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x No fee required.
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

March 16, 2004

To the Stockholders of Wisconsin Energy Corporation:

You are cordially invited to attend the 2004 Annual Meeting of Stockholders. Regardless of whether you plan to
attend, please take a moment to vote your proxy. It is especially important to vote this year, as the proposed
amendment to the Bylaws requires an 80% affirmative vote of the outstanding shares to be adopted. The Meeting will
be held as follows:

WHEN: Wednesday, May 5, 2004

10:00 a.m., Central Time

WHERE: Wisconsin Exposition Center

State Fair Park

8200 West Greenfield Avenue

West Allis, WI 53214

ITEMS OF BUSINESS: �    Elect three directors for terms expiring in 2007.

�    Approve an amendment to the Bylaws eliminating the classification of the Board
of Directors.

�    Consider any other matters that may properly come before the Meeting.

RECORD DATE: February 25, 2004

VOTING BY PROXY: Your vote is important. You may vote:
�    using the Internet,

�    by telephone, or

�    by returning the proxy card in the envelope provided.
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On the following pages, we list several Frequently Asked Questions about the Meeting and our corporate governance
initiatives. Should you have additional questions, do not hesitate to contact the stockholder hotline at 1-800-881-5882.

By Order of the Board of Directors

Kristine Rappé
Vice President and Corporate Secretary
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PROXY STATEMENT

This proxy statement is being furnished to stockholders beginning on or about March 16, 2004, in connection with the solicitation of proxies by
the Wisconsin Energy Corporation (�WEC� or the �Company�) Board of Directors (the �Board�) to be used at the Annual Meeting of Stockholders on
May 5, 2004 (the �Meeting�), at the Wisconsin Exposition Center at State Fair Park, located at 8200 West Greenfield Avenue, West Allis,
Wisconsin 53214, and at all adjournments or postponements of the Meeting, for the purposes listed in the preceding Notice of Annual Meeting of
Stockholders.

GENERAL INFORMATION � FREQUENTLY ASKED QUESTIONS

What am I voting on? Proposal 1: To elect three directors for terms expiring in 2007.

Proposal 2: To amend the Bylaws to eliminate the classification of the Board and allow the annual
election of all directors in future years.

The Company is not aware of any other matters that will be voted on. If a matter
does properly come before the Meeting, the persons named as the proxies in the accompanying form
of proxy will vote the proxy at their discretion.

What are the Board�s voting
recommendations?

The Board of Directors recommends a vote:

�       FOR each of the three nominated directors, and
�       FOR the amendment to the Bylaws eliminating the classification of the Board
of Directors.

What is the vote required for
each proposal?

Proposal 1: The three individuals receiving the largest number of votes will be elected as directors.

Proposal 2: The amendment to the Bylaws requires the affirmative vote of the holders of at least 80%
of the outstanding shares of WEC common stock.

Who can vote? Common stockholders as of the close of business on the record date, February 25, 2004, can vote.
Each outstanding share of WEC common stock is entitled to one vote upon each matter presented. A
list of stockholders entitled to vote will be available for inspection by stockholders at WEC�s principal
business office at 231 West Michigan Street, P. O. Box 2949, Milwaukee, Wisconsin 53201, prior to
the Meeting. The list will also be available at the Meeting.

How do I vote? There are several ways to vote:

�       By Internet. To save costs, the Company encourages you to vote this way.
�       By toll-free touch-tone telephone.
�       By completing and mailing the enclosed proxy card.
�       By written ballot at the Meeting.
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Instructions to vote through the Internet or by telephone are listed on your proxy card or the
information forwarded to you by your bank or broker. The Internet and telephone voting facilities will
close at 10:00 a.m., Central Time, on May 5, 2004.

If you are a participant in WEC�s Stock Plus Investment Plan (�Stock Plus�) or own shares through
investments in the WEC Common Stock Fund in one of WEC�s 401(k) plans, your proxy will serve as
voting instructions for your shares held in those plans. The administrator for Stock Plus and the trustee
for the 401(k) plans will vote your shares as you direct. If a proxy is not returned for shares held in
Stock Plus, the administrator will not vote those shares. If a proxy is not returned for shares held in a
401(k) plan, the trustee will vote those shares in the same proportion that all shares in the WEC
Common Stock Fund for which voting instructions have been received are voted.

