Weéstern Resources:

CARL M. Kourar, Jr.
Execunve Vice President and
Chief Administrarive Officer

January 13, 1999

Mr. Thomas L. Grennan
Executive Vice President,
Electric Operations
Western Resources Inc.
818 S. Kansas Avenue
Topeka, XS 66612

Dear Mr. Grennan:

Western Resources, Inc. (the "Company"} considers sound
maiagement essential to protecting the interegts of the Company
and  iits shazreholders. The Company recogrnizes <chsa the
PCssibility of a change in control could arise which may result
i the distract-ion of management to the detriment of the Company

d 1ts shareholders. It is important that vou be able to advise
the 3oard whether = Droposed change in control would be in the
T interests of the Comparny and its shareholders and to take
ion regaréing such pProposal as the Board directs, without
ng iniluenced by the uncertazinties of your own situation.
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. To induce you to remain in the employ of the Company, this
Agreement, approved by the 3card of Direc-o-rs (che "Board"), sets
forth the benefits which will be provided to wvou if your
erp.oyment is terminated subseguent to a “change in control"“,

i, Acreement to Provide Services: Right to Terminate.

(1) Except as otherwise provided in paragraph (ii)
below, :the Company or Yyou mey terminate your employment at any
time, subject to this Agreement.

(11) If an cffer is made by 2 Person fo» more than 30%
©Z the Company's outstanding securities ordinarily having the
right to vote at elections of directiors ("Voting Securitiesm),
You agree that you will no: leave the employ of the Company
{other than for Disability or upon Retirement) ané will render
the services contemplated in this Acreement until such offer has
been abandoned or a change in control has occurred. "Person”
skall mean any individual, corporation, partnership, group,
association or other "person", as such term is used in Section
14{d) of the Securities Exchange Act of 1934 (the "Exchange
Act"), other than the Company, a wholly owned subsidiary of the

Telephone: (913) 575.6358 / Fax: {913) 575-1563
Mobile Phone: (913) 224-4070 / Home Phone: (913) 271-6330
Interner: carl_koupal@wstnres.com
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Company Or any employee beneZit plan{s} sponsored by the Company
or a subsidiary of the Company.

2. Term of Agreement. This Acgreement shzl i
January 1, 2000, and on such date and each January 1 :hereaf:er,
the term shall be extended for one year tnless 2% 1 ot
prior to such January 1lst date, the Company or vou shall have
given notice to cancel this Agreement. Notwithstanding any such
notice, this Agreement shall continue in effect for 12 moniths
after a change in control which occurs during the term of this

nate

Agreement, as ex:tended. This Agreement shall termir if. your
emplovment terminates prior to a change in control.

3. Chenge ia Controel. A "change in contrel" shall be
deemed to have occurred when (a) any Person becomes the
"beneficial owner" (as defined in Rule 13d-3 under the Exchange
Acz), directly or indirectly, of 30% or more of the Voting
Securities; (b) individuals who constitute the Board on the date
hereof (the "Incumbent Board") cezse +o constcitute a mejority

therecf, provided chat any person who becomes a director by
gpproval of at leas:t three quarters oI ithe directors comprising
the Incumbent Board (either by a speciiic vote or by approval of
the proxy statement in which such person is named as a nominee
for directer, ithout objection to such nomination) shall be
considered a member of the Incumbent 3oard; (c) the approval of
the Company's stockholders oI the merger or consolicdation of the
Company f{other +than a merger or conscolidation immediately
following which the stockholders of the Company immediately prior
thereto own, directly or indirectly, more than 75% of the Voting
Securities o©f tThe merged or consclidated company) and the

con summation o©of such transaction; (&) the ligquidation or
dissolution o¢f the Company; cor {e} the sale o¢of all or
substantially all of the zssets c¢f the Company. No change in

control shall be deemed to have occurr by wvirtue of any
transaction which results in vou, or & group of Persons which
includes you, acqguiring, direc-ly or Indirectly, 30% or more of
The voting power oif the Voting Securitie

4. Terminztion Following Chance in Contreol. Upon a change
in control, you shall be entitled to the benefics provided in
Section 5 hereof upon the termination oI vour emplovment with the

Company within 12 months aiter such event, unless such
termination is (a) because of vour deaz:th or Retirement, (b) by

the Company for Cause or Disability or (c}) by you other than for
Good Reason.

