers (the "IBEW"), as provided fortime Joint Benefits Agreement with the IBEW.

Section 3.14 Material Contracts. Except as sehfortSchedule 3.14:

(&) No IPC Company is a party to or bound by: iy &ontract that provides for remaining annual abrstion in an amount in excess of
$5,000,000; (ii) any Contract that restricts ang lBompany, the IPC Assets, the Business or anyRevho after the Closing would be an
Affiliate of such IPC Company from engaging in dime of business or competing with any Person;

(iif) any Contract limiting the right of any IPC @gpany to pay dividends or distributions to its gfalders; (iv) any Contract that would
impose or expressly permit the imposition of, ajuiee any Person to impose or expressly permiirtip®sition of, upon and due to the
consummation of the transactions contemplated isyAf@reement or any Ancillary Agreement, any Li¢hay than Permitted Liens upon any
of the businesses, assets or properties of Purchaaey of its Affiliates; or (v) any Contract tha a "material contract” (as such term is
defined in Item 601(b)(10) of Regulation S-K of Beneral Rules and Regulations promulgated by H{@) $f the IPC Companies (such
Contracts described in clauses (i) through (v)iectively the "Material Contracts". Notwithstanditite foregoing, no representation or
warranty in this Section 3.14 is made with respectand "Material Contracts"” shall be deemed nan¢tude any Contract relating to, ERISA
matters, environmental matters, labor and employaters, personal property, intellectual properattars and real property matters (other
than the real property matters identified on Sche8ul4). In no event shall Material Contracts berded to include any item which is a
Material Permit.

(b) Each IPC Company that is a party to a Maté&i@htract has performed in all material respectslaibations to be performed by it and has
observed in all material respects all terms tolimeoved by it under such Material Contract. No (Bfnpany has received any written notice
of cancellation or threatened cancellation relatimg Material Contract or has any Knowledge thisltaderial Contract is likely to be
cancelled, other than upon any expiration of sueltevlal Contract in accordance with its terms.

(c) Except as set forth in Schedule 3.14, each &dt€ontract is a valid and binding agreemeniniull force and effect, is Enforceable by
the IPC Company that is a party thereto againgdt ettwer party thereto in accordance with its teraxsept for those Material Contracts wh
by their terms will expire prior to the Closing (@re otherwise terminated prior to the Closindi@ ¢rdinary course of business or in
accordance with the provisions of this Agreemenb)the Knowledge of Seller, each other party toaevial Contract is not in default or in
breach in any material respect of any such Mat€xaaitract.

Section 3.15 Intellectual Property.

(a) Schedule 3.15 contains a complete list ofsalléd patents, registered copyrights, trademaigtragions, domain name registrations, and
applications for any of the foregoing
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that have been issued to, assigned to or filechigyoathe IPC Companies or used in the Businesspxor such issued patents, registered
copyrights, trademark registrations, domain naméstetions, and applications for any of the foliegothe failure of which to have would
not individually or in the aggregate reasonablyekpected to have a Material Adverse Effect. Exespwould not individually or in the
aggregate reasonably be expected to result in arMbAdverse Effect, the IPC Companies have ghts to the Intellectual Property owned,
licensed or used by them as are necessary to cotduBusiness.

(b) Except as disclosed in Schedule 3.15, (i) alterial patents, trademark registrations, serviaegkmegistrations and internet domain name
registrations issued to, assigned to or filed by afrthe IPC Companies or used in the Busines#ndtdl force and effect and all applications
for any such patent, trademark and service markamnding without challenge (other than office awsiovhich may have been issued by the
U.S. Patent and Trademark Office or its foreignieajents); (ii) the material Intellectual Propentythe form of Contracts is Enforceable by
the IPC Company that is a party to such Contractd;(jii) the IPC Companies have the right to brtjons for infringement or unauthoriz
use of the material Intellectual Property ownedh®/IPC Companies.

(c) As of the date hereof and except as disclas&thedule 3.15,

(i) during the three years before the Closing Datewritten claim has been made or asserted agaiysdf the IPC Companies that alleges
any Intellectual Property owned or used by anyheflPC Companies or used in the Business and malatetheir business infringes the
Intellectual Property of another Person; (ii) naétion, arbitration or other proceeding is cuthepending or, to the Knowledge of Seller,
threatened against any of the IPC Companies ophtheir respective Affiliates with respect to amaterial Intellectual Property owned or
used by or used in the Business; (iii) during tive¢ years before the Closing Date, no claim haa beade or asserted against any of the IPC
Companies or any of their respective Affiliatestttiaallenges the validity, enforceability or owrtépsof any material Intellectual Property
owned or used by the IPC Companies or used in tisnBss; (iv) to the Knowledge of Seller, the caridif the Business does not violate,
conflict with or infringe the Intellectual Propertyvned by any other Person; and (v) to the KnowdeafgSeller, there is no continuing
infringement by any other Person of the materitdllactual Property owned or used by any of the (Rnpanies or used in the Business.

(d) Schedule 3.15 contains a complete list of @terial Software owned or licensed by any of thé (Fompanies or used in the Business.
Except as disclosed in Schedule 3.15 or as wouléhdevidually or in the aggregate reasonably bpested to result in a Material Adverse
Effect, the IPC Companies either: (i) own the entight, title and interest in and to the Softwased in the Business free and clear of Liens
except for Permitted Liens; or (ii) have the right license to use the same in the conduct of tisnBss. Except as would not individually
in the aggregate reasonably be expected to resalMaterial Adverse Effect, the IPC Companies halvaghts to the Software owned
licensed or used by them or in the Business aseessary to conduct their Business.

Section 3.16 Real Property. The IPC Propertiest@dcope of the IPC Companies' rights in the IRip&ties are sufficient for the operat
of the Business in the manner currently operatedimeompliance in all material respects with @ipbicable
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Laws. No IPC Company owns, leases or uses in cdionewith the Business any real property other ttrenlPC Properties. Except as set
forth on Schedule 3.16 or as would not individualtyin the aggregate reasonably be expected tit resuMaterial Adverse Effect: (i) the
IPC Companies have good, valid, marketable and-atée fee simple title to the IPC Owned Real Proper good, valid, marketable and
insurable leasehold interest in the Leased ReagddPtyy and easements or other similar rights id,guiet enjoyment of, the IPC Other Real
Property, in each case free and clear of any La¢gimar than Permitted Liens (and, in the case of #ased Real Property, subject to (a) any
assignment or transfer restrictions and other temasconditions contained in any applicable leard,(b) if applicable, the lack of
recordation of such lease or a memorandum thenetbiei applicable local real estate recording offi@@ all improvements and occupancy,
and the use of such improvements and occupandedPC Properties, and all business operationsadneronform in all material respects
with all applicable zoning, building, fire and sféaws and, to the Knowledge of Seller, none ef fBC Properties has received any
currently effective notice of noncompliance withydraws; (iii) each lease, sublease, easement,de&enother agreement or instrument
comprising any portion of the IPC Properties isahdvand binding agreement in full force and effaetl Enforceable by the IPC Company
which is a party thereto against the other pattieseto, no material default by any of the IPC Canies or, to the Knowledge of Seller, by
any other party exists under any provision theeguf no condition or event exists which after noticéapse of time or both would constitut
material default thereunder by any of the IPC Camgzaor, to the Knowledge of Seller, any otherydiv) there are, to the Knowledge of
Seller, no disputes, oral agreements, or forbearpregrams in effect with respect to any such lesgglease, easement, license or other
agreement or instrument; (v) no IPC Company norl&@/Property is in material breach or default undein violation of or noncompliance
with, any Liens and, to the Knowledge of Seller,event has occurred and no condition or stateat$ fexists which, with the passage of time
or the giving of notice or both, would constituteck a breach, default, violation or noncompliar{@g;none of the IPC Companies has
received written notice and Seller have no Know&edf(A) any default by a landlord or other Persoder any fee mortgage or other Lien
that is superior to any lease, sublease, easeméoeinse comprising a portion of the IPC Properte (B) any claim of paramount title by ¢
third party claiming the right to terminate anydeasublease, easement or license comprising iampoftthe IPC Properties; (vii) the IPC
Companies have legal and practical access toadisrand utilities needed for the conduct of thegitess on the IPC Properties in the ma
presently conducted; (viii) none of the IPC Compartias received and, to the Knowledge of Sellergtdo not exist any adverse claims to
such access that would adversely affect the userttly being made of such access by the IPC Corepa(ik) there are no encroachments
onto IPC Properties of any improvements on anyiaifjg property;

(x) the IPC Properties are not located within dogd plain or subject to any similar type of redidns for which any permit, license or
additional insurance may be necessary for the md@peration thereof; and (xi) there are no pendorgdemnation or similar proceedings
relating to any of the IPC Properties. The tranefdhe Generation Assets pursuant to the Assetsfea Agreements (including for these
purposes the Generation Agreement) were consumrirat&mpliance in all material respects with alitsa Permits and any approvals of i
Governmental Authority.
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Section 3.17 Brokers. No broker, finder or invesitrtganker (other than Credit Suisse First Bosto@) is entitled to any brokerage, finder's
fee or other fee or commission payable by DynegSailer or any of their respective Affiliates inmtection with the transactions
contemplated hereby and by the Ancillary Agreements

Section 3.18 Personal Property. Schedule 3.18 icanddist of each Contract or right under whicly ahthe IPC Companies is lessee, or
holds or operates, any machinery, equipment, velicbther tangible personal property owned byradfeother than the IPC Companies,
except those that are terminable by the IPC Company thereto without penalty on 60 days or lestice and those that provide for annual
payments of $500,000 or less.

Section 3.19 Availability of Assets; Affiliate Traactions.

(a) Except as set forth in Schedule 3.19, the IR€efs constitute all the material assets useckiBtisiness and are sufficient for the conduct
of the Business as it is currently conducted.

(b) Schedule 3.19 sets forth a description of a@ftarial services provided by any Affiliate of arfytike IPC Companies (other than another
IPC Company) to any of the IPC Companies with resfzethe Business utilizing either (i) assetsinotuded in the IPC Assets or (ii)
employees that are not Active Employees, and thenerain which the costs of providing such servicage been allocated to the Business.

Section 3.20 Title to Property. The IPC Companishgood and marketable title to all of the matéR& Assets (other than the IPC
Properties, which are covered by Section 3.16¢ &md clear of all Liens, except for Permitted kien

Section 3.21 Bank Accounts; Powers of Attorney; iénBooks.

(a) Schedule 3.21 lists a complete and correcofiatl bank accounts and safe deposit boxes df B€ Company and persons authorized to
sign or otherwise act with respect thereto andmaptete and correct list of all persons holding aegal or special power of attorney granted
by any of the IPC Companies and a complete aneéciocopy thereof.

(b) The minute books of each of the IPC Compang&®ibeen made available to Purchaser. Such minotestrontain true and complete
records of all meetings and other corporate a¢ti&an by the board of directors and stockholdersagh of the IPC Companies during the
past three years.
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Section 3.22 Regulation as a Utility. IPC is regedbas a public utility by the State of Illinoisxdept as set forth in the previous sentence,
neither IPC nor any "subsidiary company" or "adi" of IPC is subject to regulation as a publititytor public service company (or similar
designation) by any other state in the United Stateany foreign country. Dynegy and Seller areliputiility holding companies as defined
by PUHCA, but currently claim exemptions from regaion under PUHCA under Section 3(a)(1) of PUH@U&suant to orders of the SEC
issued thereunder.

Section 3.23 Regulatory Proceedings. Except asllish Schedule 3.23, and other than fuel adjustorgmirchase gas adjustment,
manufactured gas plant remediation expense adjustoneimilar adjusting rate mechanisms, none eflBC Companies all or part of whose
rates or services are regulated by a Governmenitokity (a) is a party to any rate proceeding befo Governmental Authority that would
reasonably be expected to result in orders thdiyiotually or in the aggregate, would have a Matefidverse Effect;

(b) has rates that have been or are being collscteigct to refund, pending final resolution of aate proceeding pending before a
Governmental Authority or on appeal to a court{@ris a party to any Contract with any GovernmeaAtghority (other than franchise,
customer and service area agreements) imposingticorsdon rates or services in effect as of the dhetreof.

Section 3.24 Hedging. Except as set forth in Sclee8li24, none of the IPC Companies engages in atwal gas, electricity or other futures
or options trading or is a party to any price swégeglges, futures or similar instruments, exceptréosactions and Contracts entered into, or
hedge Contracts, for the purchase or sale of &#gtor hydrocarbons, transmission rights and langi services or other financial hedges and
swaps to which any of the IPC Companies is a ghgl to the Knowledge of Seller, are in accordanitk the general practices of other
similarly situated companies in the industry.

Section 3.25 Responsibility for Compliance with l&ares-Oxley Act. IPC has responsibility for esttblig and maintaining internal control
over financial reporting, as defined in the SarlsaDrley Act, of IPC through the Closing to the extesquired of IPC through such date in
capacity as a Subsidiary of Dynegy, pursuant tdStadanes-Oxley Act.

Section 3.26 Insurance. Each of the IPC Compasiesrrently insured with insurers rated at leasti ABest A-VII, and are in such amounts
and against such types of risks as are customargporopriate in its industry or otherwise deeneabonable by Seller. All such policies are
in full force and effect; however, except for tte/erage required under Section 5.5(c), coveraglesofPC Companies under Seller's
insurance policies will terminate at Closing. Aspects the current policies of insurance covetirglPC Companies, Corporate Risk
Management & Insurance has not received any wrttgite of cancellation with respect to any inseepolicy covering any IPC Company,
except as would not have a Material Adverse Effétttpremiums due and payable with respect to qualities have been paid. For any
written notice of any demand or suit against any Bompany for damages because of bodily injuryiuifiog death, personal injury or
property damage made against any IPC Company dstin@have an ultimate liability of $500,000 pecarrence or more, Seller and
Dynegy represent that these matters have beenteepor
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IPC's excess insurance carrier(s) to the extebirff@mation has been disclosed in writing frore tRC Companies' personnel to the
Corporate Risk Management & Insurance Departmeatgkon).

Section 3.27 Clinton Nuclear Power Station. Ex@pset forth in Schedule 3.27, as of the date hare8eller's Knowledge:

(a) neither AmerGen nor any of its Affiliates hamade demand, notice of claim, claim or potentialralagainst Seller or any of its Affiliates
arising from the Asset Purchase Agreement dated 30n1999, between AmerGen and IPC or other agmeeralated to the sale of the
Clinton Nuclear Power Station ("APA"), includingyaalaim for indemnification pursuant to Section®)lof the APA;

(b) neither Seller nor any of its Affiliates havade demand, notice of claim, claim or potentiainglagainst AmerGen arising from the APA
or other agreements related to the sale of thed@liNuclear Power Station, including any claimifademnification pursuant to Section 8.1(a)
of the APA,;

(c) no demands, claims or potential claims have lasserted against Seller or any of its Affiliedeising out or related to IPC's ownership or
operation of the Clinton Nuclear Power Station; and

(d) no demands, claims or potential claims, lidilesi or obligations have been asserted againstr3wliany of its Affiliates arising from (or
alleged to arise from) the off-site disposal, tneat, storage, transportation or recycling of Hdaas Substances from the Clinton Nuclear
Power Station, including any shipments from Clinkdurclear Power Station prior to December 15, 1999.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PURCHASER

As an inducement to Seller, IGC and Dynegy to einterthis Agreement and the Ancillary Agreemenmnid $ consummate the transactions
contemplated hereby and thereby, Purchaser heeplogsents and warrants to Seller, IGC and Dynedgllasvs:

Section 4.1 Organization and Qualification.

Purchaser is a corporation duly incorporated, fabkdisting and in good standing under the LawthefState of Missouri, is duly qualified to
do business as a foreign corporation and is in gteading in each jurisdiction in which the chagactf Purchaser's properties or the natui
its business makes such qualification necessacgpdin jurisdictions, if any, where the failurelte so qualified would not individually or in
the aggregate reasonably be expected to resulniaterial adverse effect on Purchaser's abilifyetdorm its obligations under this
Agreement or the Escrow Agreement. Purchaser leaetjuisite corporate power and authority to ovee, or lease its properties and to carry
on its business as it is now conducted. Purchaentade available to Seller a complete and cocmmt of its
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certificate of incorporation and by-laws, each eeaded to date, and Purchaser's certificate offiocation and by-laws as so made available
are in full force and effect. Purchaser is noteéfadilt in the performance, observation or fulfilimef any provision of its certificate of
incorporation and by-laws. Purchaser is treatesl @sporation for all Tax purposes and is eligibl®e the purchaser in a "qualified stock
purchase" as such term is defined in Section 33BeoCode.

Section 4.2 Authority.

Purchaser has full corporate power and authorigxezute and deliver this Agreement, the Escrovwe@grent and to consummate the
transactions contemplated hereby. The executidivetlg and performance of this Agreement, the BacAgireement and the consummation
of the transactions contemplated hereby have belgredd validly authorized by Purchaser's boardidctors, and no other authorization or
consent on Purchaser's part is necessary to azghtbis Agreement, the Escrow Agreement or to comsate the transactions contemplated
hereby. This Agreement and the Escrow Agreemerg baen duly and validly authorized, executed afigeted by Purchaser and is
Enforceable against Purchaser.

Section 4.3 Conflicts. The execution and deliverthis Agreement, the Escrow Agreement and the wmmsation of the transactions
contemplated hereby, and the performance by Pugclodéts obligations hereunder do not and will:not

(a) except as listed in Schedule 4.3(a), requiyevait, waiver, consent, judgment, decree, approealer, act or Permit of, or registration,
filing with or natification to any Governmental Andrity, except for Permits that are ministeriahature and are customarily obtained from
Governmental Authorities after closings in connattvith transactions of the same nature as arengiated hereby; or

(b) except as listed on Schedule 4.3(b), conflithywesult in any violation of or the breach ofammstitute a default (with notice or lapse of
time or both) under, or give rise to any rightefbination, purchase, first refusal, cancellatimodification or acceleration or guaranteed
payments or a loss of rights under, (i) any pravisif the certificate of incorporation or by-laves 6imilar organization documents) of
Purchaser; (ii) any provisions of any material Cacit or other obligation or any Governmental OmatePermit to which Purchaser is a party
or by which Purchaser or any of its propertiesssets may be bound, except in the case of clayse¢h conflicts, violations, breaches,
defaults, or rights of termination, cancellatiorgdification or acceleration, guaranteed paymentesses of rights which, individually or in
the aggregate, would not reasonably be expectetb(Agsult in a material adverse effect on, or ntfiee materially impair the ability of,
Purchaser to perform its obligations under thise®gnent or (B) to prevent the consummation of arthefransactions contemplated hereby;
or

(c) violate the provisions of any Law or Governna@rder applicable to Purchaser or any of itstasseproperties.
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Section 4.4 Securities Matters. Purchaser is acrédited investor" as that term is defined in Ratiah D promulgated under the Securities
Act. Purchaser (a) is acquiring the Shares sotalynfvestment with no present intention to disttébany of the Shares to any Person and (b)
will not sell or otherwise dispose of any of theaBs except in compliance with the registrationun@nents or exemption provisions of the
Securities Act and any other applicable securlt@ss.

Section 4.5 Litigation. As of the date hereof, thisrno Action (or group of related Actions) pergdor, to the Knowledge of Purchaser,
threatened against Purchaser that seeks to prergoin, alter or materially delay the transactionatemplated by this Agreement.

Section 4.6 Availability of Funds. Purchaser cutiyehas the financial ability to consummate thegactions contemplated by this Agreement
and Purchaser will, at the Closing and thereaftarexessary to comply herewith, have sufficient gasmmediately available funds to pay
the cash portion of the Purchase Price pursuafittide Il, to consummate the transactions contextgal hereby and otherwise to satisfy its
obligations under this Agreement, including thoeder Section 5.9.

Section 4.7 Brokers. No broker, finder or investtrizanker (other than Goldman, Sachs & Co.) islextito any brokerage, finder's or other
fee or commission in connection with the transarstioontemplated by this Agreement based upon amaegts made by or on behalf of
Purchaser or any of its Affiliates.

ARTICLE YV
ADDITIONAL AGREEMENTS

Section 5.1 Conduct of Business Prior to the Clpsitxcept as contemplated by this Agreement, amillany Agreement or as set forth on
Schedule 5.1, from the date hereof until the Clpsihe Dynegy Parties shall cause the Business tmbducted in the ordinary course to
maintain the IPC Assets in good operating condiéind repair and to use their commercially reasa@neffbrts (consistent with past practice)
to keep intact the Business, keep available thacssr of the IPC Companies' employees and the graptoused in connection with the
Business and preserve the goodwill of the custonserpliers, contractors, Governmental Authoritéistributors and others having a
relationship with any of the IPC Companies. Withluiting the generality of the foregoing, except@ntemplated by this Agreement, any
Ancillary Agreement or as set forth on Schedule Byinegy and Seller shall not permit any IPC Conypando any of the following without
the prior written consent of Purchaser, not to teasonably withheld (such consent to be grantedtbheld, as the case may be, promptly
after a Seller's written request therefor):

(a) modify or amend its articles of incorporatiarbg-laws (or comparable constitutive documents) imay that would adversely affect the
consummation of the transactions contemplated isyA@reement or any Ancillary Agreement;

(b) modify, terminate or amend any Material Cortr#eC Other Real Property or Leased Real Propethgr than in the ordinary course;
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(c) adopt or amend any Employee Benefit Plan or @mmation Arrangement or any related trust or @énteror adopt any collective
bargaining agreement or other Contracts with abhgranion or similar organization that appliesdocovers, Employees, except, in each
case, (i) in the ordinary course consistent witst paactice in a manner that does not materiatiyeiase the cost of the compensation and
benefits of any Employee or

(i) as required by applicable Law;

(d) grant to any Employee any increase in guarantash compensation, except (i) in the ordinarysmaonsistent with past practice or (ii)
as may be required (A) under existing Contract¢Bdpursuant to any Employee Benefit Plan as featfon the date hereof;

(e) sell, transfer or lease any of the IPC Assgtsert extend, modify, terminate, amend or entey anty Contract with, any of their Affiliates,
except pursuant to intercompany transactions irothmary course, subject to the requirements ofiGe 5.7;

() fail to make or incur capital expenditures 002 (or, if applicable, the portion of 2004 priorthe Closing Date) in accordance with
Schedule 5.1(f), the result of such failure beimat tess than the cumulative total of the yeaddte capital expenditures set forth in Colum
of Schedule 5.1(f) are made in 2004 (or, if apflieathe portion of 2004 prior to the Closing Date)computing the amount of actual capital
expenditures made, no amounts in respect of IPRI@0B in Schedule 5.1(f)) and new business (Coltin Schedule 5.1(f)) will be
included;

(9) except in the ordinary course, enter into amyemal lease, license or easement of real propleatycannot be assigned to Purchaser in
connection with the transactions contemplated B/Algreement without the consent of the other partiereto; provided, however, that an
IPC Company may enter into any such Contract ifPah Company shall have used commercially reasoredfiets to exclude such consent
right from such Contract in negotiating the proois thereof;

(h) make any change in any method of accountirggoounting principles, practices or policies, ottan those required by GAAP or the
applicable rules and regulations of the SEC;

(i) issue, grant, sell or encumber any Equity les¢or any right relating thereto or make any otinges in the equity capital structure of
any of the IPC Companies;

() acquire by merging or consolidating with, byrgliasing a substantial portion of the assets dyany other manner, any business or any
corporation, partnership, association or otherrirgs organization or division thereof or othervéisgquire any assets that are material,
individually or in the aggregate, to the Businesgept pursuant to capital expenditures in accamlarith Schedule 5.1(f);

(k) sell, lease, transfer, convey, license or otfims dispose of, or mortgage, pledge, or impossuffer to be imposed any Lien other than
Permitted Liens on, any of the IPC Assets, exaggntory and obsolete, damaged, broken or excesgragnt, items or materials sold in the
ordinary course consistent with past practicesli@edses granted in the ordinary course;
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() cancel any debts owed to or claims held bgtiter than in the ordinary course;

(m) accelerate or delay collection of any noteaamounts receivable in advance of or beyond tlegiular due dates or the dates when the
same would have been collected in the ordinarysm(other than any accelerations or delays ocauimithe ordinary course);

(n) (i) declare, set aside or pay any dividendsoormake any other distributions in respect of, ahigs capital stock, other than (A) dividends
and distributions by any Subsidiary of IPC to IFB) regular quarterly cash dividends with respedhie preferred stock of IPC; or (C) with
respect to restructuring and eliminating the Intempany Note; (ii) split, combine or reclassify afyits capital stock or issue or authorize the
issuance of any other securities in respect dfeinof or in substitution for shares of its cap##ock; or (iii) purchase, redeem or otherwise
acquire any shares of capital stock of IPC or amysiliary of IPC or any other securities thereadioy rights, warrants or options to acquire
any such shares or other securities other thapréferred shares of IPC;

(o) settle any material contingent liabilities witspect to the IPC Assets or the Business formhRiarchaser could be liable other than in the
ordinary course;

(p) make any fundamental change in the Businefiseooperations of the IPC Companies;

(q) except as required by applicable Law, prepafdeany Tax Return (including any amended Taxur® relating to any IPC Company
inconsistent with past practice or, on any such Raturn, take any position, make any electiondmpaany method that is inconsistent with
positions taken, elections made or methods usptkiparing or filing similar Tax Returns in priorrjls, or settle any Audit or other
proceeding relating to Taxes payable by or relatingny IPC Company that could reasonably be erdecthave an adverse effect on such
IPC Company in a Post-Closing Tax Period;

(r) incur any indebtedness for borrowed money icess of $5,000,000 in the aggregate; provided, hemy¢hat nothing herein shall prevent
Seller from prefunding interest payments underitercompany Note;

(s) take any action to (or fail to take any acti@tessary not to) violate any order or regulatithe ICC (in IPC's good faith interpretation
any such regulation), governing IPC's operatioaraftntegrated Distribution Company under 83 Ili;8idministrative Code Part 452;

(t) make any change in the management of IPC'srirdtion technology department that would have atsuthial adverse effect on IPC's
ability to manage its information technology sysseon to integrate its information technology syssemith those of Purchaser, other than a
change required by applicable Law or resulting ffdéon cause" termination; or

(u) authorize or commit to do or agree to take, tivbein writing or otherwise, any of the foregoiactions.
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Section 5.2 Access to Information.

