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WESTAR ENERGY, INC.
 
Item 1.01. Entry into a Material Definitive Agreement.
 In 2002 and 2003, we entered into employment agreements with each of our executive officers in the form previously filed with the Securities and
Exchange Commission. These employment agreements provide severance benefits in connection with certain involuntary terminations of employment or certain
terminations after a change in control. The terms of the employment agreements were for two to four years depending on each officer’s position. The employment
agreements with two-year terms expired on various dates in 2005. Additionally, in 2000, we entered into change in control agreements with Larry D. Irick and
other of our officers and key employees, but not any of the other named executive officers. The agreements have three-year terms with an automatic extension of
one year on each anniversary, unless prior notice is given by the officer or by us. These agreements and the change in control provisions included in the
employment agreements are intended to ensure the officers’ continued service and dedication to us and to ensure their objectivity when considering on our behalf
any transaction that would result in a change in control of us.
 

On August 23, 2005, we filed a Current Report on Form 8-K with the Securities and Exchange Commission stating that our board of directors authorized us
to enter into new change in control agreements with the seven officers whose employment agreements expired earlier in 2005. Our board of directors also
authorized us to enter into new change in control agreements with each of the officers whose employment agreements have not yet expired, including Mark A.
Ruelle, Douglas R. Sterbenz, and Mr. Irick, if the officer agrees to the replacement of his or her current change in control benefits with the new change in control
agreement. Our board of directors did not authorize new change in control agreements for James S. Haines, Jr. or William B. Moore.
 

As authorized by our board of directors, on January 20, 2006, we entered into new change in control agreements with the seven officers whose employment
agreements expired earlier in 2005 as well as each of the officers whose employment agreements have not yet expired, including Mr. Ruelle, Mr. Sterbenz and
Mr. Irick. Mr. Ruelle, Mr. Sterbenz, Mr. Irick and other officers having existing change in control benefits agreed to replace their current change in control
benefits with the form of change in control agreement filed as an exhibit to this report. The form of change in control agreement filed as an exhibit to this report is
consistent with the summary included in the Current Report on Form 8-K that we filed with the Securities and Exchange Commission on August 23, 2005.
 

The foregoing is qualified in its entirety by reference to the form of change in control agreement filed as an exhibit to this report and the forms of
amendment to the letter agreements with Mr. Ruelle, Mr. Sterbenz, Mr. Irick and one other officer. The foregoing is also qualified in its entirety by reference to
the employment letter agreements of Mr. Ruelle, Mr. Sterbenz and Mr. Irick, respectively, which were attached as an exhibit to our Quarterly Report on Form 10-
Q for the quarterly period ended September 30, 2003.



Item 1.02. Termination of a Material Definitive Agreement.
 The information set forth under Item 1.01 is incorporated herein by reference.
 
Section 9. Financial Statements and Exhibits
 Item 9.01. Financial Statements and Exhibits.
 

Exhibit 10.1  Form of Change in Control Agreement

Exhibit 10.2  Form of Amendment to the Employment Letter Agreements for Mr. Ruelle and Mr. Sterbenz

Exhibit 10.3  Form of Amendment to the Employment Letter Agreement for Mr. Irick and One Other Officer
 

Forward-looking statements: Certain matters discussed in this Current Report on Form 8-K are “forward-looking statements.” The Private Securities
Litigation Reform Act of 1995 has established that these statements qualify for safe harbors from liability. Forward-looking statements may include words like we
“believe,” “anticipate,” “expect,” “likely,” “estimate,” “intend” or words of similar meaning. Forward-looking statements describe our future plans, objectives,
expectations or goals and are based on assumptions by the management of the Company as of the date of this document. If management’s assumptions prove
incorrect or should unanticipated circumstances arise, the Company’s actual results could differ materially from those anticipated. These differences could be
caused by a number of factors or combination of factors including, but not limited to, those factors described under the heading “Risk Factors” contained in the
Company’s Quarterly Report on Form 10-Q for the period ended September 30, 2005 as filed with the Securities and Exchange Commission. Readers are urged to
consider such factors when evaluating any forward-looking statement, and the Company cautions you not to put undue reliance on any forward-looking
statements. Any forward-looking statement speaks only as of the date such statement was made, and we do not undertake any obligation to update any forward-
looking statement to reflect events or circumstances after the date on which such statement was made except as required by applicable laws or regulations.
 

The information contained in this report is summary information that is intended to be considered in the context of our SEC filings and other public
announcements that we may make, by press release or otherwise, from time to time. We disclaim any current intention to revise or update the information
contained in this report, although we may do so from time to time as our management believes is warranted. Any such updating may be made through the filing of
other reports or documents with the SEC, through press releases or through other public disclosure.



