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L\Xéstern Resources

Lazay D. [’k

Curporaze Secrzzary

December 3, 2001

Via FEDERAL EXPRESS

To:  FrankJ. Becker
Gene A. Budig
John C. Dicus

Members of the Human Resources Commites:

A meeting of the Human Resources Committee will be held on Wednesday,
December 5, 2001 immediately following the completion of the Audit and Finance
Committee meeting which commences at 7:50 a.m. and is expected to last until
approximately 9:30 a.m. The meeting will be held in Topeka, Kansas, at the Westar
Aviation building located at Forbes Field, 6700 S.W. Topeka Boulevard, Building 626.
Your Weastern Resources identification card will activate the gate.

If you have any guestions, please do not hesitate to call.
¥q j

Sincerely, .

Larry D. ljick

LDVUpb

cc: David C. Wittig
Douglas T. Lake

818 South Kansas Aveaue / P.O. Box 889 / Topeka, Kansas 66601
Telephone: (785) 575-1625 / Fax: (785) 575-8096
Inzemet: larry_irick@wr.com
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Human Resources Committee Resolutions

Retirement Plan - approves implemeniation of cash value

pension plan for new employees effective January 1,
2002.

Post Retirement Medical Benefits - arproves amendments
to medical and dental plans to sliminate posi-retirement

benefits for new employess effective January 1, 2002.

401-K Plan - approves technical amezdmenis to <01-K
Plan.

Voluntary Separatioa Plan - approves separztion package
to be offered to union and non-union employaes
(additional 3 years of credited service and additional 3
vears to retirement age tnder pension).

Matching Gifts - approves amendments o matching gift
program to provide for one-for-one match for gifts and
maximum ma:ch per employes 0£ 535,000 per year.

Officer Compensation Allocation — allocates portion of
compensation of certain officers to Westar (75% for Lake,
23% for Witug, Geist, Irick and Wages).

Long-Term Incentive Awards — approves Jaauary RSU
grants for officers (35.53 million in aggregate, with §4.0
million in Guardian preferred).

Short-Term Incentive Compensation - approves
amendments to short-term incentive plan to provide for

formula determination of compensation pool and

determination of individual awards at management's
discretion.

Officer Loan Program — approves loans to officers for
purchase of Company’s stock.

Officer Perquisites - approves quarterly payments to
officers in lieu of benefits currently provided (no increase

in aggregate benefits.)

Fuii Board

Approval

No

Yas

Yes

No
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Officer Compensation - agproves 0% recuction in base \o

salary payable to Wizig anc Laks.

approves a.mendment 10 [\01.‘ _1 agreement effscuve :
Ocrober 26, 2001.

Appointment of Officers - approves updated list of Yes
officers.

Board Compensazion - approves 20% reduc:iion in anqual Yes
cash retainer, a reduction. in teiephone meeiing fee to

$500, and payment of annual retainer o commites .
chairman.
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2esolution !

RETIREMENT PLAN

RESOLVED, that the Commitiee hersby approves the
amendments to the Company Retirement Plan presented to the
meeting, including, but not limited to, those amendments
implementing cash balance pension benefits for employees hired
on or after January 1, 2002, amendments permitiad or required by
the Economic Growth and Tax Relief Reconciliation Act of 2001,
and other amendments recessary 1o prasenve the qualified status
oi the Plan; and further

RESOLVED, that the officers ¢f the Company are hersby

authorized to taks such action as they may desm necessary or
appropriate to carry out the foregoing rasolution.
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Y esolunion 2

POST-RETIREMENT MEDICAL BENEFITS

RESOLVED, that the Committee hereby aoprovas the
amendments to the Comoaany's medical and dental benesfit plans
presented to the mesting eliminating cosi-rstirement beneafits for
employees hired on ar after January 1, 20C2; and further

RESOLVED, that the ofiicers of the Company are hereby
authorized to teke such action as they may deem necessary or
appropriate to camy out ihe foregoing resolution.
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Resolution 3

