WESTERN RESCURCES, INC.
HUMAN RESQUARCES COMMITTEE
April 16, 2002
530 o.m.

A mezeting of the Human Rasources Commities (the "Commitize”) of the
)

(th
Board of Directors of Western Resourcss, Inc. (the Cor*pany" was held zt the
Teoeka County Club in Topeka, Kensas on April 18, 2002.
All members of the Committze wers prasent.  Mr. Frank J. Beckar,
Chairman of the Committze, actad as Chairman of ths mesting. Also present

was Mr. David C. Wittig, Chairman of the Board, Presidsnt and Chief Exscutive
Cificer of the Company. Mr, Wittig acted as Secreiary ¢ the meeating.

The Chairman raquested additions or correcticns 0 the minutes of the
February 19, 2002 and April 9, 2002 Commities meetings‘ There being no
corrections or additions, the minutes werg unanimousiy zocroved.

Mr. Wittig reviewed information distributad ic the members of the
Committee concerning matiars proposed for consideratian.

Following discussion, and upon motion duly mace and seconded, the
following resclutions were unanimcusly approved: '

RESOLVED, that the Commitiee hereby es:ablishes pay
grades for-the officers of the Company as presenisd to the maeting;
and further _ ...

RESQOLVED, that the oificers of the Company are hereby
autharized to take such action as they may desm necessary or
appropriate to carry out the foregoing resolution.

: L X

RESQLVED, that the Committe2 hareby establishes stock

ownership targets for the officers of the Comgany as presented to
the meeting; and further

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

® ¥ X

~ RESOLVED, that the Committee herzby establishes
“maximum amounts for stock purchase loans to be made to the
officers of the Company pursuant to the Company’s stock purchase
loan program as presented to the meeting; and further
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i i
uthorized to take such action as they may dssm necsssary

a2ppropriate 10 carry out the faregaeing resciuticn.

x Xk X

RESOLVED, that the Commities hersby approves grants of
restricted share units to officers and employees of the Company as
presented tc the mesting; and further

RESOLVED, that the cofficers of the Ccmpzny are heraby
authorized to take such action &s they may desm necessary or
appropriate to carry out the foregoing resclution.

* & =

RESOLVED, that the Committse hersby approves the
purchase of the interest of Shane A. Mathis in the Compzary’s
Executive Salary Continuation Plan far such grice and on such
terms as the President and Chief Executive Oficar of the Company
shell determine in his discreticn; and further

RESOLVED, that the cfficers of the Company are hereby
authcrized to take such action as they may cesm necessary or
approgriatzs to carry out the foregoing rasclusion.

* ko=
_ RESOLVED, that the Commites hereby approves an
exchange offer to be meade by the Company to cfficers and
employees of the Company who have been grantad restricted
share units on the terms and cenditions presentz2d to the meeting;

and further

RESOLVED, that the officers of the Company are hereby
authorized to take such action as they may deem necessary or

appropriate to carry out the foregoing resoliution.

ok

- RESOLVED, RESOLVED, that the officers of the Company
be, and hereby are, authorized to fund a Rabbi Trust as
caontemplated by Section 7.4 of the Company’s Executive Salary
. Continuation Plan (the “Plan”) for the purpose of facilitating the
payment of benefits to existing participants in the Plan; and further
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~ RESOLVED, that *hs cfficers of the Ccmgan
hereby are, authorized to take such actions as ihey
nacessary or agcropriete ta carry out the ieregoing r2solut
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There being nc further busines
adjourned.
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2001 Pay Grades

Grades Job Value Soread STl Target
1 $875.0C0 25% =0%
2 $70Q,0C0 5% Sley
3 S28C,0C0 25% Q0%
4 3442650 25% 8C%
5 335200 23% 8C%
8 $288,000 2% 72%
7 $231,000 2% 73%
3 S188,000 24% 30%
E] S$150,000 24% 35%

10 $130.CC0 15% 35%
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Current Salaries and Pay Grades

Current % Job
Grades Salaries Vaiue STl Target
Mittig 1 3394, 820 £3.3% 30%
_aka 3 3357,380 $3.5% S0%
Sierbzngz 3 $323,170 20.0% 8C%
Matnis 5 S$232,CC0 87.3% 70%
Ceist 8 $230,4C0 8C.03% 70%
Dixon 8 S$1¢4,30C 22.3% 0%
Hunt 8 5164,3CC 85.3% 20%