SIGNATURE
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.
 
    Westar Energy, Inc.

Date: January 26, 2006
 

By:
 

/s/ Larry D. Irick

  Name: Larry D. Irick
 

 

Title:
 

Vice President, General Counsel and
Corporate Secretary
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EXHIBIT 10.1
 January 20, 2006
 
[Officer’s Name]
[Officer’s Address]
 
Dear [Officer’s Name]:
 You are presently the [Officer’s Title] of Westar Energy, Inc., a Kansas corporation (the “Company”). The Company considers the establishment and
maintenance of a sound and vital management team to be essential to protecting and enhancing the best interests of the Company and its shareholders. In this
regard, the Company recognizes that, as is the case for many publicly-held corporations, the possibility of a Change in Control may arise and that such possibility
and the uncertainty and questions which it may raise among management may result in the departure or distraction of management personnel to the detriment of
the Company and its shareholders.
 

Accordingly, the Board has determined that appropriate steps should be taken to minimize the risk that the Company’s management will depart prior to a
Change in Control, thereby leaving the Company without adequate management personnel during such a critical period, and that appropriate steps also be taken
to reinforce and encourage the continued attention and dedication of members of the Company’s management to their assigned duties without distraction in
circumstances arising from the possibility of a Change in Control. In particular, the Board believes it important, should the Company or its shareholders receive a
proposal for transfer of control, that you be able to continue your management responsibilities without being influenced by the uncertainties of your own personal
situation.
 

The Board recognizes that continuance of your position with the Company involves a substantial commitment to the Company in terms of your personal
life and professional career and the possibility of foregoing present and future career opportunities, for which the Company receives substantial
benefits. Therefore, to induce you to remain in the employ of the Company, this Agreement, which has been approved by the Board, sets forth the benefits that the
Company agrees will be provided to you in the event your employment with the Company is terminated in connection with a Change in Control under the
circumstances described below.
 

The following terms will have the meaning set forth below unless the context clearly requires otherwise. Terms defined elsewhere in this Agreement will
have the same meaning throughout this Agreement.
 

Article I
Definitions

 
1. “Affiliate” means (i) any corporation at least a majority of whose outstanding securities ordinarily having the right to vote at elections of directors is

owned directly or indirectly by the Company or (ii) any other form of business entity in which the Company, by virtue of a direct or indirect ownership interest,
has the right to elect a majority of the members of such entity’s governing body.
 

2. “Agreement” means this letter agreement, as amended, extended or renewed from time to time in accordance with its terms.
 

3. “Annual RSU Grant” means the number of restricted share units calculated by dividing the number of restricted share units granted to you pursuant to
your most recent restricted share unit grant by the number of years over which such grant vests.



[Officer’s Name]
January 20, 2006
Page 2 of 8
 

4. “Board” means the board of directors of the Company duly qualified and acting at the time in question. On and after the date of a Change in Control, any
duty of the Board in connection with this Agreement is non-delegable and any attempt by the Board to delegate any such duty is ineffective.
 

5. “Cause” means your conviction of a felony or crime involving moral turpitude, your commission of a willful act of fraud or dishonesty with respect to
the Company, your willful and repeated failure to perform substantially your material duties with the Company, your engaging in significant activity that is
materially harmful to the reputation of the Company, or your breach of your fiduciary responsibilities to the Company or its shareholders.
 

6. “Change in Control” means any of the following:
 a. the sale, lease, exchange or other transfer, directly or indirectly, of all or substantially all of the assets of the Company in one transaction or in a
series of related transactions, to any Person;
 

b. except in the case of the liquidation or dissolution of the Company in connection with the bankruptcy or insolvency of the Company or similar
arrangement for the benefit of the Company’s creditors, the approval by the shareholders of the Company of any plan or proposal for the liquidation or dissolution
of the Company, as the case may be;
 

c. any Person is or becomes the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of 20 percent or more
of the combined voting power of the outstanding securities of the Company ordinarily having the right to vote at elections of directors;
 

d. a merger or consolidation to which the Company is a party if the shareholders of the Company immediately prior to the effective date of such
merger or consolidation have, solely on account of ownership of securities of the Company at such time, “beneficial ownership” (as defined in Rule 13d-3 under
the Exchange Act) immediately following the effective date of such merger or consolidation of securities of the surviving corporation representing less than 50
percent of the combined voting power of the surviving corporation’s then outstanding securities ordinarily having the right to vote at elections of directors
(regardless of any approval by the continuing directors);
 

e. the continuing directors cease for any reason to constitute at least a majority of the Board; or
 

f. a change in control of a nature that is determined by outside legal counsel to the Company, in a written opinion specifically referencing this
provision of the Agreement, to be required to be reported (assuming such event has not been “previously reported”) pursuant to section 13 or 15(d) of the
Exchange Act, whether or not the Company is then subject to such reporting requirement, as of the effective date of such Change in Control.
 

