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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

AND PROXY STATEMENT OF AMEREN CORPORATION

Time and Date: 9:00 A.M.
Tuesday
April 27, 2010

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

IMPORTANT

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 on the proxy card) and bring the Admission Ticket on the reverse side of your proxy instruction card. Persons
without tickets will be admitted to the meeting upon verification of their shareholdings in the Company. If your shares are held in the name
of your broker, bank or other nominee, you must bring an account statement or letter from the nominee indicating that you were the
beneficial owner of the shares on March 1, 2010, 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: Under revised New York Stock Exchange rules, brokers are not permitted to
exercise discretionary voting authority, as it pertains to the election of directors (whether contested or uncontested) with respect to shares for
which voting instructions have not been received. Your vote is important, regardless of the number of shares you own. We urge you to please
vote by proxy (via telephone or the Internet or the enclosed proxy card) as soon as possible even if you own only a few shares. This will help
ensure the presence of a quorum at the meeting. Promptly voting by proxy will also help save the Company the expenses of additional
solicitations. If you attend the meeting and want to change your proxy vote, you can do so by voting in person at the meeting.
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AMEREN CORPORATION

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To the Shareholders of

AMEREN 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, April 27, 2010, at 9:00 A.M., for the purposes of

(1)    electing 12 directors of the Company for terms ending at the annual meeting of shareholders to be held in 2011;

(2)    ratifying the appointment of independent registered public accounting firm for the fiscal year ending December 31, 2010;

(3)    considering a shareholder proposal relating to report on Callaway Plant extension of operating license, if presented at the meeting; and

(4)    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 March 1, 2010, 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 quorum may 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.

Secretary

St. Louis, Missouri

March 10, 2010
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PROXY STATEMENT OF AMEREN CORPORATION

(First sent or given to shareholders on or about March 10, 2010)

Principal Executive Offices:

One Ameren Plaza

1901 Chouteau Avenue

St. Louis, MO 63103

FORWARD-LOOKING INFORMATION

Statements in this proxy statement not based on historical facts are considered �forward-looking� and, accordingly, involve risks and uncertainties
that could cause actual results to differ materially from those discussed. Although such forward-looking statements have been made in good faith
and are based on reasonable assumptions, 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,� �Ameren,� �we,� �us� and �our�) is providing this cautionary statement to disclose
that there are important factors that could cause actual results to differ materially from those anticipated. Reference is made to our Annual
Report on Form 10-K for the year ended December 31, 2009 (the �2009 Form 10-K�) filed with the Securities and Exchange Commission (the
�SEC�) for a list of such factors.

INFORMATION ABOUT THE ANNUAL SHAREHOLDERS MEETING

This solicitation of proxies is made by our Board of Directors for the Annual Meeting of Shareholders of the Company to be held on Tuesday,
April 27, 2010 (the �Annual Meeting�), and at any adjournment thereof. Our Annual Meeting will be held at Powell Symphony Hall, 718 North
Grand Boulevard, St. Louis, Missouri, at 9:00 A.M. Central Time.

We are a holding company and our principal direct and indirect subsidiaries include Union Electric Company, doing business as AmerenUE
(�UE�), Central Illinois Public Service Company, doing business as AmerenCIPS (�CIPS�), Central Illinois Light Company, doing business as
AmerenCILCO (�CILCO�), Illinois Power Company, doing business as AmerenIP (�IP�), Ameren Services Company (�Ameren Services�) and
Ameren Energy Generating Company (�AEG�).

VOTING

WHO CAN VOTE

The accompanying proxy card represents all shares registered in the name(s) shown thereon, including shares in our dividend reinvestment and
stock purchase plan (�DRPlus Plan�), the 401(k) savings plan of Ameren, the Ameren Corporation Long-Term Incentive Plan of 1998 (�Long-Term
Incentive Plan of 1998�) and the Ameren Corporation 2006 Omnibus Incentive Compensation Plan (�2006 Omnibus Incentive Compensation
Plan�).

