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SCHEDULE 142 INFORMATION

roxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934 (Amendment No. )

{ ¢ Frsliminary Proxy Stateament [ 1 CONFIDENTIRL, FOR USE OF THE
- CCMMISSION CXLY (AS 2ZRMITTED BY
RULE 142-6(E) (2))
1] Definitive FTromy Statement
T 1 Definitive Additional Materials
i1 8clisiting Mzterial Pursuant to (S) 240.14a-11(c) or (8) 240.14a-12

{_} FTes cocmputed on table below per Ixchange Act Rules l4a-6(i)(4) and 0-11.
{1} Title cf each class of securities to which transaction applies:

ice or other underlying value of transaction computed

fer unit pr
cursuant to Zxchange Act Rule 0~11 (set forth the amount on which
the filing fee is calculated and state how it was determined):
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ay 6, 2002

2302 Znnual Shareholders of

13 this year i J a.m., Eastern

June 11, 2002 &t The Embassy Suites at 102
r<.

nas nominated the TWO present directors whose terms

of o ar to continue to serve as Class III directors. As
reguired py our bylaws, the Board of Directors has also nominated one director
appointed to the Soard of Directors in 2001 to serve as a Class I director. The
Board of Directcrs recommends that you vote for the nominees.

Trhe enclesed notice of the meeting and proxy statement centain detailed
information zbout the business to be transacted &t the meeting.

We urgé vou to rezd the proxy statement carefully. Whsther or not you plan
‘o atténd the annual meesting, please take time to vote as soon as possible by
cermpleting and meiling the enclosed proxy card or by using the telephone or
Ince v ng procedures. :

I extens my thanxs for your continued investment in the Company.

Sincerely,

http://www.sec.gov/Archives/edgar/data/54507/000095013002003365/ddef14a.txt 4/9/2003
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<FAGEZ>

WESTERN RISQURCES, INC

818 South Xansas Avenue

Topeka, Kansas 66612 -

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

<TABLE>
<C> <8>
Time: 10:00 a.m. nt Saving Time) on Tuesday, June 11, 2002
Plzce: The Embassy

102 North

Mo Vel
New York,

Purzese: .To elect czcrs to serve for a term of three years
.To elect or to serve for a term of cne year
.To consider vroposal to amend the Articles cf Incorpor
change ti Resources, Inc. to Westar Energy, Inc.
7o conduc rogerly raised before the meeting and any
adjon ement of the meeting
Record Date: You may vo narenclder of record on April 19, 2002
froxy Voting: Your vote may vote in person at the meeting or by pr
three ways
by nin G your proxy card in the enclosed enve
ey um cn the enclosed proxy card
Lvi instructions on the proxy card

</Ta3LI>

On penhali of the Board of Directors,

<PAGE>
PROXY STATEMENT
The Board ci Directcrs of Western Resources, Inc. (the "Company") is
scliciting proxies Ior the 2002 Annual Meeting of Shareholders. This proxy
statement and the accompanying proxy card contain information about the items
yo L vote at the annual meeting. We began mailing these documents to
sh be r ebout May 6, 2002.

VOTING PROCEDURES--QUESTIONS AND ANSWERS

Wno may vote and how many votes do I have?

wil

Comﬁcn ES
Rpril 19, 200

nd preferred shareholders of record at the close of business on
2 m®

-
ay vete. For each matter presented for vote, you have one vote

I
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Cn th Zaze t© d to wveTe 71,721,908 shares
scmmosn SToc 1/2% sesries crelerred steck,
so s 0I ¢ stock, and 37,730 shares <f cur $S3%
serigs o erred s stock owned by Westar Industries,
Inz. ("ﬁ zr"), ou sidia and sharas ¢f cur commen Stock
ag stock owned by Protection One, Inc. ("Protecticn One"), our
iy 88% ownecd subsidiary, are not entitled to vote and do ndot count
ourposes.

Zcw C¢c proxies work?

Directors is asking for your proxy. Giving the persons named
o} prexy means you authorize them to vote your shares at the
ting in the manner you direct. You may vote for all, some cr none of our
diresctor ::rinees. If you sign and return the enclosed proxy card but do not
srecify how to vote, the persons named &S p:oxies will vote your shares for our
dirsctior ncminess and to change Our COXporate name. :
How do I wvote?

Vou may vote in rerson by attending the meeting or by proxy. If you are a
shareholder oI reccrd, vou mey vete by proxy through the Internet, ky telephone
or by mail. Please Zclilow the instructions on the proxy card for voting by cne
of these metheds. Pleasse help us save time and postage costs by voting through
—he Internet or oy telechone. If your shares are held in "street name"” by a
proker ¢r cther nominss, you will receive iInstructions from the holder of
record that you must fellow in order to vote your shares. Whether you plan to
attend the meeting ©r noL, WEe ENCOUrXage you to vote by pProxy as socn as
pessitle.

tnat dess it mean 1f I recealive more then one proxy caxa?

You may race re than one pProxy card dependi ng on now you hold your
shares. You will receive a proxy card for shares registered in your name. If
veu hold shares thrcugh somscne else, such as & bank or broker, you may also
receive ra:erial from them asking how you want to vote. If you participate in
cur Direct Stock Purchnase Plan or the Employee Stcck Purchase Plan, you will
receive cne prcexy cerd Zor all shares of common stock held in or credited to
ycur acccunis =5 oI the record date, if the account names are exactly the same.
If ycur shares are registered differently and are in more than one account, you
will receive mcre than one proxy card. We encourage you to have all accounts

e same name and address whenever possible. You can do this by’

registered in n
contacting cur sharehoclder services department at 800-527-2495 or 785-575-639%4
{in the Topeka &rea) or by e-mail at sharsvcs@wr.com.

Yo -will also receive a proxy card if you hold shares in our Employees'
4C1 (k) Savings Flan. The plan trustee will vote these shares in accordance with
your oroxy. The plan trustee will not vote your shares if you do not vote.

Can I change my vote?

You can revoke your proxy before the time of voting at the meeting in
several ways (the revccation has to be received before the meeting to be

http://swww .sec.gov/Archives/edgar/data/54507/000095013002003365/ddef14a.txt 4/9/2003
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. dzzel -z Trior Droxy
. rnet weal
. Se: ThET o you oare reviRing
meeting.
ted troxies &nd our
ke¢ to bring the
neld vour shares
g proof cf ownarshilp
showing vou
acceptable proof.

A guorum regulres
To vote, in
you have voted by

r nominess

! s, © o] =3 ote held om directo
count as "shares present" at the meeting for purposes of determining a guorum. ‘
Eowever, abstentions and troker non-votes do net count in the voting results. A
breker non-vote OCCUrs wWhen & Droker or cther neminee who holds shares for
ancther does not vecte on particular item because the nominee does not have
isc r ity for that item angd has not recelived instructions

Director nominees receiving the most votes will be elected. RApproval of any
other item being censidered regulires z majority c¢f the guorum present at tne
meeting.

Wt 's for ti icitati f proxies?
who pays for the solici ion of proxies?

We pay the cost of soliciting proxies. We retained Georgeson Shareholder
Cormunications Inc. to assist with the solicitation for an estinated fee of
$9,300 pius reascnable out-of-pocket expenses. We will reimburse brokerage
firms and other -custodians, nominees and fiduciaries for their reasonable
cuz-ci-pocket expenses for sending proxy materials to shareholders and
obteining thelir vetes. In addition to the use of the mail, proxies may be
sclicited rerscnally, or by telephone or electronic media by our regular .
erployees, :

SLECTION OF DIRECTORS
(Item 1 on Proxy Card)

http://www .sec.gov/Archives/edgar/data/54507/000095013002003365/ddef14a.txt 4/9/2003
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Diractors and Neminees Ior Dirsgtors

Our 3oard ¢f Directors currently consists of eight cirectors divided into
three classes (Class I, Class II and Class III). At each znnual meeting of
shzraholidaers, the directors ceonstituting cne clazss are elected for @ three-ye
term. The terms o0f the direcicrs of Class III expire with this meeting. Our
bylaws reguire each class to be as nesarly egual in number as possible, with no
class to include fewer than two directors. Qur bylaws glso provide that a
director appointed to f£ill a vacancy on the Board of Directors will hold office
until the next annual meeting of sharsholders. Mr. R.A. Edwards was appointed
to the Board of Directors on August 27, 2001 and his term expires with this
meeting.