For purposes of this Section 6, a “continuing director”‘ means any individual who is a member of the Board on January 20, 2006 while he or she is a
member of the Board, and any individual who subsequently becomes a member of the Board whose election or nomination for election by the Company’s
shareholders was approved by a vote of at least a majority of the directors who are continuing directors (either by a specific vote or by approval of the proxy
statement of the Company in which such individual is named as a nominee for director without objection to such nomination).
 

Notwithstanding the preceding provisions of this Section 6, a Change in Control shall not be deemed to have occurred if the Person described in the
preceding provisions of this Section 6 is (1) an underwriter or underwriting syndicate that has acquired the ownership of any of the Company’s then outstanding
voting securities solely in connection with a public offering of the Company’s securities, (2) the Company or any subsidiary of the Company or (3) an employee
stock ownership plan or other employee benefit plan maintained by the Company (or
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any of its affiliated companies) that is qualified under the provisions of the Code. In addition, notwithstanding the preceding provisions of this Section, a Change
in Control shall not be deemed to have occurred if the Person described in the preceding provisions of this Section becomes a beneficial owner of more than the
permitted amount of outstanding securities as a result of the acquisition of voting securities by the Company which, by reducing the number of voting securities
outstanding, increases the proportional number of shares beneficially owned by such Person, provided, that if a Change in Control would occur but for the
operation of this sentence and such Person becomes the beneficial owner of any additional voting securities (other than through the exercise of options granted
under any stock option plan of the Company or through a stock dividend or stock split), then a Change in Control shall occur.
 

7. “Code” means the Internal Revenue Code of 1986, as amended. Any reference to a specific provision of the Code includes a reference to such provision
as it may be amended from time to time and to any successor provision.
 

8. “ Company “ means Westar Energy, Inc., a Kansas corporation.
 

9. “Confidential Information” means information which is proprietary to the Company or proprietary to others and entrusted to the Company, whether or
not trade secrets. It includes information relating to business plans and to business as conducted or anticipated to be conducted, and to past or current or
anticipated products or services. It also includes, without limitation, information concerning research, development, purchasing, accounting, marketing and
selling. All information which you have a reasonable basis to consider confidential is Confidential Information, whether or not originated by you and without
regard to the manner in which you obtain access to that and any other proprietary information.
 

10. “Date of Termination” following a Change in Control (or prior to a Change in Control if your termination was either a condition of the Change in
Control or was at the request or insistence of any Person related to the Change in Control) means:
 a. if your employment is to be terminated for Disability, 30 days after Notice of Termination is given (provided that you have not returned to the
performance of your duties on a full-time basis during such 30-day period);
 

b. if your employment is to be terminated by the Company for Cause or by you for Good Reason, the date specified in the Notice of Termination,
which date may not be less than 30 days or more than 60 days after the date on which the Notice of Termination is given unless you and the Company otherwise
expressly agree;
 

c. if your employment is to be terminated by the Company for any reason other than Cause, Disability, death or Retirement, the date specified in the
Notice of Termination, which in no event may be a date earlier than 30 days after the date on which a Notice of Termination is given, unless an earlier date has
been expressly agreed to by you in writing either in advance of, or after receiving, such Notice of Termination; or
 

d. if your employment is terminated by reason of death or Retirement, the date of death of Retirement, respectively.
 

In the case of termination by the Company of your employment for Cause, if you have not previously expressly agreed in writing to the termination, then
within 30 days after receipt by you of the Notice of Termination with respect thereto, you may notify the Company that a dispute exists concerning the
termination, in which event the Date of Termination will be the date set either by mutual written agreement of the parties or by the judge or arbitrators in a
proceeding as provided in Article IV, Section 6 of this Agreement. During the pendency of any such dispute, you will continue to make yourself available to
provide services to the Company and the Company will continue to pay you your full compensation and benefits in effect immediately prior to the date on which
the Notice of Termination is given (without regard to any changes to such compensation or benefits which constitute Good Reason) and until the dispute is
resolved in accordance with Article IV, Section 6 of this Agreement. You will be entitled to retain the full amount of any such compensation and benefits without
regard to the resolution of the dispute unless the judge or arbitrators decide(s) that your claim of a dispute was frivolous or advanced by you in bad faith.
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11. “Disability” means a permanent and total disability as defined in section 22(e)(3) of the Code.
 

12. “Exchange Act” means the Securities Exchange Act of 1934, as amended. Any reference to a specific provision of the Exchange Act or to any rule or
regulation thereunder includes a reference to such provision as it may be amended from time to time and to any successor provision.
 