(a) From March 1, 2004 or, if earlier, the dateagplication is filed with the ICC for approval ¢fe transactions contemplated by this
Agreement, until the Closing, to the extent peraitby applicable Law (including antitrust Laws) thynegy Parties shall afford the
employees, counsel, accountants, consultants @nelsentatives of Purchaser reasonable accessgaumimal business hours, to the offices,
properties, facilities, work papers and books awbrds of the IPC Companies and their Affiliated Hreir accountants relating to the
Business, including organizational charts and offuenan resources records, information systemstanthie, database designs/structures,
sample data extracts, and hardware/software insemoluding code and designs (with the exceptibnamfidential personnel records or
information as to which disclosure would resulthe loss of a legal privilege or protection) asdPaser reasonably deems necessary or
advisable, and to those Active Employees to whonehser reasonably requests access; provided, leovikat in no event shall Dynegy or
Seller be deemed to have breached the provisiotissoSection 5.2(a) with respect to the accessiged to the counsel, accountants,
consultants and representatives of Purchaser Dyimegy Parties have used commercially reasondfulgseto cause their respective counsel,
accountants and representatives to provide thé ééazcess otherwise required pursuant to thigi@e&.2(a). All information and
knowledge obtained as a result of or in conneatiith in any investigation conducted or access meglipursuant to this Section 5.2(a) shall
be subject to the Confidentiality Agreement and jainyt defense agreement entered into by the airtiaccordance with their respective
terms and the terms hereof.

(b) From March 1, 2004 or, if earlier, the dateapplication is filed with the ICC for approval dfg transactions contemplated by this
Agreement, until the Closing, to the extent pereditby applicable Law and without unreasonable fiatence with IPC's business, Dynegy
shall and shall cause IPC to cooperate with Pusthiagplanning and preparation for integration pétions, systems, processes and other
key business activities of IPC and Purchaser, @iotwidentification and commitment of IPC personfoglintegration planning and making
available IPC personnel to serve as an integratandinator and key support personnel in the asé&gformation Technology, Human
Resources, Energy Delivery and Accounting.

(c) Purchaser, Dynegy and Seller shall provideaealsle cooperation to each other, and shall cdngserespective officers, employees,
accountants, consultants and representatives tdgroeasonable cooperation to each other, foriaghef 180 days after the Closing to
ensure the orderly transition of the Business fRetier to Purchaser and to minimize any disruptiotihe respective businesses of Seller,
Dynegy and Purchaser that might result from thestrations contemplated hereby. After the Closipgnureasonable written notice,
Purchaser, Dynegy and Seller shall furnish or caude furnished to each other and their employemssel, auditors and representatives
reasonable access, during normal business howsctoinformation and assistance relating to theiBass as is reasonably necessary for
planning any systems conversions, process chalitigestjon, employee benefits, environmental, fineh reporting and accounting matters,
the preparation and filing of any Tax Returns @& defense of any Tax audit, claim or assessmeatyother similar reasonable matter. In no
event shall Purchaser, Dynegy or Seller be deembedye
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breached the provisions of this Section 5.2(c) wétpect to the access provided to their respectivasel, auditors and representatives if the
party obligated to provide access pursuant toghag of this Section 5.2(c) shall have used comiagreeasonable efforts to cause their
respective counsel, auditors and representativesoiode the level of access otherwise requiredyamt to this Section 5.2(c). Each party
shall reimburse the other for reasonable out-okpbcosts and expenses incurred in assisting ter pursuant to this Section 5.2(c).

(d) No party shall be required by any provisiorSettion 5.2(a), (b) or (c), 5.12, 5.17 or 7.2 teetany action that would unreasonably
interfere with the conduct of its business or usogably disrupt its normal operations or resubliriy actual or reasonably expected breach of
applicable Law.

Section 5.3 Governmental Permits and Approvals.

(&) HSR Act Filings. Each party hereto shall, asnsas practicable as mutually agreed by the paftiesr cause to be filed with the Federal
Trade Commission ("FTC") and the Department ofidagt'DOJ") any notifications required to be filadder the HSR Act with respect to the
transactions contemplated hereby. Such partiesss®hll reasonable best efforts to respond amelyt basis to any requests for additional
information made by either of such agencies.

(b) Other Regulatory Approvals.

(i) Each party hereto shall cooperate and use nede best efforts to prepare and file as soonmadipable all necessary documentation, to
effect all necessary applications, notices, petgjdilings and other documents, and to use redetest efforts to obtain all necessary
permits, consents, approvals and authorizatioradl @overnmental Authorities (including those lidten Schedules 8.1(b) and 8.2(b))
necessary or advisable to obtain for the consunamaii the transactions contemplated by this Agresrtiebeing understood that references
in this Agreement to "obtaining" such permits, camts, approvals and authorizations shall mean rgairsuch declarations, filings or
registrations; giving such notices; obtaining saathorizations, consents or approvals; and haviah svaiting periods expire as are neces
to avoid a violation of applicable Law).

(i) Subject to Section 5.3(c), the parties hefatther agree to (A) take any act, make any un#gnggor receive any clearance or approval
required by any Governmental Authority or applieabaw to obtain a Final Order, and (B) satisfy aopditions imposed by any
Governmental Authority in all Final Orders. Eachtlod parties hereto shall (x) respond as promgtlgracticable to any inquiries or requests
received from any Governmental Authority for adafithl information or documentation, and (y) not eirieo any agreement with any
Governmental Authority not to consummate the tratisas contemplated by this Agreement, except Wighprior consent of the other part
hereto. Subject to Section 5.3(c), each of thdgmhtereto shall avoid or eliminate each and every
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impediment under any antitrust, competition, odérar energy regulation Law (including the FPA)ttmay be asserted by any Governmental
Authority with respect to the transactions conteatgd hereby so as to enable the Closing Date tar @scsoon as reasonably possible. The
steps involved in the preceding sentence shallidechgreeing to such limitations on conduct oroastias may be required in order to obtain
all necessary permits, consents, approvals anad@azdiions of all Governmental Authorities (incladithose listed on Schedule 8.1(b) and 8.2
(b)) necessary or advisable to obtain for the comsation of the transactions contemplated by thissAment as soon as reasonably possible,
to avoid the entry of, or to effect the dissolutfnany injunction, temporary restraining ordeiotiner order in any suit or proceeding, which
would otherwise have the effect of preventing dagiag the Closing Date, and defending througlgdition on the merits, including appeals,
any claim asserted in any court by any party.

(iii) Purchaser shall make the commitments refi@éae Schedule 5.3(b) in the application to ICC.
(c) Exceptions.

(i) Notwithstanding anything to the contrary ingligreement, Purchaser and its Affiliates shallbetequired to take any action or actions
that individually or together with all other act®would (A) have a material adverse effect on th&rtess, financial condition or results of
operation (1) of Purchaser and its Subsidiarie§2of the Business after Closing, (B) result ichange to IPC's deferred tax balances or rate
base valuation or accounting entries other thagr@g&ded on Schedule 8.2(b), Item I (iv), (C) résunlrecovery of less than the portion of
Purchaser's costs of accomplishing IPC's reorgtnizdetermined for recovery in accordance withesithe 8.2(b), Item I(V), (D) subject

IPC to any dividend restriction other than thatfeeth on Schedule 8.2(b), Item | (vi), (E) resmlthe operation by IPC without the rider
identified on Schedule 8.2(b), Item | (vii), if suoperation without such rider would have a matexiwerse effect on the business, financial
condition or results of operation (1) of Purchaeedl its Subsidiaries, or (2) of the Business &lesing, or (F) otherwise change the terms of
the regulatory approvals described in Scheduleb.2ems |

(iv)-(vi), in a manner adverse to Purchaser olB@ Companies.

(i) Notwithstanding anything to the contrary ingtgreement, neither Dynegy nor the Seller and tlespective Affiliates shall be required
to take any action or actions that individuallyt@gether with all other actions would (A) have atdtal Adverse Effect prior to the Closing
or a material adverse effect on the business, ¢iadnondition or results of operation of DMG, ar the business of selling capacity and
energy products from or in respect of DMG's exgteneration assets, (B) result in a change teetines of the PPA that is adverse to
DYPM, or (C) result in Seller or any of its Affiies making any payment or having any continuinggaltion pursuant to or otherwise in
respect of the Intercompany Note or making anytaudil capital contribution to any of the IPC
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Companies or Purchaser or any of its Affiliateg@®ndition to the transactions contemplated by Agireement and the Ancillary
Agreements.

(d) Within 90 days of the execution of this Agreem&eller shall cause IPC to and IPC shall uniélertdl necessary steps to submit a
conditional membership application to accomplightiiansfer of functional control of IPC's transridadfacilities to the Midwest Independe
Transmission System Operator, Inc. ("MISO"), pr@ddhat such transfer shall be conditioned inedpects on the consummation of the
transactions contemplated hereby to occur at Glosimaccordance herewith, the joint applicatiotheaf parties to the FERC provided for in
Section 5.3(e) hereof shall also include an aptitinaseeking all necessary approvals under the teRmnsfer functional control of such
facilities to the MISO.

(e) Responsibilities. Purchaser shall, in coordimatvith Seller, have primary responsibility foetpreparation of any applications with or
notifications to the FERC with respect to the FE&provals described on Schedules 8.1(b) and 8 &fl)Seller and Purchaser shall jointly
file any such applications or notifications. Puretrashall have primary responsibility for the prggian and filing of any applications with or
notifications to the SEC under PUHCA. PurchaseritmAffiliates shall have primary responsibilitgrfthe preparation and filing of any
applications or natifications to the ICC. Each of¢haser and Dynegy shall be responsible forlitgy8 with the FTC and/or the DOJ. Each
party hereto shall have the right to review andrapg in advance all such necessary applicationtg;ew petitions, filings, testimony,
exhibits, responses to discovery requests or atbemments made or prepared in connection withréresactions contemplated by this
Agreement, which approval shall not be unreasonadilyheld or delayed.

Section 5.4 Notice of Developments. Prior to thesilg, each party shall, promptly after obtainingoiledge of the occurrence (or non-
occurrence) of any condition, event, circumstasbenge, occurrence or state of facts arising sulesegdo the date of this Agreement that
would result in a material breach of any such repnéation or warranty or covenant of this Agreenoérsuch party, give written notice
thereof to the other parties and shall use its cemially reasonable efforts to remedy promptly sbiekach; provided, however, that the
delivery of, or failure to deliver, any notice puat to this Section 5.4 shall not limit or otheseviaffect the remedies available hereunder,
including the rights to indemnification under At&dX (other than to the extent set forth in Seti®3).

Section 5.5 Insurance; Risk of Loss.

(a) Dynegy and Seller shall keep, or cause to kalémsurance policies that provide coverage for PC Companies, the Business or any
IPC Assets, as the case may be, in full force dfedtehrough the Closing, or provide for the rea¢wf all such policies that are expiring by
their own terms prior to such date. In the everd pfoperty loss in respect of any asset of theriggs, the IPC Assets or IPC Companies
prior to the Closing, Seller and Dynegy agree wececovered insurance proceeds (net of deductiblespect of such asset to Purchaser
post-Closing for the repair of such asset. Exceptife coverage required under Section 5.5(c)f #seoClosing, Dynegy and Seller shall
cause the termination of all insurance coveragé¢h®Business, the IPC Assets or the IPC Compamiésheir respective businesses, assets,
and current or former employees, and Purchaseristadme solely
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responsible for all insurance coverage and relas&df loss based on events occurring after tlesi@h with respect to the IPC Companies,
the Business, the IPC Assets, and their respestismesses, assets, and current and former emplgy@ided, however, that (i) no such
termination by Dynegy or Seller of any "occurrenceVerage in force prior to the Closing shall bieetd so as to prevent Purchaser or any
IPC Company from recovering under such coveragéfses from events or damages occurring pridnediosing; and (ii) no such
termination of any "claims-made" coverage in fopcer to the Closing shall be effected so as tw@neé Purchaser or any IPC Company from
recovering under such coverage for losses fromtev@rdamages occurring prior to the Closing toaktent the applicable insurance
company or third party claims administrator shalé received written notice of claims or writtertio® of circumstances that are reasonably
likely to give rise to a claim that occurred rabgtito such events on or before or within 60 dayer dhe Closing. Dynegy and Sellers shall use
commercially reasonable efforts to report to thgliaable insurance company or third party claimsauistrator, on a timely basis before the
Closing, any claims of which they have Knowledgediocumstances that are reasonably likely to gise to a claim) relating to events
occurring prior to the Closing.

(b) For all insurance and/or séffsurance claims of the Business, the IPC AssetiseolPC Companies filed prior to the Closing, &mdthose
claims of the Business, the IPC Assets or the IB@@anies identified as set forth in the foregoitayises (i) and (ii), upon the consumma
of the Closing, Purchaser shall be responsiblarfigrand all costs related to any such claims, diotmudeductibles, self-insured retentions,
claims adjusting expenses, loss conversion facfoerses, retroactive premium adjustments, audititeral requirements and associated
costs, uninsured losses, security deposits, legal, indemnity benefits and any other costs thadrhe due and payable in connection with
any such claims. Purchaser shall reimburse Dynegthése costs by wire transfer of funds withinrityedays of receipt of an invoice from
Dynegy therefore, accompanied by reasonable suppatétail.

(c) For a period of three years after the ClosirgeDSeller and Dynegy shall maintain, at theiremse, directors and officers liability and
fiduciary liability policies which provide coveragm terms as commercially reasonably similar totéies of such current insurance
coverage. If Seller fails to maintain such coveragbas a change in control, then Seller must @msehun-off coverage, which will provide
coverage in scope and amount commercially reaspsabilar to those maintained prior to the Closibate. The expiration date of such run-
off policy shall be three years from the Closingé®a

(d) To the extent that, after the Closing Date cRaser or Seller or any Affiliate thereof requiaey information regarding claim data or other
information pertaining to the Business, the IPCeis®r the IPC Companies in order to make filingh wmsurance carriers or administer or
manage a claim, upon request, Dynegy and Selldrgioanptly supply such information to PurchaseParrchaser shall or shall cause the
applicable IPC Company promptly to supply suchiimfation to Seller or the applicable Affiliate oflee, as the case may be. To the extent
that Purchaser will require the utilization of #iaims data maintained by an insurance companygh@ser agrees to assume sole
responsibility for obtaining a subscription fromyansurance company to obtain such claims inforomaéind the related costs associated with
any such service.
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(e) The provisions of this Section 5.5 shall ngilgo any insurance policies that provide fundiogany Employee Benefit Plan or emplo
Compensation Arrangement.

Section 5.6 Confidentiality.

(a) Purchaser acknowledges that the informatiomigeal or to be provided to it in connection witle tihansactions contemplated hereby is
subject to the Confidentiality Agreement, the teohs/hich are incorporated herein by referenceyijoled, however, that the parties hereby
agree that as of the Closing Date the term of ihefi@entiality Agreement shall be hereby amendeletohe later of (i) two years from the
Closing Date and (ii) three years from the datebkmprovided, further, however, that after the<ithg, Purchaser, its Affiliates and the IPC
Companies may use or disclose any confidentiatinédion related to any IPC Company, the IPC Assethe Business.

(b) Dynegy agrees that for a period of two yeatsrahe Closing, it and its Affiliates will not use disclose, and Dynegy will use its
commercially reasonable efforts and will causé\ffdiates and each of their respective employexdficers, directors, agents and
representatives not to use or disclose to any dnigr than Purchaser or any of its Affiliates aonfidential information relating to the IPC
Assets, the Business or any IPC Company. The dldigéo keep such information confidential does aply to information that (i) is or
becomes generally available to the public othen tiga result of an unauthorized disclosure by Byneny of its Affiliates or any of their
respective directors, employees, agents or repia@sess, or (i) is required by applicable Law @péicable Tax, accounting or SEC disclos
obligations or the applicable rules of any stockhenge or quotation system to be disclosed, byttorthe extent required to be disclosed.

Section 5.7 Intercompany Arrangements. Exceptséesdion Schedule 5.7:

(a) all receivables or payables of any IPC Companythe one hand, from or to, as applicable, Dyrargany of its Affiliates (other than any
IPC Company), on the other hand, shall be seteaf #he Closing; and

(b) all contracts or other arrangements existingn@diately prior to the Closing between any IPC Camyp on the one hand, and Dynegy or
any of its Affiliates (other than any IPC Company),the other hand, shall be terminated as of theif®@), except as specifically provided in
Section 5.5; provided, however, that Iltems 1 and Schedule 5.7 shall be terminated as of the tdtire Closing Date or December 31,
2004.

Section 5.8 Use of Dynegy and Seller's Names. Rithe Closing, Seller may cause the IPC Companiesmove any right, title or interest
in any logo, trade name, trademark, service mass@ mark, domain name, web site or company nairtietextent it contains or consists of
the "Dynegy" name or the "Dynegy" emblem or anyeotmark in which one or the other of these elemapfear. Purchaser will use
reasonable efforts to cause the IPC Companiesrtove all such items described in the precedingeseet from the IPC Assets within 60
days after the Closing Date. From and after thesi@tpg Purchaser will not and will cause each IP@@any not to use such items.
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Section 5.9 Change of Control Offer. From and afterClosing, Purchaser shall cause IPC to comjilytive change of control redemption
offer provisions of the Supplemental Indenture date of December 20, 2002 to the General Mortgaderiture and Deed of Trust dated as
of November 1, 1992 for the 11 1/2% bonds due 2010.

Section 5.10 Further Assurances. Except as othepvizvided in this Agreement, from time to timddeling the Closing, each party shall
commercially reasonable efforts to execute andreéelor cause to be executed and delivered, ali documents and instruments and shall
take, or cause to be taken, all such further ogradlotions as such other party may reasonably deesssary or desirable to consummate the
transactions contemplated by this Agreement oragmgement contemplated hereby.

Section 5.11 No Public Announcement. None of Pusehaynegy or Seller shall (nor shall Seller pémmniy of the IPC Companies to) and
each of them shall use their commercially reasanafibrts to cause their Affiliates and each ofitsl their respective representatives,
directors, officers and agents not to, withoutdperoval of the other, make any press releaseher gublic announcement concerning the
transactions contemplated by this Agreement, exagpind to the extent that any such party shalblmbligated by applicable Law,
applicable accounting and SEC disclosure obligatmmthe applicable rules of any stock exchangguotation system, in which case the
other parties shall be advised and the partie$ sbaltheir commercially reasonable efforts to eaausutually agreeable release or
announcement to be issued; provided, howevertlieabregoing shall not preclude communicationdisclosures necessary in connection
with regulatory filings and interactions with Gowerental Authorities (and members thereto and ensgleyhereof) to implement the
provisions of this Agreement and the Ancillary Agmeents.

Section 5.12 Access to Records.

(a) To facilitate the resolution of any claims m&geor against or incurred by Dynegy or its Affika prior to the Closing or for any other
reasonable purpose, for a period of seven yearstai Closing Date, Dynegy and its representaghedl have reasonable access to all of the
books and records of the IPC Companies relatingetads prior to the Closing (including books aadards relating to the IPC Assets and
Business); provided that

() in the case of books and records relating teeBathe covenant shall be for a period of timeaktputhe relevant statute of limitations with
respect to such Taxes, including any extensiongdtfieand (ii) with respect to items referred tdS@ctions 9.1(c), (d), (e), (f), (9), (h), or (i),
the covenant shall be in force during the pendefi@ny Action or threatened Action related to sitems. Such access shall be afforded by
Purchaser upon receipt of reasonable advance writiBce and during normal business hours. Dynégil be solely responsible for any
costs or expenses incurred by it pursuant to this

Section 5.12(a). If Purchaser shall desire to dispaf any of such books and records prior to thpération of such seven-year period,
Purchaser shall, prior to such disposition, given€yy a reasonable opportunity, at Dynegy's expdéosggregate and remove such books
records as Dynegy may select.

