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A Message from the President & CEO and from the

Chairman of the Board

Most often in our industry, when we talk about capacity, we're
speaking of how many megawatts of generation are needed to meet
the demand of the people to whom we supply power. For many
power suppliers, capacity boils down to an algebra problem. The
number of megawatts needed must equal the number of megawatts
that are purchased or produced and then sold to users. The idea is to
anticipate customers’ demands (and to do so within the scope of all
the regulations associated with that task) and then procure the
power to be transmitted to those customers.

Over the years, IMEA has proven itself skillful at meeting the demand
of its member utilities, providing adequate, reliable, affordable and
price-predictable power. Indeed, that is our mission, and year after
year, season after season, day after day, we accomplish that mission
very well.

This year we have expanded our commitment to serve communities
in Illinois. The City of Red Bud started taking full requirements serv-
ice from IMEA on January 1, 2011, and on June 1, 2011 the City of
Naperville also began taking full requirements service, boosting
IMEASs peak load by approximately 382 MW annually. The IMEA's
2011 total peak load was 1044 MW, with a projected 2012 total peak
load of 1053 MW.

No doubt one of the reasons that the cities of Red Bud and Naperville
joined IMEA was because of our commitment to provide the required
capacity with a carefully planned and increasingly balanced power
supply, which includes — or soon will include:

e Ownership of a portion of Trimble County 1, a coal-fired power
plant in Kentucky.

e Ownership of a portion of Trimble County 2, a new pulverized-
coal supercritical unit located adjacent to Trimble County 1.

* Aportion of the Prairie State project, a mine-mouth, coal-fired
generating station currently under construction in Illinois and
consisting of two supercritical units. The first unit is expected to
achieve commercial operation in January 2012.

e Along-term power supply contract with the power marketing
arm of Ameren Corporation.

e A 20-year, wind power purchase agreement with NextEra
Energy Resources LLC.

e The contractual authority to call on 300 MW of member-owned
generation.

e Additional smaller power contracts with other power suppliers,
and

e Purchases from the market when that is an economical option.

The Agency also has secured an option for property that could be
used for a future natural gas-fired facility.

Procuring and supplying electricity is not our entire mission: At
IMEA, we define our capacity to serve our member agencies not
merely by our ability to provide a specific quantity of electrons. In
addition to helping power up our member communities, we seek to
empower them by extending such services as:
e Assistance with their economic development efforts.
* The opportunity to save taxpayer dollars by entering into joint
purchases of goods and services.
e Technical and engineering services and assistance.
e Help with compliance issues relating to state, federal and
regulatory agency rules.
o An electric efficiency program for their facilities and those of
their key customers and citizens.

We also provide training for our member utilities” workforces
through the Illinois Municipal Utilities Association, and, through
the association, we are advocates for good public policy on power
industry issues at the local, state and federal levels.

The following pages of this report will highlight and provide further
details about our recent accomplishments. Sometimes, between the
narrative and the numbers in an annual report, it's easy to lose sight
of an organization’s reason for being, especially a not-for-profit
organization such as ours. Please be assured that in the day-to-day
tasks and challenges of operating this agency, the staff, management
and Board of Directors never forget that ours is a commitment to
good and responsible service to our member communities. In
furtherance of providing the best quality service we can, we will
never stop building our capacity.
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Del McCord (efr) Ronald D. Earl (right)
Chairman of the Board President & CEO
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Ten Year Comparative Summary of Operations

FOR THE YEARS ENDED APRIL 30, 2011 2010 2009 2008
Operating Revenues:
Electric Sales to Participating Members $166,474,951 $148,999,323 $146,290,958 $140,222,832
Electric Sales to Non-Participating Members 0 0 0 0
Electric Sales to Others 9,079,342 8,876,865 2,630,952 3,284
Member Assessments 8,333 10,000 10,000 10,000
Other 1,272,067 1,521,276 1,221,779 1,155,131
Total Operating Revenues 176,834,693 159,407 464 150,153,689 141,391,247
Operating Expenses:
Purchased Power 99,499,201 105,434,390 95,326,413 92,125,794
Transmission 14,924,800 14,049,221 11,590,389 10,277,107
Trimble County Unit #1 and 2:
Fuel 14,152,031 7,838,048 11,099,921 7,498 448
Operations and Maintenance 5,786,308 5,859,538 4,532,103 4.226,640
Member Payments:
Fuel Reimbursements 1,236,692 995,589 1,866,252 1,507,892
Capacity Payments 9,309,573 9,281,664 9,263,030 9,527,462
Generation Payments 5,799 2,997 4,719 15,297
Administrative and General 6,781,113 6,114,056 5,774,665 5,112,890
Depreciation Expense 4454531 3,291,971 3,433,667 3,245 737
Other Utility Operations 869,565 1,107,938 633,090 613,600
Total Operating Expenses 157,020,113 153,975,412 143 524,249 134,150,867
Net Operating Income 19,814,580 5,432,052 6,029,440 7,240 380
Other Expenses - Net (5,067,893 ) (3,580,580) (3,243,851) (2,546,837 )
Net Income Before Special Item $14,146,687 $1,851,472 $3,385,589 $4,693,543
Special Item (81,179,024 ) $0 $0 $0
Change in Net Assets $12,967,663 $1,851,472 $3,385,589 $4,693,543
Peak Demand (Non-Coincident kW) 649,186 608,019 615,849 626,716
Kilowatt-Hour Sales to Participating Members(kWh) 2,591,542,077 2,415,241,184 2,525,506,187 2,001,927 664
Kilowatt-Hour Sales to Non-Participating Members(kWh) 0 0 0 0
Kilowatt-Hour Sales to Others(kWh) 117,881,804 121,424,791 38,254,057 0
Cost per kWh to Participating Members (Cents/kWh) 6.42 6.17 5.79 527
Cost per kWh to Participating Members after
Capacity Payments (Cents/kWh) 6.06 5.78 5.43 491
Debt Service Coverage after Rate Stabilization Transfer 113% 148% 138% 139%
Principal Paid on Revenue Bonds $8,710,000 $3,665,000 $3,485,000 $3,365,000
Revenue Bonds Outstanding $1,242,145,000 $1,110,565,000 $792,440,000 $795,925,000
Member Equity $76,787,546 $63,819,883 $61,968 411 $58,582,822



2007 2006 2005 2004 2003 2002

$101,362,681 $107,605,194 $91,690,145 $87,225,675 $85,588,654 $80,482,374
0 863,087 9,149,858 10,632,837 14,367,182 11,112,871
0 0 207,490 520,398 790,782 084,533
28,500 40,667 37,333 38,000 38,000 39,000
369,710 228,309 104,278 4366 4228 4833
101,760,891 108,737,257 101,189,104 98,421,276 100,788,846 92,623,611
54,127 374 56,786,957 54,865,563 54,211,119 56,736,392 52,197,870
6,057,441 6,464,926 8,810,941 8,745,400 8,942,325 8,515,171
7,892,265 7,038,616 6,600,569 5,714,501 5,357,536 3,995,696
3,511,622 3 473,196 2,967,968 2,757,950 2,778,374 2,869,633
2,358,657 6,227,758 753,310 567,572 625,864 572,622
10,159,631 10,450,580 10,856,959 10,581,245 10,383,947 9,290,597
32,547 121,835 11,225 37,307 39,412 41515
4474511 3,872,102 3,337,937 3,185,806 2,688,755 2,300,945
3,129,115 3 242,803 3,133,520 3,063,809 3,134,058 3,282,104
598,955 855,049 540,232 387,280 293,814 282,229
92,942,118 98,533,822 91,878,224 89,251,989 90,980,477 83,348,382
8818773 10,203,435 9,310,880 9,169,287 9,808,369 9,275,229
(1,912,322) (3,191,010) (3,913,347) (4,466,622) (4,515,821) (4,576,781)
$6,906,451 $7,012,425 $5,397,533 $4,702,665 $5,292,548 $4,698 448
$0 $0 $0 $0 $0 (87,962,107 )
$6,906,451 $7,012,425 $5,397,533 $4,702,665 $5,292,548 (83,263,659)
511,245 539,263 494,631 502,697 498,190 477,545
2,087,270,895 2,112,121,734 1,891,104,971 1,799,826,165 1,800,182,386 1,702,081,057
0 32,085,000 327,645,119 363,560,710 434 473 866 355,656,918
0 0 14,656,000 37,866,000 58,315,000 80,963,000
486 5.09 485 485 475 473
437 460 4.27 426 418 418
168% 156% 122% 123% 136% 183%
$2,985,000 $6,485,000 $6,170,000 $5,885,000 $5,620,000 $5,260,000
$196,650,000 $60,130,000 $66,615,000 $72,785,000 $78,670,000 $84,290,000

$53,889,279 $46,982,828 $39,970,403 $34,572,870 $29,870,205 $24,577,657



sensitive manner.

The Capacity to Serve

With the addition of Naperville as a full-requirements member
in June 2011, the IMEA must provide more than1,250 MW of
electricity to its members each year. To achieve this
commitment, IMEA has assembled a portfolio of ownership
stakes in power generation facilities in addition to power
purchasing contracts.

The Capacity to Generate and Procure
Power for Our Members

Sixty percent of IMEA's power capacity requirements are met by
IMEA-owned or member-owned generation resources. Nineteen
percent comes from long-term, cost-based contracts, while 21
percent of the Agency’s needs are met through short-term
market purchases or by IMEA-owned peaker power.

Generation Capacity

On the generation side, IMEA is looking forward to January
2012, when the first of two 800 MW supercritical units at the
Prairie State Generating Company will begin commercial
operation at this mine-mouth, coal-fired generating station in
southern Illinois. IMEAs ownership interest in Prairie State is
15.17 percent, which represents 240 megawatts of the plant’s
total generating capacity.

The opening of the first Prairie State unit will fall 12 months
after the January 21, 2011, commencement of commercial
operations at Trimble County 2, a 750 MW super-critical, pul-
verized coal-fired unit located between Louisville and
Cincinnati. IMEA has a 12.12 percent ownership interest in
Trimble County 2 and its sister unit, Trimble County 1, a 514
MW coal combustion unit of which the IMEA became part
owner in 1991.

The Trimble County 2 turbine.

MISSION: The mission of the IMEA is to provide member communities
with quality utility services in a reliable, cost-effective and environmentally

In addition to those major sources of owned generation, in
times of emergency — or when it is economically feasible — the
IMEA can call on dozens of member-owned and agency-owned
diesel gas generating units.

Looking toward the future, the IMEA has recently renewed an
option for property that could be used as the site of a natural
gas-fired facility. If constructed, the facility would most likely
begin as a simple cycle plant of approximately 300 MW, but
would have the capability to be modified into a combined-cycle
facility at a later date.

IMEA Chairman Del McCord of Chatham (left) tours the Trimble County 2
Generating plant in June 2011.

Procurement Capacity

In 2009, the IMEA Board of Directors adopted a policy that
directs the Agency to acquire approximately five percent of its
energy requirements from renewable resources. Toward that
goal, IMEA has entered into a long-term contract to purchase
70 MW of wind energy from the Lee-DeKalb wind project owned
by FPL Energy Illinois Wind, LLC. The contract runs through
2030.

The IMEA has executed a long-term, cost-based system firm
energy contract with a major power marketer for up to 250 MW.
That contract runs until 2035. It is the largest of IMEA'
procurement contracts, which are supported by 13 coal-fired
units, 15 gas-fired units and 5,600 MW of installed capacity.
IMEASs in-house legal counsel and its Finance and Information



Systems Department routinely monitor the Agency’s power
contracts. As a result of their work, Agency members saved
millions of dollars in incorrect and unsubstantiated charges
over the past year. In addition, IMEA's Operations Department
makes purchases and sales in the day-ahead and (when
necessary) in the hourly markets in the Midwest Independent
System Operator (MISO) and Pennsylvania, Jersey, & Maryland
(PJM) Regional Transmission Organizations (RTOs). The use of
these markets ensures that member agencies have access to
power when demand is high and gives the IMEA the opportunity
to sell power to the grid when it is not needed by members.

