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Filed Pursuant to Rule 424(b)(2)
Registration Statement No. 333-159131

CALCULATION OF REGISTRATION FEE  

(1) Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended (the “Securities Act”). The 
registration fee of $8,984 has been partially satisfied by applying, pursuant to Rule 457(p) under the Securities Act, all of 
previously paid filing fees totaling $4,605 that have not been used with respect to $150,000,000 aggregate initial offering 
price of securities that were previously registered on Kansas City Power & Light Company’s Registration Statement on 
Form S-3 filed December 18, 2007 (No. 333-148136) and were not sold thereunder.  
Prospectus Supplement  
(To Prospectus Dated May 11, 2009)  

10,000,000 Shares  

  

Great Plains Energy Incorporated  

Common Stock  

We are offering 10,000,000 shares of common stock. The shares are listed on the New York Stock Exchange, or 
NYSE, under the symbol “GXP.” The last reported sale price on the NYSE of our common stock on May 12, 2009 was 
$14.04 per share.  

Concurrently with this offering of common stock, we are offering, by means of a separate prospectus supplement, 
5,000,000 Equity Units (or 5,750,000 Equity Units if the underwriters of that offering exercise in full their option to 
purchase additional Equity Units). This offering of common stock and the Equity Units offering are not contingent on 
one another. See “Concurrent Equity Units Offering” in this prospectus supplement.  

Investing in our common stock involves risks. See “Risk factors” beginning on page S-7 in 
this prospectus supplement and beginning on page 3 of the accompanying prospectus.  

Neither the Securities and Exchange Commission nor any state securities commission has approved or 
disapproved of these securities or determined if this prospectus supplement or the accompanying prospectus is 
truthful or complete. Any representation to the contrary is a criminal offense.  

If the underwriters sell more than 10,000,000 shares of common stock in this offering, the underwriters have a 
30-day option from the date of this prospectus supplement to purchase up to an additional 1,500,000 shares from us on 
the same terms and conditions and at the public offering price less the underwriting discount.  

The underwriters expect to deliver the shares of common stock against payment therefor on or about May 18, 2009. 

Joint Book-Running Managers  

Joint Lead Manager  

Wachovia Securities  

Senior Co-Manager  

KeyBanc Capital Markets  

                  Amount of 
Title of Each Class of           Maximum Aggregate     Registration 
Securities to be Registered     Amount to be Registered     Offering Price     Fee(1) 

Common Stock, no par value        11,500,000       $ 161,000,000       $ 8,984   

    Per Share     Total   

Public offering price    $ 14.00     $ 140,000,000   
Underwriting discount    $ 0.49     $ 4,900,000   
Proceeds, before expenses, to Great Plains Energy Incorporated    $ 13.51     $ 135,100,000   

Goldman, Sachs & Co. J.P.Morgan
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ABOUT THIS PROSPECTUS SUPPLEMENT  

This document is in two parts. The first part is this prospectus supplement, which describes the terms of this 
offering. The second part is the accompanying prospectus dated May 11, 2009, which we refer to as the “accompanying 
prospectus.” The accompanying prospectus contains a description of the securities we may offer under the registration 
statement of which this prospectus supplement and the accompanying prospectus form a part and gives more general 
information, some of which may not apply to this offering of common stock.  

You should rely only on the information contained or incorporated by reference in this prospectus supplement and 
the accompanying prospectus or in any written communication from us or any underwriter specifying the final terms of 
this offering. We have not, and the underwriters have not, authorized anyone to provide you with different information. 
If anyone provides you with different or inconsistent information, you should not rely on it. We are not, and the 
underwriters are not, making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. 
You should assume that the information appearing in this prospectus supplement, the accompanying prospectus and 
the documents incorporated by reference is accurate only as of their respective dates. Our business, financial condition, 
results of operations and prospects may have changed materially since those dates.  

Before you invest in our common stock, you should carefully read the registration statement (including the exhibits 
thereto) of which this prospectus supplement and the accompanying prospectus form a part, this prospectus 
supplement, the accompanying prospectus and the documents incorporated by reference into this prospectus 
supplement and accompanying prospectus. The incorporated documents are described in this prospectus supplement 
under “Where You Can Find More Information.”  

Unless the context otherwise requires or as otherwise indicated, when we refer to “Great Plains Energy,” the 
“Company,” “we,” “us” or “our” in this prospectus or when we otherwise refer to ourselves in this prospectus, we 
mean Great Plains Energy Incorporated and its subsidiaries, unless the context clearly indicates otherwise.  

WHERE YOU CAN FIND MORE INFORMATION  

We file annual, quarterly and current reports, and proxy statements and other information with the Securities and 
Exchange Commission (the “SEC”) through the SEC’s Electronic Data Gathering, Analysis and Retrieval system and 
these filings are publicly available through the SEC’s website (http://www.sec.gov). You may read and copy such 
material at the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information 
on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330.  

The SEC allows us to “incorporate by reference” into this prospectus supplement the information we file with it. 
This means that we can disclose important information to you by referring you to the documents containing the 
information. The information we incorporate by reference is considered to be included in and an important part of this 
prospectus supplement and should be read with the same care. Information that we file later with the SEC that is 
incorporated by reference into this prospectus supplement will automatically update and supersede this information. 
We are incorporating by reference into this prospectus supplement the following documents that we have filed with the 
SEC and any subsequent filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange 
Act of 1934, as amended (the “Exchange Act”) (excluding information deemed to be furnished and not filed with the 
SEC) until the offering of the securities described in this prospectus supplement is completed:  
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  •  Our Annual Report on Form 10-K for the year ended December 31, 2008, filed with the SEC on February 27, 2009; 

  •  Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009, filed with the SEC on May 11, 2009; 

  •  Our Current Report on Form 8-K/A dated August 13, 2008 and filed with the SEC on August 14, 2008 (only with 
respect to the historical audited financial statements of Aquila, Inc. (now known as KCP&L 
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Our website is www.greatplainsenergy.com. Information contained on our website is not incorporated herein 
except to the extent specifically so indicated. We make available, free of charge, on or through our website, our annual 
reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and amendments to those reports 
filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act as soon as reasonably practicable after we 
electronically file such material with, or furnish it to, the SEC. In addition, we make available on or through our website 
all other reports, notifications and certifications filed electronically with the SEC. You may obtain a free copy of our 
filings with the SEC by writing or telephoning us at the following address: Great Plains Energy Incorporated, 1201 
Walnut Street, Kansas City, Missouri 64106-2124 (Telephone No.: 816-556-2200), Attention: Corporate Secretary, or by 
contacting us on our website.  
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  Greater Missouri Operations Company, or “GMO”) listed in Item 9.01(a) and set forth in Exhibit 99.1 thereto); and 

  •  Our Current Reports on Form 8-K dated January 27, 2009 and filed with the SEC on January 28, 2009; 
February 10, 2009 (Item 8.01 only) and filed with the SEC on February 10, 2009; February 9, 2009 and filed with 
the SEC on February 13, 2009; March 6, 2009 and filed with the SEC on March 12, 2009; March 18, 2009 (Item 8.01 
only) and filed with the SEC on March 19, 2009; March 19, 2009 and filed with the SEC on March 24, 2009; 
April 16, 2009 and filed with the SEC on April 22, 2009; April 21, 2009 and filed with the SEC on April 21, 2009; 
April 24, 2009 and filed with the SEC on April 30, 2009; and May 11, 2009 (reporting Items 8.01 and 9.01) and filed 
with the SEC on May 11, 2009. 
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PROSPECTUS SUPPLEMENT SUMMARY  

You should read the following summary in conjunction with the more detailed information in this 
prospectus supplement, the accompanying prospectus and the documents incorporated by reference.  

Our Company  

Great Plains Energy Incorporated, a Missouri corporation incorporated in 2001 and headquartered in Kansas 
City, Missouri, is a public utility holding company and does not own or operate any significant assets other than 
the stock of its subsidiaries. Our wholly-owned direct subsidiaries with operations or active subsidiaries are as 
follows:  

Our principal executive offices are located at 1201 Walnut Street, Kansas City, Missouri 64106-2124, and our 
telephone number is (816) 556-2200.  

Recent Developments  

On May 11, 2009 we announced that our earnings for the three months ended March 31, 2009, were 
$21.3 million, or $0.18 per share, including income of $16.2 million from GMO. The $16.2 million income from GMO 
includes a $16.0 million tax benefit due to the settlement of GMO’s 2003-2004 tax audit in the first quarter of 2009. 
Earnings in 2009 were negatively impacted by lower retail and wholesale revenues partially offset by lower 
purchased power expense and higher allowance for funds used during construction at KCP&L. For the same 
period in 2008, our earnings were $47.1 million, or $0.55 per share, including income of $52.9 million from the 
discontinued operations of Strategic Energy. In addition, for the three months ended March 31, 2008, our 
corporate and other activities recognized a $13.7 million after tax loss for the change in fair value of interest rate 
hedges. See “Summary Consolidated Financial Data.”  

  •  Kansas City Power & Light Company (“KCP&L”) is an integrated, regulated electric utility that provides 
electricity to customers primarily in the states of Missouri and Kansas. KCP&L has one wholly owned 
subsidiary, Kansas City Power & Light Receivables Company. 

  •  GMO is an integrated, regulated electric utility that primarily provides electricity to customers in the state 
of Missouri. GMO also provides regulated steam service to certain customers in the St. Joseph, Missouri 
area. GMO wholly owns MPS Merchant Services, Inc., which has certain long-term natural gas contracts 
remaining from its former non-regulated trading operations. Great Plains Energy acquired GMO on July 14, 
2008. 

  •  Great Plains Energy Services Incorporated (“Services”) obtains certain goods and third-party services for 
us and our subsidiaries. On December 16, 2008, Services employees were transferred to KCP&L. 

  •  KLT Inc. is an intermediate holding company that primarily holds investments in affordable housing limited 
partnerships. 
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The Offering  

Issuer Great Plains Energy Incorporated

Common Stock Offered 10,000,000 shares

Option to Purchase Additional Shares We have granted the underwriters a 30-day option to purchase a 
maximum 1,500,000 of additional shares of our common stock on the 
same terms and conditions and at the initial price to public less the 
underwriting discount set forth on the cover page of this prospectus 
supplement.

Approximate Number of Shares of 
Common Stock Outstanding 
Immediately After the Offering 133,548,465 shares (1)

Concurrent Equity Units Offering Concurrently with this offering of common stock, we are offering, by 
means of a separate prospectus supplement, 5,000,000 Equity Units (or 
5,750,000 Equity Units if the underwriters of that offering exercise in full 
their option to purchase additional Equity Units). This offering of 
common stock and the Equity Units offering are not contingent on one 
another. See “Concurrent Equity Units Offering” in this prospectus 
supplement.

Listing New York Stock Exchange

Symbol GXP

Recent Dividend Our Board of Directors declared a quarterly dividend of $0.2075 per 
share on our common stock payable June 19, 2009 to shareholders of 
record on May 29, 2009. See “Price Range of Common Stock and 
Dividends” beginning on page S-11 of this prospectus supplement.

Use of Proceeds The net proceeds from this offering, after deducting underwriting 
discounts and estimated expenses of the offering, are expected to be 
approximately $134,600,000 (or approximately $154,865,000 if the 
underwriters exercise in full their option to purchase additional shares 
of our common stock). In addition, we expect to receive net proceeds, 
after deducting underwriting discounts and commissions and estimated 
offering expenses, of approximately $240,750,000 from our concurrent 
Equity Units offering (or approximately $276,937,500 if the underwriters 
of that offering exercise in full their option to purchase additional 
Equity Units). We intend to use the net proceeds from both of these 
offerings to repay all or a portion of the short-term borrowings under 
our revolving credit facility and to make contributions of capital to 
KCP&L and GMO for general corporate purposes, principally for 
repayment of all or a portion of KCP&L’s outstanding commercial 
paper, and repayment of all or a portion of the short-term borrowings 
under GMO’s revolving credit facilities. Pending any specific 
application, we may invest the net proceeds from the offerings in short-
term marketable 
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securities. See “Use of Proceeds” on page S-8 of this prospectus 
supplement.

Risk Factors See “Risk Factors” in this prospectus supplement and the 
accompanying prospectus and other information incorporated by 
reference in this prospectus supplement and the accompanying 
prospectus for a discussion of factors you should carefully consider 
before deciding to invest in shares of our common stock.

(1) The number of shares outstanding after the offering is based on our shares outstanding as of May 8, 2009 
and assumes that the underwriters’ over-allotment option is not exercised. If the underwriters exercise their 
over-allotment option in full, we will issue and sell an additional 1,500,000 shares. See “Underwriting” herein.
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Summary Consolidated Financial Data  

The following consolidated summary financial data for the years ended December 31, 2006 through 
December 31, 2008 have been derived from our audited consolidated financial statements and related notes, 
incorporated by reference in this prospectus supplement and the accompanying prospectus. The income 
statement data for the year ended December 31, 2008 includes GMO’s results of operations from the date of its 
acquisition, July 14, 2008. See note 2 to the consolidated financial statements incorporated by reference from our 
Annual Report on Form 10-K for the year ended December 31, 2008 and Exhibits 99.1 and 99.2 to our Form 8-K 
dated May 11, 2009 and filed with the SEC on May 11, 2009, for further information relating to the acquisition of 
GMO, including pro forma financial information. The following summary consolidated financial data for the three 
months ended March 31, 2009 and March 31, 2008 have been derived from our unaudited consolidated financial 
statements and related notes, incorporated by reference in this prospectus supplement and the accompanying 
prospectus. The information set forth below is qualified in its entirety by reference to, and therefore, should be 
read together with, the relevant management’s discussion and analysis of financial condition and results of 
operations, financial statements and related notes and other financial information incorporated by reference 
herein.  