13. “Good Reason” means (1) any change in your status as an officer of the Company, (2) a reduction by the Company in your total annual compensation,
as in effect immediately prior to the Change in Control or as the same may be increased from time to time thereafter, including a reduction in your base salary, a
reduction in your Annual RSU Grant value (calculated based on your Annual RSU Grant and the average of the high and low selling price per share for the
Company’s common stock as reported by the New York Stock Exchange on the date of your most recent restricted share unit grant) and the elimination of
dividend equivalents on the Annual RSU Grant, provided that a reduction in total annual compensation resulting from a change by the Company in the indicated
annual dividend paid on the Company’s common stock shall not be deemed “Good Reason,” (3) any requirement of the Company that you be required to relocate
more than 80 miles from your principal office location immediately prior to the Change in Control provided that your new principal office is located outside the
Company’s Kansas service territory on the date hereof, (4) the taking of any action by the Company which would materially and adversely affect your
participation in or reduce your benefits under any Plan, unless you are permitted to participate in other plans providing you with substantially equivalent benefits
at no greater cost to you, (5) any purported termination by the Company of your employment which is not properly effected pursuant to a Notice of Termination
and pursuant to any other requirements of this Agreement, or (6) the failure of the Company to obtain the assumption agreement contemplated in Article IV,
Section 2.
 

14. “Notice of Termination” means a written notice given on or after the date of a Change in Control (unless your termination before the date of the Change
in Control was either a condition of the Change in Control or was at the request or insistence of any Person related to the Change in Control) which indicates the
specific termination provision in this Agreement pursuant to which the notice is given. Any purported termination by the Company or by you for Good Reason on
or after the date of a Change in Control (or before the date of a Change in Control if your termination was either a condition of the Change in Control or was at
the request or insistence of any Person related to the Change in Control) must be communicated by a written Notice of Termination to be effective; provided, that
a Notice of Termination by you for Good Reason must be delivered to the Company not later than 90 calendar days after your knowledge of the event serving as
the basis for your termination for Good Reason.
 

15. “Person” means any individual, corporation, partnership, group, association or other “person,” as such term is used in section 14(d) of the Exchange
Act, other than the Company, or any Affiliate or any employee benefit plan(s) sponsored by the Company or an Affiliate.
 

16. “Plan” means any employee benefit plan, welfare benefit plan or fringe benefit plan in which you are participating immediately prior to a Change in
Control or, if more favorable to you, which may be available from time to time thereafter to you or other comparable executives of the Company.
 

17. “Qualifying Termination” means the termination of your employment within three years following a Change in Control (a) by the Company or the
Company’s Successor without Cause or (b) by you for Good Reason. A Qualifying Termination shall not include a termination of your employment by reason of
your death, Disability or Retirement.
 

18. “Retirement” means termination of your employment on or after your normal retirement date under the terms of the Westar Energy, Inc. Retirement
Plan, as in effect immediately prior to your termination or a Change in Control, whichever is earlier.
 

19. “Successor” means any Person that succeeds to, or has the practical ability to control (either immediately or solely with the passage of time), the
Company’s business directly, by merger, consolidation or other form of business combination, or indirectly, by purchase of the Company’s outstanding securities
ordinarily having the right to vote at the election of directors or, all or substantially all of its assets or otherwise.
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ARTICLE II
TERM OF AGREEMENT

 
This Agreement is effective immediately and will continue in effect until the earliest of (a) your termination of this Agreement, (b) the Company’s

termination of this Agreement by providing you with written notice of such termination at least 180 calendar days prior to the proposed termination date,
provided that such termination notice shall be deemed to be null and void if prior to such proposed termination date a Change in Control occurs or another event
occurs that would result in a Change in Control, or (c) the third anniversary of a Change in Control.
 

ARTICLE III
CHANGE IN CONTROL BENEFITS

 
1. Benefits upon a Qualifying Termination. If your employment with the Company is terminated pursuant to a Qualifying Termination, then the Company

will provide you the payments and benefits described in clauses (a) and (b) of this Section 1 of Article III, subject to the limitations described in clause (c) of this
Section 1 of Article III.
 

