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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 

AND PROXY STATEMENT OF AMEREN CORPORATION 

Time and Date: 9:00A.M. 

IMPORTANT 

Tuesday 
April24, 2012 

Place: Powell S)111phony Hall 
718 North Grand Boulevard 
St. Louis, Missouri 
(Free parking will be available) 

If you plan to attend the annual meeting of shareholders, please advise the Company In your proxy vote (by telephone or the Internet or by 
checking the appropriate box 011 the proxy card) and bring the AdmissioJJ Ticket on the rererseside of your proxy instruction card. PersoJJS without 
tickets wiJI be admitted to the meeting upon verification of their sharelwldlngs In the Compan.J~ If your shares are l1eld iiJ the name of your broker, bank 
or other JJomlnee, you must bring an account statement or Jetter from the 110mlnee indicating that you were the beneficial OWJJel' of the shares on 
February 27, 2012, the record date for voting. Please note that cameras and other recording devices will not be allowed in the meeting. 

Important Notice Relating to the Voting of Your Shares: U11der New York Stock ExclJange rules, brokers are not permitted to exercise 
discretionary J!Oiing authority with respect to shares for which mting instructions ha1•e not been receiJred, as such mting authority pertains to the electiOJJ 
of directors and to matters nJlatlng to executlt•e compensation. Your mte Js Important, regardless oftl1e JlUmber of shares you own lVe urge you to please 
l'Ote by proxy (via telephone or the Intemet or the e1Jclosed proxy card) as soon as possible even if you own only a few shares. T/Jis tYill help ensure the 
presence of a quorum at tlw meetliig. Promptly l'Otlng by proxy wl/1 also help save the Company the expm1ses of additional so/JcJtat/oJJS. If you attend the 
meeting and want to change your proxy J'Ote, you can do so by l'Oting in person at the meeting. 
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AMEREN CORPORATION 

NOTICE OF ANNUAL MEETING OF SHAREHOLUEUS 

To the Shareholders of 

A~IEREN CORPORATION 

We will hold the Annual Meeting of Shareholders of Ameren Corporation at Powell Symphony Hall, 718 North Grand Boulevard, St. Louis, 
Missouri, on Tuesday, April24, 2012, at 9:00A.M., for the purposes of: 

(I) electing II directors of the Company for terms ending at the annual meeting of shareholders to be held in 2013; 

(2) providing an advisory vote to approve the compensation of our executives disclosed in the attached proxy statement; 

{3) ratifying the appointment of independent registered public accounting firm for the fiscal year ending December 31, 2012; 

(4) considering a shareholder proposal relating to report on coal combustion waste, if presented at the meeting; 

(5) considering a shareholder proposal relating to report on coal-related costs and risks, if presented at the meeting; 

(6) considering a shareholder proposal relating to assessment and report on greenhouse gas and other air emissions reductions through 
customer energy efficiency and renewable energy programs, if presented at the meeting; and 

{7) acting on other proper business presented to the meeting. 

The Board of Directors of the Company presently knows of no other business to come before the meeting. 

If you owned shares of the Company's Common Stock at the close of business on February 27, 2012, you are entitled to vote at the meeting and at 
any adjournment thereof. All shareholders are requested to be present at the meeting in person or by proxy so that a quonmtmay be assured. 

You may vote via telephone or the Internet or, if you prefer, you may sign and return the enclosed proxy card in the enclosed envelope. Your 
prompt vote by proxy will reduce expenses. Instructions for voting by telephone or the Internet are included with this mailing. If you attend the meeting, you 
may revoke your proxy by voting in person. 

By order of the Board of Directors. 

St. Louis, Missouri 
March 9, 2012 

Is! Grcgol)' L. Nelson 

GREGORY L. NELSON 
Secretary 
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PROXY STATEMENT SUi\li\lARY 

This summmy highlights information contained elsewhere in this proxy statement and in the Company's Annual Report on Form 10-K for the 
year ended December 31,2011 (the "2011 Form IO-K11

) filed with the Securities and Exchange Commission (the "SEC"). You should read the entire 
proxy statement and the 2011 Form 10-K carefully before voting. 

Fiscal2011 Company Highlights 

During 2011, the Company was able to achieve the following successes while continuing to operate in a challenging economic em• ironment: 

an increa-;e in the Company's quarterly dividend by 3.9% in the fourth quarter of Fiscal 2011; 

regulated utility electric and natural gas rate increases; 

the enactment ofthc lllinois Energy Infrastructure Modernization Act, which allows electric utilities in the State of Illinois (including 
Amercn Illinois) to make investments to upgrade aging electric infrastructure and technology, while creating jobs, increasing customer 
savings, reducing and shortening electric outages and expanding opportunities for renewable energy and efficiency measures; 

the approval by the Midwest Independent Transmission Operator, Inc. of more than $1.2 billion in regional electric transmission 
projects, which are expected to earn timely and fair returns for shareholders; 

continued disciplined cost management, reflected in lower core non-fuel operations and maintenance expense;· 

continued strong base load energy center availability and improved distribution system reliability; 

strong storm recovery performance; 

the development of lower cost environmental compliance strategies; and 

the issuance of the Company's first Corporate Social Responsibility Report, which highlights the Company's commitment to 
shareholders, customers, employees and the communities it serves and to continue to deliver safe and reliable energy in an 
environmentally responsible manner while enhancing shareholder value. 

Annual Meeting of Shareholders 

Time and Date: 9:00A.M.; Tuesday; April24, 2012 
Powell Symphony Hall Place: 

Record date: 
Voting: 

718 North Grand Boulevard 
St. Louis, Missouri 
February 27,2012 
Shareholders as of the record date are entitled to vote. Each share of common stock is entitled to one vote for 
each director nominee and one vote for each of the proposals. In general, shareholders may vote either in 
person at the Annual Meeting or by telephone, the Internet or mail. See "VOTING- HOW 
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YOU CAN VOTE" on page 9 for more detail regarding how you may vote if you arc a registered holder or a 
beneficial owner of shares held in "street name." 

Admission: An admission ticket is required to enter the Company's annual meeting. Please follow the advance registration 
instructions on your proxy card. 

Meeting Agenda 

Election of ll.directors 

Advisory approval of executive compensation 

Ratification of PricewaterhouseCoopers LLP ("PwC") as independent registered public accounting firm for 2012 

Vote on three shareholder proposals 

Transact other business that may properly come before the meeting 

Voting Matters 

Election of Directors 
Management Proposals 

Advisory Approval ofExecuti,•e Compensation 
Ratification ofPwC as Independent Registered Public Accounting Firm for 2012 

Shareholder Proposals 
Shareholder Proposal Relating to Report on Coal Combustion Waste 
Shareholder Proposal Relating to Report on Coal-Related Costs and Risks 
Shareholder Proposal Relating to Assessment and Report on Greenhouse Gas and 
Other Air Emissions Reductions Through Customer Energy Efficiency and 
Renewable Energy Programs 

2 

Page Reference 
Board Vote Recommendation (for more detail) 

FOR EACH DIRECTOR NOMINEE II 

FOR 
FOR 

AGAINST 
AGAINST 

AGAINST 

41 
42 

43 
47 

52 
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Board Nominees 

The following provides summary information about each director nominee. Each director nominee is elected annually by a majority of votes 
cast. 

Director 

N"' ''ill"'"'--::-::----~ Since Occu ation 
Stephen F. Brauer 66 2006 Chainnan and ChiefExecutive Officer of Hunter Engineering Company 

Catherine S. Brune 58 

Ellen M. 1-'itzsimmons 51 

Walter J. Galvin 65 

Gayle P. W. Jackson 65 

James C. Johnson 59 

Steven H. Lipstein 55 

l'atrick T. Stokes 69 

Thomas R. Voss 

Stephen It Wilson 63 

Jack D. Wondard 68 

2011 President, Allstate Protection Eastern Territo!)' of Allstate Insurance 

Company 

2009 Senior Vice President of Law and Public Affairs, General Counsel and 

Corporate Secretary of CSX Corporation 

2007 Vice Chaim1an of Emerson Electric Co. 

2005 President and Chief Executive Officer of Energy Global, Inc. 

2005 General Counsel of Loop Capital,\larkets LLC 

2010 President and ChiefE'\ecutive OfficerofBJC HealthCare 

200.t Fenner Chainnan of Anheuser-Busch Companies, Inc. 

2009 Chainnan, President and Chief Executive Officer of the Company 

2009 Chainnan, President and Chief Executive Officer cfCF Industries 

Holdings, Inc. 

2006 Retired Executive Vice President and ChiefNuclear Officer of Southern 

Nuclear Operating Company, Inc. 

AUC 

c 
IIRC 

L 

NCGC 

N"OEC 

FC 

Audit and Risk Committee 

Member and Chair of a Committee 

Human Resources Committee 

lead Director 

Nominating and Ccrpcrate Governance Committee 

Nuclear Oversight and Environmental Committee 

Finance Committee 
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Experience/ 
Qualification 

Leadership 
Strategy 
Finance 
Risk Management 
Leadership 
Strategy 

Technology 

Risk i\fanagement 
Leadership 
Gove~ment Relations 

Finance 

Risk Management 
Leadership 

Accounting 

Finance 
Risk ;\fanagement 

Leadership 
Strategy 

Industry 

Finance 
Leadership 
Legal 

Governance 

Compensation 
Leadership 
Strategy 

Finance 
Compensation 
Leadership 
Strategy 

Finance 

Compensation 
Leadership 
Strategy 

Regulatory 

Jndustl)' 
Leadership 
Strategy 

Finance 
Risk Management 

Leadership 
Regulatory 

Indus!!)' 

Nuclear 

Committee Memberships 

Independent ARC HRC NCGC NOEC FC 

X X X 

X X X 

X X X 

X X 

X X X 

X X 

X X X 

X,L X 

X X C 

X X 
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All director nominees, each of whom is a current director, attended at least 75% of the Board meetings and committee meetings on which he 
or she sits. None of the director nominees were a participant to a "Related Person Transaction" in 2011, and no "Related Person Transactions" arc 
currently proposed. 

The Board recommends voting "FOR" each nominee. 

Executive Compensation Advisory Vote 

The Company is asking shareholders to approve on an advisory basis the compensation of the executives named in the Summary 
Compensation Table in this proxy statement (the "Executives") and as disclosed herein and encourage shareholders to review closely the Compensation 
Discussion and Analysis, the compensation tables and the other narrative executive compensation disclosures contained in this proxy statement. 

The Board has a long-standing commitment to good corporate governance and recognizes the interests that shareholders have in executive 
compensation. The Company's compensation philosophy is to provide a competitive total compensation program that is based on the size-adjusted 
median of the range of compensation paid by similar utility industry companies, adjusted for our short- and long-tenn performance and the individual's 
performance. The Board recommends a "FOR" vote because it believes that the Human Resources Committee, which is responsible for establishing the 
compensation for the Executives, appropriately designed the 2011 compensation program to align the long-tenn interests of the executives with that of 
shareholders to maximize shareholder value. 

Compensation Components 

Form 
• Fixed Pay • Base Salary 

• ShorHenn • Executive Incentive Plan 
incentives 

Terms 
• Set annually by the Human Resources Committee based upon market conditions, peer data and other 

factors 
• Cash incentive pay based upon Company-wide EPS performance with an individual pcrfonnance 

modifier 
• Long-term 
incentives 

• Performance Share Unit Program • Performance-based PSUs have three-year performance period dependent on total shareholder retum 

• Retention Agreement 

• Other • Retirement Benefits 

• Change of Control Protections 

• Perquisites 

versus utility industry peers 
• Retention Award payable in Company common stock made to Ameren Missouri Chief Nuclear 

Ofticer based upon overall performance at nuclear energy center during three-year performance 
period 

• Employee benefit plans available to all employees, including 
401(k) savings and pension plans 

• Supplemental retirement benefits that restore certain benefits not available due to Internal Revenue 
Code limitations 

• Deferred compensation program that provides opportunity to defer part of base salary and short-term 
incentives, earned at market rates 

• Severance pay and vesting or payment ofPSUs upon a change of control together with a termination 
of employment 

• Company provides modest perquisites to Executives 

4 
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Fisca/2011 Executive Compensation Highlights 

The Company's compensation program for 2011 vms substantially similar to the 2010 program approved by 92 percent of votes cast by 
shareholders. Highlights of the Company's 2011 executive compensation program, as described in the Compensation Discussion and Analysis section, 
include: 

·pay opportunities that are appropriate to the size of the Company when compared to other companies in the utility industry; 

a pay program that is heavily performance-based, using multiple performance measures; 

full disclosure of the financial performance drivers used in our incentives, in numeric terms; 

a long-term incentives program that is entirely performance-based and aligned with shareholder interests through a link to stock price 
and measurement of stock performance versus peer companies; 
no backdating or repricing of stock options (none of the Executives hold any options to purchase shares of Company stock); 

stock ownership requirements for Executives, which align the interests of the Executh·es and shareholders; 

few perquisites; 

no empl0)1nent contracts; 

relatively conservative change-in-control sevenmce, and no excise tax gross-ups for new change of control plan participants; 

annual incentive plan and long-term incentive plan performance grants are subject to a provision in the Company's 2006 Omnibus 
Incenth·e Compensation Plan that requires a "clawback" of such incentive compensation in certain circumstances; and 
retention of an independent compensation consultant engaged by, and who reports directly to, the Human Resources Committee. 

The Company's pay-for-performance program led to the following actions and actual2011 compensation being earned: 
2011 annual incentive awards were earned at 123.5 percent of target; this payout reflected strong operational perfonnance by the 
Company in 2011 that was attributed, in part, to continued disciplined cost management, strong energy center perfonnance and 
regulated utility rate relief; and 
only 30 percent of the target three-year incentive awards made in 2009 were earned (plus accrued dividends of approximately 
5.5 percent) based on total shareholder return relative to the defined peer group over the three-year (2009-2011) measurement period. 
At the December 31, 2011 vesting date, the PSUs were valued at $33.13 per share rather than the $22.20 value at which such PSUs 
were granted; as a result, the actual earned amounts equaled 53 percent of the original target awards. 

The Board unanimously recommends shareholders vote "FOR" the approval of named executive officer compensation on an advisory basis. 

5 
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Ratification ofPriccwaterhouseCoopers LLP as Our Independent Registered Public Accounting Firm 

As a matter of good corporate governance, the Company is asking shareholders to ratify the appointment of PwC as our independent registered 
public accounting firm for fiscal2012. Set forth below is summary information with respect to PwC's fees for services provided in fiscal20ll and fiscal 
2010. 

Audit Fees 
Audit~Related Fees 
Tax Fees 
All Other Fees 

Year Ended 
December 31 2011 

$3,023,026 
531,074 
50,000 
20,400 

Year Ended 
December 31 20 I 0 

$3,535,296 
478,252 
634,776 
175,700 

The Board recommends that shareholders vote nFOR" ratifying the appointment ofPwC as our independent registered public accounting firm 
for fiscai20I2. 

6 
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PROXY STATE~\ lENT OF A!\!EREN CORPORATION 
(First sent or given to shareholders on or about March 9, 2012) 

Principal Executive Offices: 
One Ameren Plaza 
1901 Chouteau Avenue 
St. Louis, M063103 

FORWARD-LOOKING INFORMATION 

Statements in this proxy statement not based on historical facts arc considered "forward-looking" and, accordingly, involve risks and uncertainties 
that could cause actual results to differ materially from those discussed. Although such forward-looking statements have been made in good faith and are 
based on reasonable assumptions, there is no assurance that the expected results will be achieved. These statements include (without limitation) statements as 
to future expectations, beliefs, plans, strategies, objectives, events, conditions, and financial performance. These statements are intended to constitute 
"forward-looking" statements in connection with the "safe harbor" provisions of the Private Securities Litigation Reform Act of 1995. Ameren Corporation 
(the "Company," "Amcren," "we," "us" and "our") is providing this cautionary statement to disclose that there are important factors that could cause actual 
results to dif'fcr materially from those anticipated. Reference is made to the 2011 Form 10-K for a list of such factors. 

INFORMATION ABOUT THE ANNUAL SHAREHOLDERS MEETING 

This solicitation of proxies is made by our Board of Directors (the "Board of Directors" or the "Board") for the Annual Meeting of Shareholders of 
the Company to be held on Tuesday, April24, 2012 (the "Annual Meeting"), and at any adjournment thereof. Our Annual Meeting will be held at Powell 
Symphony llall, 718 North Grand Boulevard, St. Louis, Missouri, at 9:00A.M. Central Time. 

We are a holding company and our principal direct and indirect subsidiaries include Union Electric Company, doing business as Ameren l\.·tissouri 
("Ameren Missouri"); Amcrcn Illinois Company, doing business as Ameren Illinois (fOrmed on October l, 2010 as part of a corporate reorganization, 
whereby Central Illinois Light Company, doing business as AmerenCILCO ("CILCO"), and Illinois Power Company, doing business as AmcrcniP ("IP"), 
merged with and into Central Illinois Public Service Company, doing business as AmercnCIPS ("CIPS"), with CIPS as the surviving entity and upon 
consummation of that merger, CIPS changed its name to Ameren Illinois Company) ("Ameren Illinois"); Amercn Services Company ("Amcren Services") and 
Ameren Energy Generating Company ("AEG"). 

VOTING 

WHO CAN VOTE 

The accompanying proxy card represents all shares registered in the name(s) shO\m thereon, including shares in our dividend reinvestment and 
stock purchase plan ("DRPius Plan"), the 40l(k) savings plan of Amcren, the Ameren Corporation 
Long~Term Incentive Plan of 1998 ("Long~Tcrm Incentive Plan of 1998") and the Ameren Corporation 2006 Omnibus Incentive Compensation Plan ("2006 
Omnibus Incentive Compensation Plan"). 

7 
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Only shareholders of record of our common stock, $0.01 par value ("Common Stock") at the close of business on the record date, February 27, 
2012, are entitled to vote at the Annual Meeting. In order to conduct the Annual Meeting, holders of more than one~lmlfofthe outstanding shares entitled to 
vote must be present in person or represented by proxy so that there is a quorum. A quorum consists of a majority of the outstanding shares entitled to vote, 
present or represented by proxy. The voting securities ofthc Company on February 27, 2012, consisted of242,634,742 shares of Common Stock. Each share 
of Common Stock is entitled to one vote. It is important that you vote promptly so that your shares are counted toward the quorum. 

In determining whether a quorum is present at the Annual Meeting, shares represented by a proxy which directs that the shares abstain from voting 
or that a vote be withheld on a matter and broker non-votes, shall be deemed to be represented at the meeting for quorum purposes. A "broker non~vote" 
occurs when shares are represented by a proxy, returned by a broker, bank or other fiduciary holding shares as the record holder in nominee or "street" name 
tbr a beneficial owner, which gives voting instructions as to at least one of the matters to be voted on but indicates that the record holder does not ha\'e the 
authority to vote or give voting instructions by proxy on a particular matter, such as a non-discretionary matter for which voting instructions have not been 
given to the record holder by the beneficial owner. Shares as to which voting instructions are given as to at least one of the matters to be voted on shall also be 
deemed to be so rcpresented.lfthe proxy states how shares will be voted in the absence ofinstmctions by the shareholder, such shares simi! be deemed to be 
represented at the meeting. 

The New York Stock Exchange (nNYSE") permits brokers to vote their customers' shares on routine matters when the brokers have not received 
voting instructions from their customers. The ratification of the appointment of independent registered public accountants is an example of a routine matter on 
which brokers may vote in this way. Brokers may not vote their customers' shares on non-routine matters such as shareholder proposals unless they have 
received voting instructions from their customers. Under NYSE rules, brokers are not permitted to exercise discretionary voting authority with respect to 
shares for which voting instructions have not been received, as such voting authority pertains to the election of directors (whether contested or uncontested) 
and to matters relating to executive compensation. As a result of the NYSE rules, brokers may not vote their customers' shares in the following matters to be 
considered at the Annual Meeting: Item (I): Election of Directors; Item {2): Advisory Approval of Executive Compensation; Item (4): Shareholder Proposal 
Relating to Report on Coal Combustion Waste; Item (5): Shareholder Proposal Relating to Report on Coal~ Related Costs and Risks; and Item (6): Shareholder 
Proposal Relating to Assessment and Report on Greenhouse Gas and Other Air Emissions Reductions Through Customer Energy Eft1ciency and Renewable 
Energy Programs. 

Except as discussed in the following paragraph, in all matters, including the election of directors, every decision of a majority of the shares entitled 
to vote on the subject matter and represented in person or by proxy at the meeting at which a quorum is present shall be valid as an act of the shareholders. In 
tabulating the number of votes on such matters (i) share-s represented by a proxy which directs that the shares abstain from voting or that a vote be withheld on 
a matter shall be deemed to be represented at the meeting as to such matter, (ii) broker non~votcs shall not be deemed to be represented at the meeting for the 
purpose of the vote on such matter or matters, (iii) except as provided in (iv) below, shares represented by a proxy as to which voting instructions are not 
given as to one or more matters to be voted on shall not be deemed to be represented at the meeting for the purpose of the vote as to such matter or matters, 
and {iv) a proxy which states how shares will be voted in 

8 
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the absence of instructions by the shareholder as to any matter shall be deemed to give voting instmctions as to such matter. Shareholder votes are certilied by 
independent inspectors of election. 

With respect to Item (2): Advisory Approval of Executive Compensation, while the Board of Directors intends to carefully consider the 
shareholder vote resulting from this proposal, the final vote of shareholders will not be binding on the Company, but will be advisory in nature. 

The Board of Directors has adopted a confidential shareholder voting policy for proxies, ballots or voting instructions submitted by shareholders. 
This policy does not prohibit disclosure where it is required by applicable Jaw. In addition, nothing in the confidential shareholder voting policy prohibits 
shareholders or participants in the Company's savings i1westment plans from voluntarily disclosing their votes or voting instructions, as applicable, to the 
Company's directors or executive oft1ccrs, nor docs the policy prevent the Company or any agent of the Company from ascertaining which shareholders have 
voted or from making efforts to encourage shareholders to vote. The policy does not limit the free and voluntary communication between the Company and its 
shareholders. Except with respect to materials submitted regarding shares allocated to participant accounts in the Company's savings investment plans, all 
comments written on proxies, ballots or voting materials, together with the names and addresses of the commenting shareholders, may be made available to 
Company directors ~md executive ofticers. 

HOW YOU CAN VOTE 

By Proxy. Before the Annual Meeting, you can give a proxy to vote your shares of the Company's Common Stock in one of the following ways: 

by calling the toll-free telephone number; 

by using the Internet (http://wv.w.proxyvote.com); or 

by completing and signing the enclosed proxy card and mailing it in time to be received before the Annual Meeting. 

The telephone and Internet voting procedures are designed to confirm your identity and to allow you to give your voting instructions. If you wish 
to vote by telephone or the Internet, please follow the instructions on your proxy card. Additional instructions will be provided on the telephone message and 
website. Please have your proxy card at hand when voting. If you vote by telephone or Internet, DO NOT mail a proxy card. The telephone and Internet 
voting facilities will close at 11:59 P.M. Eastern time onApri123, 2012. 

If you mail us your properly completed and signed proxy card, or vote by telephone or the lntemet, your shares of our Common Stock will be 
voted according to the choices that you specify. If you sign and mail your proxy card without marking any choices, your proxy will be voted as recommended 
by the Board- FOR the Board's nominees for director Item (I), FOR the ad\•isory approval of the compensation of our executives disclosed in this proxy 
statement Item (2), FOR the ratification ofthe appointment of the independent registered public accounting firm Item (3), AGAINST the shareholder 
proposal Item (4), AGAINST the shareholder proposal Item (5), AGAINST the shareholder proposal Item (6), and in the discretion of the named proxies UJmn 
such other matters as may properly come before the meeting. 

If you hold any shares in the 40l(k) savings plan of Amcren, your completed proxy card or telephone or Internet proxy vote will serve as voting 
instructions to the plan trustee 

9 
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and the plan trustee will vote your shares as you have directed. However, your voting instructions must be received at least five days prior to the Annual 
Meeting in order to count. In accordance with the terms of the plan, the trustee will vote all of the shares held in the plan for which voting instructions have 
not been received in accordance with instructions received from an independent fiduciary designated by Ameren Services. 

If you have shares registered in the name of a bank, broker, or other registered ovmer or nominee, you should receive instructions from that 
registered 0\\1ter about how to instruct them to vote those shares. 

In Person. You may come to the Annual Meeting and cast your vote there. Only shareholders of record at the close of business on the record date, 
February 27,2012, are entitled to vote at or to attend the Annual Meeting. ' 

HOW YOU C\N REVOKE YOUR PROXY 

You may revoke your proxy at any time after you give it and before it is voted by entering a new vote by telephone or the Internet or by delivering 
either a written revocation or a signed proxy bearing a later date to the Secretary of the Company or by voting in person at the Annual Meeting. To revoke a 
proxy by telephone or the Internet, you must do so by 11:59 P.M. Eastern Time on Apri123, 2012 (following the directions on the proxy card). Attendance fit 
the Annual Meeting will not cause your previously granted proxy to be revoked unless you specifically so request. 

HOUSEIIOLDING OF PROXY STATEMENTS AND ANNUAL REPORTS 

The Company is permitted and intends to mail only one annual report and one proxy statement to multiple registered shareholders sharing an 
address who have received prior notice of our intent and consented to the delivery of one annual report and proxy statement per address, so long as the 
Company has not received contrary instructions from one or more of such shareholders. This practice is commonly referred to as "householding." 
Householding reduces the volume of duplicate information received at your household and the cost to the Company of preparing and mailing duplicate 
materials. 

If you share an address with other registered shareholders and your household receives one set of the proxy statement and the annual report and 
you decide you want a separate copy of the proxy statement and/or the annual report, the Company will promptly mail your separate copy if you contact the 
Office of the Secretary, Ameren Corporation, P.O. Uox 66149, St. Louis, Missouri 63166·6149 or by calling toll free 1-800-255-2237 (or in the St. Louis area 
314-554-3502). Additionally, to resume the mailing of individual copies offuture annual reports and proxy statements to a particular shareholder, you may 
contact the Office of the Secretary, and your request will be effective within 30 days after receipt. You may request houscholding of these documents by 
providing the Oftice ofthe Secretary with a written request to eliminate multiple mailings. The written request must include names and account numbers of all 
shareholders consenting to householding for a given address and must be signed by those shareholders. 

Additionally, the Company has been notified that certain banks, brokers and other nominees may household the Company's annual report and 
proxy statement for shareholders who hold Company shares with the bank, broker or other nominee in "street" name and have consented to householding. In 
this case, you may request an individual copy of this proxy statement and/or the annual report by contacting your bank, broker or other nominee. 
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O'fHER ANNUAL MEETING MATTERS 

HOW YOU CAN OBTAIN MATERIALS FOR THE ANNUAL MEETING 

This proxy statement and the accompanying proxy card arc first being mailed to shareholders on or about March 9, 2012. In the same package with 
this proxy material, you should have received a copy of our 2011 Form 10-K, including consolidated financial statements. When you receive this package, if 
all of these materials are not included, please contact us and a copy of any missing material will be sent at no expense to you. 

You may reach us: 

- by mail addressed to 

Office of the Secretary 
Ameren Corporation 
P.O. Box 66149, Mail Code 1370 
St. Louis, MO 63166-6149 

-by calling toll free 1-800-255-2237 (or in the St. Louis area 314-554-3502). 

Important Notice Regarding the Availability of Proxy ~laterials for the Anm1al ~Ieeting to Be Held on April241 2012: 

This proxy statement, the accompanying proxy card and our 2011 Form 10-K, including consolidated financial statements, are also available to you 
at http://wvtw.amcren.com/AmerenProxyMaterial. 

HOW YOU CAN REVIEW THE LIST OF SHAREHOLDERS 

The names of shareholders of record entitled to vote at the Annual Meeting will be available at the Annual Meeting and, for 10 days prior to the 
Annual Meeting, at the Office of the Secretary of the Company. 

WEBCAST OF THE ANNUAL MEETING 

The Annual Meeting will also be webcast on April24, 2012. You are invited to visit http://V!".VW.amcren.com at 9:00A.M. CT on April24, 2012, 
to hear the webcast of the Annual Meeting. On om home page, you will click on "Live Webcast Annual Meeting Apri124, 2012, 9:00A.M. CT," then the 
appropriate audio link. The webcast will remain on our website for one year. You cannot record your vote on this webcast. 

ITEMS YOU MAY VOTE ON 

ITEM (I): ELECTION OF DIRECTORS 

Eleven directors are to be elected at the Annual Meeting to serve until the next annual meeting of shareholders and until their respective successors 
have been duly elected and qualified. In the absence of instructions to the contrary, executed proxies will be voted in favor of the election of the persons listed 
below. In the event that any nominee for election as director should become unavailable to serve, votes will be cast, pursuant to the enclosed proxy card, for 
such substitute nominee or nominees as may be nominated by the Nominating and Corporate Govemance Committee of the Board of Directors and approved 
by the Board of Directors. The Board of Directors knows of no reason why any nominee will not be able to ser\'e as director. The II nominees for director 
who receive the vote of at least a majority of the shares entitled to vote in the election of directors and represented in person or by proxy at 
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the meeting at which a quorum is present will be elected. Shareholders may not cumulate votes in the election of directors. In the event any nominee for re­
election fails to obtain the required majority vote, such nominee will tender his or her resignation as a director for consideration by the Nominating and 
Corporate Governance Committee ofthe Board of Directors. The Nominating and Corporate Governance Committee will evaluate the best interests ofthe 
Company and its shareholders and will recommend to the Board the action to be taken with respect to any such tendered resignation. In future years, if there is 
a nominee, other than a nominee for re-election, that fails to obtain the required majority vote, such nominee will not be elected to the Board and there will be 
a vacancy on the Board of Directors as a result thereof. Pursuant to the Company's By-laws and Restated Articles of Incorporation, any vacancy on the Board 
of Directors shall be filled by a majority of the directors then in oft1ce. 

INFOR..\fATJON CONCERNING Nm.JINEES TO THE BOARD OF DIRECTORS 

The nominees for our Board of Directors are listed below, along with their age as of December 31, 2011, tenure as director, other directorships 
held by such nominee during the previous five years and business background for at least the last five years. Each nominee's biography below also includes a 
description of the specific experience, qualifications, attributes or skills of each director or nominee that led the Board to conclude that such person should 
serve as a director of Ameren at the time that this proxy statement is filed with the SEC. In addition to those specific experiences, qualifications, attributes or 
skills detailed below, each nominee has demonstrated the highest professional and personal ethics, a broad experience in business, government, education or 
technology, the ability to provide insights and practical wisdom based on their experience and expertise, a commitment to enhancing shareholder value, 
compliance with legal and regulatory requirements, and the ability to develop a good working relationship with other Board members and contribute to the 
Board's working relationship with senior management of the Company. In assessing the composition ofthe Board of Directors, the Nominating and Corporate 
Governance Committee recommends Board nominees so that collectively, the Board is balanced by having the necessary experience, qualifications, attributes 
and skills and that no nominee is recommended because of one particular criterion, except that the Nominating and Corporate Governance Committee docs 
believe it appropriate for at least one member of the Board to meet the criteria for an "audit commiUec financial expert" as defined by SEC rules. See 
"-CORPORATE GOVERNANCE- Consideration of Director Nominees" below for additional information regarding director nominees and the nominating 
process. 

Each nominee has consented to being nominated for director and has agreed to serve if elected. No arrangement or understanding exists between 
any nominee and the Company or, to the Compmt)~S knowledge, any other person or persons pursuant to which any nominee was or is to be selected as a 
director or nominee. All of the nominees are currently directors of the Company and have been preyiously elected by shareholders at the Company's prior 
annual meeting, except for Catherine S. Brune, who was elected as a director by the Board of Directors at a meeting of the Board in October 2011. Ms. Bmne 
was recommended for nomination to the Board by a third-party search firm. There are no family relationships between any director, executive oftlcer, or 
person nominated or chosen by the Company to become a director or executive officer. All ofthc nominees for election to the Doard were unmtimously 
recommended by the Nominating and Corporate Goyernance Committee of the Board of Directors mtd were unanimously nominated by the Board of 
Directors. 
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STF.PIIF.N F. BRAllF.R 

Chairman and Chief Executive Officer ofllunter Engineering Company, a privately held firm that cngage.s 
in the design, manufacture and sale of computer-based automotive service equipmrnt worldwide. Mr. Brauer 
joined Hunter Engineering in 1971, became Chief Oj>erating Oft1cer in 1978 and Chief Executive Ofticer in 1980. 
In 2001, Mr. Brauer took a leave of absence from Hunter Engineering to become the United States ambassador to 
13elgium, serving two and one-lmlfyears in that capacity befOre returning to Hunter Engineering in 2003. Director 
of the Company since 2006. Age: 66. 
13ased primarily upon Mr.l3rauer's extensive 32-year executive management and leadership experience as the 
Chairman and Chief Executive Oftlcer of an industrial manufacturing company; strong strategic planning, 
accounting, financial, risk management and administrative skills and experience; and tenure and contributions as 
a current 13oard and Board committee member, as well as those demonstrated attributes discussed in the first 
paragraph under "INFORMATION CONCERNING NOMINEES TO THE BOARD OF DIRECTORS" above, the l3oard 
concluded that Mr. Brauer should serve as a director of Ameren at the time that this proxy statement is filed with 
the SEC. 