ZTach rominee has consented to being named as a nominee and to serve, if
elected. While it is not expected that any of the nominees will be unable to
gqualify cr accept office, if for any reason one Oor more are unable to do so,
the proxies will be voted for substitute ncmineses selected by our Board of
Diractors.

Nominess (Class III)~--Term Zxpiring in 2005
Trank J. Zecker (age 6¢)

Mr. Becker Is President of Becker Investments, Inc. in Lawrence, Kansas.
Mr. Becker is & dirsctor of the Deuglas County Bank, Martin XK. EZby Construction
Comzany and IMA Insurance, Ing., and a trustee of the University of Kansas
Tndowmen:t Rsscociation. He has served as our director since 1992.

L)

cutl trategic Cificer (since
ke W ¢t Bear, Scearns & Co.
king 1388, Mr. Leke is also
Z zrx of ONZOX, Inc. and

inc ector since October 2000.

Ncminees in 2003
R.A. ZZdwards (ags 58)

My, Zdwzrds is the President and Chief EZxecutive OIficer and a director of
—ne Tirst Natilcnzl 2znk of Hutchinson, Xansas. Mr. Zdwards is also a director
cf Touglzs County Rank, Date Center,

Inc., Xansas Venture CaDlta-, Inc., and Michellhill Seed Company. He is also a
memser oI the University of Kansas Business School Adviscry Board and a trustee
I the U:,.*-s*’v of Kans=s Endowment Association.

NANIMOUSLY RECOMMEINDS THAT SHAREHOLDERS VOTE IN FAVOR OF ALL OF

T Continuing Directors
(Cless II)--Term Expiring in 2004

: hn}ﬁ://www.sec.gov/Archives/edgar/data/54507/00009501 3002003365/ddef14a.txt 4/9/2003
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Dr. Senior agdvisdr Io the mmissioner ¢f 3z
Lezgus © @ssional Bazssball Clubs in Naw Yorx, New Yor
and z vrofessor at Princeiton Universizy {since July 22000,
Dr. Budig was President of the American League 0f Frofsssi
Dr. 3udiz is & director ¢f the Harry §. Truman Lifrary In
Marion Xaufman Toundation, the Major League Baseball Hall
Stucies C ~-Treedonm Forum. Dr. 3Budig is &lso & cdiresczc
Zg has se as our director since July 188%. Es alsc ssrve
from Janu 13887 to May 1998.
cean. C. Nettelis, Jr. (age 45)

Chairman of the Board, President and Chief Executive
znk, N.A. and President of INTRUST Financial Ccrporation.
ocated in Wichita, Kansas. Chandler is & director of
rroration, the First N ¢ral Bank of Pratt, Kansas, the
Cxlzncma City, Oklahemes and the Wesley Medical Center in
is z2lsc a trustee cf the Xansas State University IZIndownent
dlexr nhas serwved as our director since January 2000. '
4
<ELZEI>
Sonn C. Dicus laze 6%8)
Dicus is Chairman of the Board and Chief Executive Officer of Capitol
Szvings ZanX. Mr. Dicus is also Chairman of the Board and Chief ,
re C3ficer of Capitol Federal Financial end Capitol Federal Savings Bank
ce March 1599). These companies are located in Topeka, Kansas. Mr.
& director of Security Benefit Life Insurance Company and Columbian
Title Company, and a trustee of Stormont-Vail Eealth Care, Inc. and
arsizy oI Xzansas Enco ment Asscciation. He has served as our director
May 199C. .

" Cocmpensation c¢f Directors

re our employees do not receive additional compensaticn for
iirectors. In 2001, directors who were not our erployees
cash retainer fee of $25,000, paid quarterly, an annual

3,

500, and an annual restricted share unit award of $1
e unit award vests ratably over three years from the date of
o were not our employees were also paid a fee of $1,200 for

http//www.sec.gov/Archives/edgar/data/54507/000095013002003365/ddef14a.txt 4/9/2003
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ractcrs zrngd & fe2 0f $1,000 for each commitIea -
each case if they rarticipatecd by zeleghone).
Jznusa annual n retziner Zea was raduced tTo 520,000
e for attendance at each te e2ting was reduced to $500. Also
January 1, 2002, the cheirm F ezczh committee ¢f the Bcarxd ol
receives an annual cash fee $4,000. Directors are also reimbursed
2s incurred by them which are incidental to attending meetings.
Pursuant to our Outside Directors' Deferred Compensaticn Plan (the
"Deferraed Compensation Plan"), an outside director may elect to defer all or a
n Plan is a

porticn of any fee received for services. The Deferred Compensation
voluntary participation plan administered by the Human Rescurces Committee of
our Board of Directors. In addition, an outside director may elect to have all
or & porticn of any cash fees paid in stock pursuant to our Long Term Incentive
and Share Ewaxrd Plan.

-
i
1

Board Meetings and Committees of the Board of Directors

Our Bcard of Directcrs met ten times during 2001. All directors attended at
least 75% of zthe total number of board and committee meetings held while they
servad as a director or memder of a committee. We have an Audit and Finance
Committee, a Human Resources Committes, & Nominating Committee and a Corporate
bublic Policy Committes.

The Eudit and Tinznce Ceormittes is currently ccemposed of Dr. 3Budig,
Chairman, Mr. Chzndler Zcdwards. Each of these persons 1s an independent
director as reguired © les of the New York Stock Exchange. The principal
respensipilities : tee are described in the Audit Committee Charter
which is reviewed Ca the committee. A copy of the Charter is available
from our Ccrporate Secretary. The committee reviews the nature of all services
performed by the external auditors, including the scope and general extent of
their zuc minazion and the basis for their compensation. It also
rezc : inderend ivor for aprrovel by the full Board of Directors.
Tnis neld siwm msetings during 2001.

Tre Euman Rescurces Committee is currently composed of Mr. Becker,

Crairmen, Dr. Zudig and Mr. Dicus. This committee reviews the performence of
corporate cfficers and chancges in officer compensation and kbenefits. This
cemmittee held six me2tings during 2001.

5
<FAGI>

The Ncminating Committee is currently composed of Mr. Nettels, Chairman,
Mr. Becker and Mr. Edwards. This committee reviews and recommends nominees for

election to our Board of Directors including nominees recommended by

shareholders if nominaticns are submitted in accordance with the procedures for

sharehclder proposals discussed later in this proxy statement. This committee
Teetl

—
held cne meeting in 2001.

Trne Corporate Public Policy Committee is currently compesed of Mr. Dicus,
Chairman, Mr. Charndler, and Mr. lLake. This committee reviews our major
strategic programs relating to community relations, customer relations,
corporzte centributicns and other public affairs issues. This committee held
cné ‘meeting during 2001, ‘

Audit and rinance Committee Report

The Company's Audit and Finance Committee of the Board of Directors

http://www.sec.gov/Archives/edgar/data/54507/000095013002003365/ddef14a.txt 4/9/2003
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irectors Z ment oI the 3oard of Directors,
& T und2r the Sz 2 listing standards. In
ol n2 business 3 I oI Directors, at least cne of
2 &s accounting o managenent experience required
dear Ting standards e tes undsr @ written charter
agdcped Ty 2 Board of Dir ch is available from the
Comgzany's Zorperate Sscreta e charter, the Committee
reviews and resssesses the ¢ recommends any changes to the
Soaxd ¢f Directors for appro
Under the charter, the Ccmpany's management has the primary responsibility
for prezaring the Company's financial statements and establishing and
maintaining an apprcpriate svstem of internal controls related to the financial
rezortiing srocess. The independent accountants have the responsibility to
express & in the financial statements besed on an audit conducted in
cecrgan ally accepted auditing standards. The Committee has the
s itor and provide oversight of management's. responsibility.
e vroviding any expert or special assurance as to the
statemants or any proiessional certification as to the
ants' work.

its responsikbilities for the yesar ended December 31, 2001,

. Direczors the selection of the Company’s
Andersen LLP;
. he Cempany’'s audited financial statements with
: 3
. ed with Arthur Andersen LLP the matters reguired to be
cated under Statement of Auditing Standards No. 61, Communication
ot dit Committess, as then in eifect;

. raceived Ircm Arthur Andersen LLP the written disclosures and letter
reguired by Indespendsnce Standards Soard Standard No. 1, Independence
Discussions with Augdit Committess, as then in effect;

. discussed with Arthur Andersen LLP its independence; and

. received & report frcm the Company's Senicr Vice President and Chief
Financial Officer on Arthur Andersen LLP's gualifications, independence
and respenses to the Ceompany's due diligence questions.

iticn, the Committee met with management and representatives of
isrsen LLP to review the Comoany's audited financial statements and
1 guality of the Company's accounting and financial reporting.