(i) Disasbilitv. Termination beased on "Disability"
an termination because of vour absence from your dutles
11 time basis for 180 consecutive davs due to physical or
illness; unless within 30 days after Notice of Termination
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is given to you following such &bsence vou shzll have returned to

the full time performance of vyour cCutiles.

{ii) Retirement. Termination based on
"Retirement" shall mean te:mina:ion on or &after \o“- normal
recirement date under the terms ©f the Western Rasources, Inc.

Retirement Plan (0Or any successor pla1 Dut Into effect p:ior to a
change in control) (The "Retirement Plan').

(iii} Cavse. Termination for "Cause" shall mean
termination upon (a}) the willful and continued failure by vou Lo
perform substantially your duties (unless due to physical or
mental illness) after a demand for substantial periormance is
delivered to you by the Chairman of the Board or President of the
Company which specifically identifies the menrner in which vou
hiave not substantizlly performed your duties, cr (b} the willful
engaging by you in illegal conduct which is materially injurious

to the Ccmpany. "Williul" means in bad fzith and without
reasongble belief that vour act or omissicn was in, or not
opposed to, the best interests of the Company. Any act, or

Zailure to aci, based upon authority given by the Board or upon
the advice of counsel for the Company shali be deemed to be in
the best interests of the Company. Your aztftention to matters not
cirectly relazed to the business of the Companv shall not provide
2 basis for termination for Cause 1f the Company has approved
such activities. You shall not bs deemad ft0 have been terminated
for Cause unless there shall nave been delivered to you a
resclution by the zffirmative voie oI three cuarters of the 3card
gt & meeting called for the purpose (z2fzer rezsonablie notice to
vour and an opportunity for you, together with vour counsel, to be
heard before the Board) of determining if vou have been guilty of
the concuct set forth above in (&) or (L) of this paragraph (iiil)
and specifying the particulars thereof.

(iv) Goog Reasen. Terminztion Zor "Good Reason"
shall mean termination based on any o¢f the Ifollowing events,
provided that you give the Company wriiten no:zice thereof within
six months of the event constituting "Good Reason':

(A) &a determination by vou tThat there has been an
adverse change in your status or position(s) as an
officer of the Company as in effec: immediately prior
o the change in control, including, without
limitation, any diminution in vour responsibilities or
the assignment t©o vou of any responsibilities which are

inconsistent with such status or positieon(s), or any
removal of you from or anv ZIailure to reappoint or
rezlect you to such position(s) (except in connection

with +the termination of wvour emplovment Ior Cause,
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Disability or Retirement or as a resul: of vour dea:x
or by you other than Ior Good Reason

(B) a reduction in your base salarv as in effec:
immediately prior to the change in control;

(C) the failure to continue in effec: any Dlan in
which you are participating a:t the time of the change
in control (or Plans providing vou with at least
substantially similar benefits) other than as a result
¢ the normal expiraztion of any such Plan under its
terms as in eiffect at the time o©f the change in
control, or the taking c¢f any action, or the failure to
act, by the Company which would adversely affect your
continued participation in any of such Plans oan at
least as favorable a basis to you as is the case on the
date of the change in control or which would materially
reduce your benefits in the future under any of such
Plans or deprive you of anv material benefit enjoyved by
vou &t the time of the change in control;

(D) the failure to credit wvou with the number of
paid vacation days to which vou are then entitled under
the normal vacation policy as in effect immediately
w»rior to the chance in control;

{E) the Company’'s reguiring vou ftc be based
anywhere o¢ther than where vour office is 1located
immediately prior to the change in control except for
reguired travel on the Companv's bdusiness tCc an extent
substantially consistent with *he business travel
obligations which you uadertook prior to the change in
controel;

(F} the failure of the Company to cobtain from any
successor the assent to this Agreement contemplated by
Section 6 hereoi;

{G) any purported termination of vour empleovment
which is not eiffected opursuant ©o a Notice of
Termination satisfying the requiremenis of paragraph
(v} below (and, if applicable, paragraph {iii) above):
and for purposes of this Acreement, no such purported
termination shall be effscitive; or

(E) any refusal by the Company to continuve to
allow vou to engage in activities not éirectly related
to the business of the Company which, prior to the
change in control, you were permitted by the Company to
engage in.
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"Plzn" shall mean any compensation plan Ssuch as an incentive,
stock oOption or restricted stock plan or any employee Dbenelit
plan such as a salary continuvation program, saving, deferred
compensation, pension, profit sharing, medical, disabilicy,
accident, or life insurance plan or a relocatlion plan or policy
or any other plan, program or policy of the Company intenced Lo
neneiit emplcyees.

