WESTERN RESQURCES, INC.
BOARD OF DIRECTORS
January 25, 18¢8
10:00 AM.

The reguiar meeting of the Board of Direclors cf Westem Rescurces, Inc ({the
“Company"} was held ai the General Offices of the Comgany, Teoeka, Kansas, or

January 28, 1958.

Alt members of the Board of Directers were present, Cnairman John £. Hayes.
Jr. presidec over tne meelny. Secretary Richar@ D. Ternil azied as secretary of the

meeting.

The Chairman requested additions or correctans of the minutas of November
15,1657, December 8, 1857, Decemper 18, 1997 and January 15, 1998 Board
Meetings. There being none, the minutes were unanimousiy aoproved.

The Board mat in executive sessian.
Business opportunities were discussed.

The Chairman cafled on various officers of the Company, who reported on the
cperztions of the Company.

The Chairman called on Mr. Sieven L. Kitchen, Executive Vice President and
Chief Financial Officer of the Company. who reviewea the proposed 1998 buaget.

Whereupaon, upon motion duly made and seconded, the following resoiuticn was
unanimously adopted:

RESOLVED, that the 1998 budget be, ang hereby is, unanimously
approved as presented to the meeting.

Thne Chairman called on Mr. Qtto L. Maynard, President and Chief Executive
Officer, Walf Creek Nuclear QOperating Cerporaticn, who reported on the eoeraticns of
the Wclf Creek Generating Station.

The Chairman called on Mr. Kitchen, who reviewed the Company's financiats
and preposed that the Board authorize the payment of the Company's common stock
divicend and normal preferred and preference stock dividenags,

Whereupon, foilowing discussicn, upon mation duly made and seconded, the
foliowing resolutions were unanimously adapted:

RESQLVED, that there be, and hereby is, declared out of the nel
eamings andfer surplus of the Company avaiabie for dividends, a
dividend payable Aprii 1, 15998, to haolgers of record at the close of
business March 9, 1598, in proportion te their respective heldings for the
Preferred and Preference Stocks of the Company as follows:

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

RESOLVED, that there be, and hereby is, declared out of the net
eamings andlor surplus of tha Company availabie for dividends, a
dividend of fifty-three and one-half cents {53.5¢) per share on the $5.00
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par value commen stock; Sayable April 1, 1988, 1o nolcers cf reccrd a: the

close of business March 5, 1888,

The Chairman called on Mr. Themas R. Clevenger, CRairman of the Audit anc

Finance Committee, who presented the repont of the Committes.

Mr. Clevenger stated the Commitiee recommenced the Beard author:ze the fiting

Whereupen, following ciscussion, upon metion duly made and seconded,
following resotuticn was unamimeously acopted:

RESOLVED, that the Audit and Finanze Committee of the
Cempany be, and hereby is, authorized te agprave the filing of the
Company's Annual Repcrt for 1987 on Ferm 10-K, inzsluging the financial
statements coniained therein, with the Sacurittes and Exchange

Commission.

of the Cempany's Annuzl Report on Farm 10-K, including the financial s:atements
cantained therein, with the Securities and Excharge Commussion.

e

Mr. Clevenger then reported the Committee recommended the Board acopt

resolutions relating to the issuance of debt securities of the Company.

Whereupon, following discussion, upon moticn duly made and seconded, the

following resolutions were unanimously adopted:

RESQLVED, that the officers of the Company be, and hereby are,
authorized to issue and seil up 1o $100,0C0.000 of cebt securites
pursuant to a public or private cffering as presented to the meeting, either
directly, or to or tnrough special purpose subsidiaries or trust {Deht
Securities); and further

RESCLVED, that the officers of the Company be, and hereby are,
authorized to prepare and join with the individual Oirectors of the
Comgpany in executing and filing, or causing o be filed, with the Securilies
and Exchange Commission a registration statement or siatements and
amendments thereta under the Securities Act of 1933, including, but not
limited to a “shelf registration” pursuant tc Rule 415; and further

RESOLVED, that the officers of the Company be, and hereby are,
authorizeg to execute and file any aoplications, documents, instruments
and certificates, and to do any and all further acts and things as they may
deem necessary Or appropriate far the purgose of making effective any
required registration stalement and maintaining it in full force and effect,
and any required prospectus relating thereto in connection with the Debt
Securities to be registered under the Securities Act of 1933; and further

RESQLVED, that John K. Rosenberg, Executive Vice Prasident
and General Counse! of Company, and Steven L Kitchen, Executive Vice
President and Chief Financial Officer of the Company, de and each
hereby is designated an agent for service of the Company to receive
notices and communications from the Securities and Exchange
Commission relating to each above-mentioned registration statement: and

further

RESOLVED, that the officers of the Company be, and hareby are,
authorized and empowered, on behalf of the Company, to prepare,
exacute and file with the State Corporation Commission of the Stale of
Kansas, the Faderal Energy Regulatery Commission and any other
applicable regulatory body, an appiication or applications and any and alf
necessary amencments, exhibits and other dacuments relatad therato, for
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the purpose ¢! ebtaiming such authcrizatons as may be necessary for lne
Company to issue ane sale the Deb! Securties: and furner