President, Allstate Protection Eastern Tenitory of Allstate Insurance Company, a leading personal lines 
insurer. Ms. Brune has worked in various managerial capacities for Allstate since 1976. She was elected the 
company's youngest oft1cer in 1986, moving into information technology in the early 1990s. In 2002, Ms. Brune 
was named Allstate's Senior Vice President, Chief Information Officer. In October 2010, Ms. Brune was named 
to her current position, where she oversees Property/Casualty operations in 23 states and Canada for Allstate. 
Ms. Bmne is a member of Allstate's senior leadership team. Director of the Company since 20 II. Age: 58. 
Based primarily upon Ms. Brune's extensive executiYe management and leadership experience as a President and 
former Chief Information Ofticer of a leading insurance company; and strong information and technology, 
strategic planning, regulatory and administrative skills and experience, as well as those demonstrated attributes 
discussed in the first paragraph under "INFORMATION CONCERNING NO~IINEES TO THE BOARD OF DIRECTORS" 
above, the Board concluded that Ms. Brune should serve as a director of Ameren at the time that this proxy 
statement is filed with the SEC. 
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ELLEN M. FITZSIMMONS 
Senior Vice President of Law and Public Affairs, General Counsel and Corporate Secretary of CSX 
Corporation, a leading transportation supplier. Ms. Fitzsimmons joined CSX Corporation in 1991 and has served 
in her current position since December 2003. Ms. Fitzsimmons oversees all legal, government relations and 
public affairs activities for CSX. During Ms. Fitzsimmons' tenure with CSX, her responsibilities have included 
key roles in major risk and corporate governance-related areas. Director ofthe Company since 2009. Age: 51. 
Based primarily upon llvls. Fitzsimmons' extensive executive and leadership experience as the Senior Vice 
President, General CotnJsel and Corporate Secretary of a transportation supplier; strong legal, government 
relations, public affairs, regulatory, accounting, financial, risk management, internal audit, compliance, corporate 
governance and administrative skills and experience; and tenure and contributions as a current Board and 13oard 
committee member, as well as those demonstrated attributes discussed in the first paragraph under 
"INFORMATION CONCERNING NOMINEES TO THE llOARD OF DIRECTORS" above, the Board concluded that 
Ms. Fitzsimmons , 'statement is tiled with the SEC. 

Vice Chairman of Emerson Electric Co,, an electrical and electronic manufacturer. Mr. Galvin has served as 
Emerson's Vice Chairman since October 2009. He served as Emerson's Chief Financial Officer from 1993 until 
February 2010.lle has served as a management member of Emerson's Board of Directors since 2000. Director of 
the Company since 2007. Other directorships: Emerson Electric Co. (2000-present); F.M. Global Insurance 
Company (1995-prcsent). Age: 65. 
llased primarily upon Mr. Galvin's extensive executive management and leadership experience as the Vice 
Chairman and former Chief Financial Ofliccr of an industrial manufacturing company; significant accounting, 
financial, regulatory, compensation and administrative skills and experience; and tenure and contributions as a 
current Board and Board committee member, as wc11 as those demonstrated attributes discussed in the first 
paragraph under "INFO~\fATION CONCERNING NO~IINEES TO THE 801\RD OF DIRECTORS" above, the Board 
concluded that Mr. Galvin should serve as a director of Ameren at the time that this proxy statement is filed with 
the SEC. 
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GAYLE P. W. JACKSON, PH.D. 
Preside-nt and ChierExe-cutin Office1· or Energy Global, Inc., a consulting firm which specializes in corporate 
development, diversification and government relations strategies for energy companies. From 2002 to 2004, Dr. 
Jackson served as Managing Director of FE Clean Energy Grollp, a global private equity management finn that 
invests in energy companies and projects in Central and Eastern Europe, Latin America and Asia. Dr. Jackson is a 
past Deputy Chairman ofthe Federal Reserve Bank of St. Louis. Director of the Company since 2005. Other 
directorships: Atlas Energy, Inc. (2009-2011): Atlas Pipeline Partners, L.P. (2005-2009; 
2011-present). Age: 65. 
Based primarily upon Dr. Jackson's extensive executive management and leadership experience as the President 
and Chief Executive Officer of a consulting firm which specializes in corporate development, diversification and 
government relations strategies for energy companies; strong strategic planning, marketing, banking, regulatory, 
financial and administrative skills and experience; and tenure and contributions as a current Board and Board 
committee member, as well as those demonstrated attributes discussed in the first paragraph under 
"lNFOR11ATION CONCERNING Nm.IINEES TO THE BOARD OF DIRECTORS" above, the Board concluded that Dr. 
Jackson should serve as a director of Ameren at the time that this proxy statement is filed with the SEC. 

JAMf.S C. JOHNSON 
General Counsel of Loop Capital.Mal'kets LLC, a financial services firm, since November 2010. From 1998 
until2009, Mr. Johnson served in a number of responsible positions at The Boeing Company, an aerospace and 
defense firm, including serving as Vice President, Corporate Secretary and Assistant General Counsel from 
December 2003 until November 2007 and, as Vice President and Assistant General Counsel, Commercial 
Airplanes from November 2007 to his retirement in March 2009. Director of the Company since 2005. Other 
directorships: Hanesbrands Inc. (2006-present). Age: 59. 
Based primarily upon Mr. Johnson's extensive executive management and leadership experience as the General 
Counsel of a financial services finn; the former Vice President, Corporate Secretary and Assistant General 
Counsel of an aerospace and defense finn; strong legal, compliance, risk management, board-management 
relations, corporate go\'crnance and compensation skills and experience; and tenure and contributions as a current 
Board and Board committee member, as well as those demonstrated attributes discussed in the first paragraph 
under "INFOR:-.lATION CONCERNING Nm.IINEES TO THE BOARD OF DIRECTORS" above, the lloard concluded that 
Mr. Johnson should serve as a director of Ameren at the time that this proxy statement is filed with the SEC. 
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SrEVEN H. Lli'STEL~ 

President and Chief Executive Officer of BJC HealthCare, one of the largest non-profit health care 
organizations in the U.S. Mr. Lipsteinjoined BJC HcalthCare in 1999. From 1982 to 1999, Mr. Lipstein held 
various executive positions within The University of Chicago Hospitals and Health System and The Johns 
Hopkins Hospital and Health System. Mr. Lipstein served as Chairman of the Federal Reserve Bank of St. Louis 
from 2009 to 2011. Director of the Company since 2010. Age: 55. 
Based primarily upon Mr. Lipstein's extensive executive management and leadership experience as the President 
and Chief Executive Oft1cer of a health care organization; strong strategic planning, banking, regulatory, financial 
and administrative skills and experience; and tenure and contributions as a current Board and Board committee 
member, as well as those demonstrated attributes discussed in the first paragraph under "INFOR:-..IATION 
CONCERNING NOMINEES TO THE BOARD OF DIRECTORS" above, the Board concluded that Mr. Lipstein should 
serve as a director of Amcren at the time that this proxy statement is filed with the SEC. 

PATRICK T. STOKES 

Former Chairman of Anheuser-Busch Companies, Inc., which was the holding company parent of Anheuser­
Busch, Incorporated, a producer and distributor of beer, which was acquired by InBev N,V./S.A. in November 
2008. Mr. Stokes served as Chairman of Anheuser-Busch Companies, Inc, from December 2006 to November 
2008 and was affiliated with 
Anheuser-Busch since 1969. He served as Senior Executive Vice President of Anheuser-Busch Companies, Inc. 
from2000 to 2002 and as President and Chief Executive Otlicer from 2002 until December 2006. Director ofthe 
Company since 2004. Director of the following former Amercn subsidiary: CILCORP Inc. (a former Ameren 
subsidiary that merged with the Company in2010) ("CILCORP") (2008-2010), Other directorships: Anheuser­
Busch Companies, Inc, (2000-2008); U.S. Bancorp (1992-present); Wilton Brands, Inc. {2010-present (non­
reporting company)). Age: 69. 
Uased primarily upon Mr. Stokes' extensive executive management and leadership experience as the fanner 
Chairman, President and Chief Executive Officer of a beverage producer and distributor; strong strategic 
planning, banking, regulatory, financial, risk management, compensation, corporate governance and 
administrative skills and experience; and tenure and contributions as a current Board and Board committee 
member, as well as those demonstrated attributes discussed in the first paragraph under "INFORMATION 
CONCERNING NOMINEES TO THE BOARD OF DIRECTORS" above, the Board concluded that Mr. Stokes should 
serve as a director ofAmeren at the time that this proxy statement is filed with the SEC. 
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THOMAS R. VOSS 
Chairman, President and Chief Execnfiye Officer of the Company. Mr. Voss began his career with Ameren 
Missouri in 1969. He was elected Senior Vice President ofAmeren Missouri, CIPS and Ameren Services in 1999, 
of AEG in2001, ofClLCORP and CILCO in 2003 and oflP in September 2004. He was elected Executive Vice 
President and Chief Operating omcer ofthe Company effective January 1, 2005 and Executive Vice President of 
Ameren Missouri, CJPS, CILCORP, CILCO and IP effective in May 2006. In January 2007, Mr. Voss was 
elected dmirman, President and Chief Executive Ofticer of Ameren Missouri. In Apri12007, in connection with 
certain organizational changes to the Company's stmcture and reporting relationships, Mr. Voss relinquished his 
officer positions at CIPS, Ameren Services, CILCO and IP and in May 2007, he relinquished his officer positions 
at CILCORP and AEG. Effective May I, 2009, Mr. Voss assumed the position of President and Chief Executive 
Officer ofthe Company and relinquished his positions of Executive Vice President and Chief Operating Officer 
of the Company and Chairman, President and Chief Executive Officer of Ameren Missouri. In 2010, the Board of 
Directors elected Mr. Voss to the position of Chairman of the Board. Director of the Company since 2009. 
Director of the following former Ameren subsidiaries: CILCO (2003-2008); IP (2004-2008); CILCORP 
(2003-2008; 2009-2010). Director of the following Amercn subsidiaries: Amercn lllinois (formerly CIPS) 
(2001-2008); Amcrcn Missouri (2001-2009); AEG (2003-2008). Age: 64. 
Based primarily upon Mr. Voss' extensive executive management and leadership experience as the Chairman, 
President and Chief Executive Oft1cer and fanner Executive Vice President and Chief Operating Ofticer of 
Ameren, and the fOrmer Chairman, President and Chief Executive Officer of Ameren Missouri; 43 years of 
experience with the Company (or subsidiaries); strong strategic planning, financial, regulatory, nuclear operations 
and administrative skills and experience; and tenure and contributions as a current Board member, as well as 
those demonstrated attributes discussed in the first paragraph under "lNFORli.IATION CONCERNING NOMINEES TO 
TilE BOARD OF DIRECTORS" above, the Board concluded that Mr. Voss should serve as a director of Ameren at 
the time that this proxy statement is filed with the SEC. 
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STEPHEN R. WILSON 

Chairman, President and Chief Executive Officer of CF Industries Holdings, Inc., a manufacturer and 
distributor of nitrogen and phosphate fertilizer products. Mr. Wilson served as CF Industries Holdings' Chief 
Financial Oftlcer from 1991 until 2003, when he was named President and Chief Executive Officer. He was 
elected Chairman ofCF Industries Holdings, Inc. in 2005. Director of the Company since 2009. Other 
directorships: CF Industries Holdings, Inc. (2005-present). Age: 63. 
Based primarily upon Mr. Wilson's extensive executive management and leadership experience as the Chairman, 
President and Chief Executive Officer and the former Chief Financial Oftlcer of an industrial manufacturing 
company; strong strategic planning, financial, risk management and administrative skills and experience; and 
tenure and contributions as a current Board and Board committee member, m well as those demonstrated 
attributes discussed in the first paragraph under "TNFOR:-.1ATION CONCERNING NOMINEES TO THE BOARD OF 

DIRECTORS" above, the Board concluded that Mr. Wilson should sen•c as a director of Ameren at the time that 
this proxy statement is filed with the SEC. 

JACK D. WOODARD 
Retired Exccuti\'C Vice President and ChicfNuclcar Officer of Southern Nuclear Operating Company, 
Inc., a subsidiary of The Southern Company, which is a utility holding company. Mr. Woodard joined The 
Southern Company system in 1971 and in 1993, Mr. Woodard was elected Executive Vice President and Chief 
Nuclear Officer of Southern Nuclear Operating Company, Inc. He retired in 2004. Mr. Woodard served as an 
independent advisor to Ameren's Board of Directors rutd to the Board's Nuclear Oversight Committee 
(predecessor to the Board's Nuclear Oversight and Environmental Committee) from2005 until his election as a 
director. Director of the Company since 2006. Age: 68. 
Based primarily upon Mr. Woodard's extensive executive management and leadership experience as the former 
Executive Vice President and ChiefNuclear Officer of a utilities company; experience as an advisor to Ameren's 
Board and the Nuclear Oversight Committee prior to his election to Ameren's Board and as a consultant to certain 
electric utilities and power generation equipment and services supplier companies; strong regulatory, nuclear 
operations and administrative skills and experience; and tenure and contributions as a current Board and Board 
committee member, as well as those demonstrated attributes discussed in the first paragraph under 
"INFORMATION CONCERNING NOMINEES TO TilE BOARD OF DIRECTORS" abm'e, the Board concluded that 
Mr. Woodard should serve as a director of Ameren at the time that this proxy statement is filed with the SEC. 
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YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE "FOR" THE ELECTION OF THESE DIRECTOR 
NOMINEES. 

BOARD STRUCTURE 

Board and Committee Meetings and Annual Meeting Attendance 

During 20 II, the Board of Directors met 1 times. All directors attended or participated in 75 percent or more of the aggregate number of meetings 
of the Board and the Board Committees of which they were members. 

The Company has adopted a policy under which Board members are expected to attend each shareholders' meeting. At the 2011 annual meeting of 
shareholders, all of the 10 directors nominated for election in 2011 and all of the then incumbent directors (except for Charles W. Mueller and Harvey 
Saligman, both of whom retired on the date of the 2011 annual meeting of shareholders) were in attendance. 

Director Qualification Standards 

The Board of Directors, in accordance with NYSE listing standards, has adopted a formal set of Corporate Governance Guidelines which include 
certain director qualification standards. 

Directors who attain age 72 prior to the date of an annual meeting are required to submit a letter to the Nominating and Corporate Governance 
Committee offering his or her resignation, efiCctive with the end of the director's elected term, for consideration by the Committee. The Nominating and 
Corporate Governance Committee will review the appropriateness of continued service on the Board of Directors by that director and make a recommendation 
to the Board of Directors and, if applicable, annually thereafter. 

In addition, the Corporate Governance Guidelines provide that a director who undergoes a significant change in professional responsibilities, 
occupation or business association is required to notify the Nominating and Corporate Governance Committee and offer his or her resignation from the Board. 
The Nominating and Corporate Governance Committee will then evaluate the facts and circumstances and make a recommendation to the Board whether to 
accept the offered resignation or request that the director continue to serve on the Board. 

Board Leadership Structure 

The Company's By-Laws and Corporate Governance Guidelines delegate to the Board of Directors the right to exercise its discretion to either 
separate or combine the offices of01airman of the Board and Chief Executive Officer. This decision is based upon the Board's determination of what is in the 
best interests of the Company and its shareholders, in light of then-current and anticipated future circumstances and taking into consideration succession 
planning, skills and experience of the individual(s) filling those positions, and other relevant factors. The Board has determined that the Board leadership 
structure that is most appropriate at this time, given the specific characteristics and circumstances of the Company and the skills and experience of Mr. Voss, 
is a leadership structure that combines the roles of Chairman ofthe Board and Chief Executive Officer with Mr. Voss filling those roles for the following 
primary reasons: 

such a Board leadership structure has previously served the Company and its shareholders well and the structure serves them well again, 
based primarily on Mr. Voss' background, skills and experience, as detailed in his biography above; 
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pursuant to the Company's Corporate Govemance Guidelines, when the Chairman of the Board is the Chief Executive Officer or an 
employee of the Company, the Company has a designated independent Lead Director (as defined and discussed below), selected by the 
COmpany's Nominating and Corporate GO\'ernance Committee and ratified by vote of the llOIHnmmgement directors, with clearly 
delineated and comprehensive duties and responsibilities as set forth in the Company's Corporate Governance Guidelines, which provides 
the Company with n strong counterbalancing governance and leadership structure that is designed so that independent directors exercise 
oversight of the Company's mana~ement and key issues related to strategy and risk and thus, makes separating the Chairman of the Board 
and ChiefExecutivc Officer positions at this time unnecessary; 
only independent directors serve on the Audit and Risk Committee, the Human Resources Committee and the Nominating and Corporate 
Governance Committee of the Board and all standing Board committees are currently chaired by independent directors; 

non-management directors regularly hold executive sessions of the Board outside the presence ofthe Chairman, the Chief Executive 
Ofliccr or any other Company employee and meet in private session with the Chief Executive Ofticer at every regularly scheduled Board 
meeting; 

the Board's independent directors also hold executive sessions at least once each year, which are led by the Lead Director; 

the Company has established a Policy Regarding Communications to the Board of Directors for all shareholders and other interested 
parties; 

the combined chairman and chief executive officer position continues to be the principal board leadership structure in corporate America 
and among the Company's peer companies; and 

there is no empirical evidence that sepamting the roles of chairman and chief executive ofticer improves return for shareholders. 

The Board recognizes that depending on the specific characteristics and circumstances of the Company, other leadership structures might also be 
appropriate. A Board leadership structure that separates the roles of Chairman of the Board and Chief Executive Oftlcer has previously served the Company 
and its shareholders welt and may serve them well in the future. The Company is committed to reviewing this determination on an annual basis. 

According to the Company's Corporate Governance Guidelines, when the Chnirman of the iloard is the Chief Executive Oft1cer or an employee of 
the Company, the Nominating and Corporate Governance Committee of the Board ofDireetors shall select an independent director to preside or lead at each 
executive session (which selection shall be ratified by vote of the non-management directors of the Board of Directors) (the "Lead Director"). The Company's 
Corporate Governance Guidelines set forth the authority, duties and responsibilities ofthe Board of Directors' Lead Director as follows: convene and chair 
meetings of the non-management directors in executive session at each Board meeting; convene and chair meetings of the independent directors in executive 
session no less than once each year; preside at all meetings ofthe Board at which the Chairman is not present, including executive sessions of the non­
management directors and independent directors; solicit the non-management directors for advice on agenda items for meetings ofthe Board; 
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serve as a liaison between the Chaimmn and Chief Executive Officer and the non-management directors; call meetings of the independent directors; 
collaborate with the Chairman and Chief Executive Ofticer in developing the agenda for meetings of the Board and approve such agendas; consult with the 
Chairman and Chief Executive Oftieer on information that is sent to the Board; eollabomte with the Chairman and the Chief Executive Otlicer and the 
Chairpersons of the standing committees in developing and managing the schedule of meetings of the Board and approve such schedules; and if requested by 
major shareholders, ensure that he or she is available for consultation and direct communication. In performing the duties described above, the Lead Director 
is expected to consult with the Chairs of the appropriate Board committees and solicit their participation. The Lead Director also performs such other duties as 
may be assigned to the Lead Director by the Company's By-Laws or the Board of Directors. 

Risk Oversight Process 

Given the importance of monitoring risks, the Board has determined to utilize a committee specifically focused on oversight of the Company's risk 
management. The Board has charged its Audit and Risk Committee with oversight responsibility of the Company's overall business risk management process, 
which includes the identification, assessment, mitigation and monitoring of risks on a Company-wide basis. The Audit and Risk Committee meets on a regular 
basis to review the business risk management processes, at which time applicable members of senior management provide reports to the Audit and Risk 
Committee. While the Audit and Risk Committee retains this responsibility, it coordinates this oversight with other committees of the Board having primary 
oversight responsibility for specific risks (see"~ Board Committees- Standing Committee and !'unction" below). Each of the Board's standing committees, 
in turn, receives regular reports from members of senior management concerning its assessment of Company risks within the purview of such committee. The 
risks that are not specifically assigned to a Board committee are considered by the Audit and Risk Committee through its oversight of the Company's business 
risk management process. The Audit and Risk Committee then discusses with members of senior management methods to mitigate such risks. 

Notwithstanding the Board's oversight delegation to the Audit and Risk Committee, the entire Board is actively involved in risk oversight. The 
Audit and Risk Committee annually reviews for the Board which committees maintain oversight responsibilities described above and the overall effectiveness 
of the business risk management process. In addition, at each of its meetings, the Board receives a report from the Chair ofthe Audit and Risk Committee, as 
well as from the Chair of each of the Board's other standing committees identified below, each of which is currently chaired by an independent director. The 
Board then discusses and deliberates on the Company's risk management practices. Through the process outlined above, the Board believes that the leadership 
structure of the Board supports eftt::ctive oversight of the Company's risk management. 

Considerations of Risks Associated with Compensation 

In evaluating the material elements of compensation available to executives and other Company employees, the Humnn Resources Committee 
takes into consideration whether the Company's compensation policies and practices may incentivizc excessive risk behavior. In 2010, the Human Resources 
Committee, with the assistance of its independent compensation consultant, Meridian Compensation Partners, LLC ("Meridian") and Company management, 
reviewed the Company's compensation policies and practices for certain design features that were identified by Meridian as having the potential to encourage 
excessive risk taking, including such features as high variable pay components and short performance periods. 
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Meridian additionally provided the Human Resources Committee in 2010 with a plan-by-plan risk analysis for each of the Company's shorHerm, long-tenn 
and severance plans (executive and broad-based) to detennine if any practices might encourage excessive risk taking on the part of executives and other 
Company employees. During 2011, the Human Resources Committee updated its review of the Company's compensation policies, practices and plans, 
including the incentives that they create and the factors that may reduce the likelihood of excessive risk taking, to determine whether those compensation 
policies, practices and plans present a material risk to the Company. 

The Human Resources Committee identified or implemented several Company compensation design features that effectively managed or mitigated 
these potential risks, including: 

an appropriate balance of fixed and variable pay opportunities; 

caps on incentive plan payouts; 

the use of multiple performance measures in the Company's compensation program; 

performance measured at the corporate level; 

a mix between short-term and long-term incentives, with an emphasis for executives on re\varding long~term performance; 

Committee discretion regarding individual executive awards; 

oversight by non-participants in the plans; 

the code of conduct, internal controls and other measures implemented by the Company; 

the existence of anti-hedging policies for executives; 

annual incentive plan and long-term incentive plan performance grants are subject to a provision in the 2006 Omnibus Incentive 
Compensation Plan that requires a "clawback" of such incentive compensation in certain circumstances; and 
the implementation of stock ownership and holding requirements that are applicable to all members of the Ameren Leadership Team, 
including the Executives. 

In its plan-by~plan evaluation, the Human Resources Committee noted several ofthe practices of the Company in those plans that mitigate risk, 
including the balance of fixed and variable pay, the use of multiple metrics, the use of diH'crent performance measures for the annual and long~term incentive 
compensation plans, Committee discretion in payment of incentives in executive plans and payment caps. 

llased upon the above considerations, the Committee· determined that the Company's compensation policies and practices are not reasonably likely 
to have a material adverse effect on the Company. 
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Board Committees 

The Board of Directors has a standing Audit and Risk Committee, Human Resources Committee, Nominating and Corporate Governance 
Committee, Nuclear Oversight and Environmental Committee and Finance Committee, the chairs and members ofwhieh are recommended by the 
Nominating and Corporate Govemance Committee, appointed annually by the Board and are identified below. The Audit and Risk Committee, Human 
Resources Committee and Nominating and Corporate Governance Committee' arc comprised entirely of non-management directors, each of whom the Board 
of Directors has determined to be "independent" as defined by the relevant provisions of the Sarbanes-Oxley Act of2002, the NYSE listing standards and the 
Company's Policy Regarding Nominations of Directors (the "Director Nomination Policy"). In addition, the Nuclear Oversight and Environmental Committee 
and the Finance Committee are currently comprised entirely of non-management directors, each of whom the Board has also determined to be "independent" 
under the Director Nomination Policy. 

Standing Committee and Function 
Audit and Risk Committee 

Appoints and oversees the independent registered public accountants; pre-approves all audit, audit-related services and non~ 
audit engagements with independent registered public accountants; approves the annual internal audit plan, annual staffing 
plan and financial budget of the internal auditors; reviews with management the design and etfectiveness of internal controls 
over financial reporting; reviews with management and independent registered public accountants the scope and results of 
audits and financial statements, disclosures and earnings press releases; reviev;s the appointment ofthc intemal audit 
manager or any third-party provider of internal audit services; reviews the internal audit function; revie\VS with management 
the business risk management processes, which include the identification, assessment, mitigation and monitoring of risks on 
a Company-wide basis; coordinates its oversight of business risk management with other Board committees having primary 
oversight responsibilities for specific risks; oversees an annual audit of the Company's political contributions; performs other 
actions as required by the Sarbanes-Oxley Act of2002, the NYSE listing standards and its Charte1, establishes a system by 
which employees may communicate directly with members of the Committee about accounting, internal controls and 
financial reporting deficiency; and performs its committee functions for all Ameren subsidiaries which arc registered 
companies pursuant to the Securities Exchange Act of 1934, as amended {the "Exchange Act"). Walter J. Galvin qualifies as 
an "audit committee financial expert" as that term is defined by the SEC. A more complete description of the duties of the 
Committee is contained in the Audit and Risk Committee's Charter available at http://www.amcrcn.comllnvestors. 
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Standing Committee and Function 
Human Resources Committee 

Meetings 
Chair and .Members in2011 
Patrick T. Stokes, 5 

Reviews and approves objectives relevant to the compensation ofChiefExccutive Officers of the Company and its Chairman 
subsidiaries as well as other executive officers; administers and approves awards under the incentive compensation plan; 
administers and approves incentiYC compensation plans, executive employment agreements, if any, severance agreements, James C. Johnson 
change in control agreements and determines policy with respect to Section 162(m) of the Internal Revenue Code of 1986 Steven H. Lipstei1i 
(the "lRC"); reviews with management, and prepares an annual report regarding, the Compensation Discussion and Analysis Jack D. Woodard 
section of the Company's Form 10-K and proxy statement; acts on important policy matters aftt:cting personnel; recommends 
to the Board amendments to those pension plans sponsored by the Company or one or more of its subsidiaries, except as 
otherwise delegated; performs other actions as required by the NYSE listing standards and its Charter; and performs its 
committee functions for all Ameren subsidiaries which are registered companies pursuant to the Exchange Act. A more 
complete description of the duties of the Committee is contained in the Human Resources Committee's Charter available at 
http://www .ameren.com/lnvestors. 
Nominating and Corporate Governance Committee James C. Johnson, 6 

Adopts policies and procedures for identifying and evaluating director nominees; identifies and evaluates individuals 
qualified to become Board members and director candidates, including individuals recommended by shareholders; reviews 
the Board's policy for director compensation and benefits; establishes a process by which shareholders and other interested 
persons will be able to communicate with members of the Board; develops and recommends to the Board corporate 
goYcrnance guidelines; oversees the Company's·code of business conduct (referred to as its Corporate Compliance Policy), 
Code of Ethics for Principal Executive and Senior Financial Ofiicers and the Policy and Procedures With Respect to Related 
Person Transactions (see"- CORPORATE GOVERNANCE" below); assures that the Company addresses relevant public 
affairs issues from a perspective that emphasizes the interests of its key constituents (including, as appropriate, shareholders, 
employees, communities and customers); reviews and recommends to the Board shareholder proposals for inclusion in proxy 
materials that relate to public affairs and/or corporate social responsibility issues; reviews semi-annually with management 
the performance for the immediately preceding six months regarding constituent relationships (including, as appropriate, 
relationship with shareholders, employees, communities and customers); reviews requests for certain charitable contributions 
in accordance with the Company's Charitable Contribution Policy; performs other actions as required by the NYSE listing 
standards and its Charter; and performs its committee functions for all Ameren subsidiaries which are registered companies 
pursuant to the Exchange Act. A more complete description of the duties of the Committee is contained in the Nominating 
and Corporate Governance Committee's Charter available at http://www.ameren.com/lnve-stors. 
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Standing Committee and Function 
.Meetings 

Chair and "!embers in 2011 
Nuclear 0\'ersight and Enyironmcntal Committee Jack D. Woodard, 7 

Provides Board~Jevel oversight of the Company's nuclear power facility as well as long~tcrm plans and strategies of the Chairman 
Company's nuclear power program; and assists the Board in providing oversight ofthe Company's policies, practices and 
performance relating to environmental affairs. A more complete description of the duties of the Committee is contained in the Catherine S. Bmne 
Nuclear Oversight and Environmental Committee's Charter available at http://wv,'\\'.ameren.com/Investors. Gayle P. W. Jackson 

Stephen R. Wilson 
Finance Committee Stephen R. Wilson, 

Oversees overall financial policies and objectives of the Company and its subsidiaries, including capital project review and Chairman 
approval ofllnancing plans and transactions, investment policies and rating agency objectives; reviews and makes 
recommendations regarding the Company's dividend considerations; reviews and recommends to the Board the capital budget Walter J. Galvin 
of the Company and its subsidiaries; reviews, approves and monitors all capital projects with estimated capital expenditures Steven H. Lipstein 
of between $25 million and $50 million; recommends to the Board and monitors all capital projects with estimated capital Patrick T. Stokes 
costs in excess of$50 million; reviews and evaluates potential mergers, acquisitions, participations in joint ventures, 
divestitures and other similar transactions; approves the investment strategy and asset allocation guidelines for those pension 
plans sponsored by the Company or one or more of its wholly owned subsidiaries ("Company Pension Plans"); approves 
actions or delegates responsibilities for the investment strategy and asset allocation guidelines for the Company Pension 
Plans; monitors actuarial assumptions and reviews the investment performance, funded status and projected contributions for 
the Company Pension Plans; reviews the Company's and its subsidiaries' capital markets and other financing plans; reviews 
and recommends to the Board the Company's equity financings; approves the parameters for the material terms oftlte 
Company's long-term debt financings and its subsidiaries' long-term debt and equity issuances; and oversees the Company's 
commodity risk assessment process, system of controls and the measures taken by management to address failures in 
compliance with established risk management policies and procedures. A more complete description of the duties of the 
Committee is contained in the Finance Committee's Charter available at http://www.ameren.com/lnvestors. 

CORPORATE GOVERNANCE 

Corporate Governance Guidelines and Policies, Committee Charters and Codes of Conduct 

6 

The Board of Directors has adopted Corporate Governance Guidelines, a Director Nomination Policy, a Policy Regarding Communications to the 
Board of Directors, a Policy and Procedures With Respect to Related Person Transactions and written charters for its Audit and Risk Committee, Human 
Resources Committee, Nominating and Corporate Governance Committee, Nuclear 0\'ersight and Environmental Committee and l'inance Committee. The 
Board of Directors also has adopted the Company's code of business conduct (referred to as its Corporate Compliance Policy) applicable to all of the 
Company's directors, ofticers and employees, and the Company's Code of Ethics for Principal Executive and Senior Financial Officers. These documents and 
other items relating to the governance of 
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the Company can be found on our website at http://www.ameren.com. These documents are also available in print free of charge to any shareholder who 
requests them from the Office of the Company's Secretary. 

Human Resources Committee Governance 

The Human Resources Committee fOcuses on good governance practices in its operation. In 2011, this included: 

considering compensation for the Executives (as defined below) in the context of all of the components of total compensation; 

requiring several meetings to discuss important decisions; 

reviewing tally sheets for the Executives including all components of total compensation packages (tally sheets help the Conunittce 
understand the cumulative ellCct of the compensation decisions it has made over time, to detennine whether the result has been excessive 
or unreasonable; the Committee concluded upon review that it was neither); 

receiving meeting materials several days in advance of meetings; 

conducting executi\•e sessions with Committee members only; and 

obtaining professional advice from an independent compensation consultant engaged directly by and who reports to the Committee. 

Delegation of Authority 

The Human Resources Committee has delegated authority to the Company's Administrative Committee, comprised of designated members of 
management, to approve changes, within specified parameters, to certain of the Company's retirement plans. 

Role of Executive Officers 

The role of executive officers in compensation decisions for20ll is described below under !\EXECUTIVE COMPENSATION -COMPENSATION 
DISCUSSION AND ANALYSIS- Role of Executive Ollicers." Mr. Voss, as Chief Executive Officer of the Company, was not involved in determining his own 
compensation. See "EXECUTIVE COMPENSATION- COMPENSATION DISCUSSION AND ANALYSIS- Timing of Compensation Decisions and Awards" 
below. 

firm. 

Role of Compensation Consultant 

In February 2011, the Human Resources Committee approved the continued engagement of Meridian as its independent compensation consulting 

For 2011, Meridian provided the following services to the Committee: 

competitive market pay and market trend analyses, including comparisons ofshorHenn inc~ntiye payouts and financial performance to 
utility peers; 

preparation oftally sheets and review of the same with the Committee; 

review and advice on the Compensation Discussion and Analysis section included in the Company's proxy statement; 

advice in connection with the Committee's risk analysis of the Company's compensation policies and practices; 
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advice regarding retention agreements for Ameren Missouri's nuclear officers; 

advice with respect to legal, regulatory andfor accounting considerations impacting Ameren's compensation and benefit programs; and 

other requests relating to executive compensation issues. 

rvteridian representatives attended all of the Human Resources Committee meetings during 20ll. At the Commitlce's request, the consultant met 
separately with the Committee members outside the presence of management at each meeting, and spoke separately with the Committee Chair and other 
Committee members between meetings, as necessary or desired. Other than services provided to the Human Resources Committee as set forth above and for 
the Nominating and Corporate Governance Committee as described below, Meridian did not perfonn any other services for the Company or any of its 
subsidiaries in 2011. 

