BOARD OF DIRECTORS
JANUARY 24, 1857
10:00 AM.

‘ The regular meeting of the Board of Directors of Westam Resources, Irc. (:he
‘Company”) was heid at the Generai Offices of the Comzany, Tcoeka, Kansas, on
January 24, 1957 at 1C:00 a.m.

All members of the Board cf Directors were present. Chairman Jorn £. Haves,
Jr.. presided over the meeting. Secretary Ricnard . Terill acted as secratary of tne
meeting.

The Chairman requested additions or correcticns of the minutes of the
Novermber 13, Novemper 18, Novemoer 22, December 6, December 11, December 17,
1998 ang January 15, 1997 Board of Directors Meetings. There being ncne, the
minutes were unanimously approved.

The Chairman called cn officers of the Company who reported on the operations
and financials of the Company and its subsidiaries.

The Chaiman called on Mr. Otio Maynard, President and Chief Execulive
Officer, Woif Creek Nuclear Operating Corporaticn, who repcried on the gparations of
the Wolf Creek Generating Station.

The Chairman called on Mr, Steven L. Kitchen, Executive Vice President and
Chief Financial Officer, who reviewed the propased 1397 budget.

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

RESOLVED, that the 1897 budget be, and hereby is, unanimously
approved as presented to the meeting.

Mr. Kitchen reviewed the Company's financials and proposed that the Board
authorize the payment of the Company's common stcck gividend and normai preferrad
and preference stock dividends.

Wherefore, upon motion duly made and seconded, the foliowing resolutions
were unanimousiy adopted:

RESQLVED, that there be, and hereby is, declared out of the net
earnings and/or surplus of the Company available for dividends, a
dividend payable April 1, 1987, to holders of record at the close of
business March 4, 1997, in proportion to their respective hotaings for the
Preferred and Preference Stocks of the Company as follows:

$1.0625 pershare on the 4.1/4%  Series Preferred
1.125 per share on the 4-1/2%  Series Preferred
1.25 per share on the 5% Series Prefarred
1.895 per share onthe 7.58%  Series Preference

RESOLVED, that thers be, and heredy is, declared out of the net
earnings andfor surplus of the Company available for dividends, a
dividend of fifty-two and one-half cents (52.5¢) per share on the $5.70
par value common stock, payable April 1, 1987, to holders of record at
the ciose of business March 4, 1997,
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The Chayman caled on Mr C. Q. Chandler, Charman of the Audi and Finance
Commuttee whio presented ine report of ine Committes.

Mr. Chandler sialed that the Committee recommendec :he authorization ol the
registratron and sale of up (e $550,000,000 of the Company's Firsi Mongage Bonos.

RESOLVED, that trus Board's authorization of the issuancs cf First )
Mongage Boncs at its Augus! 5, 1952 and July 21, 1953, meetings in the
principal amount of $300.000,000 of wruch 35200.000.C00 remains
urussued, be, and hereby 15, mecified and supersedec Dy the following
resolutions; and further

RESOLVED, that the officers of the Ccmpany be. anc hereby are,
authorized to procaed with obtaining additional public or private dent
financing in an aggregate amount not axceeding $550,000,000 by means
of tha sale of First Morngage Bonds (the "New Bongs”); and further

RESOLVED, that, if the officers of tha Company deem it advisable
to proceed with the sale of New Bonds, such officers be, and hereby are,
autherized to prepare and 0 join with the individual cirectors of he
Company in executing anad filing, or causing to be fited, with the Securnties
and Exchange Commission a registration statement or statements and
amendments tnereto under the Securities Act of 1533 [the Securities Act).
with respect to up to 3550,000,000 principal amount of New Bends,
including, but not limited o a “shelf registration” filea pursuant to Rule
415 promulgated unger the Securities Act, and to cetermine the principat
amount of one or more series of such New Sonds, the cate or datas on
whicn such New Bonds shall mature (which shall not be later than 40
years from the date of issuance) and whather such New Bonds shall be
sold publicly or privately by the Company and, if publicly, whether on a
competitive bidding or negotiated basis, and further '