a. Cash Payment. Within 30 business days following the Date of Termination or, if later, within 30 business days following the date of the Change in
Control, the Company will make a lump-sum cash payment to you in an amount equal to the sum of:
 i. two times your annual base salary in effect on the date of the Change in Control or, if higher, your annual base salary in effect on the Date
of Termination;
 

ii. two times (x) your Annual RSU Grant multiplied by (y) the average of the high and low selling price per share for the Company’s
common stock on the date of the Change in Control or, if higher, the Date of Termination (or, if either such date was not a trading day, on the next preceding day
when shares were traded) as reported by the New York Stock Exchange, provided that if the restricted share units related to the Annual RSU Grant are converted
into restricted share units related to securities of the Company’s Successor in connection with the Change in Control, the amount payable pursuant to this clause
(ii) will be based on the number of securities into which such restricted share units are converted and the average of the high and low selling price per share of
such securities;
 

iii. two times (x) your Annual RSU Grant multiplied by (y) the indicated annual dividend on the Company’s common stock in effect on the
date of the Change in Control or, if higher, the Date of Termination, provided that if the restricted share units related to the Annual RSU Grant are converted into
restricted share units related to securities of the Company’s Successor in connection with the Change in Control, the amount payable pursuant to this clause
(iii) will be based on the number of securities into which such restricted share units are converted and the indicated annual dividend on such securities;
 

iv. the excess of (x) the present value (determined as of the Date of Termination) of the lump-sum actuarial equivalent of the benefit you
would have received, giving you credit for two additional years of age and service under the Company’s pension plan, utilizing actuarial assumptions (including
the discount rate used in the present value calculation) no less favorable to you than those in effect under the pension plan immediately prior to the Change in
Control, over (y) the present value (determined as of the Date of Termination) of the lump-sum actuarial equivalent of your actual benefits accrued as of the Date
of Termination, if any, under the pension plan, and utilizing the same actuarial assumptions as used above;
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v. the product of (x) your annual base salary in effect on the Date of Termination divided by 2080, and (y) the number of hours of unused
vacation you were eligible to receive in the year of your termination; and
 

vi. the product of (x) your annual base salary in effect on the Date of Termination divided by 2080, and (y) the number of hours of unused
sick leave you have earned, up to a maximum of 240 hours.
 

b. Welfare Plans. The Company will maintain in full force and effect, for the continued benefit of you and your dependents for a period terminating
on the earlier of (x) the second anniversary of the Date of Termination and (y) the date you begin receiving equivalent benefits from a new employer (including
coverage for any pre-existing conditions), all insured and self-insured employee benefit and welfare benefit Plans (including, without limitation, medical, life,
dental, vision and disability plans) in which you were eligible to participate at any time during the 90-day period immediately preceding the Change in Control,
provided that your continued participation is possible under the general terms and provisions of such Plans and without regard to any discretionary amendments
to such Plans by the Company following the Change in Control (or prior to the Change in Control if amended as a condition of or at the request or insistence of a
Person (other than the Company) related to the Change in Control) and provided that you continue to pay an amount equal to your regular contribution under such
Plans for such participation (based upon your level of benefits and employment status most favorable to you at any time during the 90-day period immediately
preceding the Change in Control). The continuation period under federal and state continuation laws, to the extent applicable, will begin to run from the date on
which coverage pursuant to this clause (b) ends. If, at the end of the two year period, you have not previously received or are not then receiving equivalent
benefits from a new employer (including coverage for any pre-existing conditions), the Company, pursuant to federal and state law, will provide, for a period of
eighteen months (the “COBRA Period”), a continuation of your and your dependents’ coverage under such Plans (the “COBRA Coverage”), provided that you
will be required to pay for such benefits during the COBRA Period, should you elect to receive COBRA Coverage.
 

c. Limitation on Payments and Benefits. Notwithstanding anything in this Agreement to the contrary, if any of the payments or benefits to be made
or provided in connection with this Agreement, together with any other payments, benefits or awards which you have the right to receive from the Company, or
any corporation which is a member of an “affiliated group” (as defined in section 1504(a) of the Code without regard to section 1504(b) of the Code), of which
the Company is a member, constitute an “excess parachute payment” (as defined in section 280G(b) of the Code), such payments, benefits or awards will be
reduced by the minimum amount the Company deems necessary so that none of the payments or benefits under the Agreement are excess parachute
payments. The calculations to determine such reduction must be made in good faith by legal counsel or a certified public accountant selected by the Company,
and such determination will be conclusive and binding upon you and the Company.
 

ARTICLE IV
OTHER PROVISIONS

 
1. Binding Agreement. This Agreement inures to the benefit of, and is enforceable by, you, your personal and legal representatives, executors,

administrators, successors, heirs, distributes, devisees and legatees. If you die while any amount would still be payable to you under this Agreement if you had
continued to live, all such amounts, unless otherwise provided in this Agreement, will be paid in accordance with the terms of this Agreement to your devisee,
legatee or other designee or, if there be no such designee, to your estate.
 

