COWEn
WESTERN RESOURCES, INC.
BOARD OF BIRECTORS

Janyary 27, 1999
10:00 AM.

The regular meeting of the Board of Direclors of Western Resources, Inc. (the
“Company”") was held at the General offices of the Company, Topeka, Kansas, on January
27, 1999,

All members of the Board of Directors were present. Mr. John E. Haves, Jr.,
Chairman of the Board, presided over the meating. Mr. Richard . Terrill, Vice President,
Law and Corporale Secretary, acted as secretary of the meeting.

The Chairman requested additians or corrections of the minutes of the November
18, 1998, December 10, 1998, and December 15, 1998 Board meslings. There being no
corrections or additions, the minutes wera unanimously approved.

Various officers of the Cormpany and its subsidiaries reported on the cperaticns of
the Company.

The Chairmman called on Mr. William B. Moore, Acting Executive Vice President,
Chief Financial Officer and Treasurer, who reviewed the financials of the Company and

the proposed 1939 Budget,

Whereupen, follewing discussion, upon mation duly made and seconded, the
following resolution was unanimousiy adopted:

RESOLVED, that the 19993 budget be, and hereby is, unanimousty
approved as presented to the mesting.

Mr. Moore proposed that the Board authorize the payment of the Company’s
common stock dividend and norma! preferred stock dividends.

Whereupon, following discussion, upon motion duly made and seccnded, the
fallowing resolutions were unanimously adopted:

RESOLVED, that there be, and hereby is, declared oul of the net
eamnings andfor surplus of the Company available for dividends, a dividend
payable April 1, 1958, te holders of record at the close of business March 8,
1999, in proporticn to their respective holdings for the Preferred Stacks of
the Company as follows:

$1.0625 per share on the 4-1/4%  Series Preferred
1.125 per share on the 4-1/2%  Series Prefarred
1.25 per share on the 5% Series Preferred

RESQLVED, that there be, and hereby is, declared out of the net
earnings and/or surplus of the Company available far dividends, a dividend
of fifty-\hree and one-half cents (53.5¢) per share on the $5.00 par value
commen siock; payable April 1, 19399, o holders of record at the close of
business March 9, 1999,

The Chairman called cn Mr. Thomas R. Clevenger, Chairman of the Audit and
Finance Committee who presented lhe repart of the Commitiee. Mr. Clevenger stated that
the Committee recommended the adoption of cenain amendments to the Company’s
Reastated Articles of Incorporation.
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Wheraupan, following discussion, upon motion culy made and seconded, the
foilowing resolutions were unanimously adopted;

RESOLVED, that the officers of the Compary be, and hereby are,
autherized to presant 1o the shareholgers of Ihe Company, an amendment
lo the Company's Restated Ardicles of Incorporation lo increase Lhe
authorized shares of comman stock to 150 million shares; and further

RESOLVER, that ths officers of the Company be, and herepy are,
authorized to take such actions as they may deem appropriate, inciuding
presenting o shareholders an amendment 10 the Rastated Adicles of
incorparation or amending the By-Laws, o allow for electronic voting by
sharehaclders; and further

RESOLVED, that the officers of the Company be, and hereby ara,
authorized to take such further actions as they may deem necessary or
appropriate to carry out the foregoing rasolution,

Mr. Clevanger then stated tha! the Committee recommended the filing of the
Company's Annual Report for 1988 on Form 10-KC

Whereupon, following discussion, upon motion duiy made and seconded, {he
following resolution was unanimausty adopted:

RESOLVED, that the Audit and Finance Committee of the Company
bie, and nereby is, authorized to agprave the filing of the Company's Annual
Repart for 1998 on Form 10-K, including the financial statements caontained

- therein, with the Securities and Exchange Commission,

Mr. Clevenger stated that the Commitiee recommended that Arthur Andersen, L.L.P.
be retained as the Company's independent public accountants for 1999,

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

RESOLVED, thal Anthur Andersen, L.L.P. be retained as the
Company's independent public accountant for 1999; and further

RESOQLVED, that the officers of the Company ba, and hereby are,
authorized to take such actions as they may deam necassary or appropriate
to carry out the foregeing resolution. :

Mr. Clevenger stated that the Commiltee recommendad the adoption of certain
amendments o the Company's Direct Stock Purchase Plan,

Whereupon, following discussion, upon motion duly made and seconded, the
foilowing resaiutions were unanimously adopted:

