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March 31, 2014

Dear Fellow Shareholder:

We cordially invite you to the 2014 Annual Meeting of Shareholders of Westar Energy, Inc. The meeting is at 10:00 a.m., Central Daylight
Saving Time, on Thursday, May 15, 2014, in the Bradbury Thompson Alumni Center located at 17th & Jewell on the Washburn University
Campus in Topeka, Kansas 66612.

At the meeting, we will elect three members of our board of directors and vote on the other matters set forth in the enclosed notice of the
meeting and proxy statement. Upon the completion of the business matters to be conducted at the annual meeting, we will report on our business
and our plans for the future.

YOUR VOTE IS IMPORTANT. We urge you to read this proxy statement carefully. Whether or not you plan to attend the annual
meeting, please take time to vote as soon as possible using the voting procedures for the Internet or by telephone or by completing and
mailing the enclosed proxy card.

If you plan to attend the meeting, please check the appropriate box on your proxy card so we may plan appropriately.

We extend our thanks for your continued investment in Westar Energy, Inc. and look forward to seeing you at the annual meeting.

Sincerely,

CHARLES Q. CHANDLER IV

Chairman of the Board

MARK A. RUELLE

President and Chief Executive Officer
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HOW TO VOTE

There are four ways you may vote, as explained in the detailed instructions on your proxy card.

� Internet.    Vote via the Internet by following the voting instructions on the proxy card.

� Telephone.    Vote by calling the toll-free number on the proxy card.

� Proxy Card.    Vote by completing and returning your proxy card in the enclosed envelope.

� In Person at the Annual Meeting.    Vote in person by attending the annual meeting.
If you vote on the Internet or by telephone, you do not need to return your proxy card. Please see the enclosed proxy card for more detailed
information on how to vote your shares.

ANNUAL MEETING ADMISSION

Either an admission ticket or proof of ownership of Westar Energy stock must be presented in order to be admitted to the annual meeting. You
may also be asked to present valid picture identification. If you are a shareholder of record, your admission ticket is attached to your proxy card.
If your shares are held in the name of a bank, broker or other holder of record, you must bring a brokerage statement or other proof evidencing
your ownership on March 17, 2014 with you to the annual meeting, or you may request an admission ticket in advance by contacting our
Shareholder Services Department at (800) 527-2495 or (785) 575-6394 or by email at shareholders@westarenergy.com. Each shareholder may
be accompanied by one guest. If you would like directions to the annual meeting location, please contact our Shareholder Services Department.

REDUCE MAILING COSTS

If you share the same last name with other shareholders living in your household, you can help us reduce printing and mailing costs by electing
to receive only one copy of our annual report and proxy statement. Please see �Questions and Answers about the Meeting and Voting� below for
more information about �householding.� Additionally, shareholders may help us to reduce printing and mailing costs further by electing to
access our proxy materials and annual report via the Internet. If you select this option, you will receive information on how to access these
materials along with your proxy card. Please indicate your consent to accessing future proxy materials via the Internet by checking the
appropriate box on your proxy card or contacting our Shareholder Services Department at (800) 527-2495 or (785) 575-6394 or by email at
shareholders@westarenergy.com.
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WESTAR ENERGY, INC.

818 South Kansas Avenue

Topeka, Kansas 66612

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Time and Date 10:00 a.m. (Central Daylight Saving Time) on Thursday, May 15, 2014

Place Bradbury Thompson Alumni Center

located at 17th & Jewell on the Washburn University Campus in Topeka, Kansas 66612

Purpose �     To elect three Class III directors to serve for a term of three years

�     To provide an advisory vote to approve named executive officer compensation

�     To ratify and confirm the appointment of Deloitte & Touche LLP as our independent registered public accounting firm
for 2014

�     To conduct other business properly raised before the meeting and any adjournment or postponement of the meeting

Record Date You may vote if you were a shareholder of record on March 17, 2014

Proxy Voting Your vote is important. You may vote in one of four ways:

�     via the Internet using instructions on the proxy card

�     by calling the toll-free number on the proxy card

�     by signing, dating and returning your proxy card in the enclosed envelope

�     in person by attending the annual meeting

On behalf of the Board of Directors,

Larry D. Irick

Vice President, General Counsel and

Corporate Secretary

Topeka, Kansas

March 31, 2014
Important Notice Regarding the Availability of Proxy Materials

for the Shareholder Meeting To be Held on May 15, 2014.

