WESTERN RESCURCES. INC
BJARD OF DIRECTORS
May 17, 200C
1000aM COT

The reqular meeting of the Sgard of Directors of Western Rasourzes, Inc. (the
“Company*) was held at the General Qffices of the Company, Topeka, Kansas, on May 17.

2000

All members of the Board of Diractors were present. Mr. David C. Witig, Charrman
of the Board, President and Chiel Execuuve Officer, presided cver the mesting. Mr,
Richard D Terrll. Executive Vice President. General Counsel and Corparate Secretary,

acted as secretary of the meeting.

The Board met in executive session with members of the Executive Council. The
Cnarrmandiscussed the background of the utility business. The Chairman then introduced
Arthur H, Tildesley, Ir.. Managing Director, Saloman Smith Barney and Mr. Dan Plantz,
Vice President, Chase Securities, Inc. whe discussed various etectric utility stralegias.

Whereuoon, fotiowing discussion, upon mation duly made and seaconded. the
foltowing resolutions were unamimously adopted:

RESCLVZD, that the officers of the Company be, and heraoy are,
autharized to deveiop and pursue alternatives for a strategic transachon
involving the elegtric utility operations of the company, including the possibie
separation of such operations fram the remainder of the Company's
operations, and la sresent such a fransaction for action by thus Bearg as, if
and when necessary; and further

RESOLVED,-that the officers of the Company be, and heredy are,
authorized to take such actions and do such things as they deem necessary
or appropriale te carry oul the foregaing resolution.

The Chairman requested additions or corractions of the minutas of the March 13-18,
200C, Marcn 28, 2000 and Agril 4, 2000 Board of Directors mestings. There t2ing no
corrections or acditions, the minutes wera unammously approved.

Varicus officers of the Company and its subsidiaries reporied on the cperations of
the Company and its subsidiaries.

The Chairman called an Mr. William B. Moore. Executive Vice President, Chief
Financial Officer and Treasurer who reviewed the financiais of the Company.

Mr. Mocre proposed that the Board authorize the payment of the Company's
commen stock dividend and normal preferred stock dividends.

Whereupon, following discussicn, upon molion culy made anc secondedq, the
following resciutions were unarimously adopted:

RESOLVED, that there be, and hereby is, dectared out of lhe net
earnings andfor surplus of the Company available for dividends, a div.dand
payable July 1, 2000, lo hoiders of recard at the close of business June 9,
2000, in proportion to their respective holdings for the Praferred Stacks of
the Company as ‘ollows:

31.0825 per share onthe 4-1/4%  Series Preferred
1.125 per share on the 4-1/2%  Series Preferred
1.25 per share on the 5% Series Preferred
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RESOLVED, that there be, ang heredy 15, ¢eclared out of tne net
earnings andtor syrpius of the Campany avaiable for dividends, a dividend
of thinty cents {30¢) per share on the §5 00 par value common stock_ sayable
July 3, 2000, to halders of record at the clcse of business June 9, 2000,

The Chairman called on Ms. Jane Dresner Sadaka who gave the regon of the Audit
and Finance Commultee. Ms. Sadaka stated that the Commitiee recommended the pledge
of first mortgage bonds to secure obligations of the Company.

Whereugon, following discussion, upon maotion duly made and secorced, the
following rescluticns were unanimously adepted:

RESOLVED, that the officers of the Company be, and hereby are,
authorized 1o proceed with pledging firsi mortgage bonds (the "Pledge
Bonds") under the Company’s Mortgage and Deed of Trust dated July 1,
1939, as supplemented and amended {the “Mcngage"), in an aggregate
amount not exceeding $1,500,000,000, to secure obligations of Western
Resources, Inc. ("Western") under any of Western's credit facilities or ather
agreements evidencing borrowed moneys; and further

RESOLVED, that in connaction with the pledging of any series of
Fledge Bongs, the Treasurer, acting with the concurrence of the President
be, and they hersby are, authorized and directed for and on behalf of the
Company. to negotiate with respect to each such series of Pledge Bonds the
princioal amount, the interest rate, any premium or discount, the redemption
price or prices, the issue date and maturity date. and such other terms and
conditions as they deem appropriate in their sale discretion, such terms and
conditions being hereby approved by this Boare; and further