A
i3
N
2]
113
\"4

ased on the actions detailed in this report, the Committee authorized the
ed Iinancial statements to be included in the Company's &nnual Report on
B

ot U

il‘

rf oy
-0

by (),

0-X for the year ended December 31, 2001 and for such report to be filed
re Se:u:ities and Exchange Commission. The Committee's authorization
ee's review of Arthur Andersen LLP's qualifications as
T s for the Company. In addition, the review included
ed to be considered under Securities and Exchange Commission
or independence, including the nature and extent of non-audit
he Committee's business judgment, the nature and extent of
rvices perforred by Arthur Andersen LLP during the year did not
s independence.
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Yumzan Resources Committee Report

The executive compensation programs oi the Company a :
Human Resources Committee of the 3oard of Directors (the "Committee"), which is
composed of three non-employee d;:ecLors. Tne Committee reviews and approves
all issues pertaining to execut ive compensation. The objective oif the Company's
three compensation programs (base salary, short term incentive and long term
incentive) i1s to provide compensation that engbles the Company to attract,
motivate and retain talented and dedicated executives, foster & team
orientation toward the achievement of business cbjectives, and directly link
the success 0f our executives with that of cur sharenholders.

term and short term incentive
xecutive officers based on

1

eholder value.

In structuring the Company's compensation plans, the Committee takes into
consideration Secticn 162(m) of the Internal Revenue Code (which disallows the
deducticn of comgensaticn in ewcess of $1.0 million except for certain payments
based upcn performance ¢eals) and other Zactors the Committee deems
acpreopriate. As & resulit, if such compensation in excess of §1.0 million is
caid under the Company's ccmpensaticn olzans, & portion may not be deductible
under Section 162 (m).

Base Selary Cempenszaticn

range is established for each executive pesition to reflect
triputicn of ezch position to the achievement of the Company's

usine cjac es and t0o be competitive with the base salaries paid for
ccmparable positions in the national market by diversified consumer serv1ces -
companies, with emphasis ¢cn eleciric energy and monitored security services
with annual total revenuss comparable to ours. Scme, but not all, of such
compeanies are included iIn the Standard & Peoor's Electric Companies Index. The
Cemmittee utilized industry information for compensation purposes. Not all
ceompanies ceomprising such index participate ir making available such indusctry
information. In acdditicn, the Committee cconsicders information about other
companies with which the Committee believes the Company competes for
executives, but which are not part of such industry information. The mid-point
for each base salary range is intended to approximate the average base

7

<PAGE>

salary for the relevant position in the national market. Industry surveys by
national industry associations are the primary source of this market :
infcrmation. The Committee also utilizes the services of an independent
compensat

ion consultant to provide national market data for executive positions
te the sppropriateness of the Company's executive ccmpensation and

VWithin the established base salary ranges, actual base salary is determined
by the Cecmpany's financial performance in relation to attainment of specific
goals, such as earnings per share and total return to shareholders, and a

http://www.sec.gov/Archives/edgar/data/54507/000095013002003365/ddef14a.txt 4/9/2003
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znnually review

chievemen:z of indi
s T
'ef ”ke»h*lve O ficer

In reviewing the annual achievement of each executive and setting the new
:al salary levels for 2001, the Committee considered each individual's

base compensation compared to the national market. In October

(2]

tase
conmtrizu toward meeting the board-apporoved budgeted financial plan Zfor the
orevious ysar, total return to shareholders, earnings per share, customer
sztisfac-icn, compliance with the Company's capital financial plan, the

Comz 's pudgets, the individual's management effectiveness and the

- A ]

2

exacutive officers retired, and other officers were promoted or
were ¢000lnted to assume their responsibilities. The base
7 these officers was increased effective November 1, 2001 to be

£ with their new responsibilities.

i
[/
o

-

9]

s
[}

211 exscutive officers are eligible for annual incentive compensation.

&)
(3]
ot
“

s erm incentive compensation is the Company's
n for employees selected by the Committee, including
cers o have an opportunity to directly and ,
¢ Company's achievement of short term objectives.
uctured so that potential compensation is
compensation granted to comparable positions in the
m incentives are targeted to approximate the median
but net all, of such companies are included in
ic Companies Index. Rwards in excess of the targets
iel goals set by the Committee are exceeded. The
nce based awards to the Chief Executive Officer and
y compensahed officers of the Company who are or may
(m) of the Ccde without being subject to the $1
uctibility for federal income tax purposes.
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vas eligible for an annual short term incentive target
er participants were eligible for annual short term
from 15% to 80% of base salary. For executive

e annual incentive was tied to the attainment of
gement skills. The balance was based upon the

vement of financial goals that are established annually by the
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Changes in annual incentive compensation to the named executive officers in
2001 comgpared to 2000 resulted from an individual's relative attainment of his
or her gcals, the achievement of certain

8

verfcrmance standards for business units over which an executive cfficer had
respensibility, and the Company failing to achieve budgeted adjusted earnings
ter share and shareholder value goals.

_cng Term Incentives
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ilon i3 To employees who are in
Dany's long term success Through T
siness stratagies. Leng term incancive
= of grants of rsstricied shars units and
any's 1996 Long Term Incentive znd Share
zs been established tc advance the interests
by providing a means tc atiract, retalin,
s upon whose judgment, initiative and eiiort
‘nLed SLCLESS, rowth and development is degendent. The
long term incentive compensation are to: (1) focus key employees’
erformance which will increase the value of the Company to its
; (2) align the interests of management with those of the Company's
; (3) provide a competitive long term incentive opportunity; and
& retention incentive for key employees.

mployees are eligible for grants uncer the Plan. Under the

n-union e
ds are provided to such participants and in such amounts as the

deems eppropriate. The number and form of awards vary on the basis of
nd pay grade, The lovel of total compensation for similar executive
in companies considered comparable by the Comm ztvee was usad as a

in establishing the level ci awards.

The use of restricted share units and dividend eguivalents as a significant
compenent of ccxpensation creates & strong and direct linxage petween tnhe
financiel cutcomes of the employees and the sharehclders. Restricted share
units reguire specified appreciation in the share price c¢i the Comoany's common
stocx and the ccntinued employment oI the executive until the specified
zporeciation occurs, unless the executive's employment terminates due to
retlirement, death, disability, termination without cause by us, for good reason
by the exscutive or a change in control of the Company. Restricted share units
granted In Z301 vest iI the share price of the Company's commen stock remains
at $27.82 Zor any period of twenty consscutive trading days beginning
on bruary &, 2001, the date of grant, and ending on February 7, 2011.
Divicdand esguivalents are raid on the restricted share units from the date of
grant. Tha2 value of & single dividend eguivalent is egual to the dividends that
wculd have peen pald or payeble on & share of common stock from the date of

In April 1595, the Committee adopted a stock for compensaticn program which
allowad the Ccmpany's executive officers and other key employess to receive up
t0 & speciiied percentage of base compensaticn in the form of restricted share
units. Trhe gercentags of base compensation allowed to be paid in restricted
share units ranged from approximately 5% to approximately 60%* depending on the
salgry ¢I the individual. Restricted share units were valued based upon 85% of
the closing price for the Company's common stock on the date of payment. In
2001, tnis program was modified to allow participants to purchase shares of the

Company's cecmmon stock, rather than receive restricted share units, at 85% of

the closing price for the Company's common stock on the date of purchase. In

addition, the limitations on the percentage of base compensation allowed to be
hafade!

used to purchase shares and certain deferral reguirements were eliminated. In
2001, Mr. Wittig elected to purchase shares of the Company's commen stock with
‘approximately 58.5% of his base compensation under the program.