—

v) Netice of Termination. Anv  purported
termination folWOwing a change in control shall be communicated
by wrizten Notice of Termination to the other party hereto. N
"Notice of ermlnation" shall indicate the specific termination

.

provision in this Agreement relied upon.

{(vi) Zate ¢of Terminz+tion. "Date o©f Termination"
following & change in control shall mean (a) if your employment
is to be terminated for Disability, 30 days after Notice of
Termination 1is given (provided that you shall not have returned
=0 the performance of your duties on a full-time basis during
such 30 cay period), (b) i your employvment is toc be terminated
by the Company for Cause or by you pursuant to Sections 4 (1v) (F)
or & nereof or for any other Good Reason, the date specified in
tre No-ice of .Termination, or {¢) if wvour employvment is to be
terminated by the Company Zor any reason other than Cause, the
ca=e specified in the Notice of Termination shall be 90 days
af-ev tne Notice of Terminazion is given, unless an earlier date
nas been expressly agreed o Dy You in writin

In +the case of termination for Cause, if you have not
creviously expressly agreed in writing to the termination, then
wizhin 20 &ays after receipt by you of the Notice of ;ermlnation,
vou may notify the Company that a d&ilspute exists concerning the
~ermination, in whicnh even:t the Date of Termination shall be the
date set either by mutual written agreement of the partlies or by
tre arbitrators in a proceeding as provided in Section 13 hereof.
Du:ing the pendency of any such d¢ispute, <the Company will

n-inue =o pay vou vour Zull compensation &ad beneilits in effect
3_5L prior to the time the Notice of Terminztion is given and

unTil the dispute is resoived in accordance with Section 13.

5. Compensation Unon Terminstion o vriag Disability:
Q-her Acreements.

(i) After a change in control 1f you fail to
perform your duties as a result of phyvsical or mental illness,
you shall continue to receive your salary at the rate then in

effect ané anv benefits or awards under any Plans shall continue
to accrue during such period, to the extent not inconsistent with
such Plans, until your emplovment is terminated under paragraphs
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4{(i) and 4(vi) hereol. Thereafter, vour benefits shall be
decermined under the Plans thern in eiifect,

{11} If your employment shall be terrminated Ior
Cause following a change in control, the Company sSnall pay vyou
your salary through the Date of Termination at the rate in effsct

just pricr to the time a Neotice of Termination is ¢iven plus any
henefits or awards {including both the cash and stock components)
which have been ezrned. Thereupon the Company shall have no
further obligations to you under this Agreement.

ii) Subject to Section 8 hereof, if, within 12
months after a change in contreol, vyour empleyment shal be
terminated (a) by the Company other than for Cause, Diszbility or
Retirement or {b) by vou for Good Reason, then the Company shall
pavy t0 vou, by the fifzh dav following the Date of Termination,
without regard to any contrary provisions of any Plan, the
followin

o

(&) your D»nase salary through the Date of
Terminztion at the rzte in eiffect just pricr to the
time a Notice of Terminztion is given plus (A) any
accrued vacation pay and (B) a pro rata share of any
benefics or awards ({including bozh =he cash and stock
components) which but for vour Terxination would have
beer earned, but which have not vet been paid to vou;

!
J

(B) 2.99 times the higher of (a) vour annual base
szlary on %the Date of Termination or (B) wour annual
base salary in effect immediaztely prior to the change
in contrel;

(C) 2.9% rtimes the average of the incentive
compensation {including both <the c¢ash and stock
components) awarded to vyou Ior the three completed
bonus periods prior to the Date ¢f Terminaticn;

{D) the actuarial e

i ent cof the amount by
which your total vested benefl T

the Retirement

Plan, computed as if vou had three additional yvears of
hbenefit accrual service, excesc your ctuzl pension
benefits. For this computation, vour £final average

salary shall be deemaed to Dbe your eéernnual Dbase
compensation in eifect just prior to the time a Notice
of Termination is given and the benefit and accrual
formulas and actuarial assumpticns shall be no less
favorable than those in effect zt the same time;

"Bage salary" shall include any amounts deducted by the Company
for your account under any agreement which the Company or Section
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125 and 401 (k) of the Internzl Revenue Code ©I 1586, as zmended,
(the "Code").