In 2011, Meridian also was retained by the Nominating and Corporate Governance Committee as its outside consulting firm with respect to 
director compensation matters. See"- DIRECTOR COMPENSATION- Role of Director Compensation Consultant" below for a description of the services 
Meridian provided to the Nominating and Corporate Governance Committee in 2011. 

Pursuant to its letter agreement with the Committee, if the Company or management of the Company proposes that Meridian perform services for 
the Company or management of the Company other than in Meridian's retained role as consultant to the Committee and the Nominating and Corporate 
Governance Committee, any such proposal is required to be submitted to the Committee for approval before such services begin. 

I hunan Resources Committee Interlocks and Insider Participation 

The current members of the Human Resources Committee of the Board of Directors, Messrs. Johnson, Lipstein, Stokes and Woodard, were not at 
any time during 2011 or at any other time an officer or employee of the Company, and no member had any relationship with the Company requiring 
disclosure m1der applicable SEC rules. 

No executive officer of the Company has served on the board of directors or compensation committee of any other entity that has or has had one or 
more executive officers who served as a member of the Company's Board of Directors or the Human Resources Committee during 2011. 

Consideration of Director Nominees 

The Nominating and Corporate Governance Committee will consider director nominations from shareholders in accordance with the Company's 
Director Nomination Policy, a copy of which is attached hereto as Appendix A. Briefly, the Committee will consider as a candidate any director of the 
Company who has indicated to the Committee that he or she is willing to stand tOr re-election as well as any other person who is recommended by any 
shareholders of the Company who provide the required infonuation and certifications within the time requirements, as set forth in the Director Nomination 
Policy. The Committee may also undertake its own search process for candidates and may retain the services ofpro!Cssional search firms or other third parties 
to assist in identifying and evaluating potential nominees. In 2011, the Company made payments in the approximate amount of$92,500 to Gariano 
Associates, LLC, which was engaged by the Committee, to assist in identifying and evaluating potential director nominees. 

In considering a potential nominee for the Board, shareholders should note that in selecting candidates, the Nominating ru1d Corporate Governance 
Committee endeavors to 
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find individuals of high integrity who have a solid record of accomplishment in their chosen fields and who display the independence to etJectively represent 
the best interests of all shareholders. Candidates are selected for their ability to exercise good judgment, and to provide practical insights and diverse 
perspectives. Candidates also will be assessed in the context of the then-current composition of the Board, the operating requirements ofthe Company and the 
long-term interests of all shareholders. In conducting this assessment, the Nominating and Corporate Governance Committee will, in connection with its 
assessment and recommendation of candidates for director, consider diversity (including, but not limited to, gender, race, cthnicity, age, experience and skills) 
and such other factors as it deems appropriate given the then-current and anticipated future needs of the Board and the Company, and to maintain a balance of 
perspectives, qualifications, qualities and skills on the Board. Although the Committee may seek candidates that have different qualities and experiences at 
different times in order to maximize the aggregate experience, qualities and strengths of the Board members, nominees for each election or appointment of 
directors will be evaluated using a substantially similar process and under no circumstances will the Committee evaluate nominees recommended by a 
shareholder of the Company pursuant to a process substantially different than that used for other nominees for the same election or appointment of directors. 

The Nominating ru1d Corporate Governance Committee considers the following qualifications at a minimum in recommending to the Board 
potential new Board members, or the continued service of existing members: 

the highest professional and personal ethics; 

broad experience in business, government, education or technology; 

ability to provide insights and practical wisdom based on their experience and expertise; 

commitment to enhancing shareholder value; 

sufl1cicnt time to ellCctively carry out their duties; their service on other boards of public companies should be limited to a reasonable 
number; 

compliance with legal and regulatory requirements; 

ability to develop a good working relationship with other Board members and contribute to the Board's working relationship with senior 
management of the Company; and 

independence; a majority ofthc Board shall consist of independent directors, as defined by the Company's Director Nomination Policy. See 
"-Director Independence" below. 

Other than the foregoing, there are no stated minimum criteria for director nominees, although the Nominating and Corporate Governance 
Committee may also consider such other factors as it may deem are in the best interests of the Company and its shareholders. The Nominating and Corporate 
Governance Committee does, however, helie\'C it appropriate for at least one member of the Board to meet the criteria for an "audit committee financial 
expert" as defined by SEC rules. in addition, because the Company is committed to maintaining its tradition of inclusion and diversity within the Board, each 
assessment and selection of director candidates will be made by the Nominating and Corporate Govcrnru1ce Committee in compliance with the Company's 
policy ofnon-diserimination based on race, color, religion, sex, national origin, ethnicity, age, disability, veteran status, pregnancy, marital status, sexual 
orientation or any other reason prohibited by law. The Nominating and 
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Corporate Governance Committee considers and assesses the implementation and etlCctiveness of its diversity policy in connection with Board nominations 
annually to assure that the Board contains an effective mix of individuals to best advance the Company's long-term business interests. 

The Company's Corporate Governance Guidelines provide that if a director has a significant change in professional responsibilities, occupation or 
business assoCiation, he or she is required to notify the Nominating and Corporate Governance Committee and ofiCr his or her resignation from the Board. 
The Nominating rutd Corporate Governance Committee will evaluate the facts and circumstances and make a recommendation to the Board whether to accept 
the resignation or request the director to continue to serve on the Board. 

The Company's Director Nomination Policy requires all directors standing for re-election to agree that in the event any director fails to obtain the 
required majority vote at an annual meeting of shareholders, such director will tender his or her resignation as a director for consideration by the Nominating 
and Corporate Governance Committee and recommendation to the Company's Board. 

Executive Sessions ofNon-mmtagement Directors and of Independent Directors 

The non-management directors meet privately in executive sessions to consider such matters as they deem appropriate, without management being 
present, as a routinely scheduled agenda item for every Board meeting. An executive session including only independent directors as defined by the NYSE 
listing standards is also held no less than once each year. During 2011, all non-management directors were independent, except Charles W. Mueller (a former 
director who retired ftom the Board of Directors on Apri121, 2011). Sec"- Director Independence" below. Patrick T. Stokes, who currently serves as the 
Lead Director, presides at the executive sessions of non-management directors and the executive sessions of independent directors. The Lead Director's duties 
also include those detailed under"- Board Leadership Structure" above. 

Director Independence 

Pursuant to NYSE listing standards, the Company's Board of Directors has adopted a formal set of categorical independent standards with respect 
to the determination of director independence. These standards are set forth in the Company's Director Nomination Policy, as amended, attached to this proxy 
statement as Appendix A The provisions of the Director Nomination Policy regarding director independence meet and in some areas exceed the listing 
standards of the NYSE.ln accordance with the Director Nomination Policy, in order to be considered independent a director must be determined to have no 
material relationshiJ> with the Company other than as a director. The Director Nomination Policy specifies the criteria by which the independence of our 
directors will be detennined. 

Under the Director Nomination Policy, an "independent director" is one who: 

has no material relationship with the Company, either directly or as a partner, shareholder or ofilcer of an organization that has a 
relationship with the Company; 

is not an employee of the Company and no member of his or her immediate family is an executive ofilcer of the Company; 

has not been employed by the Company and no member of his or her immediate family has been an executive ofilcer of the Company 
during the past three years; 
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has not received and no member of his or her immediate family has received more than $120,000 per year in direct compensation from the 
Company in any capacity other than as a director or as a pension for prior service during the past three years; 

is not currently a partner or employee of a firm that is the Company's i11ternal or extemal auditor; does not have an immediate family 
member \\ito is a current partner of the Company's internal or external auditor; does not have an immediate family member who is a 
current employee of the Company's internal or external auditor and who personally works on the Company's audit; and for the past three 
years has not, and no member of his or her immediate frunily has been a partner or employee of the Company's internal or external auditor 
and personally worked on the Company's audit within that time; 
is not and no member of his or her immediate family is currently, and for the past three years has not been, and no member of his or her 
immediate family has been, part of an interlocking directorate in which an executive off1cer of the Company serves on the compensation 
committee of another company that employs the director or an immediate family member of the director; 

is not an executive onicer or an employee, and no member of his or her immediate family is an executive officer, of another company that 
makes payments to, or receiYes payments from, the Company for property or services in an amount which, in any single year, exceeds the 
greater of$1 million, or two percent of such other company's consolidated revenues during any of the past three years; 

is free of any relationships with the Company that may impair, or appear to impair his or her ability to make independent judgments; and 

is not and no member of his or her immediate family is employed as an executive omcer of a charitable organization that receives 
contributions from the Company or a Company charitable trust, in an amount which exceeds the greater of$1 million or two percent of 
such charitable organization's total annual receipts. 

For purposes of determining a "material relationship," the following standards arc utilized: 

any payments by the Company to a director's primary business affiliation or the primary business affiliation of an immediate family 
member of a director for goods or services, or other contractual arrangements, must be made in the ordinary course of business and on 
substantially the sru11e terms as those preYailing at the time for comparable transactions with non-affiliated persons; and 

the aggregate amount of such payments must not exceed two percent of the Company's consolidated gross revenues; provided, however, 
there may be excluded from this two percent standard payments arising from (a) competitive bids which determined the rates or charges tbr 
the services and (b) transactions involving services at rates or charges fixed by law or governmental authority. 

For purposes of these independence standards, (i) immediate family members of a director include the director's spouse, parents, stepparents, 
children, stepchildren, siblings, mother· and father·in-law, sons· and daughters-in-law, and brothers- and sisters-in-law and anyone (other than domestic 
employees) who shares the directo~'s home and (ii) the term 
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"primary business afllliation" means an entity of which the director or the director's immediate family member is a principal/executive ofl1cer or in which the 
director or the director's immediate family member holds at least a five percent equity interest. 

In accordance with the Director Nomination Policy, the Board undertook its annual review of director and director nominee independence. During 
this review, the Board considered transactions and relationships between each director and director nominee or any member of his or her immediate family 
and the Company and its subsidiaries and affiliates. The Board also considered whether there were any transactions or relationships between directors, 
nominees or any member of their immediate family (or cmy entity of which a director, director nominee or an immediate family member is an executive 
officer, general partner or significant equity holder). As provided in the Director Nomination Policy, the purpose of this review was to determine whether any 
such relationships or transactions existed that were inconsistent with a determination that the director or nominee is independent. 

This review specifically included all transactions with entities with which the directors and nominees are associated. Certain directors are 
employed by or otherwise associated with companies which purchased energy services from subsidiaries of the Company, which services were either rate­
regulated or competitively bid. In particular, the Board reviewed non rate-regulated and non-competitively bid transactions between subsidiaries of the 
Company and Emerson Electric Co. and B.IC HealthCare and their respective subsidiaries and amliates since the aggregate amount involved in such 
transactions exceeded $120,000. Mr. Galvin is the Vice Chairman of Emerson Electric Co., which, together with its subsidiaries ("Emerson"), purchased rate­
regulated energy services from and made utility pole attachment license payments to Company subsidiaries. Certain Compcmy subsidiaries purchased, on a 
negotiated basis, engineering system support and consulting services, as wcJl as electric motors, control valves and associated instnnnentation and other 
materials from Emerson. The Board determined that its subsidiaries followed the Company procurement and sales policies and procedures, that the amounts 
were well under the thresholds under the director independence requirements, that the relationship with Emerson serves the best interests of the Company and 
its shareholders and should continue, and that Mr. Galvin did not have a direct or indirect material interest in the transactions and therefore, such transactions 
do not affect Mr. Galvin's independence and are not Related Person Transactions (as defined under"- Policy and Procedures With Respect to Related Person 
Transactions" below). Mr. Lipstein is President and Chief Executive Oft1cer ofBJC HealthCare which, together with its affiliates ("BJC HcalthCare"), 
purchased rate-regulated energy services from Company subsidiaries. Certain Company subsidiaries made claims payments, on a negotiated basis, to 13JC 
HcalthCare, one of the health care providers under our group health plan. The Board determined that its subsidiaries followed the Company procurement and 
sales policies and procedures, that the amounts were well under the thresholds under the director independence requirements, that the relationship with BJC 
HealthCare serves the best interests of the Company and its shareholders and should continue, and that Mr. Lipstein did not have a direct or indirect material 
interest in the transactions and theretbre, such transactions do not affect Mr. Lipstein's independence and are not Related Person Transactions. 

The Board also reviewed all contributions made by the Company and its subsidiaries to charitable organizations with which the directors or their 
immediate family members serve as an executive officer. The Board determined that the contributions were consistent with similar contributions, were 
approved in accordance with the Company's nonnal procedures and were under the thresholds ofthe director independence requirements. 
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All of the referenced transactions were ordinary course commercial transactions made on an arms length basis. The Board considered each of these 
transactions and relationships and detennined that none of them was material or affected the independence of directors involved under either the general 
independence standards contained in the NYSE's listing standards or the categorical standards contained in our Director Nomination Policy. 

As a result ofthis review, the Board, at its meeting in February 2012, aftlrmatively detennined that the following directors are independent under 
the standards set forth in the Director Nomination Policy: Stephen F. Brauer, Catherine S. Brune, Ellen M. Fitzsimmons, Walter J. Galvin, Gayle P.W. 
Jackson, James C. Johnson, Steven H. Lipstein, Patrick T. Stokes, Stephen R. Wilson and Jack D. Woodard; and that Thomas R. Voss, as Chief Executive 
Ofiicer of the Company, is not independent under the Director Nomination Policy. 

All members oftllC Audit and Risk Committee, the Human Resources Committee, the Nominating and Corporate Governance Committee, the 
Nuclear Oversight and Environmental Committee and the Finance Committee of the Board ofDireetors are independent under the standards set forth in the 
Director Nomination Policy. 

Policy and Procedures With Respect to Related Person Transactions 

The lloard of Directors has adopted the Ameren Corporation Policy and Procedures With Respect to Related Person Transactions. This written 
policy provides that the Nominating and Corporate Governance Committee will review and approve Related Person Transactions (as defined below); provided 
that the Human Resources Committee will review and approve the compensation of each Company employee who is an immediate family member of a 
Company director or executive oflicer and whose annual compensation exceeds $120,000. The Chair of the Nominating and Corporate Governance 
Committee has delegated authority to act between Committee meetings. 

The policy defines a "Related Person Transaction" as a transaction, arrangement or relationship (or any series of similar transactions, arrangements 
or relationships) in which the Company (including any of its subsidiaries) was, is or will be a participant and the amount involved exceeds Sl20,000 and in 
which any Related Person (as defined below) had, has or will have a direct or indirect material interest, other than (1) competitively bid or regulated public 
utility services transactions; (2) transactions involving trustee type services; (3) transactions in which the Related Person's interest arises solely from 
ownership of Company equity securities and all equity security holders received the same benefit on a pro rata basis; (4) an employment relationship or 
transaction involving an executive officer and any related compensation solely resulting from that emplo)1nent relationship or transaction if(i) the 
compensation arising from the relationship or transaction is or will be reported pursuant to the SEC's executive and director compensation proxy statement 
disclosure rules, or (ii) the executive officer is not an immediate family member of another executive officer or director and such compensation would have 
been reported under the SEC's executive and director compensation proxy statement disclosure rules as compensation earned for services to the Company if 
the executive officer was a named executive ofilcer as that term is defined in the SEC's executive and director compensation proxy statement disclosure rules, 
and such compensation has been or will be approved, or recommended to our lloard of Directors for approval, by the Human Resources Committee of our 
lloard of Directors; or (5) if the compensation of or transaction with a director is or will be reported pursuant to the SEC's executive and director 
compensation proxy,statement disclosure rules. 

"Related Person" is defined as (1) each director, director nominee and executive officer of the Company, (2) five percent or greater beneficial 
owners, (3) immediate family members of the foregoing persons and (4) any entity in which any of the foregoing persons is 
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a general partner or principal or in a similar position or in which such person and all other related persons to such person has a I 0 percent or greater beneficial 
interest. 

The Oflice ofthe Corporate Secretary of the Company assesses whether a proposed transaction is a Related Person Transaction for purposes of the 
policy. 

The policy recognizes that certain Related Person Transactions are in the best interests of the Company and its shareholders. 

The approval procedures in the policy identify the factors the Nominating and Corporate Governance Committee will consider in evaluating 
whether to approve or ratify Related Person Transactions or material mnendments to pre-approved Related Person Transactions. The Nominating and 
Corporate Governance Committee will consider all of the relevm1t facts and circumstances available to the Nominating and Corporate Governance 
Committee, including (if applicable) but not limited to: the benefits to the Company; the impact on a director's independence in the event the Related Person is 
a director, an immediate family member of a director or an entity in which a director is a general partner, 10 percent or greater shareholder or executive 
officer; the availability and costs of other sources for comparable products or services; the terms of the transaction; the terms available to or from unrelated 
third parties or to employees generally; and an analysis of the significance of the transaction to both the Company and the Related Person. The Nominating 
and Corporate Governance Committee will approve only those Related Person Transactions (a) that are in compliance with applicable SEC rules and 
regulations, NYSE listing requirements and the Company's policies, including but not limited to the Corporate Compliance Policy and (b) that are in, or are 
not inconsistent with, the best interests of the Company and its shareholders, as the Nominating mtd Corporate Governmtce Committee determines in good 
faith. 

The policy provides for the annual pre-approval by the Nominating ru1d Corporate Governance Committee of certain Related Person Transactions 
that are identified in the policy, as the policy may be supplemented and amended. Based on the standards described above, we had no Related Person 
Transactions in20ll, except lOr the employment relationships described below. In accordance with the policy, the Human Resources Committee, in the case 
of employment relationships involving compensation exceeding $120,000, approved the following Related Person Transactions for 2011: 

employment of Michael G. Mueller, the Vice President, Energy Trading and Fuel Commodities of Ameren Missouri and former President 
of Ameren Energy Fuels and Services Company and son of Charles W. Mueller, a former director of Ameren; and 

employment of Charles R. Mueller, Manager, Strategic Initiatives of Amercn lllinois, son of Charles W. Mueller, a former director of 
Amcrcn. 

A former Company director had reportable t1unily relationships in 2011. Charles W. Mueller, a fonner director who retired from the Board of 
Directors on April21, 2011, is the father of Michael G. Mueller, Vice President of Ameren Missouri, for which he received total compensation (consisting of 
all equivalent items included in total compensation in columns (c) through (i), inclusive, ofthe Summary Compensation Table in this proxy statement) of 
$642,477 in 2011 (including $164,023, representing the grant date fair value computed in accordance with authoritative accounting guidance ofperfonnance 
share unit awards under the Company's 2006 Omnibus Incentive Compensation Plan). See below for more infonnation regarding performance share unit 
awards and other compensation. Another son of Mr. Mueller, Charles R. Mueller, is employed by Ameren Illinois as a Manager of Strategic Initiatives, for 
which he received total compensation (consisting of all equivalent items included in total compensation in colunms {c) through (i), inclusive, of the Summary 
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Compensation Table in this proxy statement) of$342,383 in 2011 (including $30,028, representing the grant date fair value computed in accordance with 
authoritative accounting guidance of performance share unit awards under the Company's 2006 Omnibus Incentive Compensation Plan). 

Other than the employment relationships involving fonner Director Mueller and his sons, Michael G. Mueller and Charles R. Mueller, described 
above, no other fOrmer or current director was a participant to a Related Person Transaction in 2011, and no Related Person Transactions are currently 
proposed. 

Legal and Regulatory Matters 

In 2011, BJC llealthCarc, in conjunction with other industrial customers as a coalition, acted as an intervenor in Missouri Public Service 
Commission proceedings relating to an Ameren Missouri request for changes to its electric service delivery rates. Director Lipstein, President and Chief 
Executive Officer ofBJC HealthCare, did not participate in Ameren's Board and CommiUec deliberations relating to these matters. 

Policy Regarding Communications to the Board of Directors 

The notHnanagement directors of the Board of Directors have adopted a policy for shareholders and other interested persons to send 
communications to the Board. Shareholders and other interested persons who desire to communicate with the Company's directors or a particular director may 
write to: Ameren Corporation Board of Directors, c/o I lead of Investor Relations, Mail Code 202, 1901 Chouteau Avenue, St. Louis, Missouri 63103. E-mail 
communications to directors should be sent to directorcommunication@ameren.com. All communications should not exceed 500 words in length and must be 
accompanied by the following information: if the person submitting the communication is a shareholder, a statement of the number of shares ofthe 
Company's Common Stock that the person holds; if the person submitting the communication is not a shareholder and is submitting the communication to the 
Lead Director or the non-management directors as an interested party, the nature of the person's interest in the Company; any special interest, meaning an 
interest not in the capacity of a shareholder ofthe Company, of the person in the subject matter ofthe communication; and the address, telephone number and 
e-mail address, if any, of the person submitting the communication. Communications received from shareholders and other interested persons to the Board of 
Directors will be re\'iewed by the Head oflnvestor Relations and if they arc relevant to, and consistent with, the Company's operations and policies that are 
approved by all non-management members ofthe Board and if they conform to the procedural requirements of the Policy, they will be forwarded by the 
Office of the Corporate Secretary to the Lead Director or applicable Board member or members as expeditiously as reasonably practicable. 

Annual Assessment of Board, Board Committee and Individual Director Performance 

The Board reviews its own performance, structure and processes in order to assess how efiCctively it is functioning. This assessment is 
implemented and administered by the Nominating and Corporate Governance Committee through an annual Board self·evaluation survey. Individual directors 
are also asked annually to assess each other's performance through a director peer assessment. The views of individual directors are collected by the Secretary 
of the Company and the Chairman of the Nominating and Corporate Governance Committee and summarized for consideration by the full Board. In addition, 
each of the Audit and Risk Committee, Human Resources Committee, Nominating and Corporate Governance Committee, Nuclear Oversight and 
Environmental Committee and Finance Committee of the Board conduct an annual self-evaluation of its performance. 
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DIRECTOR Cm.IPENSATION 

Role of Director Compensation Consultant 

As noted above under"- CORPORATE GOVERNANCE- Human Resources Committee Governance- Role of Compensation Consultant," the 
Nominating and Corporate Governance Committee directly retained Meridian to advise it with respect to director compensation matters. During 2011, 
Meridian conducted an outside director market pay analysis for the Nominating and Corporate Governance Committee, as discussed further under"- Fees 
and Stock Awards" below, and attended a Committee meeting to discuss the analysis. 

Fees and Stock Awards 

The Nominating and Corporate Governance Committee recommended and the Board of Directors of Ameren has previously approved the 
following compensation program, which was in place for fiscal year 2011, for each director who is not an employee of the Company: 

an annual cash retainer of$50,000 payable in 12 equal installments; 

an award of immediately vested shares of the Company's Common Stock equaling approximately $80,000 provided annually to all 
directors on or about January 1. An award of immediately vested shares of the Company's Common Stock equaling approximately $80,000 
is also provided to new directors upon initial election to the Board; 

a fcc of$1,500 for each Board meeting attended; 

a fee of$1,500 for each Board committee meeting attended; 

an additional annual cash retainer of$20,000 for the I.ead Director and $10,000 for the Chairpersons of the Human Resources Committee, 
the Nominating and Corporate Governance Committee, the Nuclear Oversight and Environmental Committee and the Finance Committee; 

an additional annual cash retainer of$15,000 for the Chairperson of the Audit and Risk Committee and an additional $10,000 annual cash 
retainer for the other members of the Audit and Risk Committee; 

an additional annual cash retainer of$5,000 for members of the Human Resources Committee, the Nominating and Corporate Governance 
Committee, the Nuclear Oversight and Environmental Committee and the Finance Committee; 

reimbursement of customary and usual travel expenses; and 

eligibility to participate in a nonqualified deferred compensation program, as described below. 

Directors who are employees of the Company do not receive compensation for their services as a director. 

The compensation program for non-management directors is reviewed on an annual basis by the Nominating and Corporate Governance 
Committee. In June 2011, this review, in consultation with its director compensation independent consultant, included an evaluation of a comparative peer 
group of companies that is identical to the 2011 PSUP peer group (as discussed under"- COli.IPENSATION DISCUSSION AND ANALYSIS- Long-Term 
lncenti\'es: Performance Share Unit Program ("PSUP")" below) to determine the overall competitiveness of pay and prevalence of program features of 
Ameren's director compensation program. 
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Based on this review, in Decembc·r 20 II, the Nominating and Corporate Governance Committee recommended and the Board of Directors approved the 
following compensation program for each director who is not an employee of the Company, eftective January I, 2012: 

an annual cash retainer of$55,000 payable in 12 equal installments; 

an award of immediately vested shares of the Company's Common Stock equaling approximately $85,000 provided annually to all 
directors on or about January I. An award of immediately vested shares of the Company's Common Stock equaling approximately $85,000 
shall also be provided to new directors upon initial election to the Board; 

a fee of$1,750 for each Board meeting attended; 

a ICe of$1,750 for each Board committee meeting attended; 

an additional annual cash retainer of$20,000 for the Lead Director and $10,000 for the Chairpersons of the Human Resources Committee, 
the Nominating and Corporate Governance Committee and the Finance Committee; 

an additional annual cash retainer of$15,000 for the Chairpersons of the Audit and Risk Committee and the Nuclear Oversight and 
Environmental Committee, and an additional $10,000 annual cash retainer for the other members of the Audit and Risk Committee and the 
Nuclear Oversight and Environmental Committee; 

an additional annual cash retainer of$5,000 for members of the Human Resources Committee, the Nominating and Corporate Governance 
Committee and the Finance Committee; 

reimbursement of customary and usual travel expenses; and 

eligibility to participate in a nonqualified deterred compensation program, as described below. 
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The following table sets forth the compensation paid to non-management directors for fiscal year 2011, other than reimbursement for travel 
expenses. 

Fees 

Earned 

Stock 

or Paid in 
Cash (I) Awards(l) 

($) ($) 

Name 

(') b ' S.F. Brauer 95,004 80,010 
C.S. Brune 12,834 79,479 
E.M. Fitzsimmons 93,504 80,010 
\V.J. Galvin 103,008 80,010 
G.P.W. Jackson 90,012 80,010 
J.C. Johnson 90,504 80,010 
S.H. Lipstein 90,601 80,010 
C.W. Muelle{s~) 29,168 80,010 
H. Saligman 26,004 80,010 
P.T. Stokes 115,008 80,010 
S.R. Wilson 99,504 80,oiO 
J.D. Woodard 95,004 80,010 

DIRECTOR Cm.IPENSATION TABLE 

Non-Equity 

Option Incentive Plan 

Awards(3) Compensation(3) 

($) ($) 

{d) ' 

Change In Pension 

Value and 

Nonqualified 

Deferred 

Compensation 

Eamings(4) 

($) 

8,563 

21,991 
19,497 

14,497 

All Other 

Compensation 

($) 

{1) Represents the cash retainer and fees for service on the Board of Directors and its committees and meeting attendance as discussed above. 

Total 

($) 

h 

175,014 
92,313 

173,514 
191,581 
170,022 
170,514 
170,611 
109,178 
128,005 
214,515 
179,514 
189,511 

(2) As discussed above, the annual grants of immediately vested shares ofthe Company's Common Stock equaling approximately $80,000 were 
awarded to Directors Brauer, Fitzsimmons, Galvin, Jackson, Johnson, Lipstein, Mueller, Saligman, Stokes, Wilson and Woodard on January 10, 
20 II, and to Director Brune on December 22, 20 II, in connection with her initial election to the Board. The price at which such shares were granted 
to the non-management directors pursuant to the 2006 Omnibus Incentive Compensation Plan was $28.48 per share on January 10, 2011 and $32.09 
per share on December 22, 2011. As of December 31, 2011, Directors Galvin, Saligman, Stokes and Woodard each had an aggregate of34,978 
deferred Stock Units (as defined below) accumulated in their deferral accounts from deferrals of annual stock awards, including additional deferred 
Stock Units credited as a result of dividend equivalents earned with respect to the deferred Stock Units (see"- Directors Deferred Compensation 
Plan Participation" below). 

(3) No stock option awards or payouts under non-equity incentive plans were received by any non-management director in 20 II. 

(4) Ameren docs not have a pension plan for non-management directors. The amount in this column consists solely of the above market earnings on 
cash compensation deferred with respect to plan years beginning on or prior to January I, 2010 for deferrals made prior to January 1, 2010 and with 
respect to plan years beginning on or after Jmnmry l, 2011 for deferrals made prior to January 1, 2010 (sec"- Directors Deferred Compensation 
Plan Participation" below). There are no above-market or preferential earnings on compensation deferred with respect to plan years bcgitming on or 
after January l, 20 I 0 for deferrals made on and after January 1, 2010. 

(5) Each of Messrs. Mueller and Saligman completed his term of service as a director on April21, 2011. 
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Directors Deferred Compensation Plan Participation 

The Ameren Corporation Deferred Compensation Plan for Members of the Board of Directors, as amended (the "Directors Deferred Compensation 
Plan"), offers non-management directors the option to defer all or part of their annual cash retainers, meeting fees and Company Common Stock share awards 
as described below. The deferred compensation plan available to directors prior to 2009 permitted non-management directors to defer only annual cash 
retainers and meeting fees. In 2011, Directors Gal,•in, Stokes and Woodard and former Director Saligman elected to defer their annual Board and Board 
committee cash retainers, meeting fees and 20 ll stock award under the Directors Deferred Compensation Plan. 

All deferrals of Company Common Stock awards pursuant to the Directors Deferred Compensation Plan are converted to "Stock Units," 
representing each share of Company Common Stock awarded to and deferred by the participant. Stock Units arc not considered actual shares of Company 
Common Stock and participants have no rights as an Ameren shareholder with respect to any Stock Units until shares of Company Common Stock are 
delivered in accordance with the Directors Deferred Compensation Plan. Participants will have the right to receive dividend equivalents on Stock Units as of 
each dividend payment date, which arc to be converted to additional Stock Units on the dividend payment date of Company Common Stock in accordance 
with the 2006 Omnibus Incentive Compensation Plan. The price used for converting dividend equivalents to additional Stock Units is detennined using the 
same methodology as the price used for calculating the number of additional shares purchased as of such dividend payment date under the Ameren DRPlus 
Plan. 

All payments under the Directors Deferred Compensation Plan relating to deferrals of a director's Company Common Stock award (including 
dividend equivalents which will be converted into additional Stock Units) will be made in the tOnn of one share of Company Common Stock for each whole 
Stock Unit and cash equal to the fair market value of each fraction thereof. Each such share of Company Common Stock will be distributed subject to the 
terms of and pursuant to the 2006 Omnibus Incentive Compensation Plan and the related award agreement issued to the director thereunder. 

38 



Table of Contents 

With respect to retainer and meeting fees, deferred amounts, plus an interest factor, are used to provide payout distributions following completion 
of Board service and certain death benefits. In 2009, the Company adopted an amendment to the Directors Deferred Compensation Plan which amended the 
portion of the Directors Deferred Compensation Plan relating to the interest crediting rates used for cash amounts deferred with respect to plan years 
commencing on and after January 1, 2010. In October 2010, the Company adopted an amendment to the Directors Deferred Compensation Plan for plan years 
beginning on and after January 1, 2011 to change the measurement period for the applicable interest rates for cash amounts deferred under such plan prior to 
January I, 2010. Pursuant to the amended Directors Deferred Compensation Plan, cash amounts deferred (and interest attributable thereto) accme interest at 
the rate to be applied to the participant's account balance depending on {1) the plan year for which the rate is being calculated and {2) the year in which the 
deferral was made, as follows: 

Calculation for i'lan Year 

Plan Years beginning on or prior to 
January I, 2010 

Plan Years beginning on or after 
January I, 2011 

Plan Years beginning on or aller 
January I, 2010 

Deferral Date 

Deferrals prior to 
Janumy l, 2010 

Deferrals prior to 
January I, 2010 

Deferrals on and after 
January 1, 2010 

Table A 

Rate 

150 percent of the average of the monthly Mergent's Seasoned AAA Corporate Bond Yield 
Index rate (the "Directors Deferred Plan Index Rate") for the calendar year immediately 
preceding such plan year- for 20 II such interest crediting rate was 7.44 percent 
Directors Deferred Plan Index Rate for the 12-month period ending on November 30 of the 
calendar year immediately preceding such plan year- for 20 II such interest crediting rate 
was 7.44 percent 
120 percent of the applicable federal long-term rate, with annual compounding (as prescribed 
under the IRC) ("AFR") tOr the December immediately preceding such plan year (the 
"Directors Deferred Plan Interest Rate")- for 2011 such interest crediting rate was 4.24 
percent 
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After the participant director retires or dies, the deferred amounts (and interest attributable thereto) accme interest as follows: 

Calculation for Plan Year 
Plan Years beginning on or prior to 
Janmu)' I, 2010 

Deferral Date 
Deferrals prior to 
January I, 2010 

Plan Years beginning on or after January I, Deferrals prior to 
2011 January I, 2010 

Plan Years beginning on or after January I, Deferrals on and after 
2010 January 1, 2010 

Table B 

Rate 
Average monthly Mergent's Seasoned AAA Corporate Bond Yield Index rate (the 
"Directors Deferred Plan Base Index Rate") for the calendar year immediately 
preceding such plan year- for 2011 such interest crediting rate was 4.96 percent 
Directors Deferred Plan Base Index Rate for the 12-month period ending on 
November 30 ofthe calendar year immediately preceding such plan year- for 2011 
such interest crediting rate was 4.96 percent 
Directors Deferred Plan Interest Rate- for 2011 such interest crediting rate was 
4.24 percent 

As a result of the changes described in the narrative preceding the tables above, there arc no above-market or preferential earnings on 
compensation deferred with respect to plan years beginning on or after January l, 2010 for deferrals made on and after January I, 2010. 