    
Three Months 

Ended March 31,     Year Ended December 31,   
    2009     2008     2008     2007     2006   
    ($ in millions; except per share data)   

Income Statement Data:                                          
Operating revenues    $ 419.2     $ 297.6     $ 1,670.1     $ 1,292.7     $ 1,140.4   
Operating expenses      398.3       278.5       1,395.1       1,036.2       880.7   
Operating income    $ 20.9     $ 19.1     $ 275.0     $ 256.5     $ 259.7   

Income (loss) from continuing operations    $ 21.7     $ (5.4 )   $ 119.5     $ 120.9     $ 136.7   
Income (loss) from discontinued operations, net of 

Income taxes      —       52.9       35.0       38.3       (9.1 ) 
Net income    $ 21.7     $ 47.5     $ 154.5     $ 159.2     $ 127.6   

Per Share Data:                                          
Average number of basic common shares outstanding      119.2       85.9       101.1       84.9       78.0   
Average number of diluted common shares outstanding      119.3       85.9       101.2       85.2       78.2   
Basic earnings (loss) per common share                                          

Continuing operations    $ 0.18     $ (0.07 )   $ 1.16     $ 1.14     $ 1.74   
Discontinued operations      —       0.62       0.35       0.45       (0.12 ) 

Basic earnings per common share    $ 0.18     $ 0.55     $ 1.51     $ 1.86     $ 1.62   

Diluted earnings (loss) per common share                                          
Continuing operations    $ 0.18     $ (0.07 )   $ 1.16     $ 1.40     $ 1.73   
Discontinued operations      —       0.62     $ 0.35     $ 0.45     $ (0.12 ) 

Diluted earnings per common share    $ 0.18     $ 0.55     $ 1.51     $ 1.85     $ 1.61   

Cash dividends declared per common share    $ 0.2075     $ 0.415     $ 1.66     $ 1.66     $ 1.66   

Cash Flow Data:                                          
Cash flows from operating activities    $ 3.5     $ 75.9     $ 437.9     $ 332.2     $ 308.9   
Cash flows from investing activities      (318.8 )     (193.8 )     (579.1 )     (547.0 )     (475.7 ) 
Cash flows from financing activities      337.5       136.6       135.2       220.1       125.5   

Other Financial Data:                                          
Depreciation and amortization    $ 69.0     $ 52.2     $ 238.3     $ 183.8     $ 160.5   
Amortization of:                                          

Nuclear fuel      4.4       3.3       14.5       16.8       14.4   
Other      (3.9 )     2.2       (1.9 )     7.4       9.4   

Utility capital expenditures      303.1       182.1       1,023.7       511.5       475.9   
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RISK FACTORS  

An investment in our common stock is subject to various risks. These risks should be considered carefully with 
the information provided elsewhere and incorporated by reference in this prospectus supplement and the 
accompanying prospectus before deciding to invest in our common stock. In addition to the risk factors set forth 
below, please read the information included or incorporated by reference under “Risk Factors” and “Cautionary 
Statements Regarding Certain Forward-Looking Information” in the accompanying prospectus, our Annual Report 
on Form 10-K for the year ended December 31, 2008 and our Quarterly Report on Form 10-Q for the quarter ended 
March 31, 2009 for a description of additional uncertainties associated with our business, results of operations and 
financial condition and the forward-looking statements included or incorporated by reference in this prospectus 
supplement and the accompanying prospectus. As used in this section, “we,” “our,” “us” and the “Company” refer to 
Great Plains Energy Incorporated and not to any of its subsidiaries.  

Risks Related to Our Common Stock  

We may be unable to, or may choose not to, continue to pay dividends on our common stock at current rates or at 
all.  

Any future payments of cash dividends will depend on our financial condition, our capital requirements and 
earnings, and the ability of our operating subsidiaries to distribute cash to us, as well as other factors that our Board of 
Directors may consider.  

The price of our common stock recently has been volatile. This volatility may affect the price at which you could 
sell your common stock, and the sale of substantial amounts of our common stock could adversely affect the price 
of our common stock.  

The market price for our common stock has varied between a high of $29.29 (in January 2008) and a low of $10.20 
(in March 2009) during the period from January 1, 2008 through May 8, 2009. This volatility may affect the price at which 
you could sell our common stock, and the sale of substantial amounts of our common stock could adversely affect the 
price of our common stock. Our stock price may continue to be volatile and subject to significant price and volume 
fluctuations in response to market and other factors, including: the other risk factors discussed in our Annual Report on 
Form 10-K for the year ended December 31, 2008; variations in our quarterly operating results from our or securities 
analysts’ or investors’ expectations; downward revisions in securities analysts’ estimates; and announcement by us or 
our competitors of significant acquisitions, joint ventures, capital commitments or other material developments.  

In addition, the sale or availability for sale of substantial amounts of our common stock could adversely impact its 
price. Concurrently with this offering of common stock, we are offering, by means of a separate prospectus supplement, 
5,000,000 Equity Units (or 5,750,000 Equity Units if the underwriters of that offering exercise in full their option to 
purchase additional Equity Units). Each Equity Unit will have a stated amount of $50 and will consist of a contract to 
purchase shares of our common stock and, initially, a 1/20 or 5% undivided beneficial ownership interest in $1,000 
principal amount of our 10.00% subordinated notes due 2042. Pursuant to the purchase contracts, we will have an 
obligation to deliver, on or prior to June 15, 2012, a maximum of 23,315,000 shares of our common stock (or 
26,812,250 shares of our common stock if the underwriters of that offering exercise in full their option to purchase 
additional Equity Units), subject to anti-dilution adjustments as provided in the purchase contracts, which will cause 
our existing shareholders’ ownership to be diluted.  

As of March 31, 2009, we had outstanding approximately 123,154,726 shares of our common stock and options to 
purchase approximately 414,280 shares of our common stock (of which all were exercisable as of that date). We also had 
outstanding approximately 207,999 performance shares as of March 31, 2009, under which up to 415,998 shares of 
common stock could be issued, depending upon achievement of specified goals and approximately 20,705 director 
deferred share units.  
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We expect that we will need to raise additional capital, and raising additional funds by issuing securities or with 
additional debt financing may cause dilution to existing stockholders or restrict our operations.  

We expect that we will need to raise additional capital in the future. We may raise additional funds through public 
or private equity offerings or debt financings. Additional issuance of equity securities could dilute the value of shares 
of our common stock and cause the market price of our common stock to decline. Any new debt financing we enter into 
may involve covenants that restrict our operations more than our current outstanding debt and credit facilities. These 
restrictive covenants could include limitations on additional borrowings, specific restrictions on the use of our assets as 
well as prohibitions or limitations on our ability to create liens, pay dividends, receive distributions from our 
subsidiaries, redeem our stock or make investments. These factors could hinder our access to capital markets and limit 
or delay our ability to carry out our capital expenditure program.  

USE OF PROCEEDS  

We estimate that our net proceeds from our sale of our common stock in this offering, after deducting underwriting 
discounts and commissions and estimated offering expenses, to be approximately $134,600,000 (or approximately 
$154,865,000 if the underwriters of this offering exercise in full their options to purchase additional shares).  

In addition, we expect to receive net proceeds, after deducting underwriting discounts and commissions and 
estimated offering expenses, of approximately $240,750,000 from our concurrent Equity Units offering (or approximately 
$276,937,500 if the underwriters of that offering exercise in full their option to purchase additional Equity Units).  

We intend to use the net proceeds from both of these offerings to repay all or a portion of the short-term 
borrowings under our revolving credit facility and to make contributions of capital to KCP&L and GMO for general 
corporate purposes, principally for repayment of all or a portion of KCP&L’s outstanding commercial paper and 
repayment of all or a portion of the short-term borrowings under GMO’s revolving credit facilities. As of April 30, 2009, 
we had $8.0 million of outstanding cash borrowings under our revolving credit facility with a weighted-average interest 
rate of 0.95%; KCP&L had $229.6 million of commercial paper outstanding at a weighted-average interest rate of 2.773%; 
and GMO had $252.0 million of outstanding cash borrowings under its $400 million revolving credit facility with a 
weighted-average interest rate of 1.73% and $36.8 million of outstanding cash borrowings under its $50 million revolving 
credit facility with a weighted-average interest rate of 2.50%. Pending any specific application, we may invest the net 
proceeds from the offerings in short-term marketable securities.  

This offering of common stock is not contingent upon our concurrent offering of Equity Units.  

CONCURRENT EQUITY UNITS OFFERING  

Concurrently with this offering of common stock, we are offering, by means of a separate prospectus supplement, 
5,000,000 Equity Units (or 5,750,000 Equity Units if the underwriters of that offering exercise in full their option to 
purchase additional Equity Units). Each Equity Unit will have a stated amount of $50 and will consist of a contract to 
purchase shares of our common stock and, initially, a 1/20 or 5% undivided beneficial ownership interest in $1,000 
principal amount of our 10.00% subordinated notes due 2042. Pursuant to the purchase contracts, we will have an 
obligation to deliver, on or prior to June 15, 2012, a maximum of 23,315,000 shares of our common stock (or 
26,812,250 shares of our common stock if the underwriters of that offering exercise in full their option to purchase 
additional Equity Units), subject to anti-dilution adjustments as provided in the purchase contracts. This offering of 
common stock and the Equity Units offering are not contingent on one another.  

We estimate that our net proceeds from our sale of Equity Units in the concurrent offering will be approximately 
$240,750,000, after deducting underwriting discounts and commissions and estimated offering expenses (or 
approximately $276,937,500 if the underwriters of that offering exercise in full their option to purchase additional Equity 
Units).  

Because the closing of this common stock offering is not contingent upon the closing of the Equity Units offering, 
you should not assume that the sale of the Equity Units will take place.  
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CAPITALIZATION AND SHORT-TERM DEBT  

The following table sets forth our consolidated capitalization as of March 31, 2009, and as adjusted to give effect 
to:  

Because the closing of this common stock offering is not contingent upon the closing of the Equity Units offering, 
you should not assume that the sale of Equity Units, as reflected in the third column below, will take place. See 
“Concurrent Equity Units Offering” in this prospectus supplement. This table should be read in conjunction with our 
consolidated financial statements and related notes incorporated by reference in this prospectus supplement and the 
accompanying prospectus. See “Where You Can Find More Information” in this prospectus supplement.  
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  •  the issuance and sale of the shares of our common stock offered hereby (assuming the underwriters’ option to 
purchase additional shares is not exercised) and the application of the proceeds from such sale, after 
underwriting commissions and estimated expenses of this offering, as described under “Use of Proceeds”; and 

  •  the issuance and sale of the common stock as described in the bullet point above and also the issuance and sale 
of the Equity Units in the concurrent offering (assuming the underwriters’ option to purchase additional Equity 
Units in that offering is not exercised) and the application of proceeds from the sale of our common stock and 
the Equity Units in such concurrent offerings, after underwriting commissions and estimated expenses of each 
offering. 

    March 31, 2009   
                As Adjusted for   
                the Common   
          As Adjusted for     Stock and   
          the Common     Equity Units   
    Actual     Stock Offering     Offering   
    ($ in millions)   

Short-term debt (includes current maturities)    $ 564.7     $ 430.1     $ 189.3   
Long-term debt:                          

10.00% Subordinated Notes due June 15, 2042 (component of 
concurrent Equity Units offering)(1)    $ —     $ —     $ 250.0   
Unamortized discount      —       —       —   

Total consolidated KCP&L long-term debt      1,776.5       1,776.5       1,776.5   
Total consolidated GMO long-term debt      1,141.1       1,141.1       1,141.1   
Total Great Plains Energy Incorporated long-term debt      100.0       100.0       100.0   

Unamortized discount      (0.4 )     (0.4 )     (0.4 ) 
Total debt    $ 3,017.2     $ 3,017.2     $ 3,267.2   
Less current debt      (70.5 )     (70.5 )     (70.5 ) 

Total long-term debt    $ 2,946.7     $ 2,946.7     $ 3,196.7   
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    March 31, 2009   
                As Adjusted for   
                the Common   
          As Adjusted for     Stock and   
          the Common     Equity Units   
    Actual     Stock Offering     Offering   
    ($ in millions)   

Shareholders’ equity:                          
Total Common Shareholders’ Equity(2)    $ 2,600.8     $ 2,735.4     $ 2,716.4 (3) 
Total Preferred Shareholders’ Equity      39.0       39.0       39.0   

Total shareholders’ equity    $ 2,639.8     $ 2,774.4     $ 2,755.4   
Total capitalization and short-term debt    $ 6,151.2     $ 6,151.2     $ 6,141.4   

(1) The “As Adjusted” amounts will be $0 and $287.5 for “As Adjusted for the Common Stock Offering” and “As 
Adjusted for the Common Stock and Equity Units Offering,” respectively, if the underwriters exercise their 
overallotment options in each offering in full.

(2) The “As Adjusted” amounts will be $2,755.7 and $2,733.9 for “As Adjusted for the Common Stock Offering” and 
“As Adjusted for the Common Stock and Equity Units Offering,” respectively, if the underwriters exercise their 
overallotment options in each offering in full.

(3) Reflects an adjustment of $13.1 representing the present value of the contract adjustment payments payable with 
the purchase contracts included in the Equity Units being offered concurrently with this offering and $5.9 
representing that portion of the expenses of the Equity Units offering allocated to Shareholders’ Equity.
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PRICE RANGE OF COMMON STOCK AND DIVIDENDS  

Our common stock is listed on the New York Stock Exchange under the symbol “GXP.” The following table sets 
forth the high and low sale prices, as reported in the consolidated transaction reporting system and adjusted for 
historical stock dividends and dividends declared per share of our common stock. As of March 31, 2009, there were 
123,154,726 shares of our common stock outstanding.  

On May 12, 2009, the last reported sale price of our common stock in the consolidated transaction reporting system 
was $14.04. As of March 31, 2009, there were approximately 30,050 holders of record of our common stock.  

On May 5, 2009, our Board of Directors declared a quarterly dividend of $0.2075 per share on our common stock 
payable June 19, 2009 to shareholders of record on May 29, 2009.  

MATERIAL U.S. FEDERAL TAX CONSIDERATIONS TO NON-U.S. HOLDERS  

The following summary describes material U.S. federal income and certain estate tax considerations of the 
purchase, ownership and disposition of our common stock by a Non-U.S. Holder (as defined below) as of the date 
hereof. This summary is included herein for general information purposes only and does not address all aspects of 
U.S. federal income and estate taxes, the effect of federal alternative minimum tax, or any foreign, state and local tax 
consequences that may be relevant to such Non-U.S. Holders in light of their personal circumstances. Special rules may 
apply to certain Non-U.S. Holders, such as financial institutions, insurance companies, tax-exempt organizations, hybrid 
entities, certain former citizens or residents of the United States, “controlled foreign corporations,” “passive foreign 
investment companies,” corporations that accumulate earnings to avoid U.S. federal income tax, broker-dealers, traders 
in securities, pass-through entities or Non-U.S. holders that hold the common stock as part of a “straddle,” “hedge,” 
“conversion transaction,” “synthetic security,” or other integrated investment. Furthermore, the discussion below is 
based upon the provisions of the Internal Revenue Code of 1986, as amended (the “Code”), and U.S. Treasury 
regulations, rulings and judicial decisions thereunder as of the date hereof, and such authorities may be repealed, 
revoked or modified, perhaps retroactively, so as to result in U.S. federal income and estate tax consequences different 
from those discussed below. This discussion is limited to Non-U.S. Holders that acquire our common stock pursuant to 
this offering and that hold our common stock as a capital asset within the meaning of Section 1221 of the Code 
(generally, property held for investment purposes).  
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                Dividends   
                Declared on   

    
Common Stock

(a)     Common   
Calendar Year:   Low     High     Stock   

2007:                          
First Quarter    $ 30.42     $ 32.67     $ 0.4150   
Second Quarter      28.82       33.18       0.4150   
Third Quarter      26.99       29.94       0.4150   
Fourth Quarter      28.32       30.45       0.4150   

2008:                          
First Quarter    $ 24.35     $ 28.85     $ 0.4150   
Second Quarter      24.67       26.76       0.4150   
Third Quarter      21.92       26.20       0.4150   
Fourth Quarter      17.09       22.43       0.4150   

2009:                          
First Quarter    $ 11.17     $ 20.34     $ 0.2075   
Second Quarter (through May 12, 2009)      13.44       15.16       0.2075   

(a) Based on closing stock prices.

