WIZSTERN RZSQURAZES 2CAR =D
HUMAN RESCQURCZS COMM.TTS
Januzry 26, 1

o

The fcilowirg sctions and recammencatians wars Human Rasaurces

Commitezg:
The munuses of the Navember 1€, 1387, mesiing wara sccroved
The commitiee raviewad and unanimously 2zgroved e pavmien: of th

ovad the savments undsr

 gzer

2,
snori-tarm incentive clam as presentad at the mesiing.
Tne commiti2s alsg reviewed and unanimously

3.
tne long-term incsniive glan.
The commitiae zlso approved z2nd recommencad {2 the Soard a rasclution far

4,
the creaticn af a split dallar insurance program.
The commitiee unanimously racommencac o the Zoard a resolution (o amend
Tansieming to Protaction

5.
various zlars to pravide {air 2nd equitable 'reatment to emplayaas

Cre.
The commitigg reviewed and recommendec the graniing cf stock cotians and
dividend equivalents for certzimemployees of Network Multi-Fzmily as cutiinad and oresenied

8.
at the mesting. .
Mr. John E. Hayes, Jr. met with members of the Human Hescurces Cemmitee

7.
in executive session.
The fallowing members were grasant: Mr. John H. Rabinson, Chaiman, Mr. Frank J.

Becker, Cr. Gene A. Budig. Mr. John C. Dicus, and Mr. David H. Hugnes.
Mr. Cart M. Koupal, Jr. alsc participated in the meating, other than the executive

session.
Submitted b,
/4}?@4’
L

Carl M. Koupal, Jr.
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Western Resources:

CaRL M. Koupal, Jr.
Zxzcunve Vice Presiden: and
Chief Adminisoraave Officer
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Mz, John E. Babinson
Mr. Frank J. Backer
r. Gane A. Budig
r. John C. Dicus
x. Dawvid H. Hughes

Gantlenen:

Please be advised there will be a m=se<ing of the Human
Resources Cormittes 0f the Boaré of Diractors on January 2¢,
1958, at 8:00 a.m. The meeting will be held in tha west
conference room of the 1lth flsor, Topska G.O.

We look forward to seeing ycu.

Singerely,

CMK/naf
¢c: Mr. John E. Hayes, Jr.
Mr. Richard D. Terrill

bee: Stacy Kramar

818 South Kansas Avenue / P.O. Box 889 / Topeka, Kansas 66601
Telephone: ($13) 575-6338 f Fax: (913} 375-1363
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BOARD OF DIRECTORS
HUMAN RZSQURCES COMMIT 22

AGENDA
January 28, 18498
8:00a.m.
ITEM
Approval of November 19, 1897
meeting minutes
Shor: Term Incentive Plan
A. 1897 Short Term
fncentive Compensatian for
Executive Ccuncil:
John Hayes Carl Koupal
David Wittig John Rosenzerg
Stave Kitchen Naorman Jackson

1897 Shon Term
tncentive Compensaticn for
Management Councii.

m

Long Term incentive Share Awards
{Incentive period 1985 - 1997):

Resolutions
Protection One Transition
Amendmenis (Resolution)

lL.ong Term Incentive Plan
Network Multi-Family

Spiit Dollar Life Insurance Program

Market Data

REQUIRES

HR Committee
Action

HR Committee
Action

HR Committee
Action

HR Committee
Action

Board Action
HR Committee
Action

HR Committee
Action

SECTION

!

vi

Vil

Vil
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WESTERN RESCURCES BCARD OF DIRZCTORS
HUMAN RESQURCES COMMITTZE
November 19, 1837

The follawing action and racommeandations wers made by tns Human Rascurzes

Committee:

1. Mr. John E. Hayes, Jr.. met with the Humzn Resources Commutiee in exacutive
sessicn.

2. The minutes af the‘October 1, 1997, meating were aporoved,

3. The Commitiee unanimously 2pproved fo reccmmand te the Seard a resolution

to amend various plans to provide fair and equitable treatmen: to emzloyees iransferring to
Onsite Energy Corporation,

The following members were present: Mr. John K. Rebinson (Chairman), Mr. Frank J.
Becker, Dr. Gene A. Budig, Mr. John C. Dicus, and Mr. Davic H. Hughes. Messrs. Dicus and
Hughes left the meeting during executive session to participate in ancther commitise meeting.

Mr. David E. Roth.also participated in the meeting following the executive session.

Submittad by,

oo € (B

David E. Reth
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SECTION I

SHCORT TERM INCENTIVE PLAN

Page
Shor Term firancial criteriz calcutations -1
Recommenced Short Term Incentives {1-2

-
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A ELGELE EM OYEES

HAME

WAYSS SR, JORNE
WITTiG, JAVI0C
KITCHEN, STEVENL
KOLPAL JR, CARL M
JACKSON, MORMAN E
ROSENBERG. JOHNK

HADEN RICHARD
MCORE, WiLLIAME
WYMGRE. KENKETHT
COLRINGTIN, LERRYD
WARTIM, JAMES A
KITCHEN, WaYNE”
RICKETTS. CARLA
SHARPE, RITA A
TERRIL. RICHAAD D
10

EINNEY, LCRLA

HENRY, DOUGLAS J
LUDWIS, JAMES )
VCKES JR, ‘RAW
MORGAN, LESVED
MUDRIZK, DAVID Aun_iP
PMELDS. CAVID R
TOUAMD. RICHARD £
WEATHERRY, ROGEA T
AMCERSON. IRUCE
BEZH, ANMETTE M
AREGMAN, WARTIN J
COLE MICKHEL PHLPS
CENNING, THOMAS O
CiXON. RICHARD A
OYNES, WILLAME”
MCCKETT, AMES K
HOOSON, SHAARLES D
WOLT. ROMALO W
HUNT, ANITAJ
JENKING, PHILIP W
STADLER, MICHAEL J
WISHART, JAMES N
MORGAN, PATRICK D
waGES, LERDTF

AKIN, SRUCE A
ALDINGER, BECKY
ANKENMAN, JACCAIELIHE A
ASFWORTH, SANDRA $
BOZEMAN, RICHARD T
SACCN. LARARY 4
BAOURARD, MICHAEL D
CASE. COLLIER W
CHAPMAN, STEVENJ
CLAUSSEN. QAVIO &
LOWE, CHRIS A
CONRAD, LARRY G
CORLEY. DAVICE
CAAWFRORD, MICHAEL ©
CEASON, CAACLE
CEGENRARDT, RANDCU
EARLS-FRANKN, TARCL A
EACHLER, RORERTH
EALER, MICHAEL O
FINAN, PATRICK T
FCLEY, whlLAM £
GOD, RICRARD
GREEN, TOMMYL
GUNZELMaN, LEO
HARRISON, KELLY 8
HILL. CLYDER

JENKING, DRALY
JOMES. MAATIN MEAL
XLCTIBACH JR, MARTIN §°
KOGH, ADGER B
KOHLMEIER, STACY M
KORNGS, KEVINL
LEFMAN, SARNEST &
LONG, STEVENG

MINORUP, T A
MITCHELL, LEONARD L
MUELLER, DONALD O
MUSICH, GREGORY C
NEUFELD, gAviC ]
OWENS, STEVEM K
PATTY, BILLY }
PHELPS. ALLEN R®
POSTLETHWAIT, MJ*
REID. WILLUAM J
RENERT, DONALD J
RINEHAAT, MICHAEL O
ROBNSCN, RODNEY L
ROLAND, M
SCHMEWELS, oAVID LY
SCHOWALTER, OEANL

CATA EFFECTIVE 1273617

- SHORT TERM INC!
BASED O 5751 EPS AND ACTUAL STOCK PERFO

2
CrRMOF THE 8QARD & CEQ
FRESIGENT
EVR ChiEF FMANCAL CRFICER
EXEC vP 4 CAQ
£40 . FLECTRE CPERATIONS
Bif GENERAL SOUNSEL & SECTY
Wil EXECUTIVE COUACIL TCTAL

e GENERATION SERVICES

EXEC 40 SHARED SERVICES

£08 KGE 4 ELECTRIC DisTR VP

B CHEF TRANSITION OFFICEA

CONTROWLER

yP ENARCE

VP REGLAATORY AFFAIRS

VP LABOR PELATIONS

PRESIENT . WESTAR ENERGY

CORP SECTY & ASSTC GEN SOUNSEL
WRJ OFFICER TOTAL

EXEC QIR CORPORATE DEVELOPMENT
EXEC HRECTOR POWER QELIVERY
EXEC QIR REGULATORY ASTANS
EXEC QN HUMAN AESOURCES

EXEC QIRECTOR POWER SUPPLY
ASS0C GEN COUNSEL

QRECTOR CIAL PLANTS
pRESIDENT - KPL

AS50C GEM SOUNSEL AQMINISTRATION
BIR OF AVIATION SERVICES

iRt CUSTOMER SERVICE QPERATKIN
GENERAL ATTORMNEY

DR CORS COMMUNICAT ONS

DR ENGY CNTR, TRAINRISK MGMT
EXEC IR ELESTRIC TRANS SERVS
EXEC SR ELEST TRANS ENGINEERING
QIR PHOD SUPPORT & ENVIRG SVAS
PLANT IRECTOR

DR COMMUNITY & SUPPORT SERVS
RECTOR INTERNAL AUDT

EXEC CIR QISTRH ENG SER
ORECTOR OF TAXATION

W GAS FIRED PLANT. £l

PAES - ELESTRIC D1STR - KGE

ASET SONTRCLLER ACCOUNTING
QR ZQRR DEVEL - REGULATED

IR PURCHASING

GENERAL MANAGER

OIR OF GENERAL ACSCUNTING

DI TECHNKCAL OPERATIONS
GENERAL MANAGER

PLANT MANAGER I

O BENEFTTS & STRVICES

DR T CLIENT SEAVICES
AeERATIONS SUPT LEL

CENERAL MANAGER

MGR FLANT TYSTERS EMGINEERING
WGR, TECHMICAL AESOUREES(MS)
DIRECTOR CONSTR b MAINT

IR AQ VALOREM TAXES

WGR CLUSTOMER & COMMUNITY REL
QIR EEDNERSTY & EMALOYMENT
DIk 5YSTEM QPERS 8 5P SUPPRT
QNVISION MANAGER 1l

MR FAGILITIES MGAT

PLANT MANAGER Il

R PLEET MANAGEMENT
ASSISTANT GENERAL ATTORNEY
PLANT MAMAGER 1

RECTOR AEVENUE & FQRECASTING
WGR, GENERAL OPERATICHS KGE
DR OF DISTR ENGINEERING

MOR CENTRAL REGION QPERATIONS
WGR OF SYSTEM PLANNNG
DIRECTOR MATERIALS MGT

GENERAL

WGR, INCOME TAX

OIR WHQLESALE RATES

OIRECTOR LABOR RELATIONS

iR, STRATEGY

WAGR, BUSIMESS DEVELOP - KPUKGE
QIR PUALIGAVORKFORCE SAFETY

GEMERAL
SENERAL MANAGER CLSTOMER SERV
CIR COMPENSATION & PERF MGMT

"

MOR TECHMNCAL DPERATIONS-HORTH

OPERATIONS MANAGER

MGR SYSTEM QISPATCHING
INTENANCE GOOROIATOR

IRECTOR FUELS

MGR TECHNICAL OFERATIONS

wGR BUDGETS

QR TRANS ENGINEERING

MGR WESTERN REGION OPERATIONS

WGR TAX RESEARCH & PLANNKNG

PLANT MARAGER |

qﬂmln..“

parOUT PACIECTIONS
AMANCE RELATIVE T0 Twg SOuPs

= SmeN QISCRE

SEZ550 %436 a7 E% 11.40%
£14270 194 3E% 18 A% 1740% 10.80%
W Imarw Yadw 5N 0as
212060 TOIEW  1619%  1R3S% 10afY
OGP 26a9n 1IATN 3% .
S d00 TTRIAY JAp¥Te  14d%h 33N

L2300
gt
REDACTED

ARCOR GRAUS

e

5>

WIY
2%
pErd by
I
hod Kt ]
W1I%

NEENTIVE TOTAL
i

3]
1,384 388
108 08
o Bedd
358t
48 409
Tk GeT

CoupayY
Wi
WR;
e
e
Wi
wR2
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wWRI
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W
whi
W
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wRI
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ALL ELGIBLE EMPLOYEES