2. Successors. This Agreement shall not be terminated by any sale, merger or other business combination involving the Company or its business. In the
event of any such sale, merger or other business combination, the provisions of this Agreement shall be binding upon the Company’s Successor. The Company
agrees that in connection with any sale, merger or other business combination, it will cause the Company’s Successor (x) unconditionally to assume by written
instrument delivered to you, all of the obligations of the Company hereunder, and (y) maintain directors and officers liability insurance for five years following
your termination that provides coverage for you as a former officer of the Company or its Successor substantially the same as the coverage provided to current
officers of the Company or its Successor.
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3. Confidential Information. During the term and for three years following the Date of Termination, you will not, directly or indirectly, disclose or use any
of the Company’s Confidential Information, other than in the proper performance of the duties contemplated herein or as required by law or by a court of
competent jurisdiction or other administrative or legislative body. You agree to return all confidential information to the Company at any time upon request of the
Company and upon the termination of your employment for any reason.
 

4. Taxes. All payments and benefits to be made or provided to you in connection with this Agreement will be subject to required withholding of federal,
state and local income, excise and employment-related taxes.
 

5. Notices. For the purposes of this Agreement, notices and all other communications provided for in, or required under, this Agreement must be in writing
and will be deemed to have been duly given when personally delivered or when mailed by United States registered or certified mail, return receipt requested,
postage prepaid and addressed to each party’s respective address set forth on the first page of this Agreement (provided that all notices to the Company must be
directed to the attention of the General Counsel), or to such other address as either party may have furnished to the other in writing in accordance with these
provisions, except that notice of change of address will be effective only upon receipt.
 

6. Disputes. Any dispute, controversy or claim arising under or in connection with this Agreement will be settled exclusively by binding arbitration
administered by the American Arbitration Association in Topeka, Kansas in accordance with the Commercial Arbitration Rules of the American Arbitration
Association then in effect. Judgment may be entered on the arbitrator’s award in any court having jurisdiction. If any dispute shall arise involving your right to
benefits hereunder, the Company will reimburse you on a current basis for all legal fees and expenses incurred in connection with such dispute regardless of the
result thereof, provided that if the arbitrators determine that the Company properly terminated your employment for Cause, you will be obligated to repay to the
Company any such reimbursement made by the Company.
 

7. Related Agreements. To the extent that any provision of any other Plan or agreement between the Company and you limits, qualifies or is inconsistent
with any provision of this Agreement, then for purposes of this Agreement, while such other Plan or agreement remains in force, the provision of this Agreement
will control and such provision of such other Plan or agreement will be deemed to have been superseded, and to be of no force or effect, as if such other
agreement had been formally amended to the extent necessary to accomplish such purpose. Nothing in this Agreement prevents or limits your continuing or future
participation in any Plan provided by the Company and for which you may qualify, and nothing in this Agreement limits or otherwise affects the rights you may
have under any Plans or other agreements with the Company. Amounts which are vested benefits or which you are otherwise entitled to receive under any Plan or
other agreement with the Company at or subsequent to the Date of Termination will be payable in accordance with such Plan or other agreement.
 

8. No Employment or Service Contract. Nothing in this Agreement is intended to provide you with any right to continue in the employ of the Company for
any period of specific duration or interfere with or otherwise restrict in any way your rights or the rights of the Company, which rights are hereby expressly
reserved by each, to terminate your employment at any time for any reason or no reason whatsoever, with or without Cause.
 

9. Funding and Payment. Benefits payable under this Agreement will be paid only from the general assets of the Company. No person has any right to or
interest in any specific assets of the Company by reason of this Agreement. To the extent benefits under this Agreement are not paid when due to any individual,
he or she is a general unsecured creditor of the Company with respect to any amounts due.
 

10. Survival. The respective obligations of, and benefits afforded to, the Company and you which by their express terms or clear intent survive termination
of your employment with the Company or termination of this Agreement, as the case may be, including without limitation the provisions of Article III, will
survive termination of your employment with the Company or termination of this Agreement, as the case may be, and will remain in full force and effect
according to their terms.
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ARTICLE V
MISCELLANEOUS

 
1. Modification and Waiver. No provision of this Agreement may be modified, waived or discharged unless such modification, waiver or discharge is

agreed to in a writing signed by you and the Company. No waiver by any party to this Agreement at any time of any breach by another party to this Agreement of,
or of compliance with, any condition or provision of this Agreement to be performed by such party will be deemed a waiver of similar or dissimilar provisions or
conditions at the same or at any prior or subsequent time.
 

2. Entire Agreement. No agreements or representations, oral or otherwise, express or implied, with respect to the subject matter to this Agreement have
been made by any party which is not expressly set forth in this Agreement.
 

3. Governing Law. This Agreement and the legal relations among the parties as to all matters, including, without limitation, matters of validity,
interpretation, construction, performance and remedies, will be governed by and construed exclusively in accordance with the internal laws of the State of Kansas
(without regard to the conflict of laws principles of any jurisdiction).
 