RESOLVED, that the officers of ihe Company be, and nereby are,
authotized to amend the Company's Direct Steck Purchase Plan as
presented 1o the meeting; and further

RESOLVED, that the afficers of the Company be, and hereby arse,
authorized to prepare and join with the individuat Oirectors of the Campany
in exscuting and filing, or causing to be filed, with the Securities and
Exchange Commission a registration statement or sialements and
amendments therato undar the Securities Act of 1933, with raspact to up lo
4,000,000 additional shares of the Company's Common Stock, $5.00 par
value for issuance pursuant to the Plan; and further
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RESOLVED, that the officers of the Company be, and hefeby are,
authorized to execute and fila any applications, documents, instruments and
centificaies, and o do any and all further acts and things as they may deem
racassary of appropriats for the purposa of making effective any required
registration statement and maintaining it in full force and effect, and any
required prospectus reialing thereto in connection with the securities 1o be
registered under the Securities Act of 1933; and further
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RESOLVED, that the officers of the Company be, and hereby are,
authanzed and empowered, on behalf of the Company, to prepare, execule
and file with the State Corparation Commission of the State of Kansas ang
the Federal Energy Reguiatory Cammissicn an application or applications
and any and ail necessary amendmants, exhibils and other documents
related thereto, for the purpose of ebtaining such authorizations as may be
necessary for the Company to register and transfer Common Stock pursuant
to the Pian, and further

RESOQLVED, that the Chairman of the Board and Chief Executive
Officer, or any Vice President and the Secretary of the Company, be, and
gach hereby is, authorized and empowered to cause the company to apply
to the New York Stock Exchange ("Exchange”) for the listing of the additional
Cammon Stock and further that each such officer and any other officer of the

’ Company be, and hereby is, designated to appear before the appropriate
officials of said Exchange with authority (a) to execute in the name and on
pehalf of the Company and file with the Exchange an apprepriate listing
application and alf such agreements and documents (including an indemnity
agreement) as any of them may consider necessary or desirable to secure
such listing, and (b} to make any changes in such listing application or
agresements or documents as may be required o satisfy the requirements of
the Exchange far such listing, and further

RESOLVED, that it is desirable and in the best interest of the
Company that its securities be qualified or registered for sale in various
states; that the Chairman of the Board and President or any Vice President
and the Secretary or an Assistant Secretary hereby are autharized to
determine the states in which action shall be taken to qualify or register for
sale ali or such part of the securities of the Company as said officers may
deem advisable; that said officers are hereby authorized to perform on
pehalf of the Company any and ali such acts as they may deem necessary
or advisabie in order ta comply with the applicable laws of any such states,
and in connection therewith to execute and file all requisite papars and
documents, including, but not limited to, applications, reports, surety bonds,
irrevocable consents and appeintment of attormeys for service of process;
and the execution by such officers of any such paper or dotument or the
doing by them of any act in connection with the foregoing matters shail
conclusively estabtish their authority therefore from the Cempany and the
approval and ratification by the Company of the papers and documents so
executed and the action so {aken; and further

RESOLVED, that the officers of the Company be, and hereby are,
authorized lo take such aclions a3 they may deem necessary ot appropriate
to carry out the faregeing resotutions.

Mr. Clevenger further stated that the Committee recommended that the officers of
the Company be authorized to purchase shares of the Company’s preferred stock.
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Whareupon, following discussicn, upen motion duly made and secanded, the
following resolutions were unanimously adopted:

RESOLVED, that the officers of the Company be, and heraby are,
authorized to purchase, from time to (ime through open market or direct
purchases, or by rademption, any portion or all of the shares cutstanding of
the 4 1/2% Series Preferred Stock, 4 1/4% Series Prelerred Stack and 5%
Series Preferred Stock.

RESQLVED, that the officers of the Company be, and hereby are,
authorized to give such notices, centificates and opinions, make such filings,
snter imto such agreements, and take such other actions as may be
necessary or appropriate in connection with such purchases ar redemption;
and further

RESQLVED, that the officers of the Company be, and hereby are,
authorized to take such actions as they may deam necessary or appropriate
to carry aut the foregoing rasolutions.

The Chairman calied on Mr. Frank J. Beckar, Chaitman of the Human Resources
Committes, who presented the report of the Committee. Mr. Becker stated that the
Committes recommended the adaption of certain amendments to the Company's Benefit

tans.