Lzwrance
Wages
Akin

REDA CTED
Irick
Loyd

Wiliiams

Harrison
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20C2 Pay Grades

Job Value Soread ST! Target
3375,000 33% SC%
$585,000 30¢%; S
33¢¢,0c0 39% 82
S2S0.0CO 30% ;3%
3213,0C0 25% 70%
$172,CCO 21% 30%
$142,0C0 7% 333%
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Propaosed Changes

Proposed % of ST
Grade Grade Job Vzlue Target % Chance
wittig, Cevid C i 1 £38.0% S7CE TR0 3.0%
_zxe, Douglas T. 3 Z 52.3% $273,5850 31%
Sternenz, Deuglas R 5 3 82.3% 528C,2C0 3.2%
Geist, Paul R 3 4 32.3% $176.400 12.8)%
Mathis. Srare A, z < 20.0% 3°78,420 {2.8)%
Dixzn, Richarz A. g 5 T3.4% $35,430 51.3%
Hunt, Anita J. _ 8 € ez.2% $32.13C 1.8%

Akin, Bruce A.
Irick, Larry D.

Lawrence. Douglass R.

:DACTED
Love, Peggy S. REDACT

Wages, Laroy F.

Wittiams, Caroline A.

Harr'scn, Keliy A,

Borusss are paid on 90% of job value, but not less than actuzl salary. No changes will
be made 0 salaries.
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ANDERSEN

Independent Public Accountants’ Reporton
Applying Agrezd-Upon Procedures

Nz Paud Geist
*n:?:r Vice Prasident, Chuef Finarcial Officer and Traasurer

U

‘
b

a1 Resourcas, Inc.
South Kansas Avenue
exz, Kansas 66612

b3
43
Ul

-] wo
o —
3w

We have rerformed the procedurss eaqumerated below, wiich wars agrzed to by management and the
Human Rasources Comminee of the Board of Directers, sclely to assts: the Human Resources Comrmiaee
i zvaluzting whether Western Rasources (the Cumﬂa...} managemen:'s calculatons o; Weastar Zaergy's
2002 EBIT and Western Resources consolicared mc”’t...g earr_ings ershare, 2s used in the 2002 Shers
term [meentive Plan are ac urate md progerfv rellect the definitions Tastar E“arcw -OOZ :Bl"" and
Western Resources Operaring Ezmings Per Share 2 :.p;:rove., sy th

<
4

This agread-upon procedures ergagement was parformec in accerdance with standards estaplished by the
Arcerican Insunue of Cenified Putlic Accountants. Tte suificizncy of these procedurss is solely the

responsitility of the specifiad users of the repert. Consequently, we make 20 representaticn regarding the

suificiency of tae procedures described below eitter for the purpose for which this report has been
reques:ed or for any other purpose. This report Coes oot constinute a l2gal datermination as o Weastern
Rasources’ comzhiance with speciied requirsments of the 2002 Short-rerm [ncentive Plaz.

For purposes of this repert, managerent and the Humae Resources Communiee have defined "Westar
Erergy EBIT, as adjusted” 2s Westar Energy samaings befors ntersst and incorze taxas for 2002 plus
severance casts associzted with the Company’s voluntary separation program

For purposes of this report, mapagement ané the Humarn Resourcss Commitiee hzve delined “Operating -
Eamings Per Share, as adjusted” as consalidated operating 2ercings per share plus the sum of the
followirg amourits (1) severance costs associated witk the Company’s voluntary separation rrogram, and
(2) the customer account and goodwill impairment charges reccrded in 2002, Consolidatad operating
carmings per shere also excludes any loss tacwred vpen the sale ¢r distnbution of Westar Industnes
securities. :

In conecection with the Short-term [ncentive Pian, obtained 2 copy of :he 2002 consclicated tudget and
2002 Westar Erergy budget submitied and approved by the Board of Dirsctors and performed the
following: '
a) Read the budget ta ensure that the definition of Westar Enerzy EBIT, as adjusted, in the budget
was censisient with the 2002 Short-term Incentive Plan.
b) Read the budget to ensure that the deficition of consolidated Operating Earnings Per Share, as
- adjusted, in the budget was consistent with the 2002 Skor:-term Incentive Plan.
¢) Comparec the calculations of Westar Energy EBIT, as adjusted, and Opcratmg Earnings Per
Share, as adjusted, in the 2002 Short-term Incentive Plan to ensure the calculation was consistent

with the budge:.
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We expect 10 erform the agzed upon procadures o 'L:” o Amtachment A D
avdtt of Western Resources’ 2002 consoiidatad fnancial statemments and issue an acdizonal agreed vzon

procedurss letter,

We wers rot engaged ro perform an exarminatior, he otjective of whick would te the exoressica ¢fzn
OplNIOn OC managerment’s assertion. .'—\cm'a:.—.gil w2 dC nOt 2XPress SUCl an criuen. Had we been

b
engaged to perform adcitional procacurss, other maers might have come o our arexticn that would
have pezn reported 1o you.