401-K PLAN

RESQLVED, that the Commitee rereby aoprovss the
amendments to the Company 401-K Plan presentad to the meeting,
including, but not limited to, those amendments permitted or
required by the Economic Growth and Tax Relief Reconciliation Act
of 2001, and cther amendments necessary to prasearve the gualified
status of the Plan; and further

RESQOLVED, that the officers of the Company are hereby
authorized to take such action as they may deem necessary or
zppropriate to carry out the foregoing resoiution.
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Rzsolutton 4

VOLUNTARY SEPARATION PRCGRAM

RESOLVED, that the Commitiee hersdy zpproves ths
voluntary separation program presentaed to the mesting with
participation availeble to unicn and non-union employees who

terminate employment on ¢r pricr to January 31, 2002; and furiher
RESOLVED, that the officers of the Company ars hareby

authorized to take such action as they may desm necessary or
appropriate to carry out the foregoing rasolution.

e
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Resolution 5

MATCHING CIFTS

RESOLVED, that the Commitize hereby apgroves the
amendments to the Company’s matching gift program necessary to
provide, effective in 2002, for matching of gifts by an individual in
an aggregate annual amount up to $35,0C0 on a one-ior-one hasis;
and further

RESQLVED, that the ofiicers of the Company ars hersby
authorized to take such action as they may deem necessary or
appropriate to carry out the foregoing resolution.
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Resolution 4
OFFICER COMPENSATION ALLOCATION

RESOLVED, that the Ccmmites hsreby aporoves the
allocation of officer compensziion tetween the regulated and
+

unregulated businesses of the Company-as oresanted to the
mesting; and further

RESOLVED, that the officers cf the Company are heréby
authorized to take such action zs they may deem necessary or
aporcpriate to carmy out the forascoing resolution.
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Resolution 7

LONG-TERM INCENTIVE AWARDES

RESOLVED, that the Commitiee hereby a2croves grants,
effective January 1, 2002, 0 ofiicers of the Comgany, as
determined by management, of restricted share units and dividend
equivalents in an aggregats amount up to $5.33 million, with (i)
such grants vesting upon a 15% zppreciation in the Company's
common stock price, (ii) no vesting for 2 change in controi ralated
to the transaction with Public Service Company of New Mexico, (iii)
$4.0 million of such grants 10 ccnsist of preferred securities of
Guardian Intemational, Inc. owned by the Company ard (iv) no
more than $1.53 million of such grants to consist of the Company’s

common stock; ard further

RESOLVED, that the officers of the Ccmpany are hereby
authorized to take such action as they may dsem necessary aor
appropriate o carry out the feregeing resoluticn.
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iution 8

Shori-Term Incentive Compensation

RESOLVED, that the Committee hsreby agproves
amendments to the Comgany's Shori-Term  Ircentive Plan
presented to the meeting which provids for (i) the dsterminaticn of
an aggregate pool for the payment of bcnuses based upon the
current targeted award for each pay grads and the number of
employees in each pay grade, and (i) the allocation of the
aggregate pool &t the discretion of management, provided that the
bonuses to be paid to the Chief Exescutive Ofiicer and the cfficers
directly reporting to the Chief Executive Ofiicer shall be approved
by the Committee; and further

—~

RESOQLVED, that thes officers ¢f the Company ars hsreby

authorized to tzke such action as they may deem necessary or
appropriate to carry out ihe forsgoing resolution.
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OFFICER LCAN PROGRAM

RESOLVED, that the Commitice hersby zagproves stock
purchase loans to the officers of the Comgany substantially on the
terms presented to the meeting; and further

RESOLVED, that the officers of the Company are hereby
authorized to take such action as they may ceem necessary or
appropriate to carry out the faregoing resclution.
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Rescluon 10

OFFICER PERQUISITES

RESQLVED, that the Ccmmities nereby spproves quarierly
payments, commencing January 1, 2002, (o the ofiicers of the
Company as presented to the meeting with such payments ©
replace the car allowances, club memberships and reimbursements
for legal and financial expenses previously provided 1o officers; and

further

RESQLVED, that the officers of the Compzany are hereby
authorized to take such action as they may ceem necessary or
appropriate to carry out the foregoing resolution.
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Resoiution 11