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

RESOLVED, that the officers of the Company be, and hereby are,
authorized o amend the Company’s benefit plan 1o take into account
rastricted share units in determining compensation under the plans uniess
prahibited by applicabie law or regulation; and further

RESQLVED, that the officers of the Company be, and hereby are,
authorized to take such actions as they may deem necessary or appropriste
to carry cut the faregoing resolution.

Mr. Becker stated that the Committee recommended the adogption of certain
amendments to the Company's 401{k) Plan.

Whereupan, following discussion, upon motion duly made and seconded, ine
following resolutions were unanimously adopted:

RESOLVED, that the officers of the Company be, and hereby are,
authorized to amend the Company's 401(k} Plan to allow for tha Company
matching contributions 1o be in the form of common steck; and further

RESOQLVED, that the cfficers of the Company be, and hereby are,
autharized and empowered, on behalf of the Company, ‘o prepara, execute
and file with the Stale Corparation Commission of the State of Kansas and
the Federal Energy Regulatory Commission an application or applications
and any and all necessary amendments, exhibits and other documents
related thereto, for the purpose of obtaining such authorizations as may be
necessary for the Campany to register and transter Commen Stock pursuant
o the Pian; and further

RESOLVED, that the Chairman of the Board and Chisf Executive
Officer, or any Vice President and the Secretary of the Company, be, and
sach hereby is, authorized and empowered to cause tha company to apply
to the New York Stock Exchange ("Exchange”) for the listing of tha additional
Cammon Stock and further that each such officer and any olher officer of the
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Company be, and hereby is, designated to appear before the appropriate
officials of said Exchange with authority {a} to execute in the name and on
bahalf of the Company and file with the Exchange an appropriate listing
application and all such agreements and documents (including an indemnity
agreement} as any of Ihem may consider necessary or desirable to secure
such listing, and (b) o make any changes in such listing application or
agreemants or documents as may be required to satisfy the requirements of
the Exchange for such listing; and further

RESOLVED, that it is desirable and in the best interest of the
Company that its securities be quaiified or registered for sale in various
states; that the Chairman af the Board and President or any Vice President
and the Secretary or an Assistant Secretary hereby are authorized to
determing the states in which action shall be taken to qualify or register for
sale all or such part of the securitias of the Company as said afficars may
deam advisable; that said officers are hereby authorized to perform on
benglf of the Company any and all such acts as they may ceem necessary
or advisaple in order 10 comply with the applicabie laws of any such states,
and in connection tharewith to execute and file all requisite papers and
documents, inciuding, but not limited to, applications, reports, surety bonds,
irrevocable consants and appointment of attorneys for service of process;
and the execution by such officers of any such paper or document or the
doing by them of any act in connection with the foregoing matters shall
conclusivety establish their authority therefore from the Company and the
appraval and ratification by the Company of the papers and documents so
executed and the action so taken; and further

RESQLVED, that the officers of the Company be, and hereby are,
autharized to take such actions as they may deem necessary or appropnale
to carry out the foregoing rasclutions.

Mr. Becker stated that the Commiltes recommended the adoption ¢f an incenlive
compensation program based on capital gains.

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

RESOLVED, that the officers of the Company be, and hereby are,
authorized o establish a capital gain incentive compensation program as
presented to the meeting; and further

RESCLVED, that the officers of the Company be, and hereby are,
authorized to present the plan to the shareholders of the Company for
approval in accordanca with intermnal Revenua Code §182(m); and further

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

Mr. Becker stated that tha Commiltee recommended the adoption of a Key
Employee Short Term Incentive Plan which qualifies for deductibility of incentive payments
under Internal Revenue Code §162{m) (*§162(m)") .

Whereupon, following discussion, upen motion culy made and seconded, the
following resolutions were unanimously adopted:

RESOLVED, that the officers of the Company be, and hereby are,
authorized to adopt a Key Employee Short Term Incentive Plan as presented
to the meeting; and further
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RESOLVED, that the officers of the Company be, and hereby are,
authorized to submit the Key Empioyee Short Term jncentive Plan to the
shareholders for approval in accordance with internal Revenue Codas
Regulation 162(m); and further

RESOLVED, that the officers of the Company be, and hersby are,
authorized 1o lake such actions as they may deem necessary or appropriala
to carry out the foregoing resaiutions.

Mr. Becker stated that the Committee recommended cartgin changes o the 1996
Long Term Incentive and Share Award Plan in order to maintain the Plan in compliance

with §162(m).