1
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If you are a beneficial owner and your broker holds your shares in its name, the broker is permitted to
vote your shares on the election of directors and the proposal to eliminate the classification of the
Board of Directors and related amendment to the Bylaws even if the broker does not receive voting
instructions from you.

If your shares are held in the name of a broker, bank or other holder of record you are invited to attend
the Meeting, but may not vote at the Meeting unless you have first obtained a proxy, executed in the
stockholder�s favor, from the holder of record.

What does it mean if I get more
than one proxy?

It means your shares are held in more than one account. Please vote all proxies to ensure all your
shares are counted.

What constitutes a quorum? As of the record date, there were 118,604,529 shares of WEC common stock outstanding. In order to
conduct the Meeting, a majority of the outstanding shares entitled to vote must be represented in
person or by proxy. This is known as a �quorum.� Abstentions and shares which are the subject of
broker non-votes will count toward establishing a quorum.

Can I change my vote? You can change your vote or revoke your proxy at any time prior to the closing of the polls, by:
�       entering a new vote by Internet or phone,
�       returning a later-dated proxy card,
�       voting in person at the Meeting, or
�       notifying WEC�s Corporate Secretary by written revocation letter.

The Corporate Secretary is Kristine Rappé. Any revocation should be filed with her at WEC�s principal
business office, 231 West Michigan Street, P. O. Box 2949, Milwaukee, Wisconsin 53201.

Attendance at the Meeting will not in itself constitute revocation of a proxy. All shares entitled to vote
and represented by properly completed proxies timely received and not revoked will be voted as you
direct. If no direction is given, the proxies will be voted as the Board recommends.

Who conducts the proxy
solicitation?

The WEC Board is soliciting these proxies. WEC will bear the cost of the solicitation of proxies. WEC
has retained Georgeson Shareholder Communications Inc. to assist in soliciting proxies from
stockholders, including brokers� accounts, at a fee of $15,000 plus expenses. Also, employees of WEC
or its subsidiaries may solicit proxies by mail, by telephone, personally or by other communications,
without compensation apart from their normal salaries.

Who will count the votes? The Bank of New York, which will also serve as Inspector of Election, will tabulate the voted proxies.

What steps has WEC taken to
reduce the cost of proxy
solicitation?

WEC has implemented several practices that reduce the printing and postage costs and are friendly to
the environment. The Company has:

�       encouraged Internet and telephone voting of your proxies,
�       encouraged stockholders to view the proxy statement and annual report on the Internet instead of
receiving them via mail, and
�       implemented �householding� whereby stockholders sharing a single address receive a single annual
report and proxy statement, unless the Company received instructions to the contrary.
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If you received multiple copies of the annual report and proxy statement, you
may wish to contact the Company�s transfer agent, The Bank of New York, at
1-800-558-9663 to request householding, or you may provide written instructions to The Bank of New
York at Church Street Station, P.O. Box 11258, New York, NY, 10286-1258. If you wish to receive
separate copies of the annual report and proxy

2
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statement now or in the future, or to discontinue householding entirely, you may contact the
Company�s transfer agent using the contact information provided above. Upon request, the Company
will promptly send a separate copy of either document. Whether or not a stockholder is householding,
each stockholder will continue to receive a proxy card. If your shares are held through a bank, broker
or other holder of record, you may request householding by contacting the holder of record.

PROPOSALS TO BE VOTED UPON

PROPOSAL 1: ELECTION OF DIRECTORS � TERMS EXPIRING IN 2007

Directors elected at this Meeting will hold office for three-year terms expiring at the 2007 Annual Meeting of Stockholders. However, if the
proposal to eliminate the classification of the Board of Directors, as more fully described in Proposal 2 of this proxy statement, is approved, then
the terms of all directors, including those elected at the Meeting, will end at the 2005 Annual Meeting of Stockholders and all directors will
thereafter be elected for one- year terms.

Directors will be elected by a plurality of the votes cast by the shares entitled to vote, as long as a quorum is present. �Plurality� means that the
individuals who receive the largest number of votes are elected as directors up to the maximum number of directors to be chosen. Therefore,
shares not voted, whether by withheld authority or otherwise, have no effect in the election of directors.