RESOLVED, that the President or the Treasurer of the Company b2,
and each herebyis, authorized o adopt a securities resalution or resolutions
on behalf of the Company relating to the estabiishment of any Pledge Bonas
or series thereof which may be necessary or appropriate; and further

RESOLVED, that he aficers of the Company be, and hereby are,
euthorized to prepare a supplemental indenture or sugplemental indentures
to the Mortgage providing for the creation of such Pledge Bonds, said
supplemental indentures to contain such terms and provisions for such
Pledge Bonds as such officers of the Company d=em appropnale; and
further

RESOLVED, that the President, or the Treasurer of the Company te,
and each hereby is, authorized and directed o execute manually or by
facsimile the Pledge Bonds in the aggregate amount of up 10
$1.500.000.000, and that the Secretary or an Assistant Secretary of the
Compary be, and each hereby is authorized and directad to affix the
carperaie seal, or a facsimile thereof, to said Pledge Bands, to altest said
Pledge Bonds manually or by facsimile, and that the officers of the Campany
be, and hereby are, authorized and directed to execute and deliver one or
more supplemental indentures to the Trustee unger the Mortgage, and 1o
deliver the Pledge Bonds to said Trustee for authenlication under the
Mortgage, and that said Trustee be and it hereby is, authonzed and
requesled to authenlicate said Pledge Bonds pursuant to the terms of the
Morigage and the new supplemental indentures thereto, and when so
executed to deliver the same to or upon the order or orders of the Prasident
or the Treasurer of the Company, and further

RESOLVED, that the officars of the Company be, and hereby are,
authorized to make, or join with other persons in making, such certificates
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and cpinions 3s may be required by the MOnzage an¢ 1 fiie such
certificates and apinions with the Trustee, N CGNNECHON with the acplicalon
and reguest of the Company for the issuance, authenlicanon anc celivery of
such Pledge Bonds; and further

RESQLVED, lhat the officers of the Company pe, and hereby are,
authonzed and empowered 10 execute and 10 Make the necessary filings to
recewe regulatory authority fram the Federal Energy Regulatory Commussion
or the State Corporation Cammission of the State of Kansas and such other
reguiatory authority as may be necessary or required to proceed with any of
the transactions described above and to gxecule and file any amengment ¢r
amendments o said applicaticns and such other 2xhibits and documents as
may be deemed necessary or desirabte to abtain any requisite order of said

Commissions; and further

RESQLVED, that pursuznt to the provisions of the Mertgage and any
new supplemental indentures, the office of the Trustee, be, and eacn hereby
is, designated, as the agency of the Comgany in the Borough of Manhattan,
The City of New York, respectively, where natices, pressntations and
demands 10 or upon the Company 1 respect 1o 53id Mortgage and any new
supdlemental indentures thereto, for Pledge Bonds from time to time
outstanding thereunder may be given or made, and wherg said Pledge
Bonds may be surrendered faor transfer or exchange, pursuant to the terms
of said Moptgage and said new supplemental indentures thereto, ang whars
the payment of principal of and interest on the Pledge Bonds shall be mads
in accordance with their terms, and that the Trustes be, and it heraby is,
apoointed as the agent of the Company for the registration and ‘ransfer of
the Pledge Bends in books to be kept by it in its office in Chicage, lllinais
ard The City of New Yark, New York, and that the officers of the Company
be, and they hereby are, authorized 1o execute such contracts or
agreements with such agencies as required or as appropnate under said
Mortgage and said new supplemental incentures thereto; and fucther

RESOQLVED, thatthe Trustee, as such agent of the Company may uss
their own judgment in matters affecting ther duty s such agent, and in ther
discretion may comply with and act upon the advice of counsel of the
Cormpany ar of other counsel selectsd by hem in respest of any legal
guestions arising in relation to such agency, ana that the Truslee. be saved
harmiess from any act or omission to act pursuant lo such advics; and
further

RESOLVED. that Thomas L. Grennan and Dauglas J. Henry be, and
they hereby are, appointed Engingers to lurnish to the Trustes, thair
centificale with respect ta the net bongable value or property acditions nat
subject lo an unfunded prior lien pursuant to the Mortgage, and such other
mailers peraining 1o the issuance, authentication ard gelivery of the Pledge
Bonds; and funther