8
<PLZE>

Irn the event of & change in control, restricted share units and dividend
equivalents may &ccelerate and vest with performance criteria deemed satisfied.

hup://www.sec.gov/Archives/edgar/data/54507/000095013002003365/ddef14a.txt 4/9/2003
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Mr. Wirtig's base salary a&nd nhis annual short term incentive compensation
ars eszablished annually. In racommenging the oSase salar} Lo be effective in
2001, while not utilizing any specific performance formula and without ranking
tha relative importance cf esach factor, the Committee took into account
ralevent salary informaticn in the national market and the Committee's
supjective evaluation of Mr. Wittig's overall management effectiveness in his
position as Chairman of the Board, President and Chief Executive QOfficer of the
Company and his achievement of individual goals. Factors considered included
nis continuing leadership of the Company and his contribution to strategic
direction, management of change in an increasingly competitive environment,
management of cperations, and the overall productivity of the Company. The
Commitzes zlso took into account the recommendations made by an incdependent
compensaticon censultant. Mr. Wittig's base salary was not changed in 2001.

a2 took no action with respect to Mr. Wittig's 2001 short term
szticn. The Committee may re-examine whether to make an award
zsad vpen en evaluation of the effectiveness of varicus
cperational changes made late in 2001. The long term incentive
Mr. Wittig included restricted share units and dividend

anted bazsed upon the factors described under Long Term Incentives

The Human Resources Committee
Trank J. Becker, Chairman

Gene & . Budig
John C. Dicus

ing table, we know of no other

Ct 2s set ZIcorth in the fcllowl
Tenell ner of mcre than Zive percent of our outstending cermon stock. The
information provided is as c¢f April 16, 2002. '

Amount and Nature
Beneficial Owner of Beneficial Ownership Percent of Class

<C> <C>
Inc. (1) 15,769,508 ‘ 22.0%(2)
s Avenue ’
pelli(3) ’ . 3,540,600 5.0%
elli
o orate Center
Rve, 10280
wellace R. Weitz and Ccmpany(4) : 6,578,100 9.4%
1125 5. 103rd Street, Suite 600
Cmaha, NE 68124~6008
</TABLE>

http://www.sec.gov/Archives/edgar/data/54507/000095013002003365/ddef14a.txt 4/9/2003



o

—

"
() (b

oty

(1]
M Q.
1

5.
'(1 toe

el
M ot DN
H

(RS I

\

.

N

30
~

[Q RSN
0 n o
ot
O v O
U) ’U 4 th

s

var
Zor

repo

cxnissi

':

3
().

O
3]

(2

O

ion

~
Q.
w3

.4 0 v

cr

Ow 0o

[§1]

ooy~

[a

Y Q. cr
(8]

[
3o
OO0 D
Al
oot~

,..
4

LU S B IR ST |

3o

(@]

w g wn
i
O
cr
Joe
X O O® b
®
'
m
AR U

[0}

A

o e

73

’

jo

s,

yo-~

[¢]

u

»

O @ @ Y
O wmagnmm
® -0
3oty

0o
9]

fu
W
ot
(3]

>
i

)
)
(19

-

Centr

(8

i

01 November
ny of New
1:» busines
reemen:t, poth
o

ol

52

v

a
S
-
<

o Y

'O

3

poae
3

®

Y I I T I R

~
o

9]
(]

PREN
O
I Y I

®

<TABLE>
<CAPTION>

htp://www.sec.gov/Archives/edgar/data/54507/000095013002003365/ddef14a.txt

.8% of such class,

Page 14 of 30

g

is our wholly owned su:
gct to, and ars desen
the Securities
e Act"). Under Xansas
to vote &s long as We
ary.
cent is calculated pursuant to Section
nich excludes from outstanding shares any
our subsidiaries. The percent is 18.0% if
and Protection One are included in outstan
orted in a Schedule 13D filed with the Secu
ion on February 11, 2002 by Mario J. Gabe‘ll an
ious entities which either one direc i
which either one acts as chiel lnvesument
*ted in a Schedule 13D/A :lled with the Secur
on on April 5, 2002.

y
M (h

1 1 (2

0]

the =Zxchange
1< by us or
eld by

h
ing shares.

ities and Exchange
Na*c J. Gabelli

ly controls

:
~
1Ll

v
L

es and Exchange

ferred Stock

One owns 3,890 shares of our 41/3
13,458 shares of
ting 10.8% of such class, and 12,22
representing 32.3% o such class.

of the EZxchange Act, which excludes from
1d cy us or any of our subsidiaries.
luded in the outstanding shares,
series preferred stock, 9.7% of our
our 3% series preferred stock. Under
ction One are not entitled to vote as
ect majority owned subsidiary.

™

is calcula;ed

If the

b]

1

D M

41/2%

f»n ot

leng

fu
[6))

MO
100 o0

3]

o

181

ol

into an &greement with Public Service
Mexico ("PNM") pursuant to which PMM would acgquire our electric
ses in a steck for stock merger. Under the terms of the
d would becoma subsidiaries of a new holding company,

clecsing conditicns, including shareholder and regulatory

7, 2002, ENM sent a letter to us purporting to terminate
dance with the terms of the merger agreement. We have
we pelieve the purported termination of the merger agreement
and that PNM remains obligated to perform thereunder. Based
and the related uncertainties, we believe the closing of the
not likely to occur

8, 2000, we entered

At
PNM

B3¢

11

Management

ln formation is furnished with respect to each of our current
and with respect to our
as to ownership of shares
The infcrmation

3

nd executive officers as a group,
the common stock of Protection One.
16, 2002.

g
b
s
to

oty n»
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Am
fercentage oI Eanse
Ownership (2! Frot
<5> <C> C>

Trank J. ZBecker 38,801 (4)(3) --

Gane A. 3Budig 12,864 (3) -

Cherlas Q. Chandler, IV 3,817(3) -

Jonn C. Dicus 7,335(5)(7) --

R.A. Zdwards 8,169(8) --

Peul X. Geist 34,128(5) ~—

Thomes L. Grennan 80,761 (5) -

Carl M. Xoupal, Jr. 154,184 (3) -

Douglas T. Laxe 299,362(5) --

Shzne A. HMathis 57,466(3) --

Jonn C. MNettels, Jr. 6,140(3) (8) --=

Douglas R. Sterbenz 23,400(5) --

Cavid C. Wittig 807,788 (1) (5){10) 1.1%

Bll directcrs and executive officers

&S & grcup
(13 individuzls); 1,545,832(12) 2.2%

</TRBLE>

(1)No Girector or executive officer, excapt Mr. Wittig, owns any of our equity
securities other than our common stock. Includes cere"c;a1ly owned shares
neld in smployes savings plans and shares deferred under the Long Term
Incentive and Shere Award Plan, the Stock for Compens tion Program and the

ide Dirscrtors' Deferred Compensation Plan. Mr. Wittig holds 2,800 shares
ur 4.25% ssriss preferred stock indirsctly through his sons, 2,400
ares of our 4 1/4% series preferred stock directly, and 1,458 shares of
1/2% series preferred stock directly. The shares of our 4 1/4% series
rrad stock and 4 1/2% series preferred stock beneficially owned by Mr.
g recressnt $.3% and 1.2% of the outstanding shares of each series,
resgectively.

(2)Sercentages are comitted if &z person owns less than one percent of the
outstanding sharess of our common stock. Percentages are calculated excluding
shares held by Wsstar znd Protecticn One.

{3)Zach ingividuzl and the group owns less than one percent of the outstanding
snares ¢ Proctecticn Cne's co .mon stock. No director or executive officer
cwns any e securities of Protectiion One other than Protecticn One's
common sTock.

{&)Includes 2,505 shares of our common steck and 5,000 shares of Protection One
common stock neld in trusts of which Mr. Becker is a co-trustee with shared
voting and Investment power and excludes shares held in trust by Douglas
County Bank, cI which Mr. Becker i1s a director.

