. : WESTERN RESQURCES BOARD OF DIRECTORS
HUMAN RESQURCES COMMITTEE
November 8, 2000

The Westem Resources Human Resources Committae of the Board of Directars met by
telephone conference on November 8, 2000. The following mambers paricipated: Frank J.
Becker, chairman, Gene A. Budig and John C. Dicus. Participating from Western Resaurces
were David C. Wittig and Carl M. Koupal, Jr. Alsg participating were Andrew Fawbush, partner,
LeBoeuf, Lamb, Greene and MacRae, and Brent Longneckar, executive vice president,

Resources Connection.

‘ - Chairman Becker called the meeting of the Human Resources Committee ta order. The
Committee reviewed and zpproved the minutes of the Octoter 3, 2000 meeting.

The Cemmittee then proceeded to a review of a presentation by Rescurces Connection
concerning an averview of the potential change in control impacts of a possible transaction with

Public Service Company of New Mexico.

Alter discussion, it was determined that the Committee would present the information
and material to the Board of Directors.

There being no additional business of the Committee, Chairman Becker adjourned the
meeting.

. : Submitted by,

Car M. Kbupal, et
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Human Resogurces Committee
Agenda
November 8, 2000

ltems

| Review and Approval of Minutes of
Octaober 3, 2000 Meeting

M Praposed Amendments
-Executive Salary Continuation Plan
-Long-term Incentive and Share Award Plan
-Special Employee Policy .
-Qutside Directors’ Deferred Compensation Pian
-Employee Stock Purchase Plan
-Employment Agreements and

Change in Control Agreements

i Change in Control Revisions

\Y Other Business

Adjoumn

Reguires
Committee

Committee/
Board

Commitee/
Board
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WESTERN RESQURCES BOARD OF DIRECTORS
HUMAN RESQURCES COMMITTEE
October 3, 2000

The Western Resources Human Resourcas Cemmittea cf the Board of Direclors met by
telephone conferance an October 3, 2000. The fallawing membzers panticipates: Frank 4
Becker, chairman, Gene A. Budig and John C. Dicus. Participating from Weastern Rescurces
was Carl M. Koupal, Jr.

Chairman Becker called the meeting of the Human Resources Committee to order. The
Committes reviewed and approved the minutes of the August 2, 2000 meeting.

The Committee then reviewed the proposad amendmants to the Executive Salary
Continuation Plan and thé Long-Term Incentive and Share Award Plan. These amendments
conform the definition of “change in contral” in those plans to be the same as the definition of
change in control in the agreements which the Committee and the Baard approved earlier this

year.

The Committee reviewed these items and it was movad, seconded and approved oy the
Committee to recommend this resolution to the full 3card.

The Committee also reviewed a resolution dealing with the gstablishment of a rabbi trust
to hold the assets of various benefit programs :hat the Commities and the Board has
authorized. It was moved, seconded, acproved and recemmendad to the Board the rasaiution
ajiowing the es:ablisnment of the rabbit trust.

The Committee then considered a revision to directors’ compensation. The Committee
reviewed a letter from BraptLongnecker cf Rescurces Connection with an analysis of the peer
group of companies and the recommendation by Resaurces Connection an cash and stock
compensation levels.

The Committee then discussed this issue in detail, reviewed the recent history of
directors' compensation and recommended for approval by the full Board the directors’ fees
recommendations as autiined in Mr. Langnecker’s letter.

There being no additional business of the Committee, Chairman Becker adjourned the
meeting.

Submitted by,

arl M. Koupal, Jr.
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RESOLVED, that the Employment Agreements with
Mr./Ms. Wittig, Grennan, Koupal, Lake, Sharpe and
Terrill be replaced by Employment Agreements in sud-
stantially the form presented tc this meeting; and
further

RESOLVED, that the Change in Control Agreements,
with Mr./Ms. Akin, Bregman, Dixon, Geist, Henry,
Hunt, Irick, Kitchen, Lovd, Martin, Mathis, Morgan,
Riketts, Wages arnd Williams be replaced by Change in
Control Agreements in substantially the form pre-
sented to this meeting; and further

RESOLVED, that the First Amendment to the West-
ern Resources, Inc. Special Employee Policy, in sub-
stantially the form presented to this meeting, be,
and it hereby is, approved and adopted; and further

RESOLVED, that the Seccnd Amendment to the West-
ern Resources, Inc. Executive Salary Continuation
Plan, in substantially the form presented to this
meeting, be, and it hereby is. approved and adopted;
and further

RESOLVED, that the Second Amendment to the West-
ern Resources, Inc. 1996 Long Term Incentive and
Share Award Plan, in substantially the form presented
to this meezing, be, and it hereby 1is, approved and
adopted; and further

RESOLVED, that the First Amendment to the West-
ern Resources, Inc. Employee Stock Purchase Plan, in
substantially the form presented to this meeting, be,
and it hereby is, apprcved and adopted; and further