OFFICER COMPENSATION

RESOLVED, that the Committze hersby apcroves 2 20%
raduction in the base salary payable tc Davia C. Wittig, from
$743,600 to $594,880, and to Douglas T. Laks, from S428,200 o
$367,360, effective March 31, 2002, and further

RESQOLVED, that the officers of the Company &are hereby

authorized to take such action as they may dzem necessary cr
appropriate to carry out the foregeing resolution.
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Rasolution 12

AMENDMENT TO SPLIT DOLLAR INSURANCE AGREEMENT

RESOLVED, that the Committee hersby approves and
ratifies, effective October 26, 2001, an zmendment to the Split
Dollar Insurance Agreement with Cart M. Koupal having the terms
set forth in the form of amendment presentec tc the meeting; and

further

RESOLVED, that the officers of the Company are hereby
authorized to take such action as they may desm necessary or
appropriate to camy out the foregoing rasolution.

WS029558



Resoluticn 15

)

APPCINTMENT CF CrFICER

RESQLVED, that the following persons ara herszy zozcined officers of the
Comgzany until further acticn £y the Board of Diracters.

EXECUTIVE OFFICERS:

David C. Wittig Chairman of the Board, President and
Chief Execulive Officer

Douglas T. Laks Executive Vice Presicent

Richard A. Dixcn Senior Vice Prasicent

Pauf R. Geist Senior Vice Przsidert, Chief
Financial Gfficer and Treasurer

Shane A. Mathis Senior Vice Prasident

Douglas R. Sterbenz Senior Vice Prasident

OTHER OFFICERS

Bruce A. Akin | Vice President

Kelly B. Hamison : Vice Presicdent

A Jo Hunt Vice President

Lary D. Inck Vice Prasident and Ccrporate Secretary

Doug Lawrenda "*. Vice Prasident

Peggy S. Loyd Vice President

Caraline A. Williams Vice Prasident

Lee P. Wéges Vice Prasident, Controller and
Assistant Secretary

E. Lynn Cook Assistant Treasurer
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Resolution 14

BOARD COMPENSATION

RESOLVED, that effective January 1, 2002, zn anncal cash fas of
twenty thousand dollars ($20,000) be paid on a quarterly basis to each
memter of the Board of Directors who is not an officer of the Ccmpany
("Qutside Director"); and further

RESOLVED, that effective January 1, 2002, an znnual stock retainer
equal to eighteen thousand five hundrad dollars (S18,200) be paid to each

Outside Director; and further

RESOLVED, that effective January 1, 2002, an annuai restricted stock
grant equal to ninetesn thousand dollars (§19,000) e made to each Qutside
Directcr, with the grant to be in the Company’s common stock or other
securities owned by the Company and with the grant to vest ratably over a

three-year period; and further

' " RESOLVED, that effective January 1, 2002, a fee of one thousand
two hundrec dollars (31,200) be paid to each Qutside Director for attendance
at each Board of Directors meeting; provided that a fee of five hundred
dollars ($500) shall be paid for attandance by phone at any such meeting;

and further

RESOLVED, that effective January 1, 2002, a fee of one thousand
dollars ($1,000) be paid to each Outside Diractor for attiendance at a meeting
of any committee of this Board of Directors; provided that a fee of five
hundred dollars ($5Q0) shall be paid for attendance by phcne at any such

meeting; and further

RESQOLVED, that effective January 1, 2002, an annual cash fee of
four thousand dollars ($4,000) be paid on a guartery basis to the Chairman
of each committee of the Board of Directors; and further

RESOLVED, that Directors shall be compensated for their expenses
incident to attending meetings of the Board and Board Committees.
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PRIVATE AND CONFIDENTIAL

December 3, 2001

Mr. David Wittig

Chief Executive Officer
Western Resources, Inc.
818 Kansas Ave.
Topeka, KS 66612

Dear Mr. Winig:

In response 10 vour inguiry concerning reimbursement for specified perguisites, we have gathered the
following information. ‘

According to WorldatWork, the key objectives of compensation are to attract. motivate and rstain
employees. The key compcnents of a market competitive compensation package include: base salary,
short-term incentives, long-term incentives, benefits and perquisites. To remain competitive with the
external market and further promote corporate goals and strategies companies will need to create new
forms of compensation or reshape their current plans.