{5)Includss restricted share units as follows: Mr. Becker, 798; Dr. Budig, 798;
Mr. Chandler, 7%8; Mr. Dicus, 498; Mr. Geist, $,200; Mr. Grennan, 45,300;
Mr. Xoupal, 131,724; Mr. Lake, 207,999; Mr. Mathis, 36,199; Mr. Nettels,
798; Mr. Sterbenz, €,9%70; Mr. Wittig, 412,022; and 13,586 restricted share
units granted Lo cne other executive officer in the g*oup. ' .

(€:Includes stock options exercisable currently or within sixty days: Dr.
3udig, 1,014 shares; Mr. Chandler, 3,333 shares; and Mr. Nettels, 10,833
shares. )

{7)Includes 300 shares held by Mr. Dicus' spouse, not subject to his voting or
investment power.

(S):nil“:es ¥,702 shares neld by Mr. Edwards' spouse, not subject to his voting
or investment '

1 00

{9)Incluces 5 shar
investment ancd vo

http://www.sec.gov/Archives/edgar/data/54507/000095013002003365/ddef14a.txt
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s held in a trust in which Mr.
ng power.

Nettels has shared
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0)Inzlic 4 snhares nheld oy
veting ©r investment power.
{1i)Mr, Wictig nolds the shares in
118,750 shares.
{12)Inclucdes shares referred to In
[13)Includes shares referred to in
COMPEZNSATION
Tne following table sets Zorth
officers for the last three comple
Summary
Name and Principal Positicn
<S>
David C. Wittig {4)
Crazirman c¢f the 3Zoard, Zresident
d Chri Zxecutive OIficer
. }\:e
e Fresidsanz,
ic Officer
~erbenz
; resicent, Generation
and Marxeting
Shzne A, Mathis
Sznicr Vice President,
Commeodity Strategy
Carl ¥, Xeupal, Jr.
Ratired EZxecutive Vice President,
hisf 2Zdministrative Officer
*'0“53 L. Grennan
Retired EIxscutive Vice President,
flectric Operations
Paul R. Geist
Senicry Vice President, Chief
-FTinanciazl Cific er and Treasurer
</TABLE> '

er annuel Ccmpensation for 2

3 ! for federal and state
firancial and tax planning (Mr.
bt is, $1,95%5, Mr. Koupal, $11,
$1,003); (b) interest on deferr

interest rate
Mr. Koupal, $

feceral long ter
Mr. Mathis, 5293,

hnp://\\\\wx'.sec.gov/Archives/edgar/data/54507/0000950 13002003365/ddef14a.txt
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e iz<iz's spouss, not subject to his
Giregtly through his two sons, who each hold
items (1), (4), (5}, (7)., (8) and (10) above.
items (3), (&), (&), (9) end (11} above.

QT EXECUTIVE COTFfICERS

the compansation of our named executive
ted fisczal years

. Long Te
Compensat
Annual Compensation Awards
Other Restricted
Annual Stock Se
Compensation Awards Un
VYear Sazlazry $ 3Bonus § $(1) $(2) Op
<C> <C> <C> <C> <C> <C
2001 313,026 - 163,936 2,643,245
2000 303,400 1,171,170 134,794 2,155,781
1839 £08,683 - 105,309 1,738,625 1
200 463,344 178,000 18,536 1,546,360
2000 224,476 642,706 57,417 1,317,813
1959 266,849 -- 31,494 948,219
2001 190,963 150,256 22,080 24,200
2000 115,000 165,735 3,602 15,625
1899 113,573 318,207 573
2001 226,276 ‘74,600 2,628 338 BOO
2000 158,756 149,180 5,922 391,288
1999 150,625 30,900 4,875
2001 273,453 - 16,770 1 010, 810
2000 290,740 427,078 9,847 930,000
1899 307,020 - 13,045 612,313
2001 212,533 -- 52,171 692,207
2000 175,750 299,702 56,375 496,875
1999 187,708 - 35,965 445,000
2001 167,111 50,000 1,014 77,440
2000 118,000 31,221 1125 93,750
1999 12,962 11,290 ~- -

001 includes the following items: (&}

taxes associated with personal benefits and
Wittig, $32,762, Mr. lLake, $17,383, Ur
459, Mr. Grennan, $9,427, and Mr. Geist,

ed compensation in excess of the applicable
(Mr. Wittig, $42,999, Mr. Sterbenz, $270,

1,928, and Mr. Grennan, $31,337); and (c)

4/9/2003



value ¢i Zdiscounts
Tzke, S1,133, Mr. S%
Mr. Grennen, $11,407

{2)The reported dollar S
grizz of cur commen sicch czze ¢ 2 Y <
number of resiricted shere units grantsd aned e i fficer. See
the Human Resources Committee Report for 2z ciscussion of vesting ¢f these
restricred share units. The aggregats restricied share units hald by each of
the named executive officers as of December 31, 2001 were as follows: Mr.
Wittig, 412,022, Mr. Lazke, 207,999, Mr. Sterbenz, 3,310, Mr. Mathis, 36,199,
Mr. Xoupal, 151,72¢, Mr. Grennan, 85,777, and Mr. Gelst, 9,200. Based on the
clesing price of cur common stock on December 31, 2001 of $17.20 per share,
the ras=ricted share units had an aggregate value on that date of: Mr.
wiztig, $7,086,778, Mr. Lake, $3,377,5382, Mr. Sterbenz, $36,532, Mr. Mathis,
$622,€23, #r. Koupal,

33, $1,473,364, and »r., Gesist, $138,24
esen te value of the restricted share un
or eguivalents are paid on the rastri
czte
Ce c gs the fcllewing item
ion sr ou X :gs vlan, & defined cont
ig, Sterpenz, Mr. Mathis and Mr. Geist, $5,100
r. Xoupsli, $4,%E3, and ¥r., Crennzn, $£3,373); (b)) p
insurance golicies (Mr. Wittig, 81,608, Mr. Lake,
vz, S$187, Mr. Mathis, $27%, Mr. Xoupal, $727, Mr. Gre
“r. CGeliszt, S$171); {c) imouted income on split dollar life i
(Mr. Wittig, $42,967 and ¥Mr. Xcupal, $14,363); (d) values of
under cur SIo fcr ceompensaticon trogram In llieu of cash co
WiltTig, $4£4C, <oural, £%,72¢, and Mr. Grennan, $29,
$773,378 id Xcupzl and $344,302 cavedble to Mr. Gre
ccnnecticr . retiremencs.
(4;8es the : s Commiztes Report fcr a discussion o
2001 snhorz compensatlion.
Retlrsment Tlans

3

3y
ttee © ur Beerd © payabl
ion plan are limited by provisions of the Intern
led supplemental retirement plan provides for th
efits in additicon to those provided under the gqu

' The following table sets forth the estimated annual benefi
named cuti Zicers upon specified remuneration based on
2 mounts presented do not take intc accoun

<CAFTION>

Average ~pplicable

Averaée Rpplicable

http://www.sec.gov/Archives/edgar/data/54507/000095013002003365/ddef14a.txt

[en)

This value may

:nits to the

ctzed share units

s: (a) comp
ribution pl .
each, Mr. Lake,

remiums paid on
51,387, Mr.
nnan, $552, and
nsurance policies
shares received
mpensation (Mr.
129); and (e}
anan in