RESOLVED, that William 8. Moore, Executive Vice President and
Chief Financial Officer of the Campany, be, and he hereby is, appointed
Actcountant to give atone or jointly with proper officers of the Cempany, for
submission to the Trustee, his certificale with respect Lo the net earmings of
the Cormpany and such other certificates or apinions as may be necessary
or desirable in connection with the issuance, authentication and delivery of
the Pledge Bonds: and further

RESOQLVED, that Richard D. Terrill, Esq., and, Larry 0. Irick, Esg, be,

and hereby are, appointed as Counsel to furnish the Trustee, such opinions
as may be necessary and proper, pursuant to the requirements af the
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Morigage in Connection with the 155UaNce, authentication and ceivery of the
Pledge Bonds. and further

RESCOLVED, tnhat the cfficers of the Company be, ang tney nerezy
are, authorized o execute such CONracts or agreements &s recuired er
appropnate under the Mertgage or In conneciion with [he plecge of the
Pledge Bonds; and further

RESOLVED, that the officers of the Company be, arid 2ach herety is,
authorized and directed to do or cause to be done all such acis and things
as they deem necessary or advisabie in crder to carry ilo effect the
purposes and intent of the foregoing resclutions.

Ms. Sadaka further sisted that the Commiltee recommeandead (ne adzption of
resolutions authorizing the establishment of an aczounts receivabie securiization facility.

Whereupon, following discussion, upen motien duly made and seconded, the
following resolutions were unammously adopled:

RESQLVED, that the officers of the Company be, and hereby are,
authorized o esiablish an sccounts receivabie securitization facilily with ane
or mare banks, trust companies, or other lending institutions, in an amount
rot to exceed $200 million, at any ane lime ouistanding, such facility to be
upon such terms and conditions as the officers execuling the same may
approve, such approval being evidenced by the officer's execution thereci
and further

RESOLVED, that the officers of the Company be, and hereby arz,
authorized to organize a new wholly owned subsidiary or speciai purpos2
trust, wnicn may be a corparation, limited liability company ar otner form of
entity deemed by the officers of the Company to be appropriate, to purchass
accounts receivable from the Company and Kansas Gas and gElecinc
Company in connectian with the operation of such accounts recevzoie
securitization faciiity;, and further

RESQLVED, that the cfficers of the Company be, an¢ heraby ar2,
autnorized to make such filings with such regulalery bodies as may be
necessary or appropriate in cennection with such accounts recewvablz
securitrzation facility: and further

RESOLVED, that the officers cf the Company be, and heraby arz,
authorized and directed, on benalf of the Campany, tc prepare, executs and
deliver any and all such papers and decuments and to ¢o or cause to te
done any angd all such acts or things as they snall deem lo be necessary er
advisabte 10 carry out the purposes of the foregoing resolutions.

Ms. Sadaka also staled that the Committee recommended the acocion of
rasolutions authorizing the amendment of the Campany's Direct Stock Purchase Pian.

.Whereupon, following discussion, upon mation duly made and seccnded, the
following resalutions were unanimously adopted:

RESOLVED, that the Company's Direct Stock Purchase Ptan (Plan)
be, and hereby is, amended, effective uoon amendment of the registration
statement relating thereto, to reflect the amendments presented to the
meeting which provide for up to a ten percent discount on shares pyrchased
wilh dividends, and if the officers of the Company deem appropriate, on
optional cash investments through the Plan; and further
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RESOLVED, that the officers of the Company be, anc nereby are.
authorized lo prepare and oin with the indimcual Directors of the Company
in executing and filing, or causing to be filed. with the Sacunties anc
Excnange Commission a registralion siatement or siatemerts ant
amencments thereto under the Securties Act of 1933, with resgect to the
Plan; and further

RESOLVED, that the officers of the Company be, and heraby ars,
authorized to execule and file any applications, documents, instruments anc
centificates, and to do any and all further acts and things as they may ceem
necessary or appropriate [or the purpose of making effective any recuirad
registration statement and maintaining it in full force and effect, and any
required prosoectus relating therets in connection with the sezunties to be
registered under the Securities Ag} of 1933, and funther

RESOLVED, that the officers of the Company be, ang hereby are,
autherized and empawered, on behalf of the Company, 1o prepare, execule
and file with the State Corporation Commiss:on of the State of Kansas and
the Federal Energy Regulator Commission an apgplication cr applicaticns
and any and all necessary amendments, exhibits and other documents
related theretq, for the purpose of obtaining such authorizations as may be
necessary for the Company to register and transfer Commaon Stock pursuant
to the Plan; and further

RESOLVED, that the officers of the Company be, and heraby ars,
aulhorized to take such furner actions as they may deem recessary or
appropriate o carry out the foregamng resciutions.

