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COMMON STOCK

We are a grow ng diversified energy-services provider engaged prinarily in
regul ated utility operations in both the Mdwest and internationally. W also
have significant non-regul ated domestic and international operations. W are
selling 8,500,000 shares of conmmon stock with this prospectus suppl enent.

Qur common stock is listed on the New York Stock Exchange under the synbol
"LNT." On Novenber 8, 2001, the last reported sale price of our common stock on
the New York Stock Exchange was $28.35 per share.

I NVESTI NG | N THE COMMON STOCK | NVOLVES Rl SKS THAT ARE DESCRI BED I N THE
"RI SK FACTORS" SECTI ON BEG NNI NG ON PAGE S-4 OF THI' S PROSPECTUS SUPPLEMENT.

PER SHARE TOTAL
Public offering price....... ... . $28. 00 $238, 000, 000
Underwriting discount........... ... ... ... ... . ...... $1. 05 $8, 925, 000
Proceeds, before expenses, to Alliant Energy
Corporati ON. .. oot $26. 95 $229, 075, 000

The underwriters nmay al so purchase up to an additional 1,275,000 shares
fromus at the public offering price, less the underwiting discount, within 30
days fromthe date of this prospectus supplement to cover overallotnents.

Nei ther the Securities and Exchange Conmi ssion nor any state securities
conmi ssi on has approved or disapproved of these securities or determined if this
prospectus suppl enent or the acconpanying prospectus is truthful or conplete.
Any representation to the contrary is a crimnal offense.

The shares will be ready for delivery on or about Novenber 15, 2001.

MERRI LL LYNCH & CO. MORGAN STANLEY

ROBERT W BAIRD & CO.
BANC OF AMERI CA SECURI TIES LLC
LEGG MASON WOOD WALKER
| NCORPORATED
SALOVON SM TH BARNEY

The date of this prospectus supplenent is Novenber 8, 2001.
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You should rely only on the information contained or incorporated by
reference in this prospectus supplenent and the acconpanying prospectus. W have
not, and the underwriters have not, authorized any other person to provide you
with different information. If anyone provides you with different or
inconsistent information, you should not rely onit. W are not, and the
underwiters are not, making an offer to sell these securities in any
jurisdiction where the offer or sale is not permtted. You should assune that
the information appearing in this prospectus supplenent, the acconpanying
prospectus and the docunments incorporated by reference is accurate only as of
the respective dates of those documents in which the information is contained
Qur business, financial condition, results of operations and prospects nay have
changed since those dates

Unl ess we otherwi se indicate or unless the context requires otherw se, al
references in this prospectus supplenent to "we," "our," "us" or simlar
references nean Alliant Energy Corporation

(This page intentionally |eft blank)

SUMVARY

This summary highlights information contained el sewhere in this prospectus
suppl enent and the acconpany prospectus. This summary nmy not contain all of the
information that may be inportant to you. You should read carefully all of the
information contained in or incorporated by reference into this prospectus
suppl enent and the acconpanyi ng prospectus before naking a decision to invest in
our common st ock

OUR COVPANY

We are a growi ng diversified energy-services provider engaged prinmarily in
regul ated utility operations in both the Mdwest and internationally. W also
have significant non-regul ated domestic and international operations. W were
formed in April 1998 as a result of the merger of WPL Holdings, Inc., IES
Industries Inc. and Interstate Power Conpany. Through our subsidiaries and
partners, we provide electric, natural gas, water and steam services to our over

3 mllion custoners worldw de. Qur donestic utilities operate in |owa

W sconsin, Illinois and M nnesota. Alliant Energy Resources, Inc., our

whol | y- owned non-regul ated subsidiary, has energy-rel ated operati ons and

investments throughout the United States as well as in Australia, Brazil, China OPC 003729

and New Zeal and
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For the year ended Decenmber 31, 2000, our operating revenues were $2.4
billion and at December 31, 2000, we had $6.7 billion in assets. The follow ng
is a summary for the last three years of our adjusted net inconme and adjusted
earnings per diluted share

(Graph)
ADJUSTED NET | NCOVE( 1)
1998 $ 131.3
1999 $ 171.3
2000 $ 179.0
(Graph)
ADJUSTED EARNI NGS PER DI LUTED SHARE(1)

1998 $ 1.71
1999 $ 2.19
2000 $ 2.26

(1) Adjusted net incone for 1998 excludes $34.6 mllion, or $0.45 per share, of
nerger-rel ated charges. Reported net income for 1998 was $96.7 nillion and
reported earnings per diluted share were $1.26. Adjusted net incone for 1999
excludes $25.3 nmillion, or $0.32 per share, of incone from gains on sales of
McLeodUSA | ncorporated stock. Reported net income for 1999 was $196.6
mllion and reported earnings per diluted share were $2.51. Adjusted net
income for 2000 excludes $204.0 nmillion, or $2.58 per share, of non-cash
incone related to our adoption of Statenent of Financial Accounting
Standards No. 133 on July 1, 2000, and $15.7 million, or $0.20 per share, of
income fromgains on sales of M LeodUSA stock. Reported net incone for 2000
was $398.7 nillion and reported earnings per diluted share were $5.03

DOVESTI C UTI LI TY OPERATI ONS

Qur donestic utility operations consist of our regulated public utility
subsidiaries, IES Utilities Inc., Wsconsin Power and Light Conpany and
Interstate Power Conpany. Qur donestic utility subsidiaries are engaged
principally in the generation, transm ssion, distribution and sale of electric
energy to approxi mately 930,000 custoners; the purchase, distribution
transportation and sale of natural gas to approximtely 398,000 custoners; and
the delivery of steam and water services in selected markets. Qur donmestic
utility subsidiaries have service territories in nmore than 1,000 conmmunities in
lowa, southern and central W sconsin, northwestern Illinois and southern
M nnesot a.

ALLI ANT ENERGY RESOURCES

Through our subsidiary, Alliant Energy Resources, we manage a portfolio of
conpani es involved in international utility operations and non-regul at ed
domestic and international businesses. Alliant Energy Resources' divisions
include International, Non-Regulated Generation, Investnents, Trading and
I ntegrated Services
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THE OFFERI NG

Issuer...... ..o, Al'liant Energy Corporation
222 West Washington Avenue
Madi son, W sconsin 53703
Tel ephone: 608-252-3311

Common stock offered.......... 8, 500, 000 shares
Approxi mat e nunber of shares

of common stock outstanding
after the offering............ 87,550, 000 shares

IN MLLIONS

OPC 003730
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Common stock price range
January 1, 2001 through

Novenmber 8, 2001.............. $27.90 -- $33.20
Listing............v... New York Stock Exchange

Symbol . ... LNT

I ndi cat ed annual dividend

rate. ... $2.00 per share, paid quarterly

Book val ue per share at

June 30, 2001................. $21. 60

Use of proceeds............... We estimate that our net proceeds fromthis

of fering without exercise of the overall ot nent
option will be approximtely $228, 650, 000. W
will use the net proceeds fromthis offering to
repay our short-termdebt, as well as
short-term debt of our subsidiaries, including
some commercial paper currently classified as
long-term debt. The debt to be repaid was
incurred to finance the devel opnment and
construction of new utility generation,

transm ssion and distribution facilities, fund
addi tional working capital, finance capita
expenditures and fund acquisitions and
investments and for other general corporate
pur poses

Risk Factors.................. See "Ri sk Factors" and other information
included or incorporated by reference in this
prospectus suppl enent and t he acconpanyi ng
prospectus for a discussion of factors you
shoul d carefully consider before deciding to
invest in shares of our commpn stock

The nunber of shares outstanding after the offering is based on our shares
out standi ng as of June 30, 2001. The nunber of shares outstanding after the
of fering assunmes that the underwiters' overallotment option is not exercised
If the underwiters exercise their overallotment option in full, we will issue
and sell an additional 1,275,000 shares and will receive additional proceeds
bef ore expenses of $34, 361, 250. See "Underwriting."
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RI SK FACTORS

You should carefully consider the risk factors described below, as well as
the other information included or incorporated by reference in this prospectus
suppl enent and t he acconpanyi ng prospectus, before making an investnent in our
conmmon stock. The risks and uncertainties described below are not the only ones
faci ng our conpany

THE ENERGY | NDUSTRY |'S RAPIDLY CHANG NG AND BECOM NG | NCREASI NGLY COWPETI Tl VE
WHI CH MAY ADVERSELY AFFECT OUR ABI LI TY TO OPERATE PROFI TABLY

The energy industry is in a period of fundamental change resulting from
| egi slative and regul atory changes. Although we expect that deregulation in our

donmestic retail service territories will likely be delayed due to events related
to California's restructured electric utility industry, regulatory changes and
ot her devel opments will continue to increase conpetitive pressures on electric

and gas utility conmpanies. Generally, increased conpetition could threaten our
mar ket share in some segments of our business and coul d reduce our profit
mar gi ns. Such conpetitive pressures could cause us to | ose custoners and incur
addi tional costs that woul d be borne by shareowners if these costs cannot be
recovered from custoners.

I F VE ARE UNABLE TO RECOVER THE COST OF FUEL, PURCHASED POWER AND NATURAL GAS
COSTS FROM OUR CUSTOVERS, THEN WE MAY EXPERI ENCE AN ADVERSE | MPACT ON OUR
BUSI NESS

Approxi mately 54% of our donestic utility operating revenues are from our
lowa operations and approxi mately 40% of our donestic utility operating revenues
are fromour Wsconsin operations. Qur lowa utilities are entitled to recover
increases in the cost of fuel, purchased energy and natural gas purchased for
resal e autonmmtically through electric and natural gas rates. Purchased power
capacity costs in lowa are not recovered fromelectric custoners through these
ener gy adjustment clauses. Recovery of these costs nust be addressed in a forma
rate proceeding. Retail electric rates of our Wsconsin utility are based in OPC 003731
part on forecasted fuel and purchased power costs. W can seek energency rate
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increases in Wsconsin if these costs on an annual basis are nore than 3% hi gher
than the estimated costs used to establish rates. If we are unable to recover
our costs through adjusted rates, then we may experience an adverse inpact on
our results of operations and cash flows.

AS A HOLDI NG COMPANY, WE ARE SUBJECT TO RESTRI CTIONS ON OUR ABILITY TO PAY
DI VI DENDS

As a hol ding conpany with no significant operations of our own, the primary
source of funds for the paynent of dividends to our shareowners is dividends our
subsidiaries pay to us. Qur subsidiaries are separate and distinct |egal
entities and have no obligation to pay any amounts to us, whether by dividends,
|l oans or other paynments. The ability of our subsidiaries to pay dividends or
make distributions to us, and accordingly, our ability to pay dividends on our
conmmon stock, will depend on the earnings, capital requirements and genera
financial condition of our subsidiaries. Qur donestic utility subsidiaries each
have dividend payment restrictions based on their respective bond indentures
the ternms of their outstanding preferred stock and state regulatory limitations
applicable to them If we do not receive adequate distributions from our
subsi diaries, then we may not be able to nake or may have to reduce dividend
payments on our commpn stock

OUR COSTS OF COWPLI ANCE W TH ENVI RONMENTAL LAWS ARE SI GNI FI CANT AND THE COSTS OF
COWPLI ANCE W TH NEW ENVI RONMENTAL LAWS AND THE | NCURRENCE OF ENVI RONMVENTAL
LI ABI LI TIES COULD ADVERSELY AFFECT OUR PROFI TABI LI TY.