Only shareholders of record of our common stock, $0.01 par value (�Common Stock�) at the close of business on the record date, March 1, 2010,
are entitled to vote at the Annual Meeting. In order to conduct the Annual Meeting, holders of more than one-half of the 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
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vote, present or represented by proxy. The voting securities of the Company on March 1, 2010, consisted of 237,610,760 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 for 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 have 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 represented. If the proxy states how shares will be voted in the
absence of instructions by the shareholder, such shares shall be deemed to be represented at the meeting.

The New York Stock Exchange (�NYSE�) 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 revised NYSE rules, brokers are not permitted to exercise
discretionary voting authority as it pertains to the election of directors (whether contested or uncontested) with respect to shares for which voting
instructions have not been received.

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) shares 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-votes 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 the absence of instructions by the shareholder as to
any matter shall be deemed to give voting instructions as to such matter. Shareholder votes are certified by independent inspectors of election.

The Board of Directors has adopted a confidential voting policy for proxies. This policy does not prohibit disclosure where it is required by
applicable law.

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://www.proxyvote.com); or

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

2
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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 on April 23, 2010.

If you mail us your properly completed and signed proxy card, or vote by telephone or the Internet, 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 (1), FOR ratifying the appointment of the independent registered public
accounting firm Item (2), AGAINST the shareholder proposal Item (3), and in the discretion of the named proxies upon such other matters as
may properly come before the meeting.

If you hold any shares in the 401(k) savings plan of Ameren, your completed proxy card or telephone or Internet proxy vote will serve as voting
instructions to the plan trustee 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 owner or nominee, you should receive instructions from that
registered owner 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, March 1, 2010, are entitled to vote at the Annual Meeting.

HOW YOU CAN 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 April 23, 2010 (following the
directions on the proxy card). Attendance at the Annual Meeting will not cause your previously granted proxy to be revoked unless you
specifically so request.

HOUSEHOLDING 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. Box 66149, St. Louis, Missouri 63166-6149 or by calling toll free
1-800-255-2237 (or

3
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in the St. Louis area 314-554-3502). Additionally, to resume the mailing of individual copies of future 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 householding of these documents by providing the Office of the 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.

OTHER ANNUAL MEETING MATTERS

HOW YOU CAN OBTAIN MATERIALS FOR THE ANNUAL MEETING

This proxy statement and the accompanying proxy card are first being mailed to shareholders on or about March 10, 2010. In the same package
with this proxy material, you should have received a copy of our 2009 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 Materials for the Annual Meeting to Be Held on April 27, 2010:

This proxy statement, the accompanying proxy card and our 2009 Form 10-K, including consolidated financial statements, are also available to
you at http://www.ameren.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 April 27, 2010. You are invited to visit http://www.ameren.com at 9:00 A.M. CT on April 27,
2010, to hear the webcast of the Annual Meeting. On our home page, you will click on �Live Webcast Annual Meeting April 27, 2010, 9:00 A.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.

4
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ITEMS YOU MAY VOTE ON

ITEM (1):  ELECTION OF DIRECTORS

Twelve 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
Governance 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 serve as director. The 12 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 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 of the Board
of Directors. The Nominating and Corporate Governance Committee will evaluate the best interests of the Company and its shareholders and
will recommend to the Board the action to be taken with respect to any such tendered resignation. In the event any nominee, other than a
nominee for re-election, 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 Articles of Incorporation, any vacancy on the Board of
Directors shall be filled by a majority of the directors then in office.

Our Board of Directors is currently comprised of 14 members. In accordance with the director retirement age provisions of the Company�s
Corporate Governance Guidelines, Susan S. Elliott is completing the term of her service as a director effective at the Annual Meeting. On
February 12, 2010, our Board of Directors announced that both Gary L. Rainwater, Executive Chairman of Ameren, and Douglas R.
Oberhelman, Vice Chairman and CEO-Elect of Caterpillar Inc., requested that the Board not nominate them for re-election to Ameren�s Board.
Mr. Rainwater indicated that he will retire from Ameren at the Annual Meeting and Mr. Oberhelman requested not to be nominated for
re-election due to increased responsibilities as CEO-Elect of Caterpillar Inc. We thank Ms. Elliott and Messrs. Rainwater and Oberhelman for
their service, contributions and leadership throughout their tenure as directors and in the case of Mr. Rainwater, for his more than 30 years of
service to the Company and its subsidiaries. As described in the second paragraph under �INFORMATION CONCERNING NOMINEESTO THE BOARD OF