£ Mr, Vittig's

e from the

al Revenue Code,
e payment of
alified pension

ts payable to the
age 65 as of '
t any reduction

PLENLS
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CImoansaticn Pensicn 3ensfic Cempensation Pension Benelit -
<5> <C> <C> <C>
£150,000 $ 82,530 $1,150,000 $ 709,550
200,000 $123,400 Sl 200,000 $ 740,400
325¢,000 $134,250 51,250,000 s 771,250
33350,000 $185,100 51,300,000 s 802,100
$350,000 $215,950 $1,350,000 $ 832,850
$400,000 $246,800 $1,400,000 $ 863,800
$450,000 $277,650 $1,450,000 $ 894,650
5500, 000 - $308,500 $1,500,000 $ 925,500
$350,000 $339, 350 $1,550,000 $ 956,330
5600,000 $370,200 $1,600,000 $ 987,200
$850,000 $401,050 $1,650,000° $1,018,050
$700,000 "$431,900 $1,700,000 $1,048,300
$£750,000 $462,750 $1,750,000 $1,079,750
3800,000 $493,600 $1,800,000 $1,110,600
$250,000 $524,450 $1,850,000 $1,141,450
£3500,0080 $555,300 $1,900,000 $1,172,300
$350,000 $586,150 $1,950,000 $1,203,150
1,000,000 $617,000 $2,000,000 $1,234,000
1,050,000 $647,850 $2,050,000 $1,264,850
$1,100,000 $678,700 $2,100,000 $1,295,700
</TABLZ>
14
<PAGE>
Trhe supplemental retirement plan provides a retirement benefit at or after
age €5, or upon disability prior to age 65, in an amount equal to 61.7% of
final three-year average cash compensation (including share awards under the
Stock for Compensation Program) and annual incentive bonuses, reduced by the
penefits under the qualified pension plan (but not social security beneifits),
such amount te be pzid to the employse or his designated beneficiaries for the

employee's life with a 15-year term certain.
average comp
gualified pension plan benefits, is 50% fer

intreasing to 61.7% at age 65.

cefore age 65, may receive a redu

commencing prior to age 65. The age 65 benefits are reduced
commenced pricr To age 60, but no earlier than age 50.
vesis 10% per year after five years of servi

cZ service or at age 65. Under the qualified plan,

years of service.
occurs before retirement, equal to 50% of

ensation to be paid commencing at

The percentage of final three-year
ge 65, before reduction for
& person retiring at age 50

An employee retiring &t or after age 50, but
cecd benefit, payable in the same form

by 5% per year if
The supplemental plan

ce until fully vested with 15 years
full vesting occurs after 5

The supplemental plan also pays a death benefit if death
the employee's previocus three year

average compensation (or the vested retirement benefit percentage, whichever is

higher) to his cor her

beneficiary for fifteen years following his or her death.

All of the individuals listed in the compensation table are covered by the

gualified glan and

are covered by the suprlexmental retirement plan.

control cf us, participants may be deemed to be 65 years of
for purposes of vesting and benefits.

oZ such change in control

all such individuals other than Mr

Sterbenz and Mr. Geist
In the event of a change in
age as of the date

2002 for the named executive officers

The years of service as of January 1,
are as follows: dMr. Wittig, six years; Mr. Lake, three years; Mr. Sterbenz,
four 'years, Mr. Mathis, four years, Mr. Koupal, ten years; Mr. Grennan,

twenty-seven years; and Mr.

Split Dollar Life Insurance Program

http://mwww.sec.gov/Archives/edgar/data/54507/000095013002003365/ddef14a.txt

Geist, two years,
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he face amount of the oolvcy *educed by the greater of (i) all premiums paid
) the cash surrender value of the policy, which amount, at the
<he insured or termination of the policy, as the case may be, will be
< s. We retain an egqguity interest in the death benefit and cash ..
the oolicy to secure this repayment obligation.
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eginning on the earlier of (i) three years
the first day of the calendar year next
retirement, the insured is allowed to

ime, in whole or in part, his interest in the

icy &t a discount equal to $1 for each $1.50 of the
t for which the insured may designate the

justment if the participant does not retire within
greement based on the total return to shareowners

v lry adjustment would result in an exchange of no

£ ath benefit nor less than $1 for each $2 of death
OOl, our liability under this program was

n. Mr. Koupal retired in October 2001 and received a
proximately $4.6 million under the program in

o us of approximately $9.1 million of insurance

n designed such that upon the insured's death we
yments from the policy and any amounts paid by us to
er of his interest in the death benefit.

Inrloyment and Change in Centrol Agreements

t ¢
o .
2

A
SO

th

ty
40ty
. O
o3
(]
g

Y= 0
o o

: 0

3o Uy

LS )
Q
™
3
«
j g

n
o]

11

8]

0

th

]

i1

«f .
thy O it N
2ty ot

et
L5

ct b

23
1))
[o}
o
D @O O O ct o
5 .
ot ot by

[o ]
w
et
ct
o]
[
o]
[ 1Y)

[o]
[a
ct
[o]
3

O

H

"(-

7]

[

O iy

ot

[0 2]

fD

1))
1ot

| »

(9]

th
e
LR O -
1
® -

o
pot
w
0~
(3]

w0
-
o]
(L) r} (XN
0

=
14
O
M
ct

2]

(o]

(]
St oot

o)

1a
st
o]
™ .
ISR T2 3V

0
oy

(@}
[ R
WO 0 O ot
[a]
U o ot

2]
[oa RO Ie N O

= @
[es}

H
S

o (b O rh
1
ot -
§
23t
-1 O [£]
o 2 A B S I
oy
M
0]
\f [\l
0
4]
+
Q
ja}
o

O
ts

(o]

15
-
[

4]

I

5|

th Y
[t}

employment agreements with Mr. Wittig and Mr. Lake,
ange in control provisions, and change in control

is and Mr. Geist and other of our officers and key

s have three year terms with an automatic extension of
sary, unless prior notice is given by the officer or by
us. The agreements are intended to insure the oificers' continued service and
edication to us and to ensure their objectivity in considering on our behalf
any transaction which would result in a change in control of us.

L

Under the employment agreements, an officer is entitled to benefits, if his
r her employment is terminated by us other than for Cause or upon death,
ity or retirement, or by the officer for Good Reason, each as defined in
ements. Under the change in control agreements, benefits are provided
h terminations only if they occur within two years of a change in
. Lnue* the employment agreements, benefits would also be provided if .
were to terminate his or her employment, regardless of the reason,
."90 cays of a change in control or if, in connection with a change in
1, the officer were to leave our employ and become an employee of a
subsidiary which is then a separate, publicly traded company. A
ation that would result in payments becoming payable is referred to as
'fyinq Termination."”

n
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The employment agreements provide for annual salaries at the executive's
base ealcr on September 19, 2000, the date of the agreements, with annual
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ravi s, &and oloyee benefic
ang in s ang pserg: s e enior executives
angd rai ment oI business expenses. a lon to riorming thair duties,
the exe have &lso agread to k2ep certain company information

coniics not to solicit carzzin embdloyess tTo lazve OUr employ, and nct o
cispara or our representatives.

Uzon & Qualifying Termination, we, or our successor, nust make 2 lump-sum
cash pazvment to the officer, in addition to any other ccmpensation to which the
officer is entitled, of two (2.99 in the case of Mr. Wittig and M-. Lake) times
the higher of such officer’s base salary and 90% of the position's job value
("rdjusted Salary”); two (2.99 in the case of Mr. Wittig and Mr. Lake) times
the nigher cf the highest bonus paid to such officer for the last three fiscal
vears gnd the cfficer's target benus ("Bonus Amount"); and for cificers not
carcic in our executive salary continuation plan, the actuarial
egui < excess of the officer's accruad pension benefits, computed as
if ot d two additional years of benefit accrual service, over the
cfii accrued pension benefits utilizing the officer's current
sala gard for any salary limits impcsed for gualified pension plans.

in t th, disability and life insurance coverage
To ths e o dants on the same terms and conditions that
existe rmediaztely o) rmination for two (three in the case of Mr.
Wittig ang Mxr. Leake) vea earlier, until such officer is ccvered by
eguivalent benefits, cond Z Zinmancial and legal counseling services,
carticipation in our mat crogram Zor two {three in the case of Mr.
Wittig and Mr. Lake) add rs, &nd outplacement services. The
employment agreements al Zcr addizlionzl payments, if reguired, to
make the indivicuals who excise imposed under Section 49389 of the
Internal Revenue Code, t in relocaticn costs within eighteen mowths
©0Z the officer's terminszs lcyment, and provision of retiree medica
b s.