A participant director may choose to receive the deferred amounts upon ceasing to be a member of the Company's Board of Directors in a lump 
sum payment or in installments over a set period of up to 15 years. However, in the event a participant ceases being a member of the Company's Board of 
Directors prior to age 55, the balance in such participant's deferral account shall be distributed in a lump sum to the participant within 30 days of the date the 
participant ceases being a member of the Company's Board of Directors. In the event a participant ceases being a member of the Company's Board of 
Directors prior to attainment of at least 55 years of age and after the occurrence of a Change of Control (as hereinatler defined under "EXECUTIVE 
COMPENSATION- OTHER POTENTIAL POST-EMPLOYMENT PAY;\IENTS- Change of Control Protection -In General- Change of Control Severance 
Plan''), the balance in such director's deferral account, with any interest payable as described in Table A above, shall be distributed in a lump sum to the 
director within 30 days aller the date the director ceases being a member ofthe Board ofDireetors. In the event that the Company ceases to exist or is no 
longer publicly traded on the NYSE or the NASDAQ Stock Market ("NASDAQ"), upon the occurrence of such Change of Control, any Stock Units held by a 
participating director will be converted to a cash value upon the Change of Control and thereafter will be credited with interest as described in Table A above. 
The cash value of the Stock Unit will equal the value of one share of Company Common Stock based upon the closing price on the NYSE or NASDAQ on the 
last trading day prior to the Change of Control. 

Director Stock Ownership Requirement 

Since 2007 the Company has had a stock ownership requirement applicable to all of its non-management directors. In connection with the 
Nominating and Corporate Governance 
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Committee's review in 2011 of the compensation program for non-management directors, the Committee recommended and the Board of Directors approved 
an increase in the director stock 0\\1Iership requirement. Under this requirement, as set forth in the Company's Corporate Governance Guidelines, within five 
years of the January 1, 2007 effective date or within five years after initial election to the Board, all non-management directors are required to own Company 
Common Stock equal in value to at least five times (increased from three times) their base annual cash retainer and hold such amount of stock throughout 
their directorship. 

At any time, if a non-management director has not satisfied the requirement, such director must retain at least 50 percent of the net shares delivered 
to him or her after January I, 2012 under Ameren's equity compensation programs. 

ITEM (2): ADVISORY APPROVAL OF EXECUTIVE COMPENSATION 

In accordance with Rule 14a-2l{a) of the Exchange Act, the Company is providing shareholders with the right to cast an advisory vote to approve 
the compensation of the Executives at the Annual Meeting. This proposal, commonly kno\\11 as a "say-on-pay" proposal, provides shareholders with the 
opportunity to endorse or not endorse the Company's compensation program for Executives through the following resolution: 

"Rl:SOLVt:D, that the shareholders approve, on an advisory basis, the compensation of the Executives, as disclosed in the Compensation 
Discussion and Analysis, the compensation tables and other narrative executive compensation disclosures in this proxy statement." 

As described in the Compensation Discussion and Analysis section of this proxy statement, the Company has adopted an Executive compensation 
philosophy which provides for a competitive total compensation program based on the size-adjusted median of the range of compensation paid by similar 
utility industry companies, adjusted for the Company's short- and long-term performance and the individual Executive's performance. The Company's 
compensation program for 2011 was substantially similar to the 2010 program approved by 92 percent ofyotes Cft'it by shareholders. The Company believes 
that the Human Resources Committee, which is responsible for establishing the compensation of Executives, has appropriately designed the compensation 
program to align the long-term interests ofthc Executives with that of shareholders to maximize shareholder Yalue. Our Board has a long-standing 
commitment to good corporate governance and recognizes the interests that shareholders have in Executive compensation. The Company encourages 
shareholders to review closely the Compensation Discussion and Analysis, the compensation tables and the other narrative executive compensation 
disclosures contained in this proxy statement. The Company organized this information to explain each element of its Executive compensation program and to 
provide certain compensation-related information for the Executives for the past three years as required by SEC rules. 

Highlights of the Compruty's Executive compensation program, as described in the Compensation Discussion and Analysis section, include: 

pay opportunities that are appropriate to the size of the Company when compared to other companies in the utility industry; 

a pay program that is heavily performance-based, using multiple performance measures; 

full disclosure of the financial performance drivers used in our incentives, in numeric terms; 
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a long-term incentives program that is entirely performance-based and aligned with shareholder interests through a link to stock price and 
measurement of stock performance versus peer companies; 

no backdating or repricing of stock options (none ofthe Executh•es hold any options to purchase shares of Company stock); 

stock ownership requirements for Executives, which align the interests of the Executives and shareholders; 

few perquisites; 

no employment contracts; 

relatively conservative change-in-control severance, and no excise tax gross-ups for new change of control plan participants; 

annual incentive plan and long-tcnn incentive plan performance grants are subject to a provision in the 2006 Omnibus Incentive 
Compensation Plan that requires a "clawback" of such incentive compensation in certain circumstances; and 

retention of an independent compensation consultant engaged by, and who reports directly to, the Human Resources Committee. 

In light of the foregoing, the Board of Directors unanimously recommends voting FOR ITEM (2). As an advisory vote, this proposal is not 
binding on the Company. However, the Board of Directors values the opinions expressed by shareholders in their vote on this proposal, and will consider the 
outcome of this vote when developing future compensation programs for Executives. 

YOUR DOARD OF DIRECTORS UNANIMOUSLY RECO.\IMENDS A VOTE "FOR" THE ADVISORY APPROVAL OF THE 
COMPENSATION OF THE EXECUTIVES lliSCLOSED IN THIS PROXY STATEMENT. 

ITEl\1 (3): RATIFICATION OF TilE APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRl\1 FOR TilE FISCAL YEAR ENDIXG DECEl\IBER31, 
2012 

The Comp;my is asking its shareholders to ratify the appointment ofPriccwaterhouseCoopers LLP ("PwC") as the Company's independent 
registered public accounting firm for the fiscal year ending December 31, 2012. PwC was appointed by the Audit and Risk Committee. 

Although ratification by the shareholders is not required by law, the Board of Directors has determined that it is desirable to request approval of 
this selection by the shareholders. ln the event the shareholders fail to ratify the appointment, the Audit and Risk Committee will consider this factor when 
making ruty determination regarding PwC. Even if the selection is ratified, the Audit and Risk Committee in its discretion may direct the appointment of a 
different independent registered public accounting linn at any time during the year if it determines that such a change would be in the best interests ofthe 
Company and its shareholders. 

Passage of the proposal requires the aft1rmative vote of a majority ofthe shares entitled to vote on the proposal and represented in person or by 
proxy at the meeting at which a quorum is present. 
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YOtJR BOARD OF DIRECTORS UNANIMOUSLY RECOl\IMENDS A VOTE "FOR" THE RATIFICATION OF THE APPOINTMENT OF 
PWC AS INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM J<'OR THE FISCAL YEAR ENDING DECEMBER 31, 2012. 

ITEM (4): SHAREHOLDER PROPOSAL RELATING TO REPORT ON COAL COMBUSTION \V ASTE 

Proponents of the shareholder proposal described below notified the Company of their intention to attend the Annual Meeting to present the 
proposal for consideration and action. The names and addresses of the proponents and the number of shares they hold will be furnished by the Secretary of the 
Company upon receipt of any telephonic or written request for such information. The proposal contains assertions that we belieYC are incorrect. The Company 
is not responsible for the accuracy or content of the proposal and supporting statement presented below which, following SEC rules, are reproduced as 
received from the proponents. 

THE BOARD OF DIRECTORS OPPOSES THE FOLJ,OWING PROPOSAL FOR THE REASONS STATED AFTER THE PROPOSAL. 

REPORT ON COAL COMBUSTION WASTE 

Coal combustion waste (CCW) is a by-product of burning coal and contains high concentrations of arsenic, mercury, lead, and other heavy metals 
and toxins. 

Coal ash disposed of in ponds and landfills has contaminated surface and groundwater at dozens of sites across the country. EPA's 2009 human and 
ecological risk assessment ofCCW found "very high potential risks from unlined surface impoundments." In June 2010, the EPA proposed regulations to set 
minimum federal standards for CCW disposal. 

Amcren relics heavily upon coal-based electricity generation, and operates numerous lined and unlined coal ash ponds and landfills, 

In 20 II, 46.7% of shareholders supported a resolution requesting a report on Ameren's efforts to identify and reduce environmental and health 
hazards associated with CCW. In October 2011, Ameren provided a Response: six pages on coal ash and additional information on the internet. Neither 
adequately addresses legal, rcputational, and other risks as requested by the 20 II resolution. 

For example: 
The Response states that EPA inspected Amcrcn's active coal ash ponds and "concluded that the structural integrity of all of our ponds is 
sound." To the contrary, ofthe 24 !lvlissouri and Illinois ponds rated by EPA, 7 were "Poor," 15 were "Fair," and only 2 were "Satisfactory." 

The Response notes comnnmity concerns regarding leaks at the unlined Labadie ash pond, and responds that "US EPA observed the seeps 
and concluded that the structural integrity of Labadie's ponds is satisfactory." Yet EPA rated the Labadie ponds as "Fair." Moreover, 
"structural integrity" does not address whether the 19 years of significant leakage from Labadie's unlined pond has contaminated 
groundwater, and how extensive such contamination may be. The Response fails to mention additional leaks or that everyone in the area 
uses groundwater for drinking water and agriculture. 
The Response states that Ameren is "increasing the monitoring of groundwater at our ponds." The ResjlOnse then mentions "routine 
monitoring" at its ponds, 
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neglecting to note that Ameren conducts NO groundwater monitoring at its Missouri ponds and making no commitment to do so. The 
"routine monitoring" covers only surface water discharge and docs not include metals or toxins. 
Except for two plants, the Response fails to address future costs of cleaning up, and legal liability for, contamination at ash ponds, 
including where neighbors rely on groundwater for drinking water. 

The Response indicates that both of the ash EPA-proposed regulations will afiCct our Company's operation. While stating some costs 
"could be material," the Response provides no financial estimates. 

RESOLVED: Shareholders request that the Board prepare a complete report on the company's efforts, above and beyond current ~ompliance, to 
identify and reduce environmental and health hazards associated with past and present handling of coal combustion waste, and how those eOOrts may reduce 
legal, reputational and other risks to the company's finitnces and operations. This report should be available to shareholders within 6 months ofthe 2012 
annual meeting, be prepared at reasonable cost, and omit confidential in!Ormation such as proprietary data or legal strategy. 

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE "AGAINST" ITEM (4). 

Summary Board Recommendation 

The Board of Directors has carefully considered this shareholder proposal regarding the issuance of the above-retCrenced report and unanimously 
recommends that you vote "AGAINST" the proposal. As discussed further below, the Board believes that the requested report is not necessary or cost­
eftCctive because the Company's comprehensive 2011 Corporate Social Responsibility Report (the "2011 CSR") and new website disclosures, in addition to 
other publicly available documents and filings (including those with certain rcgulatOI)' authorities, such as the U.S. Environmental Protection Agency 
("EPA")), currently provide shareholders with extensive information on the Company's actions and assessments concerning coal combustion byproducts 
("CCBs") and as a result, such information effectively addresses the proponents' proposal. The 2011 CSR, which was published in December 2011, is the 
Company's first social responsibility report and includes disclosures to specifically respond to the proponents' proposal. Consequently, the Board does not 
believe that the expenditure ofthe additional human and financial resources that would be required to produce the requested additional report would be a 
necessary or prudent usc of shareholder assets and as such, the additional report is not in the best interests of the Company or its shareholders. 

Background 

The proposal is substantially the same as the proposal submitted by these proponents at our 2011 annual meeting of shareholders. While 
that proposal was not approved by shareholders, we agreed, consistent with the Company's commitments to protecting the health and safety 
ofthe public and our employees, generating sufficient electricity to meet demand at the lowest cost, as well as enhancing shareholder 
value, to proYide substantial information in2011 on the Company's CCBs. 

, To that end, representatives of the Company, including members of senior management, had a number of meetings and telephone and 
written communications with representatives of the proponents over a period of months 
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to discuss the proponents' requests for additional disclosure of our management of CCBs and the risks relating thereto. In response to the 
proponents' request, we provided the proponents with drafts of our proposed new Company website disclosure as well as pertinent portions 
of the 2011 CSR while in draft form, which included a section relating to the Company's management and beneficial use ofCCBs. We then 
revised our proposed Company website disclosure and the draft 2011 CSR to address many of the proponents' comments and requests. 

After revising our Company website disclosure and the 2011 CSR (and upon publication thereoO, senior management again contacted 
representatives of the proponents and discussed these actions and the additional CCB-related disclosures. The Company is disappointed 
that such new disclosures arc not sufficient for the proponents. We do not believe that continued engagement with the proponents would 
produce a report that would be acceptable in substance to both the Company and the proponents given the proponents' publicly expressed 
views on certain national and local e1lvironmental issues, which significantly differ from our views as to what is best for all of our 
stakeholders. Briefly, the proponents submitted a comment letter to the EPA in 2010 advocating that CCBs be regulated as a hazardous 
waste rather than as a solid waste. The Company strongly opposes that view for the reasons set forth in the 2011 CSR. In addition, in 2010 
and 2011 certain representative-s of the proponents testified at public hearings against the Company's request for a zoning amendment 
related to Amcren Missouri's proposed coal ash landfill near our Labadie energy center. In briet: the Company believes these proponents 
arc utilizing the shareholder proposal process as a platform for their environmental views, as they did for a number of years with nuclear 
energy-related proposals concerning the Company's Callaway energy center, none of which were approved by shareholders. 

Management and the Board believe that the information included in the 2011 CSR, together with information on the Company's website 
and in the Company's filings with the Securities and Exchange Commission ("SEC") and other regulatory agencies, provide shareholders 
with extensive detailed disclosure of our actions to identify and manage the potential risks ofCCBs. 

Company Provides 2011 CSR and Updated Website Disclosure and Other Public Disclosures Relating to its CCBs; Company Management and Board Risk 
Oversight Relating Thereto 

The 2011 CSR was released in December 2011 and provides substantial information on our environmental compliance procedures relating 
to our-management ofCCBs, including: 

the Company's CCB disposal practices; 

how the Company manages our CCB disposal facilities; 

details regarding the Company's additional voluntary groundwater monitoring efforts; 

examples of further potential risk mitigation activities (such as our active dam safety program that covers ash impoundments); and 

the potential impact of pending government regulation on CCB disposal, including the estimated asset retirement obligations for 
costs associated with closing the Company's CCU storage sites. 
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These environmental compliance procedures are a key element of the Company's management of legal, reputational and other risks related 
to CCBs. As detailed in the 2011 CSR and in our new website disclosure, Ameren's subsidiaries have a comprehensive system in place to 
meet or exceed all regulations goveming CCB management, including disposal. The Company's actions, which are highlighted in the 2011 
CSR, are part of om plan to improve management and operations to minimize both environmental and financial risks from our CCB 
disposal facilities. The 2011 CSR and all other reports and documents referenced in this Company response are available through our 
website at ""'w.ameren.com or by contacting the office of the Company's Secretary and requesting a copy. 

In 20 II, the Company published on its website a summary of the design features associated with Ameren Missouri's coal ash ponds as 
compared to the Tennessee Valley Authority's Kingston coal-fired power plant ash disposal site. In 2008, a major failure occurred at the 
Kingston site during which an estimated 5.4 million cubic yards ofCCBs were released as a result of failures of containment dikes. That 
summary, prepared by an independent engineering firm, concludes that Ameren Missouri's coal ash ponds do not have the characteristics 
of the Kingston ash disposal site and that Ameren r ... tissouri has taken proactive measures to investigate the stability of its coal ash ponds 
and to maintain stable, environmentally safe sites in the future through a strong Dam SatCty Group that is specifically responsible for CCBs 
and other dam sites. In addition, the Company engaged a toxicologist to prepare a risk assessment of coal ash disposal facility constituents 
and engaged an independent environmental consultant to prepare hydrogeological assessments associated with our Hutsonville and Venice 
coal ash ponds, which are now closed pursuant to regulatOI)' requirements. Those reports and information relating to our Hutsonville and 
Venice coal ash ponds arc discussed in the 2011 CSR and are available on the Company's website. 

Ameren's subsidiaries have also filed various reports which provide extensive, detailed information about such subsidiaries' management of 
CCBs with the EPA. These reports include relevant information on the operations of Ameren Missouri, AEG, AmerenEnergy Resources 
Generating Company and Electrical Energy Inc. related to CCBs, as well as the broad range of steps taken by such Ameren subsidiaries to 
ensure that public safety priorities at these facilities arc met. This information has been released to the public on the EPA website (http:// 
www.epa.gov/waste/nonhazlindustrial/speciallfossillsurveys/index.htm) and a link to this information is included in the 2011 CSR. 

The 2011 CSR also includes information on the proposed EPA rules regarding CCBs, our point of view thereon and an estimated cost for 
asset retirement obligation ofCCB storage sites at our energy centers in the event that under the final regulations we are required to close 
our ash ponds. In addition to the disclosures referenced above, Ameren has already disclosed in certain of its regular periodic filings with 
the SEC that it is currently evaluating an of the proposed state and federal regulations which may affect its coal ash management to 
determine whether current management ofCCBs, including beneficial reuse, and the usc of the ash ponds should be altered. Furthermore, 
Ameren has disclosed in these filings certain risks related to coal ash management as well as certain risk mitigation measures, including 
plans to install caps and covers at certain existing ponds. The proposed EPA regulations arc not expected to be 
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finalized until late 2012 at the earliest. The proposed regulations contain various alternative approaches and therefore developing more 
specific financial projections would be highly speculative. 

The Board's Nuclear Oversight and Environmental Committee is responsible for providing oversight of Ameren's policies, practices and 
performance relating to environmental affairs, including compliance with applicable faw and regulations pertaining to environmental 
affairs and the promotion of eftlciency in the generation, distribution and end use of energy. This Committee coordinates its oversight with 
the Board's Audit and Risk Committee which has been delegated oversight responsibility of the Company's overall business risk 
management process, including the identification, assessment, mitigation and monitoring of risks on a CompanyMwide basis. As part of its 
oversight responsibility, the Nuclear Oversight and Environmental Committee reviewed the 2011 CSR prior to its distribution. 

Board Recommendation Against Proposal 

In light ofthe foregoing, the Board unanimously recommends voting AGAINST ITEM (4). 

Vote Required 

Passage of this proposal requires the atlirmative vote of a majority of the shares entitled to vote on the proposal and represented in person or by 
proxy at the meeting at which a quorum is present. 

ITEM (5): SHAREHOLDER PROPOSAL RELATING TO REPORT ON COALMRELATED COSTS AND RISKS 

The proponent of the shareholder proposal described below notified the Company of its intention to attend the Annual Meeting to present the 
proposal for consideration and action. The name and address of the proponent and the number of shares it holds will be furnished by the Secretary of the 
Company upon receipt of any telephonic or written request for such infOrmation. The proposal contains assertions that we believe are incorrect. The Company 
is not responsible for the accuracy or content ofthe proposal and supporting statement presented below which, following SEC rules, are reproduced as 
received from the proponent. 

THE BOARD OF DIRECTORS OPPOSES THE FOLLOWING PROPOSAL FOR THE REASONS STATED AFI'ER THE PROPOSAL. 

Set Goals to Reduce Coal Risk 

Whereas: 

Coal-dependent electric utilities face numerous challenges and uncertainty from coal price volatility, competition from alternative generating 
sources, and costs for environmental compliance and carbon capture and storage. Amercn's electricity generation capacity is 85% coal; 77% in its regulated 
fleet and 98% in its merchant fleet. 

Industry analysts predict increasing coal prices with more erratic price swings. Ameren sources 97% of its coal fro!l1 Powder River Basin. Between 
December 2009 and October 20 II, PRll coal prices increased 78%. PRll coal demand is projected to rise, placing fmther pressure on prices. 
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Deutsche Bank calculates that it is more economical to burn natural gas than coal to generate electricity when natural gas costs $4-6/nunBtu. The 
Henry Hub price for natural gas is projected to be $6 in 2025. Lazard Ltd. calculated the Jevelized cost of electricity from wind, in most cases, is less than that 
for coal, and thin-film solar, biomass, and geothermal costs are often less than that for coaL 

Coal dependent utilities face increased capital cost for coal plant emissions controls. While EPA has agreed to ease or delay some ofthe new 
regulations for power plant pollution, it is moving, pursuant to court order, to adopt new rules that will reduce mercury emissions from coal by 91%. Analysts 
estimate that compliance costs for mercUI)' regulations could cause the retirement of61-75 GW of US coal-fired generation capacity. 

Analysts agree that older, smaller, plants without control technology are uneconomicaL The average age ofAmeren's 14 unit utility fleet is 44 
years; average age of its 19 unit merchant fleet is 50 years. All units at Amercn's Joppa Steam arc older than 55 years, generate Jess than 200 M\V, and lack 
sulfur dioxide controls. 

Ameren expects to invest up to $3.6 billion by 2020 to retrofit its coal fleet to comply with environmental laws and regulations. Ameren announced 
retirement of two plants in lieu of complying with the Cross State Air Pollution Rule. According to Bernstein Research, Ameren's fleet is still among those 
most at risk due to its age and necessary retrofits. 

Carbon Capture and Storage puts Ameren at further tlnancial risk. Through FutureGen 2.0, Ameren is retrofitting one unit at its Meredosia plant 
\Vith CCS technology, The General Accounting Oft1ce found that CCS technology within the US is 10-15 years from wide scale commercial deployment and 
will increase coal-fired electricity costs by 30% to 80% above current levels. 

RESOLVED 

Shareowners request that Ameren Board of Directors report to shareholders by November 2012, at reasonable cost and omitting proprietary 
information, on plans to reduce our company's exposure to coal-related costs and risks, including progress toward achieving specific goals to minimize 
commodity risks, emissions other than greenhouse gases, costs of environmental compliance, and construction risks. 

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE "AGAINST" ITEM (5). 

Summary Board Recommendation 

The Board of Directors has carefully considered this shareholder proposal regarding the issuance ofthe above-referenced report and unanimously 
recommends that you vote "AGAINST" the proposal. As discussed further below, the Board believes that the requested report is not necessary or cost­
eftt::ctive because the Company's comprehensive 2011 Corporate Social Responsibility Report {the "2011 CSR"), publicly available filings with certain 
regulatory authorities (including the Securities and Exchange Commission ("SEC"), the l'vtissouri Public Service Commission ("MPSC") and the Federal 
Energy Regulatory Commission ("FERC")) and disclosures on the Company's website, currently provide shareholders with extensive infonnation on the 
Company's actions and plans to minimize its exposure to coal-related costs and risks, including minimizing commodity risks, emissions and costs of 
environmental compHance and construction risks and as a result, such information enectively addresses the proponent's proposal. The 2011 CSR, published in 
December 2011, is the Company's first social responsibility report and includes disclosures which address the proponent's proposal. Consequently, the Board 
believes that the 

48 



Table of Contents 

preparation of the proponent's requested additional report would be duplicative and an unnecessary usc of Company resources rutd as such, is not in the best 
interests of the Company or its shareholders. 

Background 

The Company was not contacted by the shareholder proponent regarding the proponent's interest in the preparation of a report on the Company's 
plans to reduce its exposure to coal·related costs and risks prior to our receipt of the proposal. Since receiving the proposal, representatives of the Company, 
including a member of senior mmmgement, had a number of written and telephone communications, including a teleconference, with representatives of the 
proponent (over a several week period in early 2012) to discuss the proponent's request for such report. We also provided the proponent with a copy of the 
2011 CSR and detailed cross·references to pertinent coal·related costs and risks disclosures contained in the 2011 CSR, in other publicly available documents 
and on our website. Those disclosures specifically address, among other topics, the Company's actions taken to reduce its exposure to coal·rclated costs and 
risks, including minimizing commodity, emissions and environmental risks, and we believe are responsive to the proponent's request for additional 
information, as presented in the proposal. 

The Company's SEC filings, the 201 I CSR and Amercn Missouri's 2011 Integrated Resource Plan {the "20111RP"), filed with the MPSC describe 
the factors we consider in analyzing the risks relating to our energy generation portfolio, namely: portfolio diversity (including the transition to sources other 
than coal, including potentially cleaner coal), environmental regulation (current and proposed), costs to customers, ability to finance future energy sources 
(construction and financing risks), economic development impact and regulatory and legislati\'e matters. Ivfanagement and the Board regularly analyze and 
publicly report on the Compmty's generation portfolio and the risks relating thereto. 

The Company's SEC filings, publicly available filings with other regulatory authorities, including the MPSC and the FERC, the 2011 CSR and 
disclosure on the Company's website, discuss in detail the challenges the Company faces, including the Compan)~S actions and plans to reduce our exposure 
to coal~related costs and risks, including progress toward achieving goals to minimize commodity risks, emissions, costs ofen\'ironmental compliance and 
construction risks. We believe such publicly available information ellCctively addresses the issues raised in the proponent's proposal. All reports and 
documents referenced in this Company response arc available through our website at www.ameren.com or by contacting the office of the Company's 
Secretary and requesting a copy. 

Company Disclosure of Actions Taken to Reduce Exposure to Coai·Related Costs m1d Risks 

As disclosed in the 201 IIRP, the levelized cost of energy produced by Ameren Missouri's existing generation fleet (mainly electricity generated 
by coal and nuclear facilities) is significantly lower thm1 any new generation resource that Ameren Missouri might add in future years to meet customers' 
increasing need for power. In addition, detailed information provided in certain of our regular periodic filings with the SEC as well as in filings with FERC 
demonstrate that the fuel cost of coal for both Ameren Missouri and our merchant generation segment has been considerably lower than the fuel cost of 
natural gas. 

Company Disclosure of Actions Taken to Minimize Commodity Risks 

The Company has risk management policies in place, subject to Board oversight as described below, which govem the procurement of coal, gas 
and other generation commodities. Certain ofthe Company's regular periodic filings with the SEC have included 
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disclosure of our coal supply agreements as well as our hedging activities which are designed to reduce our exposure to market volatility to fuel prices. 
Certain of our regular periodic filings with the SEC have also disclosed that our exposure to risks associated with changing prices for fuel for generation are 
reduced and managed using a variety of techniques as well as in the case of Amcren Missouri, a fuel adjustment clause which allows recovery of certain fuel 
cost increases. In furtherance of our goals to reduce coal-related risks and costs as well as to reduce the costs of environmental compliance, as disclosed in 
certain of our regular periodic filings with the SEC and in the 2011 CSR, in August 2011, Ameren Missouri entered into a six-year contract for the purchase 
of91 million tons of ultra-low sulfur coal. This coal purchase will allow Ameren Missouri to comply with recently issued federal government regulations at 
significantly lower costs for its customers as well as to eliminate or postpone past 2020, $1 billion of Ameren Missouri's capital expenditures for pollution 
control equipment while still meeting environmental requirements. 

As set forth in the 20111RP, projections for fuel costs show that natural gas will continue to cost more than coal for the foreseeable future. While 
natural gas-fired generation is generally less expensive to build and produces lower greenhouse gas emissions, gas generation has greater production costs and 
price uncertainty because natural gas costs have historically been very volatile (and more volatile than coal costs). New technologies have opened new 
domestic sources of natural gas, driving dO\m prices, however, environmental concerns about the use of these new gas drilling technologies could impact 
negatively natural gas prices in the future. 

Amcren Missouri's 20 IIIRP includes tabular disclosure demonstrating that projected Southern Wyoming Powder River Basin coal prices arc 
projected to be significantly less than Henry Hub natural gas prices on a $/M!VlBtu basis well into the foreseeable future. 

Company Disclosure of Actions Taken to I\.·Hnimize Emissions and Environmental Risks 

Ameren's overall emissions are trending down as disclosed in the 201 I CSR and in the Company's filing with the U.S. Environmental Protection 
Agency ("EPA"). Since 1990, Ameren Missouri's coal-fired energy centers and Ameren's merchant coal-fired energy centers have reduced emissions of 
nitrogen oxide (NO"') by 77 percent and emissions of sulfur dioxide (S02) by about 70 percent, while generation at these energy centers increased by almost 
85 percent 

Certain of our regular periodic filings with the SEC and the 2011 CSR detail the recent as well as projected environmental capital expenditures of 
both Ameren Missouri and our merchant generation segment. The estimates include all of the knO\m capital costs to comply with existing environmental 
regulations and our preliminary assessment of the potential impacts of the EPA's proposed regulation of coal combustion byproducts (assuming regulation as 
a nonhazardous waste), the proposed Maximum Achievable Control Technology standard for the control of mercury and other hazardous air pollutants, the 
Clean Air Interstate Rule, and the reYised national ambient air quality standards for NO"' and S02emissions as of September 30, 20 II. 

Moreover, as disclosed in certain of our regular periodic filings with the SEC and the 2011 CSR, we have been proactive in minimizing the cost of 
environmental compliance. These risk mitigation measures include: 

Amercn Missouri signed a six-year contract for the purchase of9l million tons of ultra-low sulfur coal through 2017. As noted above, this 
change in fuel mix is estimated to eliminate, or postpone past 2020, $1 billion of Ameren Missouri's capital expenditures for pollution 
control equipment while still meeting requirements. 
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The merchant generation segment has significantly reduced 2011 to 2015 planned environmental capital expenditures by previously 
installing emissions control technologies and optimizing our environmental compliance plans. 

The closure of Amcnm Energy Resources' coalMfircd Meredosia and Hutsonville Energy Centers. This action will enhance Ameren Energy 
Resources' ability to comply with emission regulations. Due to the small capacity ofthcse energy centers, large expenditures for control 
equipment are not justified in current or projected power markets. 

Company Disclosure of Actions Taken to l\,tinimize Construction Risks 

The Company has no plans to construct additional coa!Mfired energy centers. The construction risks for environmental controls at our existing coaJM 
fired energy centers do not pose significant risk to the Company. The proposed construction projects for environmental compliance at our currently operating 
energy centers involve proven technology and construction methods already used in projects that the Company has successfully completed in the past. Wet 
flue gas desulfurization equipment for S02 control, or scrubbers, are currently operational at our Cofteen, Duck Creek and Sioux Energy Centers. Carbon 
injection for mercury control is currently operational at our Ne\\1on, Edwards and Electric Energy Energy Centers. In addition, construction has already begun 
on scrubbers at both units of Ameren Energy Resources' Ne\'o1on Energy Center. NOx control in various forms is operational at all Ameren coalMfired energy 
centers. 

Construction risk is also addressed by Company project risk management policies with supervision by senior management and oversight by the 
Board, as described below. 

Board Oversight of Company's Risk Management Processes 

The Board's Nuclear Oversight and Environmental Committee (comprised entirely of independent directors) is responsible for providing oversight 
of Ameren's policies, practices and performance relating to environmental affairs, including compliance with applicable law and regulations pertaining to 
environmental affairs and the promotion of efilciency in the generation, distribution and end use of energy. In addition, the Board's Finance Committee (also 
comprised entirely of independent directors) oversees the Company's commodity risk assessment process, possesses approval authority for all capital projects 
with estimated capital expenditures in excess of$50 million and monitors any project cost variances greater than 5 percent for such projects. These 
Committees coordinate their oversight with the Board's Audit and Risk Committee which has been delegated oversight responsibility ofthe Company's 
overall busine-ss risk management process, including the identification, assessment, mitigation and monitoring ofrisks on a CompanyMwide basis. The Board's 
oversight of these risks and costs further strengthens the Company's risk management processes. 

Board Recommendation Against Proposal 

In sum, the information already contained in the 2011 CSR as well as information contained in the regulatory filings discussed above and on our 
website, reflects our view that delivering safe reliable energy, acting in an environmentally responsible manner and improving shareholder value are closely 
linked and that we are committed to balancing these priorities. The Company's strategy, as outlined in the disclosures referenced above, is designed to provide 
our customers with reliable and competitively priced electricity and to improve returns to our shareholders, while considering the risks from volatile fuel and 
energy market prices, current and potential future environmental regulations and technological developments. In light of the foregoing, the Board 
unanimously recommends voting AGAINST ITEM (5). 
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Vote Required 

Passage of this proposal requires the aftlrmative vote of a majority of the shares entitled to vote on the proposal and represented in person or by 
proxy at the meeting at which a quorum is present. 

ITEM (6): SHAREHOLDER PROPOSAL RELATING TO ASSESSMENT AND REPORT ON GREENHOUSE GAS AND OTHER AIR EMISSIONS REDUCTIONS THROUGH 

CUSTOMER ENERGY EFFICIENCY AND RENEWABLE ENERGY PROGRA:-..IS 

The proponent of the shareholder proposal described below notified the Compruty of his intention to attend the Annual Meeting to present the 
proposal for consideration and action. The name and address of the proponent and the tlumber of shares he holds will be furnished by the Secretary of the 
Company upon receipt of any telephonic or written request for such information. The Company is not responsible for the accuracy or content of the proposal 
and supporting statement presented below which, following SEC rules, are reproduced as received from the proponent. 

THE BOARD OF DIRECTORS OPPOSES THE FOLLOWING PROPOSAL FOR THE REASONS STATED AFTER THE PROPOSAL. 

Expansion ofEncrgr Efficiency and Renewable Energy 

WHEREAS: 

In May 2011, a National Academy of Sciences report warned that the risk of dangerous climate change impacts is growing with every ton of 
greenhouse gases emitted, and reiterated the pressing need for substantial action to limit the magnitude of climate change and to adapt to its impacts. The 
report also emphasized that, "the sooner that serious etforts to reduce greenhouse gas emissions proccedthc less pressure there will be to make larger, more 
rapid, and potentially more expensive reductions later." 