RESOLVED, that John K Rosenberg, Executive Vice President
and General Counsel and Richard D. Terrill, Corporate Secretary and
Associate General Counsel, of the Company, and Steven L. Kilchen,
Executive Vice President and Chief Financia! Officer of the Company, be
and each hereby is designaied an agent for service of the Company lo
receive notices and communications from the Securities and Exchange
Commissian relating to each above-mentioned registration statement; and

further

RESCLVED, that the officers of the Company be, and hereby are,
authorized to make, or join with other persons in making, such cadificates
and opinions as may be required by the Marigage and to file such
certificates and opinions with Harris Trust and Savings Bank, as Trusiee,
in connection with the application and request of the Company for the
issuance, authentication and delivery of such New Bonds; and further

RESOLVED, that in connection with the issuance of each series of
New Bonds the Executive Vice President and Chief Financial Officer,
scting with the concurrence of the Chairman of the Board and Chiaf
Executive Officer be, and they hereby are, authorized and directed for
and on behalf of the Company, to seiect an investmant banking firm to act
as managing underwriler or privale placement agent and to negotiate with
such investment banking firm and execule an underwriting agreement or
private placement agreement which sets forth with respect to sach such
series of New Bonds the principal amount, the interest rate, any premium
or discount, the redemption price or prices, the issue date and maturity
date, to parmit the New Bonds 1o be converted or exchanged into senior
noles or debentures if deemed advisable, and such other terms and
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conciticns as they deem apprepriate in their sole discretion, such terms
and congditions being nereny aporoved by this Board: and further

RESQLVED, that the Chairman of the Board ang Chief Executive
Officer, or any Vice President of the Company be, and each heredy is,
authorized and directed to execute manually or by facsimiie the New
Bonds in the aggregate amount of up to $550,000.000. and that the
Secretary or an Assistant Secretary of tne Company ba, and each hereby
is authorized and directed to affix the corporate seal, or a facsimile
thereof, to said New Bonds, to aitest said New Bongs manually or by
facsimiie, and that the officers of the Company te, anc hereby are,
autherized and directed to execute and deiiver one or rmore New
Supplemental Indenturss to Harmis Trust and Savings Bank, as Trustee,
and to deliver the New Bonds to said Trustee for authentication under
said Mortgage and Deed of Trust, dated July 1, 1938, as herelafare
suppiemented and amended, and said New Suppiemental Indentures
thereto, and that said Trustee be and it hareby is, authorized and
requested lo authenticate said New Bonds pursuant to the terms of said
Mortgage and Deed of Trust, as heretefore supplemented ane amended.
and the New Suppiementa!l Indentures thereto, and when so executed to
deliver the same to or upon the order or orders of the Chairman of the
Board, or any Vice President of the Cempany; and further

RESOLVED, that the officers of the Company be, and hereby are,
authorized to prepare a Supplemental Indenture or Supplemental
Indentures (the "New Supplemental lndentures”) te the Company's
Mortzage and Deed of Trust dated July 1, 1939 (the "Mortgage"}
providing for the creation of such New Bonds, said Suppiemental
Indentures to cantain such terms ang provisions for such New Bonds as
such officers of the Company deem appropriate; and further

RESQOLVERD, that the officers of the Campany be, and hereby are,
authorized to make, of join with other persons in making, such certificates
and opinions as may be required by the Morgage and to file such
certificates and apinions with Harris Trust and Savings Bank. as Trustee,
in connection with the appiication and recuest of the Company for the
issuance, authentication and delivery of such New Bonas; and furtner