DIRECTORS� below, the Board of Directors has nominated Steven H. Lipstein, who is not currently a director of the Company, for election at the
Annual Meeting. As a result of the foregoing, the size of the Board of Directors will be reduced to 12 members effective as of the Annual
Meeting.

Ms. Elliott is currently Chairman and Chief Executive Officer of Systems Service Enterprises, Inc., a privately held information technology firm
that she founded in 1966. Ms. Elliott has been a director of the Company since 2003. Ms. Elliott is a past Chairman of the Federal Reserve Bank
of St. Louis and was also a director of Angelica Corporation from 1998 to 2006. Based primarily upon Ms. Elliott�s extensive executive
management and leadership experience as the Chairman and Chief Executive Officer of an information technology firm; strong banking,
accounting, financial, risk analysis, nuclear operations, 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 NOMINEESTO THE
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BOARD OF DIRECTORS� below, the Board determined that Ms. Elliott should serve as a director of Ameren at the time that this proxy statement is
filed with the SEC.

Mr. Rainwater is currently Executive Chairman of the Company. Mr. Rainwater began his career with UE in 1979 as an engineer and has held
various positions with UE and other Ameren subsidiaries during his employment. Effective January 1, 2004, Mr. Rainwater was elected to serve
as Chairman and Chief Executive Officer of the Company, UE and Ameren Services in addition to his position as President. At that time, he was
also elected Chairman of CILCORP Inc. (a former Ameren subsidiary that merged into the Company in March 2010) (�CILCORP�) and CILCO in
addition to his position as Chief Executive Officer and President of those companies which he assumed in 2003. In September 2004, upon
Ameren�s acquisition of IP, Mr. Rainwater was elected Chairman, Chief Executive Officer and President of IP. He held the position of Chairman
of CIPS, CILCO and IP after relinquishing his position as President in October 2004. Effective January 2007, Mr. Rainwater relinquished his
positions as Chairman, President and Chief Executive Officer of UE and Ameren Services and as Chairman and Chief Executive Officer of
CIPS, CILCO and IP. Effective May 1, 2009, Mr. Rainwater relinquished his position of President and Chief Executive Officer of the Company
and remained as Executive Chairman of the Company. He has been a director of the Company since 2003 and a director of the following
Ameren subsidiaries: CIPS (1997-2007); UE (1998-2007); CILCO (2003-2007); CILCORP (2003-2009); AEG (2000-2007); and IP
(2004-2007). Based primarily upon Mr. Rainwater�s extensive executive management and leadership experience as the Executive Chairman of
Ameren and the former Chairman, President and Chief Executive Officer of Ameren and CILCORP; 31 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 �INFORMATION CONCERNING

NOMINEES TO THE BOARD OF DIRECTORS� below, the Board determined that Mr. Rainwater should serve as a director of Ameren at the time that this
proxy statement is filed with the SEC.

Mr. Oberhelman is currently Vice Chairman and Chief Executive Officer-Elect of Caterpillar Inc., a maker of construction and mining
equipment, diesel and natural gas engines and industrial gas turbines. Mr. Oberhelman joined Caterpillar in 1975. He was elected a Vice
President in 1995 when he served as Caterpillar�s Chief Financial Officer. Mr. Oberhelman was elected a Group President in 2001 with
responsibility for Caterpillar�s worldwide manufacturing, marketing and support of industrial and large power systems, industrial gas turbines
and Progress Rail Services; and remanufacturing, human services and sustainable development functions. In October 2009, he was elected,
effective January 1, 2010, as Caterpillar�s Vice Chairman and Chief Executive Officer-Elect until July 1, 2010, at which time he will be elected
Chief Executive Officer and a member of Caterpillar�s board of directors. He has been a director of the Company since 2003 and of Eli Lilly and
Company since 2008. Based primarily upon Mr. Oberhelman�s extensive executive management and leadership experience as the Vice Chairman
and Chief Executive Officer-Elect and the former Chief Financial Officer of an industrial manufacturing company; strong strategic planning,
accounting, financial, risk analysis, 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� below, the Board determined that Mr. Oberhelman should serve as a director of Ameren at the time that this
proxy statement is filed with the SEC.
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INFORMATION CONCERNING NOMINEES TO THE BOARD OF DIRECTORS