In October 2009, a National Academy ofSeiences report stated that the burning of coal to generate electricity in the U.S. causes about $62 billion a 
year in "hidden costs" for environmental damage, not including the damage associated with GHG emissions. In a joint statement, 285 investors representing 
more than $20 trillion in assets stressed the urgent need for policy action which stimulates private sector investment into climate change solutions, creates 
jobs, and is essential for ensuring the long-tenn stability of the world economic system. 

The electric generating industry accounts for more carbon dioxide emissions than any other sector, including the transportation and industrial 
sectors. U.S. fossil fueled power plants account for nearly 40% of domestic and 10% of global carbon dioxide emissions. 

Many utilities, including Xcel Energy, Calpine Corporation, and Progress Energy are planning to replace some of their coal-fired power plants, 
determining that alternatives such as natural gas, efi1cicncy and renewable energy (including wind, solar, biomass, and others) arc more cost-effective than 
retrofitting the coal plants to reduce air pollution. 

The Tennessee Valley Authority (TVA) has announced plans to, over the next five years, idle 1000 MW of coal generating capacity and add 1000 
M\V of gas rutd I 140 MW of nuclear generating capacity along with 1900 MW of energy cfl1cieney and distributed renewable resources. 

In October 20 II, analysis by Bank of America stated, "Rapidly declining costs are bringing solar much closer to parity with average power prices, 
especially in sunny regions. By 2015, the economics of utility-scale photovoltaic energy in sunny areas and residential rooftop in high-costs regions should no 
longer require government subsidies." 
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In October 2011, the America Council for an Energy Efficient Economy (ACEEE) indicated that, "Total budgets for electricity efticiency 
programs increased to $4.5 billion in 2010, up from $3.4 billion in 2009." 

Several electric power companies have set absolute GHG emissions reduction targets including: American Electric Power, Entergy, Duke Energy, 
Exelon, National Grid and Conso!idated Edison. Others have set GHG intensity targets, including PSEG, NiSource and Pinnacle West. 

RESOLVED: 

Shareholders request that a committee of independent directors of the Board assess actions the company is taking or could take to build shareholder 
value and reduce greenhouse gas and other air emissions by providing comprehensive energy efilciency and renewable energy programs to its customers; and 
that the Company report to shareholders by September I, 2012 on its plans to achieve this goal. Such a report may omit proprietary information and be 
prepared at reasonable cost. 

YOllR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE "AGAINST" ITEM (6). 

Summary BOard Recommendation 

The Board of Directors has carefully considered this shareholder proposal regarding the above-referenced assessment and report and unanimously 
recommends that you vote "AGAINST" the proposal. t\s discussed further below, the Board believes that the requested assessment and report are not 
necessary or cost-effective because the Company's numerous publicly available documents (including the comprehensive 2011 Corporate Social 
Responsibility Report (the "2011 CSR") and publicly available filings with certain regulatory authorities, such as the Securities and Exchange Commission 
("SEC") and the Missouri Public Service Commission ("MPSC")) and the Company's many website disclosures, currently provide shareholders with extensive 
information regarding the Company's actions to reduce greenhouse gas ("GHG") and other air emissions, including reducing such emissions through its 
customer energy cfllcicncy and renewable energy programs and as a result, such information effectively addresses the proponent's proposal. The 2011 CSR, 
published in December 2011, is the Company's first social responsibility report and inch1des disclosures which address the proponent's proposal. 
Consequently, the Board docs not believe that the expenditure of the additional human and financial resources that would be required to conduct an additional 
assessment and produce another report on this subject matter would be a necessary or prudent use of shareholder assets and as such, the requested additional 
assessment and report arc not in the best interests of the Company or its shareholders. 

Background 

The Company was not contacted by the shareholder proponent regarding the proponent's interest in an assessment and report on the 
Company's actions to reduce GHG and other air emissions prior to our receipt of the proposaL Since receiYing the proposal, representatives 
ofthe Company, including a member of senior management, have been unsuccessful in their attempts (by way of telephone and written 
communications over a several week period in early 2012) to speak with the proponent to discuss his request for such assessment and 
report. The Company did, however, send the proponent a copy of the 2011 CSR and detailed crossMrefercnccs to pertinent GHG and other 
air emissions 
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disclosures contained in the 2011 CSR, in other publicly available documents and on our website. Those disclosures specifically address, 
among other topics, the Company's carbon metrics and actions to reduce GHG and other air emissions, including reducing such emissions 
through customer energy efficiency and renewable energy programs, and we believe, are responsive to the proponent's request for 
additional information, as presented in the proposal. 

The Company publicly discloses a significant amount of information relating to reducing its GHG and other air emissions, including 
reducing such emissions through existing customer energy efficiency and renewable energy programs. Such information, some of which is 
highlighted below, is disclosed in variotLS reports, related documents and other Company website disclosures. We believe such publicly 
available information eftectively addresses the issues raised in the proponent's proposal. All reports and documents referenced in this 
Company response are available through our website at wv.'w.ameren.com or by contacting the office of the Company's Secretary and 
requesting a copy. 

The Company has a corporate process for identifying risks and/or opportunities that result from initiatives to address climate change and 
reduce GHG and other air emissions. In 2008, the Company created the Strategic Initiatives Department to primarily focus on climate 
change issues. The Strategic Initiati\'es Department provides detailed analyses of technology, legal and regulatory issues; physical risk 
evaluation; business plan strategy deYCiopment; and outreach activities to help educate internal and cxtcmal audiences, including 
customers, about the impact ofGllG emissions and proposed climate change regulation and legislation. 

The Company has provided wide·ranging energy efilcicncy and renewable energy programs for both residential and business customers, as 
discussed further below, for a number of years. 

Company Provides Significant Disclosure Relating to Reducing its GIIG and Other Air Emissions, Including Reducing Such Emissions Through Customer 
Energy Efficiency and Renewable Energy Programs; Board Oversight Relating Thereto 

The 201 I CSR was released in December 2011 and contains a significant amount of information relating to reducing ourGHG and other 
air emissions, including reducing such emissions through customer energy efficiency and renewable energy programs. With respect to 
issues raised in the proponent's proposal, the 2011 CSR provides information on, among other topics: 

our efforts to reduce GHG and other air emissions, including through certain innovative environmental initiatives; 

the Company's response to climate change issues and reducing our carbon footprint; 

the Company's energy efficiency programs, including those for our customers (several of which arc highlighted below); 

the Company's renewable energy programs, including those for our customers (seYCral of which are highlighted below); and 

our efforts to explore renewable energy sources. 
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In its proposal, the proponent specifically notes that several electric power companies have set absolute GHG emissions reduction targets 
or GHG intensity targets. In the Company's 2011 Investor Response filed with the Carbon Disclosure Project (the "2011 COP Response"), 
we provided such targets through 2014. The 2011 COP Response also includes a significant amount of data and information measuring and 
disclosing the Company's GHG emissions, water management and climate change strategies. 

In 2010, Ameren Missouri engaged a third-party consultant to perform a Demand Side Management Market Potential Study (the "2010 
DSM Study") to assess the various categories of electrical energy eftlciency and demand response potential in the residential, commercial 
and industrial sectors for the Ameren Missouri service area from 2009 to 2030. The 2010 DSM Study includes infonnation concerning 
customer energy elllciency programs and the realistic achievable potential from suc.h programs and was used in the preparation of Ameren 
Missouri's 2011 Integrated Resource Plan (the "20111RP"). 

In 2011, Ameren Missouri filed its 20111RP with the MPSC. The 20111RP includes (I) information relating to Ameren Missouri's 
projected need for additional electric generation in the next 20 years rutd resource options to meet consumer needs while also balancing 
reliability, energy efficiency, affordable cost and environmental pressures, (2) an evaluation of Ameren Missouri's various types of 
generation including: coal-fired plants, nuclear energy, natural gas combustion turbines, solar, ·wind, hydroelectric, landfill gas-to-energy 
and biomass to determine which resources might best meet future demand and (3) information on Ameren Missouri's energy efllciency 
programs. 

Certain publicly available filings on the Company's website and certain of our regular periodic filings with the SEC also contain Company 
disclosures concerning climate change, GllG and other air emissions, rutd our customer energy eftlciency and renewable energy programs. 

Energy Efficiency Programs 

In 2011, the Company spent over $80 million, and in 2012 we expect to spend a comparable amount, to develop and implement energy 
eftlciency programs. 

As highlighted in the 2011 CSR and on our website, as the case may be, customer energy efficiency programs provided by the Compruty 
include, but are not limited to: 

customer education programs, including programs through the Company's Energy Advisor website launched in 2011 (through this 
site, customers cru1 get information about energy efl1ciency, renewable energy, customer-owned solar and wind generation and 
smart grid technology); 

installation of energy efficient heating and air conditioning systems and occupancy sensors in homes, schools and businesses; 

home energy audits; 

low-income home weatherization improvements assistance; 

programmable thermostat programs; 

incentives to customers to purchase specific energy efficient gas equipment, such as furnaces, boilers or manufacturing equipment; 
and 
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correcting compressed air leaks and installing tanks for improved storage in manufacturing facilities. 

In January 2012, Amercn Missouri filed with the MPSC a threewyear plan that includes new and expanded energy efficiency programs, the 
largest such plan in the state of Missouri. The proposed programs include energy cniciency investments of approximately $145 million 
over three years, beginning early January 2013. These investments arc expected to result in approximately $500 million 111 total customer 
benefits over the next 20 years. Annual energy savings are expected to be nearly 800 million kilowatthours, which is equal to the energy 
consumption of more than 60,000 average Missouri homes annually. 

Renewable Energy Programs 
The Company is committed to exploring renewable energy options that include generation from wind, sunlight, landfill gas, agricultural 
waste and water. Since 2005, we have developed programs that provide customers with information on renewable energy options and 
opportunities. 

In 2010, the Company spent over $41 million on integrating renewable energy into our generation fleet, including adding wind energy 
from Horizon Wind Energy's Pioneer Prairie Wind Fannin Iowa through a 15wyear wind power purchase agreement, developing landfill 
gas generation with operatiOn slated for 2012, installing solar generation at our headquarters and continuing upgrades at existing 
hydroelectric facilities. 

Under construction and expected to be completed in 2012, the Company's Maryland Height'i Renewable Energy Center~ also known as 
the Methane to ~vlcga\Vatts project- will be the largest landfill gas electric generating facility in Missouri and one of the largest in the 
nation, generating enough electricity to meet the demands of approximately 10,000 homes. 

As highlighted in the 2011 CSR and on our website, as the case may be, customer renewable energy programs provided by the Company 
include, but arc not limited to: 

a program, instituted in 2011, to purchase solar renewable energy credits from customers who install solar generation on their 
homes and/or businesses; 

a net metering program (which is a special metering and billing arrangement between the Company and its customers who choose 
to install small renewable generation systems, like wind turbines or photovoltaic panels, and interconnect them to the Company's 
utility system); 

Pure Power (a voluntary renewable energy credit program for Missouri residential and business customers); and 

completed in 2011, the Ameren Energy Learning Center at our St. Louis headquarters provides homemmers, business o\\'ners and 
students access to our energy experts and solar energy project. 
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Board Oversight 

The Board's Nuclear Oversight and Environmental Committee (comprised entirely of independent directors) is responsible for reviewing 
the Company's policies, practices and performance relating to environmental affairs, including the monitoring of environmental trends; 
activities on climate change; compliance with applicable federal and state govcmmental requirements relating to the environment (e.g., 
reducing emissions); and the promotion of efficiency in the generation, distribution and end usc of energy. As part of its oversight 
responsibility, the Nuclear Oversight and Environmental Committee reviewed the 2011 CSR prior to its distribution. 

Board Recommendation Against Proposal 

In light of the foregoing, the Board unanimously recommends voting AGAINST ITEM (6). 

Vote Required 

Passage of this proposal requires the affirmative vote of a majority of the shares entitled to vote on the proposal and represented in person or by 
proxy at the meeting at which a quomm is present 

OTHER MATTERS 

The Board of Directors does not know of any matter which may be presented at the Annual Meeting other than the election of Directors, the 
advisory approval of the compensation of our executives disclosed in this proxy statement, the ratification of the appointment of independent registered public 
accounting finn, and the shareholder proposal set forth above.IIowever, if any other matters should properly come before the meeting, it is the intention of 
the persons named in the enclosed proxy to vote thereon in accordance with their best judgment 
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SEC!JRITY OWNERSHIP 

SECURITY OWNERSHIP OF MORE THAN FIVE PERCENT SHAREHOLDERS 

The following table contains information with respect to the ownership of Ameren Common Stock by each person known to the Company who is 
the beneficial ovmer of more than five percent of the outstanding Common Stock. 

Name and Address of Beneficial OV!11er 
BlackRock,lnc. 
40 East 52nd Street 
New York, New York 10022 
The Vanguard Group, Inc. 
100 Vanguard Blvd. 
Malvern, Pennsylvania 19355 
State Street Corporation 
State Street Financial Center 
One Lincoln Street 
Boston, Massachusetts 02111 

Shares of Common Stock 

Owned Beneficially at 

December 31,2011 
15,746,584(1) 

13,882,078(2) 

12,840,663(3) 

Percent of 

Common Stock(%) 
6.50 

5.73 

5.30 

( 1) The number of shares and percentage owned as of December 31, 20 II according to the Amendment No. l to Schedule 13G 11Jed with the SEC on 
February 13, 2012. Black Rock, Inc. ("BiackRock") is a parent holding company in accordance with SEC Rule l3d-l(b)(l)(ii)(G). The amendment to 
the Schedule l3G reports that Black Rock is the beneficial 0\\1ler of all 15,746,584 shares of Common Stock and has sole voting power and sole 
dispositiYC power with respect to all shares. 

(2) The number of shares and percentage owned as of December 31,2011 according to the Amendment No. I to Schedule J3G filed with the SEC on 
Febnmry 7, 2012. The Vanguard Group, Inc. ·("Vanguard Group") is an investment adviser in accordance with SEC Rule 13d-1(b)(l)(ii)(E). The 
amendment to the Schedule 13G reports that Vanguard Group has sole voting power and shared dispositive power with respect to 333,397 shares of 
Common Stock and sole dispositive power with respect to 13,548,681 shares of Common Stock. Vanguard Fiduciary Tmst Company ("VFTC"), a 
wholly owned subsidiary of Vanguard Group, is the beneficial owner of333,397 shares of Common Stock as a result of it serving as investment 
manager of collective trust accounts. VFTC directs the voting of those shares. 

(3) The number of shares and j}ercentage owned as of December 31, 2011 according to the Schedule 13G filed with the SEC on February 9, 2012. State 
Street Corporation ("State Street") is a parent holding company in accordance with SEC Rule l3d-l(b)(l )(ii)(G). The Schedule 130 reports that 
State Street has sole voting power and sole dispositive power with respect to 0 shares of Common Stock and shared voting power and shared 
dispositive power with respect to a1112,840,663 shares of Common Stock. 
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SECURITY OWNERSHIP OF DJRECTORS AND MANAGEMENT 

The following table sets forth certain information known to the Company with respect to beneficial ownership of Ameren Common Stock and 
Stock Units as of February 1, 2012 for {i) each director and nominee for director oflhe Company, (ii) each individual serving as the Company's President and 
Chief Executive Officer and the Company's Chiefi;inmtcial omccr during 2011, and the three most highly compensated executive omcers of the Company 
(and/or ils subsidiaries) (other than individuals serving as President and Chief Executive Officer and the Chief Financial omcer during 2011) who were 
serving as executive ofllcers at the end of2011, named in the Summmy Compensation Table below (collectively, the "Executives"), and (iii) all executive 
oftlcers, directors and nominees for director as a group. 

Name 
Wamer L. Baxter 
Stephen F. Brauer 
Catherine S. Brune 
Ellen M. Fitzsimmons 
Walter J. Galvin 
Adam C. Heflin 
Gayle P. W. Jackson 
James C. Johnsml 
Steven II. Lipstein 
Martin J. Lyons, Jr. 
Patrick T. Stokes 
Thomas R. Voss 
Steven R. Sullivan 
Stephen R. Wilson 
Jack D. Woodard 
All directors, nominees for director and executive officers as a group (23 persons) 

* Less than one percent. 

Number of Shares of 

Common Stock Beneficially Percent 

Owned{J)(l) Owned(J) 

37,262 • 
15,646 • 
5,142 • 

12,560 • 
22,861 • 

5,135 • 
13,628 * 
17,140 * 
9,008 * 
9,274 * 

18,621 * 
51,899 * 
16,549 * 
11,677 • 
15,646 • 

384,305 • 

(I) Except as noted in footnote (2), this column lists voting securities, including restricted stock held by current and former executive officers over 
which the individuals have voting power but no investment power. None ofthe named individuals held shares issuable within 60 days upon the 
exercise of stock options. Reported shares include those for which a director, nominee for director or executive oft1ccr has voting or investment 
power because of joint or fiduciary ownership ofthe shares or a relationship with the record 0\mer, most commonly a spouse, even if such director, 
nominee for director or executive officer does not claim beneficial ownership. 

(2) This column also includes 0\mcrship of9,047 Stock Units held by each of Directors Galvin, Stokes and Woodard pursuant to the Directors Deferred 
Compensation Plan. See "ITEMS YOU MAY VOTE ON- DIRECTOR CO!\IPENSATION- Directors Deferred Compensation Plan Participation." 
As of February l, 2012, the aggregate number of Stock Units outstanding under the Directors Deferred Compensation Plan for such directors was 
27,141. 
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(3) For each individual and group included in the table, percentage ownership is calculated by dividing the number of shares beneficially ovmed by such 
person or group as described above by the sum of the 242,634,742 shares of Common Stock outstanding on Febmary l, 2012 and the number of 
shares of Common Stock that such person or group had the right to acquire on or within 60 days ofFebmary l, 2012. 

Since 2003, the Company has had a policy which prohibits directors and executive ofllccrs from engaging in pledges of Company securities or 
short sales, margin accmmts and hedging or derivative transactions with respect to Company securities. 

The address of all persons listed above is c/o Ameren Corporation, 1901 Chouteau A venue, St. Louis, Missouri 63103. 

STOCK OWNERSHIP REQUIREMENTS 

Stock Ownership Requirement for Directors 

The stock ownership requirement applicable to directors is described above under "ITEMS YOU lvlA Y VOTE ON- DIRECTOR Cm.tPENSATION 
-Director Stock Ownership Requirement." 

Stock Ownership Requirement for Members of the Ameren Leadership Team 

The stock ownership requirements applicable to the Executiyes are described below under "EXECUTIVE COMPENSA TlON- COl\IPENSATION 
DISCUSSION AND ANALYSIS- Common Stock Ownership Requirement." The Company also has stock ownership requirements applicable to other members 
ofthc Ameren Leadership Team. These requirements are included in the Company's Corporate Governance Guidelines which are available on the Company's 
website or upon request to the Company, as described herein. 

SECTION l6(a) BENEFICIAL OWNERSIIJP REPORTING Cm.JPLIANCE 

Section 16(a) ofthe Exchange Act requires the Company's directors and executive omcers and persons who 0\\1\ more than10 percent of the 
Company's Common Stock to tile reports of their ownership in the equity securities ofthc Company and its subsidiaries and of changes in that ownership with 
the SEC and the NYSE. SEC regulations also require the Company to identify in this proxy statement any person subject tp this requirement who failed to file 
any such report on a timely basis. Based solely on a review of the filed reports and written representations that no other reports are required, each of the 
Company's directors and executive officers complied with all such filing requirements during 2011. 
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EXECUTIVE COMPENSATION 

Notwithstanding anything to the contrary set forth in any of the Company's filings under the Securities Act of 1933, as amended, or the Securities 
Exchange Act of 1934, as amended. that might incorporate other filings with the SEC, including this proxy statement, in whole or in part, the following 
Human Resources Committee Report shall not be deemed to be incorporated by reference into any such filings. 

HU1\fAN RESOURCES COM!\IITIEE REPORT 

The Human Resources Committee (the "Committee") discharges the Board's responsibilities relating to compensation of the Company's executive 
officers and for all Company subsidiaries which arc registered companies pursuant to the Securities Exchange Act of 1934. The Committee approves and 
evaluates all compensation of executive ofi1cers, including salaries, bonuses, and compensation plans, policies and programs of the Company. 

The Committee also fulfills its duties with respect to the Compensation Discussion and Analysis and Human Resources Committee Report portions 
ofthe proxy statement, as described in the Committee's Charter. 

The Compensation Discussion and Analysis has been prepared by management ofthe Company. The Company is responsible tOr the 
Compensation Discussion and Analysis and for the disclosure controls relating to executive compensation. 

The Human Resources Committee met with management of the Company and the Committee's independent consultant to review and discuss the 
Compensation Discussion and Analysis. Based on the foregoing review and discussions, the Human Resources Committee recommended to the Board of 
Directors that the Compensation Discussion and Analysis be included in this proxy statement and the Company's 2011 Form 10-K, and the Board approved 
that recommendation. 

CmlPENSATION DISCUSSION AND ANALYSIS 

20 llln Brief 

Human Resources Committee: 

Patrick T. Stokes, Chairman 
James C. Johnson 
Steven H. Llpstein 
Jack D. Woodard 

During 2011, the Company's pay-for-pcr!Ormance program led to the following actions and actual2011 compensation being earned: 

2011 annual incentive awards were earned at 123.5 percent of target; this payout reflected strong operational performance by the ~?mpany 
in 2011 that was attributed, in part, to continued disciplined cost management, strong energy center performance and regulated utility rate 
relief; and 
only 30 percent of the target three-year incentive awards made in 2009 were earned (plus accrued dividends of approximately 5.5 percent) 
based on total shareholder return relative to the defined peer group over the three-year (2009-2011) measurement period. At the . 
December 31, 2011 vesting date, the PSUs (as defined below) were valued at $33.13 per share rather than the $22.20 value at which such 
PSUs were granted; as a result, the actual earned amounts equaled 53 percent of the original target awards. 
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In addition, Executives arc required to own our Common Stock through stock ownership requirements (sec"- Common Stock Ownership 
Requirement" below) and the twoMyear hold requirement on perfonnance share unit awards granted prior to 2009. The value of those shares rose and fell in 
the same way and with the same impact that share value rose and fell for other shareholders. 

In the remainder of this Compensation Discussion and Analysis (or "CD&A"), references to "the Committee" arc to the Human Resources 
Committee of the Board of Directors. We use the term "Executives" to refer to the employees listed in the Summary Compensation Table. 

Guiding Principles and Policies 

Our philosophy for compensation ofthc Executives is to provide a competitive total compensation program that is based on the sizeMadjusted 
median of the range of compensation paid by similar utility industry companies, adjusted for our short- and longMtenn performance and the individual's 
pcrtbrmancc. The adjustment for our performance aligns the longMtenn interests of management with that of our shareholders to maximize shareholder value. 

Overview ofExccuti\'e Compensation Program Components 

In2011, our compensation program for the Executives consisted of several compensation elements, each of which is discussed in more detail 
below. At the Company, decisions with respect to one clement of pay tend not to impact other elements of pay. The following arc the material clements of our 
compensation program for the Executives: 

base salary; 

shortMterm incentives; 

long-term incentives, specifically our Performance Share Units Program; 

retirement benefits; and 

change of control protection. 

Our Common Stock oYmership requirements applicable to the Executives are discussed in this CD&A. 

We also provide \'arious welfare benefits to the Executives on substantially the same basis as we provide to all salaried employees. We provide 
modest perquisites and other personal benefits to the Executives. 

Each element is re\'iewed individually and considered collectively with other elements of our compensation program to ensure that it is consistent 
with the goals and objectives of that particular element of compensation as well as our overall compensation program. 

Market Data and Peer Group 

In October 2010, for usc in 2011, the Committee's independent consultant collected and analyzed comprehensive market data, including base 
salary, target shorHerm incentives (non~equity incentive plan compensation) and longMterm incentive opportunities. The market data was obtained from a 
proprietary database maintained by Aon Hewitt. 

The elements of pay were bcnchmarked both individually and in total to the same comparator group. 
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To develop market ligures, eompensation opportunities for the Executives were compared to the compensation opportunities for comparable 
positions at companies similar to us, defined as regulated utility iildustry companies in a revenue size range approximately one-half to double our size. The 
consultant used statistical techniques to adjust the market data to be appropriate tOr our revenue size. 

We provide compensation opportunities at the size-adjusted median of the above-described market data, and design our incentive plans to pay 
significantly more or less than the target amount when performance is above or below target performance levels, respectively. Thus, our plans arc designed to 
result in payouts that are market-appropriate given our performance for that year or period. 

The companies identified as the peer group used to develop 20 ll compensation opportunities from the above-described data are listed below. The 
list is subject to change each year depending on mergers and acquisitions activity, the availability of the companies' data through A on Hewitt's database and 
the continued appropriateness of the companies in terms of size and industry in relationship to the Company. 

AGL Resources 
Allegheny Energy (merged with FirstEnergy 

Corp. on February 25, 2011) 
American Electric Power Co. 
CenterPoint Energy 
CMS Energy 
Constellation Energy 
DTE Energy Company 

Mix of Pay 

Dominion Resources, Inc. 
Duke Energy 
Edison International 
FirstEnergy Corp. 
Integrys Energy Group, Inc. 
NiSource Inc. 
PG&E Corporation 

PPL Corporation 
Progress Energy, Inc. 
Reliant Energy, Inc. 
SCAN A Corporation 
Scmpra Energy 
Southern Company 
WGL Holdings 

We believe that both cash compensation and non-cash compensation are appropriate clements of a total rewards program. Cash compensation is 
current compensation {i.e., base salary and annual incentive awards), while non-cash compensation is generally long-term compensation (i.e., equity-based 
incentive compensation). 

A significant percentage of total compensation is allocated to short-term and long-term incentives as a result of the philosophy mentioned above. 
During 2011, there was no pre-established policy or target for the allocation between either cash and non-cash or short-term and long-term compensation. 
Rather, the Committee reviewed the market data provided by its consultant to determine the appropriate level and mix of incentive compensation. The 
allocation between current and long-term compensation was based primarily on competitive market practices relative to base salaries, annual incentive awards 
and long-term incentive award values. By following this process, the impact to Executive compensation was to increase the proportion of pay that is at risk as 
an individual's responsibility within the Company increases, and to create long-term incentive opportunities that exceed short-term opportunities for 
Executives. 
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2011 FIXED VERSUS PERFORMANCE-BASED COMPENSATION 

The following table shows the allocation of each Executive's base salary and short-term and long-term incentive compensation opportunities 
between fixed and performance-based compensation (at the target levels). 

Name 
Voss 
Lyons 
Baxter 
Heflin 
Sullivan 

Fixed 
Compensation 

19% 
29% 
29% 
24% 
31% 

2011 SHORT-TERl\.1 VERSUS LONG-TER~I INCENTIVE Cm!PENSATJON 

Performance­
Based 

Compensation 
81% 
71% 
71% 
76% 
69% 

The following table shows the allocation behveen each Executive's target short-term and long-term incentive compensation opportunities (each at 
the target level) as a percentage of each Executive's base salm)'. 

Short-Term Long-Term 
Incentive Incentive 

Name o~~ortunit~· Opportunity 
Voss 100% 315% 
Lyons 65% 175% 
Baxter 65% 175% 
Heflin 60% 150% 
Sullivan 65% 160% 

Base Salary 

Base salary compensates for competence and sustained performance in the executive role, and is a standard pay clement. Our base salary program 
is designed to provide the Executives with market competitive salaries based upon role, experience, competence and perfonnance. 

The market data referenced above assisted in defining the pay parameters for each Executive. Based on this data and the scope of each Executive's 
role, a base salary range was established for each position at+/- 20 percent of the established market rate for the position. The base salary of each Executive is 
typically managed within this pay range. 

Mr. T.R. Voss (our Chairman, President and Chief Executive Olllcer) recommended a 2011 base salary increase for each of the other Executives 
considering their then-current salary in relation to the market median, experience and sustained individual performance and results, and that due to the 
business and economic environment affecting the Company, the Committee had maintained the annual base salary payable to several of the Executives in 
2010 at the same levels as in effect as of the end of2009. These recommendations, which took into account the market data provided by the Committee's 
compensation consultant, were presented to the Committee for discussion and approval at the December 2010 Committee meeting. Increases were approved 
based on the market data and base salary range, as well as internal pay equity, experience, individual performance and the need to retain an experienced team. 
Performance takes into account competence, initiative, contribution to achievement of our goals and leadership. 
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In December 2010, the Committee also approved and the Board ratified an increase to the 201 I base salary of Mr. Voss in connection with 
Mr. Voss' annual performance review. The Committee's decision to adjust Mr. Voss' base salary was based on a number of factors, including but not limited 
to his performance as the Company's Chief Executive Officer and the Committee's review of base salary market data for the chief executive officer position at 
similar regulated utility industry companies. 

In February 2011, the Committee approved and the Board ratified a further increase to the base salary of Mr. Sullivan from $438,000 to $458,000 
per annum, eftCctive as of March 2, 2011, in connection with the election of Mr. Sullivan as Chainnan, President and Chief Executive Ofticer of Ameren 
Energy Resources Company, LLC and Chairman and President of AEG. The Committee's decision to adjust Mr. Sullivan's base salary was based on a number 
of11lctors, including but not limited to market data for these positions, Mr. Sullivan's specific responsibilities and his experience relevant to the new positions. 

Short-Term Incentive Compensation: Executive Incentive Plan 

2011 Ameren Executi\'e Incentive Plan 

How tho Plan Works 

Our short-term incentive compensation program element is entitled the Ameren Executive Incentive Plan ("EIP"). For 2011, the EIP (the "20 II 
ElP") was comprised of the following components in rewarding Executives for annual achievement 

Ameren earnings per share ("EPS") targets; and 

an individual performance modifier. 

EPS Targets and Weightings 

Cr.n r'w\C'' lr·Xll 
1r , t<> i .~!\''--, ol 
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Amcrcn EPS, calculated in accordance with general accounting principles, was the primary metric used to establish award opportunities under the 
2011 EIP and was used to detem1ine the Executive's base award, as EPS was detennined by the Committee to have a significant impact on shareholder value. 

The Committee established three levels of Ameren EPS achievement under the 2011 E!P to reward Executives for results achieved in Ameren EPS 
performance. Achievement of Ameren EPS falling between the e-stablished levels was interpolated. The three levels are defined as follows: 

Threshold: the minimum level of Ameren EPS achievement necessary for short-term incentive payment to Executives. 

Target: the targeted level of Amcrcn EPS achievement. 

Maximum: the maximum level of Ameren EPS achievement established to award Executives with short-term incentive payment 
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The range of Ameren EPS achievement levels for the 2011 EIP, as established by the Committee in February 2011, is shown below. Achievement 
levels could be adjusted to include or exclude specified items of an unusual or non-recurring nature as detennined by the Committee at its sole discretion and 
as permitted by the 2006 Omnibus Incentive Compensation Plan. 

Level of Performance 
Maximum 
Target 
Threshold 
Below threshold 

2011 EIP Target Opportunities 

Ameren EPS 
$2.70 
$2.36 
$2.20 

Less than $2.20 

Payout as a 

Percent of Target 
150% 
100% 
50% 

0% 

Target 2011 EIP award opportunities were determined primarily considering the market data mentioned above, and secondarily considering 
internal pay equity, i.e., the relationship of target award opportunities of the Executives with those of other ofliccrs at the same level in the Company. The 
amounts listed in columns (c), (d) and (c) of the Grants of Plan-Based Awards Table following this CD&A represent the potential range of cash awards for the 
20 II EIP and are based on a percentage of each Executive's base salary at December 31, 2011, as fOllows: 

Executive 
Voss 
Lyons 
Baxter 
Heflin 
Sullivan 

20 II EIP TARGET OPPORTUNITY 

The minimum payout amount tOr each Executive was 0 percent of these target opportunities and the maximum base award is 150 percent of these 
target opportunities. 

Individual Performance Modifier 

The 2011 EIP base award for each Executive was subject to upward or do\\11ward adjustment by up to 50 percent in the Committee's discretion, 
with a potential maximum total award at 200 percent of each Executive's target opportunity. Awards were subject to upward or downward adjustment due to 
the Executives' perfonuance on key performance variables, including but not limited to leadership, business results, customer satisfaction, reliability, plant 
availability, safety and/or other performance metrics, as applicable and as determined by the Committee. Awards were subject to reduction by more than 50 
percent in cases of marginal or poor performance. 

20 t 1 EIP Payouts 

Base Award,. Earned tllroug/1 Ameren EPS Achievement 

Performance goals for 2011 ElP purposes were set in terms of Ameren EPS. At the February 2012 Committee meeting, the forecasted 2011 EIP 
Ameren EPS achievement and 
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recommended EIP payouts for the Executives (other than Mr. Voss) were presented by Mr. Voss to the Committee for review. Consistent with its actions in 
prior years and as permitted under the tenns of the 20 II EIP and the 2006 Omnibus Incentive Compensation Plan, the Committee determined it was 
appropriate to adjust 2011 EPS for I) a non-cash charge related to a regulatory disallowance, 2) plant closure charges that related to multi-year changes in 
value and regulatory decisions that cannot be accurately budgeted, 3) net unrealized mark-to-market adjustments due principally to extremely volatile power 
and fuel markets, and 4) unusual charges for a voluntary separation plan that reduces future years' costs. 

This resulted in an aggregate adjustment to Ameren EPS, of plus $0.37, and an adjusted base award of 123.5% of target. 