4. Headings. Headings are for purposes of convenience only and do not constitute a part of this Agreement.
 

5. Further Acts. The parties to this Agreement agree to perform, or cause to be performed, such further acts and deeds and to execute and deliver or cause
to be executed and delivered, such additional or supplemental documents or instruments as may be reasonably required by the other party to carry into effect the
intent and purpose of this Agreement.
 

6. Severability. The invalidity or unenforceability of all or any part of any provision of this Agreement will not affect the validity or enforceability of the
remainder of such provision or of any other provision of this Agreement, which will remain in full force and effect.
 

7. Counterparts. This Agreement may be executed in several counterparts, each of which will be deemed to be an original, but all of which together will
constitute one and the same instrument.
 

If this letter correctly sets forth our agreement on the subject matter discussed above, kindly sign and return to the Company the enclosed copy of this letter
which will then constitute our agreement on this subject.
 

WESTAR ENERGY, INC.

 

 

 

Name:  James S. Haines, Jr.
Title:  President and Chief Executive Officer

 
ACCEPTED AND AGREED:

 

[Officer’s Name]
Date:

 

 



EXHIBIT 10.2
 January 20, 2006
 
[Officer’s Name]
[Officer’s Address]
 
Dear [Officer’s Name]:
 This letter sets forth the terms of an amendment to the letter agreement between you and Westar Energy, Inc. (the “Company”) dated November 1, 2003 (as
amended, the “Letter Agreement”).
 

1. Defined Terms. Unless otherwise defined herein, capitalized terms used herein that are defined in the Letter Agreement are used herein as therein
defined.
 

2. Amendment to Section 3. Section 3 of the Letter Agreement is hereby amended by deleting such Section in its entirety and inserting in lieu thereof the
following new Section 3:
 3. Payments Upon Termination. (a) If your employment terminates pursuant to a Qualifying Termination (as defined below), then the Company shall

provide to you: (1) within 30 days following the date of termination, a lump-sum cash amount equal to the sum of your base salary through the date of
termination, your base salary for the remainder of the Term and any accrued vacation pay, in each case to the extent not theretofore paid; (2) each restricted
share unit (and related dividend equivalent), provided for in this letter which has not vested prior to the Qualifying Termination will become fully vested on
the date of termination; and (3) continuation for you (and your dependents, if applicable) of the same level of medical and dental benefits for the remainder
of the Term upon substantially the same terms and conditions (including contributions required by you for such benefits) provided at the beginning of the
Term; provided, that, if you cannot continue to participate in the Company plans providing such benefits or the Company shall modify or terminate any
such plans, the Company will otherwise provide such benefits on the same after-tax basis as if continued participation had been permitted.

 (b) If your employment terminates under any circumstances not qualifying as a Qualifying Termination, including but not limited to death, disability
or retirement, then the Company will provide to you, within ten days following the date of termination, a lump-sum cash amount equal to the sum of your
base salary through the date of termination and any accrued vacation pay, in each case to the extent not theretofore paid. This letter does not modify any
benefits available to you under any of the Company’s plans or policies applicable to all employees if your employment terminates under any circumstances
not qualifying as a Qualifying Termination, including but not limited to death, disability or retirement.

 (c) The rights and obligations of you and the Company in connection with a termination of your employment after a change in control are set forth in
the Change in Control Agreement dated January 20, 2006 between the Company and you.

 (d) The term “Qualifying Termination” means a termination of your employment prior to the end of the Term (1) by the Company other than for
Cause (as defined below), or (2) by you for Good Reason (as defined below). Termination of your employment on account of death, disability or retirement
will not be treated as a Qualifying Termination. The term “Cause” means your conviction of a felony or crime involving moral turpitude, your commission
of a willful act of fraud or dishonesty with respect to the Company, your willful and repeated failure to perform substantially your material duties with the
Company, your engaging in significant activity that is materially harmful to the reputation of the Company, or your breach of your fiduciary
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responsibilities to the Company or its shareholders. The term “Good Reason” means any change in your duties or responsibilities (including reporting
responsibilities) that is inconsistent in any material and adverse respect with your current status as an officer of the Company (including any adverse
diminution of such duties or responsibilities), a reduction by the Company in your base salary, any requirement of the Company that you be required to
relocate outside the Company’s retail electric service area in Kansas, or the taking of any action by the Company which would materially and adversely
affect your participation in or reduce your benefits under any employee benefit plan or welfare benefit plan.

 
3. RSU Award. The Company and you agree that Section 8 of the Company’s Long-Term Incentive and Share Award Plan shall not apply to the restricted

share units awarded pursuant to Section 2 of the Letter Agreement so long as the Change in Control Agreement dated January 20, 2006, between the Company
and you remains in full force and effect.
 

