WESTERN RESQURCzZS BOARD OF D m-ClORS

HUMAN RESQURCES COMMIT
December §, 2000

The Westem Rescurces Human Rascurces Commitize of the Board of Direcicrs met at
a regular meeting on December 8, 2000. The following mamzers paricipated: Frank J.
Becker, chairman, Gene A. Budig and John C. Dicus. Pariicipating from Western Resources
were David C. Wittig and Carl M. Kougal, Jr. Particicating 2v t2lephcne were Srent
Longnecker, executive vice prasident, Resources Cennection and Andy Fawbush, attomey,
LeBeceuf, Lamb, Graene & MacRae.

’ * Chairman Becker callad the meeting of the Human Rascurces Ccmmitiee to order.
Tne Cammittee reviewed the tresentation by Rasourcas Connection on varicus issues

conceming gotantial 280G excise taxes. The Committee aiso received an update from Andy

Fawbush on the 280G issue as well zs the eiforts to sesk 2 pr .va‘e lettar ruiing fromr.the IRS.

‘The Committaa then considerad 2 resolution dealing with ihe company Stock for
Compensation Program and recommended a rasoluticn to the 2oard of Directors to authoriza
the Committes to suspend the deferral aspect of the Steck for Cempensation Program and also
for the Board to cansider the elimination of the mancdatory companent of the Stock for

‘ . Compensation Program.
n by Rasources Connecticn

The Ccmmitiee then raviewad znoiher presentation d
conceming the przliminary campensation information for Westar Industries foliowing the

proposed split-off of Weskar lndusmes

Finaily, the Commiﬁeé considerad s proposal to change the trustee for the Wastern
Resources Ratirament Plan. Commerce Bank in Kansas City has been providing this senvice.
The Ccmmittse moved and recommendsd ta the Board the resalution changing the trustes to
Bank of New York.

There being no further business, the maeting of the Human Rasources Committae

adjourned.
Submitted by,

it

Aar M. Kbupal, Jr.
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PAVS2 stern Resources-

CaaL M. Koueat, Ja.
Txecunve Vicr President and
Chief Adminisaedve Officer

Novemb=r 28, 2000

To: Mr. Frank J. Beckexr, Chzirman
Dr. Gene A. Budig
Mr ., John C. Dicus -

Gentclemen:

Plezse be advised there will be a meeting of the Human
Resources Committse of the 3oard of Directors of Western
. Resourcas cn December 6 at 8:30 a.m. The mesting will be held in

the west conferences rcom of the 1lth floor.

We look forward to seeing you.

S infjf}?,

CMX/naf
cc: Mr. David C. Wittig
Mr. Richard D. Terrill

. 818 South Kansas Avenue / PO. Box 889 / Tepeka, Kansas 66601
Telephone: (783) 575-6358 / Fax: (785) 575-1563
Mobile: (785) 224-4070 / Intemnec: carl_koupal@wstnres.com
WS02987



Human Resources Committes

Mr. Chairman, the Human Resources Committee of the
'Board met this morning to consider various issues. |

As a follow-up to our last meeting and the Board meeting, we
had an additional presen.tation on various issues concerning the
potential 280(G) excise tax issues. We received an update on
potential alternatives té mitigate the 280(G) excise tax and will
continue to consider and review various altern'atives with regard
to mitigating the potential excise tax and will be reporting to you in

more detail at the February meeting of the Board.

The Commit;tee would like to recommend to the Board a
resolution found in your book behind Exhibit 4 dealing with the
company's stock for compensation brogram. As you know, over
two years ago we implemented a program whereby a portion of

some of the top employees' base salary would be paid in stock

~and provided for a mechanism for a deferral of that stock. In light
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of the proposed transaction with Public Service of New Mexico,
and in order to mitigate any potential 280(G) excise tax, we
recommend to the Board the resolution which provides to the
Committee authorization to suspend the deferrals of the grants.
The basic approach as recommended by the Comm.ittee here is
that the deferral of the stock for comp be suspended whicH will
have the impact of increésing W2 income which will be helpful as
we approach any closing of the transaction with Public Service of
New Mexico. This does not increase or decrease any payments.
It simply suspends the opportunity for deferral of the payout of the
stock portion of c}orﬁpensation. Mr. Chairman, | would move the
resolution.

Mr. Chairman, in addition,.behind Exhibit 4 is a resolution to
change the trustee for the Western Resources retirement plan.

Commerce Bank in Kansas City has been providing services
és.thé trustee, but many of fhese functions have been assigned

by them to Bank of New York. Commerce has now informed the

2
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company of their desire to terminate their relationship in order to
focus on bther markets. The company has explored various
alternatives and recommends that we change the trustee to Bank
of New York. Under this arrangement, trustee fees will remain the
same and fees associated with the benefit checks will be reduced
for an annual savings of approximately $12,000. Mr. Chairman., |

would move this resolution.

