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WESTERN AESOURCES BOARD OF DIRECTORS
HUMAN RESOURCES COMMITTEE
May 17, 2000

The Westem Resources Human Resources Caommittee af the Board of Directors met at
a regular meeting on May 17, 2000. The following members were present: Frank J. Becker,
Chairman, Gene A. Budig and John C. Dicus. Participating fram Western Resources were
David C. Wittig and Carl M. Koupal, Jr. Also participaling was Brent Longnecker, Executive
Vice President, Resources Cannection and Cara King, Practice Leader, Resources Connection.

The Committee reviewed and approved the minutes of the January 26, 2000 meeting of
‘the Committee.

The Committee then had a discussion canceming the newspaper articles with regard to
the CEQ's compensation. The circumstances surrounding David Wittig's one-time retention
bonus was discussad by the Committee along with the ather terms of the agreement entered

into upon his hiring in 1995.

"~ The Committee then reviewed executive compensation. Discussion conceming the
recommendations was conducted by David Wittig and Brent Longnecker. The Committee
reviewed the presentation by Brent Longnecker and Resources Caonnection conceming market
leveis for base compensation, short-term incentives and long-term incentives. The Committee

. approved the recommendations as outfined in the Resources Connection report.

The Committee also reviewed the recommendation by David Wittig of the election of five
new officers: Richard A. Dixan, Larry D. lrick, Peggy S. Loyd, Shane A. Mathis and Caroline A.
Williams. Further, the Commiftee reviewed the letter from Resources Connectlion conceming
the recommended compensatian for these officers. The election of these individuals was
approved by the Committee and recommended to the full Board of Directors for their review and-

appraval.

The Committes aiso reviewed in detail two employee retention programs as outlined by
Resources Cannection. The first plan was to enter into change in control and employee

agreaments with the officers of the company, and the second plan, an employee retention
program for all non-union employees of the company. The Cammittee discussed both of these
plans in detail including the presentation made by Resources Cannection on these plans. It
was moved, seconded and approved by the Committee to approve the employee plans with the
understanding that the Committee would like to have a final review of the details of the change
in control agreements, as well as an overall summary of tha potential financial impact of the

broad base employee plan.

The Committes then reviewed the propasal to convert the stock options and dividend
equivalents to restricted shares pursuant to the recommendations cutlined in the Resources
Connection report. It was moved, seconded and approved by the Committee to recommend to
the full Board this recommended conversion of the stock options and DERS to restricted shares;
again, with the Committee to review the final numbers on the conversion of the restricted

shares.
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The Committee then reviewed the other items autlined in the Resgurces Connectian
document on human resaurces concems, particularly with regard to restricted stack, the senior
employee retirement program, stock for compensation and the split doltar program. Na action

was taken by the Committee.

The Committee then considered a propased amendment to the Director deferred
compensation program whereby the phantom stock investment altemative was eliminated as a
part of the cash compensation of Directors. After discussion on this item, it was moved,
seconded and approved by the Committee far recommendation ta the Board to amend the

Directors' deferred caompensation plan.

The Committee then adjourned.

Submitted by,

e
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. :\X/estem Resources:

Cane. M. Koural, J.
Executive Vice President and
Chief Adminiscrative Officer

April 24, 2000

To: Mr. Frank J. Becker, Chairman
Dr. Gene A. Budig
Mr. John C. Dicus

Gentlemen:

Please be advised there will be 2 meeting of the Human
Resources Committee of the Board of Directors of Western
Resources on May 17 at 8:00 a.m. The meeting will be held in the

west conference room of the 11th floor.

. We look forward to seeing you.

Sincerely

S i

CMK/naf
cc: Mr. David C. wWittig
Mr. Richard D, Terrill

818 South Kansas Avenue [ PO. Box 889 / Topeka, Kansas 65601
Telephone: (783) 575-6358 / Fax: (785} 375-136)
Mobile: (785) 224.4070 | internet: carf_koupal@wstnres.com
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@ Western Resources

CaRL M. KOupaL, JR.
Execurive Vice President and
Chief Adminiscracive Qfficer

May 12, 2000

v & 8
Mr. Frank J. Becker

REDACTED

Dear Frank:

Enclosed please find the proposed agenda for the meeting of the
Human Resources Committee on Wednesday, May 17, as well as current
drafts of reports prepared by Resources Connection on several items.