“ 16

In thre
share units
vest and re

Our surrlemental :eti:ewen; plan described above under "Annual Pension
Benefit froem Qualified and Non-Qualified Plans"” provides suoolemental
recirement tenefits to desig ated participants, including the named executive
officers other than Mr. Sterbenz and Mr. Geist. The plan provides in the event
of & change in contrel, all active participants in the plan will be deemed to
be €5 years of age for purposss of determining the maximum percentage of
retirement benefits and 100% vesting of such benefits with benefits commencing
rnot earlier than age 50. In addition, the plan provides for the funding of the
clzn peneiits through our contributions into a rabbi trust under certain
circumstances, including a change in control. The employment agreements for Mr.
Wittig and Mr. Lake, provide that full benefits under the plan shall commence
immediately ugon & Qualifying Termination and shall be calculated using the

icer's Edjusted Salary and Bonus Amount. .

‘the employment agreements, if the officer is entitled to benefits

Under
under any split dollar life insurance agreement, a Qualifying Termination will
result in the vesting of the base amount benefit (as defined in the split

dollar agreement) under the program. Upon a Qualifying Termination, benefits

http://www.sec.gov/Archives/edgar/data/54507/000095013002003365/ddef14a.txt 4/9/2003
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pzvanls undsr the split doll ifg insurance Trogram are reguired IO De
Eebcs_:e: into & rabpi trust.

is defined as the willful znd continued fazilure to geriorm
sub $ or her duties or the wililful angzgzing in i1lleszal conduc:t
cem materla1 ly injurious to us. "Good Reason" is deiined as any
me rse change in the executive's position or responsibilities; a
re salary, annual target bonus. opportunity cr targetad long term
in relocation; reduction in benefits; or termination oI the

greemant with us ralating to his in Dlioy
$1 million on September 15, 2002 if he remains
by us without Cause or by Mr. Lzke for Good Re
Termination, this payment will beccme due. on the dat

we made

, 502,

tion and in
peﬂses. In
il

tion with the retirements of Mr. Koupa
ayments to Mr. Koupal and Mr. Grennan of
1y, wnich included amounts for accumulat
z al a $25,000 payment for accounting
and Mr. Grennan may ccntinue to pa C he same
cyees in our group mecdicel and dental p the
1, 2004 or the date on which they becomeveligiole for
wloyment with another employer, and are entitled to
o ment services and relocation expenses up to $50,000
nan retained restricted share units granted to
seme basis as if they had remained in our active
Mr. Grennan also retained their benefits. uncer our
an and supplemental retirement plan.

.
-

4

'J(D(]bﬂ)
<o >

v
o]
]

]
o
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them, which w
employment. Mr. Xougal
defined benefit pension p

Pursuant tTo the Con:iriputicn Agreement between Protection One and us dated
July 30, 1997, we ccntributred our monitored secu*ity businesses to Protection
Cne anc acqulirsd zn cwnership interest in

17

tion Crne. As a result, we owned, through Westar, approximately 85% of
tion One's common stock at December 31, 1397.

The Contribution Agreement provided that during the 10-~year period

fcllowing November 24, 1997, a merger or a sale of all or substantially all of
Prctecticn One's assets involving us or any affiliate of us generally will
reguire the prior approval of a majority of the "Independent Directors” (as
dafined in the Contribution Agreement), and we may not acquire beneficial
ownersnip of more than 85% of Protection One's outstanding shares of Common
Stock or other voting securities except under specified circumstances and
sucject o specified limitations. On June 2001, Protection One's "Continuing
Directers” (as defined in the Contribution Agreement), approved an amendment to
the Contribution Agreement which permits our beneficial ownership of Protection
Ore's outstanding common stock to exceed 85% provided that our beneficial
ownership on a fully diluted basis does not exceed 81% of the outstanding

shares. On March 18, 2002, Protection One's "Continuing Directors" approved a
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, T tic: i < prove n
& : e put gre a tl s its B d of
Dirsctors and modi the persons for whem We have agread to vote our shares
in the alection of directors. As & result ¢f the amencment, sO long &s we
dirsctly or indirectly own more than 50% of the outstanding shares of
2 ecti ! rmon stock, Protection One's Board of Directors will have
he r more than twelve directors, and we will vote all such
t as directors one individual selected by us from
utive officers, at least thrse "Indspendent Directors™ (as
mution Rgreement) and the number of azdditional individuals
11 the remaining positions on the Beoard of Directors.

rvice agresment with us. Pursuant to this
services including accounting, tax, audit,
¢ technolcgy services. Protection One
1 milliicn for the vezr ended December 31,
aricus hourly charges, negctiated fees and
1, 200I, Protection Cne had a net
reximately $1.7 million for these ssarvices.
Tax Sharing ~gresmsent

reement with Protection One. This pro rata tax
~action One to pe reimpbursed for current tax
o3 sclidazed tex return. We and Protection One are
el idated basis for tax purposes as long &s we
ma srest in Protecticn Onz. In 2001, we reimbursed
‘Fr for tax year 2001 &end $7.4 wmillion for tax year
200
had a payable belance to Protection One of $1.7
balance of tha estimated tax benefit to be
onsolidated income tax return less an estimated
um taX carry forwards. We paild this amount to

18

Protecticon One leazses cifice space from us in our generzl offices in Tcpeka
.end Wichits, Kansas. During 20C1l, we billed Protection One approximately
5246,43% Zor office space. '
During the fourth quarter of 2001, Kansas Gas and Electric Company ("KGE"),
cur whoily cwned subsidlary, entered into an option agreement to sell an office
3 -

in downtown Wichita, Kansas, to Protection One. Protection One .
imately $0.5 million pursuant to this agreement. The sales price
y management based on three independent appraisers' £findings.

¢ I 6 B

-
2,

Purchases o©f Securities
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part of 2001 througn naran

T 27,433 shares of cur zreisrrs
00 shares of our Quarterly Incd
- 80.3 millicn, argroximazely 3%
25% Notes"), approximately $90.
$3.0 million of our ccmmen SIc
ne 6.25% Notas an 2 er
for ap X ion

ble to Westar of T $67.7 million at December 31,
2002 paig interest at ate ¢ 3% per annum. On February 28,
22001 ‘erted §350.0 million of thz then cutstanding payable balance
inzo 14.4 million shares of our common stock, representing 16.9%
et common stock afzer conversion. Thess shares are reflected as
tre ur consolidated balance sheets. During the first quarter of
z2CC remaining palance owed %o Westar. The proceeds were used by
wes cur cuistanding dekz in the open narket,
ed & financilal oratlon Commission
agproves our I losing of the proposed
would enter into hat grants Westar an
the stock of Wes o c., & wholly owned
TRE&T owWns our interesc te Line gererating facility. The
¢ be exercisable &t any ing the three year period following
~he zgrsement, sukjec sicn for two additional one year
crticn price is bassd ok value at the time of exercise.
culd be exerciszble on star is unable to obtain a permanent
frem rezistraticon under stment Company Act of 1940.
IZ <he XIT zrrreves cur financial plan, Westar may extend loans, or
I e pavment of lcans being extended by & bank or other lender, in an
eg 2 amount net to ewceed 320 million for the purchase of shares cf its
o tock ugpen the exercise of rights by its cfficers and directors and
ce cZ ouxr officsrs and directors.
Transactions Batween Westar and Our Subsidiaries

Frotecticn One Credis Tacility
Westar is the lender under Protection One's senior credit facility.
Protectiorn One had outstanding borrowings under the facility of $137.5 million
as of December 31, 2001. Protection One accrued interest expense of $10.5
i n and made interest payments of $10.4 million on borrowings under the
ty for the year ended December 31, 2001,

19

In the secend guarter of 2001, Protection One requested and Westar agreed
to modifications to the facility which excluded from EBITDA the costs
associated with certain work force reductions and office consolidations
resulting in expenses that otherwise would have resulted in the violation of
certaln financial covenants. In addition, the leverage ratio was amended to
increase the maximum ratlio to 5.75 to 1.0 and the interest coverage ratlo was
emended to decrease the minimum ratio to 2.1 to 1.0.
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Cn :ove:be: 1, 2001, =he facility was &= ¢, among Ctner rhings,
extend tna :Lrlty date to January 3, 2003. On March 25, 2202, the Zfacility
ES] fu::he: mended to increase the amount ¢f the Iac Ty TO 5130 million. As
cf 2eril 19, 2002, approximately $142.5 million was drawn under the facility.