The nominees for our Board of Directors are listed below, along with their age as of December 31, 2009, 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
and Ms. Elliott�s and Messrs. Rainwater and Oberhelman�s biography above, also include 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 (or
above, in the case of Ms. Elliott and Messrs. Rainwater and Oberhelman), each director or 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 of the 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 does
believe 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.
See �� 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 Company�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 previously elected by the Company�s
shareholders at prior annual meetings, except for Stephen R. Wilson, who was elected as a director by the Board of Directors at a meeting of the
Board in December 2009, and Steven H. Lipstein, who was nominated to stand for election to the Board of Directors at a meeting of the Board
in February 2010. Mr. Wilson was recommended to the Board by Thomas R. Voss, the President and Chief Executive Officer of the Company
and Mr. Lipstein was recommended for nomination by a non-management member of the Board. There are no family relationships between any
director, executive officer, or person nominated or chosen by the Company to become a director or executive officer except that Charles W.
Mueller is the father of Michael G. Mueller, who is an executive officer of certain Company subsidiaries. See �� CORPORATE GOVERNANCE � Policy
and Procedures With Respect to Related Person Transactions� below for further information on this family relationship and another reportable
family relationship with an employee of the Company who is not an executive officer. All of the nominees for election to the Board were
unanimously recommended by the Nominating and Corporate Governance Committee of the Board of Directors and were unanimously
nominated by the Board of Directors.
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STEPHEN F. BRAUER

Chairman and Chief Executive Officer of Hunter Engineering Company, a privately held firm that
engages in the design, manufacture and sale of computer-based automotive service equipment
worldwide. Mr. Brauer joined Hunter Engineering in 1971, became Chief Operating Officer in 1978 and
Chief Executive Officer in 1980. In 2001, Mr. Brauer took a leave of absence from Hunter Engineering
to become the United States ambassador to Belgium, serving two and one-half years in that capacity
before returning to Hunter Engineering in 2003. Director of the Company since 2006.

Age: 64.

Based primarily upon Mr. Brauer�s extensive 30-year executive management and leadership experience
as the Chairman and Chief Executive Officer of an industrial manufacturing company; strong strategic
planning, accounting, financial, risk analysis 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 NOMINEESTO THE BOARD OF DIRECTORS�
above, the Board determined that
Mr. Brauer should serve as a director of Ameren at the time that this proxy statement is filed with the
SEC.

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 of the Company since April 2009.

Age: 49.

Based primarily upon Ms. Fitzsimmons� extensive executive and leadership experience as the Senior
Vice President, General Counsel and Corporate Secretary of a transportation supplier; strong legal,
government relations, public affairs, regulatory, accounting, financial, risk analysis, internal audit,
compliance, corporate governance and administrative skills and experience; and contributions as a
current Board and Board committee member, as well as those demonstrated attributes discussed in the
first paragraph under �INFORMATION CONCERNING NOMINEESTO THE BOARD OF DIRECTORS� above, the Board
determined that Ms. Fitzsimmons should serve as a director of Ameren at the time that this proxy
statement is filed with the SEC.

WALTER J. GALVIN

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. He 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-present).
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Age: 63.

Based primarily upon Mr. Galvin�s extensive executive management and leadership experience as the
Vice Chairman and former Chief Financial Officer 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 well as those demonstrated attributes
discussed in the first paragraph under �INFORMATION CONCERNING NOMINEESTO THE BOARD OF DIRECTORS�
above, the Board determined 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.