HAME

SEICEL WILLAMA
SOMMWA. ANTHCNY O
STUCHLE, THOMAS R
STWALLSY GARRY E
TESTER, AR

TEMIZRZ, PRESTONE
WAGGNER, MELVINGD
WALKER, DUANE L
WILLAMS, CAROLINE A"
WINNERLING 1, WILLIAM J
wWRIGHT GREGIRY M
YATES. MARK 3
B.E2$0E DARRELL O
CICK, Z.YNN
SiSENBARTH, SLSIE M
L H

104

CLAAK, JAMES T
ROTH, JAVIC &
ELASON, WILLWAM G
SHEA, THQMAS E

+

PITERS, J MICHAEL
SIMMER, JOWN
ARKOLD. OAVIC O
BALEY, JOHN A°
FISCHER. _ARRYL
GAEEMN. ROSERT M
CKENFUSS, DENMIS J
TANGEMAN, JICHARD K
BARTUNG, CONALD W
BIERY, GALENE
CANTRELL. GLENDAR
CARROLL MARK 2
CLARK, MICHAEL T
CROUSE, LYNN D
CEZOURSEY, JOWM P
CiSKity, XOSEPH 8
CiXOM, BRADLEY D
FALLON, JAMES w0
FELTES. JEAMNA K
HARRIS, AICHARD 3
JOMNSON, STEVENL
KENNEDY, WARREN K
KETTLE ALAN F
MREAQY. RIChARD O
MACHA, GARRY LEZ
MCCULLEY, LESLIED
QAKES, ROBERT F
PUARCELL wWiLLIAML
WALKER JR, ALFRED
WERWMEISTER, RODNEY W
WHITLOCK, DON W
WHLER LARRY G

n

36

SHOCKLEY, JOmN QEREK
SALZMANN, THRISTIAN D
SCHMADERER, MICHAEL A
HRENCHIR, AmILIF ALAN
BOWAMAN, TIMOTHY M

]

143

“DEMOTES THAT THE EMELOYEE'S INCENTVE 1S PRORATED EMMHER OUE TO A MO-YEAR PROMOTION. DEMOTION OR AETIREMENT.

SharT TERM WCENTIVE Payg  ppr gcTONS

[ ]
NASED ON $T.31 EPS aNO ACTUAL STOCK PERFORMANCE pay o v e TO THE COMPANTOR GROUS

: PG Saary eps SRCX MOv piscee

prasiy
MGR TRANS & OISTR SERVICES
CW COAP CEVELOR-GAS PROJECTS
MGR SYSTEM & INTERCONMECT OPER

L MGR DATA ADMINISTRATICN
MANAGER COAL FUELS
MGR PLANT IECRMWATION SYSTEMS
CHIEF PILOT
MGR INTERCHANGE QPERATIONS
DIR CUSTOMER ACCOUNT SERVICES
MGR AOWESR TECHNOLOSY CENTER
MGR BUSINESS DEVELOPMENT
MAINT SUPERINTENDEN
O/R REVENUE ACCTNG & ASST
D18 CASM AT & ASST TREASURER
MGR. ABR DEVELOPMENT PRJFITABLTY

WG NONOFFICER TOTAL

REDACTED

WESTERN RESQURCES SUB-TOTAL

VP MIS & TELECOMMUMCATIONS
VP HUMAN RESOURCES
PRESIDENT - 5AS SERVICE 3
TREASURER
ONECK OFFICER TOTALS

ASSOC GEN COUNSEL REGLLATION

PRESICENT

DR EASTERN REGICN

IR APPLICATIONS PROGRAMMING

REGCN QIRECTOR

CRECTOR CF TRAINING

REGION QIRECTCOR

ASET vP GAS SUPPLY

GENERAL MAMASER .

ASSISTANT GENSRAL ATTCRNEY

ASSISTANT GENERAL ATTORNEY

OiR OPER, COMPAESS & STORAGE

CONTROLLER-WESTAR BUSINESS V3

DR TECHNICAL FELD SUFPCRT

ASSISTANT GEMERAL ATTORNEY

MGR QISTRIBUTION DPERATIONS

DR GAS SUPPLY ADMINSTRATIDN

OIR OrSTRIBUTION TESH £ SOMPL

QIR ADMMISTRATIVE SERVICE

OPERATIONS MANAGER

GEMERAL MAMAGER

GENERAL MGR WICHITA GAS DPERS

MANAGER ENVIRONMENTAL ENG

HR INVESTOR RELATIONS

WGR JESIGN & PRGJ EGINEERING

IR TECHMCAL SUPPORT

REGIONAL MGR SALES & MAKT DEV

SENERAL MANAGER

GENERAL MANAGER

MGR BUSINESS CEVELCP - KPLKGE

DIR FINANCIAL SERVICES

OIR TRANSPORTATIQN SERVICES
CNEOK NON-OFFICER TOTAL

OMEOQK TOTAL

QiR PROJECT MANAGEMENT
MGR PERFORMANCE CONTRACTING
MGR TECHNICAL SERVICES
MGR INDUSTRIAL PROCESSES
MGR INOUSTHAL NATICMNAL ACSTS
ONSITE TOTAL

WESTERN RESQURCES GRAMC TUTAL 152118027

KENT WEATHERSY 23%. {1 MOS,}

PHIL JENKING 33.3% {4 MOS.)
BAL CYKES 13.2% (4 MOS.)

MARTIN KLOTZAACK A1% (1 MO

ELSIE EISENBAATH 14,7% (2 MCS,)

STEVE QWENS ¢1.77% (5 MOS}

ALLEN PHELPS 18.7% (2 MOS.)

MJ, POSTLETHWAIT S42% (6.9 M35}

BAVID SCHNEWELS 1828 {2 MO

CARDLINE WILLIAMS 8.3% (1 MO} -
JOHM BALEY 91.7% (11 MOS.)

WAYNE KITCHEN 10 MOS. AS AN EXEMPT PARTICIPANT AND 2 MCS. AS AN OFFICER

DATA EXFECTVE 1273097

INCENTIVE T3Tag

H

16452723

oMBEaNy

wWi|
w1
WR
wRI
WRI(
WR
W
wR:
Wil
WR
WR!
wi:
W
L]
we)
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SECTION il

LONG TZRM INCENTIVE

Stock grant calculations/distribution percentage
calculations

Long term financial criteria calculations

WS030581



[ - =)
eyis P,
e Wi,
Sy Wi
vaiig pirg
vaung ee )
Lsd iy g
SR Uy
L TR
TeYyg wa )
sdreyg mny
” A0 PiARg
A-m—»-.nv‘wﬁﬂun“ﬂ OO e
*xony Bp
BV S
vibayy uar
repry piany
uewem wo |
voteny me
oy Aier
Ask) Uy
. . Lo . e . R i o e BuON
%UC) hOb %000 00 0L G2 %190 16 " [ By Oniwa e
%ong o1 Y000 09 %o 12 *.000 06 [ ne 14 Bisquesoy o
ADYE 004 £.000 00 vare oz %1T1 96 [ or T ednoy e
%002 604 Y000 09 ' Yot 5L AL wr 1] o uDIPIf ARG
*D0g 601 VefXX) K009 62 KRi99PE [ 1] ng 0% sodery uinr
Winueing %*a{ Kot 7 cBumry BT 9681 CEES wedneg
VUINmAEg poifnm peiiaa AP sOuney enprgay
ey % AT % SISV o g
- SHOIZYINDTYD 39YINTIONId NOLLNBIWESHD.
AN T4 113 SLIen fma] puexy
TrRLT'68L o5592'6 oL so9r 1M0L IPO PRIMSY Put x5
o0Cr anspg Ry
oo Er "y eg
oocr SRUIER Wiy
pOCH urlog pory
ncr wpng 1
e uman g
(i34 s vy
oocy nus | oy
ooty nyS wo)
oocr sdrmyg niny
00 cr oy prrg;
r r 1 1]
@LLOVaAdIA wer o b
ooEk UPISHYY BA0IS
ooer ey UM
0ot vepr prnpn|
ooty vy Uy
00k vosTR3 INg
o0tk ol By Ay
L Vg uar
AN 114 LINL R oLTIEY 0] U] sAnoens
THRET ST ey VESBS ROGT L0 BE 955 Brequesoy wyor
L 7R TRYS [Lad ] §5 905 ook 103 §9 1y VRO UIRAON
[[TR A1) 4 o Er iy %0rQ 801 g2 ils LLLL T ]
56 BGZ'9E 0ocr 6L 558 %007 801 sgtel URVHD BAMS
GZ ivi'gy oo SocLon %OZ1'604 figy ] BRipA pheg
"G ASORE DaCk g 0U9 601 wen ey wpr
Ty T IS NF ey Winusng PIEmyY WG [LLEITN
"2 5604 g 1mg svicug wonngng utumpeg
jo enjEa oy 5661
pareun sz

1861 '$868L '§001 OOM3D AMINTONI DA SHOILYINI TV 1NVED X015

WsS030582



AOCY G inro on
K000 o Y.000 o
400 Ao .ano na
% 00s oy RONG GO
4001 ¢m ¥.000 0N

nfiFimden T oYoi

AT UL T

Wy v

TALVATH

e

aneug ey
LILTRTET

tiedig poiy|
vuHEng ony
g g,

LL T TVRE ]
nin) gy
FOIS U
odirys iy
'Oy MaeQ)
LLULEL TR Bt
SO0 Y
UPISHN namg
vamyy wy
vopeH prevpny
urinmeg 11

1o1un3 g
withpiney Avop
ArEr)
worper L4y Y]
EXAN Y LM 16 I [ L0 fms maeqy
Z000 47, “000 06 133 L] 1 Aroquatay wor
*ooag wEt9n n (1) Tt trdogy| imy
iR 62, LELT 0 [ (1 11 nung namig
LK 62 4199 0o fy s o5 sy gy
TR T T ibamy I T anet 5661 - RimkiiAy
forheas mnp g s0usey rermusiny
AtpIY %, LGN TR
T e e o 3 SHONVINDYS 137 iN33v 34 HOTLRBIHTETG,
8 tuy'ey 65 6LIrL It puesy
9% 045 66K 191741 oL 5099 IWIGY MOINK) pEMYY pUS S
0o g 3
o *orgey nayg)
[N ] touTe) | wy
o uelig puyy
LR ] vorunig sen|
ey umouy himg
[ 1) wmrian ey
X4 B0y oy
00 Er Toug umy
bocr imeG oy
mer 1oy Mreg
ooy NNy ey
oLk n L] o
o6 aLLIvaIn gl
oo cr Unityy umr
mrr VRt Ky
DoEr urvverm woj
mir voren3 myg
oo cy uvealimingsy Loy
o0 e wy
LTI X 144 ST i’y 0ILIEY Naj Pwe)y sanrosey
LN (1544 00K 18117 000 {04 b1 114 Oreqrmrey wor
LERT FR T e $S 90% 700t (o} SOy Ve RRr UmL N
LINA14Y] [ LIRS LY ST 0§ lednay res)
£6 964 9C L 6L 550 %00Z 601 6900 USIINY 8emg
BLINIg) 0ok S0 Lot 40CN 801 e Brpw pweg
LGRSO 9L ooty L1 %.00% E01 LA T 1otely wior
T ORERY ik T T ERGE R T T fnpimay T Wimigimg PRy RIeg T T T e — e [
A CREL g LML Fompg AWoninsyg RN my
LRI 1eenry 3661
foleumsy
———————— ——= ‘Ilclnliarl..l.,ly—wmmm REEl CIRE AT T = — = - thE

WS030583



LONG TERM FINANCIAL CRITERIA CALCULATIONS

Financial Criteria Distribution Percentage

Cistriguticn Waigniaz
Percentaca Weight Parze~
=FS Msasure 151.481% 35% 323511%
Stock Price Measure 112.943% 35% 32 330%
Calzulaiad Financiat Critera Percentage 235.0£2%
Mzximum Financial Crteria Fercenzags 82.000C%
Earning Per Share (EPS) Distribution Percentage i
Actual / !
Yaar ata Aot 31 -ggata— f
i
1595 2.50 2.71 |
1998 2.52 2.60 !
1997 3 a1 l
7.te 12.82
EPS Distribution Percentage- 161.431% ;
|
i
Stock Appreciation Distribution Percentage
Western Resources, Inc. 28.33 £3.00 50.132%
S&P Eleciric €6.56 91.49 37.249%
Difference in Growth 12.843%
112.843%

Stock Price Appreciation Percentage
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SECTION v

RESOLUTIONS

Page
Executive Council Shart Term V-1
Incentive, and Long Term Incentive
Short Term incentive, and . Iv-2

Long Term Incentive Awards,
other than Executive Council

W5030585



EXECUTIVE COUNCIL INCENTIVE

RESQOLVED, that said mambers of the executive council shall receive compensation
pursuant to the Western Resources, Inc. Short Term Incentive Plan 23 presaniad at the meeting;

and furither

RESOLVED, that pursuant to Section & of the Lang Term Incentive Plan, the Execuiive
Councii shall receive snares of the Company's commeon stock as presented at the meeting in
exchange for the performance shares granted to such participants for the 1993-1397 inceniive

period.

e, et
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SHORT TERM INCENTIVE AWARDS,
LONG TERM INCENTIVE SHARE AWARDS,
OTHER THAN EXECUTIVE COUNCIL

RESOLVED, that eligibie employees, cther than those who arz mamzers of the
Executive Council, shall receive compensation pursuant t¢ the Western Resourses, Inc. Snert
Term incentive Plan as presented at the mesting.