WPD-6 
Flotation Cost Prospectuses 
Page 387 of 911



Table of Contents 

If a partnership (or other entity treated as a partnership or a pass-through entity for U.S. federal income tax 
purposes) holds our common stock, the U.S. federal tax treatment of a partner (or other equity holder of such entity) will 
generally depend on the status of the partner (or other equity holder of such entity) and the activities of the partnership 
(or such other entity). These persons should consult their tax advisors.  

As used herein, a “U.S. Holder” is a beneficial owner of our common stock that, for U.S. federal income tax 
purposes, is (i) an individual citizen or resident of the United States, (ii) a corporation (or other entity treated as a 
corporation) created or organized in or under the laws of the United States or any political subdivision thereof, (iii) an 
estate the income of which is subject to U.S. federal income taxation regardless of its source, or (iv) a trust if it (1) is 
subject to the primary supervision of a court within the United States and one or more United States persons have the 
authority to control all substantial decisions of the trust or (2) has a valid election in effect under applicable 
U.S. Treasury regulations to be treated as a United States person. As used herein, a “Non-U.S. Holder” is a beneficial 
owner of our common stock (other than a partnership or an entity treated as a partnership or a pass-through entity for 
U.S. federal income tax purposes) that is not a U.S. Holder.  

This summary is for general purposes only. This summary is not intended to be, and should not be construed to 
be, legal or tax advice to any particular beneficial owner of our common stock. Persons considering the purchase, 
ownership or disposition of common stock should consult their own tax advisors concerning the U.S. federal income 
and estate tax consequences in light of their particular situations as well as any consequences arising under the laws 
of any other taxing jurisdiction, the effect of any change in applicable tax law, and their entitlement to benefits under 
an applicable tax treaty.  

Dividends  

Distributions of cash or other property on our common stock will constitute dividends for U.S. federal income tax 
purposes to the extent paid from our current or accumulated earnings and profits, as determined under U.S. federal 
income tax principles. To the extent those distributions exceed our current and accumulated earnings and profits, the 
distributions will constitute a return of capital and first reduce the Non-U.S. Holder’s basis in its common stock, but not 
below zero, and then will be treated as gain from the sale of stock.  

Dividends paid to a Non-U.S. Holder of our common stock generally will be subject to withholding of U.S. federal 
income tax at a 30% rate or such lower rate as may be specified by an applicable income tax treaty. However, dividends 
that are effectively connected with the conduct of a trade or business by a Non-U.S. Holder within the United States, 
and, where an income tax treaty applies, are attributable to a U.S. permanent establishment of a Non-U.S. Holder, are not 
subject to U.S. withholding tax, but instead are subject to U.S. federal income tax on a net income basis at the applicable 
graduated individual or corporate tax rates. Certain certification and disclosure requirements must be satisfied for 
effectively connected income to be exempt from withholding. Any such effectively connected dividends received by a 
corporation may be subject to an additional “branch profits tax” at a 30% rate or such lower rate as may be specified by 
an applicable income tax treaty.  

A Non-U.S. Holder of our common stock who wishes to claim the benefit of an applicable treaty (including any 
applicable reduction in withholding tax rate), and avoid U.S. federal backup withholding as discussed below for 
dividends paid on our common stock will be required, prior to the payment of dividends (a) to provide a properly 
completed Internal Revenue Service (“IRS”) Form W-8BEN (or successor form) and certify under penalties of perjury 
that such holder is not a United States person or (b) if the common stock is held through certain foreign intermediaries, 
to satisfy the relevant certification requirements of applicable U.S. Treasury regulations. Special certification and other 
requirements apply to certain Non-U.S. Holders that are entities rather than individuals.  

A Non-U.S. Holder of our common stock that is eligible for a reduced rate of U.S. withholding tax pursuant to an 
applicable income tax treaty may obtain a refund of any excess amounts withheld by timely filing an appropriate claim 
for refund with the IRS.  
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Gain on Disposition of Common Stock  

A Non-U.S. Holder generally will not be subject to U.S. federal income tax with respect to gain recognized on a sale 
or other disposition of our common stock (including gain arising from distributions that are not dividends) unless (i) the 
gain is effectively connected with a trade or business of the Non-U.S. Holder in the United States, and, where an income 
tax treaty applies, is attributable to a U.S. permanent establishment of the Non-U.S. Holder, (ii) in the case of a 
Non-U.S. Holder who is an individual, such holder is present in the United States for 183 or more days in the taxable 
year of the sale or other disposition and certain other conditions are met, or (iii) our common stock constitutes a 
“U.S. real property interest” by reason of our status as a “U.S. real property holding corporation” for U.S. federal 
income tax purposes at any time during the shorter of (a) the period during which the Non-U.S. Holder holds our 
common stock or (b) the 5-year period ending on the date the Non-U.S. Holder disposes of our common stock (the 
“Testing Period”).  

A Non-U.S. Holder described in clause (i) above will be subject to tax on the net gain derived from the sale at the 
applicable graduated U.S. federal income tax rates, and, if it is a corporation, may also be subject to the branch profits 
tax at a rate equal to 30% of its effectively connected earnings and profits (subject to certain adjustments) or at such 
lower rate as may be specified by an applicable income tax treaty. An individual Non-U.S. Holder described in clause (ii) 
above will be subject to a flat 30% tax (unless an applicable income tax treaty provides for an exemption or a lower rate) 
on the gain derived from the sale, which tax may be offset by certain U.S. source capital losses (even though the 
individual is not considered a resident of the United States).  

Although the matter is not free from doubt, we intend to take the position that we are currently a “U.S. real 
property holding corporation” for U.S. federal income tax purposes. However, as long as our common stock continues 
to be “regularly traded on an established securities market,” such as the New York Stock Exchange, such common stock 
will be treated as a U.S. real property interest only in the hands of a Non-U.S. Holder that owns, or has owned, directly 
or indirectly, within the relevant Testing Period, more than 5% of our common stock outstanding. If, however, a 
Non-U.S. Holder owns (directly or indirectly) more than 5% of our outstanding common stock during the relevant 
Testing Period, the Non-U.S. Holder generally will be subject to U.S. federal income tax on its net gain derived from the 
disposition of its common stock as though the Non-U.S. Holder were engaged in a business in the United States and 
the gain or loss were effectively connected with such business.  

Information Reporting and Backup Withholding  

We must report annually to the IRS and to each Non-U.S. Holder the amount of dividends paid to such holder and 
the tax withheld with respect to such dividends, regardless of whether withholding was required. Copies of the 
information returns reporting such dividends and withholding may also be made available to the tax authorities in the 
country in which the Non-U.S. Holder resides under the provisions of an applicable income tax treaty or information 
exchange agreement.  

A Non-U.S. Holder will be subject to backup withholding (currently, at a rate of 28%) and additional information 
reporting on reportable payments unless applicable certification requirements are met.  

Information reporting and, depending on the circumstances, backup withholding, will apply to the proceeds of a 
sale of common stock within the United States or conducted through U.S.-related financial intermediaries unless the 
beneficial owner certifies under penalties of perjury that it is a Non-U.S. Holder (and the payor does not have actual 
knowledge or reason to know that the beneficial owner is a United States person) or the holder otherwise establishes an 
exemption.  

Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit against such 
holder’s U.S. federal income tax liability provided the required information is timely furnished to the IRS.  

Federal Estate Tax  

Unless an applicable estate tax or other treaty provides otherwise, shares of our common stock held by an 
individual who at the time of death is not a citizen or resident of the United States will be included in such holder’s 
gross estate for U.S. federal estate tax purposes, and, therefore, may be subject to U.S. federal estate  
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tax. The test for whether an individual is a resident of the United States for U.S. federal estate tax purposes differs from 
the test used for U.S. federal income tax purposes. Some individuals, therefore, may be non-U.S. holders for U.S. federal 
income tax purposes, but not for U.S. federal estate tax purposes, or vice versa.  

UNDERWRITING  

Subject to the terms and conditions of the underwriting agreement, the underwriters named below, for whom 
Goldman, Sachs & Co. and J.P. Morgan Securities Inc. are acting as representatives, have severally agreed to purchase 
from us, and we have agreed to sell, the following respective numbers of shares of our common stock listed opposite 
their names below at the public offering price less the underwriting discount set forth on the cover page of this 
prospectus supplement:  

The underwriting agreement provides that the obligations of the underwriters to purchase the shares of common 
stock are subject to the approval of legal matters by counsel and to other conditions. The underwriters are obligated to 
purchase all the shares of our common stock being offered (other than shares of common stock covered by the option 
described below) if any are purchased. The underwriting agreement also provides that if one or more underwriters 
default, the purchase commitments of non-defaulting underwriters may be increased or the offering of the common 
stock may be terminated.  

Concurrently with this offering of our common stock, we are offering, by means of a separate prospectus 
supplement, 5,000,000 Equity Units, plus up to an additional 5,750,000 Equity Units if the underwriters of that offering 
exercise in full their option to purchase additional Equity Units. This offering of our common stock is not contingent 
upon our offering of Equity Units.  

We have been advised by the representatives that the underwriters propose to offer the shares of common stock 
directly to the public at the public offering prices set forth on the cover page of this prospectus supplement and to 
selling group members at that price less a selling concession of $0.294 per share. After the initial public offering the 
representatives may change the public offering price and selling concession.  

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities 
Act of 1933, as amended, and to contribute to payments the underwriters may be required to make because of any of 
those liabilities.  

We have granted to the underwriters an option to purchase up to an additional 1,500,000 shares of common stock 
at the public offering price less the underwriting discounts and commissions. The underwriters may exercise this option 
at any time and from time to time, in whole or in part, within 30 days of the date of this prospectus supplement, with 
certain limitations. To the extent the option is exercised, each underwriter must purchase a stated amount of additional 
shares approximately proportionate to that underwriter’s initial purchase commitment.  
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    Number   
Underwriter   of Shares   

Goldman, Sachs & Co.       3,100,000   
J.P. Morgan Securities Inc.       3,100,000   
Wachovia Capital Markets, LLC      1,200,000   
KeyBanc Capital Markets Inc.       1,100,000   
Edward D. Jones & Co., L.P.       500,000   
Mitsubishi UFJ Securities (USA), Inc.       500,000   
Scotia Capital (USA) Inc.       500,000   

Total      10,000,000   
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The following table shows the underwriting discount and commissions that we will pay to the underwriters. These 
amounts are shown assuming both no exercise and full exercise of the underwriters’ option to purchase additional 
shares of our common stock.  

We estimate that our total expenses for this offering, net of underwriting discounts and commissions, will be 
approximately $500,000.  

We have agreed, except as set forth below, not to sell or transfer any of our common stock for 90 days after the 
date of this prospectus supplement without first obtaining the written consent of the representatives. Specifically, we 
have agreed not to directly or indirectly:  

This lockup provision applies to common stock and to securities convertible into or exchangeable or exercisable for 
or repayable with common stock, including Equity Units, purchase contracts and other similar securities.  

This agreement does not apply to (1) the common stock offered hereby, (2) the concurrent Equity Units offering or 
the shares of common stock underlying the Equity Units, (3) common stock or securities convertible into or 
exchangeable or exercisable for or repayable with common stock issuable upon exercise of an option or warrant or 
conversion of a security outstanding on the date of this prospectus supplement and (4) shares of our common stock or 
options for shares of our common stock issued pursuant to or sold in connection with any of our and our subsidiaries’ 
existing employee benefit plans, long-term incentive plans, dividend reinvestment or direct stock purchase plans, 
employee savings (401(k)) plans and executive compensation plans (or the filing of a registration statement related to 
any such plan).  

Our directors and certain of our officers have agreed not to sell or transfer any of our common stock for 90 days 
after the date of this prospectus supplement without first obtaining the written consent of the representatives. 
Specifically, they have agreed not to directly or indirectly:  
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    No Exercise     Full Exercise   
    of Option     of Option   

Per Share    $ 0.49     $ 0.49   
Total    $ 4,900,000     $ 5,635,000   

  •  offer, pledge, sell or contract to sell any common stock; 

  •  sell any option or contract to purchase any common stock; 

  •  purchase any option or contract to sell any common stock; 

  •  grant any option, right or warrant to sell any common stock; 

  •  lend or otherwise dispose of or transfer any common stock; 

  •  file a registration statement related to common stock; or 

  •  enter into a swap or other agreement or transaction that transfers, in whole or in part, the economic consequence 
of ownership of common stock, whether any such swap or transaction is to be settled by delivery of any 
common stock, in cash or otherwise. 

  •  offer, pledge, sell or contract to sell any common stock; 

  •  sell any option or contract to purchase any common stock; 

  •  purchase any option or contract to sell any common stock; 

  •  grant any option, right or warrant to sell any common stock; 

  •  lend or otherwise dispose of or transfer any common stock; 

  •  file a registration statement related to common stock; or 
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This lockup provision applies to common stock and to securities convertible into or exchangeable or exercisable for 
or repayable with common stock.  

Notwithstanding the foregoing, this lockup provision will not prohibit our directors and officers from effecting 
transfer or distributions of shares of common stock as a bona fide gift or gifts or to any family member or to a trust, the 
beneficiaries of which are exclusively such director or officer or family member of such director or officer, provided that, 
in the case of any such transfer or distribution, (1) the representatives receive a signed lockup agreement from each 
donee, distributee or transferee, (2) such transfer shall not involve a disposition for value, (3) such transfer or 
distributions are not required to be reported in any public report or filing with the SEC, or otherwise and (4) such 
director or officer or donee, distribute or transferee does not otherwise voluntarily effect any public filing or report 
regarding such transfers or distributions.  

In connection with the offering, the underwriters may engage in stabilizing transactions, over-allotment 
transactions, syndicate covering transactions and penalty bids in accordance with Regulation M under the Exchange 
Act.  

These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of raising or 
maintaining the market price of the common stock or preventing or retarding a decline in the market price of the common 
stocks. As a result the price of the common stock may be higher than the price that might otherwise exist in the open 
market. These transactions may be effected on The New York Stock Exchange or otherwise. The underwriters are not 
required to engage in these transactions and these transactions, if commenced, may be discontinued at any time.  

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive 
(each, a Relevant Member State), each underwriter has represented and agreed that with effect from  
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  •  enter into a swap or other agreement or transaction that transfers, in whole or in part, the economic consequence 
of ownership of common stock whether any such swap or transaction is to be settled by delivery of common 
stock, in cash or otherwise. 

  •  Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not 
exceed a specified maximum. 

