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WESTERN RESOURCES, INC.
BOARD OF DIRECTORS
February 29, 1986
4:00 P.M.

A Special Meeting of the Board of Direztars of Westemn Resources, Inc. (he
"Company”) was heid al the General offices of the Company, Topeka, Kansas on
l February 29, 1956 at 4:00 p.m.

All members of the Board of Directors were present, with the exception of Mr.
Thomas R. Clevenger. Chairman John £ Hayes, Jr. presided over the meeting.
Secretary Richard D. Terril! acted as secretary for the meeling.

The Chairman calted on Mr. John C. Dicus, Chairman of the Human Resourzes
Committee who gave the report of the Committee. :

Mr. Dicus stated that the Committee reccmmended the amendment of the Shoni-
Term incentive Plan as prasented o the meeting.

Wherefore, upon motion duly made and secended, the following resclutions
were unanimously adopted:

RESOLVED, that the Company's Short Termn Incentive Plan be,
and hereby is, amended as presenled to the meeting, effective as of
January 1, 199€; and further

RESdLVED. that the officers of the Company be, and hereby are,
authorized fo take sush actions as they may deem necessary or
l appropriate to camyout the foregoing resoluticn.

Mr. Dicus stated that the Committee recammended the adcplion of the 1595
Long Term Incentive and Share Award Plan as presented to the meeting,

Wherefore, upon motion duly made and seconded, the following resolutions
wers unanimously adopted: ’

RESOLVED, that subject to the approval by the shareholders of the
Westarn Resourvces, Inc. 1935 Long Term Incentive and Share Award
Plan (Plan), effective January 1, 1995, no additional grants be made
under the Company's Long Term Incentive: Program; provided however,
that all existing grants under the Long Term-Incentive Pragram shali not
be affected; and further

) RESOLVED, that subjec! {o the approval of the sharehpiders of the
Compary. the Plan be, and hereby is, effective as of January 1, 15895,
adopted upon the terms and provisions presented to this meeling, with
such changes therety as the Chairmman of the Board may, upon the advice
of counsel, deem necessary or appropriate io comply with applicabie

laws; and further
. RESOLVED, that the officers of the Company be, and hereby are,

authorized to prepare and -join with the individual Directors of the
Company in executing ane filing, or causing ta be filed, with the Securities
and Exchange Commission a registration statement or statements and
amendments thereto under the Securities Act of 1533, with respect to up
ta 3,000,000 shares of the Company's Common Stack, $5.00 par value for
issuance pursuant to the Plan; and further B
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RESQLVED, that the officers of the Company be, and hereby are,
authorized lo execute and file any applications, documants, instruments
and certificates, and to do any and all further acts and things as they may
deem necessary or appropriate for the purpose of making effective any
required registration statement and maintaining il in full foree and effeqt,
and any required prospectus relating thersto in connection with Ihe
securities to be registered under the Securities Act of 1933: and further

RESOLVED, that the officers of the Cempany be, and hereby are,
authorized and empowered, on behalf of the Campany, to prepare,
execute angd fiie with the State Cerporation Cemmission of the State of
Kansas and the Fedsral Energy Regutatary Commission an application or
applications and any and all necessary amencdments, axhibits and other
documents related thereto, for the purpose of abtaining  such
authorizations as may be necessary for the Company o register anag
transfer Common Stock pursuant to the Plan: and furtner

RESQLVED, that the Chairman of the Boarg and Chief Executive
Officer, or any Vica President and the Secretary of the Company, be, and
each hereby is, authorized and empowered to causs the company o
apply to the New York Stock Exchange (“Exchange”) for the listing of the
additional Common Stock and further that each such officer and any other
officar of the Company be, and hereby is, designated to appear before the
appropriate officials of said Exchange with authority (a) 1o execute in the
name and on behalf of the Company and file with the Exchange an
appropriate iisting application and ali such agreements and documents
(including an indemnity agreement) as any of them may consider
necessary cor desirable lo secure such listing, and (b) to make any
changes in such listing application or agreements ar documents as may
be regquired to satisty the requirements of the Exchange for such listing;
and further

RESQLVED, that it is desirabie and in the best interest of the
Company that its securities be quaiified or registered for sale in various
Siates; that.the Chairman of the Beard and President or any Vice
President and the Secretary or an Assistant Secretary hereby are
authorized to determine tne states in wnich azion shall be taken to qualify
or register for sale al! or such pan of the securities of the Company as
said officers may deem advisabte; that said officers are heredy authorized
to perform on behaif of the Company any and all such acts as they may
deem necessary or advisable in order to camply with the applicabie laws
of any such stales, and in connection therewith to execute and file all
requisite papers and documents, including, but no! limited to,
applications, reports, surety bonds, irrevecazle consents and appointment
of atternays for service of process: and the execution by such officers of
any such paper or document or the doing by them of any act in
connection with the foregoing matters skall conclusively establish their
authority therefore fram the Company anc the agproval and ratifization by
the Comparny of the papers and documents so executed and the action so
taken; and further

RESOLVED, that the officers of the Company be, and nereby are,
authorized to submit the Plan to the sharenciders of the Company for
approval; and further

RESQLVED, that the officers of the Company be, and hereby are,
authorized to take such further aclions as they may deem necessary or
appropriale to carry out the foregoing resclutions.

WS204562



i

The Board mel in executive session.

Whereupon, upen mation duly made and seconded, the following resoiutions
were uanimously adopled:

RESOLVED, that David C. Willig be, and hereby is, slected as
President of the Company, effective March 1, 1996; and further

RESOLVED, that it is deemed apprcpriate and advisabie to
increase the number of members of the Board of Diractors from twelve 12
thirteen; and further

RESOLVED, that Mr. David G, Witlig be, and hereby is, elected to
the Board of Directors of the Company as a membaer of Class Ji}.

The Chairman then reviewed general matters of interest to the Company.

There being nc further business lo come. befgee the mesting, it was duly

adjourned,

B " Richard T, Terrill
Secretary
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