The Board�s nominees for election are Robert A. Cornog, Gale E. Klappa and Frederick P. Stratton, Jr.

Each nominee has consented to being nominated and to serve if elected. In the unlikely event that any nominee becomes unable to serve for any
reason, the proxies will be voted for a substitute nominee selected by the WEC Board upon the recommendation of the Corporate Governance
Committee of the Board.

Pursuant to authority granted to the Board under the Bylaws, the Board of Directors elected Gale E. Klappa, President of Wisconsin Energy
Corporation and President and Chief Executive Officer of Wisconsin Electric Power Company and Wisconsin Gas Company, as a director
effective December 9, 2003. Mr. Klappa was elected to complete the term expiring at the Meeting previously held by Richard R. Grigg.

The Board of Directors recommends that you vote �FOR� all the director nominees.

Richard A. Abdoo, Chairman of the Board and Chief Executive Officer of Wisconsin Energy Corporation, and Chairman of the Board of
Wisconsin Electric Power Company and Wisconsin Gas Company, has indicated his intention to retire from all officer and director positions
with Wisconsin Energy Corporation and its subsidiaries, and to retire as an employee, effective as of April 30, 2004. With much appreciation for
his many years of leadership and service, the Board of Directors has accepted Mr. Abdoo�s retirement and has appointed Mr. Klappa to the
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officer positions held by Mr. Abdoo. Accordingly, effective as of May 1, 2004, Mr. Klappa, who is currently President of Wisconsin Energy
Corporation and the President and Chief Executive Officer of Wisconsin Electric Power Company and Wisconsin Gas Company, will hold the
titles of Chairman of the Board, President and Chief Executive Officer of all three companies. Mr. Abdoo is currently a member of the class of
directors of the Company whose terms expire in 2005. On the effectiveness of Mr. Abdoo�s retirement as a director effective April 30, 2004, the
Board of Directors has determined to reduce the number of directors constituting the whole Board from ten to nine, thereby eliminating the
vacancy that otherwise would be created by Mr. Abdoo�s retirement. The same action has been taken with respect to Mr. Abdoo�s position as a
director of Wisconsin Electric Power Company and Wisconsin Gas Company.

Biographical information regarding each nominee and each director whose term will continue after the Meeting is shown below. Ages are as of
March 16, 2004. Wisconsin Electric Power Company (WE) and Wisconsin Gas Company (WG) are now doing business as We Energies and are
subsidiaries of Wisconsin Energy Corporation.

3
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Nominees for Terms Expiring in 2007

Robert A. Cornog. Age 63.

�       Snap-on Incorporated � Retired Chairman of the Board, President and Chief Executive Officer. Served from
1991 and retired as President and Chief Executive Officer in 2001. Retired as Chairman in 2002. Snap-on
Incorporated is a developer, manufacturer and distributor of professional hand and power tools, diagnostic and
shop equipment, and tool storage products.

�       Director of Johnson Controls, Inc.

�       Director of Wisconsin Energy Corporation since 1993. Director of Wisconsin Electric Power Company and
Wisconsin Gas Company since 1994 and 2000, respectively.

Gale E. Klappa. Age 53.

�       Wisconsin Energy Corporation � President since April 2003.

�       Wisconsin Electric Power Company � President and Chief Executive Officer since August 2003.

�       Wisconsin Gas Company � President and Chief Executive Officer since August 2003.

�       Southern Company � Executive Vice President, Chief Financial Officer and Treasurer from March 2001 to
April 2003. Chief Strategic Officer from October 1999 to March 2001. Southern Company is a public utility
holding company serving the southeastern United States.

�       Southern Energy, Inc. (now Mirant) � President of the North American Group and Senior Vice President
from December 1998 to October 1999. Mirant is a multi-national energy company that produces and sells
electricity.

�       Director of Wisconsin Energy Corporation, Wisconsin Electric Power Company and Wisconsin Gas
Company since December 2003.

Frederick P. Stratton, Jr. Age 64.

�       Briggs & Stratton Corporation � Chairman Emeritus since 2003. Chairman of the Board from 2001 to 2003.
Chairman and Chief Executive Officer until 2001. Briggs & Stratton Corporation is a manufacturer of small
gasoline engines.

�       Director of Bank One Corporation, Midwest Air Group, Inc. and Weyco Group, Inc.