Qur operations are subject to extensive regulation relating to
environmental protection. To conply with these | egal requirenents, we nust spend
significant sums on environmental nonitoring, pollution control equipnent and
em ssion fees. New environnental |aws and regul ations affecting our operations
may be adopted, and new interpretati ons of existing |aws and regul ati ons could
be adopted or becone applicable to us or our facilities, which may substantially
increase our environnental expenditures in the future. In addition, we nmay not
be able to recover all of our costs for environnental expenditures through
electric and natural gas rates at current levels in the future. Under current
law, we are also generally responsible
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for any on-site liabilities associated with the environnental condition of our
facilities that we have previously owned or operated, regardl ess of whether the
liabilities arose before, during or after the time we owned or operated the
facilities. The incurrence of a material environnental liability could have a
material adverse effect on our results of operations and financial condition.

OUR ABILITY TO ACH EVE GROMH | N OUR NON- REGULATED BUSI NESSES DEPENDS UPON THE
AVAI LABI LI TY OF SUI TABLE ACQUI SI TI ONS AND PRQJIECTS FOR DEVELOPMENT AND OUR
ABI LI TY TO ACCESS CAPI TAL AT COMPETI Tl VE RATES

Qur growth strategy depends upon our ability to identify and conplete
acqui sitions and devel opnent projects at prices that will allow us to earn a
conpetitive rate of return. Qur non-regul ated busi nesses have achi eved growth
through acquisitions. However, we may not be able to identify appropriate future
acquisitions and projects. Qur future acquisitions and projects also may not
perform as expected and the returns fromthose transactions nay not support the
i ndebt edness we incur to acquire themor the capital expenditures we need to
maintain or develop them In addition, if we are not able to access capital at
conpetitive rates, then our growth will be adversely affected

WE HAVE MADE SUBSTANTI AL | NTERNATI ONAL | NVESTMENTS, WHI CH MAY PRESENT ADDI TI ONAL
RI SKS TO OUR BUSI NESS

As of June 30, 2001, we had $604 million in net investments in foreign
countries, primarily in electric utility conpani es and generation facilities,
t hrough our non-regul ated subsidiary, Alliant Energy Resources, and we
anti ci pate making additional new international investnents in the future
International operations are subject to various risks, including political and
economic instability, local |abor market conditions, the inpact of foreign
governnent regul ations and taxation, and differences in business practices
Unf avorabl e changes in the international political, regulatory or business
climate could have a naterial adverse effect on our growth plans for our
international investnents and, in turn, our results of operations and financia
condition. In addition, the results of operations and financial condition of our
subsi diaries that conduct operations in foreign countries will be reported in
the relevant foreign currencies and then translated into U.S. dollars at the
appl i cabl e exchange rates for inclusion in our consolidated financia
statenments. Fluctuations between these currencies and the U S. dollar nmay have a
material adverse effect on our results of operations and financial condition and
may also significantly affect the conparability of our results between financia
peri ods.

OPC 003732
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FORWARD- LOOKI NG STATEMENTS

This prospectus suppl enent, the acconpanying prospectus and the infornation
we incorporate by reference into this prospectus supplenent and the acconpanyi ng
prospectus contain forward-1ooking statements that are intended to qualify for
the safe harbors fromliability established by the Private Securities Litigation
Ref orm Act of 1995. All statenents other than statenents of historical fact,
including statenents regarding anticipated financial perfornmance, business
strategy and managenent's plans and objectives for future operations, are
forward-1| ooking statements. These forward-1ooking statements can be identified
as such because the statements generally include words such as "expect,"
"intend," "believe," "anticipate," "estimate," "plan" or "objective" or other
simlar expressions. These forward-|ooking statements are subject to risks and
uncertainties that could cause actual results to differ materially fromthose
expressed in, or inplied by, these statements. Some, but not all, of the risks
and uncertainties include those described in the "Ri sk Factors" section of this
prospectus suppl enent and the follow ng:

- effects of weather on sales and revenues

- general econonmic conditions in our utility subsidiaries' service
territories;

- unanticipated construction and acquisition expenditures;

- issues related to costs we have incurred or may incur but that we cannot
recover through increased rates;

- unanticipated issues related to the supply and price of purchased
electricity;

- adverse fluctuations in the price of oil and natural gas;
- unexpected issues related to the operations of our nuclear facilities;
- technol ogi cal devel opnents;

- enpl oyee workforce factors, including changes in key executives
col l ective bargaining agreenents or work stoppages; and

- changes in the rate of inflation
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RECENT DEVELOPMENTS
THI RD QUARTER RESULTS

On October 19, 2001, we announced adjusted net income of $74.9 million, or
$0. 94 per share, for the third quarter of 2001 conpared to adjusted net incone
of $73.5 million, or $0.93 per share, for the third quarter of 2000. Adjusted
net income for the third quarter of 2001 excludes $12.6 mllion, or $0.16 per
share, of non-cash valuation charges related to our exchangeabl e senior notes
Adj usted net incone for the third quarter of 2000 excludes $1.2 mllion, or
$0. 02 per share, of non-cash valuation charges related to our exchangeabl e
senior notes and $204.0 million, or $2.58 per share, of non-cash incone related
to our adoption of Statement of Financial Accounting Standards No. 133 on July
1, 2000. Reported net inconme and earnings per diluted share were $62.3 mllion
and $0.78 for the third quarter of 2001 and $276.2 million and $3.49 for the
third quarter of 2000

DECLARATI ON OF DI VI DEND

On Cctober 17, 2001, we announced that our Board of Directors declared a
di vidend on our common stock of $0.50 per share. The dividend is payable on
Novenber 15, 2001 to shareowners of record on October 31, 2001

DEVELOPMENT OF NON- REGULATED GENERATI ON FACI LI TY

On Cctober 4, 2001, we announced an agreenent w th Panda Energy
International, Inc. to jointly develop and operate a 1, 100-negawatt natural gas
conbi ned-cycl e power plant in western Mchigan. W expect that construction of
the facility will begin during the first quarter of 2002 and that the facility

wi Il becone operational in 2004, in each case assuning sone conditions are
satisfied. We estimate that the total cost of the project will be approxi mately
$600 nmillion. We anticipate that at |east 55% of the project costs will be

financed through non-recourse debt at the joint venture level, with the
remai ning portion to be provided by us

OPC 003733
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CREATI ON OF TRANSLI NK

On Septenber 28, 2001, six electric utility conpanies, including our
subsidiaries IES Uilities Inc. and Interstate Power Conpany, announced the
filing of an application with the Federal Energy Regul atory Commi ssion to create
TRANSLi nk Transmi ssion Co. LLC, a for-profit transm ssion-only conpany. The
partici pants have requested that the Federal Energy Regul atory Conm ssion
expedite consideration of the application so that TRANSLi nk could commence
operations by 2002. Current plans call for IES Utilities Inc. and Interstate
Power Conpany to contribute their transm ssion assets, which have an esti mated
book val ue of $300 million, to TRANSLink in exchange for a corresponding
ownership interest in TRANSLi nk. The TRANSLi nk proposal is subject to receipt of
all required federal and state regul atory approvals.

NEW | NVESTMENTS | N CHI NA

On August 31, 2001, we announced that Alliant Energy International, a
subsidiary of Alliant Energy Resources, acquired three conbined heat and power
facilities in the People's Republic of China representing an investnment of $66
mllion. These facilities were acquired through the establishment of joint
ventures by Peak Pacific |nvestnent Conpany, Ltd, a devel opment conpany
maj ority-owned by Alliant Energy International. The three acquired facilities in
China have a total generation capacity of 225 negawatts.
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THE COVPANY

We are a growi ng diversified energy-services provider engaged primarily in
regul ated utility operations in both the Mdwest and internationally. W also
have significant non-regul ated domestic and international operations. W were
formed in April 1998 as a result of the nerger of WPL Holdings, Inc., IES
Industries Inc. and Interstate Power Conpany. Through our subsidiaries and
partners, we provide electric, natural gas, water and steam services to our over

3 mllion custonmers worldwi de. Qur donestic utilities operate in |owa,
Wsconsin, Illinois and M nnesota. Alliant Energy Resources, Inc., our

whol | y- owned non-regul ated subsidiary, has energy-rel ated operati ons and
investments throughout the United States as well as in Australia, Brazil, China

and New Zeal and.

[ Graph- Breakdown of Alliant Energy Corporation $179.0 million Adjusted Net
Inconme for 2000(1)(2)]

(1) I'ncludes $5.9 mllion of holding company and ot her expenses.

(2) Adjusted net incone for 2000 excludes $204.0 million of non-cash income
related to our adoption of Statenent of Financial Accounting Standards No.
133 on July 1, 2000, and $15.7 nillion of income fromgains on sales of
McLeodUSA stock. Substantially all of these adjustments were at the Alliant
Energy Resources |level. Reported net inconme for 2000 was $398.7 million.

DOMESTI C UTI LI TY OPERATI ONS

Qur donestic utility operations consist of our regulated public utility
subsidiaries, IES Uilities Inc., Wsconsin Power and Light Conpany and
I nterstate Power Conpany.

- IES Utilities Inc., incorporated in 1925, is an lowa utility engaged
principally in the generation, transm ssion, distribution and sale of
electric energy to approximately 347,000 customers; the purchase,
distribution, transportation and sale of natural gas to approximately
182, 000 custoners; and the delivery of steam services in selected
mar ket s.

- Wsconsin Power and Light Conpany, incorporated in 1917, is a Wsconsin
utility engaged principally in the generation, transm ssion, distribution
and sale of electric energy to approximtely 414,000 custoners; the
purchase, distribution, transportation and sale of natural gas to

S-8
approxi mately 165,000 customers; and the delivery of water services in
sel ected nmarkets to approxi mately 19,000 customners.

- Interstate Power Conpany, incorporated in 1925, is a public utility
operating in lowa, Illinois and M nnesota engaged principally in the

OPC 003734
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generation, transm ssion, distribution and sale of electric energy to
approxi mately 168, 000 custonmers and the purchase, distribution
transportation and sale of natural gas to approximately 50,000 custoners.

