SEC EDGAR Submission 0000054507-99-000042 Page 1 of 3

<SEC-DOCUMENT>0000054507-9%-000042-index.html : 19330817
<SEC-HEADER>0000054507-99-000042 . hdr.sgml : 19990817

ACCESS5ION NUMBER: Q000054507-99-000042
CONFORMED SUBMISSION TYPE: 10-Q
PUBLIC DOCUMENT COUNT: 5
* CONFORMED PERIOD OF REPORT: 19990630
FILED AS OF DATE: 19990816
FILER:

COMPANY DATA:

COMPANY CONFORMED NAME: WESTERN RESOURCES INC /KS
CENTRAL INDEX KEY: 0000054507

STANDARD INDUSTRIAL CLASSIFICATION: ELECTRIC & OTHER SERVICES CO
IRS NUMBER: 480290150

STATE CF INCORPCRATICN: KS

FISCAL YEAR END: 1231

FILING VALUES:

FORM TYPE: 10-Q

SEC ACT:

SEC FILE NUMBER: 001-03523
FILM NUMBER: 99693271

BUSINESS ADDRESS:

STREET 1: 818 KANSAS AVE
CITY: TOPEKA

STATE: K5

ZIP: 66612

BUSINESS PHONE: 9135756300

FORMER COMPANY:
FORMER CONFORMED NAME: KANSAS POWER & LIGHT CO

DATE OF NAME CHANGE: 19920567
</SEC-HEADER>
<DOCUMENT>
<TYPE>1C-Q
<SEQUENCE>1
<TEXT>

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 10-Q
(Mark Cne)
X QUARTERLY REPORT PURSUANT TO SECTION 13 or 15(d) COF THE SECURITIES
EXCHANGE ACT OF 1934
For the quarterly period ended June 30, 1999
OR

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d} OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to

http://www.sec.gov/Archives/edgar/data/54507/0000054507-99-000042-index.html 4/9/2003



SEC EDGAR Submission 0000054507-99-000042 Page 2 of 3

Commission File Number 1-3523

WESTERN RESOQURCES, INC.
(Exact Name of Registrant as Specified in Its Chartern)

KANSAS 48~0290150
{State or Other Jurisdiction of (Employer
Incorporation or Organization) Identification No.)
818 KANSAS AVENUE, TOPEKA, KARKSAS 66612 -
(Address of Principal Executive Qffices) (2ip Code)

Registrant's Telephone Number Including Area Code (785) 575-6300

Indicate by check mark whether the Registrant (1) has filed all reports
required to be filed by Section 13 or 15({d) of the Securities Exchange Act of
1934 during the preceding 12 months (or for such shorter period that the
Registrant was required to file such reports), and (2) has been subject to
such filing requirements for the past 90 days.

Yes X No

Indicate the number of shares outstanding of each of the issuer's classes of
common stock, as of the latest practicable date.

Class Outstanding at August 13, 19989

Common Stock, $5.00 par value 67,527,347
<PAGE>
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Exhibit 10.2

WESTERN RESOURCES, INC.

1999 SHORT TERM INCENTIVE PLAN

AS EFFECTIVE JANUARY 1, 1999

<PAGE>

WESTERN RESQURCES, INC.
1959 SHORT TERM INCENTIVE PLAN

The purpose of the Western Resources, Inc. 1999 Short Term Incentive

Plan {Plan) is to mctivate key executives, managers, and select exempt
employees to achieve the highest level of performance to further the
achievement of Western Resources' goals, objectives, and strategies. This
Plan is designed to reward exceptional performance using financial incentives
to supplement base compensation. Also, the Plan will enhance the ability of
the Company to attract new executive talent when needed. In addition, the
Plan is intended to benefit the Company in the pursuit of its goals and
objectives by stimulating and motivating officers and select employees, which
will in turn enhance productivity and promote the retention of experienced and
qualified executive talent in a cost effective and efficient manner. A

. further purpose of the Plan is to serve as a gualified performance-based
compensation program under Section 162(m) of the Code.

1. Definitions. As used herein the following words and phrases shall
have the following respective meanings unless the context clearly indicates
otherwise:

{a) Award: A Regular Award or Insurance-Related Award under the Plan.

(b) Base Compensation: The annualized salary or hourly rate of pay paid
to a Participant, excluding shift differentials, overtime, bonuses,
commissions, or any pay element other than the base rate.