As defined by WorldatWork, perquisites are special programs {or selected executives whose status value
frequently exceeds its financial value. In many cases these programs are difficul to administer. In an
effort to streamline the administration of the perquisiies program Westam Resources has proposed to
eliminate the individual components offered under the plan in favor of an annual reimbursement account
paid quarterly o eligible ex3tutives. The following chart illustrates the amount eligible executives would

receive on an annual basis:

Annual
Pay Grade| Amount
Grade 1-3 | $50,000
Grade 4-5 | $36,000
Grade 6-8 | $24,000
Grade 9-10 | §16,000

In a recent statement by the Society for Human Resource Management (“SHRM?”) they “recognize that
there are and will continue to be many different yet effective approaches to total compensation
arrangements in the foreseeable future and supports the rights of employers and workers to mutually

~agree on total compensation packages.” Resources Connection respects and supports the position taken
by SHRM and concludes the changes being made by Western Resources to their perquisites programs are
reasonable and within the course of ordinary business.
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Mr. David Witiig
December 3, 2001
Page 2

* % =

Resources Connection sincerely appreciates the opperiunizy 1o assist vou with compensation consuling
e Tadd

services. If you have any questions or nesc further assistarce, please do not hesitatz to contact me at

' REDACTED

Sincerely,

Brent Longnecker
Executive Vice President

cc: Tammy Hemphill
Kelly Lece:
Nicole Shanklin
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Xostern Resovrces

Davio & WiTTie

v or the Boerd,

sicent and Crugf Zrecudve Cfficer

November 26, 23C1

Mr. Frank J. Becksr
Mr. Gzre A. Budig
Mr. Jorn C. Dicus

Encicsec are the final versions of the resoiutions to be presentzd to the Human

Rescurcas Committee on Decemter 5, 2001,

The following is a summary of those provisicns:

Azprovel of grants in January 2002 of restricted shars uniis in an acgregste
amount of $5.25 million (51.25 millon in WR stock and $4.00 million in preferrad
securities of Guardian International. Inc. owned by Weastar). The units will vest
upon a 15% appreciation in WR'’s steck price (but not on a change of contral
involving PNM). We will re-review grants as peart of April's overall compensaticn
review. We gave out $14.0 million worth of ¢rants in 2007,

Creation of cash value pension plan for new hires sfieciive Jancary 1, 2002.
Terminztion of rétiree medical bensiits for naw hires effective January 1, 2002.
Approval of ancillary benefits for officers.

Approval of amendment to Carl's sglit dollar pclicy.

Approval of officer lcans.

Approval allowing 25% and 75%, respectively, of Witlig's and Lake's exscutive
compensation reimbursed by \Wastar. Adcitionzlly, Geist, Irick, and Wags would
also have 25% cf their compensation reimbursed by Westar.

Reduction of matching gifts to $35,000 on a 1-for-1 basis.

818 Scuth Kansas Avenue / Tepeka, Karsas 66612
Telephone: (785) 575-6401 / Fax: (785) 575-8061
Intemet: david_wittig@wstmres.com
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Bese compensatior for David Witlig will te recucsC D 4
$594 880 effective March 1, 2002. Coug Lzka will 2e recuced from $43
H \ N A

Y

2002.

10)  Board cash compensation will be reduced frcm $235,00C to $20,03C. An znnual
WR stock award of $18,500 and an znnuzi RSU grant ¢f $S13,000 will remain
unchanged, except that directors may receive RSU's in #1, Guardian, Onsite, cr
WR sharas. Directors will receive $1,2C0 for each meseting and $1,00C for 2sach
commitee meeting they atiend (350Q if they paricicae by phone). Chairman of
commit:zes will receive a $4,0C0 annua! retainear.

in addition, there are two papsr keeping amendments; one for the 401-K and the
other for the pension. A separate explanation of each is incluced.