On April 23, 2001, shareowners of IES Uilities Inc. and Interstate Power
Conpany approved the nerger of Interstate Power Conpany with and into IES
Uilities Inc. W expect the nerger to be conpleted on January 1, 2002

ALLI ANT ENERGY RESOURCES

Through our subsidiary, Alliant Energy Resources, we manage a portfolio of
conpani es involved in international utility operations and non-regul at ed
domestic and international businesses

- International: W have established gl obal partnerships to devel op energy
generation, delivery and infrastructure in grow ng international markets,
including Australia, Brazil, China and New Zeal and. W have strategic
investments in hydro generation assets in Australia, distribution and
generation assets in Brazil, conmbined heat and power plants in China and
hydro and wi nd generation assets in New Zeal and. Qur gl obal partners
include Conpanhia Forca e Luz Cataguazes-Leopol di na and Trust Power
Limted.

- Non- Regul ated Generation: Consistent with our strategy to accunul ate and
devel op a portfolio of donestic non-regul ated generation assets, we
recently announced a partnership with Panda Energy International to
jointly develop and operate a 1,100-nmegawatt natural gas conbi ned-cycle
power plant in western Mchigan. W expect that construction of the
facility will begin during the first quarter of 2002 and that the
facility will becone operational in 2004, in each case assuning sone
conditions are satisfied.

- Investnments: Qur existing investments include our wholly-owned oil and
gas production conpany, Witing Petrol eum Corporation; our short-Iline
railroad, Cedar Rapids and lowa City Railway Conpany; our investnent in a
barge conpany, |El Barge Services Inc.; our investnments in affordable
housi ng through Heartland Properties, Inc.; various real estate joint
ventures; and our equity stake in an independent tel econmunications
provi der, MLeodUSA.

- Trading: W have an energy-trading joint venture with Cargil
I ncorporated, one of the world's |argest and nost established commodities
trading firms, that conbines Cargill's risk-nmanagenent and comuodity
trading expertise with our |lowcost electricity generation and
transm ssi on busi ness experience

- Integrated Services: The integrated services division includes Cogenex
Corporation, a provider of energy managenent consulting, on-site
generation and energy infrastructure; Alliant Energy Integrated
Servi ces- Energy Managenent LLC, an energy procurenent conpany; and RM,
Inc., a provider of environmental engineering and construction nanagenent
servi ces. These conpani es provide services to conmercial, industrial,
institutional, educational and governmental custoners
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OUR STRATEGY

Qur mission is to create energy partnerships and solutions that exceed our
custoners' expectations for confort, security and productivity in our service
territories and around the world. We plan to achieve this goal by executing our
"invest, connect and grow' strategy. We plan to invest in our core donmestic
regul ated utility operations and infrastructure, as well as in donmestic and
international regulated and non-regul ated generati on and other energy-rel ated
opportunities. We will continue to use technology and other resources to better
connect with our custoners through enhanced service reliability and operationa
ef ficiencies, value-added products and services, and e-business initiatives. W
will continue to grow our non-regul ated operations through partnerships and
acquisitions with a focus on generation projects, select international markets
and other strategic initiatives. Qur goal is to have our non-regul ated
operations contribute nore than 25%to our adjusted earnings within the next
three years. We believe that successful inplenentation of these strategies will
contribute significantly to the achievenent of our targeted annual growth rate
of 7%to 10% in adjusted earnings

I NVESTI NG I N OUR CORE REGULATED UTI LI TY, GENERATI ON AND OTHER ENERGY- RELATED
OPPORTUNI TI ES

- We continue to invest in our core regulated donestic utility operations
and infrastructure. We plan to invest an additional $1.7 billion through
our Power Pl edge program over the next four years to increase the service

OPC 003735
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reliability and operating efficiencies of our existing regulated utility
system and to support the anticipated growth in our donestic service
territories.

- W also plan to invest in a portfolio of donestic non-regul ated
generation assets through acquisition, devel opnent and expansion, both
inside and outside of our service territory. Consistent with this
strategy, we recently announced a partnership with Panda Energy
International to jointly devel op and operate a 1,100-negawatt natural gas
conbi ned-cycl e power plant in western M chigan. W expect that
construction of the facility will begin during the first quarter of 2002
and that the facility will become operational in 2004, in each case
assunmi ng sone conditions are satisfied.

- I'ncluding non-regul ated generation projects, we plan to invest $2.0
billion over the next four years in various energy-related businesses
that we believe offer potential for future growmh while enhancing
shar eowner val ue. We expect these investnents to include expandi ng our
international generation and distribution assets in Australia, Brazil,
China and New Zeal and. We also plan to invest in our other domestic
non-regul at ed busi nesses, including our oil and gas production operations
and our integrated energy services business.

CONNECTI NG W TH OUR CUSTOMERS

- We believe that increasing our "connection" to our existing 3 mllion
customers and our future customers is the key to ensuring our conpetitive
edge in the long-term Although the majority of our regulated utility
customers are not yet able to choose their energy supplier, we are
working to help them better nmanage and understand their energy options.
We strive to provide exceptional service to our custoners and, by doing
this, we expect to increase our custoners' satisfaction and earn their
continued |oyalty.

- We plan to maintain and enhance our reputation with our custoners by
maki ng additional investnents in our distribution networks and support
systens. We believe these additional investnents will allow us to enhance
service reliability, operational excellence and custoner satisfaction.

- We believe that increased utilization of the Internet can enhance the
connection with our custoners, suppliers and investors, increase our
revenues and help us realize cost savings through increased efficiency.
In the last two years, we have inplemented several e-business initiatives
that allow customers to access information nore efficiently and
communi cate with us through our

S-10
improved web site, which permits custoners to review and pay bills online
and allows us to reduce our overhead expenses in several areas.
GROW NG ALLI ANT ENERGY OPERATI ONS

Qur goal is to have our non-regul ated operations account for nore than 25%
of our adjusted earnings within the next three years as a result of our
addi tional investments and the inproved profitability of our existing
non-regul ated busi nesses. Furthernore, we believe that our continued investnent
in our core donestic regulated utilities and our domestic and international
non-regul at ed busi nesses, as well as our commitnent to connect with our over 3
mllion custonmers, will result in enhanced shareowner value and our ability to
achi eve our targeted annual growh rate of 7% to 10% in adjusted earnings.

OUR COWPETI Tl VE STRENGTHS
We believe we have substantial conpetitive strengths that will enable us to
execute our strategy successfully. We believe our conpetitive strengths are
reflected in our earnings and growth track record and i ncl ude:

DOMESTI C UTI LI TY OPERATI ONS

- Stable upper-Mdwest utility service territory creating strong cash flows
from operati ons.

- Conpetitive electric rates in both our region and nationally.

- Significant managenent experience in regul ated donestic utility
operations.

- Service territories located in favorable regul atory environnents.

ALLI ANT ENERGY RESOURCES
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- Proven track record of quickly and successfully integrating both donestic
and international businesses obtained through nergers and acquisitions.

- Val uabl e know edge and experience gained in privatized and deregul ating
utility markets through our investnents in Australia, Brazil, China and
New Zeal and.

- Joint venture with Cargill Incorporated gives us the comvodity trading
expertise of one of the |argest commodities traders in the world.

- Established ability to seek out and devel op alliances with strong
partners when entering new markets.
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BUSI NESS SEGVENT REVI EW

Qur business is organized in two segnents consisting of our core regul ated
donestic utility operations and our non-regul ated and international operations
grouped under Alliant Energy Resources. The follow ng charts show the percentage
of our total assets of each of these groups at Decenber 31, 2000 and the
adj usted net inconme that each of these groups contributed for the year ended
Decenber 31, 2000.

(Graph- Assets by Busi ness Segnent $6.7 billion)

NON- REGULATED AND | NTERNATI ONAL REGULATED DOMESTI C UTI LI TI ES

(Graph- Adj usted Net |ncome by Business Segnent $179.0 million(1)(2))

NON- REGULATED AND | NTERNATI ONAL REGULATED DOMESTI C UTI LI TI ES
$ 17.1 million $ 167.8 million
(1) I'ncludes $5.9 mllion of holding company and ot her expenses.
(2) Adjusted net incone for 2000 excludes $204.0 million of non-cash income

related to our adoption of Statenent of Financial Accounting Standards No.

133 on July 1, 2000, and $15.7 nillion of income fromgains on sales of

McLeodUSA stock. Substantially all of these adjustments were at the Alliant
Energy Resources |level. Reported net inconme for 2000 was $398.7 million.

DOMESTI C UTI LI TY OPERATI ONS

Qur donestic utility operations consist of regulated electric, natural gas

and steam and water service businesses. W serve nmore than 1.3 million custoners
in nmore than 1,000 communities in lowa, southern and central Wsconsin,
northwestern Illinois and southern M nnesota. Approximately 54% of our donestic

utility operating revenues are fromour |owa operations and approxi mately 40% of
our donestic utility operating revenues are fromour Wsconsin operations. W
bel i eve sales of electric and gas commodities to end user customers will
continue to grow across our donestic service territories as the consunption of
electricity and gas by residential and business custoners expands. For the year
ended Decenber 31, 2000, our donestic utility operations represented $167.8
mllion of our adjusted net incone. The conposition of our donestic utility
revenues for the year ended Decenmber 31, 2000 was as foll ows:

(G aph-Total Revenues $2.1 billion(1))

GAS STEAM AND WATER ELECTRI C

20% 1% 79%
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(1) Includes $33.4 nmillion of steam and water revenues.

| NDUSTRI AL

| NDUSTRI AL

Hi storically, we have managed our power supply requirenents through a
conbi nati on of owned capacity and purchased power contracts. |In 2000,
approxi mately 75% of our donestic nmegawatt-hour sales were provided by

generation facilities we own. Qur current regul ated donestic generation capacity

is approxi mately 5,900 negawatts, consisting of 5,200 nmegawatts from
conpany-owned generation facilities and 700 negawatts from purchased power
contracts. In addition, we have entered into an agreenent wth Cal pine
Corporation to purchase capacity and energy froma 453-negawatt gas-fired power
plant to be constructed near Beloit, Wsconsin. W expect the plant to be in

service by early 2004.
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We believe that our capacity, including the Calpine plant,

will

neet our expected |load requirenents. Furthernore, we have transnmi ssion
interconnections at various |locations with 12 other transm ssion-owning
utilities in the Mdwest. We believe these interconnections enhance the overall
reliability of our transmi ssion systenms and provide access to nultiple sources
of economi c and energency power and energy. We manage our supply portfolio to

maintain an 18% reserve margin and we believe that our proximity to transm ssion

and generating capacity in the upper M dwest region provides us additional
access to a | owcost supply of power. Qur sources of power supply for the year

ended Decenber 31, 2000 were as follows:

(Graph- Sources of Supply in 2000 (32,299 Thousand Megawatt - Hours))

DOMVESTI C UTI LI TY STRATEGY

PURCHASED POVWER

Qur strategic objectives within our regul ated donestic segment are:

- To increase our nmegawatts of capacity through investnent

in new electric

power generation, subject to appropriate regulatory incentives;

- To increase plant availability and reduce the cost of energy production;

- To enhance service reliability and operational excellence;

- To provide excellent custoner service;

- To maintain favorable regulatory rel ationshi ps;

- To renmin current with cutting-edge technol ogies that inpact our

busi ness; and
- To practice proactive environnmental conpliance.

