WESTERN RESOURCES 3CARD OF DIRSCTORS
HUMAN REZSOURCES ZOMMITTES
January 24, 1857

The following action and recommendztions wers mada Cy the Human Rascurces

Commit:ze:

1. The Committze went into Executive Sassion wit~ Jchn £ Hayes. Jr, and
reviewed discussicn materiais regarding the 195€ Incentvas and the 1597 Salaries a~g
Incentives.

2. The Cemmitiae went into Sxacutive Sessisn conzaming compansaticn issuss.

ncantives should be bassd upan the

The Committee determined that the payout of the 1938 in
parameters associated witn “Alternative 1.” The Committae aiso acprovad John Hayes' 1857

agenda.

3. The minutas of the November 22, 1995, meeting wars approved. =

4. The Committes rated John Hayes' parfcrmance znd 2pproved the bzss
cempensation for the Executive Council, effactive Mzrch 1. 1857. In addition, the payout of
the 1996 Shart Term Incentives and the distribution cf periormanca shares undar the Long

Termn incentive Plan (1893-1996) were azprovad.

5. The Committee unanimausly anproves to recammand tc the Board a resolution
regarding new incentive targets icr the Short Term Inzentive Plan as presented to the meeting.

8. The Committee unanimously approved the rasolution 10 issue grants of Stock
Optians and Dividend Equivalents under the 1596 Loag Tarm Incantive and Share Award Plan

85 presented to the meeting.

The Committee unanimously approved ta racammand to the Board a resolution -

7.
ssued within the 401(k) Savings

to register 100,000 shares of Western Rasourcas Steck to be i
Pian established far WestSaz Inc.

The following members were present: Mr. John C. Dicus (Chairman); Mr, John H.
Robinson; Mr, Louis W. Smith; Ms. Susan M. Stanton: and Mr. K2nneth J. Wagnon.

Also participating in the meeting at various times were Mr. John E. Hayes, Jr., Mr. Carl

M. Koupal, Jr., and Mr. David E. Roth.
Submitted by,

£k
David E. Rath
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1.

1996 Accomplishments

Entered into agreement (o selt gas operations to ONZ0OK for 45% of ONEOK
stock.

Valued at $660 million at announcemant, now worth $730 millicn.

Accretive in first year,

Expands customer fcotprints to incluce 735,000 ONEOK customers.
Accuired Westinghouse Security for 358 millicn.

Accretive first year.

Adds 300,000 customers establishing Westar Security as the third largest
provider of home security in the country with 425 C00 custcmers,

Acguired 27% position in ADT in January and March of 1955. Subsequently
offered to acquire entire company far $22.50/share.

Acquired three security companies: CMS, Safeguard Alamm, and Sentry to form
basis for nome security operation.

Sold Triark to OG&E for $8.7 million.
Merger proposal for KCPL.
Acquired The Wing Group in 1956.

China Power intematicnal project signed representing generating
capacities of more than 2,000 megawatts.

Turkey project of a 478 megawatt pawer project in Marmara.

Columbia project of a 160 megawatts expected to begin commercial
operation in December, 1957.

Wholesale power marketing expanded significantly. Economy energy sales
exceeded budget by 1,000 GWH with margin reviews over budget by $4 million.

Instalied over 560 miles of fiber optic cable and shieid wire on our system this
year.
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10.

11

12.

13.

14.

18.

16.

17.

18.

New frunked radio system was irstzlled this year. Activity during :he Qctober
22 storm recovery proved its value to sajs and Secure communication.

MCMC transactions doubled activity on the main systemn pipeline comparac to
the activity prior to creation of MCMC. Ne: income of $3.4 millicn exceeds

~ expectation by 20%

Generation services recorded new modern day annual generaticn recoras this
year at Jeffrey, Lawrence. and Tecumsen Energy Centers. Jeffrey surpassec
the 10-year record by nearly 10%. Lawrence procuced approximately 2.3
million gross MW. This record gees back to 1581 when Tecumsen, on coal,
reached a new high that dates to the mid-70s. \

Redeemed $100M of 8%% preference stock and issued $120M of 814% QUIPS
to facilitate the tax savings avaiiable under this form of firancing. Completed
shelf registration for an additional 10M sharas of common stock st the SEC and
13%M shares with the KCC.

Worked with Andersen Consulting to develop a business unit profitability
reporting system for the Company which will be implemented witn our reporting
beginning January, 1997.

Developed with Andersen Consulting Phase | of our Bottom Line improvement
project which shows promise to yield savings in excess of $16M annually.

Improved EEQ prafile.

During 1998 the number of women and mincrities in key management
positions increased by 18%.

The Company's first diversity day was celebrated on October 15 to
recognize the differences and similarities that exist in each of us.

Safety targets met.
35% reduction in the incident rate, down from 8.23 to 5.25.

Lost time accidents reduced by 40% and Jost tima days reduced by 30%.

Embedded Project Blueprint in the organization.
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WESTERN RESOURCES, INC
COMPARITOR GROUP - 1887
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ADT Limited

Alite!

Avon
Browning-Ferris
Cincinnati Bell Inc
CMS Energy
ConAgra

Corning

Dannelly (R.R.} & Sons
DPL

DQE

Enron

FPL Group

Gannett

Honeywell Inc
Hlinova

Long Island Lighting
Masco

McGraw Hill

Nipsca Industries
N.E. Electric System
Pacific Enterprises
Phillips Petroleum
Pinnacle West
Pitney Bowes

Public Service {CO)
SCANA Corp

TECO Energy

Westinghouse Electric Corp

Williams Companies Inc
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WESTERN RESOURCES, INC
SHORT TERM INCENTIVES

. 20%

| 3-7 30% 20%
8 30% 20%

g-11 ' 40% 20%
3033 | 50% 20%

" All opportunity to achieve an incentive award above the maximum is derived from the
Financial Component

EPS component is based upon actual EPS compared with budget. There is no payout if
less than 89%, with maximum payout at 110%.

Stock Appreciation component is based upon appreciation in WR stock in refation to the
S&P Electrics/ $1.5 to $3 Billion Comparitor Group. There is no payout if equai to or iess
than the Comparitor Group, with maximum payout at 10% over the Comparitor Group.
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WESTERN RESOURCES, |NC

LONG TERM INCENTIVE

=906 AWa

Ward Eavels

Stock Options and Dividend Equivaients
TARGET: 50th Percentile of General Industry

PHASE-IN: 50% of Target Grant Lavel

-Award:Eevels Proposal.

Stock Options and Dividend Equivalents
TARGET: 50th Percentile of General Industry

100% of Target Grant Level

Plan Features

Pianj Name

1996 Long-Term incantwa and Share Award Pla.n

Participants Eligible Employeas and Diractors -
Type of Plan ISQ, NSO, SAR, Rastricted Shara, Restricted

Share Units, Performance Share, Parformance

Unit, Dividend equivalents, Cthar Share-Based
Administration Human Resources Committae

Shares subject to the Plan

63,000,000 {or about 3% of the €3,000,000
Qutstanding Sharas)

(Resarve additional sharas
under tha Plan to maintain rate
of 5% of market capitalization)

Maximum number of sharas

To any eligible employee in any calandar year
1. Options or SARs: 75,000

2. Restricted Shares and

performance units: 15,000

300,000

60,000