4. General. This letter shall become effective as of the date hereof. Except as amended hereby, the provisions of the Letter Agreement are and shall remain
in full force and effect.
 

Please confirm the agreements contained in this letter by signing this letter in the space provided below.
 

WESTAR ENERGY, INC.

By:
 

 

Name:  James S. Haines, Jr.
Title:  Chief Executive Officer

 
 

[Officer’s Name]



EXHIBIT 10.3
 January 20, 2006
 
[Officer’s Name]
[Officer’s Address]
 
Dear [Officer’s Name]:
 This letter sets forth the terms of an amendment to the letter agreement between you and Westar Energy, Inc. (the “Company”) dated November 1, 2003 (as
amended, the “Letter Agreement”).
 

1. Defined Terms. Unless otherwise defined herein, capitalized terms used herein that are defined in the Letter Agreement are used herein as therein
defined.
 

2. Amendment to Section 3. Section 3 of the Letter Agreement is hereby amended by deleting such Section in its entirety and inserting in lieu thereof the
following new Section 3:
 3. Payments Upon Termination. (a) If your employment terminates pursuant to a Qualifying Termination (as defined below), then the Company shall

provide to you: (1) within 30 days following the date of termination, a lump-sum cash amount equal to the sum of your base salary through the date of
termination, your base salary for the remainder of the Term and any accrued vacation pay, in each case to the extent not theretofore paid; (2) each restricted
share unit (and related dividend equivalent), provided for in this letter which has not vested prior to the Qualifying Termination will become fully vested on
the date of termination; and (3) continuation for you (and your dependents, if applicable) of the same level of medical and dental benefits for the remainder
of the Term upon substantially the same terms and conditions (including contributions required by you for such benefits) provided at the beginning of the
Term; provided, that, if you cannot continue to participate in the Company plans providing such benefits or the Company shall modify or terminate any
such plans, the Company will otherwise provide such benefits on the same after-tax basis as if continued participation had been permitted.

 (b) If your employment terminates under any circumstances not qualifying as a Qualifying Termination, including but not limited to death, disability
or retirement, then the Company will provide to you, within ten days following the date of termination, a lump-sum cash amount equal to the sum of your
base salary through the date of termination and any accrued vacation pay, in each case to the extent not theretofore paid. This letter does not modify any
benefits available to you under any of the Company’s plans or policies applicable to all employees if your employment terminates under any circumstances
not qualifying as a Qualifying Termination, including but not limited to death, disability or retirement.

 (c) The rights and obligations of you and the Company in connection with a termination of your employment after a change in control are set forth in
the Change in Control Agreement dated January 20, 2006 between the Company and you.

 (d) The term “Qualifying Termination” means a termination of your employment prior to the end of the Term (1) by the Company other than for
Cause (as defined below), or (2) by you for Good Reason (as defined below). Termination of your employment on account of death, disability or retirement
will not be treated as a Qualifying Termination. The term “Cause” means your conviction of a felony or crime involving moral turpitude, your commission
of a willful act of fraud or dishonesty with respect to the Company, your willful and repeated failure to perform substantially your material duties with the
Company, your engaging in significant activity that is materially harmful to the reputation of the Company, or your breach of your fiduciary
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responsibilities to the Company or its shareholders. The term “Good Reason” means any change in your duties or responsibilities (including reporting
responsibilities) that is inconsistent in any material and adverse respect with your current status as an officer of the Company (including any adverse
diminution of such duties or responsibilities), a reduction by the Company in your base salary, any requirement of the Company that you be required to
relocate outside the Company’s retail electric service area in Kansas, or the taking of any action by the Company which would materially and adversely
affect your participation in or reduce your benefits under any employee benefit plan or welfare benefit plan.

 
3. Termination of Change in Control Agreement. The Company and you agree that the Change in Control Agreement dated September 29, 2000 between

the Company and you is terminated effective with the execution of this letter and the Change in Control Agreement dated January 20, 2006 between the Company
and you.
 

4. RSU Award. The Company and you agree that Section 8 of the Company’s Long-Term Incentive and Share Award Plan shall not apply to the restricted
share units awarded pursuant to Section 2 of the Letter Agreement so long as the Change in Control Agreement dated January 20, 2006, between the Company
and you remains in full force and effect.
 

5. General. This letter shall become effective as of the date hereof. Except as amended hereby, the provisions of the Letter Agreement are and shall remain
in full force and effect.
 

Please confirm the agreements contained in this letter by signing this letter in the space provided below.
 

WESTAR ENERGY, INC.

By:
 

 

Name:  James S. Haines, Jr.
Title:  Chief Executive Officer

 
 

[Officer’s Name]