I'ES UTILITIES I NC.

IES Utilities Inc., or IESU, is a regulated utility serving custoners in

lowa. IESU is engaged principally in the generation, transm ssion,

di stribution

and sale of electric energy to approxi mately 347,000 custoners in 525

allow us to

RESI DENTI AL

RESI DENTI AL

COAL AND GAS

OPC 003738
FPL RC-16



comruni ties; the purchase, distribution, transportation and sale of natural gas
to approxi mately 182,000 custoners in 212 comunities; and the delivery of steam
services in selected markets.
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During 2000, | ESU had total revenues of $876.0 million, which included

$28.4 million of steam and other revenues. IESU s electric and gas revenues
consi sted of the follow ng:

ELECTRI C GAS
REVENUES SALES CUSTOMERS REVENUES SALES
( THOUSANDS OF ( THOUSANDS OF
( THOUSANDS) MEGAVWATT- HOURS) ( THOUSANDS) DEKATHERMS)
Residential.......... $236, 084 2,742 295, 747 $117, 132 14, 829
Commercial ........... 182, 068 2,701 50, 498 57,671 8, 753
Industrial........... 188, 734 5, 053 706 15, 377 3,063
Qher................ 44,573 1,084 448 6,001 10, 061
Total ................ $651, 459 11, 580 347, 399 $196, 181 36, 706

During the last three years, IESU s electric sales to end user custoners
grew at an annualized rate of 2% and the nunber of electric customers increased
by 1% During the sane period, gas sales to end user custonmers grew at an
annual i zed rate of 2% and the nunber of gas customers increased by 1% During
the last three years, no single custonmer accounted for nore than 10% of |ESU s
consol i dated revenues.

El ectric Operations. At the tine of peak load in 2000, |ESU had avail able
capacity to provide 2,143 negawatts of electricity, of which 1,916 negawatts
were installed and 227 megawatts were purchased capacity under contract. In
2000, | ESU had a maxi num peak hour dermand of 2,067 negawatts in the nonth of
August. During 2000, sources of generation at |ESU included 55% coal /gas, 26%
nucl ear, 18% purchased and 1% ot her.

| ESU owns and operates 4,448 miles of electric transmi ssion |lines and 577
substation facilities connecting with its high voltage transnission systens. A
non- cancel abl e operating agreenent, which will term nate on Decenber 31, 2035,
provides for the joint use of certain transmission facilities of |ESU and
Central |owa Power Cooperative.

Gas Operations. At Decenber 2000, |ESU served approximately 182,000
custoners in approximately 212 communities. The gas utility operations accounted
for 22% of | ESU operating revenues for the year ended Decenber 31, 2000.

St eam Operations. Steam operations, based entirely in Cedar Rapids, |owa,
represented about 3% of IESU s revenues for the year ended Decenber 31, 2000.

Construction Program Construction expenditures for 2000 were $121
mllion. Estimated construction expenditures are approximtely $147 mllion for
2001, and $786 nmillion for 2002 through 2005.

W SCONSI N PONER AND LI GHT COVPANY

W sconsi n Power and Light Conpany, or WP&L, is a regulated utility with a
service territory of 16,000 square miles in southern and central W sconsin and
northern Illinois. WP&L is engaged principally in the generation, transm ssion,
distribution and sale of electric energy to approximately 414,000 custoners in
600 comunities; the purchase, distribution, transportation and sale of natural
gas to approxi mately 165,000 custoners in 233 communities; and the delivery of
wat er services to approximately 19,000 custonmers in sel ected narkets.
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During 2000, WP&L had total revenues of $862.4 million, which included $5.0
mllion of water and other revenues. WP&L's el ectric and gas revenues consi sted
of the follow ng:

ELECTRI C GAS

REVENUES SALES CUSTOVERS REVENUES SALES

CUSTOMERS
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( THOUSANDS OF ( THOUSANDS OF

(THOUSANDS)  MEGAWATT- HOURS) ( THOUSANDS) DEKATHERMBS)
Residential .......... $229, 668 3,151 362, 178 $ 96, 204 12, 769 146, 690
Commercial ........... 127, 199 2,031 49, 350 54,512 8, 595 17, 583
Industrial........... 190, 085 4,688 974 8, 581 1,476 513
Other......cooovvnn.. 145, 239( 1) 3,291 1,923 5, 855 13, 680 --
Total ..., $692, 191 13, 161 414, 425 $165, 152 36, 520 164, 786

(1) Includes revenues of $115,715 for whol esal e el ectric customers.

During the last three years, WP&L's electric sales to end user custoners
grew at an annualized rate of 2% and the nunber of electric customers increased
by 2% During the sane period, gas sales to end user custonmers grew at an
annual i zed rate of 5% and the nunber of gas customers increased by 2% During
the last three years, no single customer accounted for nore than 10% of WP&L's
consol i dated revenues.

El ectric Operations. At the tine of peak load in 2000, WP&L had avail abl e
capacity to provide 2,680 negawatts of electricity, of which 2,345 negawatts
were installed and 335 negawatts were purchased capacity under contract. In
2000, WP&L had a maxi num peak hour dermand of 2,508 negawatts in the nonth of
August . During 2000, sources of generation at WP&L included 58% coal / gas, 29%
purchased, 11% nucl ear (including a planned refueling outage during 2000) and 2%
ot her.

Gas Operations. At Decenmber 2000, WP&L served approxi mately 165, 000
custoners in approximately 233 communities. The gas utility operations accounted
for 19% of WP&L operating revenues for the year ended Decenber 31, 2000.

Water Operations. Water operations represented about 1% of WP&L's revenues
for the year ended Decenber 31, 2000.

Construction Program Construction expenditures for 2000 were $132
mllion. Estimated construction expenditures are approximately $138 mllion for
2001, and $625 million for 2002 through 2005.

| NTERSTATE PONER COMPANY

Interstate Power Conpany, or IPC, is a regulated utility serving custoners
in lowa, Mnnesota and Illinois. IPCis engaged principally in the generation,
transmission, distribution and sale of electric energy to approximately 168, 000
custoners in 234 comunities and the purchase, distribution, transportation and
sal e of natural gas to approximately 50,000 custoners in 41 comunities.

During 2000, IPC had total revenues of $358.0 million consisting of the

foll ow ng:

ELECTRI C GAS

REVENUES SALES CUSTOMERS REVENUES SALES CUSTOMERS
( THOUSANDS) ( THOUSANDS OF ( THOUSANDS) ( THOUSANDS OF
MEGAWATT- HOURS) DEKATHERMS)

Residential .......... $101, 531 1, 267 141, 678 $32, 361 4,428 44,943
Commercial ........... 39, 752 633 23,985 14,921 2,348 5, 320
Industrial........... 122, 336 3,351 1,093 3,794 811 75
Qher................ 40, 767 705 945 2,539 20, 190 --
Total ................ $304, 386 5, 956 167, 701 $53, 615 27,777 50, 338
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During the last three years, IPCs electric sales to end user custoners
grew at an annualized rate of 1% and the nunber of electric customers increased
by nore than 1% During the sane period, gas sales to end user custoners grew at
an annual i zed rate of 4% and the nunber of gas custoners increased by 1% During
the last three years, no single custonmer accounted for nore than 10% of IPC s

consol i dat ed revenues. OPC 003740
FPL RC-16



El ectric Operations. At the tine of peak load in 2000, |PC had avail able
capacity to provide 1,117 nmegawatts of electricity, of which 1,029 negawatts
were installed and 88 negawatts were purchased capacity under contract. |n 2000,
I PC had a maxi mum peak hour demand of 996 megawatts in the nmonth of August.
During 2000, sources of generation at |PC included 71% coal/gas and 29%
pur chased.

| PC owns and operates 2,600 niles of electric transm ssion lines and 222
substation facilities.

Gas Operations. At Decermber 2000, |PC served approxi mately 50,000
custoners in approximately 41 comunities. The gas utility operations accounted
for 15% of | PC operating revenues during the year ended Decenmber 31, 2000.

Construction Program Construction expenditures for 2000 were $51 million.
Esti mated construction expenditures are approxinately $61 mllion for 2001, and
$307 million for 2002 through 2005.

AMERI CAN TRANSM SSI ON' COVPANY

I'n 1999, Wsconsin enacted legislation for the fornation of a Wsconsin
transm ssion-only conpany, American Transm ssion Conpany, LLC, for those
W sconsin utility conpanies that elected to join. On January 1, 2001, WP&L
contributed its transm ssion assets, with approxi mate net book val ue of $186
mllion, in exchange for a 26% ownership in American Transm ssi on Conpany. Qur
partners in Anmerican Transmi ssion Conpany include Madi son Gas and El ectric
Conpany, W sconsin Energy Corporation and WPS Resources Corporation. W believe
the contribution of our WP&L transm ssion assets to a transm ssion-only conpany
is consistent with our strategy to connect to custoners and grow our
transni ssion business opportunities. W expect to earn a conpetitive return on
our ownership interest in American Transmi ssion Conpany.

TRANSLI NK

In March 2001, we announced di scussions with Corn Belt Power Cooperative,
M dAneri can Energy Conpany, Nebraska Public Power District, Oraha Public Power
District and Xcel Energy Inc. to assess the viability of devel oping an
i ndependent transm ssion conpany for Mdwest utilities that are not a part of
American Transni ssion Conmpany. On Septenber 28, 2001, these utility conpanies
and our subsidiaries, IESU and I PC, announced the filing of an application with
the Federal Energy Regul atory Conmission to create TRANSLi nk Transmi ssion Co.
LLC, a for-profit, transmi ssion-only conpany. The participants have requested
the Federal Energy Regul atory Conmi ssion to expedite consideration of the
application so that TRANSLi nk coul d commence operations by 2002. Current plans
call for IESU and IPC to contribute their transm ssion assets, which have an
estimated net book value of $300 million, to TRANSLink in exchange for a
correspondi ng ownership interest in TRANSLi nk. W expect to earn a conpetitive
return on any ownership interest in TRANSLi nk that we may obtain. The TRANSLi nk
proposal is subject to receipt of all required federal and state regulatory
approval s.