  •  Over-allotment transactions would involve sales by the underwriters of shares of common stock in excess of the 
number of shares of common stock the underwriters are obligated to purchase, which would create a syndicate 
short position. The short position may be either a covered short position or a naked short position. In a covered 
short position, the number of shares of common stock over-allotted by the underwriters would not be greater 
than the number of shares of common stock that they may purchase in the over-allotment option. In a naked 
short position, the number of shares of common stock involved would be greater than the number of shares of 
common stock in the over-allotment option. The underwriters may close out any short position by either 
exercising their over-allotment option and/or purchasing shares of common stock in the open market. 

  •  Syndicate covering transactions would involve purchases of the common stock in the open market after the 
distribution has been completed in order to cover syndicate short positions. In determining the source of shares 
to close out the short position, the underwriters would consider, among other things, the price of shares of 
common stock available for purchase in the open market as compared to the price at which they may purchase 
shares of common stock through the over-allotment option. If the underwriters sell more shares of common stock 
than could be covered by the over-allotment option (a naked short position) that position could only be closed 
out by buying shares of common stock in the open market. A naked short position would be more likely to be 
created if the underwriters are concerned that there may be downward pressure on the price of our common 
stock in the open market after pricing that could adversely affect investors who purchase in the offering. 

  •  Penalty bids would permit the representatives to reclaim a selling concession from a syndicate member when the 
shares of common stock originally sold by the syndicate member are purchased in a stabilizing transaction or a 
syndicate covering transaction to cover syndicate short positions. 
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and including the date on which the Prospectus Directive is implemented in that Relevant Member State (the Relevant 
Implementation Date) it has not made and will not make an offer of shares of common stock to the public in that 
Relevant Member State prior to the publication of a prospectus in relation to the shares of common stock which has 
been approved by the competent authority in that Relevant Member State or, where appropriate, approved in another 
Relevant Member State and notified to the competent authority in that Relevant Member State, all in accordance with 
the Prospectus Directive, except that it may, with effect from and including the Relevant Implementation Date, make an 
offer of shares of common stock to the public in that Relevant Member State at any time:  

(a) to legal entities which are authorised or regulated to operate in the financial markets or, if not so authorised 
or regulated, whose corporate purpose is solely to invest in securities;  

(b) to any legal entity which has two or more of (1) an average of at least 250 employees during the last 
financial year; (2) a total balance sheet of more than €43,000,000 and (3) an annual net turnover of more than 
€50,000,000, as shown in its last annual or consolidated accounts;  

(c) to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus 
Directive) subject to obtaining the prior consent of the representatives for any such offer; or  

(d) in any other circumstances which do not require the publication by the Company of a prospectus pursuant 
to Article 3 of the Prospectus Directive.  

For the purposes of this provision, the expression an “offer of shares of common stock to the public” in relation to 
any shares of common stock in any Relevant Member State means the communication in any form and by any means of 
sufficient information on the terms of the offer and the shares of common stock to be offered so as to enable an investor 
to decide to purchase or subscribe the shares of common stock, as the same may be varied in that Relevant Member 
State by any measure implementing the Prospectus Directive in that Relevant Member State and the expression 
Prospectus Directive means Directive 2003/71/EC and includes any relevant implementing measure in each Relevant 
Member State.  

Each underwriter has represented and agreed that:  

(a) it has only communicated or caused to be communicated and will only communicate or cause to be 
communicated an invitation or inducement to engage in investment activity (within the meaning of Section 21 of 
the Financial Services and Markets Act of 2000 of the United Kingdom, as amended (the “FSMA”)) received by it 
in connection with the issue or sale of the shares of common stock in circumstances in which Section 21(1) of the 
FSMA would not apply to the Company; and  

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything done 
by it in relation to the shares of common stock in, from or otherwise involving the United Kingdom.  

The shares of common stock may not be offered or sold by means of any document other than (i) in circumstances 
which do not constitute an offer to the public within the meaning of the Companies Ordinance (Cap.32, Laws of Hong 
Kong), or (ii) to “professional investors” within the meaning of the Securities and Futures Ordinance (Cap.571, Laws of 
Hong Kong) and any rules made thereunder, or (iii) in other circumstances which do not result in the document being a 
“prospectus” within the meaning of the Companies Ordinance (Cap.32, Laws of Hong Kong), and no advertisement, 
invitation or document relating to the securities may be issued or may be in the possession of any person for the 
purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are 
likely to be accessed or read by, the public in Hong Kong (except if permitted to do so under the laws of Hong Kong) 
other than with respect to shares of common stock which are or are intended to be disposed of only to persons outside 
Hong Kong or only to “professional investors” within the meaning of the Securities and Futures Ordinance (Cap. 571, 
Laws of Hong Kong) and any rules made thereunder.  

This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore. 
Accordingly, this prospectus supplement and any other document or material in connection with the offer or sale, or 
invitation for subscription or purchase, of the shares of common stock may not be circulated  
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or distributed, nor may the securities be offered or sold, or be made the subject of an invitation for subscription or 
purchase, whether directly or indirectly, to persons in Singapore other than (i) to an institutional investor under 
Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the “SFA”), (ii) to a relevant person, or any 
person pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA or 
(iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.  

Where the shares of common stock are subscribed or purchased under Section 275 by a relevant person which is: 
(a) a corporation (which is not an accredited investor) the sole business of which is to hold investments and the entire 
share capital of which is owned by one or more individuals, each of whom is an accredited investor; or (b) a trust (where 
the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary is an 
accredited investor, shares, debentures and units of shares and debentures of that corporation or the beneficiaries’ 
rights and interest in that trust shall not be transferable for 6 months after that corporation or that trust has acquired the 
securities under Section 275 except: (1) to an institutional investor under Section 274 of the SFA or to a relevant person, 
or any person pursuant to Section 275(1A), and in accordance with the conditions, specified in Section 275 of the SFA; 
(2) where no consideration is given for the transfer; or (3) by operation of law.  

The shares of common stock have not been and will not be registered under the Financial Instruments and 
Exchange Law of Japan (the “Financial Instruments and Exchange Law”) and each underwriter has agreed that it will not 
offer or sell any securities, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (which term as 
used herein means any person resident in Japan, including any corporation or other entity organized under the laws of 
Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to 
an exemption from the registration requirements of, and otherwise in compliance with, the Financial Instruments and 
Exchange Law and any other applicable laws, regulations and ministerial guidelines of Japan.  

Affiliates of certain of the underwriters are lenders under revolving credit agreements entered into separately with 
Great Plains Energy and KCP&L in May 2006 and with GMO in 2008. In connection with the Great Plains Energy and 
KCP&L arrangements, JPMorgan Chase Bank, N.A., an affiliate of J.P. Morgan Securities Inc., acted as syndication 
agent and lender, each of The Bank of Tokyo-Mitsubishi UFJ, Ltd., Chicago Branch, an affiliate of Mitsubishi UFJ 
Securities (USA), Inc., and Wachovia Bank N.A., an affiliate of Wachovia Capital Markets, LLC, acted as a co-
documentation agent and lender and each of KeyBank National Association, an affiliate of KeyBanc Capital Markets 
Inc. and The Bank of Nova Scotia, an affiliate of Scotia Capital (USA) Inc., acted as a lender. In connection with the 
GMO arrangement, JPMorgan Chase Bank, N.A., an affiliate of J.P. Morgan Securities Inc., acted as a co-documentation 
agent and lender, Union Bank, N.A., an affiliate of Mitsubishi UFJ Securities (USA), Inc., acted as syndication agent 
and lender and each of Wachovia Bank N.A., an affiliate of Wachovia Capital Markets, LLC and The Bank of Nova 
Scotia, an affiliate of Scotia Capital (USA) Inc., acted as a lender. Union Bank, N.A., an affiliate of Mitsubishi UFJ 
Securities (USA), Inc., also acted as agent and lender under a revolving credit agreement entered into with GMO in 2005. 
The Bank of Tokyo-Mitsubishi UFJ Ltd., New York Branch, an affiliate of Mitsubishi UFJ Securities (USA), Inc., acted 
as agent under a receivables sale agreement with KCP&L. Also, affiliates of certain of the underwriters participate in the 
commercial paper program of KCP&L and may from time to time hold KCP&L’s commercial paper. As a result, more than 
10% of the net offering proceeds may be paid to underwriters or affiliates and, accordingly, the offering will be made in 
reliance upon Rule 5110(h) of the Conduct Rules of the Financial Industry Regulatory Authority, Inc. The underwriters 
and their affiliates have provided and in the future may continue to provide investment banking, commercial banking 
and other financial services, including the provision of credit facilities, to us and our affiliates in the ordinary course of 
business for which they have received and will receive customary compensation.  

LEGAL MATTERS  

Certain legal matters in connection with the offering of our common stock will be passed upon for us by Mark 
English, Assistant General Counsel and Assistant Secretary and Dewey & LeBoeuf LLP, New York,  
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New York. Certain legal matters will be passed upon for the underwriters by Davis Polk & Wardwell, Menlo Park, 
California.  

At May 1, 2009, Mr. English owned beneficially a number of shares of the Company’s common stock, including 
restricted stock, and performance shares which may be paid in shares of common stock at a later date based on the 
Company’s performance, which represented less than 0.1% of the total outstanding common stock.  

EXPERTS  

The consolidated financial statements, and the related financial statement schedules, incorporated by reference in 
this prospectus from the Great Plains Energy Incorporated and subsidiaries Annual Report on Form 10-K for the year 
ended December 31, 2008, and the effectiveness of Great Plains Energy Incorporated and subsidiaries internal control 
over financial reporting have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, 
as stated in their reports, which are incorporated herein by reference (which reports (1) express an unqualified opinion 
on the consolidated financial statements and financial statement schedules and include an explanatory paragraph 
regarding the adoption of new accounting standards, and (2) express an unqualified opinion on the effectiveness of 
internal control over financial reporting). Such consolidated financial statements and financial schedules have been so 
incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting and auditing.  

The consolidated financial statements of Aquila, Inc. as of December 31, 2007 and 2006, and for each of the years in 
the three-year period ended December 31, 2007, have been incorporated by reference herein and in the registration 
statement, in reliance upon the report of KPMG LLP, independent registered public accounting firm, incorporated by 
reference herein, and upon the authority of said firm as experts in accounting and auditing. The audit report refers to the 
adoption of Financial Accounting Standards Board (FASB) Interpretation No. 48, Accounting for Uncertainty in Income 
Taxes — an interpretation of FASB Statement No. 109, Accounting for Income Taxes, and FASB Staff Position (FSP) 
AUG AIR-1, Accounting for Planned Major Maintenance Activities.  

Great Plains Energy Incorporated has agreed to indemnify and hold KPMG LLP harmless against and from any and 
all legal costs and expenses incurred by KPMG LLP in successful defense of any legal action or proceeding that arises 
as a result of KPMG LLP’s consent to the incorporation by reference of its audit report on Aquila, Inc.’s past financial 
statements incorporated by reference in this registration statement.  
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PROSPECTUS  

Great Plains Energy Incorporated  

Senior Debt Securities 
Subordinated Debt Securities 

Common Stock 
Warrants 

Stock Purchase Contracts 
Stock Purchase Units  

Great Plains Energy Incorporated (“Great Plains Energy”) may offer and sell, from time to time, these securities in 
one or more offerings. We may offer the securities simultaneously or at different times, in one or more separate series, in 
amounts, at prices and on terms to be determined at or prior to the time or times of sale.  

This prospectus provides you with a general description of these securities. We will provide specific information 
about the offering and the terms of these securities in one or more supplements to this prospectus. The supplements 
may also add, update or change information contained in this prospectus. This prospectus may not be used to offer and 
sell our securities unless accompanied by a prospectus supplement. You should read this prospectus and the related 
prospectus supplements before you invest in these securities.  

The common stock of Great Plains Energy Incorporated is listed on the New York Stock Exchange under the 
symbol “GXP.”  

Our principal executive offices are located at 1201 Walnut Street, Kansas City, Missouri 64106-2124 and our 
telephone number is (816) 556-2200.  

Investing in these securities involves risks. You should carefully consider the information 
referred to under the heading “Risk Factors” beginning on page 3 of this prospectus.  

We may offer and sell these securities through one or more underwriters or agents. We will set forth in the related 
prospectus supplement the name of the underwriters or agents, the discount or commission received by them from us as 
compensation, our other expenses for the offering and sale of these securities and the net proceeds we receive from the 
sale. See “Plan of Distribution.”  

Neither the Securities and Exchange Commission nor any state securities commission has approved or 
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to the 
contrary is a criminal offense.  

The date of this prospectus is May 11, 2009.  
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ABOUT THIS PROSPECTUS  

This prospectus is part of a registration statement filed with the Securities and Exchange Commission, or SEC, 
using a “shelf” registration process. By using this process, we may, from time to time, sell any combination of the 
securities described in this prospectus in one or more offerings. We may offer any of the following securities: senior 
debt securities or subordinated debt securities, each of which may be convertible into our common stock, common 
stock, stock purchase contracts and stock purchase units. We may also offer warrants to purchase shares of our 
common stock.  

This prospectus provides you with a general description of the securities we may offer. Each time we sell 
securities, we will provide you with a supplement to this prospectus that will describe the specific terms of that offering. 
The prospectus supplement may also add, update or change the information contained in this prospectus. If there is 
any inconsistency between the information in this prospectus and the prospectus supplement, you should rely on the 
information in the prospectus supplement. The registration statement we filed with the SEC includes exhibits that 
provide more detail on descriptions of the matters discussed in this prospectus. Before you invest in our securities, you 
should carefully read the registration statement (including the exhibits) of which this prospectus forms a part, this 
prospectus, the applicable prospectus supplement and the documents incorporated by reference into this prospectus. 
The incorporated documents are described under “Where You Can Find More Information.”  

You should rely only on the information contained or incorporated by reference in this prospectus and any 
prospectus supplement, or in any free writing prospectus. We have not, and the underwriters have not, authorized 
anyone to provide you with different information and neither we nor the underwriters of any offering of securities will 
authorize anyone else to provide you with different information. If anyone provides you with different or inconsistent 
information, you should not rely on it. We are not, and the underwriters are not, making an offer to sell these securities 
in any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this 
prospectus, any prospectus supplement and the documents incorporated by reference is accurate only as of their 
respective dates. Our business, financial condition, results of operations and prospects may have changed materially 
since those dates.  

Unless the context otherwise requires or as otherwise indicated, when we refer to “Great Plains Energy,” the 
“Company,” “we,” “us” or “our” in this prospectus or when we otherwise refer to ourselves in this prospectus, we 
mean Great Plains Energy Incorporated and its subsidiaries, unless the context clearly indicates otherwise.  