{c) Beneficiary: The person or persons designated by a Participant or
otherwise determined pursuant to Section 8 to receive any payment which under
the terms and conditions of a Regular Award may be made on behalf of the
Participant on or after the Participant's death.

(d} Beard of Directors: The Board of Directors of the Company.

(e} Code: The Internal Revenue Code of 1986, as amended.

(£} Committee: The Committee established by the Board of Directors
pursuant to Secticon 2 to administer the Plan.

(g) Company: Western Resources, Inc¢. a Kansas corporaticn, and its
successors and assigns.

(h) Covered Employee: An employee of the Company described in Section
. 162 (m} (3) of the Code {or any successor provision].
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(i) Insurance-Related Award: An award granted to a Participant under
the terms of the Plan entitling such Participant to the purchase of a Policy
<PAGE>

on the Participant's life conditioned upon attainment of specifieq performance
goals.

{j} Participant: An employee who is eligible to receive an Award
pursuant to Section 3 and to whom an individual Award has been made under the
Plan, but which has not been paid, canceled, or otherwise terminated or
satisfied under the terms of the Award.

(k) ©Plan: The Plan herein set forth, and as from time to time amended.

{1} Policy: A life insurance policy on the life of a Participant in
which the Company and the Participant each have an interest.

{m) Regular Award: An award granted to a participant under the terms of
the Plan entitling such Participant to payment as set forth in the award
conditioned upon attainment aof specified performance goals.

{n} Split-Dollar Agreement: The Split-Dollar Agreement entered into by
the Participant and the Company pursuant to Section 6({b).

2. Administration. A committee of at least two directors, all of whom
shall be "outside difectors” within the meaning of Section 162{m) of the Code
and the regulations thereunder, shall be responsible for administering the
Pian, determining whether actual individual compensation Awards have been
earned, approving the amount of the actvual individual compensation Awards, and
establishing the terms of any Policy or Split-Deollar Agreement.

The Committee shall have full and complete discretion ({subject to the
terms of the Plan) to determine the persons to whom bwards shall be granted,
to determine whether to grant Regular Awards or Insurance-Related Awards or
both, to grant Awards, to determine the terms, conditions, restriction and
performance goals relating to any Award, to adopt, alter and repeal
administrative rules, guidelines and practices governing the operaticn of the
Plan, to decide questions of fact under the Plan, or any Policy or Split-
Dollar Agreement, and to interpret and apply the terms and provisions of the
Plan and any Policy and Split-Dollar Agreement in all respects.

The members of the Committee and all directors, agents, officers,
fiduciaries, and employees of the Company shall not be liable for any act,
omission, interpretation, construction, or determination made in goed faith in
connection with their responsibilities with respect to the Plan or any Policy
or Split-Deollar Agreement; and the Company hereby agrees to indemnify the
members of the Committee and all directors, agents, officers, fiduciaries, and
employees of the Company in respect toc any claim, loss, damage, Or expense
{including counsel fees) arising from any such act, omission, interpretation,
construction, or determination to the full extent permitted by law.
<PAGE>

3. Eligibility to Participate. The persons who are eligible to
receive Bwards under the Plan are all Covered Employees and such other
salaried employees or groups of salaried employees of the Company as the
Committee shall designate.

4. Awards. {a) Not later than 90 days after the beginning of each
calendar year (or such other date as may be reguired or permitted by Section
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162 (m) of the Code to establish performance-based annual incentive award
targets), the Committee will determine the persocns to whom Awards shall be
made for that calendar year, determine whether the Awards shall be Regular
Awards, Insurance-Related Awards or a combination thereof, select one or more
performance measures, establish the objective written performance goals with

‘ respect to each selected performance measure, and establish in writing the
Award opportunities and other terms of the Awards to be made to each
Participant. The performance measures which may serve as determinants of a
Participant's Award opportunities are limited te: total shareholder return,
earnings per share, operating income, net income, prc forma net income, return
on shareholders' equity, return on designated assets, shareholder value added,
revenues, capital gains, expenses, operating profit margin, operating cash
flow, net profit margin, and achievement of operational strategies in terms of
control of accidents, leost time and customer satisfaction. The performance
goals may be determined by reference to the performance of the Company or of a
division or unit of the Company. The selected goals may be different for
different Participants.

