WESTAR ENERQGY, INC.
HUMAN RESCURCES COMMITTEE
June 26, 2002
9:00 a.m.

A meeting of the Muman Resources Committee (the "Commitiee”) of the
Board of Directors of Westar Energy, Inc. (the “Company”} was on July 26, 2002.

All members of the Commitiee were present. Mr. Frank J. Becker,
Chairman of the Committee, acted as Chairman of the meeting. Also present
was Mr. David C. Wittig, Chairman of the Board, President and Chief Executive
Otficer of the Company. Mr. Wittig acted as Secretary of the meeting.

The Chairman requested additions or corractions to the minutes of the
Aprit 16, 2002 Committee meesting. There being no caorrections or additions, the
minutes were unanimously approved,

Mr. Wittig reviewed information distributed to the members of the
Committee concerning matters proposed for consideration.

Following discussion, and upon motion duly made and seconded, the
following resaolutions were unanimously approved:

RESOLVED, that this Committee recommend to the Board
of Directors that the Board of Directors approve the Amendment to
the Employment Agreement between the Company and Douglas T.
Lake in the form-prasented to this meeting; and further

RESCLVED, that this Committee recommend to the Board
of Directors that the Board of Directars approve the Amendment to
the Empiloyment Agreement between the Company and David C.
Wittig in the form presented to this meeting; and further

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

* * v

RESOLVED, that the payment of the 2001 annual incentive
bonus in the amount of $267,000 fo David C. Wittig be, and it
hereby is, approved, and that such bonus be paid as scon as
administratively practicable: and further
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~ RESOLVED, that the officers of the Company are hereby
authorized to take such action as they may ceem necessary or
appropriate to carry out the foragoing resolution.

x =k

RESQOLVED, that the approval by the Board of the Split-
Dallar Insurance Agreement between the Company and David C.
Wittig dated as of June 3, 1998 be, and it hersby is, ratified; and
further '

RESOLVED, that the Amendment to the Split-Dollar
insurance Agreement between the Company and David C. Wittig in
the form presented to this meeting be, and it hereby is, approved;
and further

RESOLVED, that the appropriate ofiicers of the Company
be, and each of them hereby is, autharized to execute the
Amencment referred to in the preceding resolution on behalf of the
Company and to take such other actions as the officer so acting
may deem necessary or desirable to carry out the intent of the
foregoing resolutions.

% % h

RESOLVED, that this Committee recommend to the Board
of Directors that.the Board of Directors appoint Paul R. Geist and
Douglas T. Lake as the members of the committee responsible for
administering the Western Resources, Inc. Executive Salary
Continuation Plan (the “SERP") and that the Board of Directors also
authorize said committee t¢ act on behalf of the Company in
connection with the Trust under the SERP; and further

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

X * X

RESOLVED, that the performance criteria presented to the
Committee at this meeting to be used to determine payments to
employees in grades D and below under the Company's Short-
Term Incentive Plan for the year ending December 31, 2002 are

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

LI

There being no further business to come before the meeting, it was
adjourned.

A e

David C. Wittig

L
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Agenda
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WESTAR ENERGY, INC.

Human Resources Committee Resolutions

June 26, 2002 - 9:00 a.m.

Amendment to Employment Agreements

2001 Short-Term incentive Compensation
Amendment to Split-Dollar Insurance Agreement
Appointment of SERP Commitiee

Short-Term Incentive Plan - 2002

Performance Criteria for Employees in

Grades D and Below

Short-Term Incentive Plan - 2002

Performance Criteria for Business
Service Employees in Grades C and above

Y

Action By

Committee/Board
Committee

Committee/Board
Committee/Board

Committee

Committee

WS029385



WS029386



AMENDMENT OF EMPLOYMENT AGREEMENTS

RESQLVED, that this Committee recommend to the Board
of Directors that the Board of Directors approve the Amendment to
the Employment Agreement between the Company and Douglas T.
Lake in the form presented to this meeting; and further

RESOQOLVED, that this Commiftee recommend to the Board
of Directars that the Board of Directors approve the Amendment to
the Employment Agreement between the Company and David C.
Wittig in the form presented to this meeting; and further

RESOLVED, that the officers of the Company are hereby |

authorized to take such action as they may deem necessary or ap-
propriate to carry out the foregoing resolution.

gt
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AMENDMENT TO EMPLOYMENT ACGRIEMENT

THIS AGREEMENT is entered into as of the
day of . 2002, by and between Westar Energy, Inc. (formerly
named Western Resources; Inc.}, a Kansasg corporation (the *Com-

_pany") and ([Douglas T. Lake] [David C. wWittig] {“Executive").

WITNESSETH
WHEREAS, the Company and Executive entered into an
Employment Agreement (the “Employment Agreement”)} effective as

of Septemper 19, 2000; and

WHEREAS, the Company, as a cost-saving measure, has
taken action to reduce Executive’s base salary, notwithstanding
the provisions of -the Employment Agreement precluding such re-

duction; and

WHEREAS, Executive is willing to accept such reduc-
tion in base salary provided the Company agrees to the terms of

this Amendment to the Employment Agreement; and

WHEREAS, as an inducement o Executive to accept such
reduction in base salary, the Company is willing to agree to

the terms of this Amendment to the Employment Agreement;
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NOW, THEREFORE, the Company and Executive hereby

agree as follows:

1. Executive agreas to accept the reduction in nis
base salary pursuant to the resclution approved by the Board of

Directors of the Company on , 2002.