The Capacity for Operational and
Technical Support

IMEA further demonstrates its commitment to power supply
excellence by maintaining a 24-hour-a-day, seven-day-a-week,
state-of-the art Operations Center staffed by highly skilled power
supply professionals. With the assistance of the IMEA's
Information Systems Department, IMEA analysts and power
services coordinators monitor the status of every substation
owned by IMEA's members. The Operations Department alerts
local officials of power dips and outages and works with the
members and representatives from investor-owned utilities
serving the area to identify the exact location of downed lines or
malfunctioning equipment and rectify the problem. In extreme
cases, Operations Center staff will alert the coordinators of the
Ilinois Municipal Utilities Association’s Mutual Aid Program to
send volunteer crews from other member municipalities and
coops to help an IMEA member community restore power. The
IMEA Operations Center is one link in the chain that makes
Mlinois municipal power utilities unparalleled in power

delivery reliability.

IMEA set a new coincidental peak of 1,044 MW on July 21, 2011. Earlier
that week, the IMEA's coincidental peak first topped the 1,000 MW mark.
IMEA operations staff tracked the progress in the state-of-the-art
Operations Center.

IMEA electric engineers and technicians supplement the
work of IMEA members’ engineers and electric department
personnel. They assist the members with such tasks as
preparing emission reports, stack emission analyses,
coordination of preventive maintenance activities, load-flow

studies, power factor improvement recommendations and key
account customer support (e.g., meter testing and programming
and power quality surveys). For example, IMEA engineers
recently aided in troubleshooting the metering of a large
industrial customer in Flora. They helped identify current and
potential transformer wiring errors. Resolving those problems
allowed the utility to start recovering thousands of dollars of lost
revenue due to incorrectly monitored usage. Assistance also has
been provided with the installation and programming of time-
of-use metering at other key industrial customer sites in Flora.
Over the past year, IMEA Engineering has worked extensively to
track the impact of the U.S. Environmental Protection Agency’s
new National Emissions Standards for Hazardous Air Pollutants
(NESHAP) regulations on member- and Agency-owned diesel
generators. Additional work was done to develop specifications
and administer a joint bid request for oxidation catalyst
equipment to bring member- and Agency-owned Caterpillar
units into compliance with the new regulations.

In addition to performing all the legal work the Agency requires,
IMEAs on-staff legal counsel serves as a resource to IMEA
member communities, often providing assistance on such
questions as territorial service rights and retail customer choice
under Illinois’ deregulation statutes.

The Capacity to Respond to the
Regulatory and Legislative Environment

The IMEA finds itself either directly subject to (or concerned
with) a number of laws, regulations and standards established
by such authorities as the North American Electric Reliability
Corporation(NERC), the Federal Energy Regulatory
Commission (FERC), the Environmental Protection Agency
(EPA), the Illinois General Assembly and the U.S. Congress.

In addition to helping ensure its compliance (and, to a
certain extent, the compliance of its members) with current
laws and regulations, the IMEA supports advocacy efforts for
establishing responsible public policy on energy issues.

Regulatory Compliance

Among IMEA's services is a Reliability Compliance Program for
ensuring compliance with Reliability Standards established by
the North American Electric Reliability Corporation (NERC) and
approved by the Federal Energy Regulatory Commission (FERC)
for maintaining and improving the reliability of the bulk power
system. IMEA's participation in the wholesale power market as a
Joint Action Agency providing power supply services to members
requires that it be registered with NERC as a Purchasing-Selling
Entity and a Resource Planner. IMEA also registers as a
Distribution Provider, a Load-Serving Entity and Transmission
Owner on behalf of any member that meets the registration
criteria associated with those functions.



By serving as a Joint Action Agency/Joint Registration
Organization, IMEA works to ensure compliance with 48
Reliability Standards that apply to its registered functions.
These standards include more than 200 requirements and
sub-requirements that must be routinely monitored and
self-certified for compliance status. Instead of individual IMEA
members needing to develop familiarity with — and ensure
their compliance with — these federal regulations, IMEA
provides this as a value-added service to its members. The
individual members jointly registered with IMEA definitely
have a role in achieving compliance, but the efficiency is
greatly improved by IMEA tracking, communicating,
facilitating and reporting to meet the compliance monitoring
schedules established by the two NERG regions within which
IMEA operates, those being the ReliabilityFirst Corporation
and Southeastern Electric Reliability Council (SERC)
Reliability Corporation.

The Illinois Municipal Action Agency
at a Glance

IMEA is ...

a not-for-profit unit of local government created in 1984 that
is currently comprised of 32 municipal electric systems and
one electric cooperative from all across Illinois. Each

of those communities owns and operates its own electric
distribution system. Some operate local power generation
plants.

The IMEA’s focus is ...

the reliable delivery of bulk power and energy to its members at
low and stable prices. IMEA combines the power needs of all of
its members and secures the electricity necessary to satisfy
those needs. The Agency sells its members all their wholesale
power needs under long-term power supply contracts. To
accomplish this goal, IMEA has assembled a portfolio of power
supply ownership and contracts.

The IMEA backs its commitment to power supply
excellence...
with a 24-hour-a-day, seven days-a-week Operations

Center staffed by highly skilled power supply
professionals. In addition, IMEA provides
engineering, legal, communications,
economic development, legislative
and regulatory oversight services
and an energy efficiency program
for its members.

In addition to ensuring compliance with existing mandatory
Reliability Standards, IMEA also tracks numerous proposed
Reliability Standards and Rules of Procedure that are under
development that could impact the operations of IMEA and its
members. IMEA reviews these proposals, interacts with our
trade associations (such as the Transmission Access Policy
Study Group and the American Public Power Association) and
develops comments as needed to influence these developments.
It is not uncommon for 50 or more proposals to be in various
stages of development at any one time. By tracking and
influencing the development of these standards, the IMEA, to
some extent, alleviates the need for individual members to
have to track and analyze these national-level developments,
while providing assurance to IMEA members that their
interests are being represented.

IMEA also addresses FERC and NERC program expectations
that go beyond mandatory compliance. These include such
initiatives as program development, industry alerts and system
event analyses. Attention to — and implementation of — these
expectations demonstrates IMEA and its members’
commitment to compliance and reliability excellence.

Legislative Advocacy

In conjunction with its affiliation with the American Public
Power Association (APPA) and through its association with
(and management of) the Illinois Municipal Utilities
Association (IMUA), the IMEA tracks state and federal
legislation and regulations that affect its members, provides
regular alerts and engages in timely lobbying efforts. Recent
issues included work on:

* The formation of regulations concerning the National
Emissions Standards for Hazardous Air Pollutants
(NESHAP) for Compression Ignition Reciprocating
Internal Combustion Engines,

* The streamlining of the Illinois EPA Air Permit Process,
and the

* The revision of the Air Transport Rule

NESHAP Regulations

Early in 2010, the United States Environmental Protection
Agency adopted new National Emissions Standards for
Hazardous Air Pollutants for Compression Ignition
Reciprocating Internal Combustion Engines (NESHAP for CI
RICE). The rule, as originally published, required units
constructed and put into service prior to June 12, 20006 to be
retrofitted with catalytic converters in order to meet new
emissions standards or else curtail operations.

In recent years, 21 IMEA member communities have owned
and operated some CI RICE (diesel) generation, most of which
was under contract to IMEA as a part of its resource mix.
Members who discovered their units would not conform to



the new RICE emissions standards had to decide whether to
retire, replace or retrofit these units. The IMEA helped its
member agencies make that decision, by commissioning an
engineering analysis.

Dan Cook, Director of Light and Power for the City of Highland, looks over
the controls of one of the city’s generation unils. In recent years, 21 IMEA
member communities have owned and operated some CI RICE (diesel)
generation unils. Members who discovered their units would not conform
lo the Uniled Stales Environmental Prolection Agency’s new National
Emissions Standards for Hazardous Air Pollutants for Compression
Ignition Reciprocating Internal Combustion Engines recently had to
decide whether 1o retire the unils, replace them or vetrofit them.

Apart from using RICE units for generation in times of peak
demand, some member communities use these units in
emergency situations. Early versions of the NESHAP/RICE
regulations jeopardized using existing units in this manner
without expensive (and, in some cases, impossible) retrofitting
or replacement. IMEA, working through the IMUA and the
American Public Power Association (APPA), sought to have the
U.S. EPA amend its rules to allow existing RICE units to generate
during planned maintenance outages, during low voltage
instances, and for system support in cases of inadequate
transmission capacity. The IMEA staff worked on a resolution in
support of emergency generation and testified before the U.S.
EPA to have the original rules amended. In collaboration with
other public power agencies, IMEA asked the U.S. EPA to increase
the number of non-emergency hours of operation of these units
to 100 hours per year for participation in demand response pro-
grams. A decision on these requested changes to the NESHAP/CI
RICE regulations is expected in November 2011.

The Illinois EPA Air Permit Process

On July 12, 2011, Illinois Governor Pat Quinn signed into law
a measure that increases air permitting fees for the Illinois
Environmental Protection Agency while streamlining the
various permitting processes at the Illinois EPA. Thanks, in
part, to the efforts of the IMEA and its lobbying partners, the
law as passed and signed reflected a significant reduction from
the state EPAs original request for permits to be set at $29 per
ton for covered emissions (from the then-current rate of $18

per ton). The new law contains a fee of $21.50 a ton for
covered emissions. In addition, for the first time in many years,
the new measure shifts money from tax revenues to support
EPA (to 2 maximum of $2 million annually). These dollars
will come from the existing sales tax on consumables used in
air pollution control devices. The law outlines a quicker
permitting process for those operating commercial and
industrial generators. (Many IMEA member communities are
in that number.) And the new law provides a mechanism for
funding an adequate number of Illinois EPA personnel to run
the air permitting process efficiently.

The Federal Air Transport Rule

When the courts struck down the Clean Air Interstate Rule
(CAIR) in 2008, the United States EPA, by mandate, set to work
replacing the regulation with a measure that became known as
the Cross-State Air Pollution Transport Rule, or CSAPR, which
is scheduled to take effect on January 1, 2012. CSAPR will
govern S02 and NOx allowances. Throughout the rulemaking
process, IMEA — through its affiliation with the APPA — was
active in its outreach to attempt to attain an equitable
distribution of allowances in the future. This issue was critical
to assure that the Prairie State Generating Company (in which
IMEA holds a 15.17 percent ownership interest) could run at
optimum capacity. Initial analysis of the rule, which was
finalized in July 2011, indicates that EPA officials were
receptive to the concerns of the IMEA and its allies: The final
rule’s New Unit Set Aside (NUSA) will provide sufficient
allowances for Prairie State to operate at a high capacity factor
even before the need to buy allowances from the market.

IMEA Member Peru, lllinois recently installed Caterpillar C175 generators.
Twenty-one IMEA members have local generation capacity.




Illinois Municipal Action Agency Highlights of the Fiscal Year Ending
April 30, 2011
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The City of Red Bud became a full requirements member on January 1, 2011.

Trimble County 2, a 750 MW super-critical, pulverized coal-fired unit located between Louisville
and Cincinnati was transferred to commercial status as of January 22, 2011.
IMEA has a 12.12 percent ownership interest in Trimble County 2.

In July 2010, IMEA and its partners in the Prairie State Project reached an agreement with the power
plant’s builder capping Engineering Procurement & Construction costs in order to provide price
stability and economic predictability for the project.