President and Chief Executive Officer of 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 Group, a global private
equity management firm that invests in energy companies and projects in Central and Eastern Europe,
Latin America and Asia. Dr. Jackson is a past Deputy Chairman of the Federal Reserve Bank of St.
Louis. Director of the Company since 2005. Other directorships: Atlas Pipeline Partners, L.P.
(2005-2009); Atlas Energy, Inc. (2009-present).

Age: 63.

Based primarily upon Ms. 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 �INFORMATION CONCERNING NOMINEESTO THE BOARD OF DIRECTORS�
above, the Board determined that
Ms. Jackson should serve as a director of Ameren at the time that this proxy statement is filed with the
SEC.

JAMES C. JOHNSON

Retired Vice President and Assistant General Counsel, Commercial Airplanes of The Boeing
Company, an aerospace and defense firm. Mr. Johnson joined The Boeing Company in May 1998 and
served in a number of responsible positions since that time, including serving as Vice President,
Corporate Secretary and Assistant General Counsel from December 2003 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: 57.

Based primarily upon Mr. Johnson�s extensive executive management and leadership experience as the
former Vice President and Assistant General Counsel of an aerospace and defense firm; strong legal,
compliance, risk analysis, board-management relations, corporate governance 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 �INFORMATION CONCERNING NOMINEES

TO THE BOARD OF DIRECTORS� above, the Board determined that Mr. Johnson should serve as a director of
Ameren at the time that this proxy statement is filed with the SEC.

STEVEN H. LIPSTEIN

President and Chief Executive Officer of BJC HealthCare, one of the largest non-profit health care
organizations in the U.S. Mr. Lipstein joined BJC HealthCare 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. Effective January 2009, Mr. Lipstein was appointed
Chairman of the Federal Reserve Bank of St. Louis.

Edgar Filing: AMEREN CORP - Form DEF 14A

Table of Contents 17



Age: 53.

Based primarily upon Mr. Lipstein�s extensive executive management and leadership experience as the
President and Chief Executive Officer of a health care organization; and strong strategic planning,
banking, regulatory, financial and administrative skills and experience; as well as those demonstrated
attributes discussed in the first paragraph under �INFORMATION CONCERNING NOMINEESTO THE BOARD OF

DIRECTORS� above, the Board determined that Mr. Lipstein should serve as a director of Ameren at the
time that this proxy statement is filed with the SEC.
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CHARLES W. MUELLER

Retired Chairman and Chief Executive Officer of the Company, UE and Ameren Services and
retired Chairman of CILCORP and CILCO. Mr. Mueller began his career with UE in 1961 as an
engineer and held various positions with UE and other Ameren subsidiaries during his employment.
Mr. Mueller was elected Chairman, Chief Executive Officer and President of Ameren upon its
formation in 1997. He was elected Chairman of CILCORP and CILCO in January 2003. Mr. Mueller
retired as an officer of Ameren and its subsidiaries on December 31, 2003. Director of the Company
since 1997. Other directorships: Angelica Corporation (1996-2008).

Age: 71.

Based primarily upon Mr. Mueller�s extensive executive management and leadership experience as the
former Chairman and Chief Executive Officer of Ameren, UE and Ameren Services, and the former
Chairman of CILCORP and CILCO; 49 years of experience with the Company (or subsidiaries); strong
strategic planning, financial, regulatory, nuclear operations and administrative skills and experience;
and significant 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 determined that Mr. Mueller should serve as a director of
Ameren at the time that this proxy statement is filed with the SEC.

HARVEY SALIGMAN

Partner of Cynwyd Investments, a family real estate partnership. Mr. Saligman has been a partner of
Cynwyd Investments since 1996. He also served in various executive capacities in the consumer
products industry for more than 35 years. Director of the Company since 1997.

Age: 71.