Earned through Individual Perfonnance Modifier 

As discussed above, the 20 II EIP base award was subject to upward or downward adjustment by up to 50 percent based upon the Executive's 
individual contributions and performance during the year. For 2011, the Committee, after consultation with Mr. Voss, modified the 2011 EIP base awards for 
Messrs. Baxter, Heflin and Lyons in a range from 95 percent to 102 percent of the 2011 EIP base award (i.e., a net change of minus five percent to plus two 
percent), as a result of the Executive's performance on the variables described above. 

Actual 2011 EIP Payouts 

Actual 2011 EIP payouts arc shown below as a percent of target. Payouts were made inl:ebruary 2012 and are set forth under column (g) entitled 
Non-Equity Incentive Plan Compensation in the Summary Compensation Table. 

Name 
Voss 
Lyons 
Baxter 
Heflin 
Sullivan 

Final Payout a 
Percent ofTarg 

123.5% 
126.0% 
119.&% 
117.3% 
123.5% 

In order to help ensme that amounts arc fully deductible for tax purposes, the Committee set a limitation on 2011 short-term incentive payouts for 
each Executive of0.5 percent of our 2011 net income. The Committee then used negative discretion as provided under Section 162(m) of the IRC to arrive at 
actual, loV!'Cr 2011 payouts based on our performance for the year, which are shown in column (g) of the Summary Compensation Table. By setting the 
limitation on payouts, the Committee ensured that such payouts met the definition of performance-based pay for tax purposes and thus were fully deductible. 

Long-Term Incentives: Performance Share Unit Program ("PSUP") 

We began granting performance share units and have done so annually since 2006. For the five years prior to 2006, we granted performance-based 
restricted stock, which continued to vest, or not vest, over a seven-year period ending March I, 2012 according to the terms of the prior grants. Both arc 
discussed below. 

In General 

A performance share unit ("PSU" or "share unit") is the right to receive a share of our Common Stock if certain long-term performance criteria are 
achieved and the Executive remains an Ameren employee. 
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Role of the PSUP 

The 2011 PSU grants, which are govemed by the shareholder-approved 2006 Omnibus Incentive Compensation Plan, play the following role in the 
compensation program: 

provide compensation dependent on our three-year total shareholder return ("TSR") (calculated ils described below under"- 2011 
Grants") versus utility industry peers, as identified below; 

provide some payout (below target} ifthrcc-year TSR is below the 30th percentile but the three-year average Ameren EPS reaches or 
exceeds the average of the EIP threshold levels in 2011,2012 and 2013; 
accrue dividends during the performance period on shares ultimately earned, in order to further align executives' interests with those of 
shareholders: 
promote retention of executives during a three-year performance period; and 

share our Common Stock price increases and decreases over a three-year period. 

PSUP Design 

We designed the PSUP to accomplish the following: 

align executives' interests with shareholder interests: awards arc denominated in our Common Stock units and paid out in Common Stock. 
Payouts are dependent on our Common Stock's performance, and are limited to target ifTSR is negative; 
be competitive witll market practice: the majority of regulated utility companies use plans similar to this program, and with this 
performance measure; 
promote Common Stock ownership: payout of eamed awards is made 100 percent in Common Stock, with dividends on Common Stock, 
as declared and paid, reinvested into additional share units throughout the performance period. For PSU awards granted prior to 2009, 
share units are restricted from sale for two years once earned; 
allow executives to share in the returns created for shareholders: returns for shareholders include dividends as declared and paid and this 
is reflected in the plan performance measure and rewards; and 

be retentive: annual competitive grants with a three-year performance period provide incentive for executives to stay with the Company 
and manage the Company in the long-term interests ofthe Company and its shareholders. 

Accounting treatment was taken into account in designing the PSUP. PSUs are also intended to qualify for the "performance-ba<ied compensation" 
exception from the $1 million cap on deductibility of executive compensation imposed by Section 162(m) of the IRC. 

2011 Grants 

For 2011, a target number ofPSUs was granted to each Executive pursuant to the 2006 Omnibus Incentive Compensation Plan as reflected in 
column (g) ofthc Grants of Plan-Based Awards Table. 

Grant sizes were calculated primarily considering the market data mentioned above, and secondarily considering internal pay equity, in other 
words, the relative differences in grant sizes of the Executives and other officers at the same level in the Company. 
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The actual number of2011 PSUs earned will vary from 0 percent to 200 percent of the target number of PSUs granted to each Executive, based 
primarily on our 2011-2013 TSR relative to a utility industry peer group and contingent on continued employment during the same period. The threshold and 
maximum amounts of2011 PSU awards arc reflected in columns (f) and (h) of the Grants of Plan-Based Awards Table. The Executives cannot vote share unit 
awards granted under the PSUP or transfer them until they arc paid out. 

In addition, as described below under "PSUP Performance!Payout Relationship," for awards under the PSUP beginning with the 2010 PSU grants, 
ifTSR for the performance period (January I, 2010 through December 31,2012 with respect to the 2010 PSU grants and Jammry 1, 2011 through 
December 31, 2013 with respect to the 20 II PSU grants) is below the 30th percentile, in order to receive a 30 percent payout, the average annual Ameren EPS 
for such three-year period must be greater than or equal to the average ofthe Ameren EPS thresholds under each EIP during such period. This change was 
made by the Committee because our dividend was no longer set at the $2.54 level used for threshold payouts under the PSUP in prior plan years. The 
Committee determined that this change would have a neutral efiCct on the difficulty of earning an award. 

The following graphic illustrates how the 2011 PSUP works. 
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The 2011 PSUP perfOrmance measure is TSR, calculated generally as change in stock price plus dividends paid, divided by beginning stock price. 

PSUP Peer Group 

The analysis to detenninc the PSUP peer group was made as of December 2010 using the criteria below. 

Classified as a "NYSE Investor Om1ed Utility," excluding companies classified as only "Transmission and Distribution" or only gas. 

Market capitalization greater than $2 billion (as of December 31, 201 0). 

69 



Table ofCont~nts 

Minimum S&P credit rating ofBBB- (investment grade). 

Dividends flat or growing over the last twelve-month period. 

Beta {a measure of a stock's volatility in comparison to the market as a whole) within .25 of our Beta over the last five years. 

Not ru1 announced acquisition target. 

Not undergoing a major restructuring including, but not limited to, a major spin-ofi'or sale of a significant asset. 

The 22 companies included in the 2011 PSUP peer group arc listed below. The 2011-2013 PSUP peer group is not identical to the 2010-2012 
PSUP peer group as a result ofthe ability or inability of certain companies to meet the criteria set forth above and the Committee's judgment as to the 
appropriateness of certain companies for inclusion in the group. The Committee retains discretion to make exceptions for inclusion or exclusion of companies 
in the PSUP peer group, based upon the criteria established above, in order to ensure the most appropriate and relevant comparator peer group. These peer 
group companies arc not entirely the same as the peer companies used for market pay comparisons because inclusion in this group was not dependent on a 
company's size relative to us or its participation in an executive pay database. In order to be counted in the final calculations, a company must still be in 
existence and have a ticker symbol at the end of the performance period. 

Allirult Energy Corporation 
American Electric Power Co. 
CMS Energy 
Dominion Resources, Inc. 
DPL Inc.· 
DTE Energy Company 
Duke Energy 
Edison International 

PSUP Performance/Payout Relationship 

FirstEnergy Corp. 
Great Plains Energy Inc. 
lntegrys Energy Group, Inc. 
NextEra Energy, Inc. 
OGE Energy 
Pinnacle West Capital Corporation 
PPL Corporation 
Progress Energy, Inc. 

PSEG, Inc. 
SCAN A Corporation 
Southern Company 
Westar Energy, Inc. 
Wisconsin Energy 
Xcel Energy, Inc. 

Once our 2011-2013 TSR is calculated and compared to peers, the scale below determines the percent of a target PSU award that is paid. Payout 
for performance between points is interpolated on a straight-line basis. 

Perfonnance 

90 percentile+ 
70tli percentile 
50th percentile 
30'h percentile 

Less thru1 301
h percentile but three-year average EPS reaches 

or exceeds the average of the EIP threshold levels in 2011, 
2012 and 2013 

Less than 30'h percentile and three-year average EPS does 
not reach the average of the EIP threshold levels in 2011, 

2012 and 2013 

Payout (%of Share 
Units Granted} 

200% 
150% 
100% 
50% 

30% 

0% (No payout) 

70 

) 

)"' 
) 

If TSR is negative over the three-ye.gr period, the plan is capped at 100% of target 

regardless of performance vs. peers 



Table of Contents 

The Committee selected Amcrcn EPS as the financial measure under the PSUP for determining whether there will be payout in the event TSR is 
less than the 30th percentile, consistent with the performance measurement component utilized for the ammal awards under the EIP. 

In order to help ensure that amounts arc fully deductible for tax purposes, the Committee set a limitation on payouts of2011 PSUP grants that are 
made based upon EPS (i.e., when 2011-2013 TSR perfOrmance is under the 30th percentile of the PSUP peer group) for each Executive of 1.20 percent of our 
cumulative 2011, 2012 and 2013 net income, as adjusted for specified items. The Committee will liSe negative discretion as provided under Section 162(m) of 
the IRC to arrive at actual lower payouts based on our performance for the period. By setting the limitation on payouts, the Committee ensures that such 
payouts meet the definition of"pertOrmance-based compensation" for tax purposes and are fully deductible. 

2009 PSU Awards Vesting 

The PSUP performance period for the 2009 grants ended December 31, 2011. Our 2009-2011 TSR performance was determined to be less than the 
30th percentile of the 2009 PSUP peer group and our core EPS tOr each year in the PSUP perfOrmance period was greater than $2.54. The following table 
shows the 2009 PSU awards, their original value at grant, the number earned (which equals the target number plus accrued dividends, times 30 percent), and 
their value at the vesting date {December 31, 2011). The resulting camed amounts were 53 percent of the original target value of the awards. 

Target Value Earned 

" Value 

Stock Price Value at as Percent of 

Target 2009 on 2009PSU Year-End Original {J) 

~ PSU Awards Date of Grant{!) Awards Eamed(2) Stock Pcice(3) Tar et Value 

Voss 26,584 $590,165 9,447 $312,979 53% 
Lyons 11,249 $249,728 3,998 $132,454 53% 
Baxter 30,781 $683,338 10,938 $362,376 53% 
Heflin 19,997 $443,933 7,106 $235,422 53% 
Sullivan 23,226 $515,617 8,254 $273,455 53% 

{I) Valuations are based on the closing price of$22.20 per share of Ameren's Common Stock on the NYSE on March 2, 2009, the date the 2009 PSU 
awards were granted. 

{2) The number of2009 PSU awards vested includes dividend equivalents which accrued and were rehwested throughout the three-year pertOnnancc 
period. See the Option Exercises and Stock Vested Table below for additional details regarding PSUs vested in 2011. 

(3) Valuations are based on the closing price of$33.13 per share of Ameren's Common Stock on the NYSE on December 30,2011, the last business day 
of2011 and the date the 2009 PSU awards vested. 

2010 and 2011 PSU Awards 

The PSUP performance periods for the 2010 and 2011 grants will not end until December 31, 2012 and December 31, 2013, respectively. The 
figures in column (e) of the Summary Compensation Table of this proxy statement for the years 2010 and 2011 represent the aggregate grant date fair values 
for the PSUP performance grants, computed as described in footnote (3) to the Summary Compensation Table. There is no guarantee that such amounts will 
ultimately be earned by participants. 
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Performancc~Based Restricted Stock 

How It Works 

Performance~ based restricted stock was awarded from 2001 through 2005 under the Company's Long-Term Incentive Plan of 1998 ("Performance 
Restricted Stock"). The awards had the potential to vest over a se\'en-year period from the date of grant (approximately one seventh on each anniversary date) 
with the remaining Performance Restricted Stock awarded in2005 vesting on March I, 2012. Vesting occurred only if we achieved certain Amercn EPS 
perfonnance levels which corresponded to the levels e-stablished for the 2011 EIP, with no annual vesting if the Ameren EPS performance did not reach a 
minimum level established annually. The vesting period could have been reduced from seven years to three years if Amere.n's BPS had achieved a prescribed 
gro\\1h rate over the three~year period, which it did not The Executives could not receive more than the original Performance Restricted Stock grants, plus 
dividend accruals. 

Dividends paid on Performance Restricted Stock were reinvested in additional shares of Ameren Common Stock, which vested concurrently with 
the Performance Restricted Stock. The Executives were entitled to voting privileges associated with the Performance Restricted Stock to the extent the 
Performance Restricted Stock had not been forfeited. 

Prior to February 2006, Performance Restricted Stock vesting was also conditioned upon the Executive's achievement of required stock ownership 
levels based on position and salary. In February 2006, the Committee recommended and the Board of Directors approved the elimination of the stock 
ownership requirement as a condition to vesting in the Performance Restricted Stock awards granted under the Long-Term Incentive Plan of 1998 to facilitate 
the transition from that plan to the 2006 Omnibus Incentive Compcns.1tion Plan approved by shareholders in rvtay 2006. No new Performance Restricted 
Stock awards were made to the Executives after 2005 and the last Performance Restricted Stock awards vested on March 1, 2012. 

Vesting of Performance Restricted Stock Based on 2011 Results 

As a result of Ameren 2011 EPS performance as determined by the Committee, all remaining unvested Performance Restricted Stock awards 
vested. 

Retirement Benefits 

Retirement benefits provide post-employment security to our employees. There are three primary retirement benefit programs applicable to the 
Executives: 

employee benefit plans that are available to all of our employees, including 40l(k) sa,•ings and tax-qualified retirement plans; 

Supplemental Retirement Plans (together, the "SRP") that provide the Executives a benefit equal to the difference between the benefit that 
would have been paid if IRC limitations were not in effect and the reduced benefit payable as a result of such IRC limitations; and 

a deferred compensation plan that provides the opportunity to defer part of base salary and all non-equity incentive compensation as well as 
earnings thereon to fllture years taxability. Beginning with plan years commencing on and after January l, 2010, this includes deferrals of 
cash compensation above IRC limitations, together with Company matching credits on these deferrals. 
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A more detailed explanation of retirement benefits applicable to the Executives is provided in this proxy statement under the captions "- PENSION 
BENEFITS" and"- NOXQUALJFIED DEFERRED COMPENSATION" below. 

Change of Control Protections 

"Change of Control'' protections under Ameren's Second Amended and Restated Change of Control Severance Plan, as amended, provide 
severance pay and, in some situations, vesting or payment of long-term incentive awards, upon a Change of Control of the Company. The arrangements 
provide market-level payments in the event of an involuntary termination not for "Cause" or a voluntary termination for "Good Reason." Dctinitions of 
"Change of Control," "Cause" and "Good Reason," as well as more complete descriptions of Change of Control protections, are found below under the 
caption"- OTHER POTENTIAL POST-EMPLOYMENT PAYMENTS- Change of Control Protection- In General- Change of Control Severance Plan" 

We believe that providing limited protections to the Executives upon a change of control is in shareholders' best interests because doing so serves 
to maintain a stable executive team during the process and is helpful in hiring executives into the Company. The triggers are structured so that payment and 
vesting occur only upon the occurrence of both a change of control and loss of the Executive's position. 

We consider it likely that it will take more time for higher-level employees to find new employment than for other employees, and therefore senior 
management, including the Executives, genemlly are paid severance upon a termination for a longer period following a Change of Control. The Committee 
considered this as well as the factors described in the preceding paragraph in structuring the cash payments described under"- OTHER POTENTIAL POST­
EMPLOYMENT PAYMENTS- Change of Control Protection" below, which an Executive would receive if terminated within two years following a Change of 
Control. 

Common Stock Ownership Requirement 

The Company has a stock ownership requirement for the Ameren Leadership Team (which includes the Executives) in accordance with the 
positions listed below, that fosters long-term Common Stock mvnership and aligns the interests of the Executives and shareholders. The stock 0\\1tership 
requirement applicable to the Executives is included in the Company's Corporate Governance Guidelines. The requirement provides that each Executive is 
required to own shares of our Common Stock valued as a percentage of base salary as follows: 

President and Chief Executive Ofllcer ofthe Company: 3 times base salary; 

President and Chief Executive Officer of Ameren Services and of Company business segment: 2 times base salary; and 

Other members ofthe Ameren Leadership Team: I times base salary. 

At any time an Executive has not satisfied the applicable requirement, such officer must retain at least 75 percent of the net shares delivered to him 
or her pursuant to awards granted under the Company's equity compensation programs until the applicable requirement is satisfied. 

Timing of Compensation Decisions and Awards 

The Board and the Committee establish meeting schedules annually, well in advance of each meeting to ensure a thorough and thoughtful decision 
process. Incentive compensation awards were made at regularly scheduled meetings. 
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Following is a discussion ofthe timing of certain compensation decisions for 2011 at the Company: 

the Executives' base salaries for 2011 were reviewed at the December 2010 Committee meeting and as discussed under"- Base Salary" 
above in February 2011, the Committee revised upward the base salary payable to Mr. Sullivan effective March 2, 2011; 

2011 EIP target opportunities (as a percentage of base salary) were established for the Executives and the range of2011 EIP EPS goals for 
2011 was set at the December 2010 and February 2011 Committee meetings, respectively; 

2011 PSU grants to the Executives were approved at the December 2010 Committee meeting; and 

the final determination ofthe 2011 EIP and 2009 PSU awards were made at the February 2012 Committee nteeting. 

Decisions relating to material clements of compensation are fully deliberated by the Committee at each Committee meeting rutd, when appropriate, 
over the course of several Committee meetings. This allows for any follow-up to questions from Committee members in advance of the final decision. In the 
past, the Committee typically made long-term incentive grants at its February meeting. In 2009, the Committee made long-tenn incentive grants in March due 
to Ameren Common Stock price volatility associated with Anlcrcn's dividend reduction and general economic conditions. The Committee changed the timing 
of long-term incentive approval from Febrnary of the year the grants were made to December of the year prior to the year the grants are made beginning in 
2010 and for future years for accounting reasons. The Committee expects to continue to establish base salaries at its December meeting each year, effective in 
January. 

Impact of Prior Compensation and Consideration of Company's 2011 "Say-on·Pay" Vote 

Amounts realizable from prior compensation did not serve to increase or decrease 201 I compensation amounts. The Committee's primary focus 
was on achieving market-level compensation opportunities. 

The Committee considers the results of the annual shareholder advisory "say-on-pay" vote along with other factors in connection with discharging 
its responsibilities relating to the Company's executive compensation program, although no factor is assigned a quantitative weighting. As a result of last 
year's advisory "say-on-pay" vote, which saw a substantial majority (of approximately 92 percent) of the Company's shareholders who cast votes approve the 
compensation program described in the proxy statement in connection with our annual meeting held on April21, 2011, the Committee continued to apply the 
same principles in determining the amounts and types of executive compensation for fiscal year 2012 (as fiscal year 2011 executive compensation-related 
decisions were primarily made by the Committee in December 2010 and February 2011, prior to the 2011 advisory vote, rutd fiscal year 2012 executive 
compensation-related decisions were primarily made by the Committee in December 2011 and February 2012, subsequent to the 2011 advisory vote). 

Other Considerations for Changes in Compensation Opportunities, 

Market data, retention needs, general economic conditions and internal pay equity have been the primary factors considered in decisions to 
increase or decrease compensation opportunities materially. Corporate ru1d individual performance are the primary factors in determining the ultimate value of 
those compensation opportunities. 
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Role of Executive Officers 

For 2011, the Chief Executive Officer (Mr. Voss) with the assistance of the Vice President, Human Resources of Ameren Services (Mark C. 
Lindgren) recommended to the Committee compensation amounts for the other Executives. Mr. Voss was not involved in determining his O\Yll compensation. 
Mr. Lindgren also assisted the Committee in its decision to approve Mr. Sullivan's base salary adjustment in 2011. (See discussion under"~ Base Salary" 
above.) 

Company Policy Regarding the Economic Risk of Company Securities Ownership 

Onr Section 16 Trading Reporting Program prohibits executive omcers and directors from engaging in pledges of Company securities or short 
sales, margin accounts and hedging or derivative transactions with respect to Company securities. 

Other Compensation Matters 

In February 2011, due to the expected increase in the demand for high-level personnel in the nuclear power industry, Ameren entered into a 
retention agreement with Mr. Heflin to help ensure that Ameren would continue to have his ser\'ices at Ameren Missouri's nuclear energy center (the 
"Retention Agreement"). The Retention Agreement pro\' ides for a one-time performance-based stock award based on Mr. Heflin's base salary, as of the 
effective date of the agreement (March I, 2011 ), after a three-year performance period. At the end of the three-year performance period (March 1, 2014) (the 
"Determination Date"), provided that Mr. Heflin remains an employee on such date, except as provided below, Mr. Heflin will be paid in shares of Common 
Stock (the "Retention Award"). The value of the Retention Award will depend on an assessment of the overall performance level of Ameren Missouri's 
nuclear energy center for the performance period. If nuclear energy center performance during the performance period remains at a level consistent with its 
performance on March 1, 20 II the Retention Award will be l 00 percent of the target vahJC (Mr. Heflin's base salary on March I, 2011 ). If nuclear energy 
center performance during the performance period increases or decreases compared to its perfOrmance on March l, 2011, the Committee will have discretion 
to adjust the payout level from 0 percent to 150 percent ofthe target value. In the event oftermination of employment following a Change of Control (as 
hereinafter defined) under circumstances which would entitle Mr. Hellin to receive certain benefits under the Change of Control Plan (as hereinafter defined), 
Mr. Heflin is entitled to receive the Retention Award and corresponding shares of Common Stock had he remained employed until the Determination Date. In 
the event of death, disability or involuntary termination without Cause (as hereinafter defined) prior to the Determination Date, Mr. Heflin is entitled to 
receive the Retention Award and corresponding shares of Common Stock had he remained employed until the Determination Date, but prorated based on 
Mr. Heflin's duration of service and paid on the Determination Date. 

We do not have any written or unwritten employment agreements with any of our Executives. Each Executive is an employee at the will of the 
Company and/or its subsidiaries, as specified below. 
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COMPENSATION TABLES AND NARRATIVE DISCLOSURES 

The following table sets forth compensation information for our ExecutiYcs for services rendered in all capacities to the Company and its 
subsidiaries in liscal years 2011, 2010 and 2009. You should refer to the section entitled "Cm.lPENSATION DISCUSSION AND ANALYSIS" above for an 
explanation of the elements used in setting the compensation fOr our E\:ecutives. 

SU~IMARY COI\.IPENSATION TABLE 

Change in 

Pension 

Value and 

Non-Equity Nonqualified 

Name and Principal StiXk Option Incentive Plan Def. Comp. All Other 

Position at Salary(2) BonuPl Awards(J) AwardsH> Compensation(2
){

5
) Eamings(6) Compensation(]) 

D~ember 31, 2011(!) Year {$) {$) {$) {$) {$) {$) {$) 

Total 

{$) 

' ..J]>L ~ ____@_~ _(!)_ Q!) _jjJ_ 
T.R. Voss 2011 900,000 3,126,269 1,111,500 432,207 125,083 5,695,059 

Chainnan, President and Chief Executive Officer, Ameren 2010 784,027 2,458,739 1,093,325 305,639 80,917 4,722,6-t-7 

2009 660,733 412,584 484,60-t 224,481 25,183 1,807,585 

i\I.J. Lyons, Jr. 2011 485,000 935,955 397,120 124,709 42,830 1,985,614 
Senior Vice President and ChiefFinancial Officer, Ameren 2010 428,164 649,432 410,136 67,493 32,219 1,587,444 

2009 36-1,867 174,584 191,754 40,60-t 12,589 784,398 

W.L. Baxter 2011 590,000 1,138,581 459,414 233,019 66,527 2,487,541 
Chainnan, President and Chief Executh·e Officer, Ameren Missouri 2010 575,000 1,077,181 512,670 150,125 44,831 2,359,807 

2009 569,600 417,724 256,623 112,912 14,HO 1,431,169 

A.C. Heflin 2011 400,000 1,061,652 281,580 99,384 34,117 1,876,733 
Senior Vice President and Cl1iefNnc!ear Ofl1cer, Ameren Missouri 2010 357,300 669,338 302,6-10 60,970 24,726 1,414,974 

2009 357,300 310,353 146,529 44,734 12,900 871,816 

S.R Sullivan 2011 454,712 772,812 365,020 232,533 41,360 1,866,437 
Chairman, President and ChiefExecuth·e Oflker, Ameren Energy 
Re~ources Company, LLC and Chaim1an and President, AEG 2010 

2009 
415,000 

417,133 

777,443 

360,468 

370,014 163,880 35,354 1,761,691 

215,883 117,133 13,986 1,124,603 

(I) 

(2) 

(3) 

Includes compensation received as an ofi1cer of Ameren and its subsidiaries, except that Mr. Voss serves as an o01cer of Ameren only and not of its 
subsidiaries, Mr. Baxter serves as an ofi1cer of Ameren Missouri only and not of Ameren or its other subsidiaries (except that prior to May 1, 2009, 
he served as the Executive Vice President and ChiefFinancial Otlicer of Ameren and its subsidiaries), Mr. Heflin serves as an o01cer of Ameren 
Missouri only and not of Amercn or its other subsidiaries, and Mr. Sullivan serves as an officer of Ameren Energy Resources Company, LLC and 
AEG only (efTeetive March 2, 2011) and not of Ameren or its other subsidiaries (except that prior to March 2, 2011, he served as Senior Vice 
President and General Counsel of Ameren and its subsidiaries). Information in this table relating to Mr. Lyons prior to May I, 2009 relates to his 
compensation as Senior Vice President and Chief Accounting Ofi1ccr of Ameren and its subsidiaries. 

Cash compensation received by each Exeeutiye for fiscal years 2011, 2010 and 2009 is found in either the Salary or Non-Equity Incentive Plan 
Compensation column of this Table. The amounts that would generally be considered "bonus" awards arc found under Non-Equity IncentiYe Plan 
Compensation in column (g). Sec"- COMPENSATION DISCUSSION AND ANALYSIS- Base Salary" for information relating to a certain bf1$e salary 
adjustment pertaining to Mr. SulliYan in 2011. 

For each Executive, the amounts in column (e) represent the aggregate grant date fil.ir value computed in accordance with authoritative accounting 
guidance ofPSU mvards 

76 



Table of Contents 

(4) 

(5) 

(6) 

under our 2006 Omnibus Incentive Compensation Plan without regard to estimated forfeitures related to service-based vesting conditions. For 2011 
PSU grants, the calculations reflect an accounting value of 111.4- percent of the target value, for 2010 grants 114.5 percent of target value, and for 
2009 grants 69.91 percent oftarget value. In addition, for Mr. Heflin, the amount in column (e) includes the aggregate grant date fair value 
computed in accordance with authoritative accounting guidance of the Retention Award under the 2006 Omnibus Incentive Compensation Plan 
without regard to estimated forfeitures related to service-based vesting conditions. Assumptions used in the calculation of the mnounts in column 
(e) are described in Note 12 to our audited financial statements for the fiscal year ended December 31,2011 included in our 2011 Form 10-K. 

The ammmts reported for PSU award grants in column {c) do not reflect actual compensation realized by the Executives and are not a guarantee of 
the amount that the Executive will actually receive from the grant of the respective PSU awmds and Retention Award, as applicable. The actual 
compensation realized by the Executives will be based upon the share price of Ameren's Common Stock at payout. The PSUP performance periods 
for the 2010 and 2011 grants will not end until December 31,2012 and December 31,2013, rcspecti,•ely, and, as such, the actual value, if any, of the 
PSU awards will generally depend on the Company's achievement of certain market performance measures during these periods. Mr. Heflin's 
Retention Agreement performance period will not end until March I, 2014 and, as such, the actual value, if any, of the Retention Award will 
generally depend on overall performance level of Amercn Missouri's nuclear energy center during the three-year performance period. For 
information regarding the terms of the awards, the description of vesting conditions, and the criteria for determining the amounts payable, including 
2009 PSU awards granted, sec"- Cm.IPENSATJON DISCUSSION AND ANALYSIS." 

None of the Executives received any option awards in 2011,2010 or 2009. 

Represents payouts for performance under the applicable year's EIP. See"- Cm.IPENSATION DISCUSSION AND ANALYSIS" for a discussion of how 
amounts were determined for 2011. 

Amounts shown in column (h) are the sum of(!) the increase in the actuarial present value of each Executive's accumulated benefit under all defined 
benefit and actuarial pension plans (including the SRP) from December 31 of the prior fiscal year to December 31 of the applicable fiscal year and 
{2) the above-market portion of interest determined in accordance with SEC disclosure rules as the diflCrence between the interest credited at the rate 
in the Company's deferred compensation plan and interest that would be credited at 120 percent of the AFR published by the Internal Re\'enue 
Service ("IRS") and calculated as of January I, 2012 for the year ended December 31,2011, as of January I, 2011 for the year ended December 31, 
2010 and as of January I, 2010 for the year ended December 31, 2009. The table below shows the allocation of these amounts for each Executive. 
For 2011, the applicable interest rate for the deferred compensation plan was 7.44 percent for amounts deferred prior to January I, 2010 and 
4.24 percent for amounts deferred on or after January I, 2010. The above-market earnings are calculated using those applicable interest rates minus 
120 percent of the AFR of5.02 percent published by the IRS and calculated as of January 2012. For 2010, the applicable interest rate for the 
dc!Crrcd compensation plan was 7.97 percent for amounts deiCrred prior to January 1, 2010 and 5.02 percent for amounts deferred on or after 
January 1, 2010. The above-market earnings are calculated using those applicable interest rates minus 120 percent ofthe AFR of 4.66 percent 
published by the IRS and calculated as of January 20 I L For 2009, the 
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Name 
Voss 

Lyons 

Baxter 

Heflin 

Sullivan 

applicable interest rate was 8.45 percent. The above· market earnings are calculated using that amount minus 120 percent of the AFR of 4.94 percent 
published by the TRS and calculated as of January 2010. 

Pension Plan 
Deferred Compensation Plan 

Increase Above-Market Interest 

Year s s 
2011 351,499 80,708 
2010 247,943 57,696 
2009 170,990 53,491 
2011 124,709 
2010 67,493 
2009 40,604 
2011 191,690 41,329 
2010 120,580 29,545 
2009 85,712 27,200 
2011 89,867 9,517 
2010 54,166 6,804 
2009 38,576 6,158 
2011 166,692 65,841 
2010 116,812 47,068 
2009 73,712 43,421 

For assumptions and methodology regarding the detennination of pension values, please refer to the footnotes under the Pension Benefits Table. 

(7) The amounts in column (i) reflect for each Executive matching contributions allocated by the COmpany to each Executive pursuant to the Company's 
40 I (k) savings plan, which is available to all salaried employees, and the cost of insurance premiums paid by the Company with respect to term life 
insurance, which amount each ExecutiYe is responsible for paying income tax. In 2011, the Company's 40l(k) matching contributions, including the 
40l(k) Restoration Benefit as described in"- NONQUALIFJED DEFERRED CO~lPENSATION- Executive Deferred Compensation Plan 
Participation" below, for each of the Executives were as fOllows: Mr. Voss- $89,700; Mr. Lyons- $40,281; Mr. Baxter- $49,620; 
Mr. Hcllin-$31,619 and Mr. Sullivan- $37,107. In 2011, the Company's costofinsurance premiums for Mr. Voss was $23,599. In 2011, the 
amount in column (i) for Mr. Voss also includes the costs fOr personal use of Company-provided telephone, tax planning services, spouse business 
travel, personal use of Company· provided tickets for entertainment events and two-week usc of electric automobile for test purposes and the amount 
in column (i) for Mr. Baxter also includes the costs for personal use ofComJX1ny·provided telephone, tax and financial planning services, spouse 
business travel, personal use of Company· provided tickets for entertainment events and personal use of a Company facility during 2011. 
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The tO! lowing table provides additional infOn11ation with respect to stock-based awards granted in2011, the value of which was provided in the 
Stock Awards column of the Summary Compensation Table with respect to 2011 grants, and the potential range of payouts associated with the 2011 E1P. 

Name 
(•) 

Voss 

Lyons 

Baxter 

Heflin 

Sullivan 

(I) 

(2) 

(3) 

(4) 

(5) 

GRANTS Of PLAN-BASED A WARDS TABLE 

All Other 
Option 

Estimated Future Payouts Under Estimated Future Payouts Awards: Grant Date 
All Other Number of Exercise or Fair Value 

Non-Equity Incentive Plan Under Equity Incentive Plan Stock Awards: Securities Base Price of of Stock 
Number of Underlying Option and Option 

Committee Awards(l) Awards13) Shares of Stock 
Approval Threshold Target Ma'\imum Threshold Target ~fa'\imum or Units Options(4) Awards(4) Awards(S) 

Grant Date(!) Date(!) ($) ($) ($) <SX#) <SX#) (SX#) (#) (#) (S•Sh) ($) 

(b) {c} ____j!!)_ !e~ m ___j&_ ~h} k 

450,000 900,000 1,800,000 

PSUP: 1/1111 121'9/10 29,859 99,531 199,062 3,126,269 

157,625 315,250 630,500 

PSUP: 111/l\ 1219/lO 8,939 29,798 59,596 935.955 

191,750 383,500 767,000 

PSUP: !IIIII 12f9110 10,875 36,249 72,498 1,138,581 

120,000 240.000 480,000 

PSUP: l/1111 1219/10 6,320 21,065 42.130 661,652 
Retention 
Award: 3/1111 218!1 I 0 400,000 600,000 400,000 

148,850 297,700 595,400 

PSUP: 111/11 IV9/10 7,381 24,604 49,208 772,812 

The 2011 PSU target awards were approved by the Committee on December 9, 2010 and, in accordance with authoritative accounting guidance, 
granted on January 1, 2011. Mr. Heflin's Retention Award was approved by the Committee on February 8, 2011 and, in accordm1ce with 
authoritative accounting guidance, granted on March 1, 2011. See 
"~ Cm.IPENSATION DISCUSSION AND ANALYSIS" for a discussion ofthe timing of various pay decisions. 