RESOLVED, that pursuant to Section & of the tong Term Incentive Plan, sligible
employees, other than thase who are members of the Executive Council, shall receive shares of
the Company's common stock as presented at the meetng in exchange for the performance
shares granted to such participants for the 1835-1997 incentive period.

—— s
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SECTION YV

PROTECTION ONE TRANSITION AMENDMENT

Page

Resolution v

Rasolution to:

1.

amend the Award Agreements
entered into in 1996 and 1997
pursuant to the Western Resources
inc. Long Term Incentive and Share
Award Plan to continue participaticn
for Participants wha continue
empioyment with Protection One

as an employee or dealer/agent,
such that employment at Pretection
QOne as an employee or dealar

is treated as empioyment at Westem
Resources. ‘

amemndthe Western Resources,

Inc./ Kansas Gas and Electric Company
Survivor's Benefit Plan (35,000 COLI
death benefit) to continue participaticn
for Participants who continue emplocyment
with Protection Ore as an employze or
dealer/agent, such that employment at
Pratection One is treated as employment
at Western Resources.
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RESOLUTION

PROTECTION ONE TRANSITION PLAN AMENDMENTS

RESOLVED, tha! the officers of the Campany be, and nersby are, sutho-z2¢ ' aenc.
effective uoon the acquisition of Protaction One, Irc. {"Closing Dat2"). tha Non Quaiifes Siock
Opticn and Dividend Zquivaients Award Agreements ("Awarc Agrzements”) enterad mio in 1388
and 1997, by Westem Resources, Inc. and Eligible Employees, pursuant to the 1226 Long Term
Incentive and Shars Award Flan {"Award Plan”) to provide that employment with Prztection One,
ar as an exclusive dealerfagent as a resuit of such accuisiton will not be cesmed a
“Tarmination” as that term is used in the Awszrd Plzn and the Award Agreemsanis 2ni2res n

accordance therewith; and further

RESCLVED, thai the officers of the Company be, and nersby are, authorized to amend,
effective the Clasing Date, the Western Resources. Inc./Kansas Gas and Electric Survivor's
Benefit Plan ("Benefit Plan™), to crovide that employment with Protzcton One as an emcloyee or
exclusive dealer/agent, shall be deemed empioyment with Wes:ern Resources, Inc. for purposes

of tha Benefit Flan; and furtner

RESOLVED. such amandments shall be in such form as such officers may zpprove and
that the sficers of tne Company be, hereby ars, authorzsd anc smpowerad to maks such
further changes, if any, as may be required in order ta mantain tne status of such plans and

proegrams as non-qualified pians; and further

RESCLVED, that the cfficers of the Company be, anc rersby are, authorized to take
such f{urther actions as they may deem necessary or azpragnate to carry out the faregoing
resolutions. — .
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SECTION VI

1296 LONG TERM INCENTIVE AND SHARE AWARD BLAN
(1997 Stock Option and Dividend Equivalent Grant)

Page
Resolution Vi
Resoluticn, that Stock Options and
Dividend Equivalents may be granted to
employees of Natwork Mutti-Family
Security Corparaticn who are in
pasitions deemed equivalent ta the Weastern
Resources Pay Graces of C and abaove.
The grants will have the following features:
. Stock Options with accelerated vesting
contingent on achieving a share price of
120 percent of Fair Market Value =t the
date of grant (minimum vesting period
thres years).
. Dividend equivalents tied to trigger of
option and comparative ievels of Tatal
Shareholder Return among the Comparitor -
Graup.
. Pro-ratad grant values targeted o the S0th percentile

for long term incentives in general industry;
) The Stock Options wiit be priced at the

closing price of the Company's Common
Stock on November 13, 1997.
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LONG TERM INCENTIVE AND SHARZ AWARD FLAN

RESOLVED. that the ofiicers of the Company bz, anc hersby ars, zutheorizez to grant
stock cptions and Zividend equivalents for certain employaas of Nstwork Mut-Famiiy as
oresented at the meeting; and further

RESQLVED, that the officers of the Comzany bz, and herzby ars, autherized ‘o taxe
such acticns as they may deem necessary or approgniate to camy out the feregaing resoiution.

ot
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SECTICN Vi

SPLIT DOLLAR LIFE INSURANCE 2R0GRAM

Page

Resolution Vvl

Resoluticn to adopt a Split Dollar
Life insurance Program.

e
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SPLIT COLLAR LIFZ INSURANCE FROGRAM

RESOLVED, that the officers of the Company pe, and Naredy are, autnonzad to
adoct a Split Dollar Life Insurance Program, ubcn subsianiizlly the terms and
provisions prasented to inis meeling, witn sucn changes therets as the Chairman of e
Scard may dsem necessary of agpragriate; and furner

RESOLVED, that the officars of the Compary te. and hareby are, autnerizad o
axecuie and file zny applications, documents, instruments and certificates, anc 0 J0
any ang all furthar acts and things as they may deem necessary or apprapriate ‘or the
ourpese of implementing the program; and further

RESOLVED, that the officers of the Company be, and haraby are, authorized io
iake such furtner actions as they may deesm recassary o7 2ppropriate o camy aul the
foregoing resolutions.

et e
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SZCTION VI

MARKET DATA
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WESTERN RESQURCES, INC.

COMPARITOR GROUP - 1988

ADT Limitad

Alltet

Avon

Baitimore Gas and Eleciric
Srowning-rerris
Cincinnati Bali Inc

CMS Znergy

ConAcra

Caming

Daonrelley (R.R.) & Sons
DeL

DQE

Enron

Flarida Progress

FPL Group

Gannett

Genearal Public Utilities
HMoneywell Inc

llinova

Masco

McGraw Hill

Nipsco Industries

N.E. Electric System
Ohig Edison

Pacific Enterprises
Phillips Petrolaum
Pinnacle West

Pitney Bowes

Fittston

Potomac Electric

Public Service (CQ)
SCANA Comp

TECO Energy

Linion Electric
Westinghouse Electric Corp
Williams Companies inc
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1997 EARNINGS RECONCIT {ATION

Budgeted Eamings
Variations from Budget: Copmmizh

- Eim
Weatner-related electric sales
Fuyel costs due to coal supply limitagons
JEC rotor failure —

Lo-Ovwned Rlecic Opefations
LaCygne ourage (fucl)
LaCygne outage (O&M)
WCNQC fuel outage
WCNOC O&M outage —

Gas Opeatigns

Weather-related gas sales
November closing of ONEQK climinated December

gas eamnings
Mid Continent Market Center - 0.02
« Bad debts (0.02)
- Service guarantees-billing {0.03)
Wi
CPI projects did not close until year-end; budgeted
to begin closing in February —
Woestar i
* Westar Security {0.44)
ADT-Procesds less cost and elimination of equity eamings 7.17
Hanover - sold % of investments: budgetad to sell all 015
Lomorte
Bottom iine improvement project {resulted i
S14 million savings} (0.03)
Y zar 2000 project (no history of magnitude and
cost of effort) (0.02)
Depreciaticn {slight variaton-n mix of czpital
capenditures) T (0.01)
Interest {lower cash requirements) 0.09
General taxes (negotiated lower property tax assessments)  0.03
Income taxes (lower effective tax rates) 0.06
Shares outsranding {lower cash nceds eliminated need for
issuance of budgeted new shares) 0.13
COL! (budgeted for one actuanal death-did not occur)
Other (donations and miscelianeous unregulated costs) {00
Toral Variations from Budget L&l

Baiance Sheet Year-End Adjustments
Electric rebates
1987 XGE Wolf Creek phase-in setlement
Customer attritiorv/business conversion-secunty
Inveniory valuation reserve
FAS 106 charges
KCPL deferral
Miscellaneous investments

1997 Eamings Estimate

(0.053
(0.09)
(001

(0.08)
{€.03)
(€.33)
@b

(0.07}

{0.10)

(0,09

(0.12)

(069

(0.0
{0.09)
0o

{0.08)
{0.03)
(0.03)
{3

(0.44)
717

015

(0.03)
(0.02)

(0.01)
0.09
0.05
0.06

0.13
(0.12)
(2.00

(0.10)
{0.08)
(0.40)
(0.06)
(0.08)
(0.50)
;

SL62

(0.3}

{0.15)

(020}

{0.09)

6.53

EE
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ALL SLUGIBLE EMPLOYEES

NAME

EAYES JR. JOHN £
wiThG DAVC o
KITCHEN STEVEN|
XOUPAL JR. CARL M
JACKSTN, NORMAN E
ROSENBERG, JOMN K

GHENNAN, THOMAS .
mACEN, RICHARD M
MOORE WILLIAM B
WYMORE, KENNETH T
COURINGTCN, JERRY D
Al ATIN, JAMES A
IGTCHEN, WAYNE™
RCKETTS, CARL A
SHARFE, RITAA
TSRRILL. RICHARD O
14

FINNEY, LORIA

HENRY. DOUQLAS J
LUOWAG, JAMES f
MCXEE JAL PAW
MORGAN, LESLE O
VUORICK, CAVIO PHILLIP
PHELRS, CAVID R
TOLAND, RICHARD £
MVEATHERAY, ROGER K
ANDERSON, BRUCE E
BECK ANNETTE M
SREGMAN, MARTIN J
COLE MICHEL PHILIFP
JENMING, THCMAS D
QLXON, UCHARD A
OYMES, willaME*

HUNT. ANITA J
JENKINS, PHELIP M
STADLER, MICHAZ. J
WISHART, JAMES N
MORGAN, PATRICK O
WAGES, LEROY P
AKN, BRUCE A
ALDINGER. RECKY
ANKENMAN, LACOUELINE A
ASHWORTH, SANDRA §
BCZEMAN, RICHARD T
BROCK. LAARY )
BROUMARAD, MISHAEL D
CASE ZCLLIERW
CHAPMAN, STEVENJ
CLAUSSEN, DAVIO L
COLE, THALS 4
CONRAC, LARRY 3
CORLEY DAVIGE
CRAWFCRD. MICHAEL 5
CEASON, CAROL E
DEGENHARDT, RANCOLAH
Ea . CAROL A
FACKLER. ROSERT M
FALER, MICHAEL O
FINAN, PATRICK T
FOLEY. WLLLAM F
GOCD, RICHARD
GREEN. TOMMY L

L LEQJ
HARRISOM, WELLY B
ML, ZLYDSR
JENKINS. DRACY
JONES, MARTIN NEAL
MLOTZHACH JR. MARTIN §
KOCH, ROGER =
KOHLMEIER. STACY M

NELFELD, DAVID 2
OWENS. STEVEN K™
PATTY, MitlYJ

RINEMART, MICHAEL D
ROBINSON, RODNEY L
ROLAND, COLLE M

SCHNEWES, DAvIOL®
SCHOWALTER, DEAN L

DATA EFFECTVE 120897

SHORT
BASED OM $7.51 £35 aAND ACTUAL

CHRM OF T+ S0ARD & CEO
PRESIDENT
EVP DHIEE EINANCIAL OFFICER
EXEC VP & CAD
EVP - ELECTRIC OPERATIONS
M SEMERAL COUNSEL L SECTY
WR EXECIUTIVE COUNCIL TGTAL

COB KGE & 2 ECTRIC DISTR ve
VR CHEF TRANSITION OFFCER
CONTRQLLER
VP FNANCE
VP RZGULATORY AFFARS
VP LABQR RELATIONS
PRESIQENT - WESTAR ENERGY
CORP SECTY § ASSOC GEN COUNSEL
WRI OFRICER TOTAL

EXEC DIt CORPORATE DEVELOPWENT
EXEC DIRECTOR ACWER QELIVERY
EXEC DR REGULATORY AFFAIRS
EXEC DIR HUMAN RESOURCES

EXEC DIRECTOR PCWER SUPPLY
ASSOC GEM COUNSEL

OQIAECTOR COAL PLANTS

PRESIDENT - #PL

ASS0C SEN COUNSEL ADMINISTRATION  +
DIR OB AVIATION SERVICES

OIR CUSTOMER SERVICE QPERATION
GENERAL ATTORNEY

QiR CORP COMMUNICATIONS

DIR ENGY SNTR TIAINTISK MGMT
EXEC DIR ELECTRIC TRANS SERVS
EXEC O4R ELECT TRANS ENGIWEERING
IR PROD SUPPORT & ENVIRO SVRS
PLANT ORECTOR

CIR COMMUNITY & SUPPORT SERVS
DIRECTOM INTERMAL AUTHT

EXEC DR DISTRIB ENG SER
CIRECTOR CF TAXATION

DIR GAS FIRED PLANTS

PRES - BLECTIIC DISTN « XGE

ASST CONTROLLER - ACCOQUNTING
OIR CORP DEVEL - REGULATED

CtR PURCHASING

GENERAL MANAGER

DIN OF GENEBRAL ACCOUNTING

O TECHNICAL OPERATIONS
GENERAL MAMAGER.