In November 2010, IMEA's Power Supply System Revenue
Bonds Series 2010A, 2010B and outstanding parity bonds
earned an Al rating from Moody’s, an A+ from Standard

& Poor’s and an A+ from Fitch, all with a stable outlook.

The bonds finance IMEA's share of the construction costs
of the Prairie State power plant, due to be operational in

early 2012.

IMEFA hit an all-time coincidental peak of 609 MW on
August 11, 2010. (That record has already been eclipsed in
Fiscal Year 2012, with a new coincidental peak of 1,044 MW reached on July 21, 2011, which occurred
during the first appreciable heat wave following the addition of Red Bud and Naperville as IMEA full
requirements members.)

Sales to fully participating members were 2,591,542,077 kWh, earning $166,474,951.
Average cost of power sold to members was 6.42 cents per kWh.
Total operating revenues were $176,834,693 (up $17,427,229 from 2010).

Total net assets were $76,787,546 (up $12,967,663 from 2010).

The Capacity to Provide Value-Added Economic Development
Services As the operators of municipal-owned electric systems, rate

In addition to providing its member communities with
operational, technical, regulatory compliance and advocacy
support services, IMEA helps its member utilities and their

making authority remains in the hands of the electric officials at
IMEA member communities. This provides the community a
valuable tool in attracting and retaining commercial and
industrial customers for whom the cost of power is a vital concern.

communities in a number of other ways. Among them are:

e Aiding economic development efforts

e Training of utility department personnel through the
Mllinois Municipal Utilities Association, and

e Overseeing an electric efficiency program for all
member agencies.

When called upon, IMEA staff work in concert with local city
officials and economic development authorities to make the
case for locating or expanding business in an IMEA member
community. IMEA staff perform rate audits and comparisons
and explore available grant opportunities. On request, IMEA
staff also consult with members’ key industrial and commercial



accounts to explain rate structures or to suggest ways to use
electricity more efficiently in order to reduce the key customer’s
utilities expense. This effort helps retain local businesses and
boost local employment. These efforts often pay off. For example,
on August 15, 2011, officials from the Village of Riverton, an
IMEA member community, held a ceremonial ground breaking
for SIC Recycling, a new facility that expects to process 13 million
pounds of copper and aluminum each year and employ 25
workers. SIC owners cited the village’s commitment to reliable,
affordable power as a main reason for locating their new business
in Riverton and thanked IMEA's support of Riverton’s effort to
attract the industry to the village.

Association and Agency Management

Under a Management Services Contract that continues through
the end of this decade, IMEA manages the Illinois Public
Energy Agency (IPEA) and the Illinois Municipal Utilities
Association (IMUA).

Formed in 1948, the IMUA is a statewide trade association

that provides a wide variety of services to its nearly 70
municipal members, including aggressive governmental
representation before the Illinois General Assembly and other
administrative and regulatory bodies both in Illinois and at the
federal level, including Congress. IMUA also provides a diverse
array of vital training programs and activities for municipal
electric, natural gas, telecommunications, water and
wastewater treatment utilities, and the association administers
avoluntary mutual aid program designed to assist members
with restoration of energy services and other vital community
services in the event of natural disasters such as storms,

floods and tornadoes.

The IPEA, which was formed in 2005, is a wholesaler of natural
gas to 15 municipal systems and two cooperative natural gas
systems across Illinois. IMEA provides managerial oversight for
the IPEA's day-to-day operations. IPEA has, in its five years of
operation, become one of the leading natural gas joint-action
agencies in the Midwest, and the 20th largest such system in
the country.

IMEA has entered into a long-term contract lo purchase 70 MW of wind
energy from the Lee-DeKalb wind project.

Jim Ford and Adam Yakus of the Village of Riverton show retrofits for
LED streetlights in the village. Riverton used an IMEA Electric Efficiency
Program incentive to belp purchase and install the money saving
street lights.

Electric Efficiency Program

The Agency’s Energy Efficiency Program began in 2009, with a
program that provides funds to go toward the purchase and
installation of energy efficient technologies and projects for
IMEA Members and their commercial and industrial electric
customers. The program aims to help cities and their
customers reduce their electric demand and their electric
consumption and therefore reduce the members’ wholesale
power costs. This allows members to shift dollars for other
needs and to enhance their economic climate by making utility
costs more affordable for established and potential businesses.
Examples of projects that qualify for incentives include the
installation of light-emitting diode (LED) street lights and
lighting systems; replacement of inefficient industrial motors
with more energy-efficient and variable-speed versions;
installation of geothermal or other high-efficiency Heating,
Ventilation and Air Conditioning (HVAC) systems; and, the
installation of a variety of “smart-grid” and power-factor
improvement equipment.

With a total of 50 energy efficiency projects completed since
the start of the program, member municipalities and their
commercial customers are estimated to reduce energy
consumption by approximately 8,456,670 kWh annually.

In fiscal year 2011-12, IMEA will manage the Recycle My
Fridge refrigerator recycling program for its member utilities.
The goal is to provide a service to IMEA members that benefits
their residential customers by making it easy for them to save
money and rid themselves of secondary refrigerators or freezers.
Projections show that as many as 660 units can be retired
under this program in fiscal year 2011-12, reducing demand by
nearly 200 kW.



Summary of IMEA Sales to Members
Fiscal Year Ending April 30, 2011

Non-Coincident

Peak Demand  Energy Usage Population
(kW) (kwWh)

Participating Members
Altamont 7,070 26,302,234 2,283
Bethany 2,769 9,601,960 1,300
Breese 13,465 55,297,867 4,048
Bushnell 9,541 37,942,890 3,117
Cairo 13,238 77,959,804 2,831
Carlyle 10,568 45,163,043 3,400
Carmi 16,630 03,344,875 5,240
Casey 9,439 36,923,568 3,000
Chatham 24,056 80,737,316 11,500
Fairfield 19,296 78,300,275 5,421
Farmer City 4,875 21,495,874 2,300
Flora 28,550 134,255,470 5,100
Freeburg 11,341 43,360,912 4,354
Greenup 4,480 16,638,906 1,532
Highland 37,598 147,468,780 9,919
Ladd 3,259 15,092,343 1,295
Marshall 15,450 70,501,853 3,777
Mascoutah 16,375 57,229,772 7,500
Metropolis 23,164 97,599,019 6,482
Oglesby 9,888 40,787,494 3,700
Peru 51,022 210,209,228 9,835
Princeton 25,725 113,265,802 7,660
Rantoul 31,086 136,187,282 12,918
Red Bud 8,713 14,428,869 3,422
Riverton 6,956 23,082,225 3,048
Rock Falls 20,821 77,700,500 9,594
Roodhouse 3,358 12,903,232 2,300
St. Charles 119,836 547,412,581 32,014
Sullivan 16,922 71,680,853 4,326
Waterloo 23,795 93,937,108 10,134
Winnetka 35,596 134,730,082 12,419
Total Full Requirements Sales

to Participating Members 624,882 2,591,542,077
Sales to RECC 24,304 117,881,804
Total Sales 649,186 2,709,423,881

Note: Naperville has executed a full requirements participating member contract with service commencing on June 1, 2011.
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BAKER TILLY

Baker Tilly Virchow Krause, LLP
Ten Terrace Ct., PO Box 7398
Madison, WI 53707-7398

tel 608.249.6622

fax 608.249.8532
bakertilly.com

INDEPENDENT AUDITOR’S REPORT

To the Board of Directors
Illinois Municipal Electric Agency
Springfield, Illinois

We have audited the accompanying balance sheets of the Tllinois Municipal Electric Agency (IMEA) as of April 30, 2011 and
2010, and the related statements of revenues, expenses, and changes in net assets and cash flows for the years then ended.
These financial statements are the responsibility of IMEA's management. Our responsibility is to express an opinion on these
financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United States of America. Those
standards require that we plan and perform the audits to obtain reasonable assurance about whether the financial statements
are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements. An audit also includes assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our audits
provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial position of IMEA
as of April 30, 2011 and 2010, and the changes in its financial position and its cash flows for the years then ended, in
conformity with accounting principles generally accepted in the United States of America.

The Management’s Discussion and Analysis as presented is not a required part of the financial statements but is supplementary
information required by the Governmental Accounting Standards Board. We have applied certain limited procedures, which
consisted principally of inquiries of management regarding the methods of measurement and presentation of the required
supplementary information. However, we did not audit the information and express no opinion on it.

Buker Tilly Visehews Kiaussty LLF

Madison, Wisconsin
July 15, 2011
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The management of the Tllinois Municipal Electric Agency (“IMEA”) offers all persons interested in the financial position of IMEA this
narrative overview and analysis of IMEAs financial performance during the years ending April 30, 2011 and 2010. Please read this narrative
in conjunction with the accompanying financial statements and the accompanying notes to financial statements.

OVERVIEW OF THE FINANCIAL STATEMENTS

The Illinois Municipal Electric Agency is a body politic and corporate, municipal corporation and unit of local government of the State of
Tllinois. IMEA was created in 1984 under the provisions of Division 119.1 of Article IT of the Illinois Municipal Code by a group of
municipalities. The purpose of IMEA is to jointly plan, finance, own and operate facilities for the generation and transmission of electric
power and energy to provide for the current and projected energy needs of the purchasing members. IMEA has thirty two (32) members,
each of which is a municipal corporation in the State of Illinois and owns and operates a municipal electric system.

This annual report consists of two parts: Management’s Discussion and Analysis (this section) and the financial statements. These
statements are prepared on the accrual basis of accounting in accordance with accounting principles generally accepted in the United States
of America. The Agency uses the Uniform System of Accounts prescribed by the Federal Energy Regulatory Commission.

The Statements of Revenues, Expenses and Changes in Net Assets present information showing how IMEA's net assets changed during the
most recent year due to IMEA's business activity. The Balance Sheets report year end assets, liabilities and net assets balances based on the
original cost adjusted for any depreciation, amortization or unrealized gains/losses as appropriate. Over time, increases or decreases in
IMEA’s net assets are one indicator of whether its financial health is improving or deteriorating. Other factors to consider include the
Agency’s wholesale electric rates and ability to maintain or exceed the debt coverage levels required by its bond resolution.

IMEA FINANCIAL ANALYSIS

An analysis of IMEAS financial position begins with the review of the Balance Sheets and the Statements of Revenues, Expenses and Changes in Net
Assets. A summary of IMEAS Balance Sheets is presented in Table 1 and the Statements of Revenues, Expenses and Changes in Net Assets are
summarized in Table 2.

Tabda 1
Caondensed Balance Shaaels
2011 2010 2008

Liiligy plard $1.040,77T6831  STISTSI 407 457 275503
Recsiriciad assets 25,08 DE3 A8 515.B40 AZE 835 181
Ciemanl atscts 08,3 TR 54,924, 1449 E2.081 594
Hher Assels 2F 453 167 18,303, 102 16,717 852
Todal Bedets §1.385 317 820 $1.215 400,708 SASR 8. 540

M Agnals
|rvansabisd in Gapilal aasals, et af relaled dabt SET AT 0889 F41, 785,005 FATATT 20
Linresstsiciad 8313877 22 053,558 24 TH0 483
Tofal Het Asseds 6 T B i1 819 BEY 51,968 411
Mirn-curranl labililas 1,240 156 86 1,115,550, 654 B0 B33 951
Cumani liabiitias Gl 2731368 36,320,761 F8.102 288
Total Liaklfes 1504 380 474 1,150 6r8.415 B 016 22
Todal Het Azaetz and Lishilites 1,385, 217 6230 51,215 498,395 S05E B84, 540

BALANCE SHEETS

During the year ended April 30, 2011, utility plant increased by $275,025,214. IMEA's capital investments made during the year included
total payments of $220,167,866 toward the construction costs associated with the Prairie State project, the Trimble County Unit 2 project,
general improvements to Trimble County Unit 1 and other smaller capital acquisitions and improvements. Total current liabilities
associated with these capital improvements were §13,608,011 which is reflected in current liabilities. These capital investments plus the
interest charged to construction projects and net of depreciation accounted for a majority of the changes in utility plant. Depreciation
expense of $4,454,531 was recorded during the year.