CAUTIONARY STATEMENTS REGARDING 
CERTAIN FORWARD-LOOKING INFORMATION  

This prospectus and the documents incorporated or deemed incorporated by reference as described under the 
heading “Where You Can Find More Information” contain forward-looking statements that are not based on historical 
facts. In some cases, you can identify forward-looking statements by use of the words “may,” “should,” “expect,” 
“plan,” “anticipate,” “estimate,” “predict,” “potential,” or “continue.” Forward-looking statements include, but are not 
limited to, statements regarding the outcome of regulatory proceedings, cost estimates for our Comprehensive Energy 
Plan and other matters affecting future operations. These forward-looking statements are based on assumptions, 
expectations, and assessments made by our management in light of their experience and their perception of historical 
trends, current conditions, expected future developments and other factors they believe to be appropriate. Any forward-
looking statements are not guarantees of our future performance and are subject to risks and uncertainties, including 
those discussed under the heading “Risk Factors” in this prospectus, in any prospectus supplement, and in our other 
SEC filings. These risks and uncertainties could cause actual results, developments and business decisions to differ 
materially from those contemplated or implied by forward-looking statements. Consequently, you should recognize 
these statements for what they are and we caution you not to rely upon them as facts. We claim the protection of the 
safe harbor for forward-looking statements contained in the Private Securities Litigation Reform Act of 1995 for all 
forward-looking statements. We disclaim any duty to update the forward-looking statements, which apply only as of the 
date of this prospectus. Some of the factors that may cause actual results, developments and business  
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decisions to differ materially from those contemplated by these forward-looking statements include the following:  

This list of factors is not all-inclusive because it is not possible to predict all factors. You should also carefully 
consider the information contained under the heading “Risk Factors” in this prospectus, any prospectus supplement, 
and in our other SEC filings.  
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  •  future economic conditions in regional, national and international markets and their effects on sales, prices and 
costs, including, but not limited to, possible further deterioration in economic conditions and the timing and 
extent of any economic recovery; 

  •  prices and availability of electricity in regional and national wholesale markets; 

  •  market perception of the energy industry and the Company; 

  •  changes in business strategy, operations or development plans; 

  •  effects of current or proposed state and federal legislative and regulatory actions or developments, including, 
but not limited to, deregulation, re-regulation and restructuring of the electric utility industry; 

  •  decisions of regulators regarding rates subsidiaries of the Company can charge for electricity; 

  •  adverse changes in applicable laws, regulations, rules, principles or practices governing tax, accounting and 
environmental matters including, but not limited to, air and water quality; 

  •  financial market conditions and performance including, but not limited to, changes in interest rates and credit 
spreads and in availability and cost of capital and the effects on nuclear decommissioning trust and pension 
plan assets and costs; 

  •  credit ratings; 

  •  inflation rates; 

  •  effectiveness of risk management policies and procedures and the ability of counterparties to satisfy their 
contractual commitments; 

  •  impact of terrorist acts; 

  •  increased competition including, but not limited to, retail choice in the electric utility industry and the entry of 
new competitors; 

  •  ability to carry out marketing and sales plans; 

  •  weather conditions including, but not limited to, weather-related damage and their effects on sales, prices and 
costs; 

  •  cost, availability, quality and deliverability of fuel; 

  •  ability to achieve generation planning goals and the occurrence and duration of planned and unplanned 
generation outages; 

  •  delays in the anticipated in-service dates and cost increases of additional generating capacity and environmental 
projects; 

  •  nuclear operations; 

  •  workforce risks including, but not limited to, retirement compensation and benefits costs; 

  •  the ability to successfully integrate the operations of Kansas City Power & Light Company and KCP&L Greater 
Missouri Operations Company and the timing and amount of resulting synergy savings; and 

  •  other risks and uncertainties. 
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GREAT PLAINS ENERGY INCORPORATED  

Great Plains Energy Incorporated, a Missouri corporation incorporated in 2001 and headquartered in Kansas City, 
Missouri, is a public utility holding company and does not own or operate any significant assets other than the stock of 
its subsidiaries. Our wholly owned direct subsidiaries with operations or active subsidiaries are as follows:  

RISK FACTORS  

Investing in our securities involves risks. Our business is influenced by many factors that are difficult to predict, 
involve uncertainties that may materially affect actual results and are often beyond our control. You should carefully 
consider the information under the heading “Risk Factors” in:  

RATIO OF EARNINGS TO FIXED CHARGES  

The following table shows our ratio of earnings to fixed charges for the periods indicated:  

For purposes of computing the ratios of earnings to fixed charges: (i) earnings consist of income before deducting 
net provisions for income taxes, adjustments for minority interests in subsidiaries and equity investment losses, and 
fixed charges; and (ii) fixed charges consist of interest on debt, amortization of debt discount, premium and expense, and 
the estimated interest component of lease payments and rentals.  
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  •  Kansas City Power & Light Company (“KCP&L”) is an integrated, regulated electric utility that provides 
electricity to customers primarily in the states of Missouri and Kansas. KCP&L has one wholly owned 
subsidiary, Kansas City Power & Light Receivables Company (“Receivables Company”). 

  •  KCP&L Greater Missouri Operations Company (“GMO”) is an integrated, regulated electric utility that primarily 
provides electricity to customers in the state of Missouri. GMO also provides regulated steam service to certain 
customers in the St. Joseph, Missouri area. GMO wholly owns MPS Merchant Services, Inc., which has certain 
long-term natural gas contracts remaining from its former non-regulated trading operations. Great Plains Energy 
acquired GMO on July 14, 2008. 

  •  Great Plains Energy Services Incorporated (“Services”) obtains certain goods and third-party services for us and 
our subsidiaries. On December 16, 2008, Services employees were transferred to KCP&L. 

  •  KLT Inc. is an intermediate holding company that primarily holds investments in affordable housing limited 
partnerships. 

  •  any prospectus supplement relating to any securities we are offering; 

  •  our annual report on Form 10-K for the fiscal year ended December 31, 2008, which is incorporated by reference 
into this prospectus; and 

  •  documents we file with the SEC after the date of this prospectus and which are deemed incorporated by 
reference into this prospectus. 

Three Months Ended   Fiscal Years Ended December 31, 
March 31, 2009   2008   2007   2006   2005   2004 

(a)      2.26       2.53       3.50       3.09       2.77   

(a) A $4.5 million deficiency in earnings caused the ratio of earnings to fixed charges to be less than a one-to-one 
coverage.
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USE OF PROCEEDS  

Unless we inform you otherwise in a supplement to this prospectus, we anticipate using any net proceeds received 
by us from the issuance of any of the offered securities for general corporate purposes, including, among others:  

Pending such uses, we may also invest the proceeds in certificates of deposit, United States government securities 
or certain other short-term interest-bearing securities. If we decide to use the net proceeds from a particular offering of 
securities for a specific purpose, we will describe that in the related prospectus supplement.  

DESCRIPTION OF DEBT SECURITIES  

General.  The senior debt securities and the subordinated debt securities, which we refer to collectively as the debt 
securities, will represent unsecured obligations of Great Plains Energy Incorporated exclusively, and not the obligation 
of any of our subsidiaries. We may issue one or more series of debt securities directly to the public or as part of a stock 
purchase unit from time to time. We expect that each series of senior debt securities or subordinated debt securities will 
be issued as a new series of debt securities under one of two separate indentures, as each may be amended or 
supplemented from time to time. We will issue the senior debt securities in one or more series under the senior indenture 
that we have entered into with The Bank of New York Mellon Trust Company, N.A., as successor trustee. We will issue 
the subordinated debt securities in one or more series under a subordinated indenture between a trustee and us. The 
senior indenture, the form of the subordinated indenture and the form of any supplemental indenture or other 
instrument establishing the debt securities of a particular series are filed as exhibits to, or will be subsequently 
incorporated by reference in, the registration statement of which this prospectus is a part. Each indenture has been or 
will be qualified under the Trust Indenture Act of 1939 (“Trust Indenture Act”). The following summaries of certain 
provisions of the senior indenture, the subordinated indenture and the applicable debt securities do not purport to be 
complete and are subject to, and qualified in their entirety by, all of the provisions of the senior indenture or the 
subordinated indenture, as the case may be, and the applicable debt securities. We may also sell hybrid or novel 
securities now existing or developed in the future that combine certain features of the debt securities and other 
securities described in this prospectus.  

We may authorize the issuance and provide for the terms of a series of debt securities by or pursuant to a 
resolution of our Board of Directors or any duly authorized committee thereof or pursuant to a supplemental indenture 
or to a company order, as described in the indentures. There will be no requirement under either the senior indenture or 
the subordinated indenture that our future issuances of debt securities be issued exclusively under either indenture. We 
will be free to employ other indentures or documentation containing provisions different from those included in either 
indenture or applicable to one or more issuances of senior debt securities or subordinated debt securities, as the case 
may be, in connection with future issuances of other debt securities. The senior indenture and the subordinated 
indenture will provide that the applicable debt securities will be issued in one or more series, may be issued at various 
times, may have differing maturity dates and may bear interest at differing rates. We need not issue all debt securities of 
one series at the same time and, unless otherwise provided, we may reopen a series, without the consent of the holders 
of the senior debt securities or the subordinated debt securities of that series, as the case may be, for issuances of 
additional senior debt securities or subordinated debt securities of that series, as applicable. One or more series of the 
debt securities may be issued with the same or various maturities at par, above par or at a discount. Debt securities 
bearing no interest or interest at a rate which, at the time of issuance, is below the market rate  
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  •  repayment of debt; 

  •  repurchase, retirement or refinancing of other securities; 

  •  funding of construction expenditures; 

  •  investments in subsidiaries; and 

  •  acquisitions. 
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(“Original Issue Discount Securities”) will be sold at a discount (which may be substantial) below their stated principal 
amount. Federal income tax consequences and other special considerations applicable to any such Original Issue 
Discount Securities will be described in the prospectus supplement relating thereto. Unless otherwise described in the 
applicable prospectus supplement, neither indenture described above will limit the aggregate amount of debt, including 
secured debt, we or our subsidiaries may incur. Both indentures will also permit us to merge or consolidate or to transfer 
our assets, subject to certain conditions (see “— Consolidation, Merger and Sale or Disposition of Assets” below).  

Ranking.  The debt securities will be direct unsecured obligations of Great Plains Energy Incorporated exclusively, 
and not the obligation of any of our subsidiaries. The senior debt securities will rank equally with all of Great Plains 
Energy Incorporated’s unsecured and unsubordinated debt and the subordinated debt securities will be junior in right 
of payment to our Senior Indebtedness (including senior debt securities), as described under the heading “—
 Subordination.” At March 31, 2009, Great Plains Energy Incorporated had approximately $1,405.1 million of outstanding 
Senior Indebtedness (as defined below) (including guarantees of $1,297.1 million of GMO indebtedness) and no 
subordinated indebtedness.  

Great Plains Energy Incorporated is a holding company that derives substantially all of its income from its 
operating subsidiaries. As a result, our cash flows and consequent ability to service our debt, including the debt 
securities, are dependent upon the earnings of our subsidiaries and distribution of those earnings to us and other 
payments or distributions of funds by our subsidiaries to us, including payments of principal and interest under 
intercompany indebtedness. Our operating subsidiaries are separate and distinct legal entities and will have no 
obligation, contingent or otherwise, to pay any dividends or make any other distributions (except for payments required 
pursuant to the terms of intercompany indebtedness) to us or to otherwise pay amounts due with respect to the debt 
securities or to make specific funds available for such payments. Furthermore, except to the extent we have a priority or 
equal claim against our subsidiaries as a creditor, the debt securities will be effectively subordinated to debt at the 
subsidiary level because, as the common shareholder of our subsidiaries, we will be subject to the prior claims of 
creditors of our subsidiaries. At March 31, 2009, our subsidiaries had approximately $3,296.9 million of aggregate 
outstanding debt (including debt guaranteed by Great Plains Energy Incorporated).  

Provisions of a Particular Series.  The prospectus supplement applicable to each issuance of debt securities will 
specify, among other things:  
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  •  the title and any limitation on aggregate principal amount of the debt securities; 

  •  the original issue date of the debt securities; 

  •  the date or dates on which the principal of any of the debt securities is payable; 

  •  the fixed or variable interest rate or rates, or method of calculation of such rate or rates, for the debt securities, 
and the date from which interest will accrue; 

  •  the terms, if any, regarding the optional or mandatory redemption of any debt securities, including the 
redemption date or dates, if any, and the price or prices applicable to such redemption; 

  •  the denominations in which such debt securities will be issuable; 

  •  the period or periods within which, the price or prices at which and the terms and conditions upon which any 
debt securities may be repaid, in whole or in part, at the option of the holder thereof; 

  •  our obligation, if any, to redeem, purchase, or repay the debt securities pursuant to any sinking fund or 
analogous provision or at the option of a holder thereof and the period or periods within which, the price or 
prices at which, and the terms and conditions upon which the debt securities shall be redeemed, purchased, or 
repaid pursuant to such obligation; 

  •  whether the debt securities are to be issued in whole or in part in the form of one of more global securities and, if 
so, the identity of the depository for such global security or global securities; 

  •  the place or places where the principal of, and premium, if any, and interest, if any, shall be payable; 
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Subordination.  The subordinated debt securities will be subordinate and junior in right of payment to all of our 
Senior Indebtedness, as defined below.  

In the event:  

then all Senior Indebtedness must be paid, or provision for such payment be made, in full before the holders of the 
subordinated debt securities are entitled to receive or retain any payment (including redemption and sinking fund 
payments).  

In addition, upon the maturity of the principal of any Senior Indebtedness by lapse of time, acceleration or 
otherwise, all matured principal of and interest and premium, if any, on such Senior Indebtedness, must be paid in full 
before any payment of principal of, premium, if any, or interest on, the subordinated debt securities may be made or 
before any subordinated debt securities can be acquired by Great Plains Energy Incorporated.  

Upon the payment in full of all Senior Indebtedness, the rights of the holders of the subordinated debt securities 
will be subrogated to the rights of the holders of Senior Indebtedness to receive payments or distributions applicable to 
Senior Indebtedness until all amounts owing on the subordinated debt securities are paid in full. If provided in the 
applicable prospectus supplement, limited subordination periods may apply in the event of non-payment defaults 
relating to Senior Indebtedness in situations where there has not been an acceleration of Senior Indebtedness.  

As defined in the subordinated indenture, the term “Senior Indebtedness” means:  

(1) obligations (other than non-recourse obligations, the indebtedness issued under, and subject to the 
subordination provisions of, the subordinated indenture and other obligations which are either effectively by their 
terms or expressly made subordinate to or pari passu with the subordinated debt securities) of, or  
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  •  any addition, deletion or modification to the events of default applicable to that series of debt securities and the 
covenants for the benefit of the holders of that series; 

  •  any restrictions on the declaration of dividends or the requirement to maintain certain asset ratios or the creation 
and maintenance of reserves; 

  •  any remarketing features of the debt securities; 

  •  any collateral, security, assurance, or guarantee for the debt security; 

  •  if other than the principal amount thereof, the portion of the principal amount of the debt securities payable 
upon declaration of acceleration of the maturity of the debt securities; 

  •  the securities exchange(s), if any, on which the debt securities will be listed; 

  •  the terms, if any, pursuant to which debt securities may be converted into or exchanged for shares of our capital 
stock or other securities; 

  •  any interest deferral or extension provisions; 

  •  the applicability of or any change in the subordination provisions for a series of debt securities; 

  •  the terms of any warrants we may issue to purchase debt securities; and 

  •  any other terms of the debt securities not inconsistent with the provisions of the applicable indenture. 