(b) To facilitate the resolution of any claims mdjeor against or incurred by Purchaser or anysohffiliates after the Closing or for any
other reasonable purpose, for a pe-
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riod of seven years after the Closing Date, Purhasd its representatives shall have reasonabéssado all of the books and records rele

to the IPC Companies (including books and recoetiging to the IPC Assets and the Business) whighey or any of its Affiliates may
retain after the Closing Date; provided that, i tase of books and records relating to Taxegdhenant shall be for a period of time equal
to the relevant statute of limitations with respiecsuch Taxes, including any extensions thereadhSccess shall be afforded by Dynegy and
its Affiliates upon receipt of reasonable advancit@n notice and during normal business hoursciraser shall be solely responsible for any
costs and expenses incurred by it pursuant to this

Section 5.12(b). If Dynegy or any of its Affiliatehall desire to dispose of any of such books andrds prior to the expiration of such seven-
year period, Dynegy shall, prior to such dispositigive Purchaser a reasonable opportunity, attRser's expense, to segregate and rel
such books and records as Purchaser may select.

Section 5.13 No Solicitation. From the date hetbofugh the earlier of the termination of this Agmeent or the Closing Date, Dynegy and
Seller shall not, and Dynegy shall not permit it Sdiaries, and shall use its commercially realenefforts to cause any officers, directors,
employees, financial advisors and other agentemesentatives of Dynegy or its Subsidiaries naditectly or indirectly, solicit or encoura
(including by way of furnishing any ngoublic information concerning the IPC Companiegheir assets) inquiries or proposals, or partie

in any discussions or negotiations with any Pefstimer than Purchaser and its agents and repréises)aconcerning a Potential
Transaction. For purposes of this Agreement, aéit@l Transaction" shall mean a possible acqaisitif the Business, whether by merger or
by the acquisition of the stock or substantiallytla assets of Seller or IPC.

Section 5.14 Terminated Employees. On the Closiate[Dynegy shall provide Purchaser with a list #eds forth the number of full and p
time employees of any IPC Companies involuntaglyrtinated, and whether or not such terminationfaasause, during the period
beginning 90 days prior to the Closing Date.

Section 5.15 Intercompany Note. At or within twgslgrior to the Closing, the parties will take #etions set forth on Schedule 5.15 with
respect to the Intercompany Note.

Section 5.16 Covenant Not to Sue.

(a) Each of Dynegy and Seller shall not, and stelise their respective Affiliates and their respeciuccessors not to, directly or indirectly,
sue any Purchaser Group Member with regard to anefation Liabilities, and shall release and forelischarge all Purchaser Group
Members from such Generation Liabilities.

(b) Each of Dynegy and Seller shall not, and stelise each of their respective Affiliates and edcdheir respective successors not to,
directly or indirectly, argue, assert, claim, agoedring any Action or enter into any settlemdrattalleges or stipulates that any Purchaser
Group Member is or should be responsible, liableligated to take or not to take any action, mahe payment, incur any expense, with
respect to any liabilities, com-
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mitments, or obligations of Seller or any of itdilldites or in connection with the Generation Li#has.

Section 5.17 IPC Property. At least 120 days gadpynegy's good faith estimate of the Closing DBignegy and Seller shall and shall cz
their Affiliates to make available to Purchaser,ifspection or copying by Purchaser at Purchasgpsnse (but only to the extent that such
documents or materials are in the possession dratai Dynegy, Seller, or any of their Affiliategkisting documents containing (i) the legal
descriptions of the IPC Owned Real Property andrthterial Leased Real Properties, and (ii) listsconmaries of all other IPC Properties
(together with legal descriptions thereof), togethizgh copies of any easement, license, right of wese or similar agreements, and any other
titte documents relating to the IPC Other Real Brigp Dynegy and Seller shall cooperate reasonalnlg,shall cause IPC to cooperate
reasonably and to execute such customary affidaatisdocuments (with such modifications as maydmessary for factual accuracy), as |

be reasonably requested by Purchaser's title inseraompany, prior to the Closing Date in connectiith any title insurance coverage
reasonably obtained by Purchaser at Closing; peavitlat neither Dynegy nor Seller (nor any of tidfiliates, other than IPC) nor any of t
officers or employees of Seller or of Dynegy (ool of their Affiliates, including IPC) shall bequired to incur any cost or liability in
connection with the acquisition by Purchaser ¢ fitsurance at the Closing or any affidavits dreotinstruments required by Purchaser's title
company as a condition to issuing such title insoceaat the Closing, it being understood that arm sitle affidavits or documents shall be
provided solely by IPC and any costs associateld suith title insurance (and any title endorsemandsother documents or instruments
required in connection with Purchaser's title iasize) shall be borne solely by Purchaser.

Section 5.18 Remediation of Excluded Environmektatters.

(a) After the Closing, if (x) Purchaser reasonatdyermines that Remediation of a Hazardous Subssttmuld be performed in response t
a requirement of an Environmental Law; (ii) a Goweental Order from a Governmental Authority withigdiction over the applicable
Excluded Environmental Matters; (iii) a reasonabti&m or demand by a third party made in connectith an Environmental Law or
Excluded Environmental Matters or liability undbetcommon law for the actual or alleged presendetease of Hazardous Substances; or
(iv) the presence or Release of a Hazardous Sufestarexcess of an applicable and relevant staridead Environmental Law which
necessitates Remediation under such Environmeata &nd (y) such Remediation relates to the Busine$PC Assets as they existed
immediately prior to the Closing, then Purchasedlsmplement the required Remediation. In suchévieurchaser shall notify Dynegy at
least twenty (20) Business Days, or as soon asmah$y possible if prompt Remediation is legallguzed or advisable under this Section
5.18, in advance of commencing such Remediatiorshall request authorization from Dynegy to perfamntause one of its Affiliates to
perform the Remediation; provided, however, if Paser is required by a Governmental Authority ttisdiction to immediately take
remedial action, Purchaser shall proceed as ratjaind notify Dynegy as soon as practicable thezeaftits action and provide the other
information required by this Section 5.18. Purchiageotice to Dynegy shall include a reasonablyitkd description of the Remediation ta
performed and a detailed cost estimate for such
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Remediation. Upon Purchaser's receipt of Dynegsitten consent (which shall not be unreasonablyiétd or delayed) to perform (or cat
one of its Affiliates to perform) the Remediatidtyrchaser shall commence the Remediation in acaoedaith the Remediation plan. Except
for claims treated in the last sentence of Sed@ié(a), Dynegy shall reimburse Purchaser or suditigdé of Purchaser for all cost and
expenses incurred in connection with such Remediatithin 30 days of Purchaser or such Affiliatésitting an invoice therefor to
Dynegy; provided, however, that Purchaser maytsatiscretion, submit invoices either periodicaltyat the completion of Remediation and
Dynegy shall reimburse Purchaser or such Affilfateall costs and expenses incurred in connectiitin such Remediation within 30 days of
receiving such invoice. Purchaser shall promptlifipm®ynegy of any material changes in the Remadimplan or costs and obtain approval,
which shall not be unreasonably withheld, for solchnges. Notwithstanding any other provision tociwatrary in this Section 5.18(a), after
Purchaser receives written notice from a Governadéaithority with jurisdiction over Remediation emmed at a site by Purchaser under
this Section that such Remediation has been coatplaid/or that no further Remediation is needé¢laattime, Purchaser shall perform no
further Remediation at the site unless subsequeadlyired to do so in accordance with the termsugh notice or a new event subject to
Sections 5.18(a)(i), (i), (iii) or (iv). DynegyeBer or any Affiliate thereof may request that av@rnmental Authority issue such notice.

(b) In the event that Purchaser chooses to devetagguse any IPC Company to develop, any IPC Adset use other than the transmiss
distribution and sale of electrical energy and redtgas or substantially similar industrial purpmseynegy shall not become responsible
under this

Section 5.18 for Remediation costs that, due tah@nged use, are higher than the Remediation wostisl be if such IPC Assets continued
to be used for transmission, distribution and sélelectrical energy and natural gas or substayt#hilar industrial purposes. Accordingly
such IPC Assets, or any portion thereof, ceasbs tsed for transmission, distribution and saleleftrical energy and natural gas or
substantially similar industrial purposes (incluliepowering or development for such purposes),ifashae to such changed use, the costs of
Remediation relating to Excluded Environmental Migtare higher than the cost of Remediation woald such IPC Assets (in their
entirety) had continued to be used for transmissi@tribution and sale of electrical energy antured gas or substantially similar industrial
purposes, except for claims treated in the lageser of Section 9.5(a), Dynegy shall be respoasihly for the costs of Remediation that
Purchaser would have incurred if such IPC AssetgWweing used for transmission, distribution arid eéelectrical energy and natural ga:
substantially similar industrial purposes.

(c) If IPC, individually or collectively with DMGshall be required, after the Closing prior to Deben81, 2010, pursuant to either (i) a final,
non-appealable Governmental Order in full force effdct entered by a court with proper jurisdictmrer IPC or issued by the U.S.
Environmental Protection Agency or (ii) a legalinding, non-appealable consent decree or admitiistrarder or other settlement in full
force and effect with all required approvals of leaggble Governmental Authorities entered into by[MG and IPC or (y) IPC (with the
approval of Dynegy pursuant to Section 9.3) regaygdin each such case, any Clean Air Act Litigatieach of such Governmental Order,
consent decree or other settlement, a "Mandataéfyptement or pay for implementation of Best AvhllaControl Tech-
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nology ("BACT"), or any other emission limitatioaquiring installation of pollution control deviceagasures or technologies on any plant
that is a Generation Asset due to any alleged timiaf the Clean Air Act, 42 U.S.C. Sec. 7401ex.qsuch liability, the "BACT Liability"),
AND

(A) DMG, to the extent it is subject to the Manddtgls to perform in any material respect in adeorce with the terms of any such Mandate
(it being understood that this clause (A) doesapqly if IPC is individually or collectively with BIG subject to the Mandate), AND

(B) the Governmental Authority that issued or agreesuch Mandate, or a party to such Mandateheasdse may be, seeks a remedy to
enforce IPC's compliance with the terms of the Maediue to the failure of IPC or DMG, as the casg bre, to have performed the
obligations under such Mandate, AND

(C) Purchaser has demanded in writing that theeBeiHemnitors comply with their indemnificationligiations pursuant to and in accordance
with the requirements of Article IX with respectl®C's Indemnifiable Losses due to the Mandate, AND

(D) the Seller Indemnitors collectively fail to cpiy in any material respect with such indemnifioatobligations then due within ten days of
the Seller Indemnitors' receipt of such demand, AND

(E) the Escrowed Funds in the Escrow Account stale been exhausted,

then Dynegy shall cause DMG to, promptly followirggeipt of a notice from IPC that the foregoingrésedescribed in clauses (A)-(E) have
occurred and are continuing, take such action tiorz&as may be reasonably necessary, to the exa@éprohibited by applicable Law, to
cause the affected Generation Asset to becomeniplcance with the Mandate, including, to the extemjuired for such compliance, (x) by
reducing the generation output of such Generatissefor (y) by effecting the shutdown in wholeropart of such Generation Asset. The
parties specifically agree that the provisions aorgd in Section 11.16 are applicable to the obitiga provided for in this Section 5.18(c).

For purposes of this Section 5.18(c): "Clean Ait Aitigation" means the Baldwin Litigation and a@¢her Claim, as such terms are defined
in the Escrow Agreement; and "Best Available Cdnfiechnology” shall have the meaning as set fartBeztion 169(3) of the Clean Air A«
42 U.S.C. ss. 747!



Section 5.19 Consent Solicitation. At Purchasetgiest, Seller shall cause IPC to commence atstilici of consents from the holders of
IPC's 11 1/2 % bonds due 2010 to effect amendnterte indenture pursuant to which such bonds vesteed. Such amendments will be
designated by Purchaser with Seller's consent,iwdvasent will not be unreasonably withheld or geth Such solicitation shall expire on
Closing Date, and any amendments for which appriswalbtained shall be effective only if the Closimzrurs. Any out-of-pocket expenses
reasonably incurred by IPC in connection with scghsent solicitation, including any consent payméathondholders that are approved by
Purchaser,
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shall be reimbursed by Purchaser promptly aftegivéing invoices therefor from IPC. The successfuhpletion of the consent solicitation is
not a condition to the Closing.

Section 5.20 Generation Asset Transfers.

(a) The parties shall cooperate and use commercedsonable efforts to identify all assets (ihsferred pursuant to any Asset Transfer
Agreements or to be transferred under the GenerAipeement that are not used in the generatioratipas of DMG and are used in
connection with the Business and

(i) owned by any IPC Company, not used in conmectiith the Business and necessary for the operafdMG of its generation business.

(b) Following the Closing, Dynegy shall cause DM@ransfer to IPC the assets identified by Dynegy Rurchaser pursuant to clause (i) of
Section 5.20(a), pursuant to the Generation Agre¢nk®llowing the Closing, Purchaser shall cause t®transfer to DMG the assets
identified by Dynegy and Purchaser pursuant tosegii) of Section 5.20(a) pursuant to the Genenafigreement. In connection with such
transfers pursuant to this Section 5.20(b), Dyre&wtl and shall cause IPC and their respectivdiatifis to, in consultation with Purchaser,
make all necessary filings with and obtain all resegy appraisals and governmental orders fromgpkcable Governmental Authorities.

Section 5.21 Certain Additional Agreements.

(a) At least 60 days prior to the Closing Date,dRaser shall advise Seller whether transitionalises will be required by Purchaser from
after the Closing Date and which such serviceshlrequired. In such event, Seller and Purchadsdk rsegotiate in good faith the schedules
of services to be provided, the length of timedoch services (which shall in no event exceed 98)dand the rates at which such services
will be provided to Purchaser, which rates willdidair market value. Any transition services agreat entered into pursuant to this Section
5.21 is referred to as the "Transition Serviceseggnent". Notwithstanding anything to the contraryhis Agreement, the execution of a
Transition Services Agreement shall not be a camilib the Closing for any party. Dynegy, the IP@ipanies and Purchaser will cooperate
during the period prior to Closing to minimize,th® extent reasonably practicable, the need folRftieCompanies to rely on transitional
services after the Closing.

(b) Dynegy shall cause DMG (and any applicablelite of DMG that owns or has rights to real prapaubject to such Agreement) to
execute an Easement and Facilities Agreement Basément and Facilities Agreement"), as grantantgrg valid, enforceable and insura
easement in recordable form over the real prop@etyeration Assets to IPC, and including the tereb$asth on Exhibit E. Dynegy and
Purchaser shall negotiate in good faith to finatlee Easement and Facilities Agreement within 3G ddter the date hereof and otherwise in
form and substance mutually satisfactory to théigmrPrior to the Closing (and, if applicable, seduent to the Closing), the Dynegy Parties
shall use good faith, reasonable efforts (includiagsing DMG or any other Affiliate of DMG that os/or has rights to the Generation
Assets) to request and obtain an agreement (ed8ubardination Agreement"), in recordable form atiderwise in customary form, from
each mortgagee
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(which term, as used in this Section 5.21(b), shalude the grantee or beneficiary under a dedtust) holding a mortgage (which term as
used herein shall include a deed of trust) encum@p¢he Generation Assets, which Subordination Agrent shall provide for subordination
of such mortgage to the Easement and Facilitiegégent. The proposed form of Subordination Agreémeavided by Dynegy (or its
Affiliate) to each mortgagee, and any modificatibmsuch form, shall be subject to the approvddyfiegy and Purchaser (which approval
shall not be unreasonably withheld or delayed).daynshall keep Purchaser advised of the statusatémal responses from or
communications with such mortgagees (and provigéesoof drafts of the Subordination Agreement semtr by any such mortgagee or its
counsel). Dynegy shall promptly (i) make availaisid’urchaser copies of any mortgages encumberéGémeration Assets, (ii) provide
Purchaser with a copy of any executed Subordina&igneement obtained from a mortgagee, (iii) causesaich executed Subordination
Agreement to be recorded in the applicable locall estate recording office, and (iv) provide Pusgrawith evidence of such recordation;
provided, however, that any legal fees of the mamégs and the cost of title endorsements requyrdkebmortgagees related to the
Subordination Agreement shall be shared equallpirghaser and the Dynegy Parties Prior to thetateDynegy shall have obtained an
executed Subordination Agreement from a mortgagei (the event that any mortgagee refuses to égecGubordination Agreement
following good faith, reasonable efforts by the Bgg Parties to obtain one), Dynegy shall give Paseh prompt written notice of any
acceleration of the applicable mortgage and angmsubsequent thereto by such mortgagee to enfoeceortgage. Notwithstanding
anything to the contrary set forth herein, the igtoaf an executed Subordination Agreement from mioytgagee shall not be a condition to
Purchaser's obligation to close hereunder. Thif@eb.21(b) shall survive the Closing. Notwithsdarg the foregoing, nothing contained in
this Section 5.21(b) shall require any of the DynBarties or their Affiliates to take, or refraimoiin taking, any action that could reasonably
constitute a breach or default under the termsigfraortgage, indenture or instrument under whigrahmay be issued or by which there r
be secured or evidenced any indebtedness for bedowoney, or to require any of the Dynegy Partieb@r Affiliates to pay any fees (oth
than its share of the legal fees of the mortgagedsthe cost of title endorsements required byrthegagees as provided above in this
Section) to any trustee, issuer, holder, lendeuyrseal party or other Person under any such morfgagenture or instrument, or commence
any solicitation in order to carry out or meet tiigations in this Section.

(c) Seller shall cause IPC to allow the AmerGen @o8upply Agreement to expire in accordance withidétms as of December 31, 2004.
Seller shall cause IPC to enter into one or moreeagents for the purchase of 700 MW of firm capeaitd energy during calendar years
2005 and 2006 (the "Base Energy Contracts") foctwhiny necessary regulatory approvals shall hage bbtained. In particular, the Base
Energy Contracts will have the following characitcis:

(i) the aggregate amount of firm capacity and epgrgaranteed to IPC under the Base Energy Contsheltbe (1) 400 MW provided 24-
hours per day, each day of the year, and (2) 300 vaVided between 6 a.m. and 10 p.m. (prevailingetin Decatur, lllinois) each Business
Day (as such term is defined in the PPA), and saitfy MAIN Guides and MISO capacity resourceuisgments for obtaining network
integration transmission service under the apple&ATT and
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for accreditation by the applicable NERC regiomdilability council or successor organizations;

(i) IPC shall make all reasonable efforts to obti#nancial transmission rights associated withaghergy provided under the Base Energy
Contracts, including but not limited to nominatiting transmission of such energy to the IPC systetind MISO process for financial
transmission right allocation, and, further, IP@lshot sell, divest, transfer or otherwise dispoksuch rights;

(iii) the Base Energy Contracts shall have a tefdaouary 1, 2005 through December 31, 2006;

(iv) the Base Energy Contracts shall have beewisadi through an independently administered cortipetbidding process in which at least
one party unaffiliated with Dynegy submitted aneoffand IPC shall have obtained the prior writtensent of Purchaser (which shall not be
unreasonably withheld) with respect to the choicthe independent administrator, whose fees andreses shall be reimbursed by Purchaser
within five Business Days of IPC's request;

(v) the Base Energy Contracts shall have been addalthe bidder submitting the most favorabletbitPC, taking into account price, credit
worthiness, certainty of performance and otheraruary and commercially reasonable criteria; and

(vi) the Base Energy Contracts shall provide fer playment of actual or liquidated damages in tlemesf any failure to deliver the capacity
or energy as specified in clause (i) above.

(d) Dynegy shall, and shall cause each Dynegy Siargi(other than any IPC Company) to execute alider to the counterparties thereto
immediately following the Closing counterparts ath Ancillary Agreement to which it is a party. Baser shall cause IPC to execute and
deliver to the counterparties thereto immediatelipfving the Closing counterparts of each Ancill&greement to which it is a party. The
parties specifically agree that the provisions aord in Section 11.16 are applicable to the obbtga provided for in this Section 5.21(d).

(e) The parties shall agree to such changes tBl#ekstart Agreement and the Easement and Fasiltgreement as may be required by any
Governmental Authority in order to obtain all nesay Final Orders for the completion of the tratisas contemplated hereby.

(f) None of the Dynegy Parties will, and Sellerlwiuse IPC not to, enter into any consent deare¢her settlement with regard to Clean Air
Act Litigation (as defined in Section 5.18) for whilPC has direct or contingent responsibility salsuch consent decree or other settlement
contains a release of IPC, in form and substaresorexbly acceptable to Purchaser, from all sugionssbility; provided, however,
notwithstanding any other provision of this Agreet® the contrary (including Section 9.3), thatlsuelease shall not be required in the

of any consent decree or other settlement relatiriige Baldwin Litiga-
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tion if (1) the amount of liability for which IPCds direct or contingent liability is not greatearthin the case of a consent decree or other
settlement entered into prior to the Closing, $200,000 or, in the case of a consent decree or stdement entered into following the
Closing, the amount of Escrow Funds held as ofitite of such consent decree or other settlemertrihd Escrow Agreement and (2) any
performance required of IPC, directly or continggninder such consent decree or other settlersaetjuired to be completed by December
31, 2010. Prior to the Closing, Seller shall nathpieIPC to enter into any consent decree or osletitement with regard to Clean Air Act
Litigation that provides for IPC liability unlessMBG has joint and several liability with IPC.

(9) No later than June 30, 2004, IPC shall filehWHEC revised gas service tariffs proposing a gariecrease in base rates for gas service.
IPC shall retain (subject to the consent of Purehasich consent not be unreasonably withheld)fepchbonsultants, and, if it desires, outs
counsel, to assist in the preparation and prosmtatfi the filing. At Closing, Purchaser shall paySteller an amount equal to the amounts paid
or to be paid by IPC for the work of such qualifemhsultants and outside counsel on the filingugloClosing.

(h) Dynegy agrees to cause DMG and IPC to providgperation to Purchaser as reasonably requestBdtaaser in any effort to obtain
insurance policies providing coverage for Clean/dt Litigation liabilities, to the extent such quaration would not result in the loss of a
legal privilege or protection for Dynegy, DMG arfeiQ, or the actual or potential loss, compromiséinatation of any defense, claim,
position or strategy. All information obtained byrBhaser as a result of such cooperation shalibest to any joint defense agreement
entered into by Dynegy and Purchaser. Purchaskraiitburse Dynegy for out-of-pocket costs and @ses incurred by DMG and/or IPC in
providing such cooperation to Purchaser.

Section 5.22 Status Meetings. In furtherance otthenants set forth in this Agreement, represimembf each of Dynegy, IPC and
Purchaser shall meet:

(@) no less frequently than once each week, inopens by conference telephone: (i) to discussilalpfs with Governmental Authorities made
or to be made in connection herewith and undertgkiterms and conditions relating thereto; (iijlimcuss costs incurred or committed to be
incurred, concessions made, undertakings requivddtner actions or tasks relating to the approaatsconsents required hereunder; anc
to discuss regulatory and legislative plans arategies; and

(b) subject to applicable Law, upon the requefdyiegy or Purchaser for a meeting (for which reabtmadvance notice will be provided),
either in person or by conference telephone, toudss (i) financial results (including budget touadtanalysis); (i) capital project progress;
(iii) actions to be taken or not to be taken orsidared in current or potential regulatory procegdj (iv) integration coordination; and (v)
actions to be taken or not to be taken or consitigréurtherance of the provisions of this Agreemen

Section 5.23 PPA Modification Right.