The amounts shown in column (c) reflect the threshold payment level under the 2011 EIP which is 50 percent ofthe target amount sho\\11 in column 
(d). The amount shown in column (e) is 200 percent of such target amount. See"~ COMPENSATION DISCUSSION AND ANALYSIS" for information 
regarding the description of performance-based conditions. 

For each Executive, the amounts shown (denominated in shares ofCompm1y Common Stock) in column (f) reflect the threshold 2011 PSU award 
grant which is 30 percent of the target amomtt shown in column (g), The amount shown in column (h) is 200 percent of such target mnount. In 
addition, for Mr. Heflin, a separate amount shown (denominated in dollars) in column (f) reflects the threshold Retention Award grant which is 0 
percent of the corresponding target amount sho\\11 in column (g). The corresponding mnount shovm in column (h) is 150 percent of such target 
amount. See"- COMPENSATION DISCUSSION AND ANALYSIS" for information regarding the terms of the awards, the description of performance­
based vesting conditions and the criteria for determining the amounts payable. 

None oft he Executives received any option awards in 2011. 

For each Executive, represents the grant date fair value of the 2011 PSU awards determined in accordance with authoritative accounting guidance, 
excluding the effect of estimated forfeiture. For Mr. Heflin, additionally represents the grant date fair value 
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oft he Retention Award in20 11 determined in accordru1ce with authoritative accounting guidance, excluding the efJect of estimated forfeiture. 
Assumptions used in the calculation of these amounts are referenced in footnote (3) to the Summary Compensation Table. There is no guarrultee 
that, if and when the 2011 PSU awards or Retention Award vest, as applicable, they will have this value. 

NARRATIVE DISCLOSURE TO SU~IMARY Cm.IPENSATION TABLE AND GRANTS OF PLAN-BASED AWARDS TABLE 

See"- Cm.fPENSATION DISCUSSION AND ANALYSIS" for further information regarding the terms of awards reported in the Summary 
Compensation Table and the Grants of Plan-Based Awards Table and for discussions regarding oft1cer stock ownership requirements, dividends paid on 
equity awards, and allocations between short-tenn and long-term compensation. 

The following table provides information regarding the outstanding equity awards held by each of the Executives as of December 31, 2011. 

Name 
{a) 

Voss 
Lyons 
Baxter 
Heflin 
Sullivan 

Number of 

Securities 

Underlying 

Unexercised 

Options 

Exercisable 

(#) 

b 

Number of 

Securities 

Underlying 

Unexercised 

Options 

Unexercisable 

(#) 

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END TABLE 

lion Awards (I) 

Equity Incentive 

Plan Awards: 

Number of 

Securities 

Underlying 

Unexercised 

Unearned 

Options 

(#) 

d 

Option 

Exercise 

Price 

(S) 

(e) 

Option 

Expiration 

Date 

Number of 

Shares or 

Units of Stock 

That Have 

Not Vested 

(#) 

Market 

Value of 

Shares or 

Units of 

Stock That 

Ha\'e 

Not Vested 

(S) 

h 

( 1) None oft he Executives hold any options to purchase shares oft he Company's Common Stock. 

Stock Awards 

Equity lncen!iYc 

Plan Awards: Equity lncen!iYe 

Number of Plan Awards: 

Unearned Market or Payout 

Shares, Units, Value of 

or Other Rights Unearned Shares, 

That Have Not Units. or Other 

Vestedm Rights That s~~)e 
Not Vested 

(#) (S) 

57,997 1,921,441 
16,485 546,148 
23,712 785,579 
25,725 852,258 
16,495 546,479 

(2) For each Executive, represents 2010 and 2011 PSU award grants at threshold and Performance Restricted Stock awards at target, based on historical 
payout levels. 

Name 
Voss 
Lyons 
Baxter 
Heflin 
Sullivan 

Although shares of Performance Restricted Stock were not vested as of December 31, 2011, all remaining shares of Performance Restricted Stock 
vested March I, 2012, as follows: 

The 2010 and 2011 PSU awards vest, subject to Amercn achieving the required performance threshold and continued employment of the 
Execu!ive, as of 
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#of Shares Vested 

at March l, 2012 
855 
284 

1,002 
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December 31,2012 and December 31,2013, respectively, for all Executives. See "-Cm.tPENSATION DISCUSSION AND ANALYSIS- Long·Term 
Incentives: Performance Share Unit Program (11PSUP")." 

For Mr. Hellin, additionally represents Retention Award grant at target. The Retention Award vests, subject to performance level of Ameren 
Missouri's nuclear energy center and the continued employment of Mr. Heflin, as of March I, 2014. See"- Cm.IPENSATJON DISCUSSION AND 
ANALYSIS- Other Compensation Matters." 

(3) The dollar value of the payment of the 2010 and 2011 PSU awards is based on achieving the threshold (minimum) performance goals for such 
awards. The dollar value of the payout of outstanding Performance Restricted Stock awards is based on achieving target performance goals for such 
awards. The dollar value of the payment of Mr. Heflin's Retention Award is based on achieving the target performance level for such award. 
Valuations are based on the closing price of $33.13 per share of Amcrcn's Common Stock on the NYSE on December 30, 20 II, the last business day 
of 20 ll. There is no guarantee that, if and when the 20 I 0 and 2011 PSU awards or the Retention Award vest, they will have this value. The actual 
dollar value of the payout of outstanding Performance Restricted Stock on the March l, 2012 vesting date based on achieving 123.5 percent of target 
performance in 2011 is set forth in the Option Exercises and Stock Vested Table below. 

The following table provides the amounts received upon exercise of options or similar instruments or the vesting of stock or similar instruments 
during the most recent fiscal year. 

N.umberofShares 
Acquired on 

Exercise 

(#) 

OPTION EXERCISES AND STOCK VESTED TABLE 

Value Realized 
on Exercise 

(S) 

Number of Shares 
Acquired on 

Vesting 

(#) 

Stock Awards 

Value 
Realized on 
Vesting(~) 

($) 

Name 

Voss 

Lyons 

Baxter 

Heflin 

Sullivan 

( 1) 

(2) 

(3) 

(•) b ' d ' 855(2) 27,420 
9 447'31 312,979 

,284(2) 9,108 
3 998{3) 132,454 
1:oo2"1 32,134 

10,938'31 362,376 

7 106(3) 235,422 
'59612) 19,114 

8,254"1 273,455 

None ofthe Executives hold any options to purchase shares of our Common Stock. 

Shares earned and vested under the Performance Restricted Stock awards under the LongKTcrm Incentive Plan of 1998 due to achievement of 
specified Ameren EPS hurdles for restricted shares awarded during 2001·2005. The restricted shares were released on March l, 2012. 

Represents 2009 PSU award grants earned as of December 31, 2011. During the performance period for the 2009 PSU awards ending December 31, 
2011, Executives were credited with dividend equivalents on2009 PSU award grants, which represented the right to receive shares of Amcrcn 
Common Stock measured by the dividend 
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payable with respect to the corresponding number of2009 PSU awards. Dividend equivalents on 2009 PSU awards accrued at target levels and were 
reinvested into additional2009 PSU awards throughout the threc·year perfOrmance period. The number ofPSUs ultimately earned by each 
Executive through dividend reinvestment was as follows: Mr. Voss 1,472 units; Mr. Lyons 623 units; Mr. Baxter 1,704 units; Mr. Heflin 1,107 units 
and Mr. Sullivan 1,286 units. 

(4) The value of the vested Performance Restricted Stock is based on the closing price of$32.07 per share of our Common Stock on the NYSE on 
February 29, 2012. The value of the vested 2009 PSUs is based on the closing price of$33.13 per share of our Common Stock on the NYSE on 
December 30, 2011, the last business day of20Il. 

PENSION BENEFITS 

The table below provides the achmrial present value ofthc Executive's accumulated benefits under the Company's retirement plans and the number 
of years of service credited to each Executive under these plans. 

PENSION BENEHTS TABLE 

Number of Present Value of Pa}1nents During 

Years C'redited Acwmulated Last Fiscal 
Service Benefit{!){2) Yearl3) 

Name Plan Name (#) ($) ($) 

(•) (h) (o) (d) (e) 

Voss I) Retirement Plan 42 1,307,438 
2) SRP 42 920,726 

Lyons l) Retirement Plan 10 217,912 
2)SRP 10 238,625 

Baxter 1) Retirement Plan 16 273,180 
2) SRP 16 683,531 

Heflin 1) Retirement Plan 6 155,676 
2) SRP 6 138,526 

Sullivan I) Retirement Plan 22 504,517 
2) SRP 22 531,472 

( 1) Represents the actuarial present value of the accumulated benefits relating to the Executives under the Retirement Plan (defined below) and the SRP 
as of December 31, 2011. Sec Note 11 to our audited consolidated financial statements for the year ended December 31, 20 ll included in our 20 II 
Form 10-K for an explanation of the valuation method and all material assumptions applied in quantifying the present value ofthe accumulated 
benefit. The calculations were based on retirement at the plan normal retirement age of 65, included no pre-retirement decrements in determining the 
present value, used an 80 percent Jump sum/20 percent annuity pa)'ment form assumption, and used the plan valuation mortality assumptions after 
age 65 in the 1994 Group Annuity Reserving Table. Cash balance accounts were projected to age 65 using the 2011 plan interest crediting rate of 
5.0 percent. 
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(2) The following table provides the Cash Balance Account Lump Sum Value for accumulated benefits relating to the Executives under the cash balance 
account under the Retirement Plan and the SRP at December 31, 2011 as an altemative to the presentation of the actuarial present value of the 
accunmlated benefits relating to the ExecutiYCs under the Retirement Plan and the SRP as of December 31, 2011. 

Name 
Voss 

Lyons 

Ba'\ter 

Heflin 

Sullivan 

1) Retirement Plan 
2)SRP 
l) Retirement Plan 
2) SRP 
l) Retirement Plan 
2) SRP 
J) Retirement Plan 
2)SRP 
1) Retirement Plan 
2) SRP 

Plan Name 

(3) All Executives are active and were not eligible for payments prior to December 31, 201 I. 

Ameren Retirement Plan 

Cash Balance Account 

Lump Sum Value 
($) 

1,229,064 
865,533 
184,319 
201,839 
238,942 
597,864 
133,818 
119,076 
441,977 
465,591 

Retirement benefits for the Executives fall under the Benefits for Salaried Employees (the "Cash Balance Account"). Most salaried employees of 
Ameren and its subsidiaries, including the Executives, earn benefits in the Cash Balance Account under the Amercn Retirement Plan (the "Retirement Plan") 
immediately upon employment. Benefits become vested after three years of service. 

On an annual basis a bookkeeping account in a participant's name is credited with an amount equal to a percentage of the participant's pensionable 
earnings for the year. Pensionable earnings include base salary andimnual EIP compensation, which are equivalent to amounts shown in columns (c) and 
(g) in the Summary Compensation Table. The applicable percentage is based on the participant's age as of December 31 of that year. 

' 

Participant's Age 
on December 31 

Less than 30 
30 to 34 
35 to 39 
40 to 44 
45 to 49 
50 to 54 

55 and over 

An additional regular credit of three percent is received for pensionable earnings above the Social 
Security wage base. 

Regular 
Credit for 

Pensionable 
Eamings+ 

3% 
4% 
4% 
5% 
6% 
7% 
8% 

These accounts also receive interest credits based on the average yield for one-year U.S. Treasury constant maturity for the previous October, plus 
one percent. The minimum interest credit is five percent. 
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EftCctivc Jmmary I, 2001, au enhancement account was added that provides a $500 additional credit at the end of each year. 

The normal retirement age under the Cash Balance Account structure and the SRP is 65. Neither the Cash Balance Account structure nor the SRP 
contain provisions for crediting extra years of service or for early retirement. When a participant terminates employment (including as a result of retirement), 
the amount credited to the participant's account is converted to ru1 annuity or paid to the participant in a lump sum. The participant can also choose to defer 
distribution, in which case the account balance is credited with interest at the applicable rate until the future date of distribution. 

Ameren Supplemental Retirement Plan 

In certain cases, pension benefits under the Retirement Plan arc reduced to comply with ma-.;imumlimitations imposed by the IRC. The SRP is 
maintained by Amcren to provide for a supplemental benefit equal to the difference behveen the benefit that would have been paid if such IRC limitations 
were not in eftCct and the reduced benefit payable as a result of such IRC limitations. Any Executive whose pension benefits under the Retirement Plan would 
exceed IRC limitations or who participates in the deferred compensation plan described below is eligible to participate in the SRP. The SRP is unfunded and 
is not a qualified plan under the IRC. 

There is no ofiSet under either the Retirement Plan or the SRP for Social Security benefits or other offset amounts. 

NONQUALIFIED DEFERRED CO:\IPENSATION 

The following table discloses contributions, earnings and balances under the nonqualified deferred compensation plan for each Executive. 

NONQUALIFIED DEFERRED COMPENSATION TABLE 

Executive Company Aggregate 

Contributions Contributions Earnings in 
in 2011(!) in 20ll{2) 20ll(3) 

(S) (S) (S) 

Aggregate 

Withdrawals/ 

Distributions 

(S) 

1\ggregate 

Balance at 
12131/ll(.t) 

($) 

Name 

(') b ' d 

Voss 
Lyons 
Baxter 
Heflin 
Sullivan 

(l) 

(2) 

(3) 

316,400 78,675 
39,008 29,256 

118,012 38,595 
58,553 20,594 

184,360 26,082 

169,849 
(2,789) 
79,595 
15,060 

ll9,033 

2,734,948 
107,693 

1,324,792 
362,203 

2,041,566 

A portion of these amounts is also included in amounts reported for 201 I as "Salary" in column (c) ofthe Summary Compensation Table. These 
amounts also include a portion of amounts reported as "Non-Equity Incentive Plan Compensation" in our 2011 proxy statement representing 
compensation paid in 20 ll for performance during 2010. 

All of the Company matching contributions reported for each Executive are inch1ded in the amounts reported in column (i) of the Summary 
Compensation Table. 
The dollar amount of aggregate interest earnings accrued during 2011. The above-market interest component of these amounts earned on deferrals 
made prior to January I, 2010 with respect to plan years beginning on or prior to January l, 2010 and for deferrals· made prior to Jrumary I, 2010 
with respect to plan years beginning on 
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or after January I, 2011 is included in amounts reported in column (h) of the Summary Compensation Table. See 
footnote (6) to the Summary Compensation Table for the amounts of above-market interest. There are no above-market or preferential earnings on 
compensation deferred with respect to plan years beginning on or after January l, 2010 for deferrals made on and after January I, 2010. 

(4) The dollar amount of the total balance ofthe Executive's account as of December 31, 2011 consists of the following elements: 

Name 
Voss 
Lyons 
Baxter 
Heflin 
Sullivan 

Executive 

C'onl!ibutions 

s 
1,656,941 

61:488 
796,404 
268,480 

1,317,027 

Company 

Matching 

Contributions 

s 
124,726 
46,116 
64,993 
32,241 
43,447 

Interest 

Earnings 

s 
953,281 

89 
463,394 

61,482 
681,092 

Total 

s 
2,734,948 

107,693 
!,324,792 

362,203 
2,041,566 

Amount Previously 

Reported as 

Compensation;n Prior 
Years 

s 
1,353,274 

39,340 
692,244 
106,765 

1,044,524 

(1) Represents amounts previously reported as compensation to the Executive in Ameren's Summary Compensation Table in previous years. 

Executive Deferred Compensation Plan Participation 

Pursuant to an optional deferred compensation plan available to executive ofl1ccrs and certain key employees, Executives may annually choose to 
defer up to 50 percent (in one percent increments) of their salary and up to 100 percent (in one percent increments or amounts in excess of a threshold) of cash 
incentive awards. There are no minimum dollar thresholds for deferrals, At the request of a participant, the Company may, in its discretion, waive the 
50 percent limitation. 
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The Amercn Deferred Compensation Plan, as amended and restated, effective January I, 2010 (the "Ameren Deferred Compensation Plan"), 
changed the interest crediting rates for deferrals made with respect to plan years commencing on and after January l, 20 l 0 and added a 401 (k) restoration 
benefit for eligible officers of Ameren whose total salary and short-term incentive award exceeds the limit on compensation in eftect under the IRC. In 
October 2010, the Company adopted an amendment to the Amcrcn Deferred Compensation Plan for plan years beginning on and after January 1, 2011 to 
change the measurement period for the applicable interest rates to amounts deferred under such plan prior to January 1, 2010 and to clarify that matching 
contributions made under the plan are based upon all of a participant's deferrals under the plan during a plan year. Pursuant to the Amcrcn Deferred 
Compensation Plan, amounts deferred (and interest attributable thereto), other than the 40l(k) Restoration Benefit (as defined below), accnte interest at the 
rate to be applied to the participant's account balance depending on (1) the plan year for which the rate is being calculated and (2) the year in which the 
deferral was made, as follows: 

Calculation for Plan Year 
Plan Years beginning on or prior to 
January 1, 2010 

Deferral Date 
Deferrals prior to 
January I, 2010 

Plan Years beginning on or after January I, Deferrals prior to 
2011 January 1,2010 

Plan Years beginning on or after January l, Deferrals on and after 
2010 January I, 2010 

Rate 
150 percent of the average of the monthly Mergent's Seasoned AAA Corporate Bond 
Yield Index rate (the "Ofticers Deferred Plan Index Rate") for the calendar year 
immediately preceding such plan year~ for 2011 such interest crediting rate was 
7.44 percent 
Officers Deferred Plan Index Rate for the 12-month period ending on November 30 
of the calendar year immediately preceding such plan year- for 2011 such interest 
crediting rate was 7.44 percent 
120 percent of the AFR for the December immediately preceding such plan ye'ar (the 
"Officers Deferred Plan Interest Rate")~ for 2011 such interest crediting rate was 
4.24 percent 

Under the Ameren Deferred Compensation Plan, upon a participant's termination of employment with the Company and/or its subsidiaries prior to 
age 55 and after the occurrence of a Change of Control (as defined under"- OTHER POTENTJAL POST-a1PLOY~1ENT PA Yt\JENTS- Change of Control 
Protection~ In General- Change of Control Severance Plan" below) the balance in such participant's deferral account, with interest as described in the 
table above, shall be distributed in a lump sum within 30 days after the date the participant tenninates employment. 

The 40l(k) Restoration Benefit allows eligible ofi1cers of Ameren, including the Executives, to also defer a percentage of salary and/or EIP mvards 
in excess ofthe limit on compensation then in eflCct under the IRC {currently $245,000), in one percent increments, up to a ma"Xitnum of six percent of total 
salary and EIP awards (a "401{k) Restoration Deferral," together with Amercn's 40l(k) matching credit described below, the "40l(k) Restoration Benefit"). 
Under the Ameren Deferred Compensation Plan, Ameren credits each participating oft1ccr's deferral account with a matching credit equal to 100 percent of 
the first 
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three percent of salary and EIP awards and 50 percent of the remaining salary and EIP awards deferred by the participant, including a 40l(k) Restoration 
Deferral. In general, eligible participants, including the Executives, may direct the deemed investment ofthe 
40 I (k) Restoration Benefit in accordance with the investment options that arc generally available under Ameren's 40 l {k) savings investment plan, except for 
the Ameren stock fund. 

As a result of the changes described in this section, no preferential or above·market eamings are paid pursuant to the Ameren Deferred 
Compensation Plan with respect to plan years beginning on or after January I, 2010 for deferrals made on and after January 1, 2010. The investment returns 
for the funds elected by Executives under the Ameren Deferred Compensation Plan in 2011 were as follows: 

Allianz NFJ Dividend Value Fund-Institutional Class 
American Funds EuroPacific Growth Fund-Class R5 
American Funds Growth Fund of America-Class R5 
l3lackRock US Treasury lntlation Protected Securities 

Non-Lendable Fund-Class F 
Northern Trust Stable Asset Fund 
NWQ Smallli\1id Cap Value Fund-Class J 
Royce Value Plus Fund-Institutional Class 

Name of Fund 

Vanguard Extended Market Index Fund-Institutional Class 
BlackRock LifePath 2025 Portfolio-Class G 
B1ackRock LifePath 2030 Portfolio-Class G 

Percentage 
Rate of 
Return 

3.39% 
(13.35)% 
{4.56)% 

13.21% 
3.36% 
1.86% 

(9.69)% 
(3.62)% 

0.77% 
0.00% 

After the participant retires, the deferred amounts {and interest attributable thereto), other than the 401{k) Restoration Benefit, accrue interest as 
follows: 

Calculation for Plan Year Deferral Date 
Plan Years beginning on or prior to Janual)' 1, Deferrals prior to 
2010 January I, 2010 

Plan Years begi1ming on or after January I, 
2011 

Plan Years beginning on or after January I, 
2010 

Deferrals prior to 
January l, 2010 

Deferrals on and after 
January 1, 2010 

Rate 
Average monthly Mergent's Seasoned AAA Corporate Bond Yield Index rate (the 
"Officers Deferred Plan Base Index Rate") for the calendar year immediately 
preceding such plan year- for 2011 such interest crediting rate was 
4.96 percent 
Officers Deferred Plan Base Index Rate for the 12-month period ending on 
November 30 of the calendar year immediately preceding such plan year- for 
2011 such interest crediting rate was 4.96 percent 
Ofiicers Deferred Plan Interest Rate- fOr 2011 such interest crediting rate was 
4.24 percent 

The plan compounds interest annually and the rate is calculated as ofthe first day of the plan year. 
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A participant may choose to receive the deferred amounts at retirement in a lump sum payment or in installments over a set period of up to 
15 years. In the event a participant terminates employment with the Company and its subsidiaries prior to age 55, the balance in such participant's deferral 
account is distributable in a lump sum to the participant within 30 days of the date the participant tenninates employment. 

Participants are 100 percent vested at all times in the value oftheir contributions, investment earnings and any Company 
40l(k) matching credits. A participant's benefit will be comprised of separate bookkeeping accounts evidencing his or her interest in each of the investment 
funds in which contributions and applicable matching contributions have been deemed invested. While no actual contributions arc made to the funds, earnings 
or losses arc calculated using the valuation methodology employed by the record keeper for each of the corresponding funds. Participants may generally 
tmnsfer investments among various investment alternatives on a daily basis, subject to the provisions ofthe Ameren Deferred Compensation Plan. 

Distributions from the Ameren Deferred Compensation Plan will be paid in cash. Participants may also elect to receive distributions in a single 
lump sum or in substantially equal annual or monthly installments over a period of 5, 10 or 15 years. 

OTHER POTENTIAL POST-EMPLOY:-. tENT PA Y:-.IENTS 

Employment Agreements 

The Company has no employment agreements with the Executives. 

General Severance Plan 

Ameren maintains a Severance Plan for Management Employees which provides for severance based on years of service and weeks of pay for all 
salaried full-time employees on the active payroll. The Executives are covered under this plan in the event of a qualified termination (defined under the plan) 
and are eligible fOr severance on the same basis as other full-time salaried employees. 

Change of Control Protection 

In General 

Chango of Colllrol Severance Plan. In 2008, Ameren's Board of Directors adopted a Second Amended and Restated Change of Control Severance 
Plan, as amended (the "Change of Control Plan"). Other Company plans also carry change of control provisions. 

Severance and PSUP provisions pursuant to a Change of Control (as defined below) were redesigned or designed by the Committee in 2006 and 
subsequent changes to the Change of Control Plan have been made in response to various changes in tax laws. The Change of Control Plan was amended in 
2009 to eliminate reimbursement and gross-up payments in connection with any excise taxes that may be imposed on benefits received by any officers who 
first become designated as entitled to receive benefits under the Change of Control Plan on or after October I, 2009. 

Under the Change of Control Plan, designated officers of Ameren and its subsidiaries, including the Executives, are entitled to receive severance 
benefits if their employment is terminated without Cause (as defined below) or by the Executive for Good Reason (as defined below) within two years after a 
Change of Control. 
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Definitions of Change of Control, Cause and Good Reason 

A change of control ("Change of Control") occurs under the Change of Control Plan, in general, upon: 

(i) the acquisition of20 percent or more of the outstanding Common Stock of Ameren or ofthe combined voting power of the 
outstanding voting securities of Ameren; 

(ii) a majority change in composition of the board of directors; 

(iii) a reorganization, merger or consolidation, sale or other disposition of all or substantially all of the assets of Ameren, unless current 
shareholders continue to own 60 percent or more of the surviving entity immediately fOllowing the transaction; or 

(iv) approval by Ameren shareholders of a complete liquidation or dissolution of Ameren. 

"Cause" is defined as follows: 

(i} the participant's willful failure to substantially perform his or her duties with Ameren (other than any such failure resulting from the 
participant's disability), after notice and opportunity to remedy; 

(ii) gross negligence in the performance of the participant's duties which results in material tlnancial harm to Ameren; 

(iii) the participant's conviction of, or plea of guilty or nolo contendere to, any felony or any other crime involving the personal 
enrichment of the participant at the expense of Amercn or shareholders of Ameren; or 

(iv) the participant's willful engagement in conduct that is demonstrably and materially injurious to Ameren, monetarily or otherwise. 

"Good Reason" is defined as follows: 

(i) a net reduction of the participant's authorities, duties, or responsibilities as an executive and/or oft1ccr of Ameren; 

(ii) required relocation of more than 50 miles; 

(iii) any material reduction of the participant's base salary or target bonus opportunity; 

(iv) reduction in grant-date value of long-term incenti\'e opportunity; 

(v) failure to provide the same aggregate value of employee benefit or retirement plans in effect prior to a Change of Control; 

(vi) failure of a successor to assume the Change of Control Plan agreements; or 

(vii) a material breach of the Change of Control Plan. 

If an Executive's employment is terminated without Cause or by the Exccuti\'e for Good Reason within two years after a Change of Control, the 
Executive will receh'e a cash lump sum equal to the following: 

(i) salary and unpaid vacation pay through the date oftermination; 

(ii) pro rata EIP compensation for the year of termination; 
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(iii) three years' worth of each of base salary, target EIP compensation and additional pension credit; 

(iv) up to $30,000 for the cost of outplacement services (not 3\'ailable for a Good Reason termination); and 

(v) reimbursement and gross-up for any excise tax imposed on benefits received by the Executive from Ameren, assuming such 
payments (as defined by the IRS) are at least 110 percent of the imposed cap under the IRC; provided that officers who first become designated as 
entitled to receive benefits under the Change of Control Plan on or after October 1, 2009, are not eligible to receive reimbursement and gross-up 
for any such excise tax. 

In addition to the cmh lump sum payment, any such Executive shall continue to be eligible for welfare benefits during the three-year severance 
period provided that ifthe Executive becomes reemployed with another employer and is eligible to receive such welfare benefits under such other employer's 
plan, the Company's health and welfare benefits will be secondary to those provided under such other plan during the severance period. 

Following are details of how the above items are calculated. 

Retiremem Plan Benefit Assumptions. Amount equal to the difference between (a) the account balance under the Retirement Plan and SRP 
which the participant would receive if his or her employment continued during the-
three-year period upon which severance is received (assuming the participant's compensation during such period would have been equal to 
his or her compensation as in effect immediately prior to termination), and (b) the actual account balance (paid or payable) under such 
plans as ofthe date of termination. 

Welfare Benefit Payment Assumptions. Continued coverage lbr thC Executive's family with medical, dental, life insurance and executive 
life insurance benefits as if employment had not been terminated during the three-year period upon which severance is received. The 
calculation and the corresponding amounts set forth in the Estimated Potential Post-Employment Payments tables below assume full cost 
of benefits over the three~year period. In addition, the Executive's family receives additional retiree medical benefits (if applicable) as if 
employment had not been terminated during the three-year period upon which severance is received. All retiree medical benefits are 
payable only in their nonnal form as monthly premium payments. The actuarial present value of the additional retiree medical benefits is 
included, calculated based on retirement at the end of the three-year severance period, a graded discount rate assumption of0.24 percent 
for payment duration of three years or less, 1.53 percent for payment duration of over three but not more than nine years and 3.37 percent 
tbr payment duration over nine years, and post-retirement mortality according to the RP~2000 (generational) table. (No pre-retirement 
mortality.) 

Ability to Amend or Tenninate Change of Control Plan 

The Board may amend or terminate the Change of Control Plan at any time, including designating any other event as a Change of Control, 
provided that the Change of Control Plan may not be amended or terminated (i) following a Change of Control, (ii) at the request of a third party who has 
taken steps reasonably calculated to effect a Change of Control or (iii) otherwise in connection with or in anticipation of a Change of Control in any manner 
that could adversely atlCct the rights of any officer covered by the Change of Control Plan. 
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Change of Control Provisions Relating to PSU Awards 

Below is a sununary of protections provided upon a Change of Control with respect to the PSU awards under the 2006 Omnibus Incentive 
Compensation Plan. In brief, the goal of these protections is to avoid acceleration of PSU vesting and payment in situations where a Change of Control occurs 
but the Company continues to exist and the Executive retains his or her position. In the table below, the term "qualifying termination" means the participant is 
involuntarily terminated other than for Cause or has a voluntary termination for Good Reason before the second anniversary of the date of the Change of 
Control. Other definitions of capitalized terms may be found in the Change of Control Plan. 

Chanuc of Control Event Termination Ewnt Unvestcd PSU Awards 

Change of Control which occurs on or before the No qualifying Payable upon the earliest to occur of the following: 
end of the applicable performance period after tennination . for PSU awards granted through December 31, 2008, two years 
which the Company continues in existence and after the performance period has ended and for PSU awards 
remains a publicly traded company on the NYSE or granted in 2009 or thereafter, after the performance period has 
NASDAQ ended; 

the participant's death; or 
if the participant becomes disabled or retires during the 

performance period, immediately following the performance 
period and if the participant becomes disabled or retires after 
the performance period but before earned amounts have been 
paid out, upon such disability or death. 

Qualifying lenni nation during the The PSUs the participant would have earned if such participant 
performance period remained employed until the vesting date, at actual perfonnance, 

will vest on the last day of the performance period and be paid in 
shares of the Company's Common Stock immediately. 

Change of Control which occurs on or before the Automatic Upon Change of The target number ofPSU awards granted, together with 
end of the applicable perfo~mance period in which Control dividends accmed thereon, will be com·crted to nonqualified 
the Company ceases to exist or is no longer publici) deferred compensation. Interest on the nonqualified deferred 

compensation will accrue based on the prime rate, computed as 
traded on the NYSE or NASDAQ provided in the award agreement. 

Continued employment until the Lump sum payout of the nonqualified deferred compensation plus 
end of the three-year performance interest immediately following the performance period. 
period 

Continued employment until Immediate lump sum payout of the nonqualificd deferred 
death or disability which occurs compensation, plus interest. 
before the end of the 
three-year performance period 

Qualif)'ing termination during the Immediate lump sum payout of the nonqualified deferred 
three-year performance period compensation, plus interest; provided that such distribution shall 

be deferred until the date which is six months following the 
participant's termination of employment to the extent required by 
lRC Section 409A. 

Other termination of employment Forfeiture of the nonqualified deferred compensation, plus 
before the end of the interest. 
three-year performance period 
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Termination of PSU Awards Other Than for Change of Control 

The following table summarizes the impact of certain employment events that may result in the payment ofmwested PSU awards. 

Additional Termination Unvested PSU 
Type of Termination Details Awards 

Voluntaf}' tem1ination NIA Forfeited 

hwoluntary tem1ination Prior to age 62 Forfeited 
not for Cause 

Age62+ 

Death Prior to age 62 All awards pay out at target (plus accrual of di\idends), pro rata for the number of days worked 

Age 62+ in each perfonnance period. 

Disability Prior to age 62 All outstanding awards an! earned at the same time and to the same extent that they are earned 
by other participants, and are paid immediately following the performance period. 

Age 62+ 

Retirement (Tennination at or after age Prior to age 62 Only if the participant has at least nve years of service, a prorated award is earned at the end of 

55) During Perfom1ance Period 
the three·year perfonnance period (based on actual perfonnance) and paid immediately 
fo!IOI\ing the perfonnance period. 

Age62+ Only if the participant has at least five years of service, a full award is earned at the end of the 
three·year perfonnance period (based on actual perfonnance) and paid immediately following 
the perfonnanceperiod. 

Retirement (Tennination at or after age PSU awards prior to 2009 incorporate a two· This scenario occurs when awards have already vested. In this situation, payout is made 
year holding period after a three·year 

55) Following Performance Period perfom1ance vesting period. immediately. 
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Estimated Potential Post·Employment Payments 

The tables below reflect the payments and benefits payable to each of the Executives in the event of a termination of the Executive's employment 
under sever'al different circumstances. The amounts shown assume that termination was effective as of December 31,2011, at the Executive's compensation 
and service levels as of that date, and are estimates of the amounts that would be payable to the Executive in each scenario. Excise Ia'\ and groSHIJl payments 
are estimated using a stock price of$33.13 per share (the closing price of Ameren's Common Stock on the NYSE on December 30, 2011, the last business day 
of2011). In addition, the amounts shown do not include benefits paid by insurance providers under life and disability policies or payments and benefits 
provided on a non·discriminatory basis to employees upon a tennination of employment. The actual amounts to be paid out can only be determined at the time 
of the Executive's actual separation from the Company. Factors that could affect the nature nnd amount of the payments on termination of employment, 
among others, include the timing of event, compensation level, the market price of our Common Stock and the Executive's age. 