Mr. Chairman, that concludes the report of the Human

Resources Committee. Thank you very much.
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Human Resources Committee

Agenda

December 6, 2000

items
Presentation Regarding 280(G) Issuss

Preliminary Repor: - Westar Industries

Charge in Trustee for Retiremen: Plan

Other Business

Adjourn

D{o.@;—:hf
965/‘#53—0@27

leader co/l karped
{:CLS(h.Z)’d‘. lg&bcblﬁ

Requires
Commitiee/
Board

Committee/
Board

Nancy Fienhage
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A
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Stock Performance (total retum as oi December 4, 2000)

WR ' +46.51%
Peers +37.20%

48.51 - [(0.9) x 37.20] = 3.503x
0.1x37.20

E2S Performance (as of October 31.2000)

$2.29 Actual
$1.95 Budget (through October, the year-and bucdgetis $1.74)

$2.22-(0.9Yx1.85]=2.744
0.1x1.85

Pavout to Officers (assuming 80% of discrationary is paid out)

(0.40 x 3.503) + (0.40 x 2.744) + (0.20 x 0.80) = 2,659
Wittig = 2.659 x 0.80 = 2.393

Lake, Koupal = 2.659x0.80=2.127
Terrill, Grennan, Sharpe = 2.653 x 0.70 = 1.861
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STOCK FOR COMPENSATION

-RESOLVED, that the Westarn Resources, Inc. Executive Stock for
Compensation Program ("Prcgram”) be amendead (i) to autherize the Human

At

Resources Committee of the Board (the "Committee”) to suscend from time
10 time or elimimate the mandatory and/or voluntary ceferrais of grants under
the Pragram, (ii) to authorize the Commitiee to provide for mandatory current
payout of a portion cf a Participant's compensaticn in the form of Comgany
Common Stock (such portion, if any, to be determined by the Committes),
{iii) to authorize the Committe2 to aliow a Pariicipant to elect to receive 2
currant payout of a portion of his or her compensation in the form of
Company Cemmon Stock (with the maximum and minimum amounts and
elicible ccmpensation that may be coverec by any such election to be
determined by the Committee), and (iv) to provide that such payouts in
Company Commonstock shall be determined by dividing the applicable casn
amount by 85% of the cicsing price of 2 shars of Company Common Steck
and rounding down to the nearest whole number; and further

RESOLVED, that the aporcpriate officers of the Company be, and
each of them hereby is, authorized and directed te finalize and execute on
behalf of the Company the plan amendment descrited in the preceding
resolution and to take such other and further actions as the cfiicer sc acting
may deem necessary or desirable to effectuate the purposes of the

preceding resolution.
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STOCK FOR COMPENSATION
- 2001 DEFERRAL AND STOCK PAYOUT

RESOLVED, that, effective January 1, 2001, &ll mandaicry and/or
voluntary deferrals of compensation and grants .uncer the Western
Resources, Inc. Executive Steck for Compensation Program ("Program”) de,
and hzareby are, suspended; and iurther

RESOLVED, that, effective January 1, 2001, the portion of a Program
participant's eligible compensation required 0 be paid in the form cf
Company commen stock shall be the amount required to be so paid in 2000;
and further

RESOLVED, that the effectiveness of the foregoing resclutions is
subject to apprevai by the Board of Directors of the amendments to the
Program approved by this Ccmmittee on the date hereof; and furiher

RESOLVED, that the appropriate officers of the Company be, and
each of them heraby is, authorized and direc:ed to finalize and execute on
behalf of the Company the plan amendment described in the preceding
rasolution and to take such other and further actions as the officer so acting
may deem necessary or desirable to effectuate the purposes of the

oreceding resolution.

o, b
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Western Resources, Inc. Retirement Plan
Change in Trustee from Commerce Bank
To BNY* Midwest Trust Company
*(Bank of New York)

BNY hzs been a sub-agan: for Commerce since the t beginning of the relationship in sarh
1993.

BNY holds the plan assats and provides reporting information to WRI.

Commerce’s main roie has been to process monthiy benefit pavirents to ret

bt
.

Commerce has outsourced benefit paymen: services to ASL

'('J

Commerce informed WRI of their cesire to termirate the relationship in order to focus on
other market

BNY wiil assume trustee and paying agent role efective Jenuary 1, 2001.
BNY will serve as own paying agent, processing benefit pavmen s intzrnally
January 1, 2001 benefi: ents will be made by BNY.

{1
A

Trustes fees will remair the same, and fees associated with benzfit checks will be reduced
from 52.00 w0 $1.25 per ; moath per check. This wili result in 2nnual savings of approximately
'- -

12,000. 2.

")

The charge in paying agent will be communicazec to retizess in mid-Decemzer.

The change will be transparent to investment managers and other third parties {le,
coasultants, auditors, etc.)

BNY also offers additional trus: services not previously provided by Commerce including
secunities lending and comenission recapture programs.
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Western Resources, Inc. Retirament Plan

RESOLVED, that the officers of the Comoany be, znd heraby ars.
authorized to remove Commerce 3ank as Trusize urder the Wastern
Resourzes, Inc. Retirement Plzn effective on a dzie to be specified in g

notice to Commerce Bank to be issuec by the Chairman of the Sozrd anc -
Prasident, or any Vice-President cf this Comzany, such date to be a dats

selected in the discretion of the officer issuing the same; and further

RESOLVED, that ENY Midwest Trust Company, having its principal
place of business at Chicago, lllinois be, and hereby is, designated as
successor Trustee under the Westsrn Rssources, inc. Retirement Plan,
effective as of the eifective time of removal of Commerce Bank as such

Truste2; and further

RESOLVED, tha: the Chairman cf the Board ard President, or any
\ice-President of this Company, te and each ¢f tham hereby is suthorized
and empowered to execute and deliver on behalf of this Company a Trust
Agreement with said successor Trustes under the Western Resources, Inc.
Retirement Plan with such terms and conditions as the officer executing the
same on tehalf of the Company may approve, such approval to be
conclusively evidenced by the exscution thereof, and further

RESOLVED, that the officers of the Ccmpany be, and each of them
hereby is, authorized to execute and deliver any and all instruments and
documents and-te~do any and all acts or things, inciuding the payment of
fees and expensss, in the name and on behalf of tae Company by them
cdeemed necessary or adviszble to ccmply with any legal requirements
relating to the Westarn Resources, Inc. Retirement Plan or the Trus:
Agreement, or otherwise apprepriate to carry out the intent and purpose of

the foregoing resolutions.
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