PLANT MANAGER )|

DIR BENEFTTS 4 SERVICES |

QIR IT CLIENT SERVICES
OPERATIONS SUPT J.24.

SENERAL MANAGER

IR AD VALOREM TAXES

MGR CUSTOMER & COMMUNTY REL
DR EEQUDIVERSITY & EMPLOYMENT
O SYSTEM QPERS & QISP SUPPRT
DNVISION MANAGER I

DM FACILITIES MCGMT

PLANT WANAGER

IR FLEET MANAGEMENT
ASSIITANT GENERAL ATTORNEY
PLANT MANAGER |

DIRECTOR REVEMUE & FORECASTING
MGR GENERAL OPERATIINS KGE
DR OF OLSTR ENGINEERING

MGR CENTRAL REGION OPERATIONS
MGR QF SYSTEM PLANMING
DIRECTOR MATERIAL S MGT
GENERAL

GENERAL MANAGER
GENERAL MANAGER CUSTOMER SERV

a-lﬁsu.-L‘

TERM INCENTVE SayouT mec:

ECTIONS
NCE RELATIVE TO THE COMPARITOR GRQUP

2ALAxY
L2 85
Sra282
LT 00
2°3.00C
I"C3ac
194.20C

=
I94.56%
254.56%
TN
7N
1o
3N

IatS DY xscwe
33.48% 1740% tegx
29.48% 1IT% W%
1Ba9%  1595% DSk,
36.09% 15N 10as%
W% IR A
RLAE R L P
v
REDACTED

INCENTIVE TQTaL
= i

Q4% loaarss
Y ]
DTS 1090
329™% ™
b =e K bl 120,98
1A% 4540y

T 0 34T

coMeany

it

$333532383 " 3343

233333

.

§§§§§§§§§§i5555535555555555555555§§§§§§§§§§§§§§§555355555555

33331313333
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B EE N A

SHORT TERM INCENTIVE pATOUT PRCIECTIONS
BASED ON §7.31 EpS AND ACTUAL STOCK PERBOAMANCE RELATVE 7O THE COMPARITIR CRCUP

ALL ELGIBLE EMPLOYEES
INCENTIVE TOTAL

oG SaLafmy ET SIRQX BQN, @ECRE L 1

e

MGR TRANS & DISTR SERVICES

3R SORF DEVELOP-GAS PATUECTS
MGR SYSTEM L WTERCONNECT CPER

STWALLEY. GARRY E MGR DATA ADMIMISTRATION

TESTER RR MANAGER Z0AL FUELS

TEMPERD, PRESTONE MGR PLANT INFORMATION SYSTEMS

WAGONER, MELVIMN O CHIEF PLCT

WALKER, QUANE L MGR INTERCHANGE OPERATIONS

WALLIAMS, CARQLINE A* QiR CUSTOMER ACO:LM;Y su:vcls

WINNERLING Rt WILLIAM J MGR POWER TECHNCLCGY CENTER n d ¥ N
WRIGHT, SREGORY M WGR BUSINESS JEVE OPMENT RI:DAC [ [‘-D
YATES, MAAN S MAINT SUPERINTENDENT

BLEDSOE. OARRELLD O, REVEMLIE ACSTNG & ASST

Ot TASH MGT & ASST TREASURER
MGR_ ABR DEVELOPMENTWRCFTTABLITY
W) NONOFFICER TOTAL

9z

108 WESTERN RESOURCES SUB-TOTAL
CLARK. JAMEST VO WS & TELECOMMUNICATIONS

ROTH CAVIDE VP HMAN RESQURCES

ELASON, WILLAM G SMEGIBENT - BAS SERVICE 2D

SHEA, THOMAS 5 TREASURER

- ONECK OFRCER TOTALS
PETERS, J MICHAEL ASSOE GEN COUNSEL REGULATION
SOMMEPR, JOhm L PRESIDENT

ARNOLY, DAVID D JIR EASTERN REGICN

BALEY, JOMMAT OIR APPLICATIONS PROGRAMMING
FISCHER. LARRY { REGION DIRECTOR

GAZEN, ROBERT M PRECTOR OF TRANING

OXENPJSS. OENMIS J
TANGEMAN. RICHARD A
BARTLING, OOMALD W
BIERY. GALENE
CANTRELL GLENDA R
CARRDLL MARK A
CLARK, MICHAZ. O
CROUSE. LYNND
DECDURSEY. JOMNP
DISKIN, JOSEP™
OXON, BRAQLEY O
FALLON, JAMES M
FELTES, OEANNA K

JOMNSOM. STEVEMNC
KENNEDY, WARASN K

REGKIN DIRECTOR

ASST VP GAS SUPPLY

GENERAL MANASER

ASSISTANT GENERAL ATTORNEY
ASBISTANT GENERML ATTORNEY
OIR OPER, COMPRESS £ STORAGE
ZONTROLLER-WESTAR SUSINESS 5VS
[XR TECHNICAL FIELD SUPSCAT
ASSISTANT GENERAL ATTORNEY
MGA DISTRIBUTOM QPERATIONS
CIR SAS SUPPLY ADMN.STRATION
DIR DISTRIBUTION TECH & COMPL
DIR ADMINISTRATIVE SERVICE
DPERATIONS MANAGER

GEMNERAL
GENERAL MGR VACHITA GAS DPERS

KETTLE, ALANF MANAGER ENVIRONMENTAL ENG
KREADY. RICHARD D DIR INVESTOR RELATICNS.

MATHA, GARRY LEZ MGR DESIGN & PROJ EGINEERING
MCTLLLEY, LESUED DIR TESHNICAL SUPPORT

CAXES. ROBERT = AEGIONAL MGR SALES & MAKT DEV
PURCELL WHLIAML GENERAL MANAGER

WALKER JR. ALFRED GENERA|, MANAGER

WEINMEISTER, RODNEY W
WRITLOCK, DON w CIR FINANCIAL
CiR

WILLER, LARRY G TRANSPORTATION SERVICES

1 ONEOK MONOFFPCER TOTAL

E] ONEOK TUTAL

SHOCKLEY, JORN DEREK DR PROJECT MANAGEMENT

SALDWANN, GCHRISTIAN O NGR PERFORMANCE 0

SCHMADERER, MCHAEL A MGR TECHMICAL SERVICES

HAENCHIR. PHILIP ALAN MGR INDUSTRIAL PROCESSES

BOWMAN, TIMOTHY N MGR INDUSTRAL NATIONAL ACSTE

H DNSITE TOTAL AOT.104 118,837
143 WESTERN RESOURCES GRAND TOTAL 132,021 1452125

*DENGTES THAT THE EMPLOYEE'S INCENTIVE 1S PRORATED EITHER CUE 7O A MIO-YEAR PROMOTION, DEMOTION, DR RETIREMENT,
KENT WEATHERAY 24% (3 MOS.)
PHIL JENIONS 33.3% {4 MOS,)
BILL OYXES 32.0% (4 MOS.)
MARTIN KLOTZBACK 8.3% {1 MO
ELS'E EISENBARTH 18.7% (2 MOS.)
STEVE OWENS £1.7% {5 MOS))
ALLEN PHELPS 15.77% (2 MO5.}
M. POSTLETHWAIT 542% (E.5 MOS.)
QAVID SCHMEWEIS 15.2°% {2 MOS )
CARDLINE WILLLAMS 8.37% {1 M0} .
JOMK BAILEY 91.7% {11 MOS,)
WAYNE KITCHEN 10 WS, AS AN EXEMPT PARTICIPANT AND 2 MOS. AS AN CFPCER

OATA EFFECTIVE 120087

ONEQK

OMECK

OMNEOK

ONSITE
QNSITE

ONSITE
ONSITE
ONSITE

Wsg30615
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Deloitte &

Touche LLP

,\ Surz 23C0 Telgonase I3 TERICC
A, 333 Clav Strest Facsimiz (71317352001
roustcn, iexas 77002158

January 8, 1998

Mr. Carl Koupal
Executive Vice President
Western Resources, Inc.
818 S. Kansas Avenue
PO Box 889

Topeka, Kansas 66601

Dear Mr. Koupal:

Deloitte & Touche rrr {“Deloitte & Touche”) was retained by Westem Resources, Inc (“Western
Resources” or the “Company”) to review the cash bonuses tc be awarded per the Company’s
Short-Term Incentive Plan for the 1997 fiszal vear. Tius letter, together with the exhidits
contained herein, detaits our review of the competitiveness of the rlan and the reasonableness of
the payouts associated with the plan, as well as recommendations in regards to al:ernative
vehicles for the bonus award payouts.

BACKGROUND

Western Resources (NYSE:WR) is a full-service, diversified security and energy company with
total assets of almost-$7billion, including security company holdings of §1 billion and more than
935,000 security customers in 48 states. Its utilies, KPL and KGE, operating in Kansas, provide
electric service to approximately 650,000 customers and sleciric service to

approximately 600,000 customers. Through its subsidiaries, Westar Energy, Westar Capital, and
The Wing Group, a full range of energy and energy-related products and services are developed
and marketed in the continental U.S., and offshore.

During fiscal 1997, the Company expanded into non-regulated businesses primarily the monitored
security business, began utilizing electric power marketing to prepare for the deregulation of the
electric utility industry, and sold all of its Tyco common shares for which the Company recorded 2
record material gain on the sale. Each of the above led to record results including dramaric
increases over prior years in financial categories such as net income, book vaive per share, and

operating revenues.

In January 1997, the Western Resource, Inc. Short-Term Incentive Plan (“the Plan”) was revised
to more clasely link and reward employees based on the short-term objectives of the Company.
Thirty to fifty percent, depending upon the organizatiozal level of the employee, of the
participant’s annual incentive targeted percentage is linked to Company financial performance, or

more specifically, earnings per share and stock price appreciation. Without knowledge of the

Deloitte Touche
Tohmatsu
International

WS030617
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Mr. Carl Koupal
January 8, 1998
Page 2

tremendous growth ahead for the Company, targets wers determined for thase rwo financial
categories These targets were significantly over-achieved which bas iead 10 bonus awards of, for
some participants, over 300% of the targeted payout percenrage.

APPROACH
Our approacn in completing this review was to:

o Speak with Carl Koupal to gain an understanding of the 1acentive plan and the payouts to be
made i February 1998,

» Qather relevant Company background informaton.
¢ Review the competitiveness of the incentive plan’s provisions.

* Review data on other significant cne-tme performance bonus awards i1 comparable
circumstances.

» Research alternative payout vehicles.
* Discuss the tax implications associated with the alternative payout vehicles with key Delointe

& Touche personnel.