The Proxy Statement and our Annual Report to Shareholders for the year ended December 31, 2013 that accompany this Notice are available for
viewing via the Internet at www.westarenergy.com/proxy.
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PROXY STATEMENT

The board of directors of Westar Energy, Inc. (the �Company�) is soliciting proxies for the 2014 Annual Meeting of Shareholders. This proxy
statement and the accompanying proxy card contain information about the items you will vote on at the annual meeting. We intend to begin
mailing these documents to shareholders on or about March 31, 2014.

QUESTIONS AND ANSWERS ABOUT THE MEETING AND VOTING

Who may vote and how many votes do I have?

Shareholders of record at the close of business on March 17, 2014 may vote. As of that date there were outstanding and entitled to vote
128,813,560 shares of our common stock. For each matter presented for vote, you have one vote for each share you own.

How do proxies work?

The board of directors is asking for your proxy. Giving your proxy means you authorize the persons named as proxies to vote your shares at the
meeting in the manner you direct. You may vote for all, some or none of our director nominees. If you sign and return the proxy card but do not
specify how to vote, the persons named as proxies will vote your shares as follows:

� for the election of the director nominees;

� for approval of the advisory vote on executive compensation; and

� for ratification and confirmation of Deloitte & Touche LLP as our independent registered public accounting firm for 2014.
How do I vote?

If you were a shareholder of record on March 17, 2014, there are four ways you may vote, as explained in the detailed instructions on your proxy
card. You may:

� vote via the Internet by following the voting instructions on the proxy card

� vote by calling the toll-free number on the proxy card

� vote by completing and returning your proxy card in the enclosed envelope

� vote in person by attending the annual meeting
Please follow the instructions on the proxy card for voting by one of these methods. Please help us save time and postage costs by voting
through the Internet or by telephone. If your shares are held by a broker or other nominee, you will receive instructions from the broker or other
nominee that you must follow in order to vote your shares. Whether you plan to attend the meeting or not, we encourage you to vote by
Internet, telephone or proxy as soon as possible.

Will anyone at the Company know how I vote?
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Corporate Election Services, Inc., the independent proxy tabulator we use, counts the votes and acts as the inspector of election for the annual
meeting. Your individual vote will be kept confidential from our directors, officers and employees. If you write opinions or comments on your
proxy card, a copy of your proxy card, excluding your voting instructions, will be sent to us so that we can respond, if appropriate, to your
comment or question.
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What does it mean if I receive more than one proxy card?

You may receive more than one proxy card depending on how you hold your shares and how your shares are registered. If you hold shares
through someone else, such as a bank or broker, you may also receive proxy materials from them asking how you want to vote. If you participate
in our Direct Stock Purchase Plan or our Employees� 401(k) Savings Plan (�401(k) Plan�) and the account names are exactly the same on each, you
will receive one proxy card for all shares of common stock held in or credited to your accounts as of the record date. If the names on your
accounts are different, you will receive more than one proxy card. We encourage you to have all accounts registered in the same name and
address whenever possible. You can do this by contacting our Shareholder Services Department at (800) 527-2495 or (785) 575-6394 or by
email at shareholders@westarenergy.com.

For shareholders in the 401(k) Plan, the proxy card covers all shares for which the undersigned has the right to give voting instructions to
Vanguard Fiduciary Trust Company, trustee of the 401(k) Plan. The proxy card, when properly executed, will be voted as directed. If voting
instructions are not received by the proxy tabulator by 11:59 P.M. on May 12, 2014, your shares will not be voted.

If you receive more than one proxy card, we encourage you to complete and return all proxy cards delivered to you to vote all shares registered
to you.

Can I change my vote?