RESOLVED, that the Second amendment to the West-
ern Resources, Inc. Cutside Directors’ Deferred Com-
pensation Plan, in substantially the form presented
to this meeting, be, and it hereby is, approved and
adopted; and further
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RESOLVED, that the Trust Under Western Re-
sources, Inc. Executive Salary Centizuation Plan, in
substantizlly the form presented to this meeting, be,
and it hereby is, epproved and adopted; and further

RESOLVED, that the appropriate officers of the
Company be, and each of them hereby is, authorized
and directed (i) to finalize and exscute on behalf of
the Company the documents described in the preceding
resolutions, (ii) to remove, if they deem appropri-
ate, Mercantile Bank of Topeka as Trustee of the
Trust Under Western Resources, Inc. Executive Salary
Centinuation Plan and to appoint a successor trustee,
and (iii) to take such other and further actions as
the officer so acting may deem necessary or desirable
to effectuate the purposes of the foregoing resoiu-
tions.
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Amendment to Executive Salary Continuation Plan

* New "Change in Control" éefinitjon with triggering event bein
consummation of merger rather than approval by sharehclders
and retain original 75% ownership level to aveid triggering.

¢ Funding of Rabbi Trust to occur upcn censummation of merger
rather than approval by shareholders; provision for funding
adds regquirement for pre-funding o¢f expenses, including cost
of benefit consultant (i addition tec cost ol annuities).

s Cap bonus component to 3x adjusted base for executive council
and lx target for all others, .

amendment to Long-Term Incentive and Share Award Plan

¢ Addition of provisioh specifically recognizing that deferral
elections remain in place despite Change in Control, and pro-
hibizing elimination of right to re-defer prior to second an-
niversary of Change of Control.

e New "Change in Centrol" definition with triggering event being
consummation of merger rather than approval by shareholders —

but change only effective for grants on or after October 4,
2000; retain original 75% ownership level to avoid triggering.

Amendment to Spe:EEE:Employee Policy

e "Change in Control" definition changed to increase from 60% tO
75% the percentage ownersiip that WR's shareholders must ex-
ceed following a merger so as not to constitute a "Change in

Control."

Amendment to Outside Directors' Deferred Compensation Plan

e« DPermits substiturion of phantom s:zock units based on new com-
pany's securities for Directors wio elected deferral into
phantom stock units and equitable adjustment of shares in con-
nection with a merger or recrganization.

Amendment to Employee Stock Purchase Plan

e Authorizes Committee to terminate cffering period early (re-
sulting in earlier option exercise).
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. Amendments to Employment Agreements and Change in Control
Agreements

* Cap bonus component for SEZRF budcet at 3x adjusted base for
executive council and 1x target for others

* 75% shareholder threshold tc awaré change in contrel.

* Eliminate rabbi trust for relocaticn expenses.
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AGGREGATE LIMITATION

RESOLVED, that such amendments shall not result in aggregate payments for the
Executive Council members resulting from a change in control of the Company, includirg
any excise tax, in excess of $100 million, with such further changes as the Human
Resources Committee of the Board of Directors may approve in order to mitigate any

excise taxes on any such payments.
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Amendment to Exscutive Salarv Continuarion Plan

New "Change in Control" definitien with triggering even: being

consummation of merger rather than approval by shareholders
and retain original 75% ownership levsl to avoid triggering.

Funding of Rabki Trust to occur upen consummation of merger
rather than approval by shareholders; provision for funding
adds requirement for pre-funding of expenses, including cos:
of benefit consultant {in addicion to cost of annuities).

Cap bonus compecnent to 3x adjusted base Zor executive council
and 1x target for all others. -

Amendment to Long-Term Incentive and Share Award Plan

Addition of provision specifically recognizing that deferral
elections remain in place despite Change in Control, and pro-
hibiting elimination of right to re-defer prior o second an-
niversary of Change of Control.

New "Change in Centrol® definition wi:zh triggering event being
consummation of merger rather than approval by shareholders —

but change cnly effective for grants on or after October 4,
2000; retain original 75% owrership level to aveoid triggering.

‘_.,‘"-'d'

Amendment to Special Employee Policy

"Change in Centrol® definition changed to increase from 60% to

75% the percentage ownership that WR's shareholders must ex-
ceed following a merger so 2s not to constitute a "Change in

Concrol.n

Amendment to Outside Directors' Deferred Compensation Plan

Permits substitution of phantom stock units based on new com-
pany's securities for Directors who elected deferral into

phantom stock units and equitable adjustment of shares in con-

nection with a merger or reorganization.

Amendment to Employee Stock Purchase Plan

Authorizes Committee to terminate offering period early (re-
sulting in earlier option exercise).
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. Amendments to Emplovment Agreem2nts and Change in Contrel

Agreements

e Cap bonus compcnent for SERP budget zat 3x adjusted base for
executive council apnd 1lx target foxr others

¢ 75% sharsholder threshold to award change in conzrcl.

+ Eliminate rabbi trust for relocation expenses.
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