» Prepare a letter report documenting our findmgs and recommendaticns. .-

ANALYSIS AND CONCLUSIONS

Incentive Plan Review

Deloitte & Touche reviewed the Plan to determine the competitiveness of the Plan’s provisions
including eligibility, the means for determining pavouts, and the level of payout. Our review is
based on both findings from The American Compensation Association’s (ACA) Compensation in
Higher Performing Companies and our experience in the design of short-term incentive plans.
The ACA study details the differences in compensation practices of higher-, middle-, and lower-
performing companies representing a broad range of industries, categorized by total shareholder
return.  Exhibit A displays the toral shareholder return ranges for each of the categories.

Western Resources’ Plan allows for executives, officers, select exemnt employees in pay grades
30 and above, and others who the Board of Directors or the Plan’s administering committee deemn
eligible, to participate. According to the ACA study, nearly all corporate executives are
participants in an annual incentive plan, but differences exist in the use of incentives for

Deloitte &

Touche e
A
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Mr. Carl Koupal
January 8, 1998
Page 3

nonexecutives. Higher-performing companies tend to extenc their incertive clans further down
mnto the organization, whereby approximately 81% of comparues have programs tn whuch non-
executives panicipate. On average, 30% more of higher-performing compames extenc eiagibil:ty
past the executive group than do midcle- o lower-performing companies.

The Plan utilizes three sets of criteria to determine an individual’s incentive: company
periormance on financial criteria, achievement level on indivicual objectives, and discretionary
judgment on managenal effectiveness. Our research indicates that using financial results to
determine annual incentives is the most prevalent performance measure. The three most widely
used performance measures inciuce net income, earnings per share, and return on equity, which
are used independently or in conjunction with each other. Western Resources utilizes both
eamings per share and stock price appreciaticn to make up the company financial performance
portion of the award. The use of eamings per share is utilized by almost half of the companies
reviewed by the ACA study and ranks as the second most commeonly utilized measure.

Targeted payout percentages as a percent of base salary are determined in the Plan tased on
salary grade. Utilizing published survey data on targeted annual incentive award opportunities
from The ECS Industry Report on Top and Middle Management, we established a competitive
annual mcentive target for each salary grade. The competitive percentages were determined
utilizing the average salary level for each of the five tiers in Western Resources’ Plan. The
following table represents Western Resources’ incentive targets and the market competitive target
levels. One must bear in mind that “target” payours corfespond with the achievement of target
perronna.nce Performance in excess of target, yields corresponding rewards. Once again this is

in alignment with ACA’s findings thus: e

.. -+ |~ Western Resource Market Competitive
Grade © |~ Target Tarset
12 60% 58.6%
3-7 55% 48.2%
8 40% 36.4%
9-11 30% 30.1%
30-33 15% 22.9%

Because the eamnings per share goal was enormously exceeded by the Company, large bonus
payouts will be made under the incentive plan. Payouts as a percent of base will range berween
330% of base salary for the top tier down through 40% of base salary for the bottom tier. Since
some shareholders may view these payments skeptically due to the absolute amounts involved,
analysis was performed on the occurrence of large bornus payments in relation to company
performance by other organizations. The table in Exhibit B represents one-time bonus awards as
a multiple of base salary for executives in similar significant situations. This data aids in
substannanng the reasonableness of the Western Resources’ payouts. There is ample prcccdcnt to
paying significant one-time performance based boruses to executives for helping therr com;i m %
glorie
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achieve Dnancial success, and would not be uacompetitive for Western Rescurcss to do the same
This analysis, coupled with ACA’s study and our own experience in the exezusion of such pians
all point to a reasonably designed program.

Incentive Plan Conclusion

Based on our analysis, the Western Resources, Inc. Short-Term Incentive Plan is competitive with
the market. The eligibility under the Plan is consistent with those practices of higher-performing
companies, and we would recommend tha: Western Resources continue to incent empiovees
through the exernpt levels to meet annual corporate objectives. In addition, the formula driven
incentive payout caiculations which are derived from corporate, individual, and discretionary
performance is also competitive with the practces of higher-performing companies. The financial
performance criteria including earmings per share and stock price appreciation are consistently
used in the marketplace and provide good and easy to track measures of corporate performance.
These measures also ensure that the shareholder is being compensated prior to awards being paid
out to employees. Finally, the targeted payout awards are consistent with the targeted levels of
award In peer compamies. For all but one grouping, the targets are slightly below market. We
recommend that Western Resources continue to utilize the established targets.

Because the Company outperformed the fnancial goals determined as performance measures
under the Plan, large payouts will be made. Although these payouts are largar than typical annual
incentive awards, they are not uncommen when companies significantly exceed targeted goals. In
addition, many companies make much larger awards than those proposed by Western Resources.
As a multiple of base salary, the significant one-time bonus awards range from .40 to 78.01, and
Western Resources’ payouts range from approximately .57 to 5.4. Based on these findings, we
determined the payouts proposed under the Plan are reasonable.

CONCLUSION

Based on our review of the Western Resources’ Plan and the competitive analysis performed,
Deloitte & Touche believes the Plan is well designed. You and your Board should be
commended for being in alignment with top-performing companies and their focus on
performance based incentives. The Plan was designed to reward excellent performance and that
1s what is occurring for fiscal 1997. In addition, we beLeve the pavouts for 1997 are reasonable
in Light of the performance levels achieved over the past year. The employees of Western
Resources created significant value for the shareholders and are sharing in the gains made from
the Company's success.

Deloitte &
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We appreciate the opporturnity 10 be of assistance to Western Resources. If vou have any
questions regarding the analysis and recommendaticns above, you ¢an reaci me 21 (713) 736-
2110 or Cara Lyons at {713) 756-2134.

Very truly yours, f‘/ ’ /7

Brent Longnecker, &ationa: Practce Director
Performance Management and Compensauon Consulting

cc: Cara Lyons, Deloitie & Touche 1re

Deloitte &
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Weéstern Resources:

Apnil 25, 1997

Dear Shareholder:

I'am pleased to present to you this year's Notice of Annual Mesting and Proxy
Statement deiailed on the following pages. The Annual Meeting will be held on
May 29, 1997 at the Maner Conference Center in Topeka, Kansas. [ want 1o ex:end
my thanks for your continued intersst in the Company and urge you to partcipate |
through your vote.

The vote on proposals relating to the merger of KCPL with and iawo ths
Company will not be held at this Annual Meeting Sut at 2 Special Me=ting of
Shareholders later this year.

Please read the material in this Proxy Statement carefully before voting. It is
important that your shares be represented at the meeting whether or not you are zble
to attznd. By promptly filling out and retuming the enclosed proxy, you will ensure
that your votes are counted. Your cooperation is appreciatec.

Sinceretly,

-z g _q )

Jou~ E. Haves, Jr.
Chairman of the Board
and Chief Executive Officer

.
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WESTERN RESOURCES. INC.

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held May 29, 1997

You are invited, as a sharehoider of Westem Resources. Inc. {the Company). t2 be
present either in person or by proxy at the Annual Shareholdars™ Mea2ting, which wili 22 heid
in the Muner Conference Centra (Kansas Expocentre) focated al the southeast comes of
Seventeenth and Western, Topeka, Kansas, on Thursday. May 29. 1997 commencing at
eleven o'clock tn the morming, including any adjoumments. posiponsments. conunuations or
reschedulings thereof. for the following purposes:

. To elect four directors to Class [ of the Company 's 3oard of Diractors to serva ¢ tarm

of three years;

2. To transact such other business as may properly come bzfors the mesting.

Common and Preferred Shareholders of record at the close of business on April 18, 1997,
wili be entitled to vore ar the meeting.

It is important that your shares be represented at this meeting. We urge vou 1o
exercise your right to vote by promptly marking, dating, signing and returning the
enclosed proxy card. No postage is necessary if mailed in the United States. The prompt
return of your proxy will save the Company the additional expense of further requests

to ensure the presence of a guorum.

By Order of the Board of Directors,

. Aushd

RicHarD D TERRILL
Secretary

Topeka, Kansas
April 25, 1997

PV S
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PROXY STATEMENT
GENERAL INFORMATION

Maiting Address nf Principal Approximate Mailing Date
Executive Offices of the Company of Proxr Mater:al
318 Kansas Avenue Apri. 23,1997

Topeka, Kansas 66612

The enclosed proxy is solicited by the Board of Dirsctors of tae Company for use at the Annual
Meeting of Shareholders to be held on Thursday, May 29, 1997, including any adjourmments.
postponements, continuations or reschedulings thereof, for the purpeses set forth in the above nctize
of meeting. Proxies are revocabie at any time befors voted. Such nght of revocaton is nat iimited or
sudject 1 compliance with any formal procsdure.

The cost of the solicitation of proxies will be bome by the Company. [n addiucn. to :he use of
the mails, proxies may be solicited personally, or by teiephone or elecmonic media by regular
employses of the Company. The Company nas engaged the services of Georgeson & Company, Inc..
a proxy solicitation firm, to 2id in the solicitztion of proxizs for which the Company will pay an
estimated fee up to $20,000 for :ts services, plus reimbursement of reasonabls out-of-pocke: expenses.
In addition, the Company will reimburse brokers and other custodians, nominees or fiduciaries for their
expenses in forwarding proxy material to security owners and obtaining their proxies.

Common and Preferred Shareholders of record at the close of business on Apdl 18, 1597, are
enutied to vote on matters 1o come before the meeting, On that date thers wers ouwstanding and =ntiled
to vote 65,017,778 shares of Common Stock, par value $35 per share; 138,576 shares of Preferrad
Stock, 414% Series, par value 5100 pe- share; 60,000 shares of Preferred Stock. 444 % Series, par value
5100 per share: and 50,000 shares of Preferred Stock, 5% Series. par value $100 per share.

CUMULATIVE VOTING RIGHTS

Each share of Common and Preferred Stock catitles the holder of record at the close of business
on the record date of the meeting 1o one vote. In voting for the zlection of directors, cumulative voting
is permitted and record holders ars entitled to as many votes as shafl equal the number of shares of
stock held, muldplied by the number of directors to be elected. Such votzs may be cast all for a single
candidate or the votes may-be distributed among the candidates, as the shareholder may see fit if

present to vote :n person, or as the proxyholder elects, if voting by proxy. Any shares not voted -

“(whether by abstention, broker non-votes ar otherwise) heve nc impact in the election of directors
except to the extent the fatlure to vote for an individual results ir: another individual receiving a larger

proportion of the total votes.

Instructions to holders of Common Stock who are participants in the Company's Direct Stock
Purchase Plan. All shares of Common Stock credited to a shareholder’s account in the Plan will be
voted in accordance with the specifications indicated on the form of proxy sent to the shareholder if
the form of proxy is retumed in a timely manner.

SHAREHOLDER PROPOSALS

The 1998 Annual Meeting of Shareholders is scheduled o be held on May 5, 1998. Specific
proposals of sharcholders intended to be presented at that meeting must comply with the requirements
of the Securities Exchange Act of 1934, the Company's Artcles of Incorporation, as amended. and be
received by the Company’s Carporate Secretary for inclusion in its 1998 proxy maierials by December
26, 1997. If the date of the Annual Meeting is changed by more than 30 days, shareholders will be
advised promptly of such change and of the new date for submission of proposals.

1
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1. ELECTION OF DIRECTORS

The Board of Directors of the Company is divided into thres classes (Class I, Class 11 22¢ Class
iIN. At each Annual Mesung of Starsholders, the directors constituting cne ciass are 2lected for a
threz-year term. The Company’s By-Laws provide for the classificztion of direc:ors into thres classes,
which shall be as nearly ecual in number as possible. and no class s2all include fewer than rwo
directors. In accordance with the Rastated Articles of incorporaticn of the Compuny . the Boasd of
Directors kas set the number of directors at thirtesn.

Messrs. John C. Dicus. John E. Hayes, Jr., Russell W, Mever. i and Louis W. Smith Fave besn
nominated Yor elecuon as cireciors ot the Annual Meeting of Sharehciders as Class I directors. All
nominess wers eiected by shareholders of the Company at the Annual Meeung of Skarcholders in
1994

Unless otherwise nstructed, proxies received in response to this solicitation will be voied in favor
of the election of the persons nominated by the Board of Directors and namead in the following
tabulation to be directors of the Company until their successors are elected and qualify. To be =lectzd,
each nominee must be approved by a majority of the votas cast for such nomines, Whaile it is not
expected that any of the nominees will be unable to qualify or accep: office, if for any reasor one or
more are unabie to do so, the prox:es wii] be voted for subsutute nominees selected by the Board of
Directors of the Company. The nominees for directors are as follows:

Nominees {Class }—Term Expiring in 2000
Director (age), vear first became a director

John C. Dicus (63), 1990

Chaimman of the Board and Chief Executive Officer, Capitol
Federal Savings and Loan Association, Topeka, Kansas: Director,
Securizy Beneft Life Insurance Company, Director. Columbian
National Title Gompany, Trustee, The Menninger Founcation:
Trustee, Stormmoni-Vail Ragional Medical Center; Trustee, The
Kansas University Endowment Association.