NUCLEAR MANAGEMENT COMPANY

Qur subsidiaries, IESU and WP&L, and W sconsin Energy Corporation, WS
Resour ces Corporation and Xcel Energy Inc. fornmed Nuclear Managenent Conpany in
1999 to consolidate the operation of our nuclear plants and to provide simlar
capabilities for other nuclear operators and owners. After the formation of
Nucl ear Managenent Conpany, an additional partner, CMS Energy Corporation,
joined the venture. W own 20% of Nucl ear Managenent Conpany. Conbined, the
Nucl ear Managenent Conpany nenber utilities operate seven nuclear generating
units at five sites representing 4,500 megawatts of capacity. We and our
partners continue to own our respective plants and are entitled to the energy

S-16

generated at the plants. Each partner retains the financial obligations for the
saf e operation, maintenance and the deconm ssioning of its plants.

We own interests in two nuclear facilities, Kewaunee Nucl ear Power Pl ant
and Duane Arnold Energy Center. Kewaunee, a 532-nmegawatt plant, is operated by
Nucl ear Managenent Conpany under contract to W sconsin Public Service
Corporation and is jointly owned by Wsconsin Public Service Corporation (59.0%
and WP&L (41.0% . The Kewaunee operating |icense expires in 2013. Duane Arnold,
a 535-negawatt plant, is also operated by Nucl ear Managenent Conpany under
contract to | ESU, which has a 70.0% ownership interest in the plant. The Duane
Arnol d operating license expires in 2014. |In 2000, the capacity factor for
Kewaunee was 80.9% including the inpact of a planned refueling outage, and the
capacity factor for Duane Arnold was 94.9% For the |last three years, the
capacity factor for both plants has averaged 85. 0%

IESU s and WP&L's antici pated nucl ear-related construction expenditures for
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2001 are approximately $41 million and for 2002 through 2005 are approxi mately
$42 nmillion.

RATES AND REGULATORY ENVI RONMENT

We operate as a registered public utility holding conpany subject to
regul ation by the Securities and Exchange Conmi ssion under the Public Utility
Hol di ng Conpany Act of 1935. We and our subsidiaries are subject to the
regul atory provisions of the Public Uility Holding Company Act, including
provisions relating to the issuance and sales of securities, acquisitions and
sales of utility properties and acquisitions and retention of interests in
non-utility businesses.

As a utility holding conpany incorporated in Wsconsin, we are subject to
regul ation by the Public Service Conm ssion of Wsconsin, or the PSCW The PSCW
regul ates the type and ampunt of our investnments in non-utility businesses.
WP&L, al so subject to regulation by the PSCW is generally required to file a
rate case with the PSCWevery two years based on a forward-|ooking test year
period. However, as one of the conditions for approval of the 1998 nerger which
formed our conpany, the PSCWrequired, with sonme exceptions, that WP&L freeze
retail electric, natural gas and water rates through April 2002. |n August 2001,
WP&L filed an application with the PSCWfor new rates to apply beginning April
2002. The application requested an increase in WP&L's aut hori zed return on
investment fromthe current |evel of 11.7%to 13.5% W cannot provide any
assurance that the PSCWwill grant the requested rate increase or, if granted,
that the rate increase will be at the requested |evel.

In August 2001, WP&L filed a rate case with the PSCWand the new rates are
expected to go into effect in the spring of 2002. WP&L's retail electric rates
will be based in part on forecasted fuel and purchased power costs. Under the
PSCWrul es, WP&L can seek enmergency rate increases if the annual fuel and
purchased power costs are nore than 3% hi gher than the estimated costs used to
establish rates. Simlarly, rates are also subject to a decrease if actual costs
are nmore than 3% | ower than estinmated costs. WP&L has a gas performance
incentive that includes a sharing nechani sm under which 40% of all gains and
|l osses relative to current conmodity prices, as well as other benchmarks, are
retained or incurred by WP&L, with the renminder refunded to or recovered from
cust oners.

I ESU and | PC both operate under the jurisdiction of the lowa Utilities
Board. Requests for rate relief are based on historical test periods, adjusted
for some known and neasurabl e changes. |1 ESU and | PC al so agreed to a four-year
price cap in lowa as part of our 1998 nerger approval process. |ESU and | PC are
currently reviewing the potential need to file for newrates in early 2002.
IESU s and IPC' s tariffs provide for subsequent adjustnments to their electric
and natural gas rates for changes in the cost of fuel, purchased energy and
natural gas purchased for resale. Purchased power capacity costs are not
recovered fromelectric custoners through this energy adjustnent clause
mechani sm Recovery of these capacity costs nust be addressed in formal rate
pr oceedi ngs.

South Beloit Water, Gas and Electric Conpany, a wholly-owned subsidiary of
WP&L, is subject to regulation by the Illinois Conmerce Conmission. IPCis also
subject to regulation by the Mnnesota Public Utilities Comm ssion and the
Il'linois Conmmerce Conmi ssion.
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The Federal Energy Regul atory Conmi ssion has jurisdiction under the Federal
Power Act over sone of the electric utility facilities and operations, whol esale
rates and accounting practices of IESU WP&L and |IPC, and in sonme other
respects.

WP&L and I ESU are indirectly and directly subject to the jurisdiction of
the Nucl ear Regul atory Conmission with respect to Kewaunee Nucl ear Power Pl ant
and Duane Arnold Energy Center, and to the jurisdiction of the U S. Departnent
of Energy with respect to the disposal of nuclear fuel and other radioactive
wast es from Kewaunee Nucl ear Power Pl ant and Duane Arnold Energy Center.

ALLI ANT ENERGY RESOURCES

Through our subsidiary, Alliant Energy Resources, we manage a portfolio of
conpani es involved in international utility operations and non-regul at ed
busi nesses. Alliant Energy Resources' divisions include International,
Non- Regul at ed Generation, |nvestnents, Trading and Integrated Services. For the
year ended Decenber 31, 2000, our adjusted net income from non-regul ated
operations represented $17.1 mllion of our adjusted net incone.

Qur overall strategic objective within this segnment is to grow our
non-regul ated operations to contribute nmore than 25%to our adjusted earnings
within the next three years. We expect funding for these growh plans to cone
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froma conbination of external financings, sales of investments and internally
generated funds. Alliant Energy Resources currently intends to issue |long-term
debt of up to $300 million guaranteed by us during the week of Novenber 12,
2001. We expect Alliant Energy Resources to use the net proceeds fromthis debt
to repay its existing short-term debt and conmercial paper.

The following charts show the conposition of our non-regul ated assets at
Decenber 31, 2000 and non-regul ated adjusted net inconme for the three years
ended Decenber 31, 2000.

(G aph-Assets $2.3 billion)

| NVESTMENTS OTHER TRADI NG | NTERNATI ONAL | NTEGRATED SERVI CES
56% 6% 1% 27% 10%
(Bar Chart)

ADJUSTED NET | NCOVE (Loss)(1) in nmillions)

1998 $ -6.3
1999 $ 12.5
2000 $ 17.1
(1) Adjusted net |loss for 1998 excludes $2.6 million of nerger-related charges.
Reported non-regul ated net loss for 1998 was $8.9 million. Adjusted net
income for 1999 excludes $25.3 nmillion of income from gains on sales of

McLeodUSA stock. Reported non-regul ated net incone for 1999 was $37.8
mllion. Adjusted net income for 2000 excludes $204.0 million of non-cash
incone related to our adoption of Statenent of Financial Accounting
Standards No. 133 on July 1, 2000, and $15.7 nmillion of inconme from gains on
sal es of McLeodUSA stock. Reported non-regul ated net income for 2000 was
$236.8 million.

ALLI ANT ENERGY RESOURCES STRATEGY

We believe conpetitive forces are reshaping the energy-services industry,
and new opportunities are available for custoners to manage their energy
consunption patterns and costs. As an energy provider, we are presented with the
opportunity to intensify and adapt our relationships with our custoners, and in
so doing, to increase our earnings growh and profit nargins. W have relied on
our established conpetencies and strengths to establish new businesses that wll
add growth and will conplenment our regul ated busi nesses. Qur strategic
obj ectives are to:

- Focus on opportunities that |everage nanagenent core conpetenci es and
experience;

- Enploy a disciplined approach to devel opi ng partnerships and acquiring
assets; and

- Target areas with high growth potential where meani ngful conpetitive
positions can be established.
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| NTERNATI ONAL

We invest in energy generation and distribution conpanies and projects in
devel opi ng markets throughout the world. Currently, we have operations in
Australia, Brazil, China and New Zeal and. We have focused on these |ocations
because they offer a growi ng demand for energy and are receptive to foreign
investment. The investments of our international division by country as of June
30, 2001 were as follows:

[ Graph--Investnents by Country $604 nillion]

NEW ZEALAND AUSTRALI A CHI NA OTHER
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11% 7% 18%

Qur international operations include the follow ng:

- Alliant Energy Hol dings do Brasil Ltda., holds a non-controlling interest
in five Brazilian utility conpanies, Conpanhia Forca e Luz
Cat aguazes- Leopol di na or Cataguazes, Celb, CENF, Energi pe and Sael pa,
whi ch together serve nore than 1.6 nillion customers in Brazil. Wrking
with our local partners, we are devel oping two thernmal generation plants
to conpl enent the hydro generation facilities of Cataguazes. As of June
30, 2001, our total investment in Brazil was $364 mllion.

- Alliant Energy International has invested in three individual
cogeneration facilities in China and has a controlling interest in Peak
Pacific Investnent Conpany Ltd. Peak Pacific was fornmed to devel op
investnent opportunities in generation infrastructure projects in China.
As of June 30, 2001, our total investnent in China was $106 million. Qur
objective is to increase our total investnent in China up to
approximately $250 million within the next three to five years. W expect
that any additional investments in China above $250 nmillion woul d be
supported by cash flows fromour original investnents.

- Alliant International New Zeal and has nade equity investnents in
infrastructure and utility businesses, including TrustPower Limted,
which totaled $68 nmillion as of June 30, 2001.

- Alliant Energy Australia holds a 69% equity interest in Southern Hydro, a
seven-plant, 479-megawatt hydro-electricity generation business that
supplies energy to the Mel bourne area. As of June 30, 2001, our total
investment in Australia was $44 nmllion.

NON- REGULATED GENERATI ON

On October 4, 2001, we announced an agreenent wi th Panda Energy
International, to jointly develop and operate a 1, 100- negawatt natural gas
conbi ned-cycl e power plant in western M chigan. W expect the facility to become
operational in 2004.

We estimate that the total cost of the project will be approximtely $600
mllion. We anticipate that at |east 55% of the project costs will be financed
t hrough non-recourse debt at the joint venture level, with the renmmining portion
to be provided by us. The project, currently in its early devel opnent phase, is
due to begin its two-year construction period during the first quarter of 2002,
assum ng sone conditions are satisfied.