RESOLVED, that if it is desirabie ang in the best interes! of the
Company that its securities be qualified or registerec for sale in varous
states; that the Chairman of the Board anc Chief Sxecutive Officer or any
Vice President and the Secretary or an Assistan: Secretary hereby are
authorized ta determine the states in which approprate action shall pe
taken 1o qualify or register for sale all or such part of the Debt Securities
of the Company as said cfficers may deem advisabie; that! said officers
are hereby auihorized to perform en behaif of the Comeany any and al
such acts 3s they may deern necessary or advisable in order o comply
with the applicabie laws of any such states, and in connecticn therewith to
execute and file ail requisite papers and documents, including, but not
hmited to, applications, reperts, surety bonds, irravocabie consents and
appointments of attorneys for service ¢f process' and (he execution by
such officers of any such paper or document or the doing by them of any
act in connection with the foregoing matters shall conclusively es:ablish
their authority trerefor from the Company and the approval and
ratification by the Company of the papers and dccuments so executed
and the action so taken: and further

RESOLVED, that the officers of the Company, should they
determine it to be advisable, be, and hereby are, authorized {o cause a
special purpose subsigiary or trust 10 be estazlished for the purpose of
causing the Debl Securittes to be issued and sold as hereinaiter
authorized and to authorize any such subsidiary or trust to take such
actions as may be appropriate in connection thereio; and further

RESOLVED, that in connection with the issuance of the Debt
Securities the Execulive Vice President and Chief Financial Officer or
Vice President, Finance, acling with the concurrence of the Chairman of
the Board and Chiel Executive Officer be, and they hereby are,
authorized and directed for and on behalf of the Company, to seiect an
investment banking firm o ac! as maraging uncerwriter or private
placement agent and to negoliate with such invesiment banking firm and
execute an underwriling agreement’ or private placement agreement
which sets forth with respect to the Deb! Securities, the issue date, and
such other terms and conditions as they deem appropriate in thair sale
discretion, such terms and conditions being hereby approved by this

Board; and further

RESOLVED, that the Chairman of the Board ancd Chief Execulive
Officer, or any Vice President and the Secretary of the Company, be, and
each hereby is, authorized and empowered to cause the Company to
apply to the New York Slock Exchange or the American Stock Exchange
(Exchanges) for the listing of the Debt Securilies and further that each
such officer and any other officer of the Compary be, and hereby is,
designated to appear before the appropriale oficials of said Exchanges
with authority {(3) to execute in the name and on behaif of the Company
and file with such Exchanges an appropriate listing application and all
such agreements and documents (including an indemnity agreement} as
any of them may consider necessary o desirable to secure such listing,
and (b) to make any changes in such listing application or agreements or
documents as may be required to salisfy the requirements of such
Exchanges for such listing; and further

RESQLVED, that the officers of the Company be, and hereby are,
authorized to negotiate and enter inlo a lrust agreement with a trustes
selecled by the officers of the Company relating to the Dabt Securities
upon such terms and conditions as the afficer executing the same shall
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approve, such a5proval being corclusively eyicenced by such afficers
execution tnereck, and further

RESOLVED, that the officers of the Cempany be. and nerany are.
autharized to take such furner ACLONS as they may ¢eam necessary cr
apprepriate to carry cut the foregaing resoiutions.

Mr. Clevenger stated that the Committee recommencec agoroval of tre
negotiation of one or mare credit fazility agreemen:s.

Whereupon, following discussion, uson moticn duly made and seconded, the
following resolutions were unanimously acoptec:

RESOLVED, that tha officers of the Company pe, and hereby are,
authorized to negotiate and enter intd one or more credit facilities, to
arovide far revolving credit and/or term loan facilitias tn an amount nat (o
exceed $800,0C0,00C at any one time outstanding, with such financial
institutions as the officers cf the Company may select, such agreement or
agreements (0 be wupgn such terms and conditions as the officers
execuling the same may approve, such approval being evidenced by the
officer's execution thereaf; and further

RESQLVED, that the officers of tha Company be, ang¢ hereby are,
authorized to make such filings with such regulatory todies as may pe
necessary cr appropriate in connection with said agreements, and funther

RESOLVED, that the officers of the Company be, and hereby are,
autherized to take such actions and to enter into sucn agreements as they
may deem necessary or appropriale to carry out the foregong

resolutions.

The Chairman called on Mr. John H. Rebinson, Chairman of the Human
Resources Committee, who presented the repor: of the Committee.