�       Director of Wisconsin Energy Corporation since 1987. Director of Wisconsin Electric Power Company
since 1986 and Director of Wisconsin Gas Company since 2000.

Directors Continuing in Office � Terms Expiring in 2005

Edgar Filing: WISCONSIN ENERGY CORP - Form DEF 14A

Table of Contents 14



John F. Ahearne. Age 69.

�       Sigma Xi Center for Sigma Xi, The Scientific Research Society � Director of the Ethics Program since 1999.
Director of the Sigma Xi Center from 1997 to 1999 and Executive Director from 1989 to 1997. The Sigma Xi
Center is an organization that publishes American Scientist, provides grants to graduate students and conducts
national meetings on major scientific issues.

�       Resources for the Future � Adjunct Professor since 1993. Resources for the Future is an economic research,
non-profit institute.

�       Duke University � Lecturer and Adjunct Scholar from 1995 to 2003.

�       United States Nuclear Regulatory Commission � Commissioner from 1978 to 1983, serving as Chairman
from 1979 to 1981.

�       Director of Wisconsin Energy Corporation and Wisconsin Electric Power Company since 1994. Director of
Wisconsin Gas Company since 2000.

4
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Ulice Payne, Jr. Age 48.
�       Milwaukee Brewers Baseball Club, Inc. � President and Chief Executive Officer from September 2002 to

November 2003.
�       Foley & Lardner � Managing Partner of the law firm�s Milwaukee office from May 2002 to September

2002. A partner from February 1998 to October 2002.
�       Director of Badger Meter, Inc., Midwest Air Group, Inc. and State Financial Services Corporation.
�       Director of Wisconsin Energy Corporation, Wisconsin Electric Power Company and Wisconsin Gas

Company since January 2003.

George E. Wardeberg. Age 68.
�       Wisconsin Energy Corporation � Retired Vice Chairman of the Board of Wisconsin Energy Corporation,

Wisconsin Electric Power Company and Wisconsin Gas Company.
�       WICOR, Inc. �Various positions including Chairman of the Board from 1997 to 2000, Chief Executive

Officer from 1994 to 2000, and President from 1994 to 1997.
�       Director of Marshall & Ilsley Corporation and Twin Disc, Inc.
�       Director of Wisconsin Energy Corporation and Wisconsin Electric Power Company since 2000 and

Wisconsin Gas Company since 1992.

Directors Continuing in Office � Terms Expiring in 2006

John F. Bergstrom. Age 57.
�       Bergstrom Corporation � Chairman and Chief Executive Officer since 1997. President from 1974 through

1996. Bergstrom Corporation owns and operates numerous automobile sales and leasing companies.
�       Director of Banta Corporation, Kimberly-Clark Corporation, Midwest Air Group, Inc. and Sensient

Technologies Corporation.
�       Director of Wisconsin Energy Corporation since 1987. Director of Wisconsin Electric Power Company

since 1985. Director of Wisconsin Gas Company since 2000.

Barbara L. Bowles. Age 56.
�       The Kenwood Group, Inc. � Founder and Chief Executive Officer since 1989. Chairman since 2000.

President from 1989 to 2000. The Kenwood Group is an investment advisory firm that manages pension
funds for corporations, public institutions and endowments.

�       Director of Black & Decker Corporation, Dollar General Corporation and Georgia-Pacific Corporation.
�       Director of Wisconsin Energy Corporation and Wisconsin Electric Power Company since 1998. Director

of Wisconsin Gas Company since 2000.

Willie D. Davis. Age 69.
�       All Pro Broadcasting, Inc. � President and Chief Executive Officer since 1977. All Pro Broadcasting owns

and operates radio stations in Los Angeles and Milwaukee.
�       Director of Alliance Bank, Bassett Furniture Industries Inc., Checkers Drive-In Restaurants, Inc., Dow

Chemical Company, Fidelity National Information Solutions, Inc., Johnson Controls, Inc., MGM Mirage,
Inc., Manpower, Inc., Metro-Goldwyn-Mayer, Inc., Sara Lee Corporation and Strong Capital
Management, Inc.