You can revoke a proxy before the time for voting at the annual meeting in several ways:

� by voting again via the Internet or by telephone

� by mailing a revised proxy card with a more recent date than the prior proxy (we must receive the revised proxy card before the meeting
to be effective)

� by notifying our Corporate Secretary in writing that you are revoking your proxy
You may also revoke your proxy by voting in person at the annual meeting.

Who can attend the annual meeting?

All shareholders who owned shares at the close of business on March 17, 2014, or their duly appointed proxies, may attend the meeting. Each
shareholder may be accompanied by one guest. Registration will begin at 8:45 a.m., and seating will begin at 9:00 a.m. If you attend, you may be
asked to present valid picture identification, such as a driver�s license or passport. To avoid delays in gaining admittance to the meeting,
registered shareholders should bring the �Admission Ticket� found at the top of the proxy card.

Please note that if you hold your shares in �street name� (through a broker or other nominee), you will need to bring a copy of a brokerage
statement reflecting your stock ownership on March 17, 2014, and check-in at the registration table at the meeting.

What constitutes a �quorum� for the meeting?

A quorum is necessary to conduct business at the annual meeting. A quorum requires the presence, in person or by proxy, of the holders of a
majority of the outstanding shares entitled to vote at the meeting. When a routine matter is to be voted upon at the meeting, such as the
ratification of our independent registered public accounting firm, we count broker �non-votes� and abstentions as present for purposes of
determining whether a quorum is present at the meeting.

What is a broker �non-vote�?

If a broker holds your shares in street name and you fail to provide voting instructions to your broker, the broker has the discretion to vote your
shares on routine matters, such as ratification of our independent registered public accounting firm, but not on non-routine matters, such as the
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shareholder proposals. Broker �non-votes� on non-routine matters occur when you fail to provide voting instructions to your broker for shares you
hold through your broker. As explained below (see, �How many votes are needed?�), broker �non-votes� do not count as votes cast. As a
consequence, it is important that you provide voting instructions to your broker for shares you hold through your broker.

How many votes are needed?

Assuming a quorum is present, in an uncontested election, directors are elected by a majority of the votes cast under our majority voting policy.
Under our majority voting policy, in an uncontested election, if a director nominee does not receive a majority of the votes cast in the election
(that is, the director nominee receives a greater number of �withhold� votes than �for� votes), the director nominee is required to tender his or her
resignation for consideration by the Nominating and Corporate Governance Committee and our board of directors. Please see �Corporate
Governance Matters�Majority Vote Policy� below for further details on our majority voting policy.

The outcome of the vote on compensation paid by the Company to its named executive officers � see Item 2 � will not be binding on the board of
directors. Therefore, there is no �required vote� on this item. The board of directors, in the exercise of its fiduciary duties, will consider the
outcome of the advisory vote in determining how to proceed following such vote.

The affirmative vote of the majority of the shares of common stock present in person or represented by proxy and entitled to vote on the item
will be required to approve, by an advisory vote, the compensation of our named executive officers (Item 2) and to ratify the selection of the
independent accounting firm (Item 3). If you hold your shares in your own name and abstain from voting on these matters, your abstention will
have the same effect as a negative vote for Items 2 and 3.

If you hold your shares through a broker and you do not instruct the broker on how to vote, your broker may exercise its discretionary authority
to vote your shares regarding Item 3, but cannot exercise its discretionary authority to vote your shares regarding any other item.

Who pays for the solicitation of proxies?

We pay the cost of soliciting proxies. We retained AST Phoenix Advisors to assist with the solicitation for an estimated fee of $9,500, plus
reasonable out-of-pocket expenses. We will reimburse brokerage firms and other custodians, nominees and fiduciaries for their reasonable
out-of-pocket expenses for sending proxy materials to shareholders. In addition to the use of the mail, proxies may be solicited personally or by
telephone or electronic media by our employees.

What is �householding�?

Householding is a procedure that permits us, with your prior permission, to send a single set of our annual report and proxy statement to any
household at which two or more shareholders reside. Each shareholder will continue to receive a separate proxy card for voting and attendance
purposes. Householding reduces the volume of duplicate information you receive, as well as our expenses.