The following is a summary of the agenda items for review next

week:
Compensation Review
This report is similar to the reports prepared the
last few years by Resources Connection. The
. recommendations are summarized as follows:
Base Salary :
No cash salary increases for the executive
committee, with the exception of Rick
Terrill and Rita Sharpe who are
significantly below market.
Two percent increase for other oificers,
which is the same as provided to non-union
employees, with the exception of Lee Wages
who also is below market.
aAnnual Incentives
No change in the annual incentive program,
- 3 v
Recommended grants in the form of
restricted stock -- as we have done
previously.
Reteption Bonuses
The recommendation containg one-time stock
awards for certain officers who have not
received significant salary increases or
bonus payments.
818 South Kansas Avenue { PO. Box 889 / Topeka, Kansas 66601
Telephone: (785) §75-6358 / Fax: (785) 573-1563

Mobile: (785) 224-4070 { Intemnet: carl_koupal@wstmres.com
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Mr. Frank J. Becker
May 12, 2000
Page Two

e
We would like to recommend the election of several new
officers. These are individuals playing critical
roles for us in the organizaticon. Given this time of
uncertainty, it is important that we retain them and
would propose that they be elected as officers.

As you can see on the enclosed schedule, we are
recommending rather modest increases in their

compensation.

In the other document from Resources Connection, there
are two programs proposed for Committee action: 1)
employee plans for offjicers and other non-uniocn
employees; 2) conversion of the stock options and
dividend equivalents to restricted stock.

Resources Connection believes these are competitive
with the market and we believe important as we Drepara

for future actions.

The other issues addressed in the report deal with other human
resources matters to consider in conjuncrion with the split of the
company: restricted shares, SERP, stock for compensation, and split
dollar. No formal action is being requested of the committee at this
meeting, but Brent Longnecker of Resources Connection will review some

suggested apprcoaches on these matters.

This is a c¢lean‘up amendment to clarify whether a o
éirector has a deferral in phantom stock {which would :
eventually be paid out in cash) or actual shares.

If you, or other committee members have any questions about these
items, please feel free to call David or me. We look fozrward to

seeing you next week.

Sincerely,

CMK/naf

Enclosures

ca: Mr. David ¢, wittig
Dr. Gene A. Budig
Mr, John . Dicus
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Human Resources Committee

Agenda

May 17, 2000

Items

Review and Approval of Minutes of
January 26, 2000 Meeting

Review of Recommendations by Resources
Connection Concemning Executive Compensation

Election of Officars
Review of Employee Retention Program

Review of Recommendations for Human
Resources Programs

-Restricted Stock

-SERP

-Stock for Compensation

-Split Dollar

Director Defarred Compensation Pian

Other Business

Adjourn

Requires
Committee

Resolution/
Committee

Resolution/
Committee/
Board

Resolution/
Committee/
Board

Committee/
Board

Tab
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Human Resources Committee

May 17, 2000
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Human Resources Committee

Agenda

May 17, 2000

tems
Review and Approval of Minutes of
January 26, 2000 Mgeting

Review of Recommendations by Resources
Connection Concerning Executive Compensation

Election of Officers
Review of Employee Retantion Program

Review of Recommendations for Human
Resources Programs

-Restricted Stock
-SERP

-Stock for Compensation
-Split Dollar

—

Director Deferred Compensation Plan

Other Business

Adjourn
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WESTERN RESOQURCES BOARD OF DIRECTORS
HUMAN RESQURCES COMMITTEE
January 26, 2000

The Western Resources Human Resources Committee of the Board of Directors met at
a regular meeting on January 26, 2000. The faliowing members were present. Frank J.
Becker, Chairman, Gane A. Budig and John C. Dicus. Participating from Western Resources
were David C. Wittig and Carl M. Koupal, Jr. Alsg pariicipating was Brent Longnecker,
Executive Vice President, Re:sources Connection.

The Committee reviewed and approved the minutes of the July 21, 1999 meeting of the
Committes.

The Committee reviewed the recommendations contained in the Re:sources Connection
letter of January 20, 2000 and the recommended number of stock options and restricted stock
awards for members aof the executive council and appraved those as presented. In addition, the
Cormmittee approved the additional stock options outlined for the remaining officers and other
exempt and non-exempt, non-union employees of the company at the same level as approved

in 1989,

The Committee aiso approved a special bonus for executive council member, Richard
D. Terriil, in the amount of $28,400 after discussion by David C. Wittig and members of the

Committee.

The Committee then reviewed a proposed amendment 1o the Westem Resources
Retirement Plan to simplify the administration of the plan in connection with former KGE
employees with vested plan benefits who are also entitled to a retirement benefit under the Waolf
Creek Nuclear Operating Corporation Retirement Pian. The amendment permits qualifying
participants to draw beriefits from both plans simultaneousty. This item was approved by the
Committes and recommended to the full Board of Oirectars for their review and approval.

The Commitlee then'heard a presentation by Brent Longnecker of Re:sources

Cannection conceming change in contral issues which Mr. Longnecker suggested to the
Committee. No action was requested nor taken by the Commitiee on these items.