(a) By notice dated not later than September 142B0rchaser may, at its sole option and discrdtioaccordance with the terms of the
PPA), reduce the amount of Tier 1 Capac-
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ity specified in Appendix 1 of the PPA for all mbstin calendar year 2005 by up to 200 MW, provitted the IP Load, as defined and
calculated in the PPA, shall have been reducedesudt of retail customers of IPC switching elmity suppliers or terminating business
operations. In the event IPC releases capacitglendar year 2005 pursuant to the provisions &f thi

Section 5.23(a), such release shall apply in theesamount for calendar year 2006. Any written rot€ Released Capacity (as defined in the
PPA) shall include reasonable proof of the netcéidu in IP Load, and the amount of Released Capaball not be greater than the amount
of the net reduction in IP Load.

(b) By notice dated not later than September 152B8Qrchaser may, at its sole option and discrétioaccordance with the terms of the
PPA), reduce the amount of Tier 1 Capacity speatifieAppendix 1 of the PPA for all months in calangiear 2006 by an amount not to
exceed the difference between 200 MW and the anwfurdpacity released, if any, pursuant to Purateséection under Section 5.23(a),
provided that the IP Load, as defined and calcdlatehe PPA, shall have been reduced as a refsudtail customers of IPC switching
electricity suppliers or terminating business opiers. Any written notice of Released Capacitydagned in the PPA) shall include
reasonable proof of the net reduction in IP Load|, #hhe amount of Released Capacity shall not batgréhan the amount of the net reduction
in IP Load.

(c) Notwithstanding anything else in this Agreememt election by Purchaser pursuant to this Se&ia8 shall serve as a basis for assertion
that a condition to the Closing has not been satisir for indemnification pursuant to Section 9.1.

Section 5.24 Compliance with Sarbanes-Oxley Acthtnmonth following each calendar quarter, Dynsiggll provide Purchaser with status
update on any assessment required of IPC, injitgaity as a Subsidiary of Dynegy, through the @igs$n accordance with the items detailed
in Schedule 5.24 to satisfy, in all material respgihe requirements of Section 404 of the Sarb@nésy Act, and Dynegy shall make
available to Purchaser (and Purchaser's outsidseadythe documentation supporting the implemamiadf such assessment, and will permit
IPC to retain copies of any such documentation.dgyrshall use commercially reasonable efforts tsedPC to complete such assessment
by September 30, 2004. Purchaser acknowledge®imgy's external auditors will not make any assess with respect to the performar

of the obligations contained in this Section 5.24.

Section 5.25 Litigation and Clinton Nuclear Pow&t®n Updates. From the date hereof through tlosiGy Date, Seller shall give Purchaser
monthly notice of newly filed litigation in whichng IPC Company is named as a defendant, as weflasy event that would have been
required to be disclosed in Schedule 3.27 if svemehad occurred prior to the date of this Agreeime

ARTICLE VI
EMPLOYEESAND EMPLOYEE MATTERS

Section 6.1 Employment of Transferred Employees.
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(a) The employment with the IPC Companies of eadividual who is an Active Employee as of the GlgsDate shall continue immediately
after the Closing, and each such individual shalidferred to in this Agreement as a "Transfernegpleyee." In the case of Active Employ:
who are members of the "non-supervisory workfofethe IPC Companies, within the meaning of 22idlis Code 5/16-128(c), such
continued employment shall be at no less than tigewates, and substantially equivalent fringe fitsrend terms and conditions of
employment as those that are in effect on the @¢pBiate, and Purchaser shall continue such wags aaid substantially equivalent fringe
benefits and terms and conditions of employmenatfdeast 30 months following the Closing Date ggslPurchaser and the collective
bargaining units representing such non-supervidative Employees mutually agree to different termsl conditions of employment within
such 30-month period. The preceding sentencedsdetd to satisfy the requirements of 220 Illino&I€ 5/16-128(c), shall be construed in
accordance with 220 lllinois Code 5/16-128(c), ahdll not be construed to impose upon Purchaseohligation that is greater than that
imposed by 220 lllinois Code 5/16-128(c). For pwgmof this Article VI, the term "Active Employeestiall include all full-time and part-
time employees, employees on workers' compensatiditary leave, special military leave, maternlidave, leave under the Family and
Medical Leave Act of 1993, union leave, sick lead@mnestic violence leave, long-term disabilityJayoff with recall rights, and employees
on other approved leaves of absence with a legadmtractual right to reinstatement, in each case are employed by any IPC Company.
Transferred Employees who are not representedday lanions or similar collective bargaining enstire referred to as "Non-Union
Transferred Employees.”

(b) Recognition of Transferred Employee Service.a@d after the Closing Date, Purchaser shall razeghe service of each Non-Union
Transferred Employee prior to the Closing for el®B Company, Seller and any Affiliates of Seller forposes of eligibility, vesting and
benefit accrual to the extent that such serviceasadited to each Non-Union Transferred Employe&éler, such IPC Company or such
Affiliate, as applicable, under a corresponding Ewipe Benefit Plan, except (i) for benefit accruatier any defined benefit pension plan
(i) to the extent that such credit would resultluplication of benefits, provided that Seller pd®s, as soon as practicable after the Closil
list containing each Transferred Employee's sergiedited by Seller to Purchaser. Notwithstandiregforegoing, in the event that Purchaser
and/or any of its Affiliates adopts a benefit pthat provides benefits of a type that Transferretpibyees had not received from Seller an
Affiliates before the Closing, Purchaser and/omsAffiliate(s) (as applicable) may credit service Transferred Employees in the same
manner as it credits service for other similartyaied employees. Commencing ninety

(90) days prior to the Closing Date, Seller shaiperate in good faith with Purchaser to deternmane, effectuate, the most expeditious
procedures subject to the limitations of applicdtdey, for transferring from Seller to Purchaserhsdata relating to Transferred Employees
that is necessary for the operation of employeetitgulans maintained by Purchaser in which TramefEmployees will participate
immediately after Closing and so that all persomaebrds of Transferred Employees, the servicdl dransferred Employees and all other
information reasonably determined by Purchaseetodeded by Purchaser in connection with the empdoy of Transferred Employees will
be provided to Purchaser on or prior to Closing.
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(c) Altenbaumer Contract. Dynegy shall take anpsteecessary or appropriate so that neither Puechas any IPC Company is required to
assume the agreements with Larry F. Altenbaumaetifitsd on Schedule 6.1(c) (the "Altenbaumer Coeitha and Dynegy shall retain, and
solely responsible for, all obligations and liaéls under the Altenbaumer Contract. Dynegy hesarges that any provision of services to
Purchaser, the IPC Companies and/or any of thejrecive Affiliates after the date hereof will @t considered to violate any of the
provisions of Section 4 of the Altenbaumer Contract

(d) Schukar Contract. Dynegy and IPC shall takesiapgs necessary or appropriate so that, effectivéater than as of the Closing, Dynegy
assigns to IPC and IPC assumes the Contract wiatv®E. Schukar identified on Schedule 6.1(d).

(e) Termination of Plan Participation and Accru@lssumption of Obligation to Pay Bonuses. Dynegy tre IPC Companies shall take alll
actions necessary and appropriate so that theipatipn of the IPC Companies in all Employee Bériélins is terminated before the
Closing. Except as otherwise expressly providetii; Agreement, Transferred Employees shall notuscbenefits under any Employee
Benefit Plans or any employee benefit policiesnglarrangements, programs, practices or agreemiegtdler or any of their Affiliates after
the Closing Date. For the year in which the Cloddage occurs, Purchaser shall pay, or cause ot Affiliates to pay, to the Transferred
Employees any bonuses that would have been pai@tiie Transferred Employees for that year hadrtaesferred Employees remained
employees of any Seller or one of its Affiliatesaiccordance with the provisions of the policynplarrangement, program, practice or
agreement under which the bonus would have beeh(ite "Seller Bonus Plans"), provided such S@lenus Plans are specifically

identified as such on Schedule 6.1(e) and provifiether, that accruals have been made as of thsirigJ Date on the Working Capital
Statements for the IPC Companies in accordance®HAP. In determining the amount of the bonusedseaid by Purchaser in accordance
with the preceding sentence, Purchaser shall apjtéria that are substantially comparable to tfieiga established as of the Closing Date
under the Seller Bonus Plans under which the bawselld have been paid had the Transferred Empsosereained employees of any Seller
or one of its Affiliates, and in no event shall Ehaser be obligated to pay aggregate bonuses tha&eller Bonus Plans that exceed the sum
of $3 million plus the amount accrued as of thesflg Date for such bonuses on the Working Captitegents for the IPC Companies.

(H) No Duplicate Benefits. Nothing in this Agreenteahall cause duplicate benefits to be paid oridex/to or with respect to a Transferred
Employee under any employee benefit policies, plamangements, programs, practices or agreenteefistences herein to a benefit with
respect to a Transferred Employee shall includereslapplicable, benefits with respect to any eliggdependents and beneficiaries of such
Transferred Employee under the same employee bgudifiy, plan, arrangement, program, practicegyreament.

(g) Affiliate Employees. Schedule 6.1(g) sets fatlist of those Active Employees (if any) who,cdishe date hereof, are performing services
for any IPC Company but are employed by an Affdiaf Seller (other than any IPC Company) (the 'lisffe Employees™). The list of

Affiliate Employees shall be updated not less tB@mlays prior to the Closing Date. Purchaser mégr ¢d employ as of the Closing Date
such Affiliate Employees
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with the consent of Seller. Each such Affiliate Hayge who accepts such offer of employment shal beansferred Employee and shall be
treated under this Agreement in a manner thatrispesable to the treatment given to the TransfeEmgloyees who were employed by an
IPC Company.

(h) Term of Assumed Obligations. Notwithstandingtaing in this

Section 6.1 to the contrary, and except as otherexpressly provided by Law or this Agreement aariy Contract with or on behalf of a
bargaining unit to which any IPC Company is a paPyrchaser retains the right to determine afteiGlosing the number of non-supervisory
and supervisory employees it deems sufficient &ragge and maintain operations and facilities aeglivereunder, and Purchaser and its
Affiliates may, at any time after the Closing, témate the employment of any Transferred Employeenegotiate, alter, amend or terminate
any agreement or Contract concerning employmeahypiterm thereof, any employee benefit plan, optticipation of any Transferred
Employee in any such plan.

Section 6.2 Transferred Employee Benefit Matters.
(a) Defined Benefit Plans.

(i) Seller Pension Plans. As of the date of thiselgnent, Transferred Employees participate in ithglesemployer defined benefit pension
plans listed in Schedule 6.2(a), which plans aferred to collectively in this Agreement as thell&ePension Plans" and individually as a
"Seller Pension Plan." The Seller Pension Plars@ser the Other Plan Participants (as such temefined below). Each other person who,
immediately before the Closing Date, has an accbheeefit (which remains payable in whole or in parider a Seller Pension Plan, and is
either (a) a former employee of any IPC Compang predecessor to any IPC Company who is no lorgerrety employed by Dynegy, any
IPC Company or any of their respective Affiliatesi¢h as Retirees) or (b) a beneficiary or an aterpayee of an individual described in
clause (a) or of a Transferred Employee is refetwdd this Section 6.2(a) as an "Other Plan Pgditt." Within the 60-day period
immediately preceding any transfer of assets atillities from a Seller Pension Plan to a PurchBssision Plan pursuant to this Section 6.2
(a), Dynegy shall provide the Purchaser with atemitcertification, in a form acceptable to Purchatbeat the Seller Pension Plan satisfies
each of the following requirements: (A) the SePfension Plan is a sing@mployer defined benefit plan that, to the Knowked§ Dynegy an
Seller, is qualified under Section 401(a) of thel€qB) the Seller Pension Plan does not have aogumulated funding deficiency” as
defined in

Section 302 of ERISA and Section 412 of the Codeether or not waived, immediately before the Clgdiate; (C) the Seller Pension Plan
is not the subject of termination proceedings notice of termination under Title IV of ERISA; a(id) the Seller Pension Plan does not
violate the requirements of any applicable coliecthargaining agreement covering any Transferrepl&mes or Other Plan Participants.

(if) Purchaser Obligations. Purchaser shall takacilons necessary and appropriate to ensureabaton as practicable after the Closing
Date, Purchaser, or one of its Affiliates, mainsaim adopts one or more pension plans (hereingterred to in the aggregate as the
"Purchaser Pension Plans" and individually as Bha¢haser Pen-
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sion Plan") effective as of the Closing Date andreure that each Purchaser Pension Plan satlsdiésllowing requirements as of the
Closing Date: (A) the Purchaser Pension Plan isglesemployer defined benefit plan that, to theoktedge of Purchaser, is qualified under
Section 401(a) of the Code; (B) any Purchaser Bariglan that was in effect before the Closing Dsta compliance with the funding
requirements of Section 302 of ERISA and Sectioh dfithe Code; (C) the Purchaser Pension Plantithecsubject of termination
proceedings or a notice of termination under Tef ERISA; (D) the Purchaser Pension Plan dodgsrolude Transferred Employees, as a
class, from eligibility to participate therein; afte) the Purchaser Pension Plan does not violateguirements of any applicable collective
bargaining agreement covering any Transferred Eyegle or Other Plan Participants. No later tharders after the Closing, Purchaser shall
provide Dynegy with a written certification thaetPurchaser Pension Plan satisfies each of th@eewgnts set forth in this Section 6.2(a)|

(iii) Transfer of Liabilities.

(A) In accordance with the provisions of this Sewtb.2(a), Purchaser shall cause the PurchaseioRd?lans to accept all liabilities for
benefits under the Seller Pension Plans, whethaobvested, that would have been paid or paydiefor the transfer of assets and liabili
pursuant to this Section 6.2(a)) to or with respedhe Transferred Employees and Other Plan Hzatits under the terms of the Seller
Pension Plans, including all liabilities for "Sexti411(d)(6) protected benefits" (as defined bytieet11(d)(6) of the Code and the
regulations thereunder) that have accrued undeB¢tier Pension Plans to or with respect to the3feared Employees and Other Plan
Participants as of the Closing Date. Notwithstagdire foregoing, neither Purchaser nor the Purchesesion Plans shall assume such
liabilities if Dynegy, Seller and the Seller Pemsi®lans do not comply in all material respects it provisions of Section 6.2(a)(i) and (iv).
Purchaser shall not amend the Purchaser Pensing, Blapermit the Purchaser Pension Plans to baededeto eliminate any benefit accrued
as of the Closing, whether or not vested, with eespo which liabilities are transferred pursuantite foregoing provisions of this subsection
(A), including any such benefit that is a "Sectidrl(d)(6) protected benefit" (as defined by Sectidh(d)(6) of the Code and regulations
thereunder), except to the extent permitted byieaiple Law. Neither Dynegy nor Seller shall takg antion to accelerate the vesting of
Transferred Employees in their benefits (if anydlemnthe Seller Pension Plans. Notwithstanding ahgrgprovision of this Agreement, the
Seller Pension Plans shall continue to make aleBeRayments to Other Plan Participants until kb#hinitial Transfer Amount and True-Up
Amount have been transferred to the Purchaser GteR$ans.

(B) As soon as practicable after the Closing DBig)egy shall deliver to Purchaser a list reflectiagh Transferred Employee's service and
compensation under each of the Seller Pension Rtank Transferred Employee's and Other Plan Remtitts accrued benefit thereunder as
of the Closing Date, and a copy of each pendirfinat domestic relations order affecting the benefiany Transferred Employee or Other
Plan Participant.
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(iv) Transfer of Assets.

(A) Not later than 90 days after the Closing, Dynsball cause its actuary to calculate the Accilliadility of each participant in each Seller
Pension Plan who is a Transferred Employee or (Rlaar Participant and then to compare, on a Sedesion Plan by Seller Pension Plan
basis, the Accrued Liability of all the participarsind beneficiaries in each Seller Pension Plaéimetéair market value of the assets of the
respective Seller Pension Plan as of the last @ihyeacalendar month in which the Closing Date os¢the "Date of Spinoff"). If the Accrued
Liability of all participants and beneficiariesanSeller Pension Plan is less than the fair mas&dete of the assets of that Seller Pension Plan,
then, in accordance with this Section 6.2(a)(iwnBgy shall cause to be transferred to a trusbksit@d by Purchaser as part of the respe
Purchaser Pension Plan assets having a value teqih& Accrued Liability under such Seller Pendidan for all Transferred Employees and
Other Plan Participants, where each such Accruelility shall be determined as of the Date of Sfiirlbthe total Accrued Liability under a
Seller Pension Plan is equal to or more than tinerfarket value of the assets of that Seller PenBian, then Dynegy shall cause its actuary
to determine the amount of assets allocable té\tdoeued Liabilities of the Transferred Employees @ther Plan Participants in that Seller
Pension Plan based on Section 4044 of ERISA (tketl& 4044 Amount"); and, in accordance with Béstion 6.2(a)(iv), Dynegy shall
cause assets having a value equal to the SectibhAfiount applicable to the Transferred Employees@ther Plan Participants under such
Seller Pension Plan to be transferred to the #sistblished by Purchaser as part of the respeRtivehaser Pension Plan. All such asset
transfers shall take place in accordance with thequures set forth below in this Section 6.2(ag} shall be in cash and/or other assets
determined by mutual agreement of Dynegy and Psmha

(B) The Accrued Liability or the Section 4044 Amadwhichever is applicable) for each Seller Pengttan shall be referred to in this
Section 6.2(a)(iv)(B) as "X", and all transfersasfets to each Purchaser Pension Plan with ragge€t shall be made in accordance with
provisions of this

Section 6.2(a)(iv)(B). The initial transfer withspeect to each Seller Pension Plan shall be matkterahan the later of: (1) 30 days after the
end of the calendar month that includes the CloBiatg; or (2) the date on which the requirementSeaaition 6.2(a)(ii) and the requirements
of Section 6.2(a)(iv)(E) have been satisfied. Tatedletermined under the prior sentence is reféor@dthis Agreement as the "Initial
Transfer Date". Dynegy shall cause the trust wischpart of each Seller Pension Plan to makeitialitvansfer, on the Initial Transfer Date
to the trust which is a part of the correspondingcRaser Pension Plan of assets having a valué &q8%% of the amount estimated by
Dynegy in good faith (determined on a terminatiasib using the interest factors specified by th&€Es in effect as of the Closing Date) to
be equal to "X" with respect to each Seller Pengilam (the "Initial Transfer Amount"); provided,wever, if Purchaser has satisfied the
requirements of

Section 6.2(a)(ii) and the requirements of Sectid{a)(iv)(E) have been satisfied and the Selleisa Plans do not transfer the Initial
Transfer Amount as of the Initial Transfer Date nBgy shall immediately thereafter cause the SBigrsion Plans to transfer to the Purch
Pension Plans an amount equal to 75 percent dathmarket value of the assets of each SelleriBeri@lan and such amount shall for all
purposes of this Agreement
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then be deemed to be the Initial Transfer Amounndgy prior to the Initial Transfer Date for eaal|& Pension Plan shall provide
Purchaser with evidence reasonably satisfactoButehaser that such Seller Pension Plan continusstisfy the requirements for a qualified
plan under Section 401(a) of the Code. As soonagipable after the date the final determinatibthe amounts to be transferred is made
(the "True-Up Date"), but in no event more tharda@s after the final determination, Dynegy shallseaa second transfer to be made from
the trust which is a part of each Seller Pensiam B the trust which is a part of each Purchasasien Plan in cash equal to the True-Up
Amount, if any, with respect to such Seller Pendttan. The True-Up Amount, if any, for each Selfension Plan shall equal:

"X" minus the Initial Transfer Amount minus bengdslyments made to any Transferred Employees aner ®thn Participants by the Seller
Pension Plan on or after the Closing Date ("Berdigments"), as adjusted for earnings as calcuiatadcordance with this Section 6.2(a)(iv)

(B).

Earnings shall be calculated in accordance with $eiction 6.2(a)(iv)(B) as follows: (1) earningsalsbe calculated from the Date of Spinoff
to the Initial Transfer Date on an amount equdhtolnitial Transfer Amount using the compound nbntate of return (considering both
gains and losses) earned or lost for the samederidhe assets of the trust from which the TrueAdmunt is being transferred; and (2)
earnings shall be calculated from the Date of Spbocthe True-Up Date on an amount equal to "Xhuas the sum of the Initial Transfer
Amount and such Benefit Payments using (a) witpeesto the period from the Date of Spinoff to &t day of the calendar month
preceding the True-Up Date, the compound monthly eéreturn (considering both gains and losses)aeghor lost on the assets of the trust
from which the True-Up Amount is being transferestl (b) with respect to the period from the firay @f the calendar month which includes
the True-Up Date to the True-Up Date, the averageof the 90-day Treasury Bill on the auction deltéch coincides with the first day of
such calendar month or, if there is no auctionurhslate, the auction date which immediately presehe first day of the calendar month
which includes the True-Up Date. However, if thigiéh Transfer Amount for a Seller Pension Planspilie Benefit Payments made by such
plan exceeded "X" with respect to such Seller RenBian, Purchaser as soon as practicable follogtich determination shall cause a
transfer to be made in cash or such other assetsade agreed upon by Dynegy and Purchaser frenrubt which is a part of the
corresponding Purchaser Pension Plan to the nast dhich the Initial Transfer Amount was transéeriequal to the difference between (i)
the sum of such Initial Transfer Amount and suchd&i Payments and (ii) "X", adjusted to reflectréags from the Initial Transfer Date

until the date of such transfer from the trust ahia part of such Purchaser Pension Plan us)ngiflarespect to the period from the Initial
Transfer Date to the last day of the calendar mpr¢keding such transfer, the compound rate ofr€ttonsidering both gains and losses) on
the assets of such Purchaser Pension Plan andtfiespect to the period from the first day of dadendar month in which the transfer
occurs and the actual date of such transfer, theage rate of the 90-day Treasury Bill on the auctiate coincident with the first day of the
calendar month in which the transfer occurs dhefe is no auction on such date, on the auctitemwhich immediately precedes the first (

of the calendar month in which the transfer occurdess Dynegy
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and Purchaser agree otherwise, all transfers wdlipon the last Business Day of a calendar mdiittally, notwithstanding anything in this
Section 6.2(a)(iv) to the contrary, the transfemstemplated in this Section 6.2(a)(iv) shall compith Section 414(l) of the Code and the
related regulations, and the amount expresslyd&beto be transferred pursuant to this Secti@geg(iv) shall be adjusted to the extent
necessary to satisfy

Section 414(l) of the Code and the related reguatas well as Section 4044 of ERISA and the rélaggulations.

(C) For purposes of this Section 6.2(a)(iv), threntéAccrued Liability" shall mean with respect tach Seller Pension Plan the present value
of the accrued benefit, as of the Closing Dateaah Transferred Employee, each Other Plan Patitgnd each other participant or
beneficiary in such Seller Pension Plan, determamed termination basis using the interest facipecified by the PBGC as in effect as of
Date of Spinoff for an immediate or deferred annag appropriate for each such person and usingttiee methods and factors specified in
the PBGC's regulations for the valuation of accrioedefits upon a plan termination. The Accrued Liigtand the

Section 4044 Amount shall be determined by an &t alctuary designated by Dynegy, and Dynegy ginallide within 90 days after the
Closing Date any actuary designated by Purchagbralithe information reasonably necessary toawuhe calculations of the Accrued
Liability and the Section 4044 Amount and to vettifiat such calculations have been performed inrneraconsistent with the terms of this
Agreement. If there is a good faith dispute betwlegnegy's actuary and Purchaser's actuary as tantieeint to be transferred to any plan
under this Section 6.2(a) and such dispute remainssolved for 30 days, the chief financial off&cef Dynegy and Purchaser shall endeavor
to resolve the dispute. If such dispute remaingeswived for 60 days, Dynegy and Purchaser shaltsahd appoint a third actuary who is
mutually satisfactory to both Dynegy and Purchasel who shall recalculate the disputed amount usiegctuarial assumptions describe
this Section 6.2(a)(iv)(C). The decision of sucindiparty actuary shall be rendered within 30 dayd shall be conclusive as to any dispute
for which such actuary was appointed. The costuohghird party actuary shall be divided equallyween Dynegy and Purchaser. Purchaser
and Dynegy each shall be responsible for the ddst own actuary.