Whereupon, following discussion, upon motion duly made and seconded, the
fsllowing resolutions were unanimously adopted:

RESCLVED, that the officers of the Company be, and hereby are,
authorized to present amendmants to the 18968 Long Term incentive and
Share Award Plan, as amended to the shareholgers of the Company for
approval in accardance with internal Revenue Code 162(m); and further

RESOLVED, that the officers of the Company be, and harsby are,
K autharized to take such actions as they may deem necessary or appropriate
to carty out the taregaing resolution.

Tha Chairman called on Mr. Johin C. Dicus, Chairman of the Corporate Public Palicy
Committee, who prasented the report of the Committee, Mr. Dicus stated that the
Commitiea racommended an amandment to the Western Resources Foundation Matching
Gift Pregram,

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

RESQLVED, that the officers of the Company be, and hereby are,
authorized to amend the Company matching contribution plan so thal
contributions of up to a maximum of $16,667 will ba matched three to cne
per housenold per year; and further

RESOLVED, that the officers of the Company be, and hereby ars,
authorized to take such actions as they may deam necessary or appropriata
to carry out the foregoing resolution, ’

Tha Chairman called on Mr. Russe{l W. Meyer, Jr., Chairman of the Nominating
Committee, who presented the repont of the Committea. Mr. Meyer stated that iha
Committee recommended the appointment of Ms. Jana Oresner Sadaka as director of the

Company.

VWhereupon, following discussion, upon mation duly made and secanded, the
following resoiutions were unanimously adopted:

RESQLVED, that the Board of Direttors has accepted iha resignation
of John E. Hayes, Jr. as Chairman of the Board of Directors of Westemn
Resources, In¢.; and further

RESOLVED, that Ms. Jane Dresner Sadaka ba, and hereby is,
appointed a director of Wastern Resources, Inc, effactive on the later of
January 27, 1999 and the data such directorship is authorized by the
Federal Enargy Regulatory Commission; and further
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RESOLVED, that the officers of tha Company be, and hereby are,
authorized to take such actions as Ihey may deem necessary of appropriate
to carry out the foregoing resctutions.

Mr. Mayar aiso stated that the Commitiee recommendad the election of Mr. David
C. Wittig as Chairman of the Boarg, President ang Chief Executive Officer of tha Company.

Whareupon, following discussion, upon motion duly made and seconded, the
foltowing resaiution was unanimously adopted:

RESQULVED, that David C. Wittig be, and hereby is, eiected Chairman
of the Board, President and Chief Executive Officer of the Comgpany,
effective January 27, 1899,

Mr. Meyer further stated that the Committee recommended that certain directors be
nominated to stand for electlon as Class Ili Directors at the Annual Meeting of
Shareholders,

Whereupan, following discussion, upen moticn duly made and seconded, the
foliowing resclution was unanimaously adopted:

RESOLVED, that Frank J. Becker, Louis W. Smith and Jane Dresner
Sadaka be, and hereby are, nominatad to stand for election as Class Il
Directors of the Company at the Annual Meeting of Sharehciders, ¢ serve
until their successors are duly qualified and elected.

The Chairman cailed on Mr. Terriil who recommended consideration of resclutions
regarding the Annual Meeting of Shareholdars.

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

RESQOLVED, that the President and Chief Executive Officer, be, and
hereby is, authorized to sat, in his discretion, the record date for the
determination of the holders of autstanding shares of the Common and
Preferred Stock of the Company entitied to notice of and to vote at the
Annuai Meeling of Shareholders of the Company to be held on such date
and at such time and location as the Chief Executive Officer shall establish
in his discretion, and that the officers of the Campany te, and they hereby
are, authorized to give notice of the record date and meeting date as so fixed
to the New York Stock Exchange; and further

RESCLVED, that David C. Wittig, William B. Moore and Richard D.
Terrill, ba, and each of them hereby is, designated to be named in the form
of proxy authorizing them, or any one of them, as lhe proxies of the
shareholders for the purpasa of veting upen all matters to be brought before
ihe shareholders far censideration and action at the Annual Meeting of
Sharehalders of the Company; and further