Please contact our Shareholder Services Department at (800) 527-2495 or (785)  575-6394 or by email at shareholders@westarenergy.com for
more information on this important shareholder program.

Can I elect to access future proxy materials via the Internet?

Shareholders who receive a printed copy of our proxy materials can help us reduce printing and mailing costs by electing to access future proxy
materials and annual reports via the Internet. If you have received a printed copy of our proxy materials, please indicate your consent to
accessing our proxy materials and annual reports via the Internet by checking the appropriate box on your proxy card or contacting our
Shareholder Services Department at (800) 527-2495 or (785) 575-6394 or by email at shareholders@westarenergy.com.
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ITEM 1 ON THE PROXY CARD

ELECTION OF DIRECTORS

Directors and Nominees for Election as Directors

Our articles of incorporation provide that the board of directors will have no less than seven nor more than fifteen directors, as determined from
time to time by the board of directors. Our board of directors currently consists of eleven directors divided into three classes (Class I, Class II
and Class III), with the term of office of each class ending in successive years. At each annual meeting of shareholders, the directors constituting
one class are elected for a three-year term. The terms of the directors in Class III expire with this meeting.

The board of directors, acting upon the unanimous recommendation of its Nominating and Corporate Governance Committee, has unanimously
nominated Mollie H. Carter, Jerry B. Farley and Mark A. Ruelle for election as Class III directors. Each nominee 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 or unwilling to serve, if for any reason one
or more are unable or unwilling to do so, the proxies will be voted for substitute nominees selected by our board of directors or the board of
directors may reduce the number of directors.

The term of our director, Arthur B. Krause, will expire on the date of the 2014 annual meeting of shareholders. Under our bylaws, a director may
not be designated as a nominee for re-election to the Board of Directors at the next annual meeting of shareholders if the director has attained
age 70 at the year-end prior to such meeting, and this was the case for Mr. Krause at year-end 2013.

Director Nominees

Set forth below are the names, ages and backgrounds of the three director nominees and the other directors continuing in office, as well as the
specific experiences, qualifications, attributes and skills that led our board of directors to conclude that these individuals should serve or
continue serving as directors of the Company at this time.

Class III�Term Expiring in 2014

Mollie H. Carter, age 51, has served as our director since June of 2003. Ms. Carter has twenty-seven years of business experience, including
eighteen years as a chief executive of a Kansas based financial institution. Ms. Carter has been president and chief executive officer of
Sunflower Bank, N.A. since 2005, and of its holding company, Sunflower Financial, Inc. (formerly Sunflower Banks, Inc.), since 1996.
Ms. Carter is also a director of Sunflower Financial, Inc. and chairman of the board of Sunflower Bank, N.A. These entities are family owned
financial institutions with headquarters in Salina, Kansas. Ms. Carter is also vice president of Star A, Inc., a position she has held since 1997.
Star A, Inc. is a family owned company with Kansas agricultural and other investment interests. Prior to holding these positions, Ms. Carter
served ten years as a senior investment officer for John Hancock Mutual Life Insurance Company. In addition, Ms. Carter has served as a
director of Archer-Daniels-Midland Company since 1996 and is the lead director of that board of directors and a member of its compensation
and transaction committees, and she previously served as a director of Premium Standard Farms, Inc., a large processor of pork products.
Ms. Carter is also a member of the Kansas Governor�s Council of Economic Advisors, a director of the Kansas Health Foundation and she
previously served as a director of Foley Equipment Company, a private company. Ms. Carter�s qualifications to serve as our director include her
substantial leadership experience as a chief executive officer, her financial expertise, and her significant experience serving as a director of a
large public company.