(D) In the event that, prior to the later of (igttlate that is twelve (12) months after the Cloghate or (ii) October 15, 2005, either party's
actuary shall determine that there has been a iladeror such that the True-Up Amount was incairéat actuary shall determine the
correct True-Up Amount and the amount that mudtdmesferred between the respective trusts for gleiSPension Plans and the Purchaser
Pension Plans to correct such error (the "Corracdimount”), and shall provide the other party'siacy with all the information reasonably
necessary to review the calculations of the Caweddmount and to verify that such calculations ééeen performed in a manner consistent
with the terms of this Agreement. Any good faitbplite between Dynegy's actuary and Purchaserara@s to the Correction Amount shall
be resolved pursuant to the dispute-resolutionipiavs set forth in Section 6.2(b)(iv)(C). As sampracticable after the date of the final
determination of the Correction Amount, but in vem®t more than 30 days after such date, Dynegwmtiaser, as applicable, shall cause the
appropriate trust to transfer cash equal to theggtion Amount, as adjusted for earnings
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calculated in accordance with Section 6.2(a)(iv){Bin the True-Up Date through the date of suchdfer.

(E) In connection with the transfer of assets aaldilities pursuant to this Section 6.2(a), Dynegyl Purchaser and their respective Affiliates
shall cooperate with each other in making all appete filings required by the Code or ERISA ane tagulations thereunder, and the trar

of assets and liabilities pursuant to this Secid@{a) shall not take place until as soon as pralste after the latest of (1) the expiration of the
30-day period following the filing of any requiredtices with the Internal Revenue Service purstaSection 6058(b) of the Code, (2) the
date Purchaser has delivered to Dynegy a copyeoPthichaser Pension Plan and, with respect toch&ser Pension Plan in effect on the

of the Closing, a copy of the most recent detertiondetter from the Internal Revenue Service ® dfffect that the Purchaser Pension Plan is
qualified under Section 401(a) of the Code, togettith documentation reasonably satisfactory to &ynof the due adoption of any
amendments to the Purchaser Pension Plan require nternal Revenue Service as a condition ¢ swalification and a certification

from Purchaser that no events have occurred tharsely affect the continued validity of such detigration letter (apart from the enactment
of any Federal law for which the remedial amendnpeniod under Section 401(b) of the Code has nioexygired), (3) the date Dynegy has
delivered to Purchaser a copy of the most receetiénation letter from the Internal Revenue Sexvirthe effect that each Seller Pension
Plan is qualified under Section 401(a) of the Cadgether with documentation reasonably satisfgdimPurchaser of the due adoption of
amendments to each Seller Pension Plan requiréuebipnternal Revenue Service as a condition to suetification and a certification from
Dynegy that no events have occurred that adveestdgt the continued validity of such determinatietier (apart from the enactment of any
Federal law for which the remedial amendment peuiodier Section 401(b) of the Code has not yet egpirand (4) the receipt of informati
enabling the enrolled actuary for the Purchasesi®arPlan to issue the certification required bgtea 6058(b) of the Code.

(b) Savings Plans.

(i) As of the date of this Agreement, Transferredffoyees participate in the defined contributioangl listed in Schedule 6.2(b) (collectively
referred to as the "Seller Savings Plans"). Exaspirovided in

Section 6.2(b)(v), Transferred Employees shallb@eéntitled to make contributions to or to benfedim matching or other contributions un
the Seller Savings Plans on and after the Closiig D

(if) Purchaser shall take all action necessaryapptopriate to ensure that, as soon as practiedtelethe Closing Date, Purchaser maintait
adopts one or more savings plans (hereinafterreefdo in the aggregate as the "Purchaser Saviags'Pand individually as the "Purchaser
Savings Plan") effective as of the Closing Date aneinsure that each Purchaser Savings Plan satik# following requirements as of the
Closing Date: (A) the Purchaser Savings Plan isaified, single-employer individual account plamder Section 401(a) of the Code; (B) the
Purchaser Savings Plan does not exclude TransfErmgdoyees from eligibility to participate therein;

(C) the Purchaser Savings Plan permits Transféneployees to make before-tax contributions (under
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Section 401(k) of the Code) and provides for maigltontributions by Purchaser; and (D) the Purah@aeings Plan does not violate the
requirements of any applicable collective bargajragreement.

(iii) The terms of the Purchaser Savings Plangamh such Purchaser Savings Plan, shall providetthd ransferred Employees shall have
the right to make direct rollovers to such plarit@ir accounts in a Seller Savings Plan, includirdirect rollover of any notes evidencing
loans made to such Transferred Employees; provitiatlin no event shall the Purchaser Savings Rlarmequired to accept the transfer of
Dynegy common stock; and provided, further, thacRaser's obligation to accept rollovers of loamsIe limited as follows: (A) only loai
to Transferred Employees who elect to roll oveirtbatire account balances, and who are not inueféth respect to their loans at the time
of the rollover, are required to be accepted; &)dPurchaser may impose such procedural requirenanit deems necessary or appropriate
to facilitate the rollovers (including, for examptequiring that such rollovers take place at noterthan two specified times and requiring
Dynegy to amend the Seller Savings Plans as negdssansure that the rollovers are permitted ke talace in accordance with this Section
6.2(b)).

(iv) Within 90 days after the Closing Date, Selball deliver to Purchaser a list of the TransfEenployees covered by the Seller Savings
Plans, together with each Transferred Employeelscgeunder each of the Seller Savings Plans #iseo€losing Date.

(v) Seller shall contribute all Transferred Emplegecontributions that are based on compensatmivied prior to the Closing Date and shall
make all required matching contributions with regpe the Transferred Employees' contributionso$eller Savings Plans that are (A)
eligible for matching and (B) made while employgdSeller or its Affiliates before the Closing Dagich matching contributions shall be
made not later than the date on which all othechiag contributions are made to the Seller SaviRigas with respect to contributions made
at the same time as the Transferred Employeedilcotions.

(c) Retiree Medical Benefits.

(i) Purchaser as of the Closing Date shall assindidbilities, obligations and responsibilitiesSller and its Affiliates to provide post-
retirement medical, health and life insurance biem&d each former employee of any IPC Companyngrredecessor of any IPC Company
whose employment terminated on or before the CipBiate and any spouse, dependents or beneficiayabf former employee (individually
a "Retiree" and collectively the "Retirees") whigaller or its Affiliates were obligated to provisemediately before the Closing Date,
including any liabilities, obligations or responties which Seller or its Affiliates funded thrgh one, or more than one, trust described in
Section 501(c)(9) of the Code (individually a "&eb VEBA" and collectively the "Seller's VEBAs{rovided that Purchaser or its Affiliates
may, to the extent permitted by applicable Law,ngfea amend or terminate such benefits at any fluaechaser, as part of such assumption,
shall establish or maintain, as of the Closing Date
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trust, or more than one trust, described in Sedii(c)(9) of the Code (the "Purchaser's VEBA"g #issets of which shall fund such post-
retirement benefits for such Retirees and TransfeEmployees, and Seller as part of such assumghi@hcause each Seller's VEBA to
transfer cash or assets, or cash and assets, Rutbleaser's VEBA in accordance with this Secti@id to fund the payment of such post-
retirement benefits following the Closing Date. Withstanding the foregoing, the Purchaser shallasstime such liabilities if Seller does not
comply in all material respects with the provisiarfs

Section 6.2(c)(ii).

(i) All transfers of cash or assets, or cash aswbts, to Purchaser's VEBA shall be made as soatnaisistratively feasible after the Closing
Date or within 20 days following the date on whigbller has been provided evidence that PurchasEB#\ satisfies the requirements for a
tax exempt trust under Section 501(c)(9) of thee&Zdidsuch date is later than the Closing Date (YHeBA Transfer Date"). Seller on the
VEBA Transfer Date shall cause each Seller's VE&fbake a transfer of all of the cash and assetadi Seller's VEBA. In addition, all
assets held in any 401(h) account under any S&diasion Plan shall be transferred to a 401(h) atasiablished under the Purchaser
Pension Plan(s) designated by Purchaser no laerttte Initial Transfer Date; provided, that Pusghéhas provided Seller with written
evidence of the establishment of such account.

(iii) Purchaser as of the Closing Date shall assthmdiabilities, obligations and responsibilitiésSeller and its Affiliates for the post-
retirement medical and other welfare benefits diesdrin Section 6.2(c)(i) for all Transferred Eny#es and their eligible spouses,
dependents and beneficiaries. Purchaser shalfysatig requirements of any applicable collectivegaéning agreement covering Transferred
Employees with respect to retiree medical, healtld, life insurance benefits. Seller and its Afféig shall have no obligation to provide ret
medical, health and life insurance benefits to @ransferred Employee after the Closing Date.

(d) Other Welfare Benefits.

(i) Purchaser shall take all action necessary gpdogriate to ensure that, as soon as practicétiglethe Closing Date, Purchaser maintains or
adopts, as of the Closing Date, one or more emplayadfare benefit plans, including medical, heatntal, flexible spending account,
accident, life, and long-term disability and otkenployee welfare benefit plans (including retireedinal and life but excluding severance
benefits) for the benefit of the Transferred Empley (the "Purchaser Welfare Plans™). Any restmstion coverage for prxisting condition

or requirements for evidence of insurability unthex Purchaser Welfare Plans shall be waived fonSfeared Employees, except to the extent
that such restrictions or requirements have noh lsaéisfied under corresponding plans of SelleriemAffiliates as of the Closing Date.
Transferred Employees shall receive credit undePthrchaser Welfare Plans for co-payments and pagmeder a deductible limit made by
them and for out-of-pocket maximums applicablengnt during the plan year of the welfare plans naaietd by Seller on the Closing Date
(hereinafter referred to collectively as the "Selelfare Plans") in accordance with the correspap&eller Welfare Plans.
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(i) Dynegy and Seller shall retain responsibifity any valid claim under a Seller Welfare Planddgability or life insurance benefits made
by a Transferred Employee on or after the Closiagelarising from a claim incurred on or before @esing Date. For purposes of this
paragraph, a claim for life insurance is deemedrirz when the death occurs and a claim for long tisability benefits is deemed incurred
on the first day the employee is absent from wark aesult of the condition that results in ertiibant to disability benefits. As of the Closing
Date, Purchaser shall make available the apprepfignsferred Employees to administer and proagsslaim under a Seller Welfare Plan
for medical or dental benefits made by a TransteEmployee on or after the Closing Date arisingnftaclaim incurred on or before the
Closing Date. Upon receipt of proof of payment oeebly satisfactory to Purchaser, Purchaser skiafiliurse Seller for any medical or de
claim incurred prior to Closing and that is proggrhid under a Seller Welfare Plan for any Transf@Employee. For purposes of this
paragraph, a medical or dental claim is considerearred when the services are rendered, the fgppte provided or medication is
prescribed, and not when the condition arose, éxbapclaims relating to a hospital confinemeiit thegins before the Closing Date shall be
treated as incurred on or before the Closing Ddde¢hing in this Section 6.2(d) shall require anytpar benefit plan to make any payment or
to provide any benefit not otherwise provided by tlrms of the Seller Welfare Plans or applicalates L

(iii) Seller, Purchaser, their respective Affiliateand the Seller Welfare Plans and the Purchas#fal® Plans shall assist and cooperate with
each other in the disposition of claims made unigeiSeller Welfare Plans and the Purchaser Welfke, and in providing each other with
any records, documents, or other information wittsrcontrol or to which it has access that is o@ably requested by any other as necessary
or appropriate to the disposition, settlement deuse of such claims. From and after the dateisfAgreement, Dynegy and Seller shall
cause the processing and payment of claims foraakdnd dental benefits under the Seller Welfaam$to continue in the normal course
consistent with past practice and in any evenipeditiously as possible.

(iv) Nothing in this Agreement shall require Selberits Affiliates to transfer assets or reservéh wespect to preetirement benefits under t
Seller Welfare Plans to Purchaser or the Purch&/sdfare Plans.

(v) Non-Union Transferred Employees shall be elgiior benefits under Purchaser severance or sipagzay policies or plans that are the
same as or comparable to those provided to simitdtiated employees of Purchaser and its Affiiate

(vi) Seller shall be responsible for satisfying fitiauation coverage" requirements for all "groupltieplans" under Section 4980B of the
Code, Part 6 of Title | of ERISA and comparableestaw ("COBRA") with respect to each employee 0y &eller or the IPC Companies w
does not become a Transferred Employee (and amsspdependents or beneficiary of such employe¢her employee), with respect to
each former employee of any Seller or any IPC Comma any predecessor of any IPC Company whoseamant terminated on or before
the Closing Date and any spouse, dependents ofitiangof such former employee, and with respecttansferred Employees (and any
spouse, dependents or beneficiary of such employether employee)
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with respect to qualifying events that occur obefore the Closing Date. Seller will provide anyices to Transferred Employees required
under COBRA and will comply with any other applit@provisions of COBRA in connection with theirm@nation of employment by Seller
and its Affiliates. Purchaser shall be respondibtesatisfying "continuation coverage" requiremefotsall "group health plans" under COBI
with respect to each Transferred Employee (andspoyse, dependents or beneficiary of such Traesfé&mployee) who experiences a
"qualifying event" within the meaning of COBRA aftide Closing Date.

(vii) Seller shall disclose to Purchaser, withindys after the Closing Date, the unused flexipensgling account (the "FSA") balances of
each Transferred Employee and shall, to the eptemhitted by applicable Law, transfer such amotmts plan maintained by Purchaser or
one of its Affiliates. Purchaser shall cause tartzéntained for the duration of the calendar yeawtiich the Closing Date occurs all such
unused FSA account balances of the Transferred @mes that are so transferred.

Section 6.3 Miscellaneous Benefits. On or afterGhesing Date, Purchaser shall: (a) assume ailitials of Seller or any Affiliate of Seller
with respect to any accrued but unused vacatioa tfifransferred Employees to the extent thatanisiccrued liability on the financial
statements; and (b) allow Transferred Employeesdeive paid time off on or after the Closing Diteany unused vacation time accrued on
the financial statements prior to the Closing Dataccordance with the applicable policies of Pasgr, except to the extent otherwise
required by applicable law or regulation. For puagmof applying such policies of Purchaser, Pusshstsall treat service of the Transferred
Employees with any Seller and its Affiliates asugb it were service with Purchaser. Seller andiffiiates shall have no liability to pay
Transferred Employees for the vacation time deedrib this Section 6.3.

Section 6.4 Employee Rights.

(a) Nothing herein expressed or implied shall coofon any employee of any IPC Company, Selletsohffiliates, or Purchaser or its
Affiliates, or upon any legal representative offsemployee, or upon any collective bargaining agamy rights or remedies, including any
third party beneficiary rights or any right to emmyainent or continued employment for any specifiedqak of any nature or kind whatsoever
under or by reason of this Agreement.

(b) Nothing in this Agreement shall be deemed tafeoupon any person (nor any beneficiary theranf) rights under or with respect to any
plan, program, or arrangement described in or coplated by this Agreement, and each person (andengficiary thereof) shall be entitled
to look only to the express terms of any such pgtaogram or arrangement for his or her rights theder.

(c) Nothing in this Agreement shall cause Purchasds Affiliates to have any obligation to proei@mployment to any individual who is not
an Active Employee or Affiliate Employee or, excagtotherwise provided in applicable collectivegla@ming agreements, to
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continue to employ any Transferred Employee for peryod of time following the Closing Date.

Section 6.5 WARN Act Requirements. On and afterGlasing Date, Purchaser shall be responsible nggpect to Transferred Employees
and their beneficiaries for compliance with the WM\Rct and any similar state or local Law, includiaigy requirement to provide for and
discharge any and all notifications, benefits aabilities to Transferred Employees and Governmehaghorities that might be imposed as a
result of the consummation of the transactionseroptated by this Agreement or otherwise. Purchsisalt not take any action within ninety
(90) days after the Closing Date that would caumsetermination of employment of any employees erygtbby any IPC Company or Seller

or their Affiliates prior to the Closing Date tortgtitute a "plant closing” or "mass layoff" undiee WWARN Act or any similar state or local
Law or create any liability to Seller or its Affilies for employment terminations under the WARN @cany similar state or local Law, it
being understood that to enable Purchaser to cowifiythis requirement, Seller shall first informrehaser upon the Closing Date or as soon
thereafter as is practicable of all employeesdogtion, terminated by any IPC Company or its Afés other than for cause or through
voluntary resignation or retirement within the grding 90 days.

Section 6.6 Retention of Certain Liabilities by [@gy. Following the Closing, Dynegy and its Affikket covenant to retain all liabilities and
obligations arising out of or relating to (a) tieeéstigation, litigation and other matters desdtilmeitems 2 and 5 of Schedule 3.9, (b) except
as otherwise specifically provided in this Artiaglé any Controlled Group Liabilities, (c) notwittestding Section 7.8(b), any liability for
failure to properly report taxable income or witlthapplicable Taxes with respect to the provisimefore the Closing, of the benefits
described in item 1 under "Oral Employee BenefiinBland Compensation Arrangements” on Schedule 8)1l&xcept as otherwise
specifically provided in this Article VI, the Emplee Benefit Plans listed in Schedule 3.10 underplgyee Benefit Plans,” other than item
16, and (e) the Compensation Arrangements list&thredule 3.10 under "Compensation Arrangemertisgl éhan items 4 and 7.

ARTICLE VII
TAX MATTERSAND INDEMNIFICATION

Section 7.1 Preparation and Filing of Tax Returns.

(a) Seller shall timely prepare and file, or catgsbe timely prepared and filed, on a basis coasiswith past practice (except as required by
applicable Law or a Final Determination), all Tagt&ns required to be filed by or with respectriig #2C Company (i) in the case of Income
Tax Returns, for any taxable period that ends qgorior to the Closing Date, and

(i) in the case of Non-Income Tax Returns, thatehaot yet been filed and are due (taking into antextensions properly obtained) on or
before the Closing Date, and in all cases Sellall semit or cause to be remitted any Taxes duespect of such Tax Returns. Dynegy shall
allow Purchaser to review any Non-Income Tax Retuefating to any IPC

70



Company required to be filed on or before the Qigddate at IPC's offices in Decatur, Illinois, chgrinormal business hours prior to filing
such Tax Returns.

(b) Purchaser shall timely prepare, or cause torépared, on a basis consistent with past praggiceept as required by applicable Law or a
Final Determination), all Income Tax Returns widspect to any IPC Company for any Straddle PeRadchaser shall present such Income
Tax Returns to Seller for review at least 30 dagfeie the date on which such Income Tax Returnseayeired to be filed. Unless Seller
objects in writing at least five days before th&edan which such Income Tax Returns are due (tlebssis for which shall be Purchaser's
failure to prepare such Income Tax Returns on & lwagsistent with past practice), Purchaser ditallor cause to be filed, such Income Tax
Returns. Purchaser shall remit or cause to be texiréiny Income Taxes due in respect of such InchemeReturns, provided that Seller shall
pay Purchaser, no later than three days prioraa#tie such Income Taxes are due, an amount exjied amount of such Income Taxes that
are attributable to the Pre-Closing Tax Periodhincase of any Straddle Period all Income Taxah 8h apportioned between the Pre-
Closing Tax Period and the Post-Closing Tax Pevioa@ closing of the books basis.

(c) Purchaser shall timely prepare and file, orseato be timely prepared and filed, all Tax Retuaagiired to be filed by or with respect to
any IPC Company (i) in the case of Income Tax Retufor any taxable period that begins after thesi@ Date, and (i) in the case of Non-
Income Tax Returns, that have not yet been filetla® due (taking into account extensions propastained) after the Closing Date.
Purchaser shall prepare any Non-Income Tax Retlgssribed in clause (ii) for any Pre-Closing Tardteconsistent with past practice
(except as required by applicable Law or a FingkBrination), and in all cases Purchaser shalltrenmtause to be remitted any Taxes du
respect of such Tax Returns. Purchaser shall dligmegy to review any Non-Income Tax Returns desctilm clause (ii) for any Pre-Closing
Tax Period at Purchaser's offices in Decatur,diBnduring normal business hours prior to filingls Tax Returns.

(d) Without the written consent of Dynegy (whicheent shall not be unreasonably withheld), Purehaslenot, and will cause its Affiliates
not to, file any amended Income Tax Returns, chagk claim, or other adjustment relating to Incofages or take any other action with
respect to Income Taxes relating to any IPC Companyor to, any taxable period that ends on opblethe Closing Date, in each case ex
as required by a Final Determination.

Section 7.2 Cooperation. The Seller IndemnitorsRmathaser shall reasonably cooperate, and shededheir respective Affiliates, officers,
employees and other representatives reasonabbofecate, in preparing and filing all Tax Retureguired to be filed under Section 7.1 and
in resolving or managing all disputes or Auditshwigéspect to all taxable periods relating to TatuRe or Taxes required to be filed or paid
by or with respect to any IPC Company and in amgpinatters relating to Taxes required to be pgidrbwith respect to any IPC Company,
including (a) by maintaining, subject to the ottesms of this Agreement, and making available theather all books and records and all
relevant correspondence with Governmental Authesiith connection with Tax Returns or Taxes requiogok filed or paid by or with respe
to any IPC Company; (b) by promptly informing
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each other of notices of any Tax Audit or other Ppaaxceeding in respect of which one or more ofghries or any of its Affiliates may have
a liability; and (c) by executing any reasonablgemsary powers of attorney.

Section 7.3 Transfer Taxes. The Dynegy Partiee(dtian IPC), on the one hand, and Purchaser eootlter hand, shall share equally all
documentary, sales, use, real property transfal preperty gains, registration, value added, feanstamp, recording and similar Taxes, fees
and costs together with any interest thereon, piesafines, costs, fees, additions to tax or aofuiil amounts with respect thereto incurred in
connection with the transactions contemplated yAlgreement ("Transfer Taxes"). The Dynegy Palfi¢iser than IPC) and Purchaser shall
be responsible for jointly preparing and timelyniy (and cooperating with one another in prepaang filing) any Tax Returns required with
respect to any such Transfer Taxes. The party rséiple under the applicable Transfer Tax law foripg a Transfer Tax (the "Transfer Tax
Party") shall make due and timely payment of th@n&fer Tax to the applicable Taxing Authority, gd®d that the other party pays the
Transfer Tax Party, no later than two Business [paigs to the date such Transfer Tax is due, subbrgarty's 50% share of such Transfer
Tax. The Transfer Tax Party will provide the otparty a true copy of each such Tax Return as &ledlevidence of the timely filing thereof.

Section 7.4 FIRPTA Certificate. Seller shall detite Purchaser at the Closing a certificate, imf@and substance reasonably satisfactory to
Purchaser, certifying that the transactions contatag hereby are exempt from withholding under i8act445 of the Code.