�       Director of Wisconsin Energy Corporation and Wisconsin Electric Power Company since 2000. Director
of Wisconsin Gas Company since 1990.
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PROPOSAL 2: AMENDMENT TO THE BYLAWS ELIMINATING THE

CLASSIFICATION OF THE BOARD OF DIRECTORS

Directors� Statement of Support. As permitted by its Restated Articles of Incorporation, the Company�s Bylaws provide for the classification of
the Board of Directors into three classes, as nearly equal in number as possible. Each director currently serves a three-year term. Directors for
one of the three classes are elected each year. The Board has determined that the Bylaws should be amended to eliminate classification of the
Board and has unanimously adopted a resolution approving the amendment, declaring its advisability and recommending that stockholders vote
to approve the amendment for the reasons stated below. It is also recommended that an outdated reference fixing the size of the Board at nine be
eliminated from the Bylaws; the Bylaw provision granting the Board the authority to fix the size of the Board would remain unchanged. If the
amendment to the Bylaws is approved, the Board will adopt certain conforming changes to the Bylaws, as appropriate.

A classified board has the effect of making it more difficult (i) for a substantial stockholder to gain control of a board of directors without the
approval or cooperation of incumbent directors and therefore may deter unfriendly and unsolicited takeover proposals and proxy contests, and
(ii) for stockholders to change a majority of directors even where a majority of stockholders are dissatisfied with the performance of incumbent
directors.

The Board has carefully examined the arguments for and against continuation of the classified Board, considered stockholder opinions and
corporate governance best practices and determined that the classified Board should be eliminated. The election of directors is the primary
means for stockholders to influence corporate governance policies and to hold management accountable for implementing these policies, and the
proposed amendment will allow stockholders to review and express their opinions on the performance of all directors each year, rather than over
a three-year period. Because there is no limit to the number of terms an individual may serve, the continuity and stability of the Board�s
membership and the Company�s policies and long-term strategic planning should not be affected.

The text of the proposed amendment is attached as Appendix A to this proxy statement.

If the amendment is adopted, how will the declassified Board be implemented?

If the proposed amendment is approved by the Company�s stockholders, it will become effective at the time of the Annual Meeting of
Stockholders in 2005, and the classified Board will be eliminated, the current term of each director will end at the 2005 Annual Meeting of
Stockholders, and directors will be elected for one-year terms at the 2005 Annual Meeting of Stockholders and at each Annual Meeting
thereafter. In addition, any director elected to fill a vacancy on the Board of Directors, including a vacancy created by an increase in the number
of directors, will hold office until the next Annual Meeting of Stockholders.

What is the vote required for approval?

The Company�s Bylaws require the affirmative vote of the holders of at least 80% of the outstanding shares of WEC common stock entitled to
vote to approve the proposal to amend the Bylaws to eliminate the classification of the Board of Directors. Abstentions, broker non-votes and
shares that are not represented at the Meeting will have the effect of votes cast against the proposal.

The Board of Directors unanimously recommends that you vote �FOR� the amendment to
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CORPORATE GOVERNANCE � FREQUENTLY ASKED QUESTIONS

Does WEC have
Corporate Governance
Guidelines?

Yes, the Board has maintained Corporate Governance Guidelines since 1996, which provide a framework
from which it conducts its business. The Corporate Governance Committee reviews the Guidelines
annually to promote continuous improvement of the Board�s processes to provide effective governance over
the affairs of the Company. To view the Guidelines, please refer to the �Governance� section of the
Company�s website at www.WisconsinEnergy.com.

How are directors
determined to be
independent?

No director qualifies as independent unless the Board affirmatively determines that the director has no
material relationship with the Company. The Corporate Governance Guidelines provide that the Board
should consist of at least a two-thirds majority of independent directors.

What are the Board�s
standards of independence?

The guidelines the Board uses in determining director independence are located in Appendix A of the
Corporate Governance Guidelines. These standards of independence, which are more comprehensive than
the standards established by the New York Stock Exchange, are summarized below.