See accompanying independent auditors’ report.
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During the year ended April 30, 2010, utility plant increased by $238,475,504. IMEA's capital investments made during the year included
total payments of $205,447,674 toward the construction costs associated with the Prairie State project, the Trimble County Unit 2 project,
general improvements to Trimble County Unit 1 and other smaller capital acquisitions and improvements. Total current liabilities
associated with these capital improvements were $892,128 which is reflected in current liabilities. These capital investments plus the
interest charged to construction projects and net of depreciation accounted for a majority of the changes in utility plant. Depreciation
expense of $3,291,971 was recorded during the year.

During the fiscal year ended April 30, 2011, IMEA increased the cash and short-term investments held in operating reserve accounts by
$2,871,456 from the previous year due to the members’ continued commitment to increase cash reserves held by IMEA and the return of a
portion of the cash collateral provided during the previous year for certain IMEA operating arrangements. Accounts receivable increased by
$1,563,110 due primarily to the accrual of the amount due from the US Treasury for the payment of interest on the 2010A Build America
Bonds issued during the year. Other assets increased by $8,160,055 due to the deferral of certain purchased power costs which will be
collected through rates over future years. Net assets increased due to current year operations that resulted in net income of $12,967,663.
The agency also paid $8,710,000 in principal repayments associated with outstanding revenue bonds.

During the fiscal year ended April 30, 2010, IMEA experienced a decrease in the cash and short-term investments held in operating reserve
accounts of §8 447,378 from the previous year. This was caused by the need to provide cash collateral for certain IMEA operating
arrangements and the continued investment in capital additions to Trimble County Unit 1. The decrease in cash and short-term investments
was mainly offset by the collateral funding included in current assets and an increase in accounts receivable. Accounts receivable increased
due to the accrual of the amount due from the US Treasury for the payment of interest on the 2009C Build America Bonds issued during the
year. Net assets increased due to current year operations that resulted in net income of $1,851,472. The agency also paid $3,665,000 in
principal repayments associated with outstanding revenue bonds.

IMEA issued the Series 2010A Power Supply System Revenue Bonds (“Series 2010 Bonds”) in the total par amount of $140,290,000 on
November 18, 2010. IMEA issued the Series 20094, 2009B and 2009C Power Supply System Revenue Bonds (“Series 2009 Bonds”) in the
total par amount of $321,790,000 July 15, 2009. The final maturity of the Series 2010 Bonds and Series 2009 Bonds is February 1, 2035.
The Series 2010 Bonds and Series 2009 Bonds were issued to finance a portion of the project costs of constructing the Prairie State project.
The par amount of the Series 2010 Bonds, Series 2009 Bonds, Series 2007 Bonds, Series 2007 Refunding Bonds and the Series 2006 Bonds
are reflected in noncurrent liabilities. Proceeds of revenue bonds not yet expended are included in restricted assets. Proceeds of revenue
bonds expended during the year represented a majority of the payments toward capital investments discussed above.

Tabla
Condensed Statements of Revenues, Expenses and Changes in Met Asasis
11 2010 S0
Oiperaling revsn s FTE, NI SR 155 A07 A5 FA80, 157 808
DCiaprassalion axparnss 4 454 534 32049 D74 % 435% BAT
CHFa T Dparaling aMpon s 162,665 682 1603663 441 140,080, EAZ
sl Opmrafmp Expenssea 18F, 040,173 153978 412 835 B2 Al
Diperaiing Income 19,844, 500 5. 452 052 B.AZR 440
Ircaalranl mcomre 4, bt L &, SL, T 17,8386, 549
Irlarasl arvd arcr el i e {2 ik L1088 =145 [ Lo IS5 F e By L 114, Tl By
CHE @ WO vid [raeisg | 3,911 (e B TR (AF0,FaTs
Trdnl Homn-Oparating Expeanaan 158, 5687 B8R 3 A 5D, ] [0, 2% N1
Changa in Mot Ashels Defors Sooechl Mo 1, a8, BET 1,851,472 3,086,580
Speacial Hem {1,179, 024)
Zharygs in MNet Aanwia 12, 887 583 1,857, 472 o, 500
Pobirll Eiieirts, Blisginming ol rsiar B, ET0 B BT tHIE a7 =1 -
Ml Srnmin, Erd of Yo 576, TOT 540 50015 000 =0 RS A1

See accompanying independent auditors’ report.
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STATEMENTS OF REVENUE, EXPENSES AND CHANGES IN THE ASSETS

Sales to participating members of §166,474,951 and 2,591,542,077 kilowatt hours (“kWh”) were recorded during the fiscal year ended April 30, 2011.
This represented an increase of $17,475,628 (12%) in revenue from sales to participating members and 176,300,893 kWh (7%) as compared with the
previous year. The increase in revenue was caused by the increased kWh sales and an increase in the average cost of power sold to participating members.
The increase in kWh sales was mostly attributable to more normal weather conditions experienced in the summer of 2010 as compared to the previous
year. IMEA also began service the City of Red Bud on January 1, 2011 which added $1,017,674 in revenue and 14,428,869 kWh to IMEA sales to
participating members. On January 1, 2009, IMEA began supplying the Rural Electric Convenience Cooperative (RECC) with full requirements power
supply service under a five year contract. The sales to RECC under this agreement accounted for additional revenue of $9,079,342 which s reflected in
sales to others.

Sales to participating members of $148,999,323 and 2,415,241,184 kilowatt hours (“kWh™) were recorded during the fiscal year ended April 30, 2010.
This represented an increase of §2,708,365 (2%) in revenue from sales to participating members and a decrease of 110,265,003 kWh (4%) as compared
with the previous year. The increase in revenue was caused by an increase in the average cost of power sold to participating members. The decrease in
kWh sales was mostly attributable to extremely mild weather conditions experienced in July and August 2009 and a continued soft economic
environment. Sales to RECC under their five year agreement accounted for additional revenue of §8,876,865 which is reflected in sales to others.

During the fiscal year ending April 30, 2011, IMEA recorded a coincident peak demand of 609,230 kW and a non-coincident peak demand of 649,186 kW
which included both sales to participating members and to RECC. The coincident peak demand was approximately 4% higher and the non-coincident
peak demand was approximately 7% higher than the previous year. During the fiscal year ending April 30, 2010, IMEA recorded a coincident peak
demand of 587,951 kW and a non-coincident peak demand of 608,019 kW. This coincident peak demand was approximately 8% higher and the
non-coincident peak demand was approximately 1% lower than the previous year.

The average cost of power sold to the participating members during the year ending April 30, 2011 was 6.42 cents per KWh which was approximately 4%
higher than the previous year. The average cost of power sold to the participating members during the year ending April 30, 2010 was 6.17 cents per kWh
which was approximately 6.5% higher than the previous year. These increases were the result of higher purchased power and plant operating costs paid by
IMEA to serve the participating members.

For the year ended April 30, 2011, total operating expenses increased by §3,044,701 (2%) from the previous year due primarily to an increase in fuel and
O&M expenses necessary to operate both Trimble County Unit 1 and 2. During this past year, interest income decreased by $2,046,901 primarily as a result
of lower acquisition fund balances available for investment. Interest expense increased as a result of the issuance of the Series 2009 Bonds and Series
2010 Bonds.

For the year ended April 30, 2010, total operating expenses increased by $10,451,163 (7%) from the previous year due primarily to an increase in
purchased power expenses. During this year, interest income decreased by $4,976,859 primarily as a result of lower interest rates available for
investment of funds. Interest expense decreased as a result of more interest being charged to construction projects.

DEBT SERVICE COVERAGE

IMEAs bond resolution requires the Agency to maintain a debt service coverage ratio of 110%. Debt service coverage generated from operations
during the years ended April 30, 2011 and 2010 was approximately 113% and 148% respectively. IMEA transferred $2,500,000 into the rate
stabilization account at April 30, 2011 which reduced the debt service coverage during this year.

SIGNIFICANT EVENTS

POWER SALES CONTRACTS WITH NEW PARTICIPATING MEMBERS

IMEA began providing service to the Village of Riverton under the long-term contract on April 1, 2009 which added approximately 7 MW to IMEAs
peak demand. In addition, IMEA began providing service to the City of Red Bud under a long-term contract on January 1, 2011 which added
approximately 12 MW to IMEA's peak demand. IMEA will begin providing service to the City of Naperville on June 1, 2011 which is

expected to add approximately 370 MW to IMEAS peak demand.

IMEA also began supplying full requirements service to RECG on January 1, 2009 under the terms of a five year agreement. Sales to RECC added
approximately 27 MW to IMEA's peak demand.

See accompanying independent aauditors’ report.
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POWER SUPPLY SYSTEM REVENUE BONDS, SERIES 2009

On November 18, 2010, IMEA issued the Power Supply System Revenue Bonds, Series 20104, as Build America Bonds in the total amount of
$140,290,000. The Series 2010 Bonds were issued to (1) fund project costs including a portion of the costs associated with the Prairie State Project; (2)
fund interest during construction; (3) pay the cost of issuance of the Series 2010 Bonds; and (4) fund a deposit to the Debt Service Reserve Fund. The
Series 2010 Bonds have interest rates that range from 2.473% to 7.288% and a final maturity date of February 1, 2035.

On July 15, 2009, IMEA issued the Power Supply System Revenue Bonds, Series 20094, 2009B (taxable series) and 2009C (Build America Bond series) in
the total amount of $321,790,000. The Series 2009 Bonds were issued to (1) fund project costs including a portion of the costs associated with the
Prairie State Project; (2) fund interest during construction; (3) pay the cost of issuance of the Series 2009 Bonds; and (4) fund a deposit to the Debt
Service Reserve Fund. The Series 2009 Bonds have interest rates that range from 4.0% to 6.128% and a final maturity date of February 1, 2035.

TRIMBLE COUNTY UNIT 2

Trimble County Unit 2 is a new pulverized-coal super-critical unit of 750 MW nominal net rating located adjacent to the existing Trimble
County Unit 1 which was placed into commercial operation on January 22, 2011. IMEAs owns a 12.12% (approximately 91 MW) undivided
interest as tenant in common in the unit.

PRAIRIE STATE PROJECT

IMEA is part of the consortium known as the Prairie State Generating Company, LLC that is developing the Prairie State Project. The project
documents provide for the purchase of an undivided ownership interest in the Prairie State Project by IMEA and the other project owners. IMEA
owns a 15.17% (approximately 240 MW) undivided interest in the project. The Prairie State Project is planned to be a nominal 1,600 MW plant,
utilizing two supercritical steam units of approximately 800 MW in size. The Prairie State Project includes contiguous coal reserves and the
development of a mine portal to supply coal to the power plant. Construction of the power plant was approximately 76.9% complete at April 30,
2011. IMEA anticipates that one of the Prairie State units will be available for commercial operation in the fourth quarter of 2011 and the
second unit will be available for commercial operation in the third quarter of 2012.

RENEWABLE ENERGY RESOURCES

In recognition of the changing legislative and regulatory environment, the IMEA Board of Directors has adopted a policy that directs the agency
to acquire approximately 5% of its energy requirements from renewable resources. To implement this policy, IMEA entered into a 20 year
contract to purchase 70MW of wind energy from the Lee-Dekalb wind project owned by FPL Energy Illinois Wind, LLC. The contract was effective
on January 1, 2010.