(b) In the case of Regular Awards, performance goals shall include a
threshold level below which no payment shall be made, a level of performance
at which the target payment shall be made and a maximum level of performance
above which no additienal amount shall be paid. Unless the Committee
determines otherwise, a Participant's Regular Award opportunity shall be
expressed in terms of a percentage of the Participant's Base Compensation for
the applicable calendar year.

{c) The Committee may adjust the performance goals established for a
particular calendar year, to the extent consistent with Section 162(m) of the
Code, to account for extraordinary events which may affect the determination
of performance by the Participant, in order to avoid distortions in the
operation of the Plan. Such events may include, without limitation, special
charges and other extracrdinary items or significant acquisitions or
divestitures.

{(d) The maximum amount payable to any Participant in respect of all
Regular Awards under the Plan in respect of any calendar year is $2.8 million.

{e} The maximum amount of compensation that may be earned by any
Participant in respect of all Insurance~Related Awards for any calendar year
is 510 million.
<PAGE>

5. Payment of Regular Awards.

{a) Generally. Payment in respect of Regular Awards that have been
earned shall be made in cash following the calendar year for which the Regular
Award was granted. Before payment is made to any Participant in respect of
any Regular Award, the Committee must certify in writing the extent to which
the Participant has satisfied the performance goals established for the
Participant in the Regular Award, and payment shall be made only to the extent
the Regular Award has been earned on acccocunt of attainment of such performance
goals., The Committee may not increase the amount payable under the Regular
Bward above the amount actually earned pursuant to the terms of the Regular
Award.

() Termination cf Employment, If a Participant ceases to be
continually employed by the Company (other than as a result of a Company-
approved leave of absence or the Participant's death, disability, or
retirement under the Company pensicn plan's early or normal retirement
provisions), the Participant shall forfeit all rights to a Regular Award for
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the calendar year not yet ended.

{c) Payment in the Event of Death, Disability, or Retirement. If a
Participant dies, becomes disabled, or retires under the Company pension
plan's early or normal retirement provisions during a calendar year, his or
her Regular Award for that calendar year shall be reduced to reflect only
participation prior to termination. This reduction is based on the number of
months the individual was an active participant in the Plan in the calendar
year of termination. In the event of the Participant's death while a Regular
Award is ocutstanding, payments of any amounts due under such Regular Award
shall be made to the Participant's Beneficiary.

6. Insurance-Related Awards

(a) Generally. Following the calendar year for which an Insurance-
Related Award is granted, the Committee shall determine the amount of the
Insurance—Related BAward earned by the Participant that is to be applied toward
the purchase of a Policy on the 1life of the Participant. Before a Policy is
so purchased, the Committee must certify in writing the extent to which the
participant has satisfied the performance geals established for the
Participant in the Insurance-Related Award, and the purchase shall be made
only to the extent the Insurance-Related Award has been earned on account of
attainment of such performance goals. The Committee may not increase the
amount to be applied to the purchase of a Policy pursuant to the Insurance-
Related Award above the amcunt actually earned pursuant to the terms of the
Insurance-Related Award.

(b) Terms of Split~Dollar Agreement. As a condition to the purchase of
a Policy on the life of a Participant, the Participant must enter into a
Split-Dollar Agreement with the Company in such form as the Committee shall,
in its sole discretion, determine. Unless the Committee determines otherwise,
such Agreement shall include the following:
<PAGE>

(1) The Company shall be the owner of the Policy and shall be
entitled to designate the beneficiary of the portion of the
death benefit to which it is entitled as provided in (iii}
below.

{ii) The Participant shall be entitled to designate the
beneficiary or beneficiaries to receive a portion of the
Policy death benefit as provided in (iii) below,

{iii)} Upon the death of the Participant, the Company shall have
the right to receive the portion of the death benefit equal
to the sum of (A) the greater of the total amount of the
premiums paid by the Company under the Policy {as adjusted
for interest at a rate determined by the Committee) or the
cash surrender value of the Pclicy, reduced in either case
by any indebtedness against the Policy existing at the
time of the Participant's death (including any interest
due on such indebtedness) together with (B) the amount of
any death benefit scld to the Company by the Participant
as described in (iv) below., The balance of the death
benefit shall be payable tco the beneficiary or
beneficiaries designed by the Participant.

(iv) The Participant shall have the right te sell to the Company

at a price determined under a formula established in the
Split-Dollar Agreement all or a portion of his or her
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interest in the death benefit under the Policy, subject to
such terms and conditions as the Committee may determine;
provided, however, that any amounts payable to the
Participant in connectien with any such sale shall be
subject to satisfaction cf the performance goals
established for the Participant in the Insurance-Related
Award.