Based primarily upon Mr. Saligman�s extensive executive management and leadership experience as a
partner with a real estate firm and the former Chief Executive Officer of a consumer products company;
strong strategic planning, accounting, financial, risk analysis, compensation, corporate governance and
administrative skills and experience; and significant 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 NOMINEESTO THE BOARD OF DIRECTORS� above, the Board determined that
Mr. Saligman should serve as a director of Ameren 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. from 2000 to 2002 and as
President and Chief Executive Officer from 2002 until December 2006. Director of the Company since
2004. Director of the following Ameren subsidiary: CILCORP (2008-March 2010). Other directorships:
Anheuser-Busch Companies, Inc. (2000-2008); U.S. Bancorp (1992-present).
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Age: 67.

Based primarily upon Mr. Stokes� extensive executive management and leadership experience as the
former Chairman, President and Chief Executive Officer of a beverage producer and distributor; strong
strategic planning, banking, regulatory, financial, risk analysis, 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 NOMINEESTO THE BOARD OF DIRECTORS� above, the Board determined that Mr.
Stokes should serve as a director of Ameren at the time that this proxy statement is filed with the SEC.
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THOMAS R. VOSS

President and Chief Executive Officer of the Company (effective May 1, 2009; Executive Vice
President and Chief Operating Officer of the Company and Chairman, President and Chief
Executive Officer of UE through April 2009). Mr. Voss began his career with UE in 1969. He was
elected Senior Vice President of UE, CIPS and Ameren Services in 1999, of AEG in 2001, of
CILCORP and CILCO in 2003 and of IP in September 2004. He was elected Executive Vice President
and Chief Operating Officer of the Company effective January 1, 2005 and Executive Vice President of
UE, CIPS, CILCORP, CILCO and IP effective in May 2006. In January 2007, Mr. Voss was elected
Chairman, President and Chief Executive Officer of UE. In April 2007, in connection with certain
organizational changes to the Company�s structure 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 1, 2009, Mr. Voss assumed the position of President
and Chief Executive Officer of the Company and relinquished his positions of Executive Vice President
and Chief Operating Officer of the Company and Chairman, President and Chief Executive Officer of
UE. Director of the Company since April 2009. Director of the following Ameren subsidiaries: CIPS
(2001-2008); UE (2001-2009); CILCO (2003-2008); AEG (2003-2008); IP (2004-2008); CILCORP
(2003-2008; May 2009-March 2010).

Age: 62.

Based primarily upon Mr. Voss�s extensive executive management and leadership experience as the
President and Chief Executive Officer and former Executive Vice President and Chief Operating
Officer of Ameren, and the former Chairman, President and Chief Executive Officer of UE; 41 years of
experience with the Company (or subsidiaries); strong strategic planning, financial, regulatory, nuclear
operations and administrative skills and experience; and contributions as a current Board member, as
well as those demonstrated attributes discussed in the first paragraph under �INFORMATION CONCERNING

NOMINEES TO THE BOARD OF DIRECTORS� above, the Board determined that Mr. Voss should serve as a
director of Ameren at the time that this proxy statement is filed with the SEC.

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 Officer from 1991 until 2003, when he was named President and Chief
Executive Officer. He was elected Chairman of CF Industries Holdings, Inc. in 2005. Director of the
Company since December 2009. Other directorships: CF Industries Holdings, Inc. (2005-present).

Age: 61.

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 Officer of an industrial
manufacturing company; strong strategic planning, financial, risk analysis and administrative skills and
experience, as well as those demonstrated attributes discussed in the first paragraph under �INFORMATION
CONCERNING NOMINEES TO THE BOARD OF DIRECTORS� above, the Board determined that Mr. Wilson should
serve as a director of Ameren at the time that this proxy statement is filed with the SEC.

11

Edgar Filing: AMEREN CORP - Form DEF 14A

Table of Contents 21



Table of Contents

JACK D. WOODARD

Retired Executive Vice President and Chief Nuclear 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 and to the Board�s Nuclear Oversight Committee from 2005 until his
election as a director. Director of the Company since 2006.

Age: 66.

Based primarily upon Mr. Woodard�s extensive executive management and leadership experience as the
former Executive Vice President and Chief Nuclear 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 NOMINEESTO THE BOARD OF

DIRECTORS� above, the Board determined that Mr. Woodard should serve as a director of Ameren at the
time that this proxy statement is filed with the SEC.