Jerry B. Farley, age 67, has served as our director since October of 2004. Mr. Farley has forty-two years of experience in the administration of
the academic, business and fiscal operations of universities. Since 1997, Mr. Farley has been president of Washburn University located in
Topeka, Kansas. Prior to that position, Mr. Farley worked in executive positions for the University of Oklahoma and Oklahoma State University.
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Mr. Farley has also been a Certified Public Accountant since 1972 and, although he has not practiced public accounting, his business
responsibilities have included all aspects of financial management and reporting at three large public universities. Mr. Farley is a director and
member of the audit and trust committees of CoreFirst Bank and Trust in Topeka, Kansas, and a director and member of the audit and
governance committees of Guggenheim Investors, formerly The Security Group of Mutual Funds, also located in Topeka, Kansas. Mr. Farley
also serves as a director for various non-profit and charitable organizations. Mr. Farley�s qualifications to serve as our director include his
substantial leadership experience as the president of a public university, his extensive knowledge of the administration, financial and operational
management of large organizations, and his significant experience serving as a director of institutions in the financial industry.

Mark A. Ruelle, age 52, has served as our director and president since May of 2011 and as our chief executive officer since August of 2011.
Mr. Ruelle brings twenty-seven years of business leadership experience to the board of directors. From 2003 to 2011, Mr. Ruelle was our
executive vice president and chief financial officer. In that role, he had responsibility for large construction projects, information technology and
human resources in addition to accounting, finance and investor relations. Between 1997 and 2002, Mr. Ruelle served in various executive
positions at Sierra Pacific Resources, Inc., the owner of the largest electric utilities in Nevada. While there, Mr. Ruelle served four years as
senior vice president and chief financial officer and one year as president of its Nevada Power Company unit. From 1986 to 1997, Mr. Ruelle
worked for us in various executive positions. Mr. Ruelle was also a director and member of the audit, compensation and nominating and
corporate governance committees of US BioEnergy Corporation from 2006 to 2008. Mr. Ruelle currently serves as a director of the Edison
Electric Institute, an association of shareholder owned electric companies, as a board member of GO Topeka Economic Partnership, as a trustee
for the Stormont-Vail Foundation, a non-profit organization, and as an advisory board member for a privately-held sports apparel concern
located in Kansas.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE IN FAVOR OF EACH OF THE ABOVE
NOMINEES.

Continuing Directors

Class I�Term Expiring in 2015

Charles Q. Chandler IV, age 60, has served as our director since December of 1999 and chairman of our board of directors since December of
2002. Mr. Chandler has been chief executive officer of INTRUST Bank, N.A. since 1996 (as well as president from 1996 to 2013) and president
and chief executive officer of INTRUST Financial Corporation since 1990 and 2009, respectively. Mr. Chandler is also chairman of the board of
both INTRUST Bank, N.A. and INTRUST Financial Corporation. Both companies are large regional financial institutions headquartered in
Wichita, Kansas. Prior to this time period, Mr. Chandler spent thirteen years in other officer positions within those institutions. Mr. Chandler is
also a director of Fidelity State Bank and Trust Company in Topeka, Kansas, First Bank of Newton in Newton, Kansas, HCA Wesley Medical
Center in Wichita, Kansas, as well as several non-profit organizations. Mr. Chandler also served previously as a director of the First National
Bank of Pratt, Kansas and New Horizons Foundation. Mr. Chandler�s qualifications to serve as our chairman of the board include his extensive
leadership experience as a chief executive officer, his financial expertise, and his knowledge of the business community in Wichita, Kansas, the
largest city we serve.

R. A. Edwards III, age 68, has served as our director since October of 2001. Mr. Edwards has thirty-nine years of leadership experience with
locally-based financial institutions. Mr. Edwards is chairman of the board of First National Bank of Hutchinson and was its president and chief
executive officer from 1981 to 2010. Mr. Edwards is also a director and president of First Kansas Bancshares of Hutchinson, the parent
corporation of First National Bank of Hutchinson. Mr. Edwards served as vice president of First Kansas Bancshares from 1986 to 2011. Both
companies are financial institutions located in Hutchinson, Kansas. Prior to holding these positions, Mr. Edwards spent six years in executive
positions with Douglas County Bank, a financial institution located in Lawrence, Kansas, and for which Mr. Edwards continues to serve as
chairman of the board. Mr. Edwards also serves as chairman of the board and a member of the governance committee of Data Center, Inc., a
bank technology company located in Hutchinson, Kansas, an advisory director and member of the audit
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committee of Kansas Natural Gas, a private company located in Hays, Kansas, a director of Mitchelhill Seed Company, a private company
located in Missouri, and a director or trustee of several non-profit organizations and foundations. Mr. Edwards� qualifications to serve as our
director include his substantial leadership experience as a chief executive officer and his financial expertise.