CONTACTING IMEA’S MANAGEMENT

This financial report is designed to provide our members, investors and creditors with a general overview of IMEA's finances. Questions
concerning any of the information provided in this report or requests for additional information should be addressed to Illinois Municipal
Electric Agency, 3400 Conifer Drive, Springfield, IL 62711.

See accompanying independent auditors’ report.
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BALANCE SHEETS
April 30, 2011 and 2010

ASSETS

UTILITY PLANT
Lliy plant in service
Accumulated depreciation
Construction work in prograss

Tatal Litility Plant

RESTRICTED ASSETS
Investmenis

CURREMNT ASSETS
Cash and investmenls
Short-term invastrments
Accounts receivabla
Bond mierest subsidy receivabla
Allowance inventory
Prapayments

Total Current Assats

OTHER ASSETS
Linamadized dibl expense
Diferred assels

Tatal Other Assels

TOTAL ASSETS

2011 2010
§ ZBERBAASE § 122884693
{57,557 532) (54,504.911)
TTE 445 295 GET 371,625
1,010,776 821 V35751 407
200,020, 063 408,515,640
31,216 80 24,528 690
3,725,023 7540818
12,223,043 11,848,212
2,848 784 1,881,545
- 281,640
&, 835,048 5 9648 344
58,048,779 51,829,148
10,276, 12 8.910.627
17 187,775 0383 576
27 AB3 157 19,203 102
F 1385217620 § 121549 298



NET ASSETS AND LIABLITIES
2011 2010
MET ASSETS
Inwested in capital assets, net of related debt 5 GTATIEED 5 41,765,895
Unrestricied 9313 877 23,053 938
Todal Met Sssets TH,7H7 548 63,618,883
HON-CURRENT LIABILITIES
Revienue bonds 1,233,350,000 1,101 655,000
Unamortized pramium 14,245,774 15,513,955
Unamortized lass on advanca refunding (3,559 G0G) (4274, 701)
COither liahilitias 4 188 TF3 2264 400
Tatal Non-Current Liabilities 1,248,155 946 1,115,356 654
CURREMT LIABILITIES
Accouns Payable and Accrued Expenses
Accounts Payable
Pusrchasad poar and L res sion 17,007,350 9,562 426
Jainthy-ownad facililies 1,871,512 1,355,693
Mher 227 348 70,934
Cither curmand liabilities 340 657 2778487
Todal Accounts Payable and Accrued Expensas 19,348 TET 11,779,939
Current Liabililies Payable From Restricled Assels
Courrend rnaturilies of revenue baonds 8,795,000 4,710,000
Accounts payabhe - jeintly-cwned faclifies 13,808,011 oz 128
Inerest accrued 18,533,360 14,9736 694
Taotal Current Liabilities Payable from Resiricled Asseis 40,928 361 24 540,822
Tatal Current Liabilities 60273128 36,320,761
Todal Liabilities 1,308, 430,074 1,151 676,415
TOTAL NET ASSETS AND LIABILITIES 5 1385217620 5 1,215400,298

See accompanying notes to financial statements.
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STATEMENTS OF REVENUES, EXPENSES AND CHANGES IN NET ASSETS

Years Ended April 30, 2011 and 2010

2011 2010
OPERATING REVEMUES
Sales (0 parlicipaling members b 166 474 951 148,999 323
Sakes 1o olhers 9,079,342 G878 665
Member assessmenis B,333 10,000
Char incormse 1,272 067 1881276
Total Oparating Revenues 176,634 653 159,407 464
OPERATING EXPENSES
Purchased power and transmission 114, 424 004 118,483,611
Trirmble County Undls Mo, 1 and 2
Fuaes] 14,162,031 7,838 4B
Oparations and masmenan o 5, 7EG, 808 5,859,536
Maember Payments
Fuel reimbursaments 1,236 652 495,568
Capacity paymenis %,300,573 0,281 664
iGeneration payments 5,799 2087
Administrabon and general 8,781,113 6,114 056
Depreciatian 4454 531 3,291.871
Ciher wlility operations BED, 565 1,107,936
Tatal Opearating Expenges 157,020,113 163975412
Qparating ncoms 19,814, 580 5,432 052
NOM-OPERATING REVENUE [E!PEHEEE]
Inwestment income 4 662 804 B, 709, 710
Capitalized infenas] 48 432 9665 40,691 637
Bord inberest subsidy revenus 8,046,435 4 846, TED
Interest axpensa (84,475 4007 (65,552 B22)
Amaortization sxpense [33E.814) (2848907
Ciher income: (expensea) 3,911 (90 5978)
Tatal Mon-Oparating Expenses {5,667,893) (5,580 5800
CHAMNGE IN NET ASSETS BEFORE SPECIAL ITEM 14,146,687 1,881,472
SPECIAL ITEM - Transter ownesrship of mobile generalons (1,178,024} -
CHAMGE IN NET ASSETS 12 BET 663 1,851,472
NET ASSETS - Bagenang al Year 53,819 833 B1,963 411
HET ASSETS - END OF YEAR ] 78,7ET 548 & 63,819 BE3

See accompanying notes to financial statements.



STATEMENTS OF CASH FLOWS
Years Ended April 30, 2011 and 2010

2011 2010
CASH FLOWS FROM OPERATING ACTIVITIES
Receivad from power sales F 165 440 851 14T 286,027
Hecatvad Tram membar aesasamanls and duas B, 333 10,000
Paid 10 suppliars Tor punchesed powed and Wansivisecn 114 878,075)  {118457.073)
Paid 10 supplisn and emplovess ki offier services [ETOT5.448) _ {F5.155.261)
Mt Caah Fiows Trom Dparating Adiviies £3.384,370 FE0,604
CASH FLOWS FROM CAMTAL AND RELATED
FINANCING ACTIITIES
Dkt principal paid (8,710, DO [3.565,000]
Inlerasd paid [0, 761, 830} 150,381, 3800
Bond inlerest subsdy rscsied & THE, 196 3208204
Aoquisilian and corstructon of capial assets | &30 167, BES) {205 44T BT
Proacaects from iseiiancs of deld 140,280, 000 321,780,000
Premirn meceived on debl mausncs - 470, 89G
Payment of band issuance costs (1,083,751} [B271, 384
Mt Caeh Fiows From Capital and Fedabed Financing Aclivilias {143 875, 301} B2 775,674
CASH FLOWS FROM INVESTING ACTIITIES
Investment income 4 682, a0E & 08, M0
Purchase of lorg-berm invsesiments | 178, 156,512) {224 280,501 |
Mahsriy of long-term invasimants 279,530,378 40415381
et Cash Flows from Inwasting Adiviics 105,036,275 {187 155,810
Hat Changa in Cash and Caah Equivalents (14244 658 (120736442
CASH AND CASH EQUVWALENTS - Beginning of Year 108 T 55 FFATT TES
CASH AND CASH EQUIVALENTS - EMD OF YEAR 5 ocdgnpdor 5 N0A T4 30
HONCASH CAPITAL AND RELATED FINANCING ACTIVITIEE
Capialized inanest 3 454837968 5 40501637
Amorizabion experiss k] EHBIEHb g !Elﬂﬁ?l
Cradits goan on bllings 3 (M 053TE 5 {11.088,330]
et gain {lnss] on sala of assals ] 1511 % (510, 578
Band interes! subsidy aconed but not yed recehsed -] ZH48TE4 & 1 541, Ed6
Transier af ownarship of mobie generatars % 1,1 J'&IDE-H § .
RECONCILIATION OF DPERATING INCOME TO MET CABH
FLOWWS FROM OPERATING ACTIVITIES
Ciparaling income ] 19814580 § 5,432,052
Woncash |tems incduded in Operating Income
Depreciation 4 454 819 3,284,890
Apcratkan 50,725 FLR-
Chargas in 238l and liablilies
Antounls recehvalls (274,873 (1,083, 108}
Frepaymenis (66, TS| 5,318, 538)
Allowanos irmecriang 241,840 (28,540
Apcounts payahle (135,528 1,336, EB11
Crihar ciamend Rakiltias &, 000 220,355
MET CAEH FLOWS FROM QOPERATING ACTIVITIES & I3 a3 § 3547 Ead
RECONCILIATION OF CASH AND CASH EQUWALENTS TC
THE BALAMCE SHEETS
Restricied invesimanis £ FOO029.063 % 4018 516, 540
Cash ard inegiments 31 215,841 24 528 =40
Ehar-larm invesbmsrts 3725.083 7040818
Tadal Cash and Irsesimsnis 224 950 527 440 RAG T8
Long-tarm iresiments 1230 473,300 [Z31 843, TES)
TOTAL CAEH AND CASH EQUIVALENTS i 84 406 837 3§ 108,741, 355

See accompanying notes to financial statements.
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NOTE 1 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The Tllinois Municipal Electric Agency (IMEA) is a body politic and corporate, municipal corporation and unit of local government of the State
of Tllinois. IMEA was created in May 1984 under the provisions of Division 119.1 of Article IT of the Tllinois Municipal Code (the Act) by a group
of municipalities for the purpose of jointly planning, financing, owning and operating facilities for the generation and transmission of electrical
power and energy-related facilities which are appropriate to the present and projected energy needs to such municipalities. IMEA is owned and its
policies governed by its member municipalities.

IMEA has provided the power and energy requirements of certain members since 1986, primarily through the purchase of wholesale
requirements service from investor-owned utilities and through IMEA owned generation. The contracts with investor-owned utilities, which
obligate IMEA to purchase electric energy for concurrent resale to its members, are in effect through September 2035.

As of April 30, 2011, IMEA had 32 member municipalities, all of which have executed long-term power sales contracts for the purchase of full
requirements power and energy from IMEA. The termination date for all of the power sales contracts with participating members is September
30, 2035. These members participate in the IMEA owned generation facilities and pay rates sufficient to meet the obligations of IMEAs bond
resolution.

MEASUREMENT FOCUS, BASIS OF ACCOUNTING AND FINANCIAL STATEMENT PRESENTATION

The financial statements are prepared using the economic resources measurement focus and the accrual basis of accounting. Under the accrual
basis of accounting, revenues are recognized when earned and expenses are recorded when the liability is incurred or economic asset used.
Revenues, expenses, gains, losses, assets and liabilities resulting from exchange and exchange-like transactions are recognized when exchange
takes place. IMEA uses the Uniform System of Accounts prescribed by the Federal Energy Regulatory Commission.

IMEA complies with all applicable pronouncements of the Governmental Accounting Standards Board (GASB). In accordance with GASB
Statement No. 20, “Accounting and Financial Reporting for Proprietary Funds and Other Governmental Entities that Use Proprietary Fund
Accounting”, IMEA also complies with the pronouncements of the Financial Accounting Standards Board which do not conflict with GASB
pronouncements.

Preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets
and liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period. Actual
results could differ from those estimates.

ASSETS, LIABILITIES AND NET ASSETS
Cash Equivalents
For purposes of the statement of cash flows, cash and cash equivalents have original maturities of three months or less from the date of acquisition.
Allowance Inventory

Inventories consist of emission allowances and are valued at current market value. The emission allowances are obtained from Florida Power
and Light through the purchase of renewable energy resources. As of April 30, 2011, IMEA decided to no longer sell the emissions credits due to
low market value.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable are stated at the amount billed to members and non-members. Allowance for doubtful accounts is not considered necessary
as the Agency has not historically experienced delays in payments for service rendered.

Prepayments

The amount in prepaid items represents amounts paid which will benefit future periods and the Agency’s payment for collateral for operating
activities in the MISO and PJM transmission markets.