  •  of any bankruptcy, insolvency, receivership or other proceedings or any dissolution, winding-up, liquidation or 
reorganization, whether voluntary or involuntary, of Great Plains Energy Incorporated, 

  •  that a default shall have occurred with respect to the payment of principal of or interest on or other monetary 
amounts due and payable on any Senior Indebtedness, and such default continues beyond any applicable grace 
period and shall not have been cured, waiver or ceased to exist, or 

  •  any other default has occurred and continues without cure or waiver (after the expiration of any applicable grace 
period) pursuant to which the holders of Senior Indebtedness are permitted to accelerate the maturity of such 
Senior Indebtedness, 
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guaranteed (except to the extent our payment obligations under any such guarantee are effectively by their terms or 
expressly made subordinate to or pari passu with the subordinated debt securities) or assumed by, us for  

(2) indebtedness evidenced by bonds, debentures, notes or other similar instruments issued by us (other than 
such instruments that are effectively by their terms or expressly made subordinate to or pari passu with the 
subordinated debt securities),  

and in each case, amendments, renewals, extensions, modifications and refundings of any such indebtedness or 
obligations with Senior Indebtedness, whether existing as of the date of the subordinated indenture or subsequently 
incurred by us.  

However, trade accounts payable and accrued liabilities arising in the ordinary course of business will not be 
Senior Indebtedness.  

The subordinated indenture will not limit the aggregate amount of Senior Indebtedness that we may issue. At 
March 31, 2009, the outstanding Senior Indebtedness of Great Plains Energy Incorporated totaled approximately 
$1,405.1 million (including guarantees of $1,297.1 million of GMO indebtedness).  

Registration, Transfer and Exchange.  Unless otherwise indicated in the applicable prospectus supplement, each 
series of debt securities will initially be issued in the form of one or more global securities, in registered form, without 
coupons, as described under “Book-Entry System.” The global securities will be registered in the name of a depository, 
or its nominee, and deposited with, or on behalf of, the depository. Except in the circumstances described under “Book-
Entry System,” owners of beneficial interests in a global security will not be entitled to have debt securities registered in 
their names, will not receive or be entitled to receive physical delivery of any debt securities and will not be considered 
the registered holders thereof under the applicable indenture.  

Debt securities of any series will be exchangeable for other debt securities of the same series of any authorized 
denominations and of a like aggregate principal amount and tenor. Subject to the terms of the applicable indenture and 
the limitations applicable to global securities, debt securities may be presented for exchange or registration of transfer-
duly endorsed or accompanied by a duly executed instrument of transfer-at the office of any transfer agent we may 
designate for such purpose, without service charge but upon payment of any taxes and other governmental charges, 
and upon satisfaction of such other reasonable requirements as are described in the applicable indenture.  

Unless otherwise indicated in the applicable prospectus supplement, the transfer agent will be the trustee under 
the applicable indenture. We may at any time designate additional transfer agents or rescind the designation of any 
transfer agent or approve a change in the office through which any transfer agent acts, except that we will be required to 
maintain a transfer agent in each place of payment for the debt securities of each series.  

Payment and Paying Agents.  Principal of and interest and premium, if any, on debt securities issued in the form of 
global securities will be paid in the manner described under “Book-Entry System” or as otherwise set forth in the 
applicable prospectus supplement.  

Unless otherwise indicated in the applicable prospectus supplement, the principal of and any premium and interest 
on debt securities of a particular series in the form of certificated securities will be payable at the office of the applicable 
trustee or at the authorized office of any paying agent or paying agents upon presentation and surrender of such debt 
securities. We may at any time designate additional paying agents or rescind the designation of any paying agent or 
approve a change in the office through which any paying agent  
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  •  borrowed money (including both senior and subordinated indebtedness for borrowed money (other than the 
subordinated debt securities and other indebtedness which is effectively by its terms or expressly made 
subordinate to or pari passu with the subordinated debt securities)); or 

  •  the payment of money relating to any lease which is capitalized on our balance sheet in accordance with 
generally accepted accounting principles as in effect from time to time; 
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acts, except that we will be required to maintain a paying agent in each place of payment for the debt securities of a 
particular series. Unless otherwise indicated in the applicable prospectus supplement, interest on the debt securities of 
a particular series, other than interest at maturity, that are in the form of certificated securities will be paid by check 
payable in clearinghouse funds mailed to the person entitled thereto at such person’s address as it appears on the 
register for such debt securities maintained by the applicable trustee. All monies we pay to a trustee or a paying agent 
for the payment of the principal of, and premium or interest, if any, on, any debt security which remain unclaimed at the 
end of two years after such principal, premium or interest shall have become due and payable will be repaid to us, and 
the holder of such debt security thereafter may look only to us for payment thereof. However, any such payment shall 
be subject to escheat pursuant to state abandoned property laws.  

Redemption.  Any terms for the optional or mandatory redemption of the debt securities will be set forth in the 
applicable prospectus supplement. Unless otherwise indicated in the applicable prospectus supplement, debt securities 
that are redeemable by us will be redeemable only upon notice by mail not less than 30 nor more than 60 days prior to 
the date fixed for redemption, and, if less than all the debt securities of a series are to be redeemed, the particular debt 
securities to be redeemed will be selected by such method as shall be provided for any particular series, or in the 
absence of any such provision, by the trustee in such manner as it shall deem fair and appropriate.  

Any notice of redemption at our option may state that such redemption will be conditional upon receipt by the 
trustee or the paying agent or agents, on or prior to the dated fixed for such redemption, of money sufficient to pay the 
principal of and premium, if any, and interest on, such debt securities and that if such money has not been so received, 
such notice will be of no force and effect and we will not be required to redeem such debt securities.  

Consolidation, Merger and Sale or Disposition of Assets.  We may, without the consent of the holders of any debt 
securities, consolidate with or merge into any other corporation or sell, transfer or otherwise dispose of our properties 
as or substantially as an entirety to any person, provided that:  

Upon any such consolidation, merger, sale, transfer or other disposition of our properties (except transfers related 
to a lease of our properties) as or substantially as an entirety, the successor corporation formed by such consolidation 
or into which we are merged or the person to which such sale, transfer or other disposition is made shall succeed to, and 
be substituted for, and may exercise every right and power of, us under the applicable indenture with the same effect as 
if such successor corporation or person had been named as us therein, and we will be released from all obligations 
under the applicable indenture.  

Modification.  Without the consent of any holder of debt securities, the trustee for such debt securities and we 
may enter into one or more supplemental indentures for any of the following purposes:  
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  •  the successor or transferee corporation or the person which receives such properties pursuant to such sale, 
transfer or other disposition is a corporation organized and existing under the laws of the United States of 
America, any state thereof or the District of Columbia; 

  •  the successor or transferee corporation or the person which receives such properties pursuant to such sale, 
transfer or other disposition assumes by supplemental indenture the due and punctual payment of the principal 
of and premium and interest, if any, on all the debt securities outstanding under each indenture and the 
performance of every covenant of each indenture to be performed or observed by us; 

  •  we have delivered to the trustees for such debt securities an officer’s certificate and an opinion of counsel as 
will be provided in each of the indentures; and 

  •  immediately after giving effect to the transaction, no event of default (see “— Events of Default”) or event that, 
after notice or lapse of time, or both, would become an event of default, shall have occurred and be continuing. 

  •  to supply omissions, cure any ambiguity or inconsistency or correct or supplement any defective or inconsistent 
provision, which actions, in each case, are not inconsistent with the applicable indenture or prejudicial to the 
interests of the holders of debt securities of any series in any material respect; 
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The senior indenture provides that, except as provided above, the consent of the holders of a majority in aggregate 
principal amount of the senior debt securities of all series then outstanding, considered as one class, is required for the 
purpose of adding any provisions to, or changing in any manner, or eliminating any of the provisions of, the senior 
indenture pursuant to one or more supplemental indentures or of modifying or waiving in any manner the rights of the 
holders of the senior debt securities; provided, however, that if less than all of the series of senior debt securities 
outstanding are directly affected by a proposed supplemental indenture, then the consent only of the holders of a 
majority in aggregate principal amount of the outstanding senior debt securities of all series so directly affected, 
considered as one class, will be required.  

The subordinated indenture will provide that, except as provided above, the consent of the holders of (i) a majority 
in aggregate principal amount of debt securities of all series then outstanding under the subordinated indenture that are 
subject to the subordination provision of the subordinated indenture, considered as one class and (ii) a majority in 
aggregate principal amount of debt securities of all series then outstanding under the subordinated indenture that are 
not subject to the subordination provision of the subordinated indenture, considered as one class, is required for the 
purpose of adding any provisions to, or changing in any manner, or eliminating any of the provisions of, the 
subordinated indenture pursuant to one or more supplemental indentures or of modifying or waiving in any manner the 
rights of the holders of the debt securities issued under the subordinated indenture; provided, however, that if less all 
series of debt securities outstanding under the subordinated indenture are directly affected by a proposed supplemental 
indenture, then the consent only of the holders of (i) a majority in aggregate principal amount of outstanding debt 
securities issued under the subordinated indenture of all series so directly affected that are subject to the subordination 
provisions of the subordinated indenture, considered as one class, and (ii) a majority in aggregate principal amount of 
outstanding debt securities issued under the subordinated indenture of all series so directly affected that are not 
subject to the subordination provisions of the subordinated indenture, considered as one class, will be required.  

Notwithstanding the foregoing, no such amendment or modification may, without the consent of each holder of 
outstanding debt securities affected thereby:  
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  •  to change or eliminate any provision of the applicable indenture, provided that any such change or elimination 
will become effective with respect to such series only when there is no debt security of such series outstanding 
created prior to the execution of such supplemental indenture which is entitled to the benefit of such provision, 
or such change or elimination is applicable only to debt securities of such series issued after the effective date of 
such change or elimination; 

  •  to establish the form or terms of debt securities of any series as permitted by the applicable indenture; 

  •  to evidence the assumption of our covenants in the applicable indenture and the debt securities by any 
permitted successor; 

  •  to grant to or confer upon the trustee for any debt securities for the benefit of the holders of such debt 
securities, any additional rights, remedies, powers or authority; 

  •  to permit the trustee for any debt securities to comply with any duties imposed upon it by law; 

  •  to specify further the duties and responsibilities of, and to define further the relationship among, the trustee for 
any debt securities, any authenticating agent and any paying agent, and to evidence the succession of a 
successor trustee as permitted under the applicable indenture; 

  •  to add to our covenants for the benefit of the holders of all or any series of outstanding debt securities, to add 
to the security of all debt securities, to surrender any right or power conferred upon us by the applicable 
indenture or to add any additional events of default with respect to all or any series of outstanding debt 
securities; and 

  •  to make any other change that is not prejudicial to the holders of any debt securities. 

  •  change the maturity date of the principal of any debt security; 

  •  reduce the principal amount of, or premium payable on, any debt security; 
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A supplemental indenture which changes or eliminates any covenant or other provision of the applicable indenture 
or any other supplemental indenture which has expressly been included solely for the benefit of one or more series of 
debt securities, or which modifies the rights of the holders of debt securities of such series with respect to such 
covenant or provision, will be deemed not to affect the rights under the applicable indenture of the holders of the debt 
securities of any other series.  

Events of Default.  Unless specifically deleted in a supplemental indenture or company order under which a series 
of debt securities is issued, or modified in any such supplemental indenture or company order, each of the following will 
constitute an event of default under the senior indenture or the subordinated indenture with respect to senior debt 
securities or subordinated debt securities, as the case may be, of any series:  

Additional events of default with respect to a particular series of debt securities may be specified in a supplemental 
indenture or resolution of the Board of Directors establishing that series.  

No event of default with respect to the debt securities of a particular series necessarily constitutes an event of 
default with respect to the debt securities of any other series issued under the applicable indenture.  

If an event of default with respect to any series of debt securities occurs and is continuing, then either the trustee 
for such series or the holders of a majority in aggregate principal amount of the outstanding debt securities of such 
series, by notice in writing, may declare the principal amount of and interest on all of the debt securities of such series 
to be due and payable immediately; provided, however, that if an event of default occurs and is continuing with respect 
to more than one series of debt securities under a particular indenture, the trustee for such series or the holders of a 
majority in aggregate principal amount of the outstanding debt securities of all such series, considered as one class, 
may make such declaration of acceleration and not the holders of the debt securities of any one of such series.  
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  •  reduce the rate of interest or change the method of calculating such rate, or extend the time of payment of 
interest, on any debt security; 

  •  change the coin or currency of any payment of principal of, or any premium or interest on any debt security; 

  •  change the date on which any debt security may be redeemed; 

  •  adversely affect the rights of a holder to institute suit for the enforcement of any payment of principal of or any 
premium or interest on any debt security; or 

  •  modify the foregoing requirements or reduce the percentage of outstanding debt securities necessary to modify 
or amend the applicable indenture or to waive events of default. 

  •  failure to pay principal of or premium, if any, on any debt security of such series, as the case may be, within one 
day after the same becomes due and payable; 

  •  failure to pay interest on the debt securities of such series within 30 days after the same becomes due and 
payable; 

  •  failure to observe or perform any of our other covenants or agreements in the applicable indenture (other than a 
covenant or agreement solely for the benefit of one or more series of debt securities other than such series) for 
60 days after written notice to us by the trustee or to us and the trustee by the holders of at least 33% in 
aggregate principal amount of the outstanding debt securities of such series; 

  •  certain events of bankruptcy, insolvency, reorganization, assignment or receivership; or 

  •  any other event of default specified in the applicable prospectus supplement with respect to debt securities of a 
particular series. 
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At any time after an acceleration with respect to the debt securities of any series has been declared, but before a 
judgment or decree for the payment of the money due has been obtained, the event or events of default giving rise to 
such acceleration will be waived, and the acceleration will be rescinded and annulled, if:  

However, no such waiver or rescission and annulment shall extend to or shall affect any subsequent default or impair 
any related right.  

Subject to the provisions of the applicable indenture relating to the duties of the trustee in case an event of default 
shall occur and be continuing, the trustee generally will be under no obligation to exercise any of its rights or powers 
under the applicable indenture at the request or direction of any of the holders unless such holders have offered to the 
trustee reasonable security or indemnity satisfactory to it. Subject to such provisions for the indemnification of the 
trustee and certain other limitations contained in the applicable indenture, the holders of a majority in aggregate 
principal amount of the outstanding debt securities of any series will have the right to direct the time, method and place 
of conducting any proceeding for any remedy available to the trustee, or of exercising any trust or power conferred on 
the trustee, with respect to the debt securities of that series; provided, however, that if an event of default occurs and is 
continuing with respect to more than one series of debt securities, the holders of a majority in aggregate principal 
amount of the outstanding debt securities of all those series, considered as one class, will have the right to make such 
direction, and not the holders of the debt securities of any one series. Any direction provided by the holders shall not 
be in conflict with any rule of law or with the senior indenture or the subordinated indenture, as the case may be, and 
will not involve the trustee in personal liability in circumstances where reasonable indemnity would not, in the trustee’s 
sole discretion, be adequate and the trustee may take any other action it deems proper that is not inconsistent with such 
direction.  