This report 1s intended sclely for thae use of maragement. and the partiss listz¢ In the first 3::2:::@71 an

should act Se used by those who have not agreed 10 e procedurss and taken rasponsibility 00
sufficiency of those procedurss for their purposes.

(TR (nctorne, P

Kansas City, Missoun,
Apnl 16,2002
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Attachment A

ZOO to the Co*zpanv s aud: ted comovcarcd "ancie.l sitatements azc nat
December 31, 2002,

Agzread tae amount of consolidated operaiing earmings cershare f 2002t
infﬁrma:io" inciuced in the CcmDauy s 2udited consolidaisd Snancial staterments az d notas theretd

2or the year ended December 31, 2002,

With respec: to the Company’s veluntary severance program cosis:

2. Agreed the amount of severancs costs asseciated witd the Com
program to those amourrs recordec in the Company’s 2002
statecients and supperiing records.

b. Notead that severance costs were added sack to Wesiar Energy sarmings before interast oo
incoms taxes in the caiculation of Westar Energy E31IT, 2s adjustad.

¢. Noted that severance costs were added tack 19 consoiidatad or\craz.r. sarcings cershare in the
calcwiation of Operating Earnings Per Share, 25 adjustzc.

With respect to the customer account and goodwill impal-—nent charges, agreed the amount to the
2002 audited consolidated financial statements aad notes thersto. \om. ul'es charges were added
back to the Compaay’s consolidated operating earnings per share in the caiculaticn of Operating
Earnings Per Share, as adjus:ed.

With respect to any loss incurred upon the sale or dismibution of Westar Indusines securinies, agraed
the arnount 1o the 2002 audited consolicated financial stazements and notes thersto. Noted tais
armount was excluced £5m consolidated operaling sarmings per share in the caleniation o Cperating

Earmings Per Share, as adjustac.

We reviewad the calculation of 2002 Westar Energy EBIT, a5 adjusted, arc Operating Earnings Per
Sh...re as adjusted, for mathematical accuracy a5 follows:

a) Recaiculated all calculations aoting agreeraent of all amoun:s.

b) Focted the calculation, noting agreement of all ameunts.
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Cwrershig targets are asam

Cwrnership Tarcsets

inis AF oy mrada
iticls of pay gracs

| 2001 2002 Targats |
| Ownership | Ownership Invested !
Rank 3 Target? i Target? (millions) |
| Z2z0 | 3x 3x $<.375 |
| EVE J 3x 3x S$2.825
| SVF I 2x 3X $0.53°0-1470 )
| Ve I 1 ZX 5C.272-0.380
i A ! 0.5x | 1x 50,123
i 3 0.2x {
| Z | 0.5x i - -

1 Phasec in 20C2-
® Bhasec in 2003-2C

2004
2C05

Ncte: New nires receive a one-yezr gracs period dafers thrae-y2ar chase in segi
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Emplovee Loans

Wittig 3G
Laks $1.000,0C0
Sterbenz SO
Mazhis S$382.0C0
Geist S380,000
Dixcn 30
Hunt S0
Akin
Lawrance
Loyd
Irick E
=
-
agss <
= =
A
Williams =
IHER oo
=

=arrison
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20C2 Recommenrded
Nen-Officer Grants

Grade Count RSUs per Total RSUs

A 13 1,300 ©6.200
B 16 1,000 16,200
C 23 630 12,400
o) a7 300 29.100
oo 73 250 13.252
E s 185 +3,335
= 7 130 3,230
G 72 100 7.200
H 77 80 2,16
! 35 85 2,275
M 11 50 550
N 16 50 8CC
o) 36 30 1.8C0
7 20 50 1,000
Q 3 59 200
2 36 59 1,800

S 32 59 1,600 -
T 22 ! 1,700
U 11 52 330
Y 3 5¢ 230
Total 773 45,730
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Towers Perrin

T:

FZRSONAL AND CCNFIDENT

Al
~o
Mareh 27, 2202

.Doug‘as r. La
Exacutive Vice 7
ard Chier Strategic
Weastars Resourzes
Post Cffice 2ox &8¢

rosexa, Xansas 62601-0288

N
m
(@)
Y
3
-<

SERP LIABILITY ANALYSIS — RzV!