John E. Hayes, Jr. (59), 1989

Chatrman of the Board and Chief Executive Officer of Western
Resourcss, Inc.; Director, Security Benefit Life Insurance
Company: Directar, CommNet Cellular. Inc.: Director, T-NETIX,
Inc.; Trustee, Rockhurst College; Trustee, The Mennings
Foundation: Trustee, Midwest Research Institute.

Russell W, Meyer, Jr. (64), 1992
Chairman and Chief Executive Officer, Cessna Aircraft Company,
Wichita, Kansas; Director, NatonsBank Corporation; Trustee,
Wake Forest University.

=t
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. Director (age}, year first became a director

Louis W. Smith (54), 199]
President und Chief Operating Otficer, Ewing Manon Kaufiman
Foundation {since July 1993) and prior to that President. Alliec
Signuai Aerospace Comgpany, Kansas City Division. Kansas City,
Missourt; Director. Commerze Bank of Kansas City; Durector,
Ewing Marien Kauffman Founcdation; Director. Kansas City Rovais
Basebzll Corporation; Director, Payless Cashways. inc.; Trustee,
University of Missouri-Rolla: Trustee, Rockhurs: Cotlege. f

QOther Directors
(Class II—Term Expiring in 1998 !

David H, Hughes (68), 1988
Retired Vice Cheairman, Hallmark Cards, Inc., Kansas City,
Missouri; Dirsctor, Hall Family Foundaticns: Dirsctor. Midwest
Research Institute: Director, Yeilow Corporation: Trustes, St
Luke’s Hespital Foundation; Trustee, Children’s Mercy Hospital;
Trustee, Princeton Theological Semunary; Trustee, Linda Hall
Library.

John H. Robinson (70), 1991
‘ Chairman Emeriws {since December 1992) and prior to that

e S p n—— ——— -

Chairman, Black & Veatch, Kansas City, Missour; Director. St.
Luke's Hospital; Director, Automobile Club of Missouri; Dirzctor.
The Greater Kansas City Community Foundation & Affiliated
Trusts; Director, Midwest Research Institute; Trustee, University of
Missouri-Kansas City. .

Susan M. Stanton (48), 1995

President and Chief Operating Officer (since November 1%93) and
prior to that Senior Vice President, Merchandising and Markating.
Payless Cashways, Inc.. Kansas City, Missoun; Director, Greater
Kansas City Chamber of Commerce; Director, Payless Cashways,
Inc.; Trustee, Rockhurst College.

Kenneth J. Wagnon (58), 1987

President, Capital Enterprises, Inc., Wichita, Kansas; Director,
Vanguard Adrlines, Inc.; Director, Cerebral Palsy Research
Foundation; Director, T-NETIX, Inc.; Director, University of
Kansas School of Business; Director, Greater Wichita Communiry
Foundation; Director, Optimed Techrnologi=s, Inc.; Trustee, The
Kansas University Endowment Association. ' !

3
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(Class [I[}—Term Expiring in 1999

Director (age), year first became a director

Frank J. Becker (613, 1992

President, Becker Investments. Inc., Lawrence, Kansas (sirce
Japuary 1993) and prior 1o that personal investments: Dnirecter,
Creat-Wes: Life & Annuity Insurance Co.. Director. Dougias
County Bark; Director. OTR Express; Trustee. Kansas University
Endowment Association.

Gene A, Budig (57), 1987

C.Q.

Prasideat. The American League of Professional Bassbal]l Clubs,
New York, New York (since July 1994) and pnor 1o that
Chancellor, University of Kansas; Director. Hary 5. Truman
Libtary Institute; Directer, Ewing Maricn Keuffman Foundation;
Director, American Colilege Testing; Director, Major League
Baseball Hall of Fame.

Chandler (70), 1992
Chairman of the Board, INTRUST Financial Corporatiorn, Wichita,
Kansas; Director, Fidelity State Bank & Trust Co.; Director, First
Newton Bankshares; Director, Kansas Crippied Chiidran’s Society;
Vice President and Director, First Bank of Newton; Trusiee, Kansas
S:ate University Foundauon.

Thomas R, Clevenger (62), 1975

Investments, Wichita, Kansas, Director, Secunty Benelt Life
Insurance Company; Trustee and Vice Chairman, The Menninger
Foundatior; Trustee, Midwest Research Insttuta.

David C. Wittig (41), 1996

resident (since March 1996), Executive Vice Prasident, Corporate
Development (May 1995 to March 1996) of Western Resources,
Inc.; and prior to that Managing Director, Mergers and
Acquisitions, Salomon Brothers Inc; Dirzctor, OMX, Inc.
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BENEFICIAL OWNERSHIP OF VOTING SECURITIES

Western Resources knows of no beneficial ownsr of mere than 3% of any class of :he ouisianding

Western Resources Voung Stock as of Apni 18, 1997.

other current directers, gach of the named execunve officars. and all current dirsciors znd =xesuhve

The following information is furnished with respect to each of the director nominees. e2ch of the

-

officers of Western Resources as a group as to ownership of shares of Wastem Resourzes Common
Stock as of April 18, 1997,

{n

2)

(3

#

&)

Amount and Nature

Name of Beneficial Owner of Beneficizl Owoership(1)
Frank J. Becker......... ... ... ............ [1.333 sharas(2)/3)
Gene A Budig ........ ... .. ...l 1,129 shares
CQ.Chandler ... ... . 1,735 shares(3)
Thomas R. Clevenger............ ... ... 1,733 shares
John C. Dicus ... ... ... .. i 2,333 shares(4)
John E. Hayes. Jr. ....... ... ... cooiei iun. 26,029 shares
David H Hughes ............................. 839 shares
Steven L. Kitchen....... .. . ... ... .. ... 7.421 shares
CarlM. Kouwpal ............................... 1,875 shares
Russell W. Meyer, Ir. ... ... ... ... ... .... 3,382 shares(3)
John H. Robinscn .. ..., ... oot 1,833 shares
John K. Rosenberg ............. ..ot 3,259 shares
Louis W. Smith. . ... ... ... . i, 3,333 shares
Susan M. 5120000 - ... 1,633 shares(S)
Kenneth]. Wagnon ........................... 2,883 shares
David C.Wittig. . ..... ... ... e, 40.860 shares
All directors and executive officers as a group . ... .. 124,673 shares

Each individual and the group owns less than one percent of the outsianding shares of Western Resources
Commen Stock. No dirsctor o1 executive officer owns any equity securities of Westarn Resources cther
than Western Resources Common Stock. Includes bencficially owned shares held tn employee savings plans
and shares deferred under the Long Term Incentive and Share Award Plan.

Includes 1,000 shares of Westemm Resources Common Stock held i trust, of which Mr. Becker is a co-
trustee with voting and investment power.

Does not include stock held in trust by NationsBank Corporaticn. of which Mr. Meyer is a directer:
INTRUST Financial Corporation, of which Mr. Chandler is a dirsctor; and Douglas Counry Bank. of whizh
Mr. Becker is a director,

Includes 500 shares of Western Resources Common Stock held by Mr. Dicus’ spouse. not subject to his
voling or investment power.

Includes BOO shares of Western Resources Cemmon Stock held in trust, of which Ms. Stanton is & co-trustes
with voting and investment power.

Based solely on Western Resources’ review of the copies of reports filed under Section 16(a) of

the Exchange Act and written representations that no other reports were required, Western Resources
believes thar, during the fiscal year ended December 31, 1996, all filing rzquirsments applicable to its
executive officers, directors and »wners of more than ten percent of Western Resources Comumon
Stock were complied with.
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INFORMATION CONCERNING THE BOARD OF DIRECTORS

Duning 1996, the Western Rescurces Board me: twenty times. Sach director artanded 2 least ~5%
of the total number of board and commuttes meetings held wh:le he or shs served as a director or
memoer of a committee. Members of the Western Resourcas Boarc serve on the Audit and Financs,
Humar Resvurces. Nominating and Corporate Public Policy Committaas.

The Aud:t and Finance Commities is currently compossd of M Chandler. Chmrman. Mr.
Becker. Dr. Budig and Mr. Clevenger. This commuttee reviews intemal and indeperdant aydits and
strategic fAnancial programs. It 2lso recommends the independent audttor for appreval by the Wastern
Resources Board. This Commutee held four meetings dunng 1996,

The Human Resources Commit:e2, currently zompossd of Mr. Dicus, Chairman. Mr. Maver. Mr.
Robinsor, Ms. Stanton, Mr. Smith and Mr. Wagnon. reviews the performance of corsorate officers
und changss in officer compensation ard benefits. This committzs heid six mestngs dunng 1996,

The Nominating Committee, currertly composed of Mr. Hughes, Chairmar, Dr. Budig, Mr.
Clevenger, Mr. Meyer, Mr. Smith and Mr. Wagnon, recommands nominees for =lection to the Western
Resources Board, inciuding nominess recommeanded by sharzowners if submitted in wnng o this
committes, in care of Western Resources. This committee held one meeting in 1996.

The Corporate Public Policy Committee is currently composed of Mr. Becker, Chairman, Mr.
Robinson, Mr. Chandler. Mr. Dicus and Mr. Hughes. This committee reviews major strategic programs
of Western Resources relating to community relations. marketing, customer relations, corporate
contributions and other public affairs issues. This committee held three meetings during 1996.

Ouwside Directors’ Compensarion. Each directer who is not also an employee of Western
Resources receives $5,000 quarterly (35,000 of which is paid in Western Resources Common Stock
ennually) in retainer fees. The fee paid for atiendance at each board meeting is $850 and $300 for
eack meeting held by telephone conference. The fee paid for anendance at each committee meeting
other than a meeting of the Audit and Finance Committee is $750. unless the commuttez meeting is
held on the same day asgregular board meeting, in which case the committee meeting attendance fee
is 3500. The fes paid for attendance at each Audit and Finance Comumittee mesting is $850. unless the
committee meeting is heid on the same day as a reguiar board meeting, in which case the commitres
mesting attendance fee is $600.

Pursuant 10 Western Resources” Qutside Directors’ Deferred Compensation Plan (the '‘Plan’"),
an outside director of Western Resources may elect to defer all, part or none of his or her retainer
and/or me=ting fees. The Plan is a voluntary participation plan. The Plan is administered by the Human
Resources Committee of the Western Resources Board or by such other committze as may be
appointed by the Western Resourcas Board from time to time.
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COMPENSATION OF EXECUTIVE QFFICERS

The following table secs forth the compensatioa of the namez ex2cutive officers for the last three

compieted fiscal years of Western Resources:

SUMMARY COMPENSATION TABLE

Annual Compensation Long-Tzzm Compersation
Other LS:;:S::; All
Name snd Annual LTIP Oboons/SARS Other

M Year Saiary § Bonus (1) Compensanon ${2)  Pavouts 3 ) Compensauen 541
John E. Hayes, Jr..... ., 1996 265,000 164.870 25,036 23177 25,000 7245
Chairman of the Board 1995 460,833 102.481 18.230 1169 N.A. 11.073
and Chief Executive 1994 436,667 112,684 12,990 £7.563 N.A. 3151
Office
David C. Witng{(3) ..... 1996 223,000 148,860 8.432 NA, 25000 867,240
President 1955 283,826 53,190 1,090 N.A. N.A. 12,830

1994 N.A. N.A. N.A. N.A. N.A, N.A.
Steven L. Kirchen. . .. .. 1996 267,084 112,407 10,027 11,748 11,500 16,933
Executive Vice President 1995 234,700 46,483 17.99% 19,178 N.A. 10.548
and Chief Financial 1954 202,683 43,359 9,492 20.269 N.A, 4.9341
Officer
Carl M. Koupal. Jr. .... 1996 174,167 82112 3,460 7.464 8.500 16,385
Executive Vice President 1995 152,833 29787 4,287 13.217 N.A. 10.406
and Ch:ef Administrative 1994 131,150 28 981 2.397 G211 NA 4842
Officer
John K. Rosenberg ... .. 1996 163,717 63431 3,996 £.362 5.500 16.339
Executive Vice President 1995 159,216 26438 12,451 15071 N.A. 10,383
and General Counsel 1894 153,000 31,010 6,973 16.298 NA 4,832

83

2

3}

(<)

(5

Thne amounts reponed reprasent paytnanta under Western Resources’ Short-Term Incentive Plan. Payments are made only if cenan
financ:zl and individual performance geals of Western Resources ars actueved. blr. Hayes and Mr. Wittig received lump sum payments
of 518.600 and 517.000, respectively, in lieu ¢f base satary merit increases in 1996,

The amounts reporied for 1596 represent dividend equivaients received under the Long-Term Incenuve Plan in the amounts of 55.5C5,
§2.016, 52,328, 51,812 and $2.030, respectively: payments for the benefit of each named executive officer for feceral and state taxes
associated with personal benefits in the amounts of $T.271, $4.524, $2.524, 5861 and 51,643, respectively; and 1ntersss (excess of the
applizasle federal long-tenm interest rate) on dejerted compensation for the y=ar in the amounts of 511,356, $1.392, 84,573, $787 and
$303, respectively,

The amounts reported for 1996 represent the cash equivalent for common siock issued pursuan: to the Long-Term Inczative Program
for the 1994.1996 \nzentive period. Eack indivicual received shares m the amount of 315, 0. 381, 242 and 271, respecuvely for tie
stated period.