Surchases of Securities

2001, Protection One purchased 16,101,8%2 shar
r at then current market prices for $19.5 mill

In 2001, Protection One purchased from Westar $83.7 million face v
eczicn One bonds at their market value of $61.8 million. The pr
ction One for the debt securities were established by the board o

cors of Protection One so as not to excesd the ten day average of the

for such securities as guoted by a reputable New York broker who
in the debt securities. Protectiocn One relied on these guotes in
the 3ulce--Aes set Dy the Protection One board of directors in

e purchase prices.
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Frotecticn Cne ents

Cn Novemper 1, 2001, ed into an agreement pursuant to
wnich it Tay to Wes:ar, beginning with the guarter ending March 31, 2002,
a fee for ncial advisory and management services, payable quarterly, equal
e 0.123%% rotecticn Cne's consolidated total assets at the end of each
cuarTer. agresmant titles Protection One, at its option, to aviation
services from Westar Aviati Inc. ("Westar Aviation"), a wholly owned
subsidiary cf Westar. This agreement was epproved by the 1ncependent nembers of
Protecticn One's board cf directors. :

Protecticon One ceompensates Westar Aviation for the use of corporate

fz. During 2001, Westar Aviztion billed Protection One approximately $0.6
T ussa.

In 2201, cur Board of Directors approved stock cwnership target levels for
cfficers and other members of senior management. In December 2001, our Board of
Direcstors zlsc approved & loan program to assist officers in meeting their
target levels. Pursuant to the program, each officer can borrow from us an
&mount Up TOo one to three times the maximum base salary for his or her ‘
respective pay grade to purchase shares of our common stock in the market. Each
loan has a term of three years, has a variable interest rate equal to our short
term Dorrowing rate, requires quarterly interest payments '

20
<PAREE>

ayment in full at maturity. The loans are unsecured. In 2001, the
¢ executive officers had loans outstanding under the program with
icated highest amount outstanding during the year: Mr. Lake, $1,000,000;

r. Mathils, SJO0,000, and Mr. Geist, $300,000. At April 29, 2002, the loans had
the same outsianding balances, except that the outstanding balance of the loan
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to Mr. 3=ist was 5400,020
FIETCRMANCI GRAPH
wzstern Rescurcas S5&P Z00 SiTF Zlectrics

12/31/188¢ $100.C0 $100.0C $100.00
12/3L/L88 148.27 . 133.3% 126.2¢4
12/31/13¢%8 121.18 171.48 147.11
12/31/.85¢% 67.386 207.38 122.98
12/31/23355 107.00 188.64 185.19
12/31/2038 166.22 157.45

z 78.76

Total return assumes
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ARTICLEIS OF INCORPORATION
)

icles of Incorroration to Change Our Name

Tne Bozxd ci Directer an amendment to Article II
of our Restated Articles o t change our name to Westar
Energy, Inc. The Board of tors mme d the amendment be submitted
¢ the sharshciders fcor asporoval at the 2002 annual meeting of sharsholders.
Tor the rsasons described telow, the Board of Directors believes that approval
0% thne amendrment charnging the name t¢ Wsstar IZnergy, Inc. 1s in the best
interests of us and our shareholders.

Xeasons for Amendment

o] have conducted our utility operations using the name "KPL"
inn ea 25 and the names "Xansas Gas and Electric Company" or "KGEY
in Wichita and southeastern Kansas. This is a result of our 19%2 acguisition of
the Kansas Gas angd Zlectric Company, which exists as a wholly owned subsidiary.
Despite these distinct names and the existence c¢f Kansas Gas and Electric
Company as & ssparate subsidiary, over time our day-to-day operations have
become increazsingly integrated. At the present time, we operate all of our
regulated electric utility operations as a single, ilntegrated business. To
reflect this fact, we began using the name Westar Energy throughout Kansas
peginning on January 1, 2002. Ve believe adopting this name as our corporate
name will accurately reflect our integrated operations and our common culture.

Our name change will rnot in any way affect the validity of currently
tanding stock certificates. Shareholders will not be required to surrender.

c a
or exchange any stock certificates currently held. Our ticker symbol
York Stock Exchange will continte to be "WR." New share certificates
upon transfer of shares will bear the name "Westar Energy, Inc.” and

on the New
issued
will have

Delivery of existing stock certificates will ccntinue to be
tions made by shareholders after the corporate name 1is

The full text of Article Il of the Restated Articles of Incorporation, &s

proposed to be amended, is as follows:
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Public Accountants

1953.
annual

independent auditors since

o]

erforming the audit of our consolidated financial
Andersen LLP provided various other services during 2001.
illed for 2001 for each of the following categcries of

D'

e set forth below:
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n F Directors reviewsad the
service th the fees related to such
servics ating whether to engage
arth zcceounting firm to audit our
Iina Committee will review tl
fzes ol by the in nt publi
2CCC ol red, anc ol
whet! z atibple wit
inge 2
sRonual

Our annusl Regcr: o Shareholders for the year December 31, 2001
azcocmpanie Tr S eme Thne B ] ins I1 cla
staTements a be A : <
Annual Reo ol
Tateriszl ¢

pusiness cther than

Under the laws of Xansas, where we are incorgorated, no
procedurzl matters may be raised at the annual meeting unless proper notice to
the shareholders has been given. We do not expect any business to come up for
sherehclder vete at the meeting other than the election of directors. If,
ncwever, any cther matters properly come befcre the meeting, your proxy card
guthorizes the persons named as CroxXies to vote in accordance with their

o]

iner rmaTrers.

If you nave any guestions or need more information about the annual
- . _ :

Shareholder Services
Vlestern Resources, Inc.
P.0. Box 750320
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or call us zt {800) 527-24%5 or (F83) £73-43%<¢ in the Topska Eres
=y Order ol the Scara cf Dirsciorss,
24
<PRGE>
<TRBLE>
<C> <5> <C>
be oy Submit Voting Instructions by Submit Voting Instructio
N INTERNET MAIL
Access the Website and Return the proxy car
2 Cast your vote: below in the postage-p
1 ntte://www.ovotefast.com envelope provided

G INSTRUCTIONS 24 EOURS A DAY, 7 DARYS AR WEzK!
YCUR VOTING INSTRUCTIONS AS SOON A5 POSSIBLE.

RISOURCES, INC. PROXY
XY IS SOLICITED ON BEHALF OF THE BORRD OF DIRECTORS FOR THEE ANNUAL
OF SHARZHOLDERS ON JUNE 11, 2002. :

David C. Wittig, Paul R. Geist and Larry D Irick, and each of them with full
power to act alorne and with full power of substitution, are hereby authorized to
represent the undersigned at the Western Resources, Inc. Annual Meeting of
Shareholders to be held on June 11, 2002, or at any adjournment thereof, and to
vote, as indicated on the reverse side, the shares of Common Stock and/or
Preferred Stock which the undersigned would be entitled to vote if personally

present &t said meeting. The above named individuals are further authorized to
voT& such STOCK Upon any other business as may properly come before the meeting,

r any adjournment thereof, in accordance with their best judgment. This proxy
alsc provides voting instructions for shares held by the undersigned in the
Western Resources, Inc. 401(k) Employees' Savings Plan and the Employee Stock
Furchase Plan.
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Signature
Please sign exactly a&s your name appears Lo
the left. Joint owners should each sign.
When signing on pbehalf of a corporation or
partnership or as attorney, executor,
administrator, trustee or guardian, please
give full tircle as such.

<zRGI>
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Pleazse bring This ticket te the Annual

A - 2 ~ - ) PRy
HOTICe O ~IUal b

2002 Annual Meeting oI Shareholders

Tne Imbassy Suites
102 North End Avenue
it New York, New York Non-Transferable
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s future annual reports, proxy statements, &and other

You have tnhe optlon to acces

proxy sciicitation materials over the Internet, instead of receiving those
documents in praper form. Participation is voluntary. If you give your consent,
in zhe future when such material is available over the Internet, you will
receive notification which will contain the Internet location where the material
is available. The material will be presented in PDF format. There is no cost to
you for this service other than any charges imposed by your Internet provider,
telephone and/or cable company. Once you give your consent, it will remain in
effect until you inform us otherwise in writing. You may revoke your consent, or
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