Sandra A.J. Lawrence, age 56, has served as our director since October of 2004. Ms. Lawrence brings thirty-five years of varied business
experience to her position as our director. Since December of 2005, Ms. Lawrence has been executive vice president and chief financial officer
of Children�s Mercy Hospital located in Kansas City, Missouri. From December of 2004 until March of 2005, Ms. Lawrence was senior vice
president and treasurer, and from March of 2005 until December of 2005, she was senior vice president and chief financial officer, of MRI
Global (formerly Midwest Research Institute), an independent, non-profit, contract research organization located in Kansas City, Missouri. Prior
to that Ms. Lawrence spent twenty-six years in professional or management positions in the architecture, real estate, financial services,
packaging, and medical research industries. Ms. Lawrence is a director of Turn the Page KC, a past director (and past Chairman of the Board) of
the Greater Kansas City Community Foundation, a former director (and former Chairman of the Board) of the Kansas BioScience Authority, an
organization dedicated to the advancement of Kansas� leadership in bioscience, a director and chair of the audit committee and member of the
investment committee of the Hall Family Foundation, a private charitable organization, and a member of the investment committee of the
Nelson-Atkins Museum, located in Kansas City, Missouri. Ms. Lawrence was an appointee to the Mayor�s Google Task Force in Kansas City,
Missouri and she also served on The Kansas City Market Board of US Bank and as a director of Children�s Mercy Hospital, J.E. Dunn
Construction Group, Inc., and numerous other private, non-profit and civic organizations. Ms. Lawrence�s qualifications to serve as our director
include her substantial financial expertise and her extensive service as a director with public and private organizations.

Michael F. Morrissey, age 71, has served as our director since April of 2003. Mr. Morrissey retired in September of 1999 after serving
seventeen years as a partner of Ernst & Young LLP, an auditing and financial services firm. Prior to that, Mr. Morrissey worked for twelve years
for major accounting firms. Mr. Morrissey has been a Certified Public Accountant since 1972. Mr. Morrissey is a director, chairman of the audit
committee and member of the compensation committee of Waddell & Reed Financial, Inc., a financial services company located in Overland
Park, Kansas. Mr. Morrissey is also presiding director and chairman of the audit committee of the general partner of Ferrellgas Partners, LP, a
propane gas marketing and distribution business located in Overland Park, Kansas. Mr. Morrissey is chairman of the board, chairman of the
executive committee, and an ex-officio member of all other committees of Blue Cross Blue Shield of Kansas City, a health insurance company.
Mr. Morrissey is a director and chairman of the audit committee of J.E. Dunn Construction Group, Inc., a private construction business located
in Kansas City, Missouri. In addition, Mr. Morrissey is a director of Balance Innovations, Inc., an office management technology company
located in Lenexa, Kansas, and a special advisor to the audit committee of the Dairy Farmers of America, a farmer-owned milk marketing
cooperative located in Kansas City, Missouri. Mr. Morrissey also serves as a director or trustee for numerous non-profit, civic, and charitable
organizations. Mr. Morrissey�s qualifications to serve as our director include his substantial experience as the chairman of the audit committees
of public companies, his many years of experience as an audit partner of a major accounting firm, and his extensive experience as a director of
other large private and public companies.