Section 7.5 Tax Sharing Arrangements. Seller sfzalse the provisions of any Tax Sharing Arrangerbetween any IPC Company, on the
one hand, and Seller or any of its Affiliates (atttean any IPC Company), on the other hand, t®bmibated as of the Closing Date, and any
such Tax sharing Arrangements shall have no fusffect for any taxable year or period (whetherent, future or past), except to the extent
of Non-Income Tax liabilities included in the cdlation of Final Adjusted Working Capital.

Section 7.6 Tax Refunds. Seller shall be entittedrty Tax Refund resulting from any Final Deterrtioraregarding Taxes for any Pre-
Closing Tax Period (except to the extent such Tage® been actually borne by Purchaser). If anig Siax Refund is received by Purchaser,
any IPC Company or any of their respective Subsihaor Affiliates, Purchaser shall forward anylsd@x Refund to Seller (including any
interest actually received) within ten days aftezaipt thereof. Purchaser shall pay Seller intexeste rate prescribed under Section 6621(a)
(1) of the Code, compounded daily, on any amoutpaa@ when due in accordance with the foregoingesece. Purchaser shall be entitled to
any Tax Refund resulting from any Final Determioatiegarding Taxes for any Post-Closing Tax Petlioahy such Tax Refund is received
by Seller or any of its Subsidiaries or Affiliat&ller shall forward any such Tax Refund to Pusehgincluding any interest actually
received) within ten days after receipt thereoflé8ashall pay Purchaser interest at the rate piteessd under Section 6621(a)(1) of the Code,
compounded daily, on any amount not paid when die¢ordance with the foregoing sentence.
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Section 7.7 Section 338(h)(10) Election.

(a) The parties hereto agree that they will joimigke a timely and irrevocable election pursuari@dotion 338(h)(10) of the Code and the
Treasury Regulations thereunder (and, if permissilbphder any applicable state or local Income &ms) with respect to Purchaser's purcl
of the Common Shares and the Preferred Shares¢to#ly, the "Section 338(h)(10) Election"). Dyye&eller, Purchaser and their
respective Affiliates shall report the transactionssistent with such Section 338(h)(10) Electind ahall take no position contrary thereto
unless and to the extent required to do so purdoantinal Determination.

(b) Purchaser shall be responsible for prepariaffsiof all forms, attachments and schedules napgss effectuate the Section 338(h)(10)
Election (including Internal Revenue Service FoB8623 and 8883 and any similar forms under applecatate or local income tax laws (the
"Section 338 Forms")). The parties shall executkdaliver Internal Revenue Service Form 8023 attlesing, which form shall be final and
binding on the parties without further adjustmeitleast 120 days prior to the latest date forfifirey of each other Section 338 Form,
Purchaser shall furnish Seller with a copy of esuth draft Section 338 Form prepared by Purchagether with a copy of a report (the
"Allocation Report") of the proposed allocationtbé purchase price for federal income tax purp@sss any amount allocated to the EEI
Shares pursuant to Schedule 7.7). If within 30 ddySeller's receipt of such Section 338 Form alldcAtion Report, Seller shall not have
objected in writing to such Section 338 Form ora&#tion Report, such Section 338 Form and AllocaReport shall be final and binding on
the parties and the IPC Companies without any éurédjustment. If at least 60 days prior to thedatlate for the filing of such Section 338
Form, Seller and Purchaser cannot agree uponrtakféirm and content of such Section 338 Form erAhocation Report, any disagreement
with respect to such Section 338 Form or the AlioraReport shall be resolved, at least 30 daysrkehe last day for the filing of such
Section 338 Form, by the Accounting Firm. The re8oh of the Accounting Firm shall be final and diimy on the parties and the IPC
Companies without any further adjustment. The $a@i38 Form and the Allocation Report shall besedito reflect the resolution of the
Accounting Firm and, once revised, shall be fimal &inding on the parties and the IPC Companiesouitany further adjustment. The costs,
expenses and fees of the Accounting Firm shalldveebequally by Seller and Purchaser. Once suctio86838 Form is final and no later
than the last date for filing of such Section 388k, Dynegy, Seller and Purchaser shall execute Section 338 Form, and Purchaser shall
file such

Section 338 Form with the applicable Taxing AuthorNotwithstanding the foregoing, Dynegy, Sellad@urchaser shall fully cooperate to
jointly prepare and execute additional Section B8Bns in a timely manner as reasonably necessdinyregpect to subsequent adjustmen
Purchase Price following the Closing.

(c) Schedule 7.7 sets forth the allocation of thecRase Price among the Common Shares and thereéce&hares, on the one hand, and the
EEI Shares, on the other hand. Seller and Purclhasee, for all Tax purposes, to allocate any ddfjast to the purchase price relating to the
Common Shares and the Preferred Shares to thevitéams to which it is principally attributable.
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Section 7.8 Tax Indemnification.

(a) After the Closing, the Seller Indemnitors shljointly and severally liable for and pay, ahd Seller Indemnitors shall jointly and
severally indemnify and hold harmless each Purctassup Member from and against, any and all Ind&able Losses due to: (i) any Tax
imposed on or with respect to Dynegy or Sellerror f their Affiliates (other than any IPC Compang) for which Dynegy or Seller or any
of their Affiliates (other than any IPC Company)yraherwise be liable, attributable to any andathble years or periods; (ii) any Taxes
imposed on or with respect to any IPC Companytattable to any Pre-Closing Tax Period or resulfingh any transaction in a Pre-Closing
Tax Period (other than (A) Non-Income Taxes impasedr with respect to any IPC Company (exceptthsraise provided in Article 1X by
reason of Section 3.8) and (B) any Income Taxetbatable to transactions or other activities ofdPaser or its Affiliates entered into or
occurring after the Closing on the Closing Datd #ra not expressly contemplated by this Agreenterthe extent such transactions or
activities are not entered into or do not occuthim ordinary course of business); (iii) any Tax@aswhich any IPC Company may be liable i
result of having been a member of any Company G(mgtuding Taxes for which any IPC Company is aynie liable pursuant to

Section 1.1502-6 of the Treasury Regulations oilairprovisions of state or local Law as a resftilhaving been a member of any Company
Group, and any Taxes resulting from any IPC Compaaging to be a member of any Company Group,easatte may be); and (iv) any
Taxes resulting from or arising out of any Sec®@8(h)(10) Election. It is understood and agreedthe avoidance of doubt, that the Seller
Indemnitors shall be jointly and severally liabbe &nd pay, and shall jointly and severally indefnand hold harmless each IPC Company
from and against, any and all Indemnifiable Loshés to any Income Taxes incurred by a Seller orlB@/Company attributable to the Pre-
Closing Tax Period as a result of or relating ® titansactions contemplated by this Agreement.

(b) After the Closing, Purchaser shall be liablednd pay, and Purchaser shall indemnify and hatchless each Seller Group Member from
and against any and all Indemnifiable Losses du@)tany Taxes imposed on or with respect to &@ Company attributable to any Post-
Closing Tax Period;

(i) Non-Income Taxes imposed on or with respedarny IPC Company; and (iii) any Income Taxes of By Company attributable to
transactions or other activities of PurchaserAifiliates entered into or occurring after theo€lhg on the Closing Date that are not
expressly contemplated by this Agreement, to thergsuch transactions or activities are not edter® or do not occur in the ordinary
course of business; provided, however, that Pusshesall not be liable for or pay, and shall natemnify or hold harmless any Seller Group
Member from and against any and all Indemnifialidsdes due to, Taxes for which Sellers are liabtkeuthis Agreement (including under
Section 7.8(a) or Article 1X (taking into accouhgtlimitations set forth in Section 9.5) by reasbma breach of Section 3.8).

(c) Purchaser or Dynegy (on behalf of the SelleuprMembers), as the case may be, as the Indechiifiety, shall promptly notify Dynegy
(on behalf of the Seller Group Members) or Purchasehe Indemnifying Party, in writing upon reddiy the Indemnified Party or any of its
Affiliates, of notice of any pending or threaterfederal, state, local or foreign Tax Audits thatyng@ve rise to an indemnification claim
related to Taxes (a "Tax
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Controversy") and thereafter shall promptly forwssdhe Indemnifying Party copies of notices anthoaunications with the relevant
Governmental Authority relating to such Tax Conamy, provided, however, that a failure to complghvthis provision shall not affect the
Indemnified Party's right to indemnification herden except to the extent such failure materiallpairs the Indemnifying Party's ability to
contest any such Tax liabilities. Except as prodiohethis Section 7.8(c), the Indemnifying Partyynedect to control, and may elect to have
sole discretion in handling, settling or contestamy Audit inquiry, information request, Audit pemding, suit, contest or any other action
with respect to a Tax Controversy for which it wibble required to indemnify the other party, prodidee Indemnifying Party first
acknowledges in writing that it has liability foeXes that might arise in such proceeding. Notwatiding the foregoing, the Indemnifying
Party shall not settle any Tax proceeding with eespo a Tax Controversy on a basis that would rizdle adversely affect the Indemnified
Party or its Affiliates without obtaining the Indeified Party's written consent, which consent shatlbe unreasonably withheld or delayed.
Any out-of-pocket expenses incurred by the IndeiadiParty in handling, settling or contesting a Tontroversy that the Indemnifying
Party has elected to control under this Sectio(cy shall be borne by the Indemnified Party, todktent incurred during any period the
Indemnifying Party is, in fact, actively contestisigch Tax Controversy. Dynegy, on the one hand Pamdhaser, on the other hand, shall
jointly control, and shall each have the right #otjizipate at its own expense in all activities atrdtegic decisions with respect to, any
proceedings for which each party would be requiceiddemnify the other party with respect to onenarre Tax issues. Either Seller or
Dynegy, or both, may assume sole control of anj Siax proceeding for any Straddle Period if itlweyt acknowledge(s) in writing that it or
they has or have sole liability for any Taxes tiéyht arise in such proceeding.

Section 7.9 Survival and Coordination. Notwithstagdanything herein to the contrary, Section 3.8 #is Article VII shall survive the
Closing until 90 days after the expiration of thgpléicable statute of limitations (giving effectaoy waiver, mitigation or extension thereof).
Claims for indemnification with respect to Incomaxgs shall be governed exclusively by this Artiéleand Section 9.8 (but not by any
other provision of Article 1X).

ARTICLE VIII
CONDITIONSTO CLOSING

Section 8.1 Conditions to Obligations of SellereTdbligations of Seller and Dynegy to consummagetthnsactions contemplated by this
Agreement shall be subject to the fulfilment, apdor to the Closing, of each of the followingnzhtions:

(a) Representations, Warranties and Covenantstefitesentations and warranties of Purchaser caatamthis Agreement that are qualified
as to materiality shall be true and accurate ateanof the Closing Date, with the same force afetefs if made as of the Closing Date (o
than such representations and warranties as are asaof another date, which shall be true and coasof such date) and the representations
and warranties that are not qualified as to mdisrishall be true and accurate in all materiapexts as of the Closing Date (other than such
representations and warranties as are made asthfeairdate, which shall be true and accurate imaterial respects as of such date). The
covenants and

75



agreements contained in this Agreement to be ceahplith by Purchaser at or before the Closing dtale been complied with in all
material respects. Seller shall have receivedtificate from Purchaser signed by an authorizedetiee officer thereof with respect to the
matters described in this Section 8.1(a).

(b) Regulatory Approvals. Subject to Section 5i8aFOrders described in Schedule 8.1(b) (and a&wgssary implementing regulations)
shall have been obtained and shall not have (RHtetdea material adverse effect on the businesmdial condition or results of operation of
DMG, or on the business of selling capacity and@gneroducts from or in respect of DMG's existirgngration assets, (2) resulted in a
change to the terms of the PPA that is adverdeetinterests of DYPM, or (3) resulted in Selleaay of its Affiliates making payments or
having any continuing obligations pursuant to ¢restvise in respect of the Intercompany Note or mgkiny additional capital contributions
to any IPC Companies or Purchaser or any of itfliatifs as a condition to the transactions contategl by this Agreement and the Ancillary
Agreements.

(c) No Proceeding or Litigation. No Action shalMeabeen threatened in writing or filed by any stat€ederal Governmental Authority
against any party seeking to restrain or prohibittberwise challenge the legality or validity béttransactions contemplated by this
Agreement or any Ancillary Agreement.

(d) No Order. There shall not be in effect any aggille Law or Governmental Order directing thattila@sactions contemplated by this
Agreement or any Ancillary Agreement not be conswatat or which has the effect of rendering it unlawé consummate such transactions.

(e) Required Dynegy Consents. Dynegy, its Affilsatend the IPC Companies shall have received candgerform and substance reasonably
satisfactory to Dynegy, to the transactions contatad hereby which are specified in Schedule 8.1(e)

(f) Solvency Opinion. Dynegy shall obtain an opmietter (the "Solvency Opinion") (containing cusiry assumptions, qualifiers and
disclaimers), reasonably satisfactory to Dynegynfia nationally recognized independent investmankimg, appraisal or solvency firm
substantially to the following effect as of the €llm:

(i) each of Dynegy and Seller is not insolvent altinot be rendered insolvent as a result of thestimmation of the transactions
contemplated to occur at Closing;

(i) the property of each of Dynegy and Seller dnes and shall not, following the consummatiorihef transactions contemplated to occur at
the Closing, constitute unreasonably small cafataéach of Dynegy and Seller to carry out its hass as now conducted and as proposed to
be conducted following consummation of the trarisastcontemplated to occur at the Closing; and

(iii) each of Dynegy and Seller has not incurred dnes not intend to incur debts beyond its ahititpay such debts as they mature (taking
into account the timing and amounts of cash toelseived, and of amounts to be payable on or irestsyd the debts of each of Dynegy and
Seller).
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(9) Closing Deliveries. Purchaser shall have dedidgo Seller each of the items required to bevdedid to it pursuant to Section 2.6(a), (b),
(c), (d), (f) and ().

Section 8.2 Conditions to Obligation of Purcha3ére obligation of Purchaser to consummate the a@ions contemplated by this
Agreement shall be subject to the fulfilment, apdor to the Closing, of each of the followingnzhitions:

(a) Representations, Warranties and Covenantstefitesentations and warranties of Seller and Dyregiained in this Agreement that are
qualified as to materiality or Material Adverse &df shall be true and accurate at and as of thar@date (other than such representations
and warranties as are made as of another datehwhadl be true and accurate as of such date)thenekpresentations and warranties that are
not qualified by materiality or Material Adversef&dt shall be true and accurate in all materigbeess as of the Closing Date with the same
force and effect as if made as of the Closing [atieer than such representations and warrantiassasiade as of another date, which she
true and accurate in all material respects asdi gate), except for instances where the failuteettrue and accurate do not in the aggregate
constitute a Material Adverse Effect. The covenantd agreements contained in this Agreement tmbwglied with by Seller and Dynegy at
or before the Closing shall have been complied withll material respects. Purchaser shall haveived a certificate from Seller and Dynegy
signed by an authorized executive officer thereitih wespect to the matters described in this Se@&ia(a).

(b) Regulatory Approvals. Subject to Section 5iB8aFOrders with respect to the Governmental Ordescribed in Schedule 8.2(b) (and any
necessary implementing regulations) shall have bbésined and shall not (A) have created a matadaérse effect on the business, finar
condition or results of operation (1) of Purchaamadl its Subsidiaries, or (2) of the Business &@lesing, (B) result in a change to IPC's
deferred tax balances or rate base valuation anenting entries other than as provided on Schegl@ig), Item | (iv), (C) result in recovery
of less than the portion of Purchaser's costs @draplishing IPC's reorganization identified foragery in accordance with Schedule 8.2(b),
Item I(v), (D) subject IPC to any dividend restiget other than that set forth on Schedule 8.2¢pnll (vi), (E) result in the operation by IPC
without the rider identified on Schedule 8.2(bgnt | (vii), if such operation without such rider wd have a material adverse effect on the
business, financial condition or results of operaiil) of Purchaser and its Subsidiaries, or (ZhefBusiness after Closing, or (F) otherwise
change the terms of the regulatory approvals desdiin Schedule 8.2(b), Items I (iv)-(vi), in a manadverse to Purchaser or the IPC
Companies.

(c) No Proceeding or Litigation. No claim, actiaujt or proceeding shall have been threateneditimgror filed by any state or Federal
Governmental Authority seeking to restrain or pbithdr otherwise challenge the legality or validitfithe transactions contemplated by this
Agreement or any Ancillary Agreement.

(d) No Order. There shall not be in effect any aggtille Law or Governmental Order directing thatttla@sactions contemplated by this
Agreement or any agreement contemplated hereblyenobnsummated or which has the effect of rendérimglawful to consummate such
transactions.
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(e) Required Consents. Purchaser, Dynegy, itsiatifis and the IPC Companies shall have receiveskots, in form and substance
reasonably satisfactory to Purchaser, to the tcdioses contemplated hereby and by the Ancillaryeegnents which are specified in Schedule
8.2(e).

() No Changes. There shall not have occurred dimeelate hereof any change or event that indiVligoa in the aggregate would reasonably
be expected to result in a Material Adverse Effect.

(9) Solvency Opinion. Dynegy shall have delivereel $olvency Opinion to Purchaser that is reasorsdiigfactory to Purchaser.

(h) Closing Deliveries. Dynegy and Seller shall éaelivered, or caused to be delivered, to Purctesssh of the items required to be
delivered to it pursuant to Section 2.5 (excepastss (d), (e), (f), (g) and (h) thereof).

(i) Interconnection Agreement. The interconnecgneement between Dynegy and IPC dated Januaf08,shall be in full force and effect
and shall not have been amended.

(j) Closing of Tilton Assets Transactions. Soldlyhie Closing occurs after September 10, 2004 Tthien Assets shall have been transferre
DMG and IPC shall have no remaining obligationshweéspect to the Tilton Assets. For avoidance obdiat is the intent of this Section 8.2
(j) that all of IPC's rights, interests, assethilities and obligations with respect to the Tiltassets, including IPC's rights, interests, assets
liabilities and obligations with respect to theattee generating equipment and real estate at thenTEnergy Center, shall have been
transferred to or otherwise come to be held by Dkh@&ugh any means permissible under the agreemefetsed to in the definition of
"Tilton Assets", excluding only those rights, irgsts, assets, liabilities and obligations of IP@ asiblic utility that are necessary for the
continued operation by DMG of the Tilton Energy @enincluding IPC's rights, interests, assetsilities and obligations under the
Interconnection Agreement and the gas service actsttisted on Schedule 3.19.

Section 8.3 Effect of Certain Waivers of Closingn@mions. If prior to the Closing (i) any party &hwaiving party") has Knowledge of any
breach by any other party of any representatiomaméy or covenant contained in this Agreemennaariy certificate delivered pursuant to
this Agreement,

(i) the waiving party would have had the right nofproceed with the Closing as a result of sueadin, and (iii) the waiving party proceeds
with the Closing, the waiving party shall be deertetiave waived such breach and the waiving partlyits Affiliates shall not be entitled to
sue for damages or to assert any other right oédgnfor any losses arising from any matters redgitnsuch condition or breach,
notwithstanding anything to the contrary contaihedein or in any certificate delivered pursuaneb@rSolely for purposes of this Section
8.3, Knowledge shall be deemed to mean (a) withagtsto Purchaser, the actual knowledge (withadg@endent inquiry) of the persons
listed on Schedule 1.1(f) that Dynegy is able tmdestrate existed by clear and convincing evideaid,(b) with respect to Seller, the actual
knowledge (without independent inquiry) of the paislisted on Schedule 1.1(f) that Purchaser is stbtlemonstrate existed by clear and
convincing evidence.
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ARTICLEIX
INDEMNIFICATION

Section 9.1 Obligations of Dynegy. Effective aghaf Closing, the Seller Indemnitors shall jointhdsseverally (subject to the last sentence of
this Section) indemnify, reimburse and hold harslkeach Purchaser Group Member from and againstraohyll Indemnifiable Losses due

(a) any breach of or inaccuracy in any of the repnéations and warranties made by any Dynegy Rahtgn made or at the Closing, in or
pursuant to this Agreement (without regard to anglifjcations as to materiality or Material Advers#ect, except as provided in Section
9.9);

(b) any breach or nonperformance of any of the warts or obligations of any Dynegy Party contaiimeithis Agreement;
(c) the Generation Liabilities;

(d) the Excluded Environmental Matters;

(e) any liability related to the Tilton Assets;

(f) any obligation of any IPC Company as a guaraaf@ny underlying obligation of Dynegy or anyitsf Affiliates (other than an IPC
Company);

(9) any net refund of amounts under IPC's purchgasdadjustment ("PGA") rider ordered by the ICGether effected by adjustment of any
PGA factor or otherwise, in any PGA reconciliatfmoceeding relating to any portion of the periazhirJanuary 1, 2001 to December 31,
2004, to the extent that payments or PGA adjustsnefuired to be made by IPC pursuant to such exizred the reserve established for
potential liability in such proceeding as reflectedhe calculation of the Final Adjusted Workingital; or any disallowance by the ICC of
IPC's gas costs or investment relating to everits i the Closing at the Hillsboro gas storagédfighether such disallowance shall be
provided for in any PGA case ("working gas") omigas rate case ("cushion gas"), but only to tihenéxhat such disallowance is not due to
any imprudence by IPC after the Closing; providemlyever, that the Seller Indemnitors' liability @ndhis Section 9.1(g) with respect to any
such refund or disallowance shall be equal to 50%uoh refund or disallowance. With respect to imd#ication required under Section 9.1
(9), such indemnification shall be required notwittnding the fact that the applicable order isetttip appeal, whether or not the full amc
that IPC is required to pay or reflect in adjudi$slA rates under such order has been paid. In thet ¢vat the amount of IPC's liability
pursuant to such order is later reduced or incrtbasea result of appeal or otherwise, IPC shalhethe amount of such reduction to
Dynegy, or Dynegy shall pay IPC the amount of suchease, as applicable;

(h) the litigation described in item 3 of Sched8l®; or
(i) the matters referred to in Schedule 5.19.

79



Section 9.2 Obligations of Purchaser. Effectivefhe Closing, Purchaser shall indemnify, reimbuaad hold harmless each Seller Group
Member from and against any and all Indemnifialdsdes due to:

(a) any breach of or inaccuracy in any of the repnéations and warranties made by Purchaser, whee or at the Closing, in or pursuant to
this Agreement (without regard to any qualificatesto materiality or material adverse effect);

(b) any breach or nonperformance of any of the warts or obligations of Purchaser contained inAlgissement; or
(c) the operation of the Business after the Clasing
Section 9.3 Procedures. The following procedured sipply with respect to indemnification claims:

(a) Notice of Claims. Any party seeking indemnifioa of any Indemnifiable Loss or potential Indefiatile Loss arising from an
Indemnifiable Claim, whether asserted by a partgt third party, shall give written notice thereotthe party from whom indemnification is
sought setting forth in reasonable detail the matund reasonably estimated amount of, and basisuoh claim to the extent then known.
Written notice to the Indemnifying Party of the g®ince of a third party claim shall be given byltidemnified Party promptly after its
receipt of an assertion of liability from the thipdrty, and in any event within twenty days of sasbkertion; provided, however, that failure to
give such notice shall not relieve the Indemnifyiayty of its obligations hereunder except to tkterst it shall have been prejudiced by such
failure. Within 20 days of notice by the IndemndfiBarty of any Indemnifiable Loss or potential Imdhéfiable Loss arising from an
Indemnifiable Claim, the Indemnifying Party shaditify the Indemnified Party whether or not it ackredges its obligation to indemnify the
Indemnified Party for the Indemnifiable Loss orgmial Indemnifiable Loss with respect to such mdéiable Claim. The failure of the
Indemnifying Party to respond in accordance with pheceding sentence shall be deemed a refushaeldipdemnifying Party to indemnify tl
Indemnified Party.