We anticipate that the project will be earnings neutral during construction
but contribute positively to our earnings per share in 2004, the plant's
projected first year of operation. W expect returns on investment over the life
of the project to be between 15% and 20%
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We and Panda intend to sell a significant portion of the plant's output

under |long-termcontracts. W will manage power sales fromthe facility not
subj ect to such contracts. Panda will provide devel opment services for the new
project, while Alliant Energy Resources will mmintain and operate the plant. The

long lead tine equi pment for the project, including the turbines, is on order or
under purchase option agreenents, with delivery schedul es consistent with the
comrerci al operation start date.

I NVESTMENTS

Qur subsidiaries and investnments include Whiting Petrol eum Corporation,
Alliant Energy Transportation, Inc. and Alliant Energy |nvestnments, Inc. Alliant
Energy Investnents is a holding conpany whose subsidiaries include Heartland
Properties, Inc. and which holds an equity stake in MLeodUSA I ncorporated.
Alliant Energy Investnents also has direct and indirect equity interests in
various real estate and econonic devel opnent ventures, primarily concentrated in
| owa.

- Wiiting Petroleumis based in Denver, Colorado and was organi zed to
purchase, devel op and produce crude oil and natural gas, with an enphasis
on the acquisition of proven reserves and the production of natural gas.
Whiting Petrol eum s construction and acqui sition expenditures were
approximately $137 million in 2000 and are anticipated to be
approximately $130 mllion annually for 2001 through 2004. Alliant Energy
Resources and Witing Petrol eumuse sales contracts and hedges to limt
their exposure to fluctuations in prices for crude oil and natural gas.

4%

60%
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- Alliant Energy Transportation is a holding conpany whose equity
investments were $30 million as of Decenber 31, 2000. These equity
investnments include the Cedar Rapids and lowa City Railway Conpany, which
is a short-line railway that provides freight service between Cedar
Rapids and lowa City; Transfer Services, Inc., which provides transfer
and storage services; and a 75%equity investnent in |El Barge Services
Inc., which provides barge ternminal and hauling services on the
M ssi ssi ppi River

- Heartland Properties perfornms asset managerment and facilitates the
devel opment and financing of high-quality, affordable housing in
W sconsin and the Mdwest. Heartland Properties has ownership interests
in approximately 80 properties.

- We also hold an equity interest of approximtely 9% or approxi mtely 56
mllion shares, in MLeodUSA |Incorporated. MLeodUSA is an independent
tel ecomuni cati ons provider based in Cedar Rapids, |lowa. We and our
affiliates are parties to a stockhol ders' agreenent that provides
subj ect to sonme exceptions, that we may not sell any equity securities of
McLeodUSA until Decenmber 31, 2001 without the consent of the Board of
Directors of MLeodUSA

TRADI NG

We and international conmpdity trader Cargill Incorporated are partners in
a joint venture, Cargill-Aliant, LLC, which is an energy-trading conmpany that

- Buys, sells and trades electricity for large customers and assists those
customers in mnimzing risks related to changes in costs of energy; and

- Provides coal, oil and natural gas supply managenent, plant operations
assi stance and risk-nmanagenent consultation

Cargill-Alliant LLC officially began operation in 1997 and the joint
venture agreenent has an initial termexpiring in October 2002
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I NTEGRATED SERVI CES

Al liant Energy Integrated Services Conpany is a national energy-services
conpany that offers a wide range of energy and environnental services for
busi nesses. It offers |large energy users an array of services to maxim ze their
productivity, profitability and energy efficiency, and provides solutions for
waste remedi ati on and other environnental engineering and consulting services
I ntegrated Services includes Cogenex Corporation, a provider of energy
managenment consulting, on-site generation and energy infrastructure; Alliant
Energy Integrated Services -- Energy Managenent LLC, an energy procurenent
conpany; and RMT, Inc., a provider of environnmental engineering and construction
managenment services. These conpani es provide services to comercial, industrial,
institutional, educational and governnmental custoners
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USE OF PROCEEDS

We estimate that we will receive net proceeds fromthis offering, wthout
exercise of the underwiters' overallotment option, of approxinately
$228, 650, 000 ($263,011,250 if the underwriters' overallotment option is
exercised in full), after deducting the underwiting discount and conm ssions
and estimated offering expenses payable by us. We will use the net proceeds from
this offering to repay our short-termdebt. The debt to be repaid was incurred
to finance the devel opnent and construction of new utility generation
transmi ssion and distribution facilities, fund additional working capital
finance capital expenditures and fund acquisitions and investments and for other
general corporate purposes

At June 30, 2001, we had outstanding short-term borrow ngs, excluding
current maturities of long-termdebt and including commercial paper that is
currently classified as long-term debt, of approximately $834.6 million with a
wei ght ed average interest rate of 3.9%
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CAPI TALI ZATI ON

The following table sets forth our consolidated capitalization, including
short-term debt, as of June 30, 2001 on an actual basis and as adjusted to give OPC 003745
effect to the sale of 8,500,000 shares of our common stock offered in this
FPL RC-16



prospectus suppl ement after deducting the underwriting discount and estinmated

of fering expenses, and the anticipated use of the net proceeds fromthe offering
as described under "Use of Proceeds." The information set forth bel ow assunes
the underwriters do not exercise their overallotnent option

AS OF JUNE 30, 2001

(1N THOUSANDS)

ComDN St OCK. . ..ot $ 790 % 875
Additional paid-in capital........... . ... . . .. . . .. 949, 609 1,178,174
Retained earni NgS. ... ... 795, 863 795, 863
Accunul ated ot her conprehensive loss...................... (36, 395) (36, 395)
Shares in deferred conpensation trust..................... (2,063) (2,063)

Total common equUity. ... .. 1, 707, 804 1, 936, 454 43. 0%
Cumul ative preferred stock of subsidiaries, net........... 113, 871 113, 871 2.5
Long-term debt

Long-term debt (excluding current nmaturities)........... 1,812, 147 1,812, 147 40. 3
Commerci al paper classified as long-termdebt........... 450, 000 450, 000 10.0
Short-term debt

Current maturities of long-termdebt................. 31, 045 31, 045 0.7

Ot her short-termborrowings.......................... 384, 649 155, 999 3.5

Total capitalization........... ... ... . . ... . .. $4, 499, 516 $4, 499, 516 100. 0%
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SELECTED FI NANCI AL | NFORMATI ON

The financial information bel ow was sel ected or derived from our
consol idated financial statements. The unaudited interimperiod financia
information, in our opinion, includes all adjustments, which are normal and
recurring in nature, necessary for a fair presentation for the periods shown.
Results for the six months ended June 30, 2001 are not necessarily indicative of
results to be expected for the full fiscal year. The information set forth bel ow
is qualified inits entirety by and should be read in conjunction with our
Managenent's Di scussi on and Anal ysis of Financial Condition and Results of
Operations and our consolidated financial statements and rel ated notes
incorporated by reference into this prospectus suppl ement and the acconpanyi ng
prospectus. See "Were You Can Find More Information."

YEAR ENDED DECEMBER 31,

SI X MONTHS ENDED JUNE 30,

(I'N THOUSANDS, EXCEPT PER SHARE AMOUNTS)

I NCOVE STATEMENT DATA:

Operating revenues. .............. $2, 130, 874 $2, 127,973 $2, 404, 984 $1, 097, 947 $1, 464, 554
Qperating income................. 283, 302 376, 535 381, 056 148, 557 157, 294
Net income....................... 96, 675 196, 581 398, 662 61, 598 56, 685
Adj ustments to net income(l)..... 34,589 (25, 286) (219, 642) (6,714) 6,979
Adj usted net incone(l)........... 131, 264 171, 295 179, 020 54,884 63, 664
Earni ngs per diluted share....... 1.26 2.51 5.03 0.78 0.72
Adj ust ments to earnings per

diluted share(1)............... 0. 45 (0.32) (2.78) (0.08) 0.09
Adj ust ed earnings per diluted

share(l)...... ... . 1.71 2.19 2.26 0.70 0.81
Di vidends per share.............. 2.00 2.00 2.00 1.00 1.00

AS OF DECEMBER 31, AS OF JUNE 30

(I'N THOUSANDS, EXCEPT PER SHARE AMOUNTS)

BALANCE SHEET DATA:
Current assetsS........ ..t $ 485,986 $ 710,981 $ 411,193 $ 552,893
Non-current assets.............c. ... 5, 589, 697 6, 022, 785 6, 185, 885 5, 553, 515
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Current liabilities............ ... ... ........ 933, 625 1, 154, 335 968, 258
Non-current liabilities (excludes mnority

Pnterest) . ... 1, 378, 882 1,494,712 1, 407, 203
Mnority interest........ ... ... . ... . ... . ... 7,208 23, 341 7,189
Mandatorily redeenabl e preferred stock....... 27, 250 27, 250 27, 250
Book value per share(2)...................... 27.29 25.79 27.66

(1) Adjusted net incone for 1998 excludes $34.6 mllion, or $0.45 per share, of
nerger-rel ated charges. Adjusted net incone for 1999 excludes $25.3 mllion,
or $0.32 per share, of incone fromgains on sales of MLeodUSA stock.

Adj ust ed net incone for 2000 excludes $204.0 nillion, or $2.58 per share, of
non-cash incone related to our adoption of Statenent of Financial Accounting
Standards No. 133 on July 1, 2000, and $15.7 nillion, or $0.20 per share, of
income fromgains on sales of MLeodUSA stock. Adjusted net incone for the
si x mont hs ended June 30, 2000 excludes $6.7 nmillion, or $0.08 per share, of
inconme from gains on sales of MLeodUSA stock. Adjusted net incone for the
si x months ended June 30, 2001 excludes $7.0 nmillion, or $0.09 per share, of
non-cash val uati on charges related to our exchangeabl e senior notes.

(2) Qur investnents in McLeodUSA are reported on our consolidated bal ance sheet
at their estimated fair value in accordance with U S. generally accepted
accounting principles. As a result, the book val ue per share reflects net
unreal i zed gains, adjusted for taxes, on those investnents of $8.11 per
share as of Decenber 31, 1999, $4.01 per share as of Decenber 31, 2000,
$8. 49 per share as of June 30, 2000 and $1.14 per share as of June 30, 2001.
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UNDERWRI Tl NG

Merrill Lynch, Pierce, Fenner & Smith |ncorporated, Mrgan Stanley & Co.
I ncorporated, Robert W Baird & Co. |ncorporated, Banc of Anmerica Securities
LLC, Legg Mason Wbod WAl ker, Incorporated and Salonpn Snith Barney Inc. are
acting as representatives of each of the underwriters naned bel ow. Subject to
the ternms and conditions set forth in a purchase agreenent anong us and the
underwiters, we have agreed to sell to the underwriters, and each of the
underwiters severally and not jointly has agreed to purchase fromus, the
nunber of shares of common stock set forth opposite its nane bel ow.