Restricted Assets

Mandatory segregations of assets are presented as restricted assets. Such segregations are required by bond agreements and other external parties.
Current liabilities payable from these restricted assets are so classified.
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Bond Interest Subsidy Receivable

This amount represents the accrued amount receivable under the Build America Bond Program which provides a 35% subsidy for interest
expense on the Series 2009 and 2010 revenue bond issues.

Utility Plant

Utility plant is generally defined by IMEA as assets with an initial, individual cost of more than $1,000 and an estimated useful life in excess of
one year, except for jointly owned assets. In these cases, utility plant is capitalized based on policies defined by Louisville Gas & Electric Company
and Prairie State Generating Company.

Utility plant of IMEA is recorded at cost or the fair market value at the time of contribution to IMEA. Major outlays for utility plant are
capitalized as projects are constructed. Interest incurred during the construction phase is reflected in the capitalized value of the utility plant
constructed, net of interest earned on the invested proceeds over the same period. Utility plant is depreciated using the straight-line method over
the following useful lives:

Vears
Lty Plant

Electric plant — Trirmble County Unis Mo, 1 and 2 20— 53
Maobile generation 3
Land -
Land improvemeants 10
CHTice Building 1M =315
Office furniture and aquipment 5
Superdsory control and data acquisition equiprmen 5
Winmzlka 138 inlerconmzct a3
Other equipment 5

Accrued Sick Leave

Under terms of employment, employees are granted one day of sick leave per month. One-half of accumulated sick leave benefits are paid if the
employee terminates service after at least 10 years of service. Accumulated sick leave and vacation benefits have been recorded in the financial
statements.

Other Liabilities

Other liabilities represent accrued sick leave, accrued property taxes payable, an estimate of the accrued IRS arbitrage liability, and asset
retirement obligation, (Note 7).

Long-Term Obligations

Long-term debt and other obligations are reported as liabilities. Bond issuance costs, discounts, premiums and losses on advance refundings are
deferred and amortized on a weighted average basis over the repayment period of the related debt.

REVENUES AND EXPENSES

IMEA distinguishes operating revenues and expenses from nonoperating items. Operating revenues and expenses generally result from providing
services and producing and delivering goods in connection with IMEA's principal ongoing operations. The principal operating revenues of IMEA
are charges to members for sales and services. Operating expenses for IMEA include the cost of sales and services, administrative expenses and
depreciation on capital assets. All revenues and expenses not meeting this definition are reported as nonoperating revenues and expenses.

IMEA billings are rendered and recorded monthly based on month end metered usage.

OTHER REVENUES

Other revenues include revenues from Fairfield under its construction advance from IMEA (Note 9), a management fee paid to IMEA by two state
utility associations for co-sharing of staff and facilities.

BOND SUBSIDY REVENUE

The bond subsidy revenue represents 35% of interest expense on the 2009 and 2010 Build America Bonds.
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TAXES

IMEA is exempt from State and Federal income taxes.
RATES

Rates charged to members are evaluated annually by the Board of Directors and were increased on January 1, 2010.
EFFECT OF NEW ACCOUNTING STANDARDS ON CURRENT PERIOD FINANCIAL STATEMENTS

The Governmental Accounting Standards Board (GASB) has approved GASB Statement No. 62, Codiification of Accounting and Financial
Reporting Guidance Contained in Pre-November 1989 FASB and AICPA Pronouncements. IMEA has not determined the impact of this
standard on the financial statements and application of this standard may restate portions of these financial statements.

RECIASSIFICATIONS

Certain amounts in the prior year financial statements have been reclassified in order to conform to the current year’s presentation.

NOTE 2 — CASH AND INVESTMENTS

IMEAs cash and investments consist of the following;

Carrying Value as of

April 5l Associabed Risks
2011 0
llinois Fund § 4527144 F 0 50950489 Ceradil and imerest rate risks
Mutual funds 47 926 333 55,082 ATE Coredit and irerest rale risks
Morgan Stankey and - 3,831,853 Cuslodsal credil, credil, and inleras] rale
|:l:ll'|"||:l-ﬂ"|:|ll regurchasse
Bpraamend
ULE, treasuries 8,440,662 a4, 10T Cusindial credit, credit, concentration of
credil, and inberast rale,
U5, apency sacurities 223,324 288 330,035 024 Cusiomal credit, credit, concentration of
credit, andgd infgrast rate
Prtty cash 500 500 ot applicable
Tolals £ 3249680837 % 440,5B5048

IMEA's Trust Indenture authorizes IMEA to deposit funds only in banks insured by the Federal Deposit Insurance Corporation (FDIC). IMEA may also
make investments in U.S. Government and federal agency obligations, investment grade bonds, commercial paper rated at the highest classification
established by at least two standard rating services, money market mutual funds, repurchase agreements and The Illinois Funds.

Investments are stated at fair value, which is the amount at which an investment could be exchanged in a current transaction between willing parties.
Fair values are based on quoted market prices. No investments are reported at amortized cost. Adjustments necessary to record investments at fair value
are recorded in the operating statement as increases or decreases in investment income. Market values may have changed significantly after year end.

Deposits in each local and area bank are insured by the FDIC in the amount of $250,000 for interest bearing accounts and unlimited for non-interest
bearing accounts as of April 30, 2011 and 2010. Investments in The Illinois Funds are covered under securities pledged for all pool participants. The
difference between the bank balance and carrying value is due to outstanding checks, deposits in transit, and/or market value adjustments.

CUSTODIAL CREDIT RISK

Deposits
Custodial credit risk is the risk that in the event of a financial institution failure, IMEA's deposits may not be returned to IMEA. At April 30, 2011
and 2010, IMEA had no uninsured and uncollateralized deposits. IMEA's investment policy does not require collateralization of deposits but
rather restricts the financial institutions that can be used based on the equity and market ratings of the financial institution’s debt.

Investments

For an investment, custodial credit risk is the risk that, in the event of the failure of the counterparty, IMEA will not be able to recover the value
of its investment or collateral securities that are in the possession of an outside party. All investments held as of April 30, 2011 and 2010, were
considered to be in risk category one (investments held in trust on behalf of IMEA), therefore, not subject to custodial credit risk. IMEA's policy is
to have all investment securities held by its agent in IMEA's name.
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CREDIT RISK

Credit risk is the risk that an issuer or other counterparty to an investment will not fulfill its obligations. As of April 30, 2011 and 2010 IMEA'
investments were rated as follows:

Investmant Type Stangard & Poor's i [0 ]
U5, agency sacurities AAE Ama
Butizal funds AAS Aan
Ninais Fund Adbum .
Morgan Sianley and

Company repurchese agrasment Mt ratad* Mot rated®

* The repurchase agreement was invested in U.S. treasuries, which are explicitly guaranteed by the U.S. government.

IMEAs investment policy requires that all investments be rated in highest or second highest categories by the national rating agencies.

CONCENTRATION OF CREDIT RISK

Concentration of credit risk is the risk of loss attributed to the magnitude of IMEA's investment in a single issuer.

At April 30, 2011 and 2010, IMEA's investment portfolio was concentrated as follows:

Parcantage of
Issuer Investment Type Fartiodio
2011 2098

Fedlaral Home Loan

Morgage Corporation US Agency Securities - Imglicitly Guaranieed 18% 15%
Fedaral Fam Gredit

Banks Funding

Compoaration LS Agency Secunties - Implicitly Guaraniead 15% B%
Felaral Horme Laan

Bank S Agency Securties - Implicitly Guarantesd 22% 3E%
Famnie KM LS Agency Securities - Implicithy Guaranised 14% 15%

IMEAS investment policy states that no more than 50% of the total portfolio may be invested in one type of investment with the exception of the
US government and its Agencies.

INTEREST RATE RISK

Interest rate risk is the risk that changes in interest rates will adversely affect the fair value of an investment.

As of April 30, 2011, IMEAS investments were as follows:

Maturily (In Years)
Inwestmant Type Fair Value Lass than 1 1-5 Chver &
L5, agency securitas FO223324288 5 1T M5268 B 13mETM OB a2, 166, 306
L5, treasuries B 440 662 8070204 AT0458 -
Talals £ 231784950 % 1352854ED & 4313184 § 82,166,304

IMEA also has $47,926,333 invested in a mutual fund and §47,278,144 in the Illinois Fund with underlying investments of U.S. Treasuries and
U.S. Agency Securities as of April 30, 2011. The average maturity of the mutual fund is 46 days and the Illinois Fund is 18 days.

As of April 30, 2010, IMEAs investments were as follows:

Maturity (In Years)

Invessimeanl Type Fair WValue Less Ehan 9 1-5 Ower 5
LLS. agency securtes % 330035024 % MBS 0A98EE 5 VAI23ENE 5 685,721,214
LIS, treasuries B, FOT = H04, 707 .
Morgan Slankay and Company
mepurchase agresment 1631952 - 3,631,953

Tatals £ 334571684 3 1B50899BE 5 B2 HG04TE 5 85,721,218
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IMEA also had $55,062,375 invested in a mutual fund and §50,950,489 in the Illinois Fund with underlying investments of U.S. Treasuries and
U.S. Agency Securities as of April 30, 2010. The average maturity of the mutual funds was 42 days and the Illinois Fund was 34 days.

IMEA's investment policy states that investment securities should not mature later than the monies will be needed for the respective use.
INVESTMENTS HIGHLY SENSITIVE TO MARKET CHANGES

At April 30, 2011 and 2010 IMEA did not hold any investments that are highly sensitive to market changes.

NOTE 3 — JOINTLY-OWNED FACILITIES

TRIMBLE COUNTY UNIT NO. 1

Pursuant to an ownership agreement entered into in September 1990, IMEA acquired an undivided 12.12% ownership interest, as tenant in
common, in the Trimble County Unit No. 1 generating facility from Louisville Gas and Electric Company. The cost of this interest was
approximately $94 million and was financed by the issuance of IMEA's Power Supply System Revenue Refunding Bonds Series 2007C. IMEA's
share of the operating costs associated with this facility is included in the accompanying financial statements.

TRIMBLE COUNTY UNIT NO. 2

Trimble County Unit 2 is a new pulverized-coal super-critical unit of 750 MW nominal net rating located adjacent to the existing Trimble County
Unit 1 which was placed into commercial operation on January 22, 2011. IMEA's owns a 12.12% (approximately 91 MW) undivided interest as
tenant in common in the unit.

PRAIRIE STATE PROJECT

IMEA is part of the consortium known as the Prairie State Generating Company, LLC that is developing the Prairie State Project. The project
documents provide for the purchase of an undivided ownership interest in the Prairie State Project by IMEA and the other project owners. IMEA
owns a 15.17% (approximately 240 MW) undivided interest in the project. The Prairie State Project is planned to be a nominal 1,600 MW plant,
utilizing two supercritical steam units of approximately 800 MW in size. The Prairie State Project includes contiguous coal reserves and the
development of a mine portal to supply coal to the power plant. Construction of the power plant was approximately 76.9% complete at April 30,
2011. IMEA anticipates that one of the Prairie State units will be available for commercial operation in the fourth quarter of 2011 and the second
unit will be available for commercial operation in the third quarter of 2012.

NOTE 4 — FUNDS

IMEA's Trust Indenture requires the segregation of bond proceeds, establishment of various funds and prescribes the application of IMEA's rev-
enues. Also, it defines what type of securities that IMEA may invest in. Funds consist principally of cash, money market funds, federal securities
and investments in The Illinois Funds. The fund's purposes and balances are summarized below.

Fund Held By Pumpose
REveme IMEA Ta nitially recaive revenues and Lo dishurse hem o olher acooun s

Cparslions end Maintenance IMEA  To pay operaling and mainisnance expensas

Femnawals and Heplacements EA To prowide funds to be apphed to the payment of the cosis of
renawals, replecements and repairs.