(b) Defense.

() In the case of a third party claim, the Indefyimig Party may participate in the defense thesad, if it so chooses and irrevocably
acknowledges its obligation to indemnify the Indéied Party therefor, control the defense of aneimdifiable Claim with counsel
reasonably satisfactory to the Indemnified Partgyjmled, however, that if the Indemnified Partyse@ably believes that (x) a material
conflict of interest between the Indemnified Pantyl the Indemnifying Party with respect to therolair its defense exists or is likely to
develop during the pendency of the litigation, asd result of such conflict, the Indemnifying Parincentive to defend such claim could
reasonably be expected to be materially compromme(y) the claim raises serious issues regarttiadgntegrity or moral character of the
Indemnified Party or any of its Affiliates, or dfiof their senior management, in its or their c#tgaas such (which issues are a fundamental
element of the claim) then the In-
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demnified Party shall be entitled to control théetise of the claim in accordance with paragraptiiflof this Section 9.3, it being understood
that the mere allegation of fraud, willful miscomtitbad faith, malfeasance or any similar suchtlas part of multiple claims constituting an
Indemnifiable Claim, shall not be deemed, in ands#if, to provide the basis for the Indemnifieay's rights as set forth in this clause (y).
In all cases, the party without the right to cohthe defense of the Indemnifiable Claim may pgvtite in the defense at its own expense. In
the case of a third party claim, the Indemnifyiragtl? shall inform the Indemnified Party within 28y of receiving the written notice seek
indemnification whether the party elects to conth& defense and irrevocably acknowledges its atitig to indemnify the Indemnified Party
therefor. The Indemnifying Party shall be liable five reasonable fees and expenses of counsel yeophy the Indemnified Party for any
period during which the Indemnifying Party has assumed the defense thereof, provided that itrdittexocably acknowledges in writing
indemnity obligations with respect to the Indemr@thaim or it is determined by a court of compefenisdiction that it is obligated hereunder
to provide such indemnification. If the IndemnifgiRarty disputes its liability with respect to @qdial Indemnifiable Claim or the amount
thereof (whether or not it desires to defend thlieinified Party against a third party claim), tlaties shall endeavor in good faith to settle
such dispute. The Indemnifying Party shall notlsett compromise a third party claim or legal pedieg without the prior written consent
the Indemnified Party, which consent shall not beeasonably withheld, delayed or conditioned; pitedithat such prior written consent s
not be required with respect to any Indemnifiablieii@ that relates to any item referred to in Sewi6.1(c), (d), (e), (f), (9),

(h), or (i), except with respect to any Indemnife@alaim relating to Remediation of Hazardous Saxses that is covered by Section 5.18
shall remain subject in all respects to the terfrSaztion 5.18. The Indemnified Party shall notleair compromise a third party claim for
which it is entitled to indemnification hereundeitivout the prior written consent of the IndemnifyiRarty, which consent shall not be
unreasonably withheld, conditioned or delayedh# Indemnifying Party does not assume the defeihaeyothird party claim or litigation
resulting therefrom within 20 days after the dateceives notice of such claim from the Indemuifitarty, the Indemnified Party may defend
against such claim or litigation in such manneit asay deem appropriate, including settling sucirolor litigation, after giving notice to the
Indemnifying Party, on such terms as the IndemaiRarty may deem appropriate. Notwithstanding angth this Section 9.3 to the
contrary, if for any reason (for example the effefcthe limitations set forth in Sections 9.4 d6 8r evidence that an Indemnifiable Loss may
be attributable to events before or after Closthgye is any uncertainty whether an Indemnifialdksr@ will be for the account of the Seller
Indemnitors or Purchaser, the parties will (A) cexge in good faith to determine whether an Indéatrie Claim will be for the account of
the Seller Indemnitors or Purchaser, (B) until suobertainty is resolved to the mutual satisfactbthe parties, jointly determine who will
control the defense and settlement of any suchninifeable Claim and how such defense and settleméhibe handled, (C) cooperate with
each other in the defense and settlement of sudgminifiable Claim and the exchange of informatielevant thereto, (D) unless otherwise
agreed, share the out-
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of-pocket costs of such defense and settlemeru@img the costs of investigation, response andbatibn) equally until the parties’
respective rights to indemnification for such casis resolved, and (E) treat the defense and mettieof such Indemnifiable Claim as a joint
and common defense, including any joint defenseeagent which may be entered into by the parties.

(i) In the case of claims described in the prouisdhe first sentence of Section 9.3(b)(i), thedmnified Party may, by notice to the
Indemnifying Party, assume the exclusive rightéfedd, compromise or settle such claim, at the msgef the Indemnifying Party, but the
Indemnifying Party will not be bound by any compisenor settlement effected without its consent ¢lldonsent shall not be unreasonably
withheld, conditioned or delayed). The Indemnifieatty shall conduct the defense in good faith arel¢ommercially reasonable manner,
and shall inform the Indemnifying Party periodigalbr upon the Indemnifying Party's reasonable estjuof the status of the litigation. The
Indemnified Party's choice of counsel shall be scitjo the consent of the Indemnifying Party, stmhsent not to be unreasonably withheld
or delayed. The Indemnifying Party may participatéhe defense thereof, at its own expense. lbrier to preserve existing insurance for a
claim against IPC currently maintained by Dynegys necessary to permit Dynegy's insurer to conhthecdefense of IPC, Purchaser will
consider in good faith waiving or sharing its righitcontrol such defense so that Dynegy's insuragbés are not lost, subject to the condit
that the insurer accepts the tender of the claithout reservation of rights. Notwithstanding angthto the contrary in this

Section 9.3(b), any Indemnifiable Claim relatingHazardous Substances that is covered by Sectl@shall remain subject in all respect to
the terms of

Section 5.18.

(c) Indemnification Payments on After-Tax BasisyAndemnification payment hereunder with respeang Indemnifiable Loss shall be an
amount which is sufficient to compensate the IndéiethParty for the event giving rise to such Indgfiable Loss (the "Indemnified Event'
after taking into account (i) all increases in fiediestate, local, foreign or other Taxes payalyléhie Indemnified Party as a result of the
receipt of such payment (excluding any increasedthat results from the receipt of such paymensiapa reduction in Tax basis or similar
Tax attributes); (ii) to the extent not previoutken into account in computing the amount of dandemnifiable Loss, all increases in fede
state, local and other Taxes (including estimataxk§) payable by the Indemnified Party for all citfel taxable years and periods as a result
of the Indemnified Event; and (iii) to the extewt previously taken into account in computing theant of such Indemnifiable Loss, all
reductions in federal, state, local and foreignésafincluding estimated Taxes) realized or realezllg the Indemnified Party as a result of
Indemnified Event and any indemnification paymantsle with respect thereto for all affected taxglelars and periods. All calculations sl
be made at the time of the relevant indemnificaiapment using reasonable assumptions (as agrédthe Indemnifying Party and
Indemnified Party) and present value concepts @uaidiscount rate equal to the Applicable Ratefieceat the time of the Indemnified Event
using semi-annual compounding). Purchaser andr2egjlee to report each indemnification paymentineder as an adjustment to the
Purchase Price for federal income tax purposessnlte Indemnified Party receives an opinion fratiamally recognized tax counsel, in
form and substance reasonably satisfactory torttierhnifying Party,
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to the effect that such reporting position is imeot (it being understood that if any reportingipos is later disallowed in any administrative
or court proceedings, the Indemnifying Party shlemnify the Indemnified Party for the effectssofth disallowance (including any
increased Tax that results from such disallowara&], it being further understood that the obligagiander this parenthetical clause shall
remain in effect without limitation as to time).

(d) If the Indemnifying Party disputes its liabjlitvith respect to a potential Indemnifiable Claimttee amount thereof, the non-prevailing
party in such dispute shall indemnify the prevagjlparty for attorneys' fees and expenses incuryatéprevailing party in the conduct of
such dispute.

(e) If there shall be any conflicts between thist®a 9.3 and
Section 5.18, the provisions of Section 5.18 stwatitrol. The foregoing provisions of this Sectio8 Shall not apply to any Tax Controversy.

Section 9.4 Survival. The representations and wéas contained in or made pursuant to this Agredrsieall expire upon the completion by
the independent auditors of Purchaser of the seaondal audit of Purchaser's financial statemeitisviing the Closing Date, but no later
than March 31 of the pertinent year, except thatr#presentations and warranties contained in@ex8.1, 3.2, 3.3, 3.17, 4.1, 4.2 and 4.7
shall survive until the expiration of the applicalstatute of limitations. This Article IX shall siwe the Closing and shall remain in effect (a)
with respect to Sections 9.1(a) and 9.2(a), so Emthe relevant representations and warranti@s/syufb) with respect to Sections 9.1(b) and
9.2(b) to the extent those Sections relate to tiverants requiring performance solely prior to@hesing ("Pre-Closing Covenants"), for one
year after the Closing, (c) with respect to Seci®ri(b) and 9.2(b) to the extent those Sectidaseréo covenants requiring performance &
the Closing, so long as the applicable covenamnives, (d) with respect to Section 9.1(i), for fheriod provided in Schedule 5.19, and (e)
with respect to all of the other provisions of tAidicle 1X, indefinitely. Any matter as to whichren-speculative claim has been asserted in
good faith by written notice in accordance with t8et9.3(a) that is pending, unresolved and beitigethtly pursued at the end of any
applicable limitation period shall continue to lwvered by this Article X notwithstanding any agalble limitation period until such matter
finally terminated, not being diligently pursuedatherwise resolved by the parties under this Agesg or by a court of competent
jurisdiction and any amounts payable hereundefima#ly determined and paid. Any Indemnifiable @taihat has not been asserted ag:

the Indemnifying Party in accordance with Sec®8(a) prior to the end of any applicable limitatjperiod shall be barred and forever wai
by the Person entitled to assert such claim.

Section 9.5 Limitations on Indemnification.

(&) The Seller Indemnitors shall not be requirethtiemnify any Person under Section 9.1(a) unlgsbd indemnified amount that would be
payable by the Seller Indemnitors with respectrip given Indemnifiable Claim exceeds $400,000 (&dhcludable Claims"); and (ii) the
aggregate amount for all Seller Includable Claimseeds $30,000,000, and in such event, Seller Indera shall be responsible for only the
amount
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in excess of $30,000,000; provided, however, thaforegoing limitations do not apply to indemrefion based upon or resulting from any
inaccuracy in any of the representations and waesset forth in Sections 3.1, 3.2, 3.3 and

3.17. In no event shall the total indemnificatiorbe paid by the Seller Indemnitors under Sectidad exceed $400,000,000; provided,
however, that the foregoing limitations do not gppl indemnification based upon or resulting frony énaccuracy in any of the
representations and warranties set forth in Sestgoh, 3.2, 3.3 and 3.17. The Seller Indemnitoadl stot be required to indemnify any Person
under Section 9.1(d) unless the amount that woellgayable by the Seller Indemnitors with respeetnip given Indemnifiable Claim excee
$400,000.

(b) Purchaser shall not be required to indemnify Rerson under

Section 9.2(a) unless (i) the indemnified amouat thould be payable by Purchaser with respectyayaren Indemnifiable Claim exceeds
$400,000 ("Purchaser Includable Claims"); andti® aggregate amount for all Purchaser Includatdars exceeds $30,000,000, and in <
event, Purchaser shall be responsible for onlyatheunt in excess of $30,000,000; provided, howetat,the foregoing limitations do not
apply to indemnification based upon or resultirapfrany inaccuracy in any of the representationsveardanties set forth in Sections 4.1, 4.2
and 4.7. In no event shall the total indemnificatio be paid by Purchaser under Section 9.2(a)eek$400,000,000; provided, however, that
the foregoing limitations do not apply to indemcifiion based upon or resulting from any inaccuma@ny of the representations and
warranties set forth in Sections 4.1, 4.2 and 4.7.

(c) Any Indemnifiable Claim with respect to any &icl or nonperformance by any party of a representavarranty, covenant or agreement
shall be limited to the amount of actual IndemtifeaLosses sustained by the Indemnified Party bgae of such breach or nonperformance,
net of any insurance or other proceeds receivatidyndemnified Party in respect of such claim.iug in this Agreement is intended to
require or permit the payment by the Indemnifyiragt? of duplicative, in whole or in part, indemnjgyments hereunder to an Indemnified
Party.

(d) If an inaccuracy in any of the representatiand warranties made by Dynegy or Seller, or a bredany of the covenants of Dynegy or
Seller, gives rise to an adjustment in the PurcPaEe or is otherwise addressed in some otherigioovof this Agreement, then such
inaccuracy or breach shall not give rise to annmoiéication obligation under Section 9.1.

(e) If any Indemnifiable Claim is based upon owfgsg from any inaccuracy in any of the represgates and warranties and is also subje
indemnification under Sections 9.1(b) throughtfig provisions of this
Section 9.5 applicable to inaccuracies in any gmtation or warranty shall be inapplicable to sinclemnifiable Claim.

(f) If any Indemnifiable Claim is based upon oruiéisg from any breach or inaccuracy in Sectiorf8a), Dynegy shall have the right and
option, but not the obligation, to contribute aredivkr, or cause to be contributed and deliverdthinv30 days after notice with respect to
such Indemnifiable Claim has been delivered in edaoce with Section 9.3(a), such assets as ar@eddo cure (in whole or in
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part) such breach or inaccuracy. In the event Dymegkes such election and fails for whatever reasaure (in whole or in part) such
breach or inaccuracy, in no event shall such faiheg deemed a breach or non performance of a catvenabligation of any Dynegy Party,
and Purchaser shall be entitled to pursue any rgmredilable to it with respect to the original zkar inaccuracy of Section 3.19(a) to the
extent such breach or inaccuracy remains uncured.

Section 9.6 Mitigation. Each potential Indemnifiedrty shall use commercially reasonable efforesdaress any claims or liabilities in the
same manner it would respond to such claims otililiels in the absence of the indemnification psns of this Agreement. In the event that
any party shall willfully fail to make such commigtdty reasonable efforts to mitigate or resolve alaim or liability, then notwithstanding
anything else to the contrary contained hereinpther party shall not be required to indemnify &syson for any Indemnifiable Loss that
could reasonably be expected to have been avdidedh party had made such efforts.

Section 9.7 Remedies Exclusive. Except as othemizéded in Article VI, the remedies provided farthis Article IX shall be exclusive
and shall preclude assertion by any IndemnifiedyRafrany other rights or the seeking of any andtder remedies against the Indemnifying
Party for claims based on this Agreement, othen freud. In no event shall the mere breach of sesgmtation or warranty be deemed to
constitute bad faith, misconduct or fraud. Eachyplereby waives any provision of Law to the extidsat it would limit or restrict the
agreement contained in this Section 9.7.

Section 9.8 Tax Indemnification Matters. Notwithelang anything to the contrary in this Article I1¥e above provisions of Article 1X shall
not apply to Income Tax indemnification mattersjehhmatters shall instead by governed by Articlé VI

Section 9.9 Qualification as to Materiality. Théldaving occurrences as to materiality or Materialvi&rse Effect shall not be disregarded in
the application of Section 9.1(a): (i) in the fiientence of

Section 3.5; (ii) in the phrase "fairly presentaihmaterial respects” in

Section 3.6; and (iii) clause (ii) of Section 3)/éad the definition of "Material Adverse Effect ased in such clause. The requirement to
disregard qualifications as to materiality and MialeAdverse Effect shall not be deemed to modifgliminate any dollar amount specifice
stated in this Agreement or any concept of maigyitiiat is embodied in any requirement of LawrnGAAP.

ARTICLE X
TERMINATION AND WAIVER

Section 10.1 Termination. This Agreement may bmiteaited as to all parties at any time prior to@hesing:
(a) by the mutual written consent of Dynegy andcRaser; or

(b) by either Dynegy or Purchaser, by written notiz the other party, if the Closing shall not haeeurred on or before December 31, 2004
(the "Termination Date"); provided, however, tHa tight to terminate this Agreement under thisti8acl0.1 shall not be
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available to any party whose failure to fulfill anpligation under this Agreement shall have beemttincipal cause of, or shall have resulted
in, the failure of the Closing to occur on or priorsuch date; or

(c) by Dynegy, by written notice to Purchaserhiéie shall have been one or more breaches of prgsentation or warranty, or any covenant
or agreement of Purchaser hereunder, which breasteaches individually or in the aggregate woelasonably be expected to prevent,
materially delay or materially impair Purchaser'ét® Affiliates' ability to consummate the tran8ans contemplated by this Agreement, and
such breach shall not have been remedied withitha$8 after receipt by Purchaser of notice in wgifirom Dynegy specifying the nature of
such breach and requesting that it be remedied/ne@y shall not have received adequate assurareewk of such breach within such 30-
day period; or

(d) by Purchaser, by written notice to Dynegyh#érie shall have been one or more breaches of angsentation or warranty, or any cover
or agreement of Dynegy or Seller hereunder, whieta¢h or breaches individually or in the aggregaiald result in a Material Adverse
Effect or reasonably be expected to prevent, nalgdelay or materially impair Dynegy's or Sekeability to consummate the transactions
contemplated by this Agreement, and such breadhrsitehave been remedied within 30 days afteriptd®y Dynegy of notice in writing
from Purchaser, specifying the nature of such tiread requesting that it be remedied or Purchdedk isot have received adequate assul
of a cure of such breach within such 30-day pernod;

(e) by either Dynegy or Purchaser in the eventahgtGovernmental Authority shall have issued ategrdecree or ruling or taken any other
action restraining, enjoining or otherwise prohiigtthe transactions contemplated by this Agreeraadtsuch order, decree, ruling or other
action shall have become final and non-appealable.

Section 10.2 Effect of Termination. In the eventeymination of this Agreement as provided in Secti0.1:

(a) this Agreement shall forthwith become void gadter and there shall be no liability on the pdrtither party except that (i) the Section 5.2
(a)(last sentence only), Section 5.6, Section 1fid,Section 10.2 and Article XI shall survive auch termination and (ii) nothing herein
shall be deemed to release any party from anylitiabor any willful breach by such party of thertes and provisions of this Agreement or to
impair the right of any party to compel specifiefpemance by any other party of its obligations enthis Agreement; and

(b) Purchaser and its Affiliates shall return ostdey (and provide a certificate to Dynegy fromaanthorized officer of Purchaser certifying to
such destruction) all documents and other mateg@ived from Dynegy, Seller, any IPC Company gr r@presentative of Dynegy relating
to the transactions contemplated hereby, whethebtained before or after the execution hereoytoegy; and all confidential information
received by Purchaser or its Affiliates shall lated in accordance with the Confidentiality Agreaimwhich shall remain in full force and
effect notwithstanding the termination of this Agmeent.
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ARTICLE XI
GENERAL PROVISIONS

Section 11.1 Expenses. Except as otherwise spebaifithis Agreement or the Ancillary Agreementsapgplicable:

(a) all costs and expenses, including fees andidisiments of counsel, financial advisors and ademts (including any brokerage, finder's
other fee or commission), incurred in connectiothwhis Agreement and the Ancillary Agreements, tiredtransactions contemplated hereby
and thereby shall be paid by the party incurrinchstosts and expenses, whether or not the Clokmlylsave occurred,;

(b) all non-recurring, out-of-pocket costs and exges payable to third parties, if any, incurredhgyIPC Companies in connection with this
Agreement and the transactions contemplated heiretiyding the fees, expenses and disbursementgedPC Companies' outside counsel
and accountants shall be paid by Dynegy (it beimdeustood that time and expenses of employee®dP@ Companies in connection with

the transactions contemplated by this Agreementladncillary Agreements shall be borne by the [B&@npanies); and

(c) the aggregate out-of-pocket costs and expgregable to third parties incurred by PurchaselgeSahd Dynegy in connection with
obtaining the Solvency Opinion shall be paid onk4ma Purchaser and one-half by Dynegy.

Section 11.2 No Additional Representations.

(&) In connection with Purchaser's investigatiothef IPC Assets, the IPC Companies and the BusiResshaser has received from Seller
certain projections, estimates and other foreaasdscertain business plan information. Purchaderaeledges that there are uncertainties
inherent in attempting to make such projectionsimedes and other forecasts and plans, that Pueckaamiliar with such uncertainties, that
Purchaser is taking full responsibility for makiitgyown evaluation of the adequacy and accura@fl gfrojections, estimates and other
forecasts and plans so furnished to it and anyftiee reliance by Purchaser on such projectiortimases and other forecasts and plans shall
be at its sole risk, and without limiting any otlpeovisions herein, that Purchaser shall have aionchgainst anyone with respect thereto.
Accordingly, Purchaser acknowledges, agrees anfircanthat Seller and its Affiliates, officers, diotors, employees, agents and
representatives, do not make, have not made ntghdeemed to have made any representation aantgrto Purchaser, express or impl

at law or in equity, with respect to such projeatipestimates, forecasts or plans.

(b) Purchaser acknowledges that it and its reptatees have been permitted reasonable access twthks and records, facilities, equipm
Tax Returns, Contracts, insurance policies (or saren thereof) and other properties and assetseedPC Companies that it and its
representatives have desired or requested to segiew, and that it and its representatives hadeafull opportunity to meet with the
officers and knowledgeable employees of the IPC garies to discuss the IPC Assets, the IPC Companigshe Busi-
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ness. Purchaser acknowledges that (i) none ofrSetly IPC Company and any other Person has madentaking any representation or
warranty, expressed or implied or other, as toarthe IPC Companies, IPC Assets or the BusinbgsAlgreement or the transactions
contemplated hereby, or the accuracy or compleseofeany information regarding any of the IPC Conips, the IPC Assets or the Business
furnished or made available to Purchaser and fiiesentatives, except as set forth in this Agre¢med (i) Purchaser has not relied on any
representation or warranty from Dynegy and Selteany other Person in determining to enter inte tgreement, except as set forth in this
Agreement and the Ancillary Agreements.

(c) Purchaser hereby agrees not to initiate, os€&ni be initiated, against Seller or any of itfilistes or any other Person any Action (or
make any claim within any Action), and no Selleaay of its Affiliates or any other Person will leaer will be subject to any liability or
indemnification obligation to Purchaser or any otRerson based on representations and warranthesr than representations and warranties
contained in this or any Ancillary Agreement fockuime as such representations and warranties/survaccordance with this Agreement
or such Ancillary Agreement, as the case may lragsulting from the distribution to PurchaserPaorrchaser's use of, any information
provided to Purchaser, including any informatiarciuding opinions, statements and data), projestidncuments or material made available
to Purchaser at any time in certain "data roomsihagement presentations, "break out" discussiadher discussions among the parties and
their representatives, responses to inquiries sidstindn behalf of Purchaser, whether orally or fitimg, or in any other form in connection
with this Agreement or in furtherance of the traotigms contemplated by this Agreement. Nothinghim foregoing paragraph shall be
construed to limit the provisions of Article IX énaud claims.