The Commiftee then adjourned.
Submitted by,

Ve

| e

Carl M. Koupal, Jr.
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COMPENSATION

AND
LONG AND SHORT TERM INCENTIVES

RESOLVED, that the base annual compensation of the Executive
Council be, and hereby is, modified as presented to the meeting, effective
March 1, 2000; and further

RESOLVED, that the short term incentive criteria and goals for 2000
be, and hereby are, approved as presented to the meeting; and further

RESQLVED, that the officers of the Company be, and hereby are,
authorized to cancet outstanding stock options and to grant Restricted

Shares as presented to the meeting; and further

RESOLVED, that the officers of the Company be, and hereby are,
authorized to take such actions as they may deem necessary or appropriate
to carry out the foregoing resolution.
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AYRESOURCES'

CONNECTION

May 15, 2000

Mr. Carl Koupal

EVP -Administration
Western Resources, Inc.
818 South Kansas Avenue
Topeka, KS 66601

Dear Carl:

Per your request, Resources Connection (“Resources™ has conducted an analysis of base
salary levels for key employees at Western Resources, Inc. (“WR” or “the Company™). The
following highlights the results of our anaiysis and recommendations.

Analysis )
Similar to the analysis of officer compensation levels contained in the report entitled Executive
Compensation Review, Resources utilized published salary surveys to determine the market
midpoint for five execttive:level positions. A salary range was then built around the market
midpoint to account for varying levels of experience and performance. Generally accepted
compensation planning principles indicate that a range typically has a spread, or width, of 70%
for executive level positions. The minimum of the salary range indicates where in the range a
new incumbent with little or no experience in the job should be compensated, and the midpoint
of the salary range reflects where in the range an incumbent who is fully qualified in the job
and meets to slightly exceeds expectations should be compensated.

In order to compare current salaries to the market midpoint, a ratio to market was calculated.

A ratio of less than 1.00 indicates that an individual’s current rate of pay is less than the
market average and a ratio greater than 1.00 indicates the individual is currently paid above the
average market. The following table illustrates the results of this analysis and the market

salary range for each of the positions.

SIS WEST GREENS ROAD SUMTES4S  HousToN TExAs 7067
TELEPHONE 281 618 8804  FACSIMILE 281 876 3448  wwWW RESOURCESCONNECTION.COM
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May 15, 2000

Mr. Carl Koupal
Page 2
WR Ratia
Current Market to
[::'Lecmlve Name  |Position Bage Minimum _LMidEoim | Maximum |} Market
Williams, C. VP - Customer Service
Mathis, S. VP - gl —
Loyd, P. VP - Financial Services REDACTED
Dixon, D, VP . Transmission Services
Irick, L. Corparate Secretary
Average

Overall, WR’s base salary levels for this group of individuals is slightly below the competitive
market; however, all of the executives are compensated within the defined range of

reasonableness.

Recommendations

In light of the importance of the above jobs to the organization and the market competitive
data indicated previously, it is recommended that the above positions be classified as officers
and be moved to 2 salary grade 10. The following table indicates each individual’s current
base salary and the recommended salary and salary increase percentage resulting from the
market analysis. The recommendations take into account both internal equity and external -

market competitiveness.

e T WR Racom,
Current | Current Recom. Base Parcentage s

Exgcutive Nama Positlon Grade Base Grade Salary Increase
willams, C. VP - Customer Service s
Mathis, S. VP . Mamngél ;@y’ S
Lowd, P. VP - Financial Services REDACT ED
Dixon, D. VP - Trangmission Services
irick, L. Corparate Secratary _

Carl, upon completion of your review of the above, please contact me at (281) 618-8805 with
any questions, COMMENts, OF CONCEINS.

Sincerely,

P

Brent Longnecker, Executive Vice President
Human Capital Consulting

cc: Cara King, Practice Leader
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Richard A. Dixon

Executive Director, Transmission Operations
Western Resources, Inc.

Business Record:

Education:

Outside
Activities:

Executive Director, Transmission Operations, Western Resources,
1996 to present

Director, Federal Regulations, Western Resources, 1990 to 1996

Director, Rates and Revenue Requirements, Western Resources,
1985 to 1990

Manager of Rates, Western Resources, 1979 to 1985

Assistant Manager of Rates, Western Resources, 1975 to 1979

Rate Engineer, Tennessee Valley Authority, 1972 to 1973

Kansas State University, M.B.A., 1972

o g

Kansas State University, B.5,, 1971

Boards:
William Jewell College Fine Arts Guild
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Larry D. Irick

Executive Director, Law
Western Resources, Inc.