RESOLVED, that the officers of the Company be, and heredy are,
authorized and empowered 10 execule and to make the necassary filings
to receive regulatory authority from the State Cerporation Commission of
the State of Kansas and such other regulatory autherity as may be
necessary ar reguired to proceed with any of the transactions described
above and to exscute and file any amendment or amendments to said
applications and such other exhibits and dozuments as may be deemed
necessary or desirabla to obtain any requisite ordar of said Commissions;

and further

RESOLVED, that if it is desirable and in the best interest of this
Comoration that jts securitias be qualified or registered for sale in various
states; that the Chairman of the Board and Chief Executive Officer, any
Vies President, and the Secretary or an Assistant Secretary hereby are
authorized to determine the states in which apprapriate action shall be
taken to qualify or register for sale all or such part of the securities of the
Company as said officers may deem advisable; that said officers are
hereby authorized to perform on behalf of the Company any and all such
acts as they may deem necessary or advisable in orda- o comply with the
applicable laws of any such states, and in connection therewith to executs
and file all raquisits papers and documents, including, but not limited to,
applications, reports, surety bonds, imevocabie censents and

3

WS004084



appoinunents of attormeys for sarvica of process: and the execulion by
sucn officers of any such paper or document or the caing by them of any
act :n connection with the [oregoing matters snall contciusively establisn
thair authority therefor from the Company ang the approval ang
ratification by the Company of "e Pacers and documents so¢ executed
&nd tha action so taken; and further

RESOLVED, that pursuant to the Srovisions of the Mongage anc
Deed of Trust, as heretofore suppiementec and amended and the New
Suppiemental incentures, the office of Hamis Trust ana Savings Bank,
111 West Monroe Streel, Chicago, lllinois 808390, and the cffica of Harns
Trust and Savings Bank, 77 Water Streat, New York, NY 1C003, be, and
each hereby is, designated, as the agency cf the Cempany i the City of
Chicago, [Hinois, and in the Borough of Manhattan, The City of New York,
respectively, where notices, preseniations ang cemands to or upon the
Company in respect ¢ said Morigage and Deed of Trust, as heretolore
supplemented and amended, and any New Supplemental indeniures
therata, for Sacurities from time to time outstanding tnereundsr may be
given or made, and where said new bonds may te surrendered for
transfer or exchange, pursuant to the terms of said Mongagae and Deed of
Trust as heretofcre supplemented and amended, and said New
Suppiemental Indentures thereio, and where the payment of principal of
and interest on the New Boncs shall be made in accordance with their
terms, and that Hamis Trust and Savings Bank be, and it hereby 1s,
appointed as the agent of the Company for the registration and transfer of
the New Bends in baoks to be kept by it in its office in the City of Chicago.
IHinois, and that tne officers of the Company te, and thay hereby are,
authorized to execute Such contracts or agreements with such agencies
as required or as appropriate under said Mortgage and Deed of Trust, as
heratofore suppiemented and amended, and said New Supplementat
Indentures thereto; and further

RESOLVED, that Harris Trust ancd Savings Bank, as such agent of
the Company may use their own judgment in matters affecting their duty
as such agent, and in their discretion may comply with and act upon the
advice of counsel of the Cempany or of other counsel selected by them in
respect of any legal questions arising in relation to such agency, and that
Harris Trust, be saved harmiess {rom any act or gmission to act pursuant
te such advice: and further

RESOLVED, that Norman E. Jackson and Thomas L. Grennan of
Topeka, Kansas, be, and they hereby are, appointed Engineers to furnisn
to Harris Trust and Savings Bank, as Trustes, their cenificate with respect
to the net bondable value or property addilions not subject to an unfunded
prior lien pursuant to the Mortgage and Deed of Trust, and such other
matters pertaining to the issuance, authentication and delivery of lhe New
Bonds; and furthar

RESOLVED, that Steven L. Kitchen, Executive Vice President and
Chief Financia! Qfficer, of the Company, be, and he hereby is, appainted
Accountant to give alone or jointly with proper officers of the Company, for
submission (o Harris Trust and Savings Bank, as Trustee, his certificate
with respect lo the net earnings of the Company and such other
cartificatas or opinions as may be necessary or destrabis 1n connection
with the issuance, authentication and deiivery of the New Bonds, and

further

RESOLVED, that the officers of the Company be, and each heraby
is aytharized to make or join with other proper persans in making, such
Officers’ Certificate and other certificales and opinions as may be
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reguired by the Morgage, and to file such cedificates and Opinions with
Hamris Trusl and Savings Bank, as Trustee in connection with the
issuance, authent:cation ang delivery of the New Bonds: and further