�       Has not been an employee of the Company for the last five years;
�       Has not received, in the past three years, more than $100,000 per year in direct compensation from the
Company, other than director fees or deferred compensation for prior service;
�       Has not been affiliated with or employed by a present or former internal or external auditor of the
Company in the past three years;
�       Has not been an executive officer, in the past three years, of another company where any of the
Company�s present executives serve on that other company�s compensation committee;
�       In the past three years, has not been an employee of a company that makes payments to, or receives
payments from, the Company for property or services in an amount which in any single fiscal year is the
greater of $1 million or 2% of such other company�s consolidated gross revenues;
�       Has not received, in the past three years, remuneration, other than de minimus remuneration, as a result
of services as, or being affiliated with an entity that serves as an advisor, consultant, legal counsel, or
significant supplier to the Company or to a member of the Company�s senior management;
�       Has no personal service contract(s) with the Company or any member of the Company�s senior
management;
�       Is not an employee or officer with a not-for profit entity that receives more than 5% of its total annual
charitable awards from the Company;
�       Has not had any business relationship with the Company, in the past three years, for which the
Company has been required to make disclosure under certain rules of the Securities and Exchange
Commission;
�       Is not employed by a public company at which an executive officer of the Company serves as a
director; and
�       Does not have any beneficial ownership interest of 5% or more in an entity that has received
remuneration, other than de minimus remuneration, from the Company, its subsidiaries or affiliates.

The Board also considers whether a director�s immediate family members meet the above criteria, as
appropriate, when determining the director�s independence.

Who are the independent
directors?

The Board has affirmatively determined that Directors Ahearne, Bergstrom, Bowles, Cornog, Davis,
Payne, and Stratton have no material relationships with WEC and are independent under the Board�s
standards of independence. This represents more than a two-thirds majority of the Board. Directors Abdoo,
Klappa and Wardeberg are not independent due to their present and/or previous employment with WEC.

7
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What are the committees of
the Board?

The Board of Directors has the following committees: Audit and Oversight, Compensation, Corporate
Governance, Finance, Nuclear Oversight, and Executive.

All committees, except the Executive Committee, operate under a charter approved by the Board. A copy of
each committee charter is posted in the �Governance� section of the Company�s website at
www.WisconsinEnergy.com. The members and the responsibilities of each committee are listed later in this
proxy statement.

Are the Audit and
Oversight, Corporate
Governance and
Compensation Committees
comprised
solely of independent
directors?

Yes, these committees are comprised solely of independent directors, as determined under New York Stock
Exchange rules and the Company�s Corporate Governance Guidelines.

In addition, each member of the Audit and Oversight Committee is independent as determined under the
rules of the New York Stock Exchange applicable to audit committee members. The Audit and Oversight
Committee is a separately designated committee established in accordance with Section 3(a)(58)(A) of the
Securities Exchange Act of 1934, as amended.

Do the independent directors
meet separately from
management?

Yes, at every regularly scheduled Board meeting, an executive session of independent directors is held
without any management present. The chair of the Corporate Governance Committee, currently Willie D.
Davis, presides at these sessions.

How can I contact the
members of the Board?

Correspondence may be sent to the directors, including the independent directors, in care of the Corporate
Secretary, Kristine Rappé, at the Company�s principal business office, 231 West Michigan Street, P.O. Box
2949, Milwaukee, Wisconsin 53201.

All communication received as set forth above will be opened by the Corporate Secretary for the sole
purpose of determining whether the contents represent a message to the Company�s directors.
Communications other than advertising, promotions of a product or service, or patently offensive material
will be forwarded promptly to the addressee.

Does the Company have a
written code of ethics?

Yes, all WEC directors and employees, including the principal executive, financial and accounting officers,
have a responsibility to comply with WEC�s Code of Business Conduct, seek advice in doubtful situations
and report suspected violations.

WEC�s Code of Business Conduct addresses, among other things: conflicts of interest; corporate
opportunities; confidentiality; fair dealing; protection and proper use of company assets; and compliance
with laws, rules and regulations (including insider trading laws). The Company has not provided any
waivers to the Code for directors, executive officers or any other employee.
The Code of Business Conduct is posted in the �Governance� section of the Company�s website at
www.WisconsinEnergy.com. It is also available in print to any stockholder upon request.

The Company maintains a toll-free confidential helpline for employees to report suspected violations of the
Code or other concerns regarding accounting, internal accounting controls or auditing matters.

Edgar Filing: WISCONSIN ENERGY CORP - Form DEF 14A

Table of Contents 20



8

Edgar Filing: WISCONSIN ENERGY CORP - Form DEF 14A

Table of Contents 21



Table of Contents

Does the Board evaluate CEO
performance?