7. Withholding for Taxes. The Company will provide for the
withholding of any taxes required by any governmental authority with respect
to any income earned under the Plan. The amount withheld shall be paid over
by the Company to such governmental authority for the account cf the
Participant entitled toc the payment.

8. Designation of Beneficiary. A Participant shall designate a
Beneficiary or Beneficlaries on the Beneficiary Designation form prescribed by
the Committee (which may be designated contingently and which may be an entity
other than a natural persecn) te receive any amounts which may become payable
on or after the Participant's death under a Regular Award. Any such
designation may, unless the Participant has waived such right, from time to

time and at any time, be changed or canceled by the Participant without the
consent of a Beneficiary. Any suvch designation must be in writing and filed
with the Committee. If a Participant designates more than one Beneficiary,
any payments under a Regular Award to such Beneficiaries shall be

<PAGE>

made in equal shares unless the Participant has designated otherwise, in which
case the payments shall be made in the shares designated by the Participant.
If a Participant does not designate a Beneficiary or there is no proper
designation of a Beneficiary or no person designated as a Beneficiary shall
survive the Participant by 30 days, the Participant's Beneficiary shall be his
or her estate.

9. No Rights to Corpcrate Assets. Nothing contained herein shall be
construed as giving a Participant, his or her Beneficiary, or any other person
any edquity or other interest of any kind in any assets of the Company (except
an interest in a Policy to the extent provided in a Split-Dollar Agreement) or
creating a trust of any kind or a fiduciary relationship of any kind between
the Company and any such person. As to any claim for any unpaid amounts under
the Plan or a Split-Dollar Agreement, a Participant, his or her beneficiary,
and any other person having a claim for payments shall be unsecured creditors.

10. Non~Assignability. Except for the designaticn of a beneficiary
pursuant to Section 6 or 8, neither a Participant nor a Participant's
beneficiary shall have the power or right to transfer, assign, anticipate,
mortgage, or ctherwise encumber his or her interest in the Plan; nor shall
such interest be subject to seizure for the payment of a Participant's or
beneficiary's debts, judgments, alimony, or separate maintenance or be
transferable by operation of law in the event of a Participant's or
beneficiary's bankruptcy or insolvency.

The Company's obligations under the Plan are not assignable or
transferable except to a company which acgquires all or substantially all
of the assets of the Company or to any corporatiocn into which the Company may
be merged or consclidated.

11. Amendment and Termination. The Board of Directors may from time

to time and at any time alter, amend, suspend, discontinue, or terminate the
Plan; provided, however, that no amendment which requires stockholder approval
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in order for the Plan to continue to comply with Code Section 162(m) shall be
effective unless such amendment shall be approved by the stockholders ¢f the
Company. Nothing contained in the plan shall be construed to prevent the
Company from taking any corporate action which is deemed by the Company to be
appropriate or in its best interest, whether or not such action would have an
adverse effect on the Plan or any Participant's interest in the Plan. Neither
any Participant nor any other person shall have any claim against the Company
as a result of any such action. Notwithstanding the foregoing, the Board of
Directors may not modify {or terminate) the Plan to the extent doing so would
adversely affect the rights of Participants to an outstanding Award at the
time of the modification.

12. No Right of Employment. Nothing contained in the Plan shall be
construed as conferring upon a Participant the right to continue in the employ
cf the Company.
<PAGE>

13. Interpretation. The Plan is designed and intended to comply with
Section 162(m) <¢f the Code, te the extent applicable, and all provisions
hereof shall be construed in a manner to so comply.

14, Governing Law. All rignts and obligations under the Plan shall be
governed by, and the Plan shall be construed in accordance with, the laws of
the State of Kansas.

1s. Titles and Headings. Titles and headings to sections herein are
for purposes of reference only and shall in no way limit, define, or otherwise
affect the meaning or interpretation of any provisions of the Plan.

16. Effective Date. The Plan shall become effective January 1, 1999,
subject to approval of the Plan by an affirmative vote of the holders of a
majeority of the shares of the Company's common stock present or represented
and entitled to vote at the 1999 annual meeting of stockholders of the
Company. Awards may be made prior to such approval by stockhoelders, but each
such Award shall be subject to the approval of the Plan by the stockholders of
the Company, and if the Plan is not so approved, all Awards granted under the
Plan shall be of no effect.
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