The holders of a majority in aggregate principal amount of the outstanding debt securities of any series may waive 
any past default or event of default under the applicable indenture on behalf of all holders of debt securities of that 
series with respect to the debt securities of that series, except a default in the payment of principal of or any premium or 
interest on such debt securities. No holder of debt securities of any series may institute any proceeding with respect to 
the applicable indenture, or for the appointment of a receiver or a trustee, or for any other remedy, unless such holder 
has previously given to the trustee for such series written notice of a continuing event of default with respect to the 
debt securities of such series, the holders of a majority in aggregate principal amount of the outstanding debt securities 
of all series in respect of which an event of default has occurred and is continuing, considered as one class, have made 
written request to the trustee for such series to institute such proceeding and have offered reasonable indemnity, and 
the trustee for such series has failed to institute such proceeding within 60 days after such notice, request and offer. 
Furthermore, no holder of debt securities of any series will be entitled to institute any such action if and to the extent 
that such action would disturb or prejudice the rights of other holders of those debt securities.  

Notwithstanding the foregoing, each holder of debt securities of any series has the right, which is absolute and 
unconditional, to receive payment of the principal of and premium and interest, if any, on such debt securities when due 
and to institute suit for the enforcement of any such payment, and such rights may not be impaired without the consent 
of that holder of debt securities.  
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  •  we pay or deposit with the trustee for such series a sum sufficient to pay all matured installments of interest on 
all debt securities of such series, the principal of and premium, if any, on the debt securities of such series which 
have become due otherwise than by acceleration and interest thereon at the rate or rates specified in such debt 
securities, interest upon overdue installments of interest at the rate or rates specified in such debt securities, to 
the extent that payment of such interest is lawful, and all amounts due to the trustee for such series under the 
applicable indenture; and 

  •  any other event or events of default with respect to the debt securities of such series, other than the 
nonpayment of the principal of and accrued interest on the debt securities of such series which has become due 
solely by such acceleration, have been cured or waived as provided in the applicable indenture. 
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The trustee, within 90 days after the occurrence of a default actually known to the trustee with respect to the debt 
securities of any series, is required to give the holders of the debt securities of that series notice of such default, unless 
cured or waived, but, except in the case of default in the payment of principal of, or premium, if any, or interest on the 
debt securities of that series, the trustee may withhold such notice if it determines in good faith that it is in the interest 
of such holders to do so. We will be required to deliver to the trustees for the debt securities each year a certificate as to 
whether or not, to the knowledge of the officers signing such certificate, we are in compliance with all conditions and 
covenants under the applicable indenture, determined without regard to any period of grace or requirement of notice 
under such indenture.  

Conversion Rights.  Any resolution of the Board of Directors or supplemental indenture establishing a series of 
debt securities may provide for conversion rights. We will describe in the applicable prospectus supplement the 
particular terms and conditions, if any, on which debt securities may be convertible into other securities. These terms 
will include the conversion rate, the conversion period, provisions as to whether conversion will be at our option or the 
option of the holder, events requiring an adjustment of the conversion rate and provisions affecting conversion in the 
event of the redemption of the debt securities. If we issue convertible debt securities, we will need to supplement the 
indenture to add applicable provisions regarding conversion.  

Defeasance.  Unless the applicable prospectus supplement states otherwise, we may elect either:  

(1) to defease and be discharged from any and all obligations in respect of the debt securities of any series 
then outstanding under the applicable indenture (except for certain obligations to register the transfer or exchange 
of the debt securities of such series, replace stolen, lost or mutilated debt securities, maintain paying agencies and 
hold monies for payment in trust); or  

(2) to be released from the obligations of the senior indenture with respect to the senior debt securities of any 
series or the subordinated indenture with respect to the subordinated debt securities of any series under any 
covenants applicable to the debt securities of such series which are subject to covenant defeasance as described 
in the applicable indenture, supplemental indenture or other instrument establishing such series.  

In the case of either (1) or (2), the following conditions, among others, must be met:  

We may exercise our defeasance option under paragraph (1) with respect to notes of any series notwithstanding our 
prior exercise of our covenant defeasance option under paragraph (2). If we exercise our defeasance option  

 
12  

  •  we will be required to deposit, in trust, with the applicable trustee money or U.S. government obligations, which 
through the payment of interest on those obligations and principal of those obligations in accordance with their 
terms will provide money, in an amount sufficient, without reinvestment, to pay all the principal of, premium, if 
any, and interest on the notes of such series on the dates payments are due (which may include one or more 
redemption dates designated by us), 

  •  no event of default or event which with the giving of notice or lapse of time, or both, would become an event of 
default under the applicable indenture must have occurred and be continuing on the date of the deposit, and 
91 days must have passed after the deposit has been made and, during that period, certain events of default 
must not have occurred and be continuing as of the end of that period, 

  •  the deposit must not cause the applicable trustee to have any conflicting interest with respect to our other 
securities, 

  •  we must have delivered an opinion of counsel to the effect that the holders will not recognize income, gain or 
loss for federal income tax purposes (and, in the case of paragraph (1) above, such opinion of counsel must be 
based on a ruling of the Internal Revenue Service or other change in applicable federal income tax law) as a result 
of the deposit or defeasance and will be subject to federal income tax in the same amounts, in the same manner 
and at the same times as if the deposit and defeasance had not occurred, and 

  •  we must have delivered an officer’s certificate to the trustee as provided in the applicable indenture. 
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under paragraph (1) for debt securities of any series, payment of the debt securities of such series may not be 
accelerated because of a subsequent event of default. If we exercise our covenant defeasance option for debt securities 
of any series, payment of the debt securities of such series may not be accelerated by reference to a subsequent breach 
of any of the covenants noted under paragraph (2) above. In the event we fail to comply with our remaining obligations 
with respect to the debt securities of any series under the applicable indenture after exercising our covenant defeasance 
option and the debt securities of such series are declared due and payable because of the subsequent occurrence of 
any event of default, the amount of money and U.S. government obligations on deposit with the applicable trustee may 
be insufficient to pay amounts due on the debt securities of such series at the time of the acceleration resulting from 
that event of default. However, we will remain liable for those payments.  

Resignation or Removal of Trustee.  The trustee may resign at any time upon written notice to us specifying the 
day upon which the resignation is to take effect and such resignation will take effect immediately upon the later of the 
appointment of a successor trustee and such specified day. The trustee may be removed at any time with respect to 
debt securities of any series by an instrument or concurrent instruments in writing filed with the trustee and signed by 
the holders, or their attorneys-in-fact, of a majority in aggregate principal amount of that series of debt securities then 
outstanding. In addition, so long as no event of default or event which, with the giving of notice or lapse of time or 
both, would become an event of default has occurred and is continuing, we may remove the trustee upon notice to the 
holder of each debt security outstanding and the trustee, and appointment of a successor trustee.  

Concerning the Trustee for Senior Debt Securities.  As of March 31, 2009, The Bank of New York Mellon 
Trust Company, N.A., which is the trustee under the senior indenture, and its affiliates were the trustees for 
$100.0 million of our unsecured debt, and $1,378.7 million of KCP&L’s secured and unsecured debt (including 
Environmental Improvement Revenue Refunding debt issued by certain governmental entities), under several separate 
indentures. In addition, an affiliate of The Bank of New York Mellon Trust Company, N.A. is one of the lenders under 
separate credit agreements with us, KCP&L and GMO and is the trustee under a KCP&L nuclear decommissioning fund 
trust. Affiliates of The Bank of New York Mellon Trust Company, N.A. also perform other services for, and transact 
other banking business with our affiliates and us in the normal course and may do so in the future. Each indenture will 
provide that our obligations to compensate the trustee and reimburse the trustee for expenses, disbursements and 
advances will be secured by a lien prior to that of the applicable debt securities upon the property and funds held or 
collected by the trustee as such, except funds held in trust for the benefit of holders of particular debt securities.  

Governing Law.  The senior indenture is, and any senior debt securities will be, governed by New York law. The 
subordinated indenture and any subordinated debt securities will be governed by New York law.  

DESCRIPTION OF COMMON STOCK  

General.  The following descriptions of our common stock and the relevant provisions of our Articles of 
Incorporation and by-laws are summaries and are qualified by references to our Articles of Incorporation and by-laws 
which have been previously filed with the SEC and are exhibits to this registration statement, of which this prospectus 
is a part, as well as the applicable Missouri General and Business Corporation Law.  

Under our Articles of Incorporation, we are authorized to issue 262,962,000 shares of stock, divided into classes as 
follows:  

At May 1, 2009, 390,000 shares of Cumulative Preferred Stock and 123,201,106 shares of common stock were 
outstanding. No shares of Cumulative No Par Preferred Stock or Preference Stock are currently  
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  •  390,000 shares of Cumulative Preferred Stock with a par value of $100; 

  •  1,572,000 shares of Cumulative No Par Preferred Stock with no par value; 

  •  11,000,000 shares of Preference Stock with no par value; and 

  •  250,000,000 shares of Common Stock with no par value. 
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outstanding but such shares may be issued from time to time in accordance with the Articles of Incorporation. The 
voting powers, designations, preferences, rights and qualifications, limitations, or restrictions of any series of 
Preference Stock are set by our Board of Directors when it is issued.  

Dividend Rights and Limitations.  The holders of our common stock are entitled to receive such dividends as our 
Board of Directors may from time to time declare, subject to any rights of the holders of our preferred and preference 
stock. Our ability to pay dividends depends primarily upon the ability of our subsidiaries to pay dividends or otherwise 
transfer funds to us.  

Except as otherwise authorized by consent of the holders of at least two-thirds of the total number of shares of the 
total outstanding shares of Cumulative Preferred Stock and Cumulative No Par Preferred Stock, we may not pay or 
declare any dividends on common stock, other than dividends payable in common stock, or make any distributions on, 
or purchase or otherwise acquire for value, any shares of common stock if, after giving effect thereto, the aggregate 
amount expended for such purposes during the 12 months then ended (a) exceeds 50% of net income available for 
dividends on Preference Stock and common stock for the preceding 12 months, in case the total of Preference Stock and 
common stock equity would be reduced to less than 20% of total capitalization, or (b) exceeds 75% of such net income 
in case such equity would be reduced to between 20% and 25% of total capitalization, or (c) except to the extent 
permitted in subparagraphs (a) and (b), would reduce such equity below 25% of total capitalization.  

Subject to certain limited exceptions, no dividends may be declared or paid on common stock and no common 
stock may be purchased or redeemed or otherwise retired for consideration (a) unless all past and current dividends on 
Cumulative Preferred Stock and Cumulative No Par Preferred Stock have been paid or set apart for payment and 
(b) except to the extent of retained earnings (earned surplus).  

Voting Rights.  Except as otherwise provided by law and subject to the voting rights of the outstanding 
Cumulative Preferred Stock, Cumulative No Par Preferred Stock, and Preference Stock, the holders of our common stock 
have the exclusive right to vote for all general purposes and for the election of directors through cumulative voting. 
This means each shareholder has a total vote equal to the number of shares they own multiplied by the number of 
directors to be elected. These votes may be divided among all nominees equally or may be voted for one or more of the 
nominees either in equal or unequal amounts. The nominees with the highest number of votes are elected.  

The consent of specified percentages of holders of outstanding shares of Cumulative Preferred Stock and 
Cumulative No Par Preferred Stock is required to authorize certain actions which may affect their interests; and if, at any 
time, dividends on any of the outstanding shares of Cumulative Preferred Stock and Cumulative No Par Preferred Stock 
shall be in default in an amount equivalent to four or more full quarterly dividends, the holders of outstanding shares of 
all preferred stock, voting as a single class, shall be entitled (voting cumulatively) to elect the smallest number of 
directors necessary to constitute a majority of the full Board of Directors, which right shall continue in effect until all 
dividend arrearages shall have been paid.  

Liquidation Rights.  In the event of any dissolution or liquidation of Great Plains Energy Incorporated, after there 
shall have been paid to or set aside for the holders of shares of outstanding Cumulative Preferred Stock, Cumulative No 
Par Preferred Stock, and Preference Stock the full preferential amounts to which they are respectively entitled, the 
holders of outstanding shares of common stock shall be entitled to receive pro rata, according to the number of shares 
held by each, the remaining assets available for distribution.  

Miscellaneous.  The outstanding shares of common stock are, and the shares of common stock sold hereunder will 
be, upon payment for them, fully paid and nonassessable. The holders of our common stock are not entitled to any 
preemptive or preferential rights to subscribe for or purchase any part of any new or additional issue of stock or 
securities convertible into stock. Our common stock does not contain any sinking fund provisions, redemption 
provisions or conversion rights.  

Transfer Agent and Registrar.  Computershare Trust Company, N.A. acts as transfer agent and registrar for our 
common stock.  
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Business Combinations.  The affirmative vote of the holders of at least 80% of the outstanding shares of common 
stock is required for the approval or authorization of certain business combinations with interested shareholders; 
provided, however, that such 80% voting requirement shall not be applicable if:  

Listing.  The common stock of Great Plains Energy Incorporated is listed on the New York Stock Exchange under 
the symbol “GXP.”  

DESCRIPTION OF STOCK PURCHASE CONTRACTS AND 
STOCK PURCHASE UNITS OR WARRANTS FOR STOCK  

We may issue stock purchase contracts, including contracts obligating holders to purchase from us, and 
obligating us to sell to the holders shares of our common stock at a future date or dates. We may fix the price and the 
number of shares of common stock subject to the stock purchase contract at the time we issue the stock purchase 
contracts or we may provide that the price and number of shares of common stock will be determined by reference to a 
specific formula set forth in the stock purchase contracts. The stock purchase contracts may be issued separately or as 
part of units, often known as stock purchase units, consisting of a stock purchase contract and:  

securing the holders’ obligations to purchase the common stock under the stock purchase contracts. The stock 
purchase contracts may require us to make periodic payments to the holders of the stock purchase units or vice versa, 
and these payments may be unsecured or prefunded on some basis. The stock purchase contracts may require holders 
to secure their obligations under those contracts in a specified manner and, in certain circumstances, we may deliver 
newly issued prepaid stock purchase contracts, often known as prepaid securities, upon release to a holder of any 
collateral securing such holder’s obligation under the original stock purchase contract.  

The applicable prospectus supplement will describe the terms of the stock purchase contracts or stock purchase 
units, including, if applicable, collateral or depositary arrangements. The description in the applicable prospectus 
supplement will not contain all of the information you may find useful and reference will be made to the stock purchase 
contracts or stock purchase units and, if applicable, the collateral or depository arrangement relating to the stock 
purchase contracts or stock purchase units.  