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 2009, the Board of Directors met eight 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 2009 annual meeting,
all of the 11 then incumbent directors and all of the 13 directors nominated for election in 2009 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, effective 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
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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 of Chairman 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, the skills and experience of Mr. Rainwater and Mr. Voss and succession planning, is a leadership structure based on the experienced
leadership afforded by a full-time Executive Chairman (currently Mr. Rainwater, former Chairman, President and Chief Executive Officer of the
Company) and a full-time Chief Executive Officer (currently Mr. Voss), both positions being subject to oversight and review by the Company�s
independent directors. The Board recognizes that depending on the specific characteristics and circumstances of the Company, other leadership
structures might also be appropriate. A combined Chairman and Chief Executive Officer Board leadership structure has previously served the
Company and its shareholders well and may serve them well in the future. The Company is committed to reviewing this determination on an
annual basis.

The Board�s leadership structure is designed so that independent directors exercise oversight of the Company�s management and key issues
related to strategy and risk. 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 chaired by independent directors.
Additionally, non-management directors regularly hold executive sessions of the Board outside the presence of the Executive Chairman, the
Chief Executive Officer or any other Company employee and meet in private session with the Chief Executive Officer at every regularly
scheduled Board meeting. The Board�s independent directors also hold executive sessions at least once each year. Such executive sessions are led
by the Lead Director (as defined and discussed below).

According to the Company�s Corporate Governance Guidelines, when the Chairman of the Board is the Chief Executive Officer or an employee
of the Company, the Nominating and Corporate Governance Committee of the Board of Directors 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, as described below, the authority, duties and responsibilities of the Board
of Directors� Lead Director: 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 of the 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 of the Board; serve as a liaison between the Chairman and Chief Executive
Officer and the non-management directors; call meetings of the independent directors; collaborate with the Chairman and Chief Executive
Officer in developing the agenda for meetings of the Board and approve such agendas; consult with the Chairman and Chief Executive Officer
on information that is sent to the Board; collaborate with the Chairman and the Chief Executive Officer and the chairpersons of the standing
committees in developing and managing the
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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 Function� 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.

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 of the
Audit and Risk Committee, as well as the chair of each of the other committees identified above, each of which is 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 effective oversight of the Company�s risk management.
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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 Committee, Public Policy Committee and Finance Committee, the members of which are identified below. The
Audit and Risk Committee, Human Resources Committee and Nominating and Corporate Governance Committee are 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 of 2002, the NYSE listing standards and the Company�s Policy Regarding Nominations of Directors (the �Director
Nomination Policy�).

Standing Committee and Function Chair and Members
Meetings
in 2009

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 effectiveness 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; reviews the appointment of the internal audit manager or any third party provider
of internal audit services; reviews the internal audit function; reviews 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; performs other actions as required by the Sarbanes-Oxley Act of 2002, the NYSE listing
standards and its Charter; 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 are
registered companies pursuant to the Securities Exchange Act of 1934. Douglas R. Oberhelman
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.ameren.com/Investors.

Douglas R. Oberhelman,
Chairman

Stephen F. Brauer

Susan S. Elliott

Ellen M. Fitzsimmons

Stephen R. Wilson

9

Human Resources Committee

Reviews and approves objectives relevant to the compensation of Chief Executive Officers of
the Company and its subsidiaries as well as other executive officers; administers and approves
awards under the incentive compensation plan; administers and approves incentive
compensation plans, executive employment agreements, severance agreements, change in
control agreements and determines policy with respect to Section 162(m) of the Internal
Revenue Code of 1986 (the �IRC�); reviews with management, and prepares an annual report
regarding, the Compensation Discussion and Analysis section of the Company�s Form 10-K and
proxy statement; acts on important policy matters affecting personnel; 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 Securities Exchange
Act of 1934. 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/Investors.

Patrick T. Stokes,
Chairman

Walter J. Galvin

James C. Johnson

Harvey Saligman
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