Business Record: Executive Director, Law, Western Resources, May 1999 to present
Counsel, Bryan Cave LLP, July 1995 to May 1399
Partner, Smith, Gill, Fisher & Butts, P.C., June 1988 to July 1995

(firm merged with Bryan Cave LLP)
Associate, Smith, Gill, Fisher & Butts, P.C., May 1982 to June 1988

Education: Duke University, J.D., 1932
Emporia State University, B.S. with honors, 1379

Qutside i
Activities: Boards?"
William Jewell College Fine Arts Guild

Member:
Missouri Bar Association

Ws030082



Peggy S. Loyd
Executive Director, Financial Services
Western Resources, Inc.

Business Record: Executive Director, Financial Services, Western Resources,

Education:

1999 to present
Director, Strategy, Westemn Resources, 1996 to 1699
Vice President, Marketing Service Plans, Western Resources, 1996

Director, Internal Audit, Western Resources, 1992 to 1996
Manager, Intenal Audit, KGE, 1986 to 1992
Senior Auditor, KGE, 1983 to 1986

Auditor, KGE, 1981 to 1983
Assistant Auditor, KGE, 1979 to 1981

P el

Wichita State University, bachelor's degrees in Accounting

and Business Administration, 1979
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Shane A. Mathis

Executive Director, Risk Management
Executive Director, Gas and Liquids
Western Resources, Inc.

Business Record: Exscutive Director, Risk Management, Western Resources, 1998 to present
Executive Director, Gas and Liquids, Western Resources,
March 2000 to present
Director, Energy Trading, January 1998 to August 1998

Senior Strategist, 1997 to 1998
Financial Consultant, Merrill Lynch, 1995 to 1997

Education: [llinois Institute of Technology, Master of Science, Financial Markets, 1993

University of Missouri, bachelor degrees in Economics and Finaﬁcc, 1992

 ara
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Caroline A. Williams

Executive Director, Customer Service
Western Resources, Inc.

Business Record:

Education:

Qutside Activities:

Boards:

Executive Director Customer Service, 1899 to present
Director Customer Account Services, 1997 to 1999
Manager Customer Relations, 1997

Manager, Training Services, 1997

Manager Project Blueprint, 1995

Manager Walk-In Services, 1994

Manager-Customer Services-KGE, 1952 to 1994
Office Supervisor-Divisions, 1990 to 1952

Customner Billing Coordinator, 1987 to 1590
Frignds University, B.S., Human Resources

Kansas Department of Revenue Advisory Board

Member:
Madison Avenue Church of Christ
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. ELECTION OF OFFICERS

RESOLVED, that the following persons be, and hereby are, appointed as officers of the
Company until further action by the Board of Directors.

EXECUTIVE OFFICERS:
NAME TITLE
David C. Wittig Chairman of the Board, President, and Chief Executive

Douglas T. Lake
Car M. Koupal, Jr.
Thomas L. Grennan

William B. Mocore

Richard D. Termill

Rita A. Sharpe

QTHER OFFICERS

Richard A. Dixon

Douglas J. Henry ":"“i‘

A, Jo Hunt

" Wayne A. Kitchen
Peggy S. Loyd
James A. Martin
Shane A. Mathis
Leslie D. Morgan
Carl A. Ricketts
Caroline A. Williams
Lee P. Wages
Larry D. Irick

E. Lynn Cock

Elizabeth A, Nelson

Officer

Executive Vice President
Executive Vice President
Executive Vice President

Executive Vice President, Chief Financial Officer, and
Treasurer

Executive Vice Presidant, General Counsel and
Assistant Corporate Secretary

Executive Vice President

Vice Prasident
Vice President

Vice Presi;:tent -
Vice President

Vice Prasident

Vice Prasident

Vice President

Vice President

Vica President

Vice President

Controller

Corporate Secretary

Assistant Treasurer

Assistant Controller
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CHANGE OF CONTROL
AND
EMPLOYEE RETENTION PROGRAMS

RESOLVED, that the officers of the Company be, and hereby are,

authorized to enter into and implement the change of control and
empioyee retention programs as presented ta the meeting; and further

RESOLVED, that the officers of the Company be, and hereby are,

authorized to take such actions as they may deem necessary or
appropriate to carry out the foregoing resolution,

ws030088
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AMENDMENT OF DEFERRED COMPENSATION PLAN

RESOLVED, that the Western Resources, Inc. Qutside Directors'
Deferred Compensation Plan be, and hereby is, amended and restated in
the form presented to the meeting to, among other things, eliminate the

- phantom stock investment aitemative, provide for the deferral of stock
compensation, and make other corresponding changes; and further

RESOLVED, that the officers of the Company be, and hereby are,
authorized to take such actions as they may deem necessary or appropriate
to camry out the foregoing resolution.
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