RESOLVED, that tha officers of the Company be and they hereby are
autharized and instructed o prepare a Notice of Annual Meeting of
Shareholders and Proxy Statement and Praxy to provide for (i) the election
of directors, (i) to provids fer such other matters to be presented to the
meeting as approved by this Beard; and (jii} to provide for such other matters
as the officers of the Company may deem necessary to comply with the rules
and regulations of the Securities and Exchange Cemmission; and funher

RESOLVED, that the proper officers of the Company be, and hereby

are, authotized and instructed to fila such Notice, Proxy and Proxy
Staternent with the Securities and Exchange Commission and to cause

7

wWS004210



f:\.,\. (AR e Wl

e

copies of said Notice and Proxy Statement and Proxy to be duly mailed to
each sharehalder of recard of the Company as of the ciosa of Business on
the record date for said Annual Meeting of Shareholders; and further

RESOLVED, that the officers of the Company be, and hereby are,
authorized and directed ‘o cause to be prepared an appropriata form of
Annual Repart of the Company for the year anding December 31, 1998,
copies thereof to be mailed to all shareholders.

RESOLVED, that the officers of the Company be. and hereby are,
authorized to take such actions as they may desm necessary or appropriate
to carry out the foregoing resoiutions.

Mr. Wittig recommendad the adogtion of lestimanial resoluliar_\s hcnoring Mr. John
£. Hayes, Jr.

Wheraupon, following discussion, upon molicn duly made and seconded, the
following resolutions wers unanimously adopted:

WHEREAS, John E. Hayes, Ji,, is retinng as Chairman of the Board
of Western Resources, Inc., having jained the Company in 1989, and

WHEREAS, his vision o ¢reate a nationally respected consumer
services company was achieved through the KGE and KPL mergar, the
divestiture of the Missouri natural gas properties, the ONEOK strategic
alliance, the entry into the monitored services business and the KCPL
merger;, and

WHEREAS, his understanding and expertise in the area of
deragulation was instrumental in building a path for Western Resources’
slectric and natural gas businesses to be successful in a competitive
marketplace; and

WHEREAS, his involvement and lsadership in aclivities of the
Company and with numerous civic groups and educational institutions
personified his integrity and commitment to the Company and its
respensibilities to the communities it serves; and

WHEREAS, his sensitivity and commitment to employee issues
resulted in the formation of numercus task forces, including the
employee-driven environmental Green Team, which has been nationally
recognized for its innovative projects; and

WHEREAS, his dadication and commitment to excellence and
axceptional custemer service never wavered during his nine years with
Western Resources, satting an example for athers to emulate; and

WHEREAS, his demonstration of responsitle citizenship rasulied in
his devotion of time and energy to more than twerly business and
cammunity boards or activities, such as The Menninger Clinic, the United
Way, the Topeka Chamber of Commerce, the March of Oimes and the
Ranald McDonald House;

NOW, THEREFCRE, BE T RESOLVED, that the members of the
Board of Diractors of Wesiem Resources, inc,, do hereby personally and an
behalf of Wastern Resources express to John E. Hayes, Jr., their high
esleem and appreciation for his dedicated service and representation on
behalf of the Company and wish him a long and happy retirement.

Voo
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Mr. Wittig also recommended adoption of testimomal resalutions hanoring Jerry D.
Courington,

Whereupon, following discussian, upon metion duly made and seconded, the
fallowing resolutions were unanimously adopted:

WHEREAS, Jerry D, Courington is retiring as Controller of Westemn
Rescurces, Inc., having jeined the Company in 1877, and

WHEREAS, nis knowledge of the business, his special way of working
with all employees, and his ability to build for the future have been
invaluable; and

WHEREAS, his dedication and commitment to excellence and
exceptional service (o customers, empioyees and shareowners during the
course of his twenty-one years of services was manifested by his work in
management pasilions of increasing scope and responsibility; and

WHEREAS, his abiiity to create relationships with employees and
customers demonstrated the highest dedication and professionalism; and

NOW THEREFQORE, BE IT RESOLVED, that the members of the
Board of Directors of Westarn Resources, Inc., do hereby personally and an
behalf of Western Resaurces, Inc., express to Jerry D. Courington, their high
esteem and appreciation for his dedicated service and representation on
behalf of the Company and wish him a long and happy retirement,

Mr. Wittig discussed various matters of interest to the Company including
fdanagement's 1993 objectives and Pratection One, Inc.

The next meeting of the Board of Directars was scheduled for March 16 - 18, 1999
in Scottsdale, Arizena.

There being no further business to come befg e meeting i was duly adjourned.
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