RESOLVED. that John K. Rosenberg, Esq., Executive Vice
President and General Counsel and Richard 0. Termill, Compcrate
Secretary and Associate Generai Counsel, of the Comzany, be and
hereby is. appeointed as Counsel to fumish Harris Trust and Savings
Bark. as Trustee, such opinions as may be necessary and proper,
pursuant to the requirements of the Mongage and Deed of Trust, in
connection with the issuance, authentication and delivery of the New
Sonds; and further

RESOLVED, that the officers of the Company be, and each hereby
is, authcrized and directed to do or cause to be dona ail suzh acts and
things as they deem nacessary or advisable in grder to cary into effect
the purposes and intent of the foregaing resolutions.

Mr. Chandler stated that the Committee recommendeac that the Board adept
resglutions relating to the issuance of Senior Notes by the Company.

Wherefore, upon mation duly made and seconded, the following resolutions
were unanimously adopted:

RESOLVED, that the cfficers of the Company be, and hereby are,
authorized to proceed with gbtaining additional public or private debt
financing in an aggregate amownt not exceeding $550,000,000 by means
of the sale of senicr notes or debentures (the "Securities™); and further

RESOLVED, that, if the officers of the Company deem it advisaple
to proceed with the sale of Securities, such officers be, and hereby are,
authorized to prepare and lo join with the irdividua! directors of the
Company in executing and filing, or causing to be filed, with the Securities
and Exchange Commission a registration statement or statements and
amendments thereto under the Securities Act of 1333 (the Sacurities Act),
with respect to up to $550,000,000 principal amount of Securities,
including, but not limited to a "shelf registration” filed pursuant to Rule
415 promuigaled under the Securities Act, and to determine the principal
amount of one or more series of such Securilies, the date or dates on
which such Securities shall mature (which shall not be tater than 40 years
from the date of issuance) and whether such Securities shalt be soid
publicly or privately by the Company and, if publicly, whether on a
competitive bidding or negotiated basis; and further

RESOLVED, that John K Rosenberg, Executive Vice President
and General Counse! of the Company, and Steven L. Kitchen, Executive
Vice President and Chief Financial Cfficer of the Company, be and each
hereby is designated an agent for service of the Company toc receive
notices and cocmmunications from the Securities and Exchange
Commission relating to each above-mertioned registration statement; and

further

RESOLVED, that the officers of the Campany be, and hereby are,
autharized to make, or join with other persons in making, such certificates
and aopinions as may be required by any indenture pertaining lo the
Securities and to file such certificates and opinions with the Trustes
thereof, in connection with the applicaiiun and request of the Company far
the issuancs, authentication and deiivery of such Securities; and further
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RESQLVED. tnhal in conneclion with the issuance af each saries of
Securibes the Executive Vice Presicent ang Chief Financial Officer, acung
with the concurrence of the Chairman of the Soars and Chis! Executive
Officer be, ang they neraby are, authorized ang Sirected far ane on behalt
of the Company, 10 select an investment danking firm 10 ac as mapaging
undarwriter or pnvate placemsnt agent and to negoliate with such
investment banking firm and execute an underwnung agreement of
privale placement: agreernent whnich sats feth with respect s each suon
series of Securities the principal amourit, the mteras! rate, any premum cr
discount, the reqemption price or pricas, the 1ssue date and maturity gala
and such othar termns ana conditions as they deem apprepnate i thew
sole discretion, such terms ang conaitions being Nerepy appraved by this

Board: and further

RESQLVED, that the cfficers of the Company be, and hereby ara.
authorized 10 nagotiate and enter into an :ndeniure or other Jocumants
necassary or appropriate for the issuance of the Debentures, and to
appoint a rustes tnerefor, if appropriaie; and further