NUMBER

UNDERWRI TER OF SHARES

Merrill Lynch, Pierce, Fenner & Smith
Incorporated. ... 2,454, 375
Morgan Stanley & Co. Incorporated........................... 1, 893, 375
Robert W Baird & Co. Incorporated............. ... . 666, 187
Banc of Anmerica Securities LLC. ........... .. ... 666, 187
Legg Mason Wbod Wl ker, Incorporated........................ 666, 188
Salonpbn Smith Barney Inc........... ... 666, 188
ABN AMRO Rothschild LLC. ....... ... ... e 212, 500
First Union Securities, INC. ........ .. ... 212,500
RBC Dain Rauscher [ NC. . ....... ... e 212,500
Robertson Stephens, Inc. ........ . ... . 212,500
U.S. Bancorp Piper Jaffray Inc. ......... ... . ... 212, 500
Ut endahl Capital Partners, L.P. ....... ... . . .. . . i, 212,500
Wells Fargo Van Kasper, LLC. ........ ... ... . . .. .. 212,500

Total ...

The underwriters have agreed, subject to the ternms and conditions contained
in the purchase agreenent, to purchase all of the shares of comon stock sold
under the purchase agreenent if any of these shares are purchased. If an
underwriter defaults, the purchase agreenent provides that the purchase
conm tnents of the non-defaulting underwiters may be increased or the purchase
agreenent nmay be terninated.

We have agreed to indemify the underwiters against specified liabilities,
including liabilities under the Securities Act of 1933, or to contribute to
paynents the underwiters may be required to make in respect of those
liabilities.

The underwriters are offering the shares, subject to prior sale, when, as
and if issued to and accepted by them subject to approval of legal nmatters by
their counsel, including the validity of the shares and other conditions

853, 035

1,130,722
38, 829
27, 250

21. 60
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contained in the purchase agreenent, such as the receipt by the underwiters of

officer's certificates and | egal opinions. The underwiters reserve the right to
wi t hdraw, cancel or nodify offers to the public and to reject orders in whole or
in part.

COW SSI ONS AND DI SCOUNTS

The representatives have advised us that the underwiters propose initially
to offer the shares of compn stock to the public at the public offering price
on the cover page of this prospectus supplement to certain dealers at that price
I ess a concession not in excess of $.60 per share. The underwiters may allow,
and the dealers namy reallow, a discount not in excess of $.10 per share on sales
to other dealers. After the public offering, the public offering price,
concession and di scount may be changed.
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The following tables shows the public offering price, underwiting discount

and proceeds before expenses to us. This information assunmes either no exercise
or full exercise by the underwiters of their overallotnent option.

PER SHARE W THOUT OPTION W TH OPTI ON

Public offering price........ ... .. ... . ... .. ..... $28. 00 $238, 000, 000 $273, 700, 000
$10, 263, 750

Underwriting discount........................... $1. 05 $8, 925, 000
Proceeds, before expenses, to Alliant Energy

Corporation............ ..., $26. 95 $229, 075, 000 $263, 436, 250

The expenses of this offering, not including the underwiting discount, are
estimated at $425,000 and are payable by us.

OVERALLOTMENT OPTI ON

We have granted an option to the underwiters to purchase up to 1,275,000
addi tional shares of commpn stock at the public offering price on the cover page
of this prospectus supplenent, |less the underwiting discount. The underwiters
may exercise this option for 30 days fromthe date of this prospectus suppl enent
solely to cover overallotnments. If the underwiters exercise this option, each
underwiter will be obligated, subject to conditions contained in the purchase
agreenent, to purchase a nunber of additional shares proportionate to that
underwiter's initial amount reflected in the table.

NO SALE OF SIM LAR SECURI Tl ES

We have agreed, with exceptions, not to sell or transfer any of our common
stock for 90 days after the date of this prospectus supplenent w thout first
obtaining the witten consent of the representatives. Specifically, we have
agreed not to directly or indirectly:

- Ofer, pledge, sell or contract to sell any compn stock;

- Sell any option or contract to purchase any comon st ock;

- Purchase any option or contract to sell any comon stock;

- Grant any option, right or warrant to sell any common stock;

- Lend or otherw se dispose of or transfer any compn stock;

- Request or demand that we file a registration statenent related to the
common stock; or

- Enter into swap or other agreenent that transfers, in whole or in part,
the econom ¢ consequence of ownership of any common stock whether any
such swap or transaction is to be settled by delivery of shares or other
securities, in cash or otherw se.

This | ockup provision applies to commpn stock and to securities convertible
into or exchangeabl e or exercisable for or repayable with comopn stock.

PRI CE STABI LI ZATI ON AND SHORT PCSI Tl ON

Until the distribution of the common stock offered hereby is conpleted,
Securities and Exchange Conmission rules may linmt the underwiters and selling
group nenbers from bidding for or purchasing our common stock. However, the
representatives may engage in transactions that stabilize the price of the
common stock, such as bids or purchases to peg, fix or maintain that price.
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If the underwiters create a short position in the common stock in
connection with the offering, i.e., if they sell nmore shares than are listed on
the cover page of this prospectus supplenent, the representatives nay reduce
that short position by purchasing common stock in the open market. The
representatives nay also elect to reduce any short position by exercising all or
part of the overallotnment option described above.
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Purchases of our commpn stock to stabilize or reduce a short position could
cause the price of our common stock to be higher than it mght be in the absence
of such purchases.

Nei t her we nor any of the underwriters nakes any representation or
prediction as to the direction or magnitude of any effect that the transactions
descri bed above may have on the price of the common stock. In addition, neither
we nor any of the underwriters nakes any representation that the representatives
wi Il engage in these transactions or that these transactions, once commenced,
wi Il not be discontinued w thout notice.

OTHER RELATI ONSHI PS

Some of the underwriters or their affiliates have provided investnent or
conmerci al banking services to us in the past and are likely to do so in the
future. They receive customary fees and conm ssions for these services.
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PROSPECTUS
12,000, 000 SHARES
[ ALLI ANT ENERGY LOGQO|

ALLI ANT ENERGY CORPORATI ON
COMMON STOCK

By this prospectus, we may offer fromtime to tine up to 12,000,000 shares
of our common stock. Our comon stock is listed on the New York Stock Exchange
under the synbol "LNT."

When we of fer common stock, we will provide you with a prospectus
suppl enent describing the terns of the specific issue of conmon stock including
the offering price.

You should read this prospectus and the prospectus supplenent relating to
the specific issue of common stock carefully before you invest.

Nei t her the Securities and Exchange Commi ssion nor any state securities
conmi ssi on has approved or disapproved of these securities or determined if this
prospectus is truthful or conplete. Any representation to the contrary is a
crimnal offense.

The date of this prospectus is Cctober 16, 2001.
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ABOUT THI' S PROSPECTUS

This prospectus is part of a registration statement that we filed with the
Securities and Exchange Conmi ssion utilizing a "shelf" registration process.
Under this shelf process, we may, fromtinme to tinme, sell the shares of our
comon stock described in this prospectus in one or nore offerings up to a total
nunber of 12,000,000 shares. This prospectus provides you with a general
description of the shares that we may offer. Each tine we offer shares, we wll
provi de a prospectus supplenent that will contain specific information about the
terms of that offering. The prospectus supplenent may al so add, update or change
information contained in this prospectus. You should read both this prospectus
and any prospectus supplenent together with additional information described
under the heading "Where You Can Find More Information." Unless we otherw se
indicate or unless the context requires otherwise, all references in this
prospectus to "we," "our," "us" or simlar references nmean Alliant Energy
Cor por ati on.

ALLI ANT ENERGY CORPORATI ON

We are a public utility holding conpany with a diversified portfolio of
ener gy businesses. Qur regulated public utility subsidiaries, Wsconsin Power
and Light Conpany, IES Utilities Inc. and Interstate Power Conpany, are engaged
principally in:

- the generation, transm ssion, distribution and sale of electric energy;
- the purchase, distribution, transportation and sale of natural gas; and
- water and steam services in selected markets.

The principal markets of our utility subsidiaries are located in |owa,
W sconsin, Mnnesota and |Illinois.

Through our subsidiary, Alliant Energy Resources, Inc., we nanage a
portfolio of conpanies involved in non-regul ated busi nesses. These busi nesses
i ncl ude:

- global partnerships to devel op energy generation, delivery and
infrastructure in growi ng international markets;

- domestic conpanies that provide integrated services, including energy,
envi ronnental, engineering and transportation services;

- Cargill-Alliant, LLC, our energy trading joint venture with Cargill
I ncor porated; and

- other investnents, including our oil and natural gas operations.

Qur principal executive offices are located at 222 West Washi ngton Avenue,
Madi son, W sconsin 53703, and our tel ephone nunber is (608) 252-3311.

USE OF PROCEEDS

Unl ess otherwi se specified in the applicable prospectus supplement, we wll
use the net proceeds fromthe sale of our commpn stock to neke additi onal
capital contributions to our subsidiaries or to repay our debt or the debt of
our subsidiaries. Qur subsidiaries may use these capital contributions for
financing the devel opnment and construction of new generation, transm ssion and
distribution facilities, funding additional working capital, financing capital
expendi tures, funding potential acquisitions and investnents and other general
corporate purposes. Until we use the net proceeds fromthe sale of commmon stock
for these purposes, we may use the net proceeds for tenporary investnents.
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PRI CE RANGE OF COMMON STOCK AND DI VI DEND POLI CY

Qur common stock is listed on the New York Stock Exchange under the synbol
"LNT." The follow ng table shows the high and | ow reported closing sale prices
of the compn stock on the New York Stock Exchange for the stated cal endar
quarter.

PRI CE OF
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HI GH LOW

2001

First Quart er. .. ... $33. 20 $28. 75

Second QUart BF . ..ot 32.67 28. 20

Third QuUart er. ... ... 31.49 27.90
2000

First QUarter. . ... ... $37.75 $26. 44

Second QUart Br . ... 31. 88 25.75

Third QUart er. ... 31.25 26. 13

Fourth Quarter. .. ... ... 32.13 28.63
1999

First QUarter. . ... ... $32. 38 $26. 38

Second QUart Br . ...t 30. 88 26.50

Third QUart er. ... 30. 06 26. 75

Fourth Quarter. .. ... ... 28.81 25.19

In 1999, 2000 and the first two quarters of 2001, we paid quarterly cash
di vi dends of $0.50 per share of our commpn stock

We currently intend to declare and pay dividends on a regular basis at the
current rate. We have paid cash dividends every consecutive quarter for the past
56 years. However, the paynent and anount of future dividends is at the
di scretion of our board of directors and will depend upon our future earnings
capital requirenents, and general financial condition, general business
conditions, the ability of our subsidiaries to pay dividends to us and other
factors. Qur prinmary source of funds for the payment of dividends to our
shareowners is dividends our subsidiaries pay to us. Qur utility subsidiaries
each have dividend payment restrictions based on their respective bond
indentures, the terms of their outstanding preferred stock and state regul atory
limtations applicable to them

DESCRI PTI ON OF COMMON STOCK

Qur articles of incorporation provide that we have authority to issue
200, 000, 000 shares of common stock. The Securities and Exchange Conmi ssion has
aut horized us under the Public Utility Holding Conpany Act of 1935 to issue the
shares to be offered pursuant to this prospectus

The followi ng summary of some provisions of our common stock is not
conpl ete. You should refer to our articles of incorporation and our rights
agreenent, which are incorporated by reference as exhibits to the registration
statenment of which this prospectus is a part, and applicable law for nore
i nformation.