The amounts repored for 1996 represent Western Resources’ contributions for each of the named individuals under Western Resources’
savirgs plan. a defined coneribution pian, 1n the amount of 54,750 zach, a car allowance in e 2mounts of $1],997, $11.997, $11.549,
511,223 and $11.223, respectively, and premiums paxd on term hife insurance pelicies :n the amounts of $652, §652, $581, §278 and
$357, respeciively. With respect to Mr. Wittig. $825,000 represents amounts paid 1o ar an behalf of Mr. Witdg under the Company's
executive relocation glan. In addition, $25.000 rspresents the cost to the Company of providing suppiemental benefits to reimourse Ms.
Winig for lost beaefits from Mr. Wittig's prior employer and o arract Mr. Witig to the Company.

Mr. Witig commenced his employment with Western Resources on May 2, 1995.
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OPTIONS GRANTED IN LAST FISCAL YEAR

individual Grants

% ol Totat
Opdoas
Granted to Grant Date
Options Emplovees Exercise or Present
Graated in Fisea] Base Price Expiration ¥alue
Name i Year Svsh) Date BTN
John E. Hayes. Jr. .............. 25,000 [22% §29.723 July 17,2006 81.30C
David C. Wittig ................ 25,000 12.2% §29.25 July 17,2006  81.300
Steven L. Kiwchen............... 11.500 5.6% §29.2% Julv 17, 2006  37.49C
Cart M. Keupal, Jr. ............. &,500 2.1% §29.2:2 July 17, 2006 27710
John K. Rosenberg........... ... 5,500 27% $29.25 Julv 17,2006  }7.030

{1} The grant date valuation was calculated using the Black-Schoiss option pricing model, and assurmptiens
calied for by paragraph 19 and Appendix B of FAS i23. This calculaton decs not necessadly foilow the
same method and assumptions that Western Resources uses in valuing long-term inzentives for other
purposes. Please refer to the Human Resourcs Commutze Repor: for a descniption of the Long Temm

Incenuve and Share Award Plan.

Annuazlized stock volatility:
Time of exercise (option term):

Risk-Free interest rate;
Stock pnce at grant:
Exercise price:
Average dividend yielc:
Vesting restrictions:

0.1412
9.7 Years
60.45%
$§29.28

Markest at Vesting

6.33%
8.7 Years

AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION VALUES

b

-

Nurmper of Securities

Underiying Unexercised

Value of Unexercised _

Shares . Opt In-the-Money Opti
"“E“;‘E'r’g:“ R::,‘l';: 4 Fisea) fear-End " at Fiseal Year-End 18)
_Nn_mf_ (#) &3] Exercisable Unexercisable Exercisable Unexercisabie
Jobn E. Haves, Ir. ............ Q 0 0 25,000 0 0
David C. Wimtig .............. 0 ] 8] 25,000 0 0
Steven L. Kitchen ............ 0 0 0 11,500 0 0]
Carl M. Koupal, Jr. ........... 0 0 0 8.500 0 0
John K. Rosenberg............ 0 0 0 5,500 0] 0
8
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COMPENSATION PLANS

Retirement Plans

The Company mairntains a qualified non-contabutory defined berefit pexsion pian anc z nor-
qualified supplemental retrement plan for certain management employees of the Company. inzluding
executive officers, selected by the Board's Human Rasources Commirtes.

The foliowing table sets forth the estimated annual benefits pavable Upon specified rzmureralion
based on age €3 as of January [. 1997 to the named executive officers. The amounrs presenied de act
take into account any reduction for joint and survivorship payments.

Annual Pension Benefit From Qualified and Non-Qualified Plans

Average Applicable Pay Pension Benefit
3130.000 3 92,550
200,000 123.400
230,000 134250
300.000° 185.100
350,000 215930
400,000 246.800
450,000 177.650
500,000 508.500
550,000 339,330
600,000 370,200

The supplemental retirement plan provides a retirement benefit at or after age 63. or upon
disability pnor to age 65. in an amount equal to 61.7% of final three-yea- average cash corpensation.
reduced by existing Company pension benefits (but not social security benefits), such amount to be
paid to the empioyee or his designated beneficiaries for the employee’s lifs with a 15-year term certain,
. The percentage of final three-year average compensation to be paid, before reduction for Company

pensicn benefits, is 50% for a 50 year oid, increasing 1o 61.7% for a 65 vear old. An employee retiring
at or after age 30. but before age 65, may receive a reduced benefit, pavable in the same form. The
suppiemental plan vesis 10% pex.year after five years of service until fully vested with 15 years of
service or at age 65. Payments dre reduced by 5% per year if commenced prior to age 60, but no carlier i
than age 50. The supplemental plan also pays a death benefit if death occurs before retirement. equal
to 50% (or the vestzd retirement benefit percentage, whichever is higher) of the employee’s previous l{
36 month average cash compensation to his or her beneficiary for 180 months following his death. All .
of the individuals listed in the compensation table are coversd by the qualified and supplemental P
retirement plans. In the event of a change in control of the Company, participants may be deemed to
be 65 years of age as of the dats of such change in conrrol for purposes of vesting and benefts.

Benefits payable from the qualified pension plan are limited by provisions of the Intarnal Revenue
Code. The non-qualified supplemental retirement plan provides for the paymen: of retirement benefits
calculated in accordance with the qualified pension plan which would otherwise be limited.

The years of service as of January 1, 1997 for the persons named in the cash compensation table
are as follows: Mr. Hayes, 7 years; Mr. Wittig, 2 years; Mr. Kitchen, 33 years; Mr. Koupal, 4 years;
and Mr. Rosenberg, 17 years.

In accordance with the supplemental retirement plan, Mr. Hayes will receive 2 retirement benefit
eanal to 60% of his average annual compensation during the 36 months immediately prececing his
retirement if he remains an employee of the Company until age 61.

9
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Change in Control Agreements

The Company has entered tnto changs in control agreements with its exscutive officers te ensure
their conunued service ard dedication to the Ccmpany and therr obiesiivity i considering on behalf
of the Company any transaction whick would result in 2 chaigs 1n contol of the Company. Under the
agreements, during the twelve-month period after a change in coniol. tie executive offcer would be
entitled to receive a lump-sum cash paymen! and cermain insurance bensfits if such 0 9cer's
employment were ternunated by the Company other than for cause or upon death. disabilicy, or
retirement; or by such executive officer for gcod reason (as defined tasrein).

Upon such termination, th: Company must make 2 lump-sum cash payment to tae exscutive
officer, in acdition to any other compensation to which the officer :s entitled, of (i) two (thre= in the
case of certain executive officers) times such officar’s tase salarv. (i) two (three i the z2se of cenan
executive officers) times the average of the bonuses paid to such executive officer for the last thres
fiscal years, and (iii) the actuarial equivalent of the xc2ss of the executive officer’s accrued pension
benefits, computed 25 if the execuuve cfficer had two (three in the case of certain exszutive officers)
addictonal years of benefit accrual service, ovar the executive officer’s vested accrued pension benefits.
In addition, the Company must offer health, disability and life insurarce coverage 1o the executive
officer and his or her dependents on the same terms and conditions that existed immediately prior to
the termination for two (three in the case of certain exscutive officers) vears. or, if earhier, until such
executive ofiicer is covered by equivalent benefits.

HUMAN RESOURCES COMMITTEE REPORT

The Company’s executive compensation programs are administered by the Human Resources
Committee of the Board of Directors (Commitize), which is composed of six non-emplovee directors.
The Commitee reviews and approves all issues pertaining 0 executive compensation. The objective
of the Compzany's three compensation programs (base salary. short-term incentive, and long-term
incentive) is to provide compensation which enables the Company to attract, motivate and retain
talented and dedicated executives, foster a team orisntaton toward the achievement of business
objectives, and directly link the success of the Company's =xecutives with that of the Company's
shareholders. =TT

The Company extends participation in its long- and shoz-term incentive programs to certain key
employees in addition to executive officers based on the potential to contdibuie to increasing

shareholder value.

Base Salary Compensation

A base salary range is established for each executive position to reflect the potential contribution
of each position to the achievement of the Company’s business objectives and to be competinve with
the base salanes paid for comparable positions in the nationai market by energy companies, with
emphasis on narural gas and eleciric uulities with annual total revenues comparable to those of the
Company. Some, but not all, of such companics are included in the Standard & Poor's Electric
Companies Index. The Company utilizes industry information for compensation purposes. Not all
companies comprising such index participate in making avajlable such industry information. In
addition, the Company considers information of other companies with which the Committee believes
it competes for executives, and is therefore relevant, but is not part of such information. The mid-point
for each base salary range is intended to approximate the average base salary for the relevant position

10
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in the national market. Industry surveys by national industry associatior.s are the primary source of
this market information. The Committee has aiso vtil:zed the services of an independsnt compensation
consultant to provide national market data for sxecutive pesitions and to evaiuate the appropriateness
of the Company's ex=cutive compensation and berefit programs. The Commites intends 1© swucture
the Company’s compensation plans such that they comply with and will be deductidle uader Secuon
162(m) (which disallows the deduction of compensation in excess of 51.000.000 except for incenuve
payments based upon performance goals) of the Internal Revenue Code.

Within the established base salary ranges, acial base salary is determined by the Company’s
financial performance in relation to attainment of budgeted earnungs-per-shara goals and -otal return t©
shareholders, and a subjective assessment of each executive’s achisvement of individual objecuves and
managerizl effectiveness. The Committee annually reviews the performance of the Chairman and
Exezutive Officers. The Committee, after consideraton of the Anancial performancs of the Company.
and such other subjective factors as the Commutiee deems appropriate for the period being reviewed,
establishes the base compensation af such officers.

In reviewing the annual achievement of each executive and setting the new bass annual salary
levels for 1996, the Committee considered each individual's contribution toward meeting the Board-
approved budgeted financial plan for the previous yzar, total retumn to saarenolders and camings per
share, compliznce with the Company’s capital financial plan, the construction budget, and the
operation and maintenarce budgets and the individual’s menagement effecuvensss.

Annual Incentive Compensation
All executive officers are eligible for annual incentive compensation.

The primary form of short-term incentive compensation is the Company's Short-Term Incentive
Plan for employess, selected by the Committee, including the executive officers listed in the table, whe
have an opportunity to directly and substantially contribute to the Company’s achievement of short-
term objectives. Short-term incentives are structured so that potential compensation is comparable with
short-ierm compensation granted to comparable positions in the national market Short-term incentives
are targeted to approximate the median in the national market. Some, but not all, of such companies
are included in the Standard and Poor’s Electic Companies Index.