(iv) If, within 12 months after a change in
control, vour employment sha‘l he term: na;ea (a) by the Company
other than for Cause, Disability or Retirem or (b) by wvou Ior

Good Reason, then the Company shall maintain in effect, ZIZor the
continued benefit of vou ané vour dependents until the earliest
of (a) three vyears after the Date oI Termination, (b) <the
commencement date of eguivalent benefits Zrom & new employer oOr
{c) vour normal retirement date under the terms of the Retirement
Pian, all emplovee welfare benefit plans in which you were
en=itled to participate immediately prior to the Date of
Termination, provided that vour continued participation is
possible under the provisions of such Plans (and any applicable
funding media) and you continue to pay vour regular contribution
under such Plans. If your participation in any such Plan 1is
berred, the Company, at its expense, shall arrange to have issued
individual policies of insurance providing beneZics substantially
similar (on an after-tax basis) to =those wnich you otherwise
wou-d have bean entitled to receive or, if such insurznce is not
availeble at a reasonable cost, the Company shall otherwise
provide vou and vour dependents with eguivalent benefits (on an
afzer-tax basis). You shall not be reguired to pay any amount
greater than you would nave paid tc participate in such Plans.

{v) IxXcept as provided iIn paragrap {iv} above,
the payment provided for in this Sectien 5 shall ot he reduced
by anv compensation earned by vou after the Date of Termination.

{vi) If the payments provided by Secticon 5(iii)
hereof (the "Ag*eement Pzymenis") beccme subject to the tax (the
"Excise Tax") imposed by Section 4959 o: the Code as in effect on

the date o©f this Ag*eement {or anv similar tax), vou will be
responsible for the Excise Tax and the Company will not pay you
an additional amount (the "Gross-up Pavment"). IZ, however, the
"Agreement Pavments" become subject to the IZIxcise Tax (or any
similar tax) by virtue cf changes in the Code which occur after
the date of this Agreement, the Company shall pay to vou at the
time specified in Subsection (vii) below & "Gross-up Payment"
such that the net amount retained by vou, =zfter deduction of any
Excise Tax on the Total Payments (as hereinafter delZined), and
anv Zederal, state and local income tax and Excise Tax upon the
Gross-up Payment provided for this Subsection (vi} shall be egual
to what the Total Payments would have been had such changes in
the Code not occurred.

for purpcses of determining whether any o©f the Agreement
Pavments will be subject to the Excise Tax and the amount of such
Excise Tax, f{(a) any other pavments or benefits received or to be
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received by vou in comnection with a change in control or vour
termination of employment (under =this Agreemen:- or any octher
acreement with the Company or zny person whcse ac-ions result in
2 change of control or any person affiliateé with the Companv)
(which, together with the Agreement Payments, shall cons-itu:z

the "Total Pavments") shall be treated as "parachute payments®
within the meaﬁﬁﬂg of Section 280G({b}(2) 0of :the Code, and all
"excess parachute payments" within the meaning o©f Section
280G (D) {1) of the Code shall be treated as subject to <he Excise
Tex, wunless in the opinion o©f tax counsel selected by the
Company's independent auditors such other pavments or benefiss
(in whole or in part) are not subject to the Excise Tax, (b) the
amount of the Total Payments which shall be treated as subject to
the Excise Tax shall be equal to the lesser c¢f (1) the Total
Payments or (2} the amount oi excess parachute pavments within
the meaning of Section 280G(b) (1) of the Code {after applying
clause (a), above), and (¢) the value of any non-cash benefits or
gany deferred payment or benefit shall be determined by the
Company's independent auditors in accordance with the principles
of Secticns 280G(d4) (3) and (4) of the Code.