Ms. Sadaka further stated ihatl the Commiltee recommerdad that the Board
authorize the adcption of the Audit Committee Charter.

Whereupon, following discussion, ugon motion duly made and saccngead. the
following rescliuticns were unanimously adopted:

F_QESOLVED, that Audit and Finance Committee Charier be, 3nd
hereby is, adapted, as presented to the meeting; and further

RESQLVED, that the officers of the Company be, and hareby ara,
authorized to take such actions as they may deem necessary or appropriaie
to carry oul the foregoing resolution.

The Chaitman proposed the appointment of executive and other officers,

_Whereunon, following discussion, upon mation duly made and seccnded, the
following resciutions were unanimausly adopted:

RESOLVED, that the following persons be, and hereby are, appointed
as officers of the Company until further action by the Board of Directars.

EXECUTIVE OFFICERS.

NAME TITLE

David C. Wittig Chairman of the Board, President,
and Chief Executive OHficer

Douglas T. Lake Executive Vice President

Cart M. Koupal, Jr. Executive Vice President

R —
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Thomas L. Grennan Exacutive Vice Presicent

William B. Mocre Executive Vice Presicent Chie!
Financial Officer, and Treasyrar

Richard 0. Terrifl Executive Vice Pres:igent,
Genera! Counsel and Assistant
Corporate Secretary

Rita A Sharge Execulive Vice President

OTHZR OFFICERS

Richard A. Dixon Vice Presicent
Dougias J. Henry Vice President

A. Jo Hunt Vice President
Wayne A Kitchen Vice Prasicent
Peggy S. Loyd Vice Presigent
James A Martin Vice Prasident
Shans A Mathis Vice Prasident
Lesliz O. Morgan Vice President

Carl A Rickelts Vice Prasident
Caroline A. Williams Vice Pres:dent

Lee P. Wages Controlier

Larry D. Irick Corporate Secretary
Z. Lynn Cook Assistant Treasurer
Elizabeth A. Nelsan Assistant Controiler

The Chairman alsq proposed the appointment of commitiess,

Whersupen, following discussicn, upon mation duly mace and secondad, the
follewing resolulions were unanimgusly adopted:

»RESOLVED, thal the foliowing commitiees be, anc hereby are,
esiadlished until further actian by the Boarc of Direclors

AUDIT AND FINANCE

Jane Drasner Sadaka, Chairman
Charles Q. Chandler IV
Cwen F, Leonard
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Frank J. Becker. Charrman
Gene A Budig
John C. Dicus

NOMINATING
Louis W. Smith, Chairman

Jane Dresner Sacaka
Frank J. Becker

CORPORATE PUBLIC FOLICY

John C. Dicus, Chairman
Jahn C. Nettels, Jr.
Louis W. Smith

The Chairman called on Mr. Terrill who recommended that the Board acop!
resolutions regarding the annual meeting of shareholders.

Whereupon, following discussion, uzcon motion duly made and seconcsd, the
following resgiutions were unanimously adogted:

* RESOLVED, that Cart M. Koupal, Jr., Williarm B. Mcare and Richard
D. Terrill, be. and each of them hereby is, cesignated to be named in tha
form of proxy authorizing them, or any one of them, as the proxies of tha
sharsholders for the purpose of voting upon all matters to be srought befora
the shareholders for consideralion and achicn at the Annual Meseting cf
Sharehclders of the Company; and further

RESOLVED, that Bruce R. Burns and Carporate £lection Services,
Inc be, and each of them hereby is, appointed to serve as the inspectors of
electron at ihe Annual Mesting of Sharsholders of the Comgany, and the
Corperate Secrelary is aulnonzed to appeint an alternate inspector or
inspecters of election if one ar more of the inspectars named abcve cannct

serve; and further

RESOLVED, that the officers of the Company be, and hereby arz,
authorized to take such acticns as th ey may deem necassary or appropriate
to carry oul the foregoing resolutions.