Mr. Hayes is eligible for~ih annual short-term incentive target of 43% of base salary with a
maximum of up to 51% of base salary. Other executive officers are eligible for annual short-term
incentive targets ranging from 33% to 43% of base salary with a maximum of 46% to 51% of base
salary. Thirty percent of the annual incentive is tizd to the attzinment of individual goals and 20% 1s
based on management skill. The balance is based upon the Company’s achievement of financial goals
established annually by the Committee.

Changss in annual incentive compensation to the named individuals in 1996 compared to 1995
resulted from increased incentive targets, an individual's relative attaznment of his or her goais, and
the Company's partial achievement of its financial goals in 1996, In addinon. special one time
payments wers made to Messrs. Kitchen, Koupal and Rosenberg in connection with the Company’s
effors 10 acquire Kansas City Power & Light Company.

Long-Term Incentives

Long-term incentive compensation is offered to employess who are in positions which can affect
the long-term success of the Company, through the formation and execution of the Company's
business strategies. The Long-Term Incentive and Share Award Plan is the principal method for long-
term incentive compensation, and compensation thereunder takss the form of stock options. The
purposes of long-term incentive compensation are 10: (1) focus key employees’ efforts on performance
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which will increase the vaiue of the Company tg irs sharehoiders: {2) align the interests of managsment
with those ot the shareholders; (3) provide a competuve long-term incentive oppertunity; znd 4}
provide 2 ratzntton incentive for key empiovess.

All exzcutive officers and other key employess are eligible for stack options under the Long-Term
Incentive and Share Award Pian. Uncer the Plan. at the beginning of each incentive pened. stock
opuor grants are provided to such pzmzipants and in such amounis as e Commines deems
appropriate. The number of options vanes on the basis of pay grade The levei of ot compensaucn
for simuiar executive positions in comparable companies was usec as a reference i estabhsh:ng the
level of incentive stock options for Company =xecutives.

The Long Tarm Incentive and Share Award Plan has been esiablished to advance the interests of
tre Company and its shareholders by providing & means to0 atrac:, retain. and mouvate key emplovess
and directors upcn whose judgment, initiative and effor: the conunued success, growth ard
development of the Company is dependent. The use of a stock opuon approack as a sigmificant
component of ¢xecutive compensation creates a strong ard direct linkage between the financial
outcomes of the executive and the shareholders.

Current options vest and become exercisable on the earlier of the ninth anmivarsary of the grant
or the date the shars price remains at or above 120% of the exercise price for 30 consecutive rading
cays (but no: earlier than three years from the date of grant). Current awards also provide a gramt of
dividend equivalents for each option granted. The valae of a single dividend equivalent is equal to a
percentage of accumulated dividends that would have been paid or payable on a share from the earlier
of the fifth anniversary of the grant date or the first day of the calendar quaner that coincides or
immediately precedes the vesting date discussed above. The percentage distribution is based on the
Company's total shareholder return relative to a comparizor group of companies selected by the Human
Resources Comumirtee at ths time of grant. In the event of a change of control, stock opuons and
dividend equivalents may accelerate and vest.

The 1996 Long-Term Incentive and Share Award Plan repiaced an earlier Long-Term Incentive
Program. Existing awards under this earlier plan remain in effect. Under that Plan, at the beginning of
each incentive period performance shares were added to each paricipant’s account. The number of
performance shares equalédithe number of shares of commen stock having a market value at the date
credited to each participant’s account equal to 10% of the participant's base annual compensation for
the first year of the incenuve period. The level of performance shares. 10% of base annual
compensation, is estabiished by the Plan. Based upon an individual’s and the Company's performance
the ultimate grant of shares by the Committee may not exceed 110% of the performance shares for the
relevant period. Participants also receive cash equivalent to dividends for comparable shares of
common stock for each quarter of the three-year incentive pericd. whether or not ths performance

shares are ulumately earned by the paricipant.

Chief Executive Officer

Mr. Hayes has been the Chief Executive Officer of the Company since October 1989, Mr. Hayes’
base salary and his annual short-term incentive compensation are established annually in January. In
recommending the base salary to be effective March 1, 1996, while not utilizing any specific
performance formula and without ranking the relative importance of each factor, the Committee took
into account relevant salary information in the national market and the Committee’s subjective
evaluation of Mr. Hayes’ overall management effectiveness and achievement of individual goals.
Factors considered included his cortinuing leadership and contribution to strategic direction,
management of change in an increasingly competitive industry, control of operation and maintenance
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expenses, management of unregulated operauons. the overzll srofwbility of the Company and
increased Company productivity. Mr. Hayes™ base salary did not changs in 1996, Mr. Haves rezeived

a lump sum payment of $i8.600 in liev of a base salary ment increase.

With respect to Mr. Hayss' 1996 shor-term incentive compensatoen, the Commttes ock 1ato
account the above performance achievements, the Company’s relative achisvemsnt of its financiai
goals, and Mr. Haves’ toral compensation as compared (o the national marke:.

Mr. Haves' long-tarm incentive compznsation for 1996 represents the cash equivaiant of
performance sharss earned under the program. Based upon mestng the fnancial gozls of e Company
and the relative achievement of individual goals for 1594-199€ incentive period, Mr. Haves rzceivag
813 shares of the Company’s common stock, representng 64% of the performance siares grantad
mm ia 1994, Under the 1996 Long-Term Incentive and Share Award Plan, Mr. Hayes was granted
25,000 stock options and dividend equ:valents.

Western Resourzes, Inc. Human Resources

Co'mmxttee
John C. Dhcus, Louis W. Smuth
Chauman Susan M. Stanton

Russell W, Meyer. Jr. Kenneth J. Wagnon
John H. Rokinson

Performance Graph
Shown below is a line-graph presentation comparing the Company’s cumulatve, five-year total
returns on an indexed basis* with the Standard & Poor’s 500 stock index and Standard & Poor’s

Electnie Compantes Index.

250

50
O L . . i
12/91 12/92 12/93 12/94 12/95 12/96
WESTERN RESQURCES, INC. 5 & P S00 S & P ELECTRIC COMPANIES
— — A— ---w---

* Assumes 5100 invested on December 31, 1991. Total return assumes reinvestment of dividends.
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2. OTHER BUSINESS

The Board of Directors does not know of any othsr mariers (0 come before the mezing. If
however, any 2ther matters properly come before the meeting. 1t is the i2i2nuons of the persons named
in the enclosed proxy to vote the same in accordance with their judgment o0 such othar matters.

INDEPENDENT PUBLIC ACCOUNTANTS

Anhur Andersen LLP has acted as the Company’s independent auditers since 1633, and h2s bazn
recommended oy the Audit and Finance Commuttes. approved by the Board of Directers anc engaged
by the Company as the Company’s and its wholly-owned subsicianes’ independen: public aczouniants
for 1997. Reprzsentatives of Arthur Andersen LLP will be 1n attendance at the shareholders’ meezing,
will be available to respond to appropriate questions from sharesholders and wiil be permutted to maks
a statzment at the meeung if they desire to do so.

- s

ANNUAL REPORT TO THE SHAREHOLDERS

The Annual Report of the Company for the year endad December 31, 1996, was mailad to
shareholders on March |1, 1997. The Report contains financizal siatements audited by Athur Andersen

LLP, independent public accountants.

Whether or not you expect to be presens at the 1997 Annual Meeung, you are requested to date,
sign, and return the enclosed proxy card. Your prompt response will ke much appraciated.

By Order of the Board of Directors,

LD Ll

Richard D. Terrill - -
Secrerary

s

Topeka, Kansas
April 23, 1997
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COMPZNSATION Or EXECUTIVE OFFICZRS

The foliowing able sets forth the compensatior. of ths namsc 2xazutive 0&icers fo- the last three

compieted Ziscal vears of Western Resources:

SUMMARY COMPENSATION TA3LE

Qthe-
Annual Secunies Ciner
Mame and Compensation LyIp Uaderying Compensation
Principal Pusiticn Year Saizrv § Bonus Si 1) b1tk Z3veuts 5l Qaters/SARS MEY

Juhn £, Hayes, Jr. 1997
Chairman of the Board and 1996 465,000 164,870 25,336 5077 25000 17,238
Chief Executive Officer 1995 460.933 102,481 18250 43 ] 537 MN.A, 11,073
David C. Wittig (5} 1997
President 19%4 425,000 123,360 3,432 NAL 25.000 ) 367,449

1995 281326 $1.190 1,090 NA. NA. 12,330
Steven L. Kitzhen 1997
Exezulive Vice President and 1994 257.084 L1247 10827 [1,748 11.500 16.913
Chief Financ:al Qfficer 1995 234,700 46,483 17,999 19,178 N.A, 10548
Carl M, Koupal, Ir. 1997
Exseutive Vice President 1996 174,147 82112 3.460 - 8.300 16385
and Chiet Admunistrative 1995 152813 29.787 4287 13217 N.A, 10,406
Officer
fohn K. Rasenberg 1997 .
Exzcutive Yice President and 1996 183,717 §3.431 3994 3362 5.500 16359
Genenal Counsel 1995 159216 26428 {2,451 15071 M.A. 10,185

{H

(2)

{3)

4)

5

_.,-o—

The amounts reported represent payments under Westem Resources” Short-Term Incentive Plan, Payments are mads only
if ceruzin financial and individual performance goals of Western Resourtss are achieved.

The amounts reportec for 1997 represent dividend equivaients received urder the Long-Tzrm Incentive Plan in the amounts
of § R , and . respectively; payments for the benefit of each named sx=cutive
officer for fed=ral and state taxes associated with personal benefits in the amounts of § 3 LS -

and § respectively; and interest (exczss of tae applicable federal long-term interest rats) on aeferr=d compensation

for the year in the amounts of § ] 53 .S and $ . respectiveiy.

The amounts reported for [$97 represent the cash equivalent for common stack issued pursuant to the Long-Tzrm [ncentive
Program forthe 1995-1997 incentive period. Each individual received shares in the amount of 5 .5 .5 :
5 and § . respectively for the stated peried.

The amounts reported for 1997 represent Western Resources’ conuibutions for cach of the named individuals under Western
Resources’ savings plan, 1 defined contributian pian, in the amount of' § each, a car allowance in the amounts of

$ . 3 .3 .3 and § , respectively, premiums paid on term lifs insurance policies in the
amounts of § .5 .3 .5 and § . respectively, and the current dollar value of the premiums
.5 .3 .3

paid by the Company under its spiit dollar life insurance program in the amounts of §
and § » respectively. In addition, 325,000 represents the cost to the Company of providing supplemental benefits to

reimburse Mr. Wittig for lest benefits from Mr, Wittig's prior empioyer and to attract Mr. Wittig 10 the Company.

Mr. Wittig commenced his employment with Western Resources on May 2, 1995.
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Annual Incentive Compensation
All executive oiTicers are eligible for annual incentive compensarion.

The primary form of short-term ingentive compensation is the Company’s Short-T=rm
Incentive Plar. for employees, selected by the Committes, including the exacutive officess listec in
the table, who have an opporunity to directly and substantially contribute to the Company’s
achievement of short-term objectives. Short-term incentives are structured so that poten:ial
compensation is comparable with short-term compensation granted to comparabie positions in the
national market. Some, but not all, of such companies are included in the Standard anc Poor's

Electric Companies Index.

Mr. Hayes is eligible for an annual short-term incentive target of 60% of base salary. Other
executive officers are eligible for annual short-term incentive targess ranging from 55% to 60% of
base salary. Thurty percent of the annuai incentive is tied to the attainment of individual goals and
20% is based on management skill. The balance is based upon the Company’s achievement of
financia! goals established annually by the Cormnmittee. Awards in excess of the target percentages

may be payable if the financial goals are exceeded.

Changes in annual incentive compensation to the named indivicuals in 1997 compared to
1996 resulted from increased incentive targets, an individual s relative attainment of his or her goals,
and the Company materially exceeding its financial goals in 1997.

The Company established a split dollar life insurance program for the benefit of certain of
its oiTicers, including executive officers, in recognition of the agreement of the affected individuals
as 1o the amount of the annual incentive compensation that would be paid to them for 1997. Under
the split dollar !ife insurange program, the Company pays the premiums under a life insurance policy
on the insured’s life and, upon termination of the policy or the insured's death, all premiums paid
by the Company are first required to be repaid 1 the Company. The Company retains an equity
interest in the death benefit and cash value of the policy to secure this repayment obligation. In
making the 1997 short-term incentive awards to the executive officers, including the Chief Executive
Officer, the benefits being provided to them under the splitdollar insurance program were taken into

account.
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