RESQLVED. that the Charman cf the Board and Chief Executive
Officer, or any Vice President of the Company be, and each hereby s,
authcrized and directed (o execute manuaily or by facsimile the Securities
in the aggregate amount of up to $550,000.000, and that the Secreiary or
an Assistant Secretary of the Company be, and sach hereby 15 authornzed
anc directed (o affix the carporate seal, or a facsimile tnereof to said
Securities, {0 attest sai¢ Securities manually or by facsimite, and that the
afficers of the Company be, and hereby are, autharized and directed to
execuUte and deliver one or more supplemeantal indentures to the Trustee,
and to deiiver the Securities 1o said Trustee for authenticat:on under said
indenture, and that said Trustee be and it hereby is, authorized and
requested to authenticate said Securities pursuant to the terms of said
indenture and when so executed to deliver the same to or upon the orcer
or orders of the Chairman of the Board, any Vice President or the
Cerporate Secretary of the Company; and furtner

RESOLVED, that the officers of the Company be, anc hereby are,
authorized to make, or join with ather persons in making, such certificates
and opinions as may be required by any indenturs relating to the
Securities and te file such cesificates and cpinions with the Trustes, :n
connection with the application and request of the Company for the
issuance, authentication and delivery of such Securities: and further

RESOLVED, that the officers of the Company be, and hereby are,
authorized and empowered tc axecute and ta make the necessary fiings
to receive regulatory autherity from the Stats Corporation Commission of
the State of Kansas and such other reguiatory autnarity as may be
necessary or requirad o procaad with any of the transactions described
above and to execute and file any amendment gr amengmeants to said
applications and such other exhibits and cocuments as may be deemed
necessary or desirable to obiamin any requisite orcer of said Commissions;
and further

RESOLVED, that if it is desirable and in the best interest of this
Corparation Ihat its securities be gualified or ragistered for saie in vanious
statess; that the Chairman of the Board and Chief Executive Qfficer, any
Vice President, and the Secretary or an Assistant Secretary hereby are
authorized lo determine the stales in which appropriate action shall be
taken to qualify or ragister for sale all or such part of the securities of the
Company as said officers may deem advisable: that said officers are
hereby authorized to perform on behalf of the Company any and all such
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acts as they may deem necessary or advisable in orcer to comply with the
appiicable laws of any such states, and in connection tharewith to execute
and file all requisite papers ana documents. including, but net limitec te,
appiications, repcr's, sursty bends, imevczanle csnsents and
appamtments of attomeys for service of process: and the execution by
such officers of any such paper or document or tha daing by themn of any
act in connection with the foregoing matters shal! sonclusively astabiish
their aythority therefor from tne Company and the approval ard
ratification by the Company cof the papers and gocuments sc executed
and the action so taken; and further

RESOLVED, that the officers of the Company be. and tney hersby
are, authorized 1o execute such contracts or agreements with such
agencies as required or as appropriate under any said indenture or in
connection with tha issuance and sale of the Sezurities: and further

RESOLVED, that the officers of the Company be, and each hereby
is autharized to make or join with other proper persons in making, such
certificates and opinions as may be reguired by the indenture, and to file
such cerlificates and opinions with the Trustee, in connection with the
issuance, authentication and delivery of the Securities: and further

- RESOLVED, that the officers of the Company be, and each hereby
is, authorized and directed to do or cause to be done all such acts and
things as they deem necessary or advisabie in crder to carry into effect
the purposes and intent of the foregeing resalutions.

Mr. Chandier stated that the Commitiee recommendad that the Boeard increase
the authorized capitalization of Westar Energy. Inc.

Wherefore, upon motion duly made and seconded, the following resolutions
were unanimously adopled:

RESQLVED, that the officers of the Company be, and hereby are,
authorized to provide funding to Westar Energy, Inc. at its request in an
agdditional amount of $8 million and an aggregate amount not to exceed
$36 million at any one time cutstanding; such funding to be in such form,
either equity or debt, as the officers of the Company shall determine to be

appropriate; and further

RESOLVED, that the officers of the Company be, and hereby are,
authorized to take such actions and enter into such agreements as may
be necessary or appropriate to camyout the foregoing resolution; and
further

Mr. Chandler staled that the Committee recommended that the Board authorize
the filing of the Company's Annual Report on Form 10-K, including the financial
statements contained thergin, with the Securities and Exchange Commission. After full
discussion, upon motion duly made and seconded, the filing of the report was

unanimously appraved.