Mr. Robinson stated that the Committee recommended the adopticn of transiticn
amendments for certain benefit plans of the Company in connection with the acquisilion
of Protection Ons, lnc.

Whereupon, following discussion, upon motion duly made and seconded, the
foliowing resalutions were unanimously adopted:

RESQLVED, that the officers of the Company be, and hereby are,
authorized to amend, effective upon the acouisition of Protection Qne,
inc. {"Closing Date™), the Non Qualified Stock QOption and Dividend
Equivalents Award Agreemsnts ("Award Agreements”) antared into in
18S6 and 1997, by Westemn Resources, Inc. and Eiigible Employees,
pursuant to the 1996 Long Term incentive ana Share Award Plan {“Plan)
1o provide thal employment with Prolecticn One, ar as an exclusive
deaterfagent as a result of such acquisition will not be deemed a
“Termination® as that term is used in the Plan and the Award Agreements
entered in accordance therewith; and further

RESQOLVED, that the officers of the Comgany be, and hereby are,
authorized to amend, effective the Closing Date, the Western Resources,
Inc./Kansas Gas and Electric Survivor's Benefit Plan {"Benefit Plan™), to
provide that employment with Protection One as an smployes ar
exciusive dealer/agent, shall be deemed employment with Waslarn
Resources, ing. for purposes of the Banefit Pian; and further

RESOLVED, such amendments shail be in such form as such
officers may approve and that the officers of the Company be, and hereby
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e, authorized and empowered 10 make such fyrner shanges, f any, as
may be required in orger to mamniain the s:gws of such plans ard
programs as non-qualified plans; and further

RESOLVED, that the cfficers of the Company be. and rereby are,
authorized to take such further actions as they may deem necessary or
appropriate to carry out the foregoing resoiutions.

The Committee cailed on Mr. Jonn C. Dicus, Chairman of the Corparate Pubiic
Policy Committee, who presented the report of the Committee. Mr. Dicus stated that
the Committee reviewed the following proposed contribution by the Western Resources

Foundation.

March of Dimes $25.000

The Chairman proposed adoption of resolutions reiating to the Annual Meeting
of Sharehalders.

Whereupon, following discussion, upon meotion duly made and seconded, the
" following resolutions were unarimously adaptec:

RESQLVED, that the Chairman of the Board and Chief Executive
Cfficer, be, and hereby is, authcrized to sel, in his discretion, the record
date for the determination of the holders of outstanding shares of the
Commen and Praferred Stock of the Company entitied 1o natice of and to
vote at the Annual Meeting of Sharehoiders of the Company to be held on
such date and at such lime and locaticn as the Chairman of the Board
shall establish in his discretion, and that the officers of the Company be,
ang they hereby are, authcrized o give notice of the record date and
meeting date as so fixed to the New York Stock Exchange; and further

.

RESOLVED, that John E. Hayes, Jr., Jonn K Rosenberg and
Richard D. Terrill, be, and each of them heraby is, designated to be
named in the form of proxy authorizing them, or any one of them, as the
prexies of the shareholders for the purpase of voting upen all matters to
be brought before the sharehoidars for consideration and action at the
Annual Meeting of Sharehiolcers of the Company; and further

RESOQOLVED, that Thomas R. Clevenger, David H. Hughes, and
David C. Wittig be, and hereby are, nominated to stand for election as
Directors of the Company at the Annual Meeting of Sharsholders, to
serve until their successors are duly qualified and efected; ang further

RESOLVED, that the proper cfficers of the Compary be and they
hereby are authorized and instructed lo prepare a Notice of Annual
Meeting of Sharehaiders and Proxy Statement and Proxy to grovide for (i)
the election of directors, (ii) lo provide for such other matters to be
presented to the meeting as approved by this Board; and (iii} to provide
for such other matters as the officers of the Company may deem
necessary to compiy with the rules andg reguiations of the Securities and
Exchange Commissian; and further

RESOLVED, that the proper officers of the Company be, and
hereby are, authorized and instructed to file such Natice, Proxy and Proxy
Statement with the Securities and Exchange Commission and Io cause
copies of said Nolice and Proxy Statement and Proxy to be duly mailed to
each sharehoider of record of the Company as of the close of Business
on the record date for said Annual Meeting of Shareholders; and further

RESOLVED. that the officers of the Company be, and heraby are,
authorized and directed to cause to be prepared an approgriate form of
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Annuat Regon of the Company for the y8ar encing Decemoer 31, 1597,
copies inereot to be mailed 1o all sharenotders,

The next meeting of the Board of Directors was screavied ter Marzn 18, 1598 in
Topeka, Kansas.

There being no further business to came before the meelng it was culy

adjourned.

Richard 0. Terrill, Secrétary
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