For purposes of determining the Gress-up Payment, vou shall
be deemed o pzy feder l, state, and iocal income taxes at the
highest applicable mar g nal rate for the calendar vear in which
the Gross-up Payment is to be made ne:t of the maximum reduction
in Zederzl income taxes which could be obtained from deduction of
such state and 1local taxes. If the Excise Tax is finally
determined to be less than the amount tazken into account at the
time the Gross-up Payment is made, vou shall repav the portion
attribucable to such reduction (plus the portion of the Gress-up
Pavment attributable to a reduction 1in Excise Tax and/or a
tederal and state znd local income tfex deduction), plus interest
on the amcunt of such repavment at the rate provided in Section
1274(b) (2) () ©f the Code. If the Excise Tax is later determined
to exceed the amount taken into account at the time the Gross-up
Payment i1s made, the Company shall make an zdditional Gross-up
Peyment (plus any interest payable with respect fo such excess at
the rate provided in Section 1274(b) (2) {B) of the Code) when such
excess is finalily determined.

[

{vii) The Gross-up Payment or portion thereof
provided fo in Subsection (vi) above shall be paid not later
than the thirtieth day folliowing payment ol a“y amounts under
Section 5(iii); provided, howevar, that iI the amount of such

Gross-up Payment or portion thereof cannof be Zinzlly determined
on or before such day, the Company shall pay to you on such day
an estimate, as determined in good faziih by the Company, of the
minimum amount of such payments and shall pay the remainder of
such pavments (together with interest at the raite provided in
Section 1274 (b) (2) {B) of the Code) &s soon as the amount thereof
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can be determined, but ipn no event later than the forty-Iifth day
after payment of any amounts under Seccion S(Lii T< the amounc

£ the estimated payments exceeds <the amouﬁ- subsegquently
determined to have been due, such excess shall comstitute z loan
by the Company to you, payvable on the £ifth day alter demand by
the Company (together with interest zt the rate rprovided in
Section 1274 (k) {2) (B) of the Code).

(viidi In the event it shall be determined bv the
Company's independent auditor that the Agreement Payments woulid
subject you to the Excise Tax, it shall also De determined
whether a certain reduction in +the Agreement Pavments would
result in an after-tax amount with a greater net present value
+nan would occur without such reduction. If 50, the Agreement
Pavments shall be reduced by the minimum amount necessary to
obzalin such result.

If such reduced payments incorrectly result in an
overpavment or underpavment to you, the underpayment shall be
promptly paid to you and, if an overpayment shall have occurred,
iv shall be treated for all purposes &s a loan t©o you by the
Company which you shall repay on the f£ifth day after demand by
the Company, in each case together with interest at the
zpplilicable rate provided for in Section 1274 (b) (21 (3] oI the
Code.

6, Successors; Binding Agreement.

(i} The Company will sesk, by written request at
least five business days prior to the time & Person becomes a
Successcr, to have such Person, in Zform satisiactory to vou,
assent to the fulfillment of the Company's obligations under this
Agreement. Failure of such Person to Zurnish such assent by the
later of (A) three business days prior to the time such Person
becomes a Successor or (B) two business days aiter such Person
receives a written reguest to so assent shall constitute Good
Reason for termination by you of your employmeant i1f a2 change in
control occurs or has occurred. "Successor" shall mean any
Person that succeeds to, or has the practical ablility to control
(either immediztely or with the passage ©of time), the Company's
musiness directly, by merger or consclidation, or indirectly, by
purchase of the Voiing Securities or otherwise.

(ii) This Agreement shall be eniorceable by your
personal or legal representatives. If vou should die while any
amount would still be payvable to you hereunder 1if vyou had
continued to live, all such amounts, unless otherwise provided
herein, shall be paid in accordance with the terms of this
Agreement to your designee or, if there be no such designee, to
your estate.
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(iii) The "Compaly" shall Include any continuing
entlty from any business comdbination in wnich the Company ceases
TOo exist.

- -
/ I

ees andé Txpenses; Mitigcation.