Yes, the Compensation Committee, on behalf of the Board, annually evaluates the performance of the
CEO and reports the results to the Board. As part of this practice, the Compensation Committee requests
that all independent directors provide their opinions to the Compensation Committee chair on the CEO�s
performance.

The CEO is evaluated in a number of areas including leadership, vision, financial stewardship, strategy
development, management development, effective communication to constituencies, demonstration of
integrity and effective representation of the Company in community and industry affairs. The chair of the
Compensation Committee shares the responses with the CEO. The process is also used by the Committee
to determine appropriate compensation for the CEO. This procedure allows the Board to evaluate the
CEO and to communicate the Board�s expectations.

Does the Board evaluate its
own performance?

Yes, the Board annually evaluates its own collective performance. Each director is asked to rate the
performance of the Board on such things as: the establishment of appropriate corporate governance
practices; providing appropriate oversight for key affairs of the Company (including its strategic plans,
long-range goals, financial and operating performance and customer satisfaction initiatives); providing
necessary and timely advice and counsel to the CEO; communicating the Board�s expectations and
concerns to the CEO; identifying threats and opportunities critical to the Company; and operating in a
manner that ensures open communication, objective and constructive participation and timely resolution
of issues. The Corporate Governance Committee uses the results of this process as part of its annual
review of the Corporate Governance Guidelines and to foster continuous improvement of the Board�s
activities.

Is Board committee
performance evaluated?

Yes, each committee conducts an annual performance evaluation of its activities and reports the results to
the Board. The evaluation is designed to measure the effectiveness of the committee�s actions and
compare the performance of each committee with the requirements of its charter. The committee may
adjust its charter, with Board approval, based on the results of this evaluation.

Are all the members of the
audit committee financially
literate and does the committee
have an �audit committee
financial expert�?

Yes, the Board has determined that all of the members of the Audit and Oversight Committee are
financially literate as required by New York Stock Exchange rules. The Board has also determined that
Directors Barbara L. Bowles (Chair), John F. Bergstrom, Robert A. Cornog, Ulice Payne, Jr. and
Frederick P. Stratton, Jr., all independent directors, qualify as audit committee financial experts within
the meaning of Securities and Exchange Commission rules.

In addition, no member of the Audit and Oversight Committee serves as an audit committee member of
more than three public companies.

Does the Board have a
nominating committee?

Yes, the Corporate Governance Committee is responsible for identifying and evaluating director
nominees. The chair of the Committee coordinates this effort. All members of the Corporate Governance
Committee are independent under the New York Stock Exchange rules applicable to nominating
committee members.
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What is the process used to
identify director nominees and
how do I recommend a
nominee to the Corporate
Governance Committee?

Candidates for director nomination may be proposed by stockholders, the Corporate Governance
Committee and other members of the Board. The Committee may pay a third party to identify qualified
candidates; however, such a firm was not engaged with respect to the nominees listed in this proxy
statement. The Committee identified and recommended all director nominees presented for election at the
Meeting. No stockholder nominations or recommendations were received.

Stockholders wishing to propose director candidates for consideration and recommendation by the
Corporate Governance Committee for election at the 2005 Annual Meeting of Stockholders must submit
the name(s) and qualifications of any proposed candidate(s) to the Corporate Governance Committee no
later than November 1, 2004 via the Corporate Secretary, Kristine Rappé, at the Company�s principal
business office, 231 West Michigan Street, P.O. Box 2949, Milwaukee, Wisconsin 53201.

What are the criteria and
process used to evaluate
director nominees?

The Corporate Governance Committee has not established minimum qualifications for director nominees;
however, the criteria for evaluating all candidates, which are reviewed annually, include characteristics
such as: proven integrity, mature and independent judgment, vision and imagination, ability to
objectively appraise problems, ability to evaluate strategic options and risks, sound business experience
and acumen, relevant technological, political, economic or social/cultural expertise, social consciousness,
achievement of prominence in career, familiarity with national and international issues affecting the
Company�s businesses and contribution to the Board�s desired diversity and balance.

In evaluating director candidates, the Corporate Governance Committee reviews potential conflicts of
interest, including interlocking directorships and substantial business, civic and/or social relationships
with other members of the Board that could impair the prospective Board member�s ability to act
independently from the other Board members and management. The Bylaws state that directors shall be
stockholders of WEC.