If ycu have any questions, please give me a call. If tmese meet with your
approval (uncerstanding you have nct yst veted cn them), | would like to send the

entire package to the full toard.

Sincerely,

enclosure
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LONG-TERM INCENTIVE AWARDS

RESQOLVED, that
Jancary 2002 to cfficers of the Company,
manzgement, of restricted shars units ard divicerd
an acgregate amount up to $3.25 milicn, with (
vesting tpon a 15% apprecigtion in the Comgary's common stock
price, (i) no vasting for a change in control relatec
transaction with Public Service Company of Naw Mexico, and (iii)
$4 0 million of s uck grarts 0 consist of preferred s ecurities o f
Guardian Intermnetional, Inc. cwred ty the Comcany, and further

e Ccmmittes hereby agoroves ¢grants in
Ay, &

RESOLVED, thet the cfficers of the Compzny are hereby

zuthorizad to ake such a-:tion as they may csa2m necessary or

eppropriate 0 carry cut the forageing rasclution.
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REDACTED

307,200
x18.00
$5,529,800

$1.25 million in WR, $4.00 million in Guardian preferrac D as of the grant date of January 15,

20C1
Wittig 10€,225
Lake 64,600
Sterbenz 1,000
Mathis 14,000
Geist 3,200
Dixon
Hurt
Lawrence i
Wages ‘
Loy% REDACTED
inck
AKin
Williams
Harrison
217,125
x24.20
$5.254,425
(@)
2002.
(b)  assumes WR stock at $18.00.
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R.asolution 2

RETIREMENT PLAN

RESOLVED, that the Commitiee hersby agproves the
amendments to the Company Ratirement Plan prasenied w© the
meaeting, including, but not limited t0., these amencmants
implementing cash balance pension beneiits for employses hired
on or after January 1, 2002, amencments permitted or requirad by
the Economic Growth and Tax Reliei Reconciliation Act of 2001,
and cther amendments necessary to preserve the qualified stztus
of the Plan; anc further

RESOLVED, that the officers of the Company ars hereby

_authorized to teke such action as they may deem nscessary of
aporopriate to carry out the foragoing resolution. ' '
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coverage.

Impiement simplified [RS diszibution recuiremenis.

Mod:Zy direct rollover rales to expand plans o which direct
rollovers zan be made.

-

Economic Growth

et of 2001 which, amorng other
al ﬂeﬁe:'- 10 5150,000, (11)
,000 and (1t) modify top-

Adopt conforming amendm
and Tax Relief Recorciiiatior
tnings, (1) increase limit
increase compensaon lim
hezvy rules.

enis recuired oy the
n Ao
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POST-RETIREMENT MEDICAL SENEEIT

m
m
w

zmendments to the Company's medical and dentzl Denefit cian
cresanted to the meeting eliminating post-retiremeant benefits for
employees hired on or after Jenuary 1, 2002; anc further

RESOLVED, that :he Cocmmittes nersbvy zpcroves the
s

RESOQLVED, that the ciiicers of the Company are hereby
zsuthorized to take such action as they may dz2em necsssary cr
zppropriate to carry out the foregaing resaluticn.
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OF=ICZR PERQUISITES

—

ESCLVED, that the Commifiag hsrsty aporoves guarierly
paymeants, commencing January 1, 2002, (o the ciiicers ¢f ths
Company as gresented ¢ the meeting with such payments (0

replace the car ailowances, club mamberships and reimbursement

for legal and financial exgenses praviously provided to officers; an
+ 7%

furirer

L v

authorized to itake such action as thsy may dssm necessary or
apgropriate to carry cut the foregoing reseiution.
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Currently, oificers receive raimbursemant for
(510,000-85C,000, zithough garerally graces
silotment), car allowances ($13, OOO $15,000) =r.d
In adcition, costs =
w2 Dropcse i tarminate the renmbu emenr or’these XD
an annuzl reimoursement

($5C-54,200).