&

——

) The Company shall reimburse you, on & current

basls, Zor all legal fees anc related expenses incurred by vou in
connection with the Agreemen: Zollowing a change in control,
including, without limitation, (a) all such fees and expenses, if
any, incurred in contesting any :ermipa::on oI your employvment or
incurred by you iIn seeking advice with respect to the matters set
forth in Section 8 hereof or (b) your seeking to enforce any
benefit provided by this Agreement, in each case, recardless of
whether or not your claim is upheld bv a court of competent
jurisdiction; provided, however, you shall be reguired to repay
any such amouvnts to the extent that a court issues a final and
non-appealable order determining that vour opesition was
Irivolous. In addéition to the fees and expenses provided herein,

vou shall zlso be p:ld interest on anyv disputed amount _ltlmately
paid o you &t the prime rate announced IZrom time to time by
Crnenical 3Bank, New York, from the £ate pavment should have been

made =ntil paid in full,

—

(131) You shall not be reguired to mitigate any
payment the Company becomes obligated to mzke to yvou under this
Agreemant

8. Texes. 211 paym e TS unéer this Agreement will be
subject t¢ reguired withholding of federzl, szzze and local
income and emplovment taxes.

5. Survival. The respective obligaztions of, and benefits
ailorded o, the Company and vou as provided ia Section 5, 6(ii),
7., B and 14 of this Agreement shall survive termination of this
Agreement,.

10. DNotice. Notices and =z

1 r Oﬂmhﬁ lcaticons under
this Agreement shall be in writing an ot

be deemed o have

[
f)

o M
or
FRVIR I

been culy given when mailed by Unite tes registered mail,

reTurn receipt regquested, postage prepail nd adcressed, in the
case of the Company, to the address set Zorth on the first page
ci this Agreement or, in the case 0f :the undersigned emplovee, to
the adéress set forth below his signa:u:e, provided that all

0
<
to

notices te the Company shall be céirected to the attention of the
Chairman of the Board or President of the Company, with a copy to
the Secretary ©f the Companv, or o such cother address zs either

arty may nave Ifurnished to the other in writing In accordance
herew1::, except that notice o©I change o0f address shall be
elffective only upon receipt.
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11, Miscellzneous. No provision ©f ithis Agreement may be
modified, walived or é&ischarged urless such modification, walver
or discharge is agreed to in a writing signed by vou and cthe

Chairman of the Board or President of the Company. No waiver by
either party hereto at any time ol any breach by the other sparmyv
hereto of, or of compliance with, any condition or provision oI

this Agreement tc be pericrmed by such :he* Da&rty shall be
deemed & waiver of similar of dissimilar provisions or concéition
a2t the same or at any prior ©r subseguent time. No agresements or
representation oral o©r otherwise, express or impiied, with
respec:t to the subject matter hereof have been made by either
party which are not exp*essly set forth in this Agreement. The
velidity, interpretation, construction and performance of this
Agreement shall be governed by the laws ¢©I the State of Kansas.

12. Validity. The invalidity or uneniocrceabilizy oi any
provision of this Agreement shall not aifect the wvalidity cor
enforceability o any other provisions of this Agreemen:t, which

shall remzin Iin Iull force and effect.

. rhbigration. Any dispuite or controversy arising under
or in connection with this Agreement shall be settled exclusively
by arbitration by three a*b*t*ators in accordance with the rules
of the American Arbitratiocn Associaztion then in effect. Judgment
may be entered on the arbitrators' award in any c<ourt having
Jjurisdiction; provided, however, that vou shall be entitled to
segk specific pericoxmance of your richt to be paid until the Date
of Termination éuring the oendency of arv dispute or controversy
arising under or in connec:tion wiith <his Agreement. The Company
snall bear a1l costs and expenses arising in connection with any
arbizration proceeding pursuant t£o this Section 13.

14, Related Agreements. If anv p:ovision of anv other
agreement between the Company or any of its bs‘diavies and you
shall, qualify or be inconsistent with anv provision of this
Agreement, then, while <this Agreement remzins in Zorce, this
Agreement shall control and such provision of such other
agreement shall be deemed to have no ZIZorce or eifect. In
addition, <this agreement supersedes end replaces the acgreement
izzed Decemper 15, 19394 between you and the Company.

15. gLountermarts. This Agreement may be executed in
several counterpar:ts, each of which shall be deemed t¢ be an
original but all of which together wiil ccnstituze one and the
same instrument.
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If this letter correctly sets Zorth our agreement, kindly sigo

-y

and return to the Company the enclosed copyv of %this le:i:zer

Sincerely,

ACCEPTED:

r\%»aaa%&iem«_z

Name

Street Address

Cizy State Z

-
)