Once a person has been identified by the Corporate Governance Committee as a potential candidate, the
Committee may collect and review publicly available information regarding the person to assess whether
the person should be considered further. If the Committee determines that the candidate warrants further
consideration, the chair or another member of the Committee contacts the person. Generally, if the person
expresses a willingness to be considered and to serve on the Board, the Committee requests information
from the candidate, reviews the person�s accomplishments and qualifications, and conducts one or more
interviews with the candidate. In certain instances, Committee members may contact one or more
references provided by the candidate or may contact other members of the business community or other
persons that may have greater firsthand knowledge of the candidate�s accomplishments.

The Committee evaluates all candidates, including those proposed by stockholders, using the criteria and
process described above. The process is designed to provide the Board with a diversity of experience to
allow it to effectively meet the many challenges WEC faces in today�s changing business environment.
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What is the deadline for
stockholders to submit
proposals for the 2005
Annual Meeting of
Stockholders?

Stockholders who intend to have a proposal considered for inclusion in the Company�s proxy materials for
presentation at the 2005 Annual Meeting of Stockholders must submit the proposal to the Company no later
than November 16, 2004.

Stockholders who intend to present a proposal at the 2005 Annual Meeting of Stockholders without
inclusion of such proposal in the Company�s proxy materials, or who propose to nominate a person for
election as a director at the Meeting, are required to provide notice of such proposal or nomination,
containing the information required by the Company�s Bylaws, to the Company at least 70 days and not more
than 100 days prior to the scheduled date of the 2005 Annual Meeting of Stockholders.

Correspondence in this regard should be directed to the Corporate Secretary, Kristine Rappé, at the
Company�s principal business office, 231 West Michigan Street, P.O. Box 2949, Milwaukee, Wisconsin
53201.

What is WEC�s policy
regarding director
attendance at annual
meetings?

All directors are expected to attend the Company�s Annual Meetings of Stockholders. All directors attended
the 2003 Annual Meeting.

Where can I find more
information about WEC
corporate governance?

The Company�s website, www.WisconsinEnergy.com, contains information on the Company�s governance
activities. Here, you will find the Code of Business Conduct, Corporate Governance Guidelines, Board
committee charters and other useful information. As policies are continually evolving, the Company
encourages you to visit the website periodically. Copies of these documents may also be requested from the
Corporate Secretary.
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COMMITTEES OF THE BOARD OF DIRECTORS

        Members Principal Responsibilities; Meetings

Audit and Oversight

Barbara L. Bowles, Chair

John F. Bergstrom

Robert A. Cornog

Ulice Payne, Jr.

Frederick P. Stratton, Jr.

�       Oversee integrity of financial statements.
�       Oversee management compliance with legal and regulatory requirements.
�       Review, approve, and evaluate the independent auditors� services.
�       Oversee the performance of the internal audit function and independent auditors.
�       Prepare the report required by the SEC for inclusion in the proxy statement.
�       The Committee conducted seven meetings in 2003.

Compensation

John F. Bergstrom, Chair

John F. Ahearne

Willie D. Davis

�       Identify through succession planning potential executive officers.
�       Provide a competitive, performance-based executive and director compensation program.
�       Set goals for the CEO and annually evaluate the CEO�s performance against such goals.
�       Prepare the annual report on executive compensation required by the SEC for inclusion in the
proxy statement.
�       The Committee conducted seven meetings in 2003.

Corporate Governance

Willie D. Davis, Chair

Barbara L. Bowles

Robert A. Cornog

�       Establish and review the Corporate Governance Guidelines to ensure the Board is effectively
performing its fiduciary responsibilities to stockholders.
�       Identify and recommend candidates to be named as nominees of the Board for election as
directors.
�       Lead the Board in its annual review of the Board�s performance.
�       The Committee conducted three meetings in 2003.

Finance

Frederick P. Stratton, Jr., Chair

Barbara L. Bowles

John F. Bergstrom

Robert A. Cornog

Ulice Payne, Jr.

�       Review and monitor the Company�s current and long-range financial policies and strategies,
including its capital structure and dividend policy.
�       Authorize issuance of corporate debt within limits set by the Board.
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