(d) Purchaser has such knowledge and experierfagaimcial and business matters so that it is capabévaluating the merits and risks of -
acquisition. Purchaser is aware of and has coregidie financial risks and hazards of this acdarsiaind has undertaken such investigation,
and has been provided with and has evaluated sa@mmtknts and information, as it has deemed negeissapnnection with the execution,
delivery and performance of this Agreement. Purehhsreby acknowledges and agrees that, except &=th in Article Il of this
Agreement, the Shares are transferred "AS IS," "\WHES" AND, SUBJECT TO THE REPRESENTATIONS AND WARRTIES
CONTAINED IN ARTICLE Ill, WITH ALL FAULTS AND WITHOUT ANY OTHER REPRESENTATION OR WARRANTY OF ANY
KIND OR NATURE WHATSOEVER, EXPRESS OR IMPLIED, ORADR WRITTEN, AND IN PARTICULAR, WITHOUT LIMITING
ANY OF THE FOREGOING, WITHOUT ANY IMPLIED WARRANTYOR REPRESENTATION AS TO (A) CONDITION, VALUE,
MERCHANTABILITY OR FITNESS OR SUITABILITY FOR ANY $ECIFIC PURPOSE AS TO ANY OF THE ASSETS OR
PROPERTIES OF THE IPC COMPANIES, (B) THE OPERATIQW THE BUSINESS BY PURCHASER AFTER THE CLOSING IN
ANY MANNER OR (C) THE PROBABLE SUCCESS OR PROFITABTY OF THE OWNERSHIP, USE OR OPERATION OF THE
BUSINESS OR THE IPC ASSETS BY PURCHASER AFTER THEJXSING. Nothing in the foregoing paragraph shalkbastrued to lim
the provisions of Article I1X or fraud claims.
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Section 11.3 Materiality. Subject to Section 8.2€%) used in this Agreement, the term "materialtépt with regard to material compliance)
and the concept of the "material" nature of anatffppon the IPC Assets, the Business or the IPCpganies shall be measured relative to the
IPC Assets, the Business and the IPC Companiée dinhe of such measurement. Despite the facthieat are items that have been included
in the Schedules and may be included elsewhetgsmAgreement, the inclusion of such items shatlb@deemed to be an agreement by
Seller that such items are "material" or to furttiefine the meaning of such term for purposesisfAlgreement.

Section 11.4 Disclosure Schedules. The Disclosahedules to this Agreement are arranged correspgridithe numbered and lettered
sections contained in this Agreement, but the tarhikis Agreement and disclosures in any Schedsha#i qualify any other applicable
representation and warranty provision of this Agreat (whether or not qualified by a Schedule) wdktent the relevance of such disclosure
is reasonably apparent based on the facts speaifimech matters described.

Section 11.5 Limitation on Damages. Notwithstandingthing to the contrary elsewhere in this Agreetneo party (or its Affiliates) shall,
under any circumstance, be liable to any otheygartits Affiliates) for (i) any exemplary or puinie damages in connection with this
Agreement, except for any such damages awardethicdgparty for which an Indemnifying Party isbie hereunder, or (ii) any damages to
the extent such damages were not reasonably faigisee

Section 11.6 Notices. All notices, requests, claidesnands and other communications hereundertsdail writing and shall be given or
made (and shall be deemed to have been duly giverade upon receipt) by delivery in person, by mservice, by facsimile or by
registered or certified mail (postage prepaid,reteceipt requested) to the respective partitiseafollowing addresses (or at such other
address for a party as shall be specified in aagiven in accordance with this Section 11.6):

(a) if to Seller, IGC or Dynegy:

lllinova Corporation
500 South 27th St.

Decatur, Illinois 62521
Attention: Chief Legal Officer Facsimile No.: (213%2-7417

lllinova Generating Company c/o Dynegy Inc.
1000 Louisiana St., Suite 5800 Houston, Texas 77002
Attention: General Counsel Facsimile No.: (713)-B53D8
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and

Dynegy Inc.
1000 Louisiana St., Suite 5800 Houston, Texas 77002
Attention: General Counsel Facsimile No.: (713)-63D8

with a copy to:

O'Melveny & Myers LLP

1625 Eye Street, NW

Washington, DC 20006

Attention: David G. Pommerening Facsimile No.: (2883-5414

(b) if to Purchaser:

Ameren Corporation
1901 Chouteau Avenue
St. Louis, MO 63166-6149 Attention: Steven R. Salli Facsimile No.: (314) 554-4014

with a copy to:

Wachtell, Lipton, Rosen & Katz 51 West 52 Street
New York, NY 1001-6150 Attention: Elliott V. Stein Facsimile No.:1(2) 403-2000

Section 11.7 Headings. The descriptive headingtagued in this Agreement are for convenience afneice only and shall not affect in any
way the meaning or interpretation of this Agreement

Section 11.8 Severability. If any term or othenyis@mn of this Agreement is invalid, illegal or iygable of being enforced by any applicable
Law or public policy, all other terms and provissoof this Agreement shall nevertheless remainlirfdtce and effect so long as the
economic or legal substance of the transactionseogplated hereby is not affected in any manner niadifeadverse to any party. Upon such
determination that any term or other provisiomiglid, illegal or incapable of being enforced, gaties shall negotiate in good faith to
modify this Agreement so as to effect the origin&nt of the parties as closely as possible in@®eptable manner in order that the
transactions contemplated hereby are consummatadgasally contemplated to the greatest extensiie.

Section 11.9 Entire Agreement. Except with respetihe Confidentiality Agreement (which shall sweiin accordance with its terms except
as otherwise specified in
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Section 5.6), this Agreement constitutes the emireement of the parties with respect to the stubpatter hereof and supersedes any and all
prior agreements and undertakings, both writtenaat] between the parties with respect to theeailmatter hereof.

Section 11.10 Assignment. This Agreement may nadségned by any party, by operation of Law or atlige without the prior written
consent of the other party (which consent may betgd or withheld in the sole and absolute disenedif such other party); provided,
however, that Purchaser may assign any of itsgight obligations under this Agreement to a Suaasidif Purchaser; provided, further, that
no such assignment shall relieve Purchaser of fity obligations under this Agreement. Any atteegpassignment in violation of this
Section 11.10 shall be void. In the event any pg}yconsolidates with or merges into any othes®gand shall not be the continuing or
surviving corporation or entity of such consolidatior merger or

(b) transfers all or substantially all of its profes and assets to any Person, then and in afycase, proper provision shall be made so that
the successors and assigns of such party shathagfie obligations set forth in this Agreement.

Section 11.11 No Third-Party Beneficiaries. Thigégment shall be binding upon and inure solelholtenefit of the parties and their
successors and permitted assigns and nothing hsrigitended to or shall confer upon any other &eeny legal or equitable right, benefit or
remedy of any nature whatsoever under or by reakthis Agreement, except as expressly providetlimAgreement.

Section 11.12 Amendment. This Agreement may nohbdified or amended except by and to the exterfostt in an instrument in writing
signed by the parties.

Section 11.13 Waiver. Purchaser or any Dynegy Hady (a) extend the time for the performance of @fithe obligations or other acts of
any Dynegy Party or Purchaser, respectively, (hyevany inaccuracies in the representations andawtes of any Dynegy Party or
Purchaser, respectively, contained herein or indotpment delivered by any Dynegy Party or Purahasepectively, pursuant hereto or (c)
waive compliance with any of the agreements or timmd of any Dynegy Party or Purchaser, respelgtiwontained herein. Any such
extension or waiver shall be valid only if, andtie extent, set forth in an instrument in writingned by the party to be bound thereby. Any
waiver of any term or condition shall not be coustt as a waiver of any subsequent breach or acudrsiewaiver of the same term or
condition, or a waiver of any other term or cordatiti of this Agreement. The failure of any partyassert any of its rights hereunder shall not
constitute a waiver of any of such rights.

Section 11.14 Governing Law. This Agreement shalgbverned by, and construed in accordance wighl.éhws of the State of New York,
applicable to contracts executed in and to be padd entirely within that state. All actions an@gedings arising out of or relating to this
Agreement shall be heard and determined in any ek state or federal court sitting in the CityNéw York, and the parties hereby
irrevocably submit to the exclusive jurisdictionsafch courts in any such action or proceeding argdcably waive the defense of an
inconvenient forum to the maintenance of any swtio@a or proceeding. Each party irrevocably consémthe service of any and all process
in any such action or
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proceeding by the mailing of copies of such protessich party at its address specified in Sectib6. The parties agree that a final
judgment in any such action or proceeding shatidreclusive and may be enforced in other jurisdiidiby suit on the judgment or in a
other manner provided by Law. Nothing in this Sattl1.14 shall affect the right of any party tovedegal process in any other manner
permitted by Law. The consents to jurisdictionfeeth in this Section 11.14 shall not constitutegel consents to service of process in the
State of New York and shall have no effect for paypose except as provided in this Section 11.t4shall not be deemed to confer right:
any Person other than the parties.

Section 11.15 WAIVER OF JURY TRIAL. EACH PARTY HEBE WAIVES, TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT TO ANY LITIGATION DIRECTLY OR
INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WH THIS AGREEMENT OR ANY TRANSACTION
CONTEMPLATED HEREBY. EACH PARTY (A) CERTIFIES THANO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERW|SHAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT
OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVERND (B) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THISGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS SECTION 11.15.

Section 11.16 Specific Performance; Remedies. Biges agree that irreparable damage would occtlreirvent that any of the provision:
this Agreement were not performed in accordanch thigir specific terms or were otherwise breacltgd.accordingly agreed that the parties
shall be entitled to an injunction or injunctioasprevent breaches of this Agreement and to enfgpeeifically the terms and provisions
hereof. No failure or delay on the part of any pantexercising any right, power, privilege or redganay be, or may be deemed to be, a
waiver thereof; nor may any single or partial eis®f any right, power, privilege or remedy preldiany other or further exercise of the
same or any other right, power, privilege or remedy

Section 11.17 Counterparts. This Agreement mayxbewted in one or more counterparts, and by thieegdn separate counterparts, each of
which when executed shall be deemed to be an atipirt all of which taken together shall constitate and the same agreement.

Section 11.18 Representation by Counsel; Interpiogtal he parties each acknowledge that each pasyparticipated in the drafting of and
been represented by counsel in connection withAgieement and the transactions contemplated hefatoprdingly, any rule of Law or any
legal decision that would require interpretatiorany claimed ambiguities in any portions of thiségment against the party that drafted it
has no application and is expressly waived. If groyision of this Agreement is, in the judgmentiwé trier of fact, ambiguous or unclear,
provision shall be interpreted in a reasonable raatmeffect the intent of the parties.
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Section 11.19 Commercially Reasonable Efforts tastonmate. Without limitation on the other obligasaf the parties pursuant to this
Agreement, each party shall use its commercialgoeable efforts to consummate the Closing as asoeasonably practicable.

* k *

93



IN WITNESS WHEREOF, Seller, IGC, Dynegy and Purehidgve caused this Purchase Agreement to be exkasiiof the date first written
above by their respective officers thereunto dultharized.

ILLINOVA CORPORATION

By /s/ Robert T. Ray

Name: Robert T. Ray
Title: Senior Vice President & Treasurer

ILLINOVA GENERATING COMPANY

By /s/ Robert T. Ray

Name: Robert T. Ray
Title: Senior Vice President & Treasurer

DYNEGY INC.

By /s/ Robert T. Ray
Name: Robert T. Ray
Title: Senior Vice President & Treasurer

AMEREN CORPORATION

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



News Release One Ameren Plaza 1901 Chouteau A&inueuis, MO 6310:

[Ameren logo] NEWS RELEASE

Contacts:

Media: Analysts: In vestors:

Susan Gallagher Bruce Steinke In vestor Services
(314) 554-2175 (314) 554-2574 in vest@ameren.com

AMEREN REACHES AGREEMENT TO PURCHASE ILLINOISPOWER COMPANY,
UPDATES EARNINGS PER SHARE GUIDANCE

St. Louis, Mo., Feb. 3, 2004---Ameren CorporatibyY SE: AEE) today announced the signing of a ddfiningreement to purchase the stock
of Decatur, lll.-based lllinois Power Company an20apercent interest in Electric Energy, Inc. (Efeé Dynegy Inc.(NYSE: DYN).

In a transaction valued at $2.3 billion, Amerenasume approximately $1.8 billion in lllinois Pem(IP) debt and preferred stock, and pay
the balance in cash at closing. However, Amerehplakte $100 million of the cash portion of the ghase price in a six-year escrow unless
certain conditions are met prior to closing.

"With Ameren's and IP's service territories beingtguous---even intertwined, this acquisition isexcellent strategic fit for our core electric
and natural gas delivery businesses," said GaRalinwater, chairman and chief executive officeAoferen. "This acquisition will bring

solid long-term growth for our company. In additigrwill enhance our ability to continue to deliMew-cost, high-quality service to the
nearly two million electric and gas customers wk sdrve in the state of Illinois after the acqtisi is completed.”

Ameren expects this acquisition to be accretivé by 10 cents per share in the first year aftettriduesaction closes. Ameren's financing plan
for this transaction includes the issuance of nemefen common stock, which in total, is expecteddwoal at least 50 percent of the
transaction value. Proceeds will be used to pagdisé portion of the acquisition price to Dynegduce certain IP debt and pay related
premiums after closing and/or reduce current atgréudebt at Ameren. Consistent with its acquisitid CILCORP Inc., completed in
January of 2003, Ameren could issue some, or alhemcommon stock for this acquisition prior te ttiose of the transaction. Some portion
of the common stock could be issued in the neardut

Warner L. Baxter, Ameren executive vice presidemnt ehief financial officer, added, "We expect thggjuisition to be meaningfully accretive
to earnings in the first year after closing angiovide significant long-term value for all our letholders. Consistent with our past practice,
we will conservatively finance this acquisitiondrder to immediately strengthen the financial geofif IP and at the same time maintain
Ameren's already strong credit profile and dividénd
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Add One

IP's principal assets are its transmission andilolision systems. IP currently serves approximas€§,000 electric and 415,000 natural gas
customers in lllinois. As noted, the purchase aistudes Dynegy's 20 percent interest in EEI--thvaer of a 1,086-megawatt, Joppa, Ill.-
based coal-fired power plant --- a plant which $@ame of the lowest operating costs in the UnitedeSt Through its subsidiaries, Ameren is
already the owner of 60 percent of EEI.

This transaction also includes a firm capacity posuply contract for the annual purchase by IR,800 megawatts of electricity from
Dynegy. That contract extends through 2006 andpge&ted to supply about 75 percent of IP electigt@mer requirements. Because bundled
retail electric rates are frozen at current leweldlinois through 2006, the transaction would hatve an immediate impact on retail electric
rates paid by customers of IP or other Ameren slign$es.

Upon closing of the acquisition, expected by yaat-2004, IP would become an Ameren subsidiary,aijpey as AmerenlP, and would
continue to be headquartered in Decatur, Ill. Thtoiis operating companies in Illinois, Ameren eutty serves more than 970,000 electric
and natural gas customers and has approximatedd &@ployees in the state. With this acquisitionrerthan 60 percent of Ameren's total
customer base would reside in lllinois.

The transaction was approved by the board of direaf each company. The transaction is also sutgjghe approval of the Illinois
Commerce Commission, the Securities and Exchangen@ission, the Federal Energy Regulatory CommisgtenfFederal Communications
Commission and the expiration of the waiting penoder the Hart-Scott-Rodino Act. No approval iguieed from shareholders of either
company. Ameren will not propose any legislatiowdmplete this acquisition.

Ameren also outlined its commitments to the comniesiP serves:

-- First, Ameren will immediately contribute a tbtd $300,000 to the Decatur and other IP serviea &nited Way organizations. This
contribution is intended to help ease the currigrainicial difficulty many social service and comntyrased organizations are experiencing
due to recent decreased funding.

In addition, upon closing the transaction, Amerétha@mmit to the following:

-- The headquarters of IP would remain in Decatunbt less than five years. -- IP work force rdérs resulting from the acquisition would
not exceed 25 employees for a period of four yeasept to the extent such additional reductiorgiothrough attrition or voluntary
separation programs. -- IP employees and retineg$hmse retirees' surviving dependents would renmaiheir current IP benefit plans or be
moved into appropriate Ameren plans, and AmererdBlevhonor all existing labor agreements.
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Add Two

-- Based upon the company's preliminary analysisefen would commit between $275 million and $32Bioni in energy infrastructure
investments over its first two years of ownership.

-- Ameren would increase total contributions to Usit¥ay, civic, charitable and social service orgatians in IP's service territory to at le
$1.5 million annually.

-- Ameren has a strong track record of supportoanemic development throughout its service areaserén would commit additional
resources to support and enhance economic devet@imeed at attracting new jobs in the IP servaretory.

Rainwater said that these commitments respondrtoecas expressed during the lllinois Legislatuialsseto session, including those voiced
by the Hon. Paul Osborne, mayor of Decatur; Hoymsaker Michael J. Madigan (D-22nd District); Serartk C. Watson (R-51st District);
Rep. Eileen Lyons (R-82nd District); State Repr¢estire Robert F. Flider (D-101st District); and SEatrick Welch (D-38th District).

"As we listened to community leaders, we grew eweme aware of the economic and social impact thabis Power has on Decatur and the
areas IP serves," says Rainwater. "Following ocemeacquisition of CILCORP Inc. from The AES Caguteon, we demonstrated that our
company acts responsibly and lives up to its comnitts. We take our commitments to the IP servicédey just as seriously.”

Ameren also announced today that it was reaffirntm@g@003 ongoing (non-GAAP) earnings guidance eaoighetween $2.90 and $3.00 per
share. "Despite mild weather in the fourth quames,expect to be solidly within our previously aonnoed guidance range," noted Baxter.
2003 estimate excludes the previously announcetsgdill cents per share associated with the adopfia new accounting standard, reli
to the recognition of asset retirement obligati@rs] 19 cents per share for a coal mine reclamatititement. The comparable 2003 GAAP
earnings guidance range, which includes these ahgsins, is $3.20 to $3.30 per share. The companmgntly expects to report 2003
earnings on Feb. 10.

The company also announced that its 2004 earniegex@ected to range between $2.90 and $3.10 peg.sthe 2004 estimate excludes the
potential impact of the IP acquisition and relatedhmon stock issuances. The company's guidancjecs to, among other things, plant
operations, weather conditions, energy market and@mic conditions, unusual or otherwise unexpegteds or losses and other risks and
uncertainties outlined in the company's Forwardkiog Statements.

Baxter added, "Factors impacting 2004 earningsidel among other things, solid organic growth smdbmpany's service territory, almost
$30 million in gas rate increases for all of Améseagas operations, incremental synergies from th€ ORP acquisition and continued cost
control. Offsetting these benefits, in part, will the implementation of a $30 million reductiorelactric revenues in Missouri in April 2004
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Add Three

scheduled Callaway Nuclear Plant refueling outag®é spring of 2004 and rising employee benefitTd/NVe remain on target with our plan
to deliver two to three percent earnings growtB004, over a normalized 2003 earnings base."

Ameren was advised on this transaction by GoldrBachs & Co.
CONFERENCE CALL ADVISORY:

Ameren will conduct a conference call for finan@ahklysts at 9 a.m. (Central Time) on Feb. 3, 2G04l include a slide presentation that
will be available online at www.ameren.com.

Ameren will conduct a conference call for medidhia.m., (Central Time) on Feb. 3, 2004, to disthiegransaction. All interested media
may join the 11 a.m. media conference call by dgnli-800-388-8975.

Investors, the news media and the public may #&senl to live Internet broadcasts of both callsyaiv.ameren.com. Web site visitors simply
click on "Transaction Conference Call (Analyst)"@ransaction Conference Call (Media)" and thenkcbn the appropriate audio link. Both
the analyst and media calls will also be availdbteeplay on the Internet for one year.

Telephone playback of the conference calls wilbdde available the afternoon of Feb. 3, 2004, andrie week thereafter by dialing, U.S. 1-
800-428-6051; international 1-973-709-2089.

- For the analyst call, at 9 a.m. enter the numB@5387.

- For the media call, at 11 a.m. enter the numB@5893.

ABOUT THE COMPANIES:

AMEREN CORPORATION: A $13.5-billion-asset comparaskd in St. Louis, Mo., Ameren Corporation provideergy services to 1.7
million electric and 500,000 natural gas custonomer 49,000 square miles in lllinois and Misso&mong the nation's top utility companies
in size and sales, Ameren's regulated companigserenCILCO, AmerenCIPS and AmerenUE -- were foghaere than a century ago as
Central lllinois Light Company, Central lllinois Blic Service Company and Union Electric Compangpestively.

ILLINOIS POWER COMPANY: lllinois Power, based in Batur, Ill., serves 590,000 electric and 415,00@n@ gas customers in a 15,000
square-mile territory across lllinois. The compavas founded more than 75 years ago and its papempany--lllinova--was purchased in
2000 by Houston, Texas-based Dynegy Ire provider of electricity, natural gas and natgasd liquids to wholesale customers. Dynegy ¢
and operates a diverse portfolio of energy assetisiding power plants totaling approximately 13)0fiegawatts of net generating capacity,
gas processing plants that process more thani@nbdubic feet of natural gas per day and approteigal 0,000 miles of electric transmission
and distribution lines



Forward-L ooking Statements

Statements made in this release, which are notll@séistorical 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 Brésate Securities Litigation Reform Act of 199B8e company is 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 selead in past and subsequent securities filirgddcause actual results to differ materially
from management expectations as suggested by farebatd-looking"” statements:

- the timing of Ameren's acquisition of IP and thpact of any conditions imposed by regulatorsdnrection with their approval thereof;

- the effects of the stipulation and agreementirelao the AmerenUE Missouri electric excess aagaicomplaint case and other regulatory
actions, including changes in regulatory policy;

- changes in laws and other governmental actiowctjding monetary and fiscal policy;

- the impact on the company of current regulati@ated to the opportunity for customers to chadternative energy suppliers in lllinois;

- the effects of increased competition in the fatdue to, among other things, deregulation of oeaspects of the company's business at bott
the state and federal levels;

- the effects of participation in a Federal EneRpgulatory Commission-approved regional transmiseiganization, including activities
associated with the Midwest Independent System &per

- the availability of fuel for the production of eteicity, such as coal and natural gas, and pusshaswer and natural gas for distribution,
the level and volatility of future market priceg &uch commaodities, including the ability to recoaay increased costs;

- the use of financial and derivative instruments;

- average rates for electricity in the Midwest;

- business and economic conditions;

- the impact of the adoption of new accounting déads and the application of appropriate techrdcabunting rules and guidance;

- interest rates and the availability of capital,

- actions of ratings agencies and the effects dfi sictions; weather conditions; generation planstoction, installation and performance;
operation of nuclear power facilities and decomiorgsg costs;

- the effects of strategic initiatives, includinggaiisitions and divestitures;

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

- future wages and employee benefits costs, inetudhanges in returns on benefit plan assets;

- disruptions of the capital markets or other esenaking the company's access to necessary caquital difficult or costly; o competition
from other generating facilities, including newiféies that may be developed; difficulties in igtating AmerenCILCO and IP with the
company's other businesses;

- changes in the coal markets, environmental lawsgulations, or other factors adversely impactipgergy assumptions in connection with
the CILCORP Inc. and IP acquisitions;

- cost and availability of transmission capacitytfte energy generated by the company's generaiiilgies or required to satisfy energy
sales made by the company; and legal and admitivgtiaroceedings.
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