We navo perfarmed an undaizd SZF anealysis ‘crth2 Salary Continuszticn
Flen. The updata reflects 2002 targetad base pay amounts providad in yvour March 25

(>4

iax.

lanuary 1, 2007 for

The enclosed £xhibit 1 pravides present \.ah_e of bened J
2ach pariicipantun ds—va'mw SZenarics. Th2 tcp cartion ex-[:::s WS the
crasant va'ue of pensfits essuming ratiramant at sav : uding the ag2 a:

duglis shown in the

which the zensfitis most vsluabls. Tha calcu I:tcn z
lu ci benefits

v
Apcencix. The bottcm partion of Zxhitit 1 gives the prasent v
=s=ummg a charge of control occurs in the naxticur yaars. T

ryazars. [he pian provides thatin
a change of comtrdl, particizants are immediateiy vesiad and entiziad to commence
ce gl L‘en=ms x...mndxa@iy

[SVINNS

Wz have assumed that seiaries will increzse 5% rer year. Present values are

calculated using a 6% disccuntrate and the 1894 CAM moralivy tzble. Fer purcoses

ci the qualifiad plan offset, the $200,00C pay zap is exoectad to increass 3.5% ser

y2ar, and the Sacial Security wags bas= assumpsrion is 4.0% par year.

Exhibit 2 crovides documentation of the SERP plan provisions used in our analysis.

Plzase let me know if you have any questions.

Sincerely, .
N e '

Michael D. McGilficad, F.S.A.

MOM:dkb

- 03150:C-2002:P-1.802

Enclosures

cc: Ms. Andrea L. Hart — Towers Perrin
Mr. C. Kenneth Vogl — Towers Perrin
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ozv icr SERP s

i

<

~ e T

Gross SERP Regular 3enefits ne tenefit csrzentages, 23rly cimmancement
fzciers enc vesung per;,:-kc
Vesing
~g2 Sanice Parcentags
] 20.20% z K <
31 $1.2C% g 2 C%
sz 52.40% 3 2 C%
3 33.20% = 2 %%
4 54.80% 7 2 %
35 33.C0% 73 z %
36 38.537% &0% 7 )
7 87.123% 3% z %
28 57.71% 20% S “ ;
s S$2.28% S3% 12 )
20 £2.35% 102% 11 o
4 53.22% 13C% 12
22 8C.00% 1CG% i3 3C%
23 S0.55% 120% 14 SC%
5B 8°.13% TCC% i3 1C2%
g5 -33.723% Q%
Tne zualified plan offset:s the estimales queiifisg sian cerefit cavate at age 3C ¢r later -
uncer the Zualifizsd plan assuming the denefitis :2k2n 2s a2 1C0% jcirt 2nz survivor
znnuity
ihe Net SERP Regular Senefitis ine differenca tetwean the Gross SZRP zerefit and ne Jualifie
clan cfiset. The oresert value sssumes this "*e"e thegins stina lztar of ag se 50 cr the celculaticn age,
anc is cayatle for fif2 with guarantead payments for 15 years
The SERP Change in Cantrol Value is daterminec oy assuming tha emolcyse is entitled 1o receive
§1.7% of fina: average earnings regardless of age, fegirn.ng &t N2 cnange in contrei dats c¥sel by the
estimatad qualified pian benefit beginning at the latar of age 30 or age at change in contral date
: 031272002
Oocumentaticn 8:54 AM

Troers Perrin
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Mathis SERP

Facts
Shane Mathis is 31 years cid.
He has workad at WR for six years,

He is 0% vested in his SERP benefit. {He will vest 1C% zer yezr after six years of emplcyment,
untit ne ts fully vested.)

Benefits

If Shane's compensation ramained flat, ne could retire =t agg 22 2nd recaive $254,00C per year

for lif2 (15-yezrs cerain).
If Shane's compensaticn grew at 3% ger year untii ha raached 2g2 82, he would receive
$650,000 cer year for life (13-years cenain).

All officers that participated in the SERP program that have besn asked to leave have besn
paid their SERP benefit as if they were age 62.

Present Value Liability

Towers, Perrin estimatas tha! the present velue of Shane's liability es of January 1, 2003 is
between $1.700 - 3.730 million.