The Chairman proposed that the number af Directors be decreased.

lWherEupon, following discussion, upon mction duly made and seconced, the
following resolutions were unanimousiy adopted:

RESOLVED, thal coincident with the retirement of Mr. Russell W,
Meyer, Jr. on June 15, 2000, the nuraber of directors be recuced to nine;
ang further

RESQLVED, that the officers of the Company be, anc hereby are,
authorized to take such actions as they may deem necessary or appropnate
to carry cul the foregaing resolutions.
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The Chairman proposed that the Board esiablish 3oard Meeung dates for the year
2001,

Whereupon, following discussion, upon mchon duly made and seconced. the
following meeting dates were unanimously adopted:

February 7-9, 2001 {Scottsdale, Arizona)
April 4, 2001 -
June 7, 2001 (Annual Meeting)
August 1, 2001
October 3, 2001
December 5, 2001

The Chairman called on Mr. Frank J. Becker who gave the repor of the Human
Resources Commiltes.

Mr. Becker staled that the Commitiee recornmended the approval of resolutions
amending the outside directors deferred compensalion plan.

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

RESQLVED, that the Western Resources. Inc. Qutside Directors'
Deferred Compensation Plan be, and hereby is, amended and restaiad as
presented to the meeting to, among other things, eliminatz the phantom
stock investment alternative, provide for the deferral of stock compensation,
and make other corresponding changes; and further

RESCLVED, that the officers of the Cémpany be, and hersby are,
authorized to take such actions as they may deem necessary or approprigie
to carry out the feregoing resolution.

Mr. Becker stated that the Committee recommended the Boarg approve resolutions
authorizing change of control and employment agreements and employee retention
pragrams.

Whereupon, following discussion, upon motion duly made and seconded, the
following resolutions were unanimously adopted with Mr, Witlig abstaining:

RESOLVED. that subject o final plans being aporoved by the
Committee the efficers of the Company be, and hereby are, authorized to
enter into and implement the change of control and employment agreemsnts
and empioyee retention programs as presented to the meeting: and further

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

The Chairman referred to the upcoming retirement of Mr, Russell W, Meyer, Jr. from
the Board and recommended the adoptian of testimonial resolutions honeoring Mr, Meyer's
service lo the Company,

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

WS006720



7
il
[H]
i
ut

WHZREAS, Russatt W Mayer Jr 5 zzrzoging o8 12
inzoarz

memoer of the Soard of Divagiars of Wesiarn Resourzas =2

of Owrecters of VWesiern Rascur=as, Int orsviCIng SIS wisSom 272 2u
sirge 1852 and pricr to that, as 3 memoar of tme Sgars of Diras
Kansas Gas znd Siecinc Compary ircm 1832 10 1262, 2rg

. VWHESEAS nengs servad walh QISLACLCrR 35 2 marcer of

WHEREAS, as a Dwracior of Kansas Gas ane Sizein
prowiced guidarce i s@eking APL a5 & marger cann
insirumental in successivlly compleung (hat transaghien rasyli,g o
Eremiumm price for sharacwnars and towar ratas ior usismars ars;

(ALINT BT T

WHZREAS, his dedicaiicn and axgeranca have coatnsuiad zraan
with change: and

WHZREAS, Mr Mever contribulzd to the deliberaticns of imis 3carz
his knowledge and wisdom during his saveritaen years as a Dirzztor ane nas
served on thus Beard, and Committees of the Boars, wih degicaien arg
devouon to the Company, its Shareowners, employees and the Zammuenilies
it serves; and

WHEREAS, Mr, Meyer's commitment and counsel durmg imoe=an:
sirategic business transactions has been valuad by the Board and

Management; 'é
E-Y
NOW THEREFQORE, BE IT RESCLVED, that the membders cf tris e

Beard do hersby persanally ard on behalf of ihe Sompany 3xorass o e
Meyer their figh esteem and sincars appreciaton for his dedicalsd sarsez
ana examolary representation on tehal! of the Ccmoany and wish him vz~
success and a lang and hacpy future

The Chairman discussed various matiars cf interes: to tha Comrany

. The next meeting of the Board of Diractors was schedulec for August 2. 2020, in
Tapeka, Kansas. The Annual M2eting of Sharerclders will be ne'z on Jure 13, 2000 at
the Topeka Performing Arts Center
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