Pzv Grads
Grade 1-3
Grade 4-3
Grade 3-8
Grade -10

zssociatad wit

A - e
AQUnt

350,000

36,000
24,00C
16,000

o

rses and OI‘IC‘% w.h r

WS029571



whn

Resoiution

AMENDMENT TO SPLIT DOLLAR INSURANCE AGREEMENT

RESOLVED, that the Commitize heradv
ratifies an amendment to the Split Collar insuran eament with
Carl M. Koupal having the terms set forth in the fcrm of amendment
nresented to the meeling; and further

cproves and
r

ra

RESOLVED, that the officers of the Company are hersby
authorized to take such action 2s thev may dsem necassary or
zppropriate to carry out the faregoing rasoiution.
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OFFICER LOAN PROGRAM

RESOLVED, that the Committes nersby aopro
oy sdatstanizily orothe

purchase lcans to the officers ¢f the Compen:
terms presentad to the meeting,; 2nd further

=

RESOLVED, that the officers of the Comgany are hers
authorized tc teke such zction as they mav desm nscessary
apporopriate to carry cut the foregoing resolution.
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STERN RESOURCES, INC.

TERM SHEET

OEFIC:R LOANS FOR STOCK CWNERSHP REQUIREMENTS

December 3, 2001

Ttis Term Sheet is a summary of the principal terms and cooditions of loans 0 be
made by Westem Resources, Inc. (the “Company”) t0 cetain otficers of the Company to

restricted stock units.

Lender:

Principal Amount:

Principal Payment:

Interest:

Maturity Date:

Use of Proceeds:

Security:

Documentation:

permit the officers to purchase the number of shares of the Company’s common stock
necsssary for them to satisfy the minimum stock ownership requirements for grants of

Westerr. Resources, Inc

For each eficer, up to the recuired ownership level

for the applicable pay grade (izncnng phase-in
requirements).

Due oa the Mamrty Dat2

Interest payable quartarly on Januaery I, Aprl I,
July 1 and Octoder | oI each year and on the
Mazrurity Date basad on the averags daily borrowing
rate under the Company’s revolving credit facility
for the prior quarter.

Three years om the cate of the loan.

Recuirad to be used to purchase the Company’s
common s:ock, or to raimburse he oficer for the
cost of purchasing common stock.

Unsecurad but with ftll recourse to the officer.

Officer required to sign procuisscry note.
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Laks 1.880

Sterbenz 0.718

Mathis 0.57¢

Geist 0.575

Dixon

Hurt

Lawrence

Wages REDACTED

Loyc

Irick

Axin

Williams

Harrison -
S7.733

Leaves 57.237 million in reserve.
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Rzsolution 7
OFFICER COMPENSATION ALLOCATION

RZSOLVED, that the Ccmmities hersty zpproves ths
between ths raguizisc anc
t

allocation of officer compensation bet
unreguiated businesses of the Company

meetirg; and further

RESOLVED, thet the ofiicers of the Ccmpany are heraby
authorized to take such action as they may dzem necessary or
appropriate ¢ carry out the feregeing resciuticn.
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22s0lunon 3

MATCHING GIFTS

RESOLVED, that the Commitise hereby agproves the
zmendments to the Company's metching gift program necessary
provide, effective in 2002, for matching of gifts by an indivicual in
an zggregate annual amount up to $35,0C0 on a one-for-one tasis;
and further

RESOLVED, that the officers of the Company are hersdy

authorized io take such action zs they may ceem necessary or
appropriate to carry out the foregoing resclution.
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Rasoluticn 5
' | OFFICER COMPENSATION

RESOLVED, that the Commities hersby zgproves a 20%
reduction in the base salary payatie o David C. Witig, from
$743,800 to $5¢4,880, and to Dcuglas T. Lake, from S423.20C 10
S367,360, effective March 1, 2002; and furiher

RESOLVED, that the cfficers of the Ccmpeany are nersby

guthorizad to take such actiorn as they may deem necessary or
eporooriate to camry out the icregoing resolution.
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Resolution 10

BOARD COMPENSATION

RESOLVED, that effective January 1, 2002, an annual cash f22 of
twenty-five thousand dollars ($20,000) be paid on 2 quanery dasis to each
member of the Board of Directcrs who is not an ofiicer of the Company
("Outside Director”); and further