Mr. John E. Hayes was excused from the meeting, Mr. David C. Wittig,
President, presided over the meeting.

Mr. Wittig called on Mr. Frank J. Becker, Chairman of ine Corporate Public
Policy Committee who preserted the report of the Commitiee.

Mr. Becker reviewed the following proposed contribution by the Western
Resources Foundation,
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Crosslines - Kansas City $20.c00

Mr Wittig called on Mr. David H Hughes, Charman cf the Neminaung
Commiitae who presented the report ¢f the Commultee.

Mr. Hughes then reviewed proposed rasolutions ralating 1o the Annual Meeung
of Sharehclders.

Wherefore, upon motion duly made and seconged, the foliowing resolunons
were unanimausly acoptec:

RESOLVED, that the Annual Meeting of Sharehclders of the
Company far the current year be neld on May 5, 1597, as pravidad by the
By-Laws, in Tepeka, Kansas, at 11:00 a.m. iocal ime, on such gate; and
further

RESOLVED, that the Chairman of the Board and Chis! Exacutive
QOfficer, be, and hereby is, autharized to set, at his discretion, the recerd
cate for the determination of the holders of outstanding shares of the
Common and Prefarred Stock of the Company entitied te notice of and to
vote at the Annual Meeting of Shareholders of the Company to ba hald on
May 6, 1897, and that the officers of the Company be, and they hereby
are, instructed lo give prompt notice of the record date as fixed {o the New
Yark Stock Exchange; and further

RESOLVED, tnat Jehn E. Hayes, Jr., John K Rosenberg and
Richard D. Terrill, e, and each of themn hereby is, designated to be
ramed in the form of proxy autherizing them, or any one of them, as the
proxies of the shareno!ders for the purpose of voting upon all mattars 1o
be brought before the sharehalders for consideration and action at the
Annual Meeting of Sharenctders of the Company to be held May 8, 1937;
and further

RESOQOLVED, that John C. Dicus, John E. Hayes, Russell W.
Meyer, and Louis W. Smith be, and hereby are, nominated to stand for
election as Directers of the Company at the Annuai Meeting of
Shareholaers on May 6, 1297, to serve until their successors are duly
qualified and elected; and further

RESCLVED, that the proper officers of the Campany be and they
hereby are authorized and instructed to prepare a Notice of Annual
Maeting of Shareholders and Praxy Statement and Proxy to pravida for (i)
the election of directors, (ii) to provide for such other matiers to be
presentad o the meeling as approved by this Board; and (iii) o provide
for such other matters as the officers of the company may deem
necessary to comply with tha rules and regulations of the Securities and
Exchangea Commission; and further

RESOLVED, that the proper officers of the Company be, and
hereby are, authorized and instructed to fife such Notice, Proxy and Proxy
Statement with the Securities and Exchange Commissicn and to cause
copies of said Notice and Proxy Statement and Proxy 1o be duly mailed to
each shareholder of record of the Company as of the close cof Business
on the record date for said Annual Meeting of Shareholders; and further

RESOQLVED, thai the officers of the Company be, and hereby are,
authorized and directed to cause to be prepared an appropriate form of
Annual Repor! of the Campany for the year snding December 31, 1996,
capias thereof to be mailad to ali shareholders.
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Mr, Wittig introduced Mr. Larry W. 8rummett, President and Chief Exmcutive
Officer of ONEOK, inc. , who discussed the proossed alliance tetween ONEOK and
the Company.

Mr. Wiltig called on Mr. John C. Dicus, Chairman of the Human Resources
Committee, who presented tha report of the Human Resources Comrmuitee.

‘ Mr. Dicus stated that the Committee recommencec trat the Board autmorse
regrstration of Company common stock for issuance pursuant to the WestSee, inc.
401(k) Savings Plan.