Common St ock

Al'l of the issued and outstanding shares of our conmon stock are fully paid
and nonassessabl e, and the shares of commpn stock being sold by us will, upon
conpl etion of the offering, be fully paid and nonassessabl e, except in each case
for statutory liability under Section 180.0622(2)(b) of the Wsconsin Business
Corporation Law for unpaid enpl oyee wages

Qur common stock is entitled to such dividends as may be declared fromtine
to tine by our board of directors in accordance with applicable law. Qur ability
to pay dividends is dependent upon a nunber of factors, including the ability of
our subsidiaries to pay dividends to us. Qur utility subsidiaries each have
restrictions on the paynment of dividends on their conmon stock based on their
respective bond indentures, the ternms of their outstanding preferred stock and
regul atory restrictions applicable to them

Only the hol ders of compn stock will be entitled to vote for the election
of menbers to our board of directors and on all other natters. Hol ders of our
comon stock are entitled to one vote per share of commpn stock held by them on
all matters properly subnmitted to a vote of shareowners, subject to Section
180. 1150 of the W sconsin Business Corporation Law. See "-- Statutory
Provi sions." Shareowners have no cunul ative voting rights, which neans that the
hol ders of shares entitled to exercise nore than 50% of the voting power are
able to elect all of the directors to be elected at any one neeting of
shareowners. Qur board of directors is divided into three classes, with
staggered terms of three years each

Al'l shares of commpn stock are entitled to participate equally in
distributions in liquidation. Holders of commpn stock have no preenptive rights
to subscribe for or purchase our shares. There are no conversion rights, sinking
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fund or redenption provisions applicable to our commobn stock. We do not have the
authority to issue any shares of preferred stock

The transfer agent for our common stock is our subsidiary, Alliant Energy
Cor porate Services, Inc.

Common Share Purchase Rights

We have entered into a rights agreenent pursuant to which each outstanding
share of our conmon stock, including those shares being sold by us pursuant to
this prospectus, has attached a right to purchase one-half of one share of our
common stock. Each share of our common stock subsequently issued by us prior to
the expiration of the rights agreement will |ikewi se have attached a right
Under circunstances described below, the rights will entitle the holder of the
rights to purchase additional shares of our compon stock. In this prospectus and
any acconpanyi ng prospectus suppl ement, unless the context requires otherw se,
all references to our common stock include the acconpanying rights.

Currently, the rights are not exercisable and trade with our comon stock
If the rights becone exercisable, each full right, unless held by a person or
group that beneficially ows nore than 15% of our outstanding comon stock, wll
initially entitle the holder to purchase one half of one share of our comon
stock at a purchase price of $95 per full share, or $47.50 per half share
subj ect to adjustnment. The rights will beconme exercisable only if a person or
group has acquired, or announced an intention to acquire, 15%or nore of our
out standi ng conmon stock. Under some circunstances, including the existence of a
15% acqui ring party, each holder of a right, other than the acquiring party,
will be entitled to purchase at the right's then-current exercise price, shares
of our compn stock having a market value of two times the exercise price. If
anot her corporation acquires us after a party acquires 15% or nore of
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our common stock, each holder of a right will be entitled to receive the
acquiring corporation's common shares having a market value of two tines the
exercise price. The rights may be redeened at a price of $0.001 until a party
acquires 15% or nore of our common stock and, after that tine, may be exchanged
for one share of our common stock per right until a party acquires 50% or nore
of our common stock. The rights expire on January 20, 2009, subject to
extension. Under the rights agreement, our board of directors may reduce the
threshol ds applicable to the rights from15%to not |ess than 10% The rights do
not have voting or dividend rights and, until they becone exercisable, have no
dilutive effect on our earnings

Statutory Provisions

Because we are a public utility holding conpany under the Public Utility
Hol di ng Conpany Act of 1935, the SEC nust approve the acquisition of any of our
securities or utility assets by a registered public utility holding conpany or
any person who would, as a result of such acquisition, becone an affiliate of
two or nore public utility conpanies.

Section 180. 1150 of the Wsconsin Business Corporation Law provides that
the voting power of public Wsconsin corporations such as us held by any person
or persons acting as a group in excess of 20% of our voting power is linmted to
10% of the full voting power of those shares, unless full voting power of those
shares has been restored pursuant to a vote of shareowners. Sections 180.1140 to
180. 1144 of the W sconsin Business Corporation Law contain sone |initations and
speci al voting provisions applicable to specified business conbinations
invol ving Wsconsin corporations such as us and a significant shareowner, unless
the board of directors of the corporation approves the business conbination or
the shareowner's acquisition of shares before these shares are acquired

Simlarly, Sections 180.1130 to 180.1133 of the W sconsin Busi ness
Cor poration Law contain special voting provisions applicable to some business
conbi nations, unless specified mninmumprice and procedural requirenments are
met. Foll owi ng commencenent of a takeover offer, Section 180.1134 of the
W sconsi n Busi ness Corporation Law i nposes special voting requirenments on share
repurchases effected at a premiumto the market and on asset sales by the
corporation, unless, as it relates to the potential sale of assets, the
corporation has at |east three independent directors and a majority of the
i ndependent directors vote not to have the provision apply to the corporation

Section 196.795(3) of the Wsconsin Statutes provides that no person nay
hold or acquire directly or indirectly more than 10% of the outstandi ng
securities of a public utility holding conpany such as us wi thout the approva
of the Public Service Conmi ssion of Wsconsin.
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PLAN OF DI STRI BUTI ON

We may sell the comon stock being offered hereby in one or nore of the
following ways fromtime to tine:

- to underwriters for resale to the public or to institutional investors;
- directly to institutional investors;

- directly to agents;

- through agents to the public or to institutional investors; or

- if indicated in the prospectus supplenment, pursuant to del ayed delivery
contracts, by remarketing firns or by other neans.

The prospectus supplenents will set forth the terms of the offering of
common stock, including the nanme or nanes of any underwriters or agents, the
purchase price of the comopn stock and the proceeds to us fromthe sale, any
underwriting discounts or agency fees and other itens constituting underwiters'
or agents' conpensation and any di scounts or concessions allowed or reallowed or
paid to deal ers.

If underwiters are utilized in the sale, the common stock will be acquired
by the underwriters for their own account under an underwriting agreenent that
we will execute with the underwiters at the tine an agreenment for such sale is
reached, and may be resold fromtinme to tine in one or nore transactions,
including negotiated transactions, at a fixed public offering price or prices,
whi ch may be changed, or at market or varying prices determ ned at the time of
sal e.

Unl ess otherwi se set forth in a prospectus supplenent, the obligations of
the underwriters to purchase comon stock will be subject to conditions
precedent and the underwiters will be obligated to purchase all of the commpn
stock if any is purchased.

If a dealer is utilized in the sale of the conmon stock, we will sell the
conmmon stock to the dealer, as principal. The dealer may then resell the common
stock to the public at varying prices to be determ ned by the dealer at the time
of resale.

Underwriters, agents and deal ers nay be entitled under agreenents entered
into with us to be indemified by us against civil liabilities, including
liabilities under the Securities Act of 1933, or to contribution with respect to
paynments which the underwiters or agents may be required to make in respect
thereof. Underwiters, agents and deal ers may be custoners of, engage in
transactions with, or perform services for us and our subsidiaries and
affiliates in the ordinary course of business.

VWHERE YOU CAN FI ND MORE | NFORMATI ON

We file annual, quarterly and current reports, proxy statenents and other
information with the SEC. W have also filed a registration statenent on Form
S-3, including exhibits, under the Securities Act of 1933 with respect to the
conmon stock offered by this prospectus. This prospectus is a part of the
regi stration statement, but does not contain all of the information included in
the registration statenent or the exhibits. You nay read and copy the
registration statement and any ot her document which we file at the SEC s public
reference roonms at 450 Fifth Street, N.W, Washington D.C., and at regional SEC
offices in Chicago, Illinois. You can call the SEC at 1-800-SEC-0330 for further
information on the operation of the public reference roons. You can also find
our public filings with the SEC on the internet at a web site nmintained by the
SEC | ocated at http://ww. sec. gov.

We are "incorporating by reference" specified docunents that we file with
t he SEC, which neans:

- incorporated docunents are considered part of this prospectus;

- we are disclosing inportant information to you by referring you to those
docunents; and

- information we file with the SEC will automatically update and supersede
information contained in this prospectus.

We incorporate by reference the docunents we |ist bel ow and any future
filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934 after the date of this prospectus and before the
end of the offering of our conmopn stock:
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- our Annual Report on Form 10-K for the year ended Decenber 31, 2000;

- our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2001
and June 30, 2001;

- our Current Report on Form 8-K, dated February 20, 2001 and filed
February 20, 2001, as anended by our Current Report on Form 8-K/ A, dated
February 20, 2001 and filed March 1, 2001;

- the description of our comopn stock contained in our Registration
Statenment on Form 8-B, dated April 1, 1988, and any anmendnment or report
updating that description; and

- the description of our common share purchase rights contained in our
Regi stration Statenent on Form 8-A, dated January 20, 1999, and any
amendment or report updating that description.

You may request a copy of any of these filings, at no cost, by witing to
Edward M @ eason, Vice President-Treasurer and Corporate Secretary, Alliant
Energy Corporation, 222 West Washi ngton Avenue, Madi son, Wsconsin 53703, or by
calling M. G eason at (608) 252-3311.

LEGAL MATTERS

The validity of the shares of our commopn stock offered by this prospectus
wi Il be passed upon for us by Foley & Lardner, M I|waukee, W sconsin. Sone |egal
matters will be passed upon for the underwiters, dealers, purchasers or agents
by G bson, Dunn & Crutcher LLP, New York, New York.

EXPERTS

The audited financial statements and schedul es incorporated by reference in
this prospectus and el sewhere in the registration statenment have been audited by
Arthur Andersen LLP, independent public accountants, as indicated in their
report with respect thereto, and are included herein in reliance upon the
authority of said firmas experts in accounting and auditing in giving said
report.

8,500, 000 SHARES
[ ALLI ANT ENERGY LOGO|
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MORGAN STANLEY
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