(sanaral Resene IMEA, I racaive surplus funds after all other accounts ans funded.

Rale Slabilization IMEA  To accumulabe any revenues in excess of the 10% debl serdice
cowarege requirement which will ba used to minimize rate
fluctrations m iha fulune

Acquisition Fund Trustes To maint@in unspant bond proceeds that will be vsed for
construciion projects
Debi Service Fund Trusies
Dbl Service Accound Ta accumulate principal and nteresl assocated wilh each Bord
Garies,
Debl Service Regane To eslabish a reserve o oover deficencies in the Debl Senvice

Acooun ACocount. Any ExCEEE MAY be used 10r Diher purposss.



The indenture requires that certain cash and investments be segregated. The following are accounts included in current and restricted
assets at April 30, 2011 and 2010.

2011 2010
Included in Cumanl Assats:
Revenue 3 160 & 447
Operation and mainlenance 15,343,804 15,008,684
Renewals and reglacements « BES ETS 3,026,178
Ganeral resarve 106327 A2 50T
Rate stabilization 14,500,000 12,000,000
General cash (nol restricied by irdeniure) 500 500
Talal Currend Cash and Irnvestmanls 5 54840884 5§ 2 320684048
Included in Reslrickad Ivesimen Acsouns:
Acquisition fund 5 1306538380 § Z26,2T6.483
Diett sarvica 67, 744 526 #9237 613
Diebt sarvice resaree 91,630 557 83,001,544
Tatal Resincled Invasiments S 200029083 § 408515640
NOTE 5 — CHANGES IN UTILITY PLANT
A summary of changes in utility plant for 2011 follows:
Addiions! Dhlialicanss
Eafance Faclassi- Reclasai- Batanca
5010 fications fications 4/30/11
Ltility plani being depreciabed
Eleciric plant —
Trimbda Courty Linid Mo, 1 £ o108 325258 1,889,685 % (2EA11) & 907 328 406
Trimbke County Linit Ko, 2 - 168,206 208 166,236,204
Mobile generafion 4 B79 804 288 456 (2,274 836) 2,903 604
Lapd' 700,430 - - 700,430
Office building B, 115,206 20, T2 {2.408) 4,133,529
Office furniture and equipmeant 440, 465 19,712 - 460,681
Supervisory condrod and dala
asguisition equigmeant 1,074 832 B4 6564 2,058 456
Winnetka 1348 mberconnect S00, 000 - - 500,000
Other equipment 541,118 80,165 [21.8a80) 569,503
Todal Llity Flant in Service 122 BB 693 16E 5489 586 [&,555.431) Z83 386 653
Construction wark in prograss’ GET 371 625 T3 480165 (161,406 .495) TT9,445 205
Tatal Lhility Plan Tab 256 318 282 039881 (3962 0467 1,088 334 183
Lees: Accumulsted depreciation
Elestric pland —
Trimble County Urid Mo, 1 (49,433,347 (2,662, T20) 206410 [51,799,657)
Trimble Counly Unil Mo, 2 E (1,117.703) 1,117, 703)
Mobile ganeration {1,883,255) (143, 704) 1,095,604 {931,350)
Offica buiding {638, 026) (255 604) - (897 680
Office furniéueme and equipment {248 GBS} (77.843) {327 G238
Supervisary conbral and data
secuigiion equgment {1,721 506) (103,113 {1,824, 709)
Winnatks 138 mterconmect (227 TT8) (16,667 - {244, 445)
Othar equipment {351,224} (72747 §.E81 {414,080
Total Accumulated
Depreciation (54 504 511} 4 454 531) 1,401,810 [57 557 532
Met Litility Plant % T3L TRY.407 51,010,776 621

' Utilty plant thal is nol being depreciated.
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NOTE 5 — CHANGES IN UTILITY PLANT (Cont.)

A summary of changes in utility plant for 2010 follows:

Additions! Delations!
Balance Reclassi- Reclasa- Balance
0105 fications fications 4130010
LHility plant bazing depraciated
Elactric plant —

Trimksle {:t,'runty Lmif Mo, 1 3 105247374 % BBE918 % 212181 % 105732132
Maobile generation 4,879 804 - - 4 575804
Land’ TO0.430 - - 00,430
Ortice Duailding &097 034 118 454 100,280 8,115,208
Offica furmiture and eguipment 434 260 10,049 3,340 440 955
Supervisory control and data

acguisition equiprmenlt 1,867 238 107,594 - 1,974,832
Winnatka 1348 interconnect 500,000 - - &00,000
Ciher equiprment 525,780 82,129 48 601 541,318

Total Lility Plant in Service 122,251 830 a5 145 362 382 122 BBEd 593
Construction work in prl:rgrr,s-s' 426491 817 241 578 847 §859,039 GE7. 371,825
Total Liility Plant BB 743 T4T 242 573,992 1.061.421 70256318
Less: Accumulated depreciation
Eleclric plani -

Trimide County Linit Mo, 1 (47,048 594) {2,598, 814) (212.167) {49,433 347
Mobile genaration (1,730,585) (162 680) - {1,883 258)
Office building (35,212) (257 228) (6,112} (638 02E)
COiffice furniture and aguipment (178,652) (V6,373 (3,240 (249 6A5)
Supervisory control and data

acquislion equiprment (1,611,347) (110,243) (1,721, 588)
Winnatka 1338 intarconnect 211,111) (16,887 - (227778
Other equipment {315,233) (GH,558) (33,567) (351.234)

Total Accumulated

Deprecation (51,467 844 {3,292 247 (255, 180) {54,504 211)
Wt Liility Flant 3 497275904 3 735731407
T - Uity plant that i nol bang depreciated.
NOTE 6 — LONG TERM OBLIGATIONS
IMEA has issued the following revenue bonds:
Cuistarding
Firtal [ICTEE] Chiginal Armeynl
Date Purposs Maburity Rajss |50 AT
June 33, 2006 Capilal impissamants Fels 1, 37055 & 250 = 5000 135505000 3 135,270,000
Bept B J0OT  Caphal Improyamans Fab 1, 7035 4000 - 5 750% 575, TO0, 000 573,570,000
Lept B 2007 Capfial improvements Feb 1. 2014 £ 380 - BB 26, 6D, 000 28,560,000
Waw, 5 J00T Rafinanas 1998 bonds Febs 1, 321 5000 - 5 250% 51,380,000 41 585 000
Jul, 15, 2008 Dbl shrvics and capilalized  Fao 1, 2018 4000 - 5 000 10,040,000 10,040,000
et
Jul, 15, 2000 Dabst senvica and capdal Fan 1, 37015 4 160 - 4 BEN% 16,995,000 16,985,000
T averTerThE
Jul. 15, 2008 [Debl ssnce and capal Fasin, 1, 2035 5328 -5 128% 2084, 755, 000 284 755 000
I DTS
Mow 30, 2010 Debl ssrece and cagpetal Fam, 1, 2085 24Ty - T 2B 1A, 260,000 140,280,000

rErovemienis



The annual debt service and sinking fund requirements of the remaining bonds to maturity are as follows:

Liss Irnres
Yaar Princpal Inerest Subrs iy Tatal
Mz £ Brasom  § Ga TRa AL TR G821 066
2013 23575.000 EH, T4 973 B T5E 187 35701778
2014 35,265,000 67,717 640 6,756,187 96 244, 452
14 36,960,000 B6,016,018 6,750,197 98217 822
2016 21375000 B4, 235 859 758157 98 852 52
20 7-2021 222 450,000 268, 1835,0d0 30,858,905 4TE, 718,134
20222028 240 540,000 224,103,646 24 B4R BIT 448 084 508
200723 A1A.730,000 144774 412 15 850 425 447 Gab 9T
2032-2038 210,305,000 43,285,555 4. 558121 350,544, 444
Totals 1R 145000 5 1033907425 0§ 1013288 5 21659240137
Repayment of the bonds is secured by a pledge of IMEA's revenues.
Long-term obligation activity for the year ended April 30, 2011 is as follows:
50110 453011 Chu Within
Ealance Addilions Reduclions Balange One Year
Revenue bonds £1,110.565000 5 140280000 % B710,000 51242145000 5 B 795 IIIIIIIZI
Unamorized premium 15,513,955 - 1,264 176 14,249,770
Unamadized loss on
advance refunding (4274, 701} - (675,085) (3,554 G06) -
Mher labdties 2,264, 400 1,892 858 iBE 4,156,773 =
Totals £1,124 068854 5 142182859 % 9299567 $1.2669510946 5 B,735000
Long-term obligation activity for the year ended April 30, 2010 is as follows:
B 0a 430010 D= Within
Balance Addilions Reduclions Balance Doz fesiar
Ravanusa bonds 3 TO2440000 % 321780000 F 3GE5000 31110565000 5 B.710, IIIIIIIII
Unamorized premium 16,315,396 475 B 1,277,335 15,513,955
Linamarlized loss on
advance refunding (5,000, 374) - (T25,678) (4274701} -
Cither llabllites 1,743,814 533 245 12,754 2 5bd A0 -

Tatals 3 BO54%8031 § 3Z270913%F F 42204196 F1122 0686524 5 AB710,000
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NOTE 7 — ACCOUNTING FOR ASSET RETIREMENT OBLIGATIONS

IMEA adopted Statement of Financial Accounting Standards No. 143 — Accounting for Asset Retirement Obligations (SFAS 143). An asset
retirement obligation represents a legal obligation associated with the retirement of a tangible, long-lived asset that is incurred upon the
acquisition, construction, development, or normal operation of that long-lived asset.

The scope of SFAS 143 includes future asset retirement obligation for the closure of an ash pond at the Trimble County plant site and mine
closure and mine reclamation at the Prairie State Generating facility. Other asset retirement obligations are not significant to these financial
statements. IMEA used estimated cash flows to determine the obligation.

The following table presents the details of IMEA asset retirement obligations, which are included on the balance sheet in non-current liabilities:

Balance Liabilities Balance
500110 Incurmad Ao relion 473011

5 BIB291 & 1705451 % 27202 % 2571034

Balanca Liabilities Balance
5/1/09 Incurmed Bocretion 43010

] 519,842 & 22457 & 25992 § B8 20

NOTE 8 — NET ASSETS

GASB No. 34 requires the classification of net assets into three components - invested in capital assets, net of related debt; restricted; and
unrestricted. These classifications are defined as follows:

Invested in capital assets, net of related debt - This component of net assets consists of capital assets, including restricted capital assets, net of
accumulated depreciation and reduced by the outstanding balances of any bonds, mortgages, notes, or other borrowings that are attributable to
the acquisition, construction, or improvement of those assets. If there are significant unspent related debt proceeds at year-end, the portion of the
debt attributable to the unspent proceeds are not included in the calculation of invested in capital assets, net of related debt. Rather, that portion
of the debt is included in the same net assets component as the unspent proceeds.

Restricted - This component of net assets consists of constraints placed on net asset use through external constraints imposed by creditors
(such as through debt covenants), grantors, contributors, or laws or regulations of other governments or constraints imposed by law through
constitutional provisions or enabling legislation.

Unrestricted net assets - This component of net asset consists of net assets that do not meet the definition of "restricted" or "invested in capital
assets, net of related debt."

When both restricted and unrestricted resources are available for use, it is IMEA's policy to use restricted resources first, then unrestricted
resources as they are needed.