Wherefore, upon motion duly made and seconded. the following resoiutions
were unanimously adopted:

RESOLVED, that the cfficers of the Company be, and hereby are,
authorized lo prepare and join with the individual Directors of the
Company in executing and filing, or causing to be filag, with the Securities
and Exchange Commission a registration statement or statements ang
amendments thereto under the Securities Act of 1933, with respect to up
to 100,000 shares of the Company's common stock, $5.00 par vaiue for
issuance pursuant to the WestSec Inc. 401(k) Savings Plan {"Plan"); and
further

RESOLVED, that the officers of the Company be, and hereby are,
authorized to execute and file any applicaticns, documents, 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 it in full force and effect,
and any required prospectus relating therete in connection with the
securities to be registered under the Securities Act of 1933; and further

RESOLVED, that Western Resources, Inc., and Continental Stoek
Transfer Company of New York, as transfer agents of the Company's
commen stock, $5.00 par value be, and hereby are, authotized to register
and transfer not to exceed 100,000 additional shares (“Additional
Common Stock™) of the Company's commen stock, $5.00 par value,
pursuant to the Plan; and further

RESOLVED, that the officers of the Company be, and hereby are,
authorized and empowered, on behaif of the Company, to prepare,
axecute and file with the State Corporation Commission of the State of
Kansas and the Federal Energy Regulatory Commission an application or
applications and any and all necessary amendments, exhibits and other
documents related thereto, for the purpese of obtaining such
authorizations as may be necessary for the Company to register and
transfer Company common stock pursuant to the Pian; and further

RESOLVED, that the Chairman of the Board and Chief Executive
Officer, the President, or any Vice President and the Secretary of the
Company, be, and each hereby is authorized and empowered to cause
the Coampany to appiy to the New York Stock Exchangs ("NYSE™) for the
listing of the Additional Common Stock and further that each such officer
and any ather officer of the Company be, and hereby is, designated to
appear before the appropriate officials of said Exchange with authority (a)
to execule in the nams and on behalf of the Campany and file with the
NYSE an appropriate listing application and all such agreements and
dewuments (including an indemnity agreement) as any of them may
consider necassary or desirable to secure such listing, and (b} to make
any changes in such listing appiication or agreements or documents as
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may be required to satisfy the requiraments of the NYSE for such listing,
and further

RESCOLVED. that if it is desirable and in ine best interest of the
Company that its secunties be quahfied or reqisterad for sale in various
states; that the Chairman of the Board ang Chief Executive Officer. ire
President, or any Vice Prasigent and the Sacretary or an Assistant
Secretary heraby are autnonzad 10 determine the states im wrich
appropriate action shall be taken to qualify or register for sale aff or sucn
pait of the Additional Comman Stock of the Company as saig officers may
deam advisable; that said officers are hereby authorized to parform on
benalf of the Company any and all such acts as they may deam
necessary or advisable in order to comply with the applicabie laws of any
such states, and in connection therewith to execute and file all requisite
papers and documents, including, but not limited to, applicaticns, reports,
surety bonds, irrevocable consents and appointments of attomeys for
service of process; and the sxecution by such officers of any such paper
or document or the daing by them of any act in connection with the
foregaing mattars shall conclusively establish their authorty therefer from
the Company and the approval and ratification by the Company of the
papers and documents so executed and tha action so taken; and further

RESOLVED, that the officers of the Company be, and hereby ara,
authorized to take such further actions as they may deem necessary ar
appropriate to carry out the foregeing resoluticns.

Mr. Dicus stated that the Committee racommended that the Company's
Shon-Term Incentive Plan be amended as presented at the meeting.

Wherefore, upon malion duly made and seconded, the following resolutions
were unanimously adopled:

RESOLVED, that the officers of the Company be, and hereby are,
authorized to amend the Weaslern Resources, Inc. Short-Term incentive
Pian as presented at the meeting; and further

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

All adviscrs and officers of the Company were excused from the meeting.

Mr. Dicus reported on actions taken by the Committee relating to the
compensation of officars of the Company.

Tha next meeting of the Board of Directors was schedulad for March 19, 1997 in
Topeka, Kansas.

There being no further business lo come befors the meating it was duly
adjourned.

Richard 0. Terrill
Secratary
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