Voss 

Death 
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BAXTER 

Death 
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SULLIVAN 

Death Disability 

Retirement at 
Age at~ 

12/31/11(.) 

Im·oluntary 

Termination not 

for Cause 
Cbange(j' 
Control 

(I) Change of Control figures assume that the Company ceases to exist or is no longer publicly traded on the NYSE or NASDAQ after the Change of 
Control. 

(2) The estimated number ofPSUs that would be payable upon retirement at December 31, 2011 for Mr. Voss is calculated according to the schedule 
following "-Change of Control Provisions Relating to PSU Awards" above, depending on their respective ages at December 31, 2011. Where 
performance was estimated, it was estimated at 30 percent payout for PSU awards and 100 percent payout for Performance Restricted Stock awards 
based upon historical payouts. 

(3) All oulstanding Performance Restricted Stock vested on March l, 2012 in accordance with its terms. 

(4) Welfare benefils figures reflect the estimated lump-sum present value of all future premiums which will be paid on behalf of or to the Executives 
under our welfare benefit plans. These amounts, however, would not actually be paid as a cash lump sum upon a Change of Control and termination 
of employment 

(5) Messrs. Lyons, Ba-..:ter, Heflin and Sullivan are not retirement-eligible. Therefore, no PSU or Performance Restricted Stock vesting is shown upon 
retirement for them. 

Notwithstanding anything to tile contrary set fortb in any of the Company's filings under the Securities Act of 1933, as amended or the Securities 
Exchange Act of 1934, as amended_ that might incorporate other filings with the SEC, including this proxy statement, in whole or in part, the following Audit 
and Risk Committee Report shall not be deemed to be incorporated by reference into a1~ such filings. 

AUDIT AND RISK COMMI1TEE REPORT 

The Audit and Risk Committee reviews Ameren's financial reporting process on behalf of the Board of Directors. In fultllling its responsibilities, 
the Audit and Risk Committee has reviewed and discussed the audited financial statements to be included in the 2011 Form 10-K with Ameren's management 
and the independent registered public accounting firm. Management is responsible for the financial statements and the reporting process, as well as 
maintaining effective internal control over financial reporting and 
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assessing such effectiveness. The independent registered public accounting firm is responsible for expressing an opinion on the confonnity of those audited 
financial statements with accounting principles generally accepted in the United States, as well as expressing an opinion on whether Ameren maintained 
effective internal control over financial reporting. 

The Audit and Risk Committee has discussed with the independent registered public accounting firm, the matters required to be disctJssed by the 
mles ofthe Public Company Accounting Oversight Board ("PCAOB"), including U.S. Auditing Standard Section 380. In addition, the Audit and Risk 
Committee has discussed with the independent registered public accounting firm, the accounting firm's independence with respect to Ameren and its 
management, including the matters in the written disclosures and the letter required by the applicable requirements ofthe lJCAOB regarding the independent 
registered public accounting firm's communications with the Audit and Risk Committee concerning independence, received from the independent registered 
public accounting firm. To ensure the illdependence of the registered public accounting firm, Ameren has instituted monitoring processes at both the internal 
management level and the Audit and Risk Committee level. At the management level, the chief financial officer or the chief accounting ofticer is required to 
review and pre~approve all engagements of the independent registered public accounting firm for any category of services, subject to the prc~approval of the 
Audit and Risk Committee described below. In addition, the chief financial officer or the chief accounting officer is required to provide to the Audit and Risk 
Committee at each of its meetings (except meetings held exclusively to review earnings press releases and quarterly reports on SEC Form lO-Q) a written 
description of all services to be performed by the independent registered public accounting finn and the corresponding estimated fees. The monitoring process 
at the Audit and Risk Committee level includes a requirement that the Committee pre~approve the use of the independent registered public accounting firm to 
perform any category of services. At each Audit and Risk Committee meeting (except meetings held exclusively to review earnings press releases and 
quarterly reports on SEC Form 10-Q), the Committee receives a joint report from the independent registered public accounting linn and the chief financial 
officer or the chief accounting oflicer concerning audit fees and fees paid to the independent registered public accounting firm for all other services rendered, 
with a description of the services performed. The Audit and Risk Committee has considered whether the independent registered public accounting firm's 
provision of the services covered under the captions "INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRlv1-FEES FOR FISCAL YEARS 2011 
AND 2010- Audit~Related Fees," "-Tax Fees" and"- All Other Fees" in this proxy statement is compatible with maintaining the registered public 
accounting firm's independence and has concluded that the registered public accounting firm's independence has not been impaired by their engagement to 
perform these services. 

In reliance on the reviews and discussions referred to above, the Audit and Risk Committee recommended to the Board of Directors that the 
audited financial statements be included in Ameren's 2011 Form IO~K, for filing with the SEC. 

Audit and Risk Committee: 

Walter J. Galvin, Chairman 
Stephen F. Brauer 
Catherine S. Brune 
Ellen M. Fitzsimmons 
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

P\vC sen•ed as the independent registered public accounting firm for Ameren and its subsidiaries in 2011. PwC is an independent registered public 
accounting firm with the PCAOB. Representatives of the firm are expected to be present at the Annual Meeting with the opportunity to make a statement if 
they so desire and arc expected to be available to respond to appropriate questions. 

FEES FOR FISCAL YEARS 2011 AND 2010 

Audit Fees 

The aggregate fees for professional services rendered by PwC for (i) the audits of the consolidated annual financial statements of Ameren included 
in the combined 2011 Form 10-K of Ameren and its registered subsidiaries, the annual financial statements of its subsidiaries included in the combined 2011 
Form IO·K of Ameren mid its registered subsidiaries and the annual financial statements of certain non-registered subsidiaries; (ii) the audit of Ameren's 
internal control over financial reporting; (iii) the reviews of the quarterly financial statements included in the combined Forms 10·Q of Amcrcn and its 
subsidiaries for the 2011 fiscal year; (iY) services provided in connection with debt and equity offerings; (v) a required Department of Energy grant 
compliance audit; (vi} controls assessment over new system implementations; (vii) certain accounting and reporting consultations; and (viii) certain regulatory 
required audits for the 2011 fiscal year, were $3,023,026. 

Fees billed by PwC for audit services rendered to Amcren and its subsidiaries during the 2010 fiscal year totaled $3,535,296. 

Audit-Related Fees 

The aggregate fees for audit-related services rendered by PwC to Amcrcn and its subsidiaries during the 201 I fiscal year totaled $531,074. Such 
services consisted of: (i) business decision support- $319,824; (ii) employee benefit plan audits- $205,500; and (iii) stock transfer/registrar re\'iew­
$5,750. 

Fees billed by PwC for audit·related services rendered to Ameren and its subsidiaries during the 2010 fiscal year totaled $478,252. 

Tax Fees 

The aggregate fees for tax sen·ices rendered by PwC to Ameren and its subsidiaries during the 2011 fiscal year totaled $50,000 for tax compliance 
and advice. 

Fees billed by PwC for tax services rendered to Ameren and its subsidiaries during the 2010 fiscal year totaled $634,776. 

All Other Fees 

The aggregate fees billed to Ameren by PwC during the 2011 fiscal year for all other services rendered to Amercn and its subsidiaries totaled 
$20,400 for accounting and reporting reference software and workforce benchmarking scr\'ices. 

Fees billed by PwC for all other sen•ices rendered to Amcrcn and its subsidiaries during the 2010 fiscal year totaled $175,700. 
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POLICY REGARDJNG TilE PRE~APPROVAL OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM PROVISION OF AUDIT, AUDITMRELATED AND NON­
AUDIT SERVICES 

The Audit and Risk Committee has adopted a policy to pre-approve all audit, audit-related and permissible non-audit services proYided by the 
independent registered public accounting firm to Ameren and its subsidiaries, except that in accordance with the Committee's charter, pre-approvals of non­
audit services may be delegated to a single member of the Audit and Risk Committee. The Audit and Risk Committee pre-approved under that policy 
100 percent of the fees for services covered under the above captions"- Audit Fees," "-Audit-Related Fees" and"- All Other Fees" for fiscal years 2011 
and 2010. 

SIIAilEIIOLDER PROPOSALS 

Under the rules of the SEC, any shareholder proposal intended for inclusion in the proxy material for the Company's 2013 annual meeting of 
shareholders must be received by the Secretary of the Company on or befOre November 9, 2012. We expect that the 2013 annual meeting of shareholders will 
be held on April23, 2013. 

In addition, under the Company's By-Laws, shareholders who intend to submit a proposal in person at an annual meeting, or who intend to 
nominate a director at an annual meeting, must provide advance written notice along with other prescribed information. In general, such notice must be 
received by the Secretary of the Company at the principal executive o01ces of the Company not later than 60 or earlier than 90 days prior to the anniversary of 
the previous year's annual meeting. The specific procedures to be used by shareholders to recommend nominees for director are set forth in the Company's 
Director Nomination Policy, a copy of which is attached hereto as Appendix A. The specific procedures to be used by shareholders to submit a proposal in 
person at an annual meeting are set forth in the Company's By-Laws, a copy of which may be obtained upon written request to the Secretary of the Company. 
The chairman oft he meeting may refuse to allow the transaction of any business, or to acknowledge the nomination of m1y person, not made in compliance 
with the procedures set forth in the Company's By-Laws and, in the case of nominations, the Director Nomination Policy. 

PROXY SOLICITATION 

In addition to the use of the mails, proxies may be solicited by personal interview, by telephone, or through the Internet or other means, and banks, 
brokers, nominees and other custodians and fiduciaries will be reimbursed for their reasonable out·of-pocket expenses in lbrwarding soliciting material to 
their principals, the beneficial owners of our Common Stock. Proxies may be solicited by our directors, oft1cers and key employees on a voluntary basis 
without compensation. We will bear the cost of soliciting proxies on our behalf. Furthermore, we have retained Laurel Hill Advisory Group, LLC, a proxy 
solicitation finn, to assist with the solicitation of proxies for the Annual Meeting at an anticipated cost to the Company of approximately $10,500, plus the 
reimbursement of reasonable out·of·pocket expenses. 
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FORMIO-K 

Our 2011 Form lO·K, including consolidated financial statements for the year ended December 31, 2011, accompanies this proxy statement. The 
2011 Form 10-K is also available on the Company's website at http:/f...vww.amcren.com. If requested, we will provide you copies of any exhibits to the 2011 
Fonn 10-K upon the payment of a fee covering our reasonable expenses in furnishing the exhibits. You can request exhibits to the 2011 Form 10-K by writing 
to the Office of the Secretary, Amcren Corporation, P.O.llox 66149, St. Louis, Missouri 63166·6149. 

FOR INFOR:\-IATION ABOUT THE CO~JI>ANY,INCLUDING THE COMPANY'S ANNUAL, QUARTERLY AND Cllll.U.ENT REPORTS ON SEC FO!l.MS 10-K, 10-Q 
AND 8-K, HESPECTI\'EL\', PLE,\SE VISIT THE INVESTORS' SECTION OF AMEREN'S HO;\IE PAGE ON TilE INTERNET-IITTP://WWW.AMEREN.COM, 
INFORMATION CONTAINED ON TilE COMPANY'S WEDSITE IS NOT INCORPORATED INTO THIS PROXY STATEMENT OR OTHt:R SECliRITIES FILINGS. 
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APPENDIX A 

Policy Regarding Nominations of Directors 

The Nominating and Corporate Governance Committee (the "Committee") has adopted the following policy (the "Director Nomination Policy") to 
assist it in fulfilling its duties and responsibilities as provided in its charter (the "Charter"). This Director Nomination Policy may be amended and/or restated 
from time to time by the Committee in accordance with the Charter and as provided herein. 

1. Recommended Candidates. The Committee shall consider any and all candidates recommended as nominees for directors to the Committee 
by any directors, Officers, shareholders of the Company, third party search firms and other sources. Under the terms of the Company's By-Laws, the 
Committee will consider director nominations from shareholders of record who provide timely written notice along with prescribed information to the 
Secretary of the Company. To be timely, the notice must be received by the Secretary at the principal executiYe offices of the Company not later than 60 or 
earlier than 90 days prior to the anniyersary of the previous year's annual meeting, except in the case of candidates recommended by shareholders of more 
than 5% of the Company's Common Stock who may also submit recommendations for nominations to the Committee in accordance with the procedures in 
Section 2 under "5% Shareholder Recommendations" and except as otherwise provided in the Company's By-Laws. To be in proper form, such shareholder's 
notice shall set forth (a) as to each person whom the shareholder proposes to nominate for election or re-election as a director, (i) all information relating to 
such person that is required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of proxies for the election 
of directors in a contested election pursuant to Section 14 of the Securities Exchange Act of 1934, as amended (the "Exchange Act") and the rules and 
regulations promulgated thereunder (including such person's written consent to being named in the proxy statement as a nominee and to serving as a director 
if elected) and (ii) a description of all direct and indirect compensation and other material monetary agreements, arrangements and understandings during the 
past three years, and any other material relationships, between or among such shareholder and beneficial 0\\11Cr, if any, and their respective affiliates and 
associates, or others acting in concert therewith, on the one hand, and each proposed nominee, and his or her respective aft11iatcs and associates, or others 
acting in concert therewith, on the other hand, including, without limitation all information that would be required to be disclosed pursuant to Item 404 
promulgated under RegulationS-Kif the shareholder making the nomination and any beneficial owner on whose behalfthe nomination is made, if any, or any 
affiliate or associate thereof or person acting in concert therewith, were the "registrant" for purposes of such provision and the nominee were a director or 
executive officer of such registrant; (b) as to the shareholder giying the notice and the beneficial owner, if any, on whose behalf the nomination is made (i) the 
name and address of such shareholder, as they appear on the Company's books, and of such beneficial owner, (ii) (A) the class or series and number of shares 
of the Company which arc, directly or indirectly, owned beneficially and ofrccord by such shareholder and such beneficial 0\\1ler, (B) any option, warrant, 
convertible security, stock appreciation right, or similar right with an exercise or conversion privilege or a settlement payment or mechanism at a price related 
to any class or series of shares of the Company or with a value derived in whole or in part from the value of any class or series of shares of the Company, 
whether or not such instrument or right shall be subject to settlement in the underlying claSs or series of capital stock of the Company or otherwise (a 
"Derivative Instrument") directly or indirectly owned beneficially by such shareholder and any other direct or indirect opportunity to profit or share in any 
profit derived from any increase or decrease in the value of shares of the Company, {C) any proxy, contract, arrangement, understanding, or relationship 
pursuant to which such 
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shareholder has a right to vote any shares of any security ofthc Company, (D) any short interest in any security of the Company (for purposes of this Director 
Nomination Policy a person shall be deemed to have a short interest in a security if such person directly or indirectly, through any contract, arrangement, 
understanding, relationship or otherwise, has the opportunity to profit or share in any profit derived from any decrease in the value of the subject security}, 
(E) any rigl1ts to dividends on the shares of the Company owned beneficially by such shareholder that are separated or separable from the underlying shares of 
the Company, (F) any proportionate interest in shares of the Company or Derivative Instnunents held, directly or indirectly, by a general or limited 
partnership in which such shareholder is a general partner or, directly or indirectly, beneficially owns an interest in a general partner and (G) any 
perfonnance-related fCes (other than an asset-based fee) that such shareholder is entitled to based on any increase or decrease in the value of shares of the 
Company or Derivative Instruments, if any, as of the date of such notice, including without limitation any such interests held by members of such 
shareholder's immediate family sharing the same household (which information shall be supplemented by such shareholder and beneficial mmer, if any, not 
later than lO days aner the record date for the meeting to disclose such ownership as of the record date); and (iii) any other information relating to such 
shareholder and beneficial 0\\1ler, if any, that would be required to be disclosed in a proxy statement or other filings required to be made in connection with 
solicitations of proxies for, as applicable, the proposal and/or for the election of directors in a contested election pursuant to Section 14 of the Exchange Act 
and the rules and regulations promulgated thereunder; and (c) a signed statement by the nominee agreeing that, if elected, such nominee will (i) represent all 
Company shareholders in accordance with applicable law and the Company's By~Laws, and (ii) comply with the Company's Corporate Compliance Policy 
and this Director Nomination Policy. The Company may require any proposed nominee to furnish such other information as may reasonably be required by 
the Company to determine the eligibility of such proposed nominee to serve as an independent director of the Company or that could be material to a 
reasonable shareholder's understanding of the independence, or lack thereof, of such nominee. Notwithstanding anything to tl1e contrary contained in this 
Director Nomination Policy, the Committee shall not consider or recommend as a nominee tOr director any person who.fails to meet the Director 
Qualification Standards set forth in the Company's Corporate Governance Guidelines. 

2. 5% Shareholder Recommendations. For purposes of facilitating disclosure required in the proxy statement, the Committee and the 
Corporate Secretary shall identit)· any candidates recommended by shareholders ovming more than 5% of the Company's Common Stock, and identify the 
shareholder making such recommendation, as provided in and to the extent required by the federal securities la\\;S. In addition to the procedures for 
shareholders to recommend nominees described in Section I above, shareholders or a group of shareholders who have owned more than 5% of the Company's 
Common Stock !Or at least one year as of the date the recommendation was made, may recommend nominees for director who meet the Director Qualification 
Standards set forth in the Company's Corporate Governance Guidelines to the Committee provided that written notice from the shareholder(s) must be 
received by the Secretary ofthe Company at the principal executive offices of the Company not later than 120 days prior to the anniversary of the date the 
Company's proxy statement was released to shareholders in connection with the previous year's annual meeting, except as otherwise provided in the 
Company's By-Laws. To be in proper form, such shareholder's(s') notice shall set forth the information required in Sections l(a) and l(b), include a signed 
statement as required in Section l(c) and include the written consent of the shareholdcr's(s') recommending the nominee to being identified in the Company's 
proxy statement. The Company may require any proposed nominee to furnish such other information as may reasonably be required by the Company to 
determine the 
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eligibility of such proposed nominee to serve as an independent director of the Company or that could be material to a reasonable shareholder's understanding 
of the independence, or Jack thereof, of such nominee. 

3. Desired Qualifications, Qualities and Skills. The Committee shall endeavor to find individuals of high integrity who have a solid record of 
accomplishment in their chosen lie Ids and who possess the qualifications, qualities and skills to eftectively represent the best interests of all shareholders. 
Candidates will be selected for their ability to exercise good judgment, and to provide practical insights and diverse perspectives. Candidates also \Viii be 
assessed in the context of the then-current composition of the Board of Directors, the operating requirements of the Company and the long-tenn interests of all 
shareholders. In conducting this assessment, the Committee will, in connection with its assessment and recommendation of candidates for director, consider 
diversity (including, but not limited to, gender, race, ethnicity, age, experience and skills) and such other !actors as it deems appropriate given the then-current 
and anticipated future needs of the Board and the Company, and to maintain a balance of perspectives, qualifications, qualities and skills on the Board. 

The Committee considers the following qualifications at a minimum to be required of any Board members in recommending to the Board of 
Directors potential new Board members, or the continued service of existing members: 

the highest prolhsional and personal ethics; 

broad experience in business, government, education or technology; 

ability to provide insights and practical wisdom based on their experience and expertise; 

commitment to enhancing shareholder value; 

sufilcient time to effectively carry out their duties; their service on other boards of public companies should be limited to a reasonable 
number; 

compliance with legal and regulatory requirements; 

ability to develop a good working relationship with other Board members and contribute to the Board's working relationship with senior 
management of the Company; and 

independence; a majority of the Board shall consist of independent directors, as defined in this Director Nomination Policy. 

Other than the foregoing, there are no stated minimum criteria for director nominees, although the Committee may also consider such other factors 
as it may deem are in the best interests of the Company and its shareholders. The Committee does, however, believe it appropriate for at least one member of 
the Board to meet the criteria for an "audit committee financial expert" as defined by Securities and Exchange Commission rules. 

The Company is committed to maintaining its tradition of inclusion and diversity within the Board, and confirms that its policy of non­
discrimination based on race, color, religion, sex, national origin, ethnicity, age, disability, veteran status, pregnancy, marital status, sexual orientation or any 
other reason prohibited by Jaw applies in the assessment and selection of all candidates. 
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4. Independence. The Committee believes and it is the policy of the Company that a majority of the members of the Board meet the definition 
of"independent director" set forth in this Director Nomination Policy. The Committee shall annually assess each nominee for director by reviewing any 
potential conflicts of interest and outside affiliations, based on the criteria for independence set mrt below. 

An independent director is one who: 

(l) has no material relationship with the Company, either directly or as a partner, shareholder or oftlcer of an organization that has a 
relationship with the Company; 

(2) is not an employee of the Company and no member of his or her immediate family is an executive ofi1ccr ofthe Company; 

(3) has not been employed by the Company and no member of his or her immediate family has been an executive officer ofthe 
Company during the past three years: 

(4) has not received and no member of his or her immediate family has received more than $120,000 per year in direct compensation 
from the Company in any capacity other than as a director or as a pension for prior service during the past three years; 

(5) (A) is not a current partner or employee of a firm that is the Company's internal or external auditor; (B) does not have an 
immediate family member who is a current partner of the Company's internal or external auditor; (C) does not have an immediate family member 
who is a current employee ofthe Company's internal or external auditor and who personally works on the Company's audit; and (D) within the last 
three years was not and no member of his or her immediate family was a partner or employee of the Company's internal or extemal auditor and 
personally worked on the Company's audit within that time; 

(6) is not and no member ofhfs or her immediate family is currently, and for the past three years has not been, and no member of his 
or her immediate family has been, part of an interlocking directorate in which an executive oftlcer of the Company serves on the compensation 
committee of another company that employs the director or an immediate family member ofthe director; 

(7) is not an executive officer or an employee, and no member of his or her immediate family is an executive officer, of ~mother 
company that makes payments to, or receives payments from, the Company for property or services in an amount which, in any single year, 
exceeds the greater of $1 million, or 2% of such other company's consolidated revenues during any of the past three years; 

(8) is free of any relationships with the Company that may impair, or appear to impair, his or her ability to make independent 
judgments; and 

(9) is not and no member of his or her immediate family is employed as an executive ontcer of a charitable organization that receives 
contributions from the Company or a Company charitable trust, in an amount which exceeds the greater of$1 million or 2% of such charitable 
organization's total annual receipts. 

This policy may be modified temporarily if, due to unforeseen circumstances, strict adherence would be detrimental to the Board's performance. 
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For purposes of determining a "material relationship," the Committee shall utilize the following standards: 

I. Any payments by the Company to a director's primary business affiliation or the primary business affiliation of an immediate 
family member of a director for goods or services, or other contractual arrangements, must be made in the ordinary course ofbusiness and on 
substantially the same tenns as those prevailing at the time for comparable tnmsactions with non-affiliated persons. 

2. The aggregate runount of such payments must not exceed 2% of the Company's consolidated gross revenues; provided, however, 
there may be excluded from this 2% standard payments arising from (a) competitive bids which determined the rates or charges for the services 
and (b) transactions involving seiViccs at rates or charges fixed by Jaw or governmental authority. 

For purposes of these independence standards, (i) immediate family members of a director include the director's spouse, parents, stepparents, 
children, stepchildren, siblings, mother- and father-in-law, sons- and daughters-in-law, and brothers- and sisters-in-law and anyone (other than domestic 
employees) who shares the director's home and (ii) the term "primary business affiliation" means an entity of which the director is a principalfexecutive 
ofl1cer or in which the director holds at least a 5% equity interest. 

5. Nominee Evaluation Process. The Committee will consider as a candidate any director ofthe Company who has indicated to the Committee 
that he or she is willing to stand tOr re-election as well as any other person who is recommended by any shareholders of the Company in accordance with the 
procedures described under "Recommended Candidates" in Section I and under "5% Shareholder Recommendations" in Section 2. The Committee may also 
undertake its own search process for candidates and may retain the services of professional search firms or other third parties to assist in identifYing and 
evaluating potential nominees and, if fees arc paid to such persons in any year, such fees shall be disclosed in the next annual proxy statement relating to such 
year. The Committee may use any process it deems appropriate for the purpose of evaluating candidates which is consistent with the policies set forth in the 
Charter, Corporate Governance Guidelines and this Director Nomination Policy, which process may include, without limitatio!l, personal interviews, 
background checks, written submissions by the candidate-s and third party references. Although the Committee may seek candidates that have different 
qualities and experiences at different times in order to maximize the aggregate experience, qualities and strengths of the Board members, nominees for each 
election or appointment of directors shall be evaluated using a substantially similar process and under no circumstances simi! the Committee evaluate 
nominees recommended by a shareholder of the Company pursuant to a process substantially different than that used for other nominees for the same election 
or appointment of directors. 

6. Categorize RecommendRfions. For purposes of facilitating disclosure required in the proxy statement, the Committee and the Corporate 
Secretary shall identify and orgru1ize the recommendations for nominees received by the Committee (other than nominees who are executive ofticers or who 
are directors standing for re-election) in accordance with one or more of the following categories of persons or entities that recommended that nominee: 

( 1) a shareholder, a 5% shareholder, independent director, chief executive officer, or other executive ofiicer of the Company; 

(2) a third-party search firm used by or on behalf of the Company; and 

(3) any other specified source. 
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7. Voting for Directors. Each director and each nominee for election as director shall agree, by serving as a director or by accepting nomination 
for election as a director, that if while serving as a director such director is a nominee for-re-election as a director at an annual meeting of the shareholders and 
fails to obtain the necessary shareholder vote, as provided in the Company's By-Laws, to be re-elected as a director at the annual meeting, he or she shall 
tender his or her resignation as a director for consideration by the Committee. The Committee shall evaluate the best interests of the Company and its 
shareholders and shall recommend to the Board the action to be taken with respect to such tendered resignation. 

8. Material Changes to Nomination Procedures. For purposes of facilitating disclosure required in Form 10-K and Form 10-Q, the Committee 
and the Corporate Secretary shall identify any material changes to the procedures for shareholder nominations of directors for the reporting period in which 
such material changes occur. 

9, Posting of Policy. This Director Nomination Policy shall be posted to the Company's website in accordance with the Company's Corporate 
Governance Guidelines. 

10. Amendments to This Policy. Any amendments to this Director Nomination Policy must be approved by the Committee and ratified by the 
Board. 

11. ApplicabiiHy to Regislered Companies. This Director Nomination Policy shall apply to all Company subsidiaries which are registered 
companies under the Exchange Act and that are required to file a proxy or information statement pursuant thereto, provided that the independence 
requirements contained herein shall not apply to such registered companies which constitute "controlled companies" within the meaning ofNYSE listing 
requirements pursuant to an election by each controlled company, as permitted under NYSE listing requirements. 

Dated: February 12, 2010 
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lii"Ameron 
AMEREN CORPORA110N 
1901 CJJOUTF.AUAVENUE 
ST. EOUIS, MO 63103 

TO VOTE. MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOttOWS: 

VOTE BY INTEnNET • 11ww.proxnote.com 
Use the lntemet to transmit your voting instructions and for electronic delivery of 

infom1alion up un!il 11:59 P.M. Eastern Time on April 23, 2012. Have your proxy card in 

hand when you access the website and follow the instructions to obtain your records and to 

create an electronic voting instruction fonn. 

ELECTRONIC DELIVERY OF FtrTtrRE PROXY MATERIALS 

If you would like to reduce the costs incurred by Ameren Corporation in mailing proxy 

materials. you can consent to receiving all future pro:>."}' statements. proxy cards and annual 

reports electronically via e-mail or the Internet. To sign np for electronic deliwry, please 
follow the instructions above to vote using the Internet and, when prompted, indicate that 

you agree to receive or access proxy materials electronically in future years. 

VOTE BY PHONE- 1-800·690-6903 

Use any touch-tone telephone to transmit your ,·oting instructions up until 11:59 P.M. 
Eastern Time on April 23, 2012. Have your proxy card in hand when you call and then 

follow tile instructions. 

\'OTE BY i\IAIL 
Mark. sign and date your proxy card and return it in the postage-paid envelope we have 

provided or retum it to Ameren Corporation, c/o Broadridge, 51 Mercedes Way, Edgewood, 

NY 11717. 

M40734-P20765 KEEP THIS PORTION FOR YOUR RECORDS 

DETACH AND RETUR.!\J THIS PORTION ONLY 

THIS PROXY CAUD IS VALID ONLY WHEN SIGNED AND DATED. 

AMEil.EN CORPORATION 

Tile BOArd of Directors recommends that you 

l"Ote FOR the following: 

1-'or Withhold For AU 
.\11 All Excetlt 

\'ote on Directors 

ITEM I 

ElECTION OF DIRECTORS-NOi\IINEES FOR DIRECTOR 

0 

01) STEPHEN F. BRAUER 

02) CATHERINE S. BRUNE 
03) ELLEN i\f. FITZSIMMONS 

0-t) WALTER J. GALVIN 

07) STEVEN H. LJPSTEIN 

0&) PATRICK T. STOKES 

09) THOi\IAS R. VOSS 

05) GAYLE l' .W. JACKSON 

06} JAMES C. JOHNSON 

lO) STEPHEN R. WILSON 

II) JACK D. WOODARD 

Vote on Proposals 

The Board of Directors recommends you I"Ot<' 
FOR the following proposals: 

FO< 

ITEM 2 _ADVISORY APPROVAL OF 
THE COMPENSATION OF THE 

0 
EXECUTIVES DJSC'tOSED IN THE PROXY 
STATEMENT. 

ITEM 3 _RATIFICATION OF THE APPOINU.IENT 
OF PRICEWATERHOUSECOOPERS LLI' 

0 
AS INDEPENDENT REGISTERED PUBLIC 
ACCOUNTING FIRM FOR THE FISCAL 
YEAR ENDING DECEMBER 31, 2012. 

Please indicate if you plan to attend this meeting. 0 
y~ 

0 0 

Against Abstah 

0 0 

0 0 

0 
No 

To \\ithhold authority to vote for any indhidual nominee(s), mark "For All Except" l 
and write the number(s) of the nominee(s) on the line below. 

The Board of Directors recommends you ,·ote AGAINST the 
following proposals: For Against Abstain 

ITEM 4- SHAREHOLDER PROPOSAL RELATJN:GTO 0 0 0 
REPORT ON COAL COMBUSTION WASTE. 



ITEM 5 -SHAREHOLDER PROPOSAL RELATING TO 

REPORT ON COAL-RELATED COSTS AND R1SKS. 
ITEM 6 -SHAREHOLDER PROPOSAL REtATING TO 

ASSESSUENT AND REPORT ON GREENHOUSE 

GAS AND OTHER AIR EMISSIONS REDUCTIONS. 

D D 

D D 

D 

D 

NOTE: In their discretion, the proxies are authorized to vote on such other business as 
may properly come before the meeting or any adjournment thereof. 

Each of the foregoing proposals is more fully described in the accompanying proxy 
statement. 

This pro:-."")' will be voted as spedfied above. If no direction is made, this proxy will be 
voted FOR all nominees listed above and as recommended by the Board on the other 
items listed above. 

Please sign exactly as your name(s) appear(s) hereon. When signing as auomey, executor, administrator, or other fiduciary, please give full title as su~h. Joint O\\llers should each sign 

personally. All holders must sign. If a corporation or partnership, please sign in full corporate or partnership name by authorized officer. 

Signature [PLEASE SIGN WITHIN BOXJ Signantrc (Joint 0\\lJers) 
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~Amenm ADMISSION TICKET 
(Not Transferable) 

AMEREN CORPORATION 
ANNUAL MEETING OF SHAREHOLDERS 

Tuesday, April24, 2012 
9:00a.m. CDT 

Powell Symphony Hall 
718 North Grand Boulevard 

St. Louis, MO 

Please present this admission ticket in order to gain admittance to the meeting. This ticket admits only the shareholder listed on the reverse side and is not 
transferable. 

l<'REE PARKING WILL BE AVAILABI,E IN THE PARKING LOT(S) NEAR POWELL SYMPHONY HALL. YOUR PARKING TICKET 
WILL llE VALIDATED AT THE REGISTRATION STATION PRIOR TO YOUR ENTHANCE INTO THE MEETING. 

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting on Apri124, 2012: 
The Notice and Proxy Statement and Annual Report are available at www.proxyvote.com. 

AMEREN CORPORATION 
P.0.130X 66149, ST. LOUIS, MISSOURI63166-6149 PROXY 

THIS PROXY IS SOLICITED ON BEHALF OF THE HOARD OF DIRECTORS FOR 
THE ANNUAL MEETING OJ< SHAREHOLDERS TO BE HELD ON APRIL 24,2012 

The undersigned hereby appoints THOMAS R. VOSS, MARTIN J. LYONS, JR. and GREGORY L. NELSON, and any of them, each with the power 
of substitution, as proxy for the undersigned, to vote all shares of capital stock of Ameren Corporation represented hereby at the Annual Meeting of 
Shareholders to be held at Powell Symphony Hall, 718 North Grand Boulevard, St. Louis, Missouri, on April 24, 2012 at 9:00a.m., and at any 
adjournment thereof, upon all matters that may properly be submitted to a vote of shareholders including the matters described in the proxy statement 
furnished herewith, subject to any directions indicated on the reverse side of this proxy card and in their discretion on any other matter that may be 
submitted to a vote of shareholders. This proxy card also provides voting instructions, if applicable, for shares held in the DRP!us Plan and the various 
employee stock purchase and benefit plans as described in the proxy statement. 

Please vote, date and sign on the reverse side hereof and return this proxy card promptly in the enclosed envelope. If you attend the meeting and wish 
to change your vote, you may do so automatically by casting your ballot at the meeting. 

SEE REVERSE SIDE 