Class II�Term Expiring in 2016

Richard L. Hawley, age 64, has served as our director since October of 2011. Mr. Hawley has forty years of business experience, including
twelve years as a chief financial officer within the electric and gas utility industries and fourteen years as a partner with an international
accounting firm. From December of 2003 until December of 2011, Mr. Hawley was executive vice president and chief financial officer of Nicor
Inc. and its regulated natural gas distribution utility subsidiary, Northern Illinois Gas Company, each located in Naperville, Illinois. From 1998
until 2002, Mr. Hawley was vice president and chief financial officer of Puget Energy, Inc. and its regulated electric and natural gas distribution
utility subsidiary, Puget Sound Energy, Inc., each located in Bellevue, Washington. Prior to that, Mr. Hawley was an audit partner with
Coopers & Lybrand (now PricewaterhouseCoopers), an international accounting firm, from 1984 to 1998 and he also served in various
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other positions with that firm from 1973 to 1984. His audit experience included a significant emphasis on utility industry clients. From 2003 to
2013, Mr. Hawley was a director, chairman of the audit committee and member of the nominating and corporate governance committee of
Fisher Communications, Inc., a media company located in Seattle, Washington. Mr. Hawley�s qualifications to serve as our director include his
work experience as a chief financial officer and audit partner, his years of experience within the electric and gas utility industries and his
experience as a director of a public company.

B. Anthony Isaac, age 61, has served as our director since December of 2003. Mr. Isaac has thirty-seven years of business experience,
thirty-two of which have been spent in leadership positions within the hotel industry. Since 2011, Mr. Isaac has been Senior Vice President and
Head of Select Service Strategy and Development of Hyatt Hotels Corporation, a global hotel management, franchising, ownership and
development company based in Chicago, Illinois with properties worldwide. From 2000 until 2011, Mr. Isaac was president of
LodgeWorks, L.P., a hotel management and development company based in Wichita, Kansas, which was acquired by Hyatt Hotels Corporation
in 2011. Prior to 2000, Mr. Isaac held management positions with Wyndham International, Summerfield Hotel Corporation, Residence Inn
Company and the Marriott Corporation. Mr. Isaac is currently a director and member of the finance and compensation committees of Via Christi
Health System in Wichita, Kansas. Mr. Isaac was formerly chairman of the board and chairman of the compensation and strategic planning
committees of The Via Christi Wichita Regional Health Network, a subsidiary of Via Christi Health System, and a trustee of Wichita Collegiate
School, located in Wichita, Kansas. Mr. Isaac�s qualifications to serve as our director include his extensive leadership experience both as the
chief executive officer of a privately-held company and as an executive with other large companies in the hotel industry, and his substantial
experience with strategic planning and financial matters.

S. Carl Soderstrom, Jr., age 60, has served as our director since July of 2010. Mr. Soderstrom previously served as senior vice president and
chief financial officer for ArvinMeritor, an automotive and commercial vehicle components manufacturer based in Troy, Michigan.
Mr. Soderstrom brings over twenty-eight years of experience in operations, finance, engineering and product development in the automotive and
manufacturing industries to our board of directors. Mr. Soderstrom�s experience includes executive and management positions at Rockwell
International, General Electric Company, and Emerson Electric. Mr. Soderstrom is a director, chairman of the audit committee and a member of
the nominating and corporate governance committee of FreightCar America, Inc., a railcar manufacturing company located in Chicago, Illinois.
Mr. Soderstrom is also a director, chairman of the corporate governance committee and member of the audit review committee of Lydall, Inc., a
technology and manufacturing company headquartered in Manchester, Connecticut. Mr. Soderstrom�s qualifications to serve as our director
include his substantial financial expertise, his operations and engineering knowledge from his experience at other large public companies, and
his substantial experience serving as a director of other public companies.

Board of Directors� Responsibilities

The board of directors� primary responsibility is to seek to maximize long-term shareholder value. The board of directors selects senior
management, monitors management�s and the Company�s performance and provides advice and counsel to management. Among other things, at
least annually, the board of directors reviews our business strategy and approves our budget. In fulfilling the board of directors� responsibilities,
directors have full access to management, internal and external auditors and outside advisers.

Corporate Governance Matters

General.    The board of directors and management are committed to maintaining strong corporate governance practices that allocate rights and
responsibilities among the board of directors, management and our shareholders in a manner that benefits the long-term interests of our
shareholders. Accordingly, our corporate governance practices are designed not just to satisfy regulatory and stock exchange requirements, but
also to provide for effective oversight and management of the Company.

The Nominating and Corporate Governance Committee engages in a regular process of reviewing our corporate governance practices, including
comparing our practices with those recommended by various corporate
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