The following calculation supports the net assets invested in capital assets, net of related debt:

2011 2010
LHility plant in service % 2008BBE58 5 122334603
Accurnulated deprecalion (57,557 532) (54,504.811)
Construction work in prograss T8 445 295 GET,AT1 625
Sub-todals 1,010,776 621 736,751,407
Less: Capital Related Debt
Cournenl porion of capital related long-lerm debl 8,755,000 B,710.000
Long-term porlion of capital ralated long-term debt 1,233 380 000 1,101,855 000
Unamaortized debl lssuance cosls (10,275,382) (B,910,827)
Unamortized loss on advance refunding (3,595 608) [4,274.701)
Unamaoriized premium 14,245,774 15,513,055
Diefarred assel — Fairfield (9,187 775) (8,392 575)
Sub-totals 1,233,332 016 1,102,501 152
Add: Unspeanl Dabl Procesds
Dbl sarvice resarse from borrowing 91,830,557 B3,001 544
Dbt sanvice sccount 32,385 51 61,630,712
Capilalized interest account 36,348 008 37,606,801
Acguisition fund 130,853 980 226,276 483
Sub-todals 280,025 064 408,515,640
Todal Met Assats Invested in Capital Assats,
Met of Related Dabt % EBT4TIEES 5 41 ,765BAO5
The following calculation supports the amount of restricted net assets:
2011 2010
Restricted investmants 5 280023084 5 408515840
Less: Restricied Asssts Mot Funded by Revenuss
Debt service reserve acoount (81,630.55T) (83,001,544}
Debt service account (%2,395.521) (81,630,712)
Capitalized intarest sccound (35,349, 006) {37 606,901)
Canslniclion Tunds [130,653.960) {236 276 483)
Todal Reslricted Met Assets Not Furnded by Revenues 280,029 DE4 408 515,640
Current liabilities payable from restricted assats (32,131 361) {15,830 823}
Total Restncted Med Asssts as Calculated 5 (32131.381) & (15,830,822)

Generally accepted accounting principals do not allow negative restricted net assets to be reported. Therefore, no restricted net
assets are reported if the calculation above results in a negative number.
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NOTE 9 — DEFERRED ASSET

A portion of the proceeds of the Power Supply System Revenue Bonds, Series 2006 were advanced to the City of Fairfield to construct a
138KV transmission line and substation facilities. The City of Fairfield will repay the debt service associated with any advanced bond
proceeds through monthly rates paid to IMEA. The balance of this deferred asset as of April 30, 2011 and 2010 was $9,187,775 and
$9,392,575, respectively.

Deferred assets also include amounts chargeable to members for settlements of power costs.

NOTE 10 — EMPLOYEE RETIREMENT PLAN

IMEA's employees are covered by the Illinois Municipal Electric Agency Pension Plan, a defined contribution money purchase pension plan
with a 5 year vesting schedule. Benefit provisions and all other requirements are established by the board of IMEA. IMEA contributes 25% of
eligible employee earnings on behalf of each employee. Employees that terminate service prior to being fully vested, forfeit the unvested
portion of their account balance which is applied to future contributions to the plan. Total contributions to the plan by IMEA, net of
applied forfeitures, for the years ended April 30, 2011, 2010 and 2009 were $681,000, $648,000, and $610,000, respectively. Total covered
payroll for the respective years was $2,722,000, $2,590,000, and $2,439,000.

NOTE 11 — CONTRACTS AND COMMITMENTS

IMEA has long and short-term contracts and commitments with various wholesale power suppliers to supply energy, capacity and
transmission services to its members. These contracts vary in length and have flexible terms and cancellation provisions. These contracts
may be material to the financial statements.

IMEA has signed construction contracts that continue into subsequent years, with remaining contract amounts approximately §1,574,150
for Trimble County Unit No. 2 construction and $103,573,499 for the Prairie State project construction. The value of the services provided
and the corresponding liability as of April 30, 2011 and 2010 has been accrued in these financial statements.

In the normal course of business, IMEA may be involved in various disputes with other parties. While management cannot predict the

ultimate outcome of these disputes, total exposure is not material to IMEA's financial position or results of operation.

NOTE 12 — SIGNIFICANT CUSTOMERS

IMEA has one significant customer, who was responsible for 20% of operating revenue in both 2011 and 2010.

NOTE 13 — RISK MANAGEMENT

IMEA is exposed to various risks of loss related to torts, theft of, damage to, or destruction of assets, errors and omissions, workers
compensation, and health care of its employees. These risks are covered through the purchase of commercial insurance, with minimal
deductibles. Settled claims have not exceeded coverage in any of the past three years. There were no significant reductions in coverage
compared to the prior year.

NOTE 14 — SUBSEQUENT EVENTS

On June 1, 2011, IMEA began providing service to the City of Naperville. This service is expected to add approximately 370 MW to IMEA's
peak demand.

IMEA has implemented new delivery service rates effective July 1, 2011. The new rates are projected to increase the average cost per kWh by
1% for members with delivery voltage of 100kV and above, and 4% for members with delivery voltage of less than 100kV.



Who We Are

The Ilinois Municipal Electric Agency (IMEA) is a not-for-profit unit of
local government comprised of 32 municipal electric systems and one
electric cooperative from across Illinois. Each of those communities
owns and operates its own electric distribution system. Some operate
local power generation plants.

Since its creation 27 years ago, the focus of the IMEA has been on the
reliable delivery of bulk power and energy to its members at low and
stable prices. IMEA combines the power needs of all of its members and
secures the electricity necessary to satisfy those needs. The Agency

sells its municipal members and one co-op all their wholesale power
needs under long-term power supply contracts.

To accomplish this goal, IMEA has assembled a portfolio of power
supply ownership and contracts. These include the ownership of a
portions of large, coal-fired power plants in Kentucky and Illinois, a
long-term power supply contract with the power marketing arm of
Ameren Corporation, additional smaller power contracts with other
power suppliers, and purchases from the market when that is an
economical option. IMEA also uses the power plants owned and
operated by our members to meet the memberships” needs from time
to time.

IMEA also backs its commitment to power supply excellence with a
24-hour-a-day, seven day-a-week Operations Center staffed by highly
skilled power supply professionals. In addition, IMEA provides
engineering, communications, economic development, energy
efficiency, legislative and regulatory oversight services for its members.

The Agency is governed by a board of directors appointed by its
members. A professional staff administers day-to-day operations.

Our Staff

Naperville

@ Rock Falls

Princeton @ @ Ladd

Peru @
@ Oglesby

@ Bushnell

Farmer City @ @ Rantoul

@ Riverton
* RECC
@ Chatham @ Bethany
@ Sullivan

@ Roodhouse
Marshall @

Greenup @ @ Casey
Altamont @
@ Highland

Fl
Breese @ @ Carlyle e

@ Mascoutah
@ Freeburg
@ Waterloo
@ Red Bud

Fairfield @

Carmi @

% Rural Electric Convenience Cooperative (RECC) —
Non-voting power purchaser

Ronald D. Earl, President & CEO
Tammy Kesterson, Manager-Executive & Administrative Services
Tammy Hall, Administrative Assistant
Sandy Zepp, Secretary/Receptionist
Kevin Wagner, PE., Vice President-Engineering
Tanner Jones, Electrical Engineer
Mike Tintori, Engineering Technician Coordinator
Rob Shuff, Engineering Technician
Troy A. Fodor, Vice President & General Counsel
Bob Thomas, Director-Reliability & Regulatory Compliance
Phillip “Doc” Mueller, Senior Vice President-
Government Affairs & Management Services
Ed Cobau, Director-State Association Services & Communications
Mike Genin, Director-Gas & Energy Services

Rodd Whelpley, Program & Communications Administrator

Alice Schum, Vice President-Operations
Amanda Ripperda, Manager-Power Supply
Roger Poole, Supervisor-Power Services

Connie Gates, Power Services Coordinator

Rob Wilson, Financial Settlements Analyst

Jeff Stanley, Power Services Coordinator
DeWaine Hoagland, Power Services Coordinator
Sean McCarthy, Power Services Coordinator
Tony Nardi, Power Services Coordinator

Bob Childers, Senior Vice President & CFO
Cindy Evans, Senior Accountant

Glenn Cunningham, Director-Information Systems & Security

Chris Jewell, Systems Administrator
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IMEA Menrbers

Altamont Chatham Marshall Red Bud
Bethany Fairfield Mascoutah Riverton
Breese Farmer City Metropolis Rock Falls
Bushnell Flora Naperville Roodhouse
Cairo Freeburg Oglesby St. Charles
Carlyle Greenup Peru Sullivan
Carmi Highland Princeton Waterloo
Casey Ladd Rantoul Winnetka
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Board of Directors

o
Mayor Larry Taylor Mike Collins Dale Detmer Mike McCleery Karl Klein
Altamont Bethany Breese Bushnell Cairo

" ]
i |'|..-"I' H
John Hodapp Bob Rothermel Shelby Biggs Mayor Mickey Borah Rick Hardesty
Carlyle Carmi Casey Fairfield Farmer City

Nancy Sowers Mark Latham Patrick Barry Cory Sheehy Cody Hawkins
Greenup Highland Ladd Marshall Mascoutah

"

L L
Mark Curran Dominic Rivara Jim Potthoff David “Louie” Diewald Rich Pottier
Naperville Oglesby Peru Red Bud Riverton

Mayor David H. Jim Holder Doug Carnes David Stuva
Blanton Roodhouse Sullivan RECC
Rock Falls



In Appreciation of Ronald D. Earl

When Ron Earl came to Illinois from the Chattanooga Power Board and
took the position of General Manager of the IMEA on January 1, 1998, the
Agency served 24 municipal electric systems with their wholesale power
needs. Peak demand that year was 358 MW with sales of 1.57 billion
kWhs and total operating revenues of $70 million. IMEA was based at its
headquarters building on Spring Street near downtown Springfield, Illinois
—29,000-square-foot facility that had been a speculative building when
the Agency took it over and completed its construction in 1990. IMEA's
generation ownership was 12.12%, or 60 MW, of Louisville Gas &
Electric’s Trimble County Unit 1 (TC1). The Operations Department
totaled three people and was staffed from 8:00 a.m. to 5:00 p.m. Monday
through Friday.

As Earl retires on January 1, 2012 from his current position as President & CEO of not only the IMEA,
but the Tlinois Public Energy Agency (IPEA) and the Illinois Municipal Utilities Association (IMUA),
we find these changes:
e Full requirements contracts now serve 32 municipal systems and one electric cooperative
e Peak demand in Summer 2011 reached 1,044 MW
e Operating revenues are expected to hit $300 million on 4.5 billion kWhs of sales
 IMEA will celebrate its fourth anniversary in its 33,000-square-foot, state-of-the-art headquarters,
with ground-source heating and cooling and a hardened Operations Center that is staffed 24-hours-
a-day by a team of eight highly-trained professionals
 IMEA generation ownership includes not only TC1, but a like amount of the brand new TC2, and
240 MW of Prairie State 1 and 2, which will come online later this fiscal year and next fiscal year
¢ IMEA now manages the IPEA, which serves 15 municipal gas systems and two cooperative gas systems
and which Earl helped create in 2005, and, since 2004, IMEA also manages the Illinois Municipal
Utilities Association, which provides safety training and government relations

Earl has served on the board of the American Public Power Association, the Transmission Access Policy
Study Group, the advisory committee to the Midwest Independent System Operator and the members
committee of the PJM Interconnection, as well as having co-chaired the owners committee for the
Trimble County Generating station. He has also been Vice-chair of the Prairie State Generating Company.

This is, of necessity, an incomplete list. Those who have had the privilege to work with him on the
IMEA, IPEA and IMUA boards, as well as his employees and his public power colleagues from across
the nation, know him to be a committed advocate of the municipal power model. His vision of a larger,
more vibrant IMEA was successfully realized over his 14 years in Illinois. IMEA is better for his tenure.
Ron has earned our respect and our heart-felt thanks.
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Illinois Municipal Electric Agency
3400 Conifer Drive, Springfield

4632

www.imea.org
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