RESQLVED, that effective Jenuary 1, 2002, an annual stock retainer
equal to eighteen thousand five hundred collars ($18,500) be paid to each
Outside Director; and further

RESOLVED, that effective January 1, 2002, an annual restrictad
stock grant equal to nineteen thousand deliars (§18,000) te made to eacn
Oustside Director, with the grant to be in the Company’'s ccmmen stcek cr
other securities owned by the Ccmpeany and with the grant to vest ratzbly
over a thres-year period; and further

RESOQOLVED, that effective January 1, 2002, a fze of one thousanc
twe hundred dollars (S1.200) be paic to each Cutside Director for attandance
at each Board of Directors mesting; provided that a fee of five hundred
dollars ($500) shall be paid for attencance by phone at any such meeting;
and further

RESOLVED, that effective January 1, 2002, a fze of ona thousand
collars {$1,000) be paid to each Outside Director for attendance at a meeting
of any committee of this Board of Directers; providad that a fee cf five
hundred dollars ($500) shall be paid fcr attendance by phone at any such
meeting; and further

RESOLVED, that effective January 1, 2002, an annual casn iee of
four thousand dollars ($4,000) be paid on a quarterly basis to the Chairman
of each committee of the Board of Directors; and further

RESOLVED, that Directors shall be ccmpensated for their expenses
incident to attending meetings of the Bcard and Board Committees.
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Sesolvnon i

401-K PLAN

RESQOLVED, that the Cemmi
amendments to the Cempany 401-K P
including, but rot limited to, those =z
required by the Zcoromic Growih anc Tax |
of 2001, and other amencmenis necessary t
stztus cf the Plan; and further

fize
lan or
'rena—.-ents cermited

A~

¢ Reconciliation Act
assrve the guelified

—~
_/

RESOLVED, that the officers of the Company are heraCy
authorized 10 ke such zaction as they may ceem necessary or

appropriate to carry cut the foragoing resclution.
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Exclude nontaxable ransportation tinge benedts Tom the
cefinition Of cotnpensation.

Modify provisions for correciing excess COLTIDLLOnNS 10 sermmit

cistribution of excess contiputicns anc earnings Y~d forfeizure of
related matching contributions.

Implement simplified [RS distibution raguirements.

Adopt conforming emencdments r2quired ty the Sconomic Crowth
and Tex Relief Reconciliation Act ¢f 2001 which, among other
things, (i) increase limit on annual addiuons, (1t) increase
compensauon lirmit to 3200,000 (i:1) med:fy top-heavy rules, (ii1)
modify direct rellover rules to expand plans to which direct
rollovers can be made, (iv) expanc tyzes of plans Tom which
rollovers will be accepted, (v) allow caici-up conibutions for
employess 2ge 50 and over, and (vi) reduce suspension period for
hardship withdrawals to six montks.

Per’mt disiibutions upon severance om employment even ifno
“separation from service” within meaning of [ntemmal Revenue
Code has occurred.
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Raseiunon 12

APPOINTMENT OF OFF.CERS

RESOLVED, that the clicwing cersons ars heraby acpoiniad criicers of me

EXECUTIVE OFFICERS:

David C. Witiig

Dcouglas T. Lake
Richard A. Cixon

Pzul R Ceist

Shane A. Ma:his

Douglas R. Sterbenz

OTHER OFFICERS

Bruce A, Axin

Kelly B. Harrison

A. Jo Hunt

Larry B. Irick

Doug Lawrence,
Peggy S. Loyd |
Carcline A. Williams

Lee P. Wages

E. Lynn Ccok

Company uniil further action by the Board of Dirgcicrs.

Chairman of the Scard, Prasident and
Chief Executive Officer

Execuiive Vice Frasident
Senicr Vice Presidant

Senior Vice Presidant, Chief
Finzncial Ciiicer and Traasurer

Senior Vice Presidant

Senicr Vice Presidant

Vice Presidzsnt
Vice Presicant
Vice Presicent
Vice Prasicznt and Corporate Secrstary
Vice Presidzsnt
Vice Prasident
Vice President

Vice President, Controller and
Assistant Secretary

Assistant Treasurasr

WS029584