2. The Company agrees that the benefits to which Ex-
ecutive is entitled under the Employment Agreement and under
the Company’s other employee benefit plans, programs, arrange-
ments, and agreements, including without limitation the annual
incentive bonus and the Company's Executive Salary Continuation

Plan, shall be computed as if Executive’'s base salary had not

been reduced.

o

3. Except as modified above, the Employment Agreement

remains in full force and effecrt.
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IN WITNESS WHEREOF, the Company has caused this
Agreement to be executed by a duly authorized officer of the
Company and Executive has executed this Agreement as of the day

and year first above written.

WESTAR ENERGY, INC.

By:

[Name of Authorized Qfficer]
(Title]

Pt

{Douglas T. Lake] [David C. Wittig]

e
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SHORT-TERM INCENTIVE COMPENSATION

RESOQLVED, that the payment of the 2001 annual incentive
bonus in the amount of $267,000 to David C. Wittig be, and it
hereby is, approved, and that such bonus be paid as soon as
administratively practicable; and further

RESOLVED, that the officers of the Company are hereby
authorized to take such action as they may deem necessary or
appropriate to carry out the foregoing resolution.
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AMENDMENT TO SPLIT-DOLLAR INSURANCE AGREEMENT

RESOLVED, that the approval by the Board of the Split-
Dollar insurance Agreement between the Company and David C.
Wittig dated as of June 3, 1998 be, and it heraby is, ratified; and

further

RESOLVED, that the Amendment to the Split-Dollar
Insurance Agreement betwsen the Company and David C. Wittig in
the form presented to this meeting be, and it hereby is, approved;
and further

RESOLVED, that the appropriate officers of the Company
be, and each of them hersby is, authorized to execute the
Amendment referred to in the preceding resolution on behalf of the
Company and to take such cther actions as the officer so acting
may deem necessary or desirable to carry out the intent of the

foregoing resolutions.

(e g
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AMENDMENT TO
SPLIT-DOLLAR [INSURANCE AGREEMENT

THIS AGREEMENT is made and entered into as of this 26th day of June,
2002, by and between WESTAR ENERGY, INC. (formerly named WESTERN
RESOURCES, INC.), a Kansas corporation (hereinatter referred to as the “Corporation”), and

DAVID C. WITTIG (hereinafter referred to as the “Executive”).

WHEREAS, the Corporation and the Executive entered iato a Split-Dollar In-

Surance Agreement as of June 3, 1998 (the “Insurance Agreement”); and

WHEREAS, the Corporation and the Executive wish to amend the Insurance
Agreement to modify the terms of the Executive’s right to sell his policy interest to the Corpo-

ration thereunder.

NOW, THEREFORE, the Executive and the Corporation do hereby agree to

amend the Insurance Agreement as follows

1. Section 8 of the Insurance Agreement is amended by adding the follow-

ing sentences between the fourth and fifth sentences of said Section §:

“If the Executive has made a prior sale of all or 2 portion of his interest in the
death benefits, on or after January 2, 2002, pursuant to this Section 8 in which the pur-
chase price paid by the Corporation was below the base amount, Executive shall have
a one time right to elect, at some future date, to be paid the additional amount outlined
in Section 8 up to the amount of One Dollar ($1.00) for each One Dollar ($1.00) of the
original Executive net death benefit in accordance with adjustment based on change in
total shareowner return as if the Executive had not sold the death benefits. The price
paid by the Corporation shall be determined by (i) calculating the amount that would
have been payable by the Corporation if the prior sale had not occurred and then (ii)
reducing the armmount caleulated in (i) by the amount previously paid to the Executive
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and further reduced by interest calculated at an annual rate of 7.38 percent for the
amount previously paid.”

2. Except as modified by this Agreement, the [nsurance Agreement shal]

remain in full force and effect in accordance with its terms.

IN WITNESS WHEREOQF, the parties hereto have executed this Agreement, in

duplicate, as of the day and vear first above written.

WESTAR ENERGY, INC.

By:
Paui R. Geist
Senior Vica President and
Chief Financial Officer

David C. Wittig
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APPOINTMENT OF SERP COMMITTEE

RESOLVED, that this Committee recommend to the Board
of Directors that the Board of Directors appoint Paul R. Geist and
Douglas T. Lake as the members of the committee responsible for
administering the Westermn Resources, Inc. Executive Salary Con-
tinuation Plan (the "SERP") and that the Board of Directors also au-
thorize said committee to act on behaif of the Company in connec-
tion with the Trust under the SERP; and further

RESOLVED, that the officers of the Company are hereby
authorized to take such action as they may deem necessary or ap-
propriate to carry out the foregoing resolution.
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Short-Term Incentive Plan-2002 Performance Criteria
for Employees in Grades D and Below

RESOLVED, that the performance criteria presented to the
Committee at this meeting to be used to determine payments to
employees in grades D and below under the Company's Short-
Term Incentive Plan for the year ending December 31, 2002 are
hereby approved; and further

RESQLVED, that the officers of the Company are hereby
authorized to take such action as they may deem necessary or
appropriate to carry out the foregoing resolution.
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Short-Term incentive Plan-2002 Performance Criteria
For Business Service Empioyees in Grades C and Above

RESOLVED, that the modifications to the performance
criteria presented to the Committee at this meeting to be used to
determine payments to Business Services employees in grades G
and above under the Company’s Shert-Term Incentive Plan for the
year ending December 31, 2002 are hereby approved; and further

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