Recommendation

If Shane worked to aga 62 our liability weuld grow o $5.410 miliicn. ,

! would propase we offer Shane $250,00C ta termiratzs his SZR> with a cap of $325,200.

WSOo:
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Grant Histery

Expensed Unexpensed
threcugh as of
(millions) (millions)®
Date s 6/30/02 6/30/02
1298 1386,50C S 4137 S Q
1929 122,000 S 3.8¢22 S 0.4
2000 537,887 S 8457 S 2.582
200° 578,172 S 0 $15. 324
TOTAL 1,452,357 $16.486 $18.347

(a) Does notinclude 2C00 aoption for RSU excharge cr 23,585 RSU's grantec in

. ) 2002.
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Per Share Exchange Calculation ¥

Year Value Market Ratio
1998 $38.63 $17.20 24.5%
198¢ $31.05 $17.20 55.4%
2000 $18.74 $17.20 91.8%
2001 $2€.83 $17.20 £4.6%

Guarzian is converted at origingl value (at ezch ¢rant cate), not the rztio
zmount. $7.4 miilion of Guardian praferrad is re¢esmable (essuming
GuarZian nas the available funds) in 20C4, 54.8 millicn is ccnvertible at
$3.00 per share (Guardian is trading at $1.03) and pays no cash dividand,
and $35.3 million pays 7%, but is non-redeemanle. '

Values are appreximase vzlue cf grant, excarct 229C0 and 2001, which are
total cost (averzgs grant price was approximarely $15.50 for 2000 and

$24.00 for 2001.)
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Avcided Cosis

Date Total Cost
©388 S 4137
18€9 S 23GC
20C0 S 11.024
2001 S "5342

S 34338

of Exchange

Exchanged Avoided Costs ¥
$ 1.023 S 3.082
S 1.443 S 2852
S G.Z83 S 1.721
S 2.402 S 2812
S:3.178 S 18.680

Seczuse accouniing rules have changad since thz opticn exchangz in ZC00,

the cifference tetwean cost at zrant

ceteand th

=
tooked as income. WR does zvoid issuing as many shares and paying

dividends cn the ungertying RSU's.

gxcrnange catz wil et be
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Exchange Provision

Retirees

Allin WR stock at following retios:

1998 - 42.5%
1993 - 55.4%
2000 - 91.8%
2001 - 84.£%

Exchange wouid require all RSU’s 10 be exchanged.

Employees/Directors

Same WR ratio exchange, excest shares may be exchanged for vaiue (at grant
date) of Guardian preferrac stock. Intre case cf Cuardian praferred, shares can
cnly be exchanged ‘¢ “qualified investers” (as defined oy the SEC). GilIS'is
limited to $12.6 million in tctal value exchanga.

Manageent would not recommend converting tme 2000 grants. The avoided

costis small and emplovees who leave fcrieit their shares.
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NEW OFFICER PAY CGHRADES

RESCLVZ=D, tnat the Ccmmit
grades for the officars of the Company
and further

RESOLVED, that the officers of the Comoany are hersty
authcrized to tzke such acticn as they may cesm necessary of
appropriate to carry cut the forzgeing resolution.

WS029513



OFFICER STOCK CWNERSH:2 TA:

RESOLVED, that the Commil
cwnership targets icr the officers ©
the meeting; and further

RESOLVZD, that the officers of the Comcany ars hersov
authcrized to tzke such acticn s they may ceem necessany of
appropriate to carry cut the ferzgeoing resciution.

WS029514



D
O
n
m
I
O
:J_)
p
' —
:)'
u

STOCK PU

RESCLV=D, tha: tie Commies ns-stv  esiatilshss
maximum amounts for stcck purchase icans mads i ine ofiicers of
the Company pursuant (0 the Ccmpany's siock gurchase 'can
program as presentsc e (ne meeting,; 2rnd furrer

RESOLVED, tihat the officers of tne Ccr“.;:any ars hersby
authorizad to taxe such acticn 2s r‘.e desm necessarv. or

W <
)
(._T
hﬂ
3

apgropriate 10 carry out the foregoing
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RESTRICTED SHARZ UNIT =XCt

RESOLVED, that the Ccmmitizs k
excharge oifer {0 be mads 2y ihs Comy
employees of the Ccmpzny who have !
snare units on the terms and conditions o
and further

RESOLVED, that the officers of ths Comoany ars hersby
t

autncrized to taxe such zction 2s tney may cCe3m necessary of
approcriats to carry out the foraceing rascluticn
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