We may also issue warrants to purchase our common stock with the terms of such warrants and any related 
warrant agreement between us and a warrant agent being described in a prospectus supplement.  

BOOK-ENTRY SYSTEM  

Unless otherwise indicated in the applicable prospectus supplement, each series of debt securities will initially be 
issued in the form of one or more global securities, in registered form, without coupons. The global security will be 
deposited with, or on behalf of, the depository, and registered in the name of the depository or a nominee of the 
depository. Unless otherwise indicated in the applicable prospectus supplement, the depository for any global 
securities will be The Depository Trust Company, or DTC.  

So long as the depository, or its nominee, is the registered owner of a global security, such depository or such 
nominee, as the case may be, will be considered the owner of such global security for all purposes under the applicable 
indenture, including for any notices and voting. Except in limited circumstances, the owners of  
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  •  the business combination shall have been approved by a majority of the continuing directors; or 

  •  the cash or the fair market value of the property, securities, or other consideration to be received per share by 
holders of the common stock in such business combination is not less than the highest per-share price paid by 
or on behalf of the acquiror for any shares of common stock during the five-year period preceding the 
announcement of the business combination. 

  •  our senior debt securities or subordinated debt securities, 

  •  debt obligations of third parties, including U.S. treasury securities, 
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beneficial interests in a global security will not be entitled to have securities registered in their names, will not receive or 
be entitled to receive physical delivery of any such securities and will not be considered the registered holder thereof 
under the applicable indenture. Accordingly, each person holding a beneficial interest in a global security must rely on 
the procedures of the depository and, if such person is not a direct participant, on procedures of the direct participant 
through which such person holds its interest, to exercise any of the rights of a registered owner of such security.  

Except as otherwise provided in any applicable prospectus supplement, global securities may be exchanged in 
whole for certificated securities only if the depository notifies us that it is unwilling or unable to continue as depository 
for the global securities or the depository has ceased to be a clearing agency registered under the Exchange Act and, in 
either case, we thereupon fail to appoint a successor depository within 90 days. We may decide to discontinue use of 
the system of book-entry-only transfers through DTC (or a successor securities depository), subject to DTC’s 
procedures.  

In any such case, we have agreed to notify the applicable trustee in writing that, upon surrender by the direct 
participants and indirect participants of their interest in such global securities, certificated securities representing the 
applicable securities will be issued to each person that such direct participants and indirect participants and the 
depository identify as being the beneficial owner of such securities.  

The following is based solely on information furnished by DTC:  

DTC will act as depository for the global securities. The global securities will be issued as fully-registered 
securities registered in the name of Cede & Co. (DTC’s partnership nominee) or such other name as may be requested 
by an authorized representative of DTC. One fully-registered global security certificate will be issued for each issue of 
the global securities, each in the aggregate principal amount of such issue and will be deposited with DTC. If, however, 
the aggregate principal amount of any issue of a series of debt securities exceeds $500 million, one certificate will be 
issued with respect to each $500 million of principal amount and an additional certificate will be issued with respect to 
any remaining principal amount of such series. DTC is a limited-purpose trust company organized under the New York 
Banking Law, a “banking organization” within the meaning of the New York Banking Law, a member of the Federal 
Reserve System, a “clearing corporation” within the meaning of the New York Uniform Commercial Code, and a 
“clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC 
holds securities that its direct participants deposit with DTC. DTC also facilitates the post-trade settlement among direct 
participants of sales and other securities transactions, in deposited securities through electronic computerized book-
entry transfers and pledges between direct participants’ accounts, thereby eliminating the need for physical movement 
of securities certificates.  

Direct participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing 
corporations and certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing 
Corporation (“DTCC”). DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed 
Income Clearing Corporation, all of which are registered clearing agencies. DTCC is owned by the users of its regulated 
subsidiaries. Access to the DTC system is also available to others such as both U.S. and non-U.S. securities brokers 
and dealers, banks, trust companies and clearing corporations that clear through or maintain a custodial relationship 
with a direct participant, either directly or indirectly, which are referred to as indirect participants and, together with the 
direct participants, the participants. The rules applicable to DTC and its participants are on file with the SEC.  

Purchases of global securities under the DTC system must be made by or through direct participants, who will 
receive a credit for the global securities on DTC’s records. The ownership interest of each actual purchaser of each 
global security, or beneficial owner, is in turn to be recorded on the direct and indirect participants’ records. Beneficial 
owners will not receive written confirmation from DTC of their purchase. Beneficial owners, however, are expected to 
receive written confirmations providing details of the transaction, as well as periodic statements of their holdings, from 
the direct or indirect participant through which the beneficial owner entered into the transaction. Transfers of ownership 
interests in the global securities are to be accomplished by entries made on the books of direct and indirect participants 
acting on behalf of beneficial  
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owners. Beneficial owners will not receive certificates representing their ownership interests in the global securities, 
except in the event that use of the book-entry system for the global securities is discontinued.  

To facilitate subsequent transfers, all global securities deposited by direct participants with DTC are registered in 
the name of DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an authorized 
representative of DTC. The deposit of global securities with DTC and their registration in the name of Cede & Co. or 
such other DTC nominee do not effect any change in beneficial ownership. DTC has no knowledge of the actual 
beneficial owners of the global securities; DTC’s records reflect only the identity of the direct participants to whose 
accounts such global securities are credited which may or may not be the beneficial owners. The direct and indirect 
participants will remain responsible for keeping account of their holdings on behalf of their customers.  

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect 
participants, and by direct participants and indirect participants to beneficial owners will be governed by arrangements 
among them, subject to any statutory or regulatory requirements as may be in effect from time to time. Beneficial owners 
of global securities may wish to take certain steps to augment transmission to them of notices of significant events with 
respect to the global securities, such as redemptions, tenders, defaults, and proposed amendments to the security 
documents. For example, beneficial owners of global securities may wish to ascertain that the nominee holding the 
global securities for their benefit has agreed to obtain and transmit notices to beneficial owners, in the alternative, 
beneficial owners may wish to provide their names and addresses to the registrar and request that copies of the notices 
be provided directly to them.  

If the global securities are redeemable, redemption notices shall be sent to DTC. If less than all of the global 
securities are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each direct participant 
in such issue to be redeemed.  

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the global securities 
unless authorized by a direct participant in accordance with DTC’s procedures. Under its usual procedures, DTC mails 
an omnibus proxy to us as soon as possible after the record date. The omnibus proxy assigns Cede & Co.’s consenting 
or voting rights to those direct participants whose accounts the global securities are credited on the record date, 
identified in a listing attached to the omnibus proxy.  

Principal, distributions, interest and premium payments, if any, on the global securities will be made to Cede & Co., 
or such other nominee as may be requested by an authorized representative of DTC. DTC’s practice is to credit direct 
participants’ accounts upon DTC’s receipt of funds and corresponding detail information from us or the trustee for 
such securities, on payable date in accordance with their respective holdings shown on DTC’s records. Payments by 
participants to beneficial owners will be governed by standing instructions and customary practices, as is the case with 
securities held for the accounts of customers in bearer form or registered in “street name,” and will be the responsibility 
of such participant and not of DTC, the trustee for such securities, or us, subject to any statutory or regulatory 
requirements as may be in effect from time to time. Payment of principal, distributions, interest and premium, if any, on 
any of the aforementioned securities represented by global securities to DTC is the responsibility of the appropriate 
trustee and us. Disbursement of such payments to direct participants shall be the responsibility of DTC, and 
disbursement of such payments to the beneficial owners shall be the responsibility of the participants.  

The information in this section concerning DTC and DTC’s book-entry system has been obtained from sources, 
including DTC, that we believe to be reliable, but we take no responsibility for the accuracy thereof.  

The underwriters, dealers or agents of any of the securities may be direct participants of DTC.  

None of the trustees, us or any agent for payment on or registration of transfer or exchange of any global 
security will have any responsibility or liability for any aspect of the records relating to or payments made on account 
of beneficial interests in such global security or for maintaining, supervising or reviewing any records relating to 
such beneficial interests.  
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PLAN OF DISTRIBUTION  

We may sell the securities in one or more of the following ways from time to time: (i) to underwriters for resale to 
the public or to institutional investors; (ii) directly to institutional investors; or (iii) through agents to the public or to 
institutional investors. The prospectus supplement with respect to each series of securities will set forth the terms of 
the offering of such securities, including the name or names of any underwriters or agents, the purchase price of such 
securities, and the proceeds to us from such sale, any underwriting discounts or agency fees and other items 
constituting underwriters’ or agents’ compensation, any initial public offering price, any discounts or concessions 
allowed or reallowed or paid to dealers and any securities exchange on which such securities may be listed.  

If underwriters participate in the sale, such securities will be acquired by the underwriters for their own account 
and may be resold from time to time in one or more transactions, including negotiated transactions, at a fixed public 
offering price or at varying prices determined at the time of sale. The securities may be offered to the public either 
through underwriting syndicates represented by one or more managing underwriters or directly by one or more of those 
firms. The specific managing underwriter or underwriters, if any, will be named in the prospectus supplement relating to 
the particular securities together with the members of the underwriting syndicate, if any.  

Unless otherwise set forth in the applicable prospectus supplement, the obligations of the underwriters to 
purchase any series of securities will be subject to certain conditions precedent and the underwriters will be obligated 
to purchase all of such securities being offered, if any are purchased.  

We may sell the securities directly or through agents we designate from time to time. The applicable prospectus 
supplement will set forth the name of any agent involved in the offer or sale of the securities in respect of which such 
prospectus supplement is delivered and any commissions payable by us to such agent. Unless otherwise indicated in 
the applicable prospectus supplement, any agent will be acting on a best efforts basis for the period of its appointment.  

Underwriters and agents may be entitled under agreements entered into with us to indemnification against certain 
civil liabilities, including liabilities under the Securities Act of 1933, as amended. Underwriters and agents may engage in 
transactions with, or perform services for, us in the ordinary course of business.  

Each series of securities will be a new issue of securities and will have no established trading market. Any 
underwriters to whom securities are sold for public offering and sale may make a market in such securities, but such 
underwriters will not be obligated to do so and may discontinue any market making at any time without notice. The 
securities may or may not be listed on a national securities exchange.  

LEGAL MATTERS  

Legal matters with respect to the securities offered under this prospectus will be passed upon for us by Mark 
English, Assistant General Counsel and Assistant Secretary and Dewey & LeBoeuf LLP. Davis Polk & Wardwell will 
pass on certain matters for the underwriters, dealers, purchasers, or agents. At May 1, 2009, Mr. English owned 
beneficially a number of shares of the Company’s common stock, including restricted stock, and performance shares 
which may be paid in shares of common stock at a later date based on the Company’s performance, which represented 
less than 0.1% of the total outstanding common stock.  

EXPERTS  

The consolidated financial statements, and the related financial statement schedules, incorporated by reference in 
this prospectus from the Great Plains Energy Incorporated and subsidiaries Annual Report on Form 10-K for the year 
ended December 31, 2008, and the effectiveness of Great Plains Energy Incorporated and subsidiaries internal control 
over financial reporting have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, 
as stated in their reports, which are incorporated herein by reference (which reports (1) express an unqualified opinion 
on the consolidated financial statements and financial statement schedules and include an explanatory paragraph 
regarding the adoption of new accounting  
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standards, and (2) express an unqualified opinion on the effectiveness of internal control over financial reporting). Such 
consolidated financial statements and financial schedules have been so incorporated in reliance upon the reports of 
such firm given upon their authority as experts in accounting and auditing.  

The consolidated financial statements of Aquila, Inc. as of December 31, 2007 and 2006, and for each of the years in 
the three-year period ended December 31, 2007, have been incorporated by reference herein and in the registration 
statement, in reliance upon the report of KPMG LLP, independent registered public accounting firm, incorporated by 
reference herein, and upon the authority of said firm as experts in accounting and auditing. The audit report refers to the 
adoption of Financial Accounting Standards Board (FASB) Interpretation No. 48, Accounting for Uncertainty in Income 
Taxes — an interpretation of FASB Statement No. 109, Accounting for Income Taxes, and FASB Staff Position (FSP) 
AUG AIR-1, Accounting for Planned Major Maintenance Activities.  

Great Plains Energy Incorporated has agreed to indemnify and hold KPMG LLP harmless against and from any and 
all legal costs and expenses incurred by KPMG LLP in successful defense of any legal action or proceeding that arises 
as a result of KPMG LLP’s consent to the incorporation by reference of its audit report on Aquila, Inc.’s past financial 
statements incorporated by reference in this registration statement.  

WHERE YOU CAN FIND MORE INFORMATION  

We file annual, quarterly and current reports, and proxy statements and other information with the SEC through the 
SEC’s Electronic Data Gathering, Analysis and Retrieval system and these filings are publicly available through the 
SEC’s website (http://www.sec.gov). You may read and copy such material at the SEC’s Public Reference Room at 
100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the Public Reference Room 
by calling the SEC at 1-800-SEC-0330.  

The SEC allows us to “incorporate by reference” into this prospectus the information we file with them. This means 
that we can disclose important information to you by referring you to the documents containing the information. The 
information we incorporate by reference is considered to be included in and an important part of this prospectus and 
should be read with the same care. Information that we file later with the SEC that is incorporated by reference into this 
prospectus will automatically update and supersede this information. We are incorporating by reference into this 
prospectus the following documents that we have filed with the SEC and any subsequent filings we make with the SEC 
under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 (excluding information deemed to be 
furnished and not filed with the SEC) until the offering of the securities described in this prospectus is completed:  
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  •  Our Annual Report on Form 10-K for the year ended December 31, 2008, filed with the SEC on February 27, 2009; 

  •  Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009, filed with the SEC on May 11, 2009; 

  •  Our Current Report on Form 8-K/A dated August 13, 2008 and filed with the SEC on August 14, 2008 (only with 
respect to the historical financial statements of Aquila, Inc. (now known as KCP&L Greater Missouri Operations 
Company, or “GMO”) listed in Item 9.01(a) and set forth in Exhibit 99.1 thereto); and 

  •  Our Current Reports on Form 8-K dated January 27, 2009 and filed with the SEC on January 28, 2009; 
February 10, 2009 (Item 8.01 only) and filed with the SEC on February 10, 2009; February 9, 2009 and filed with 
the SEC on February 13, 2009; March 6, 2009 and filed with the SEC on March 12, 2009; March 18, 2009 (Item 8.01 
only) and filed with the SEC on March 19, 2009; March 19, 2009 and filed with the SEC on March 24, 2009; 
April 16, 2009 and filed with the SEC on April 22, 2009; April 21, 2009 and filed with the SEC on April 21, 2009; 
April 24, 2009 and filed with the SEC on April 30, 2009; and May 11, 2009 (reporting Items 8.01 and 9.01) and filed 
with the SEC on May 11, 2009. 
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Our website is www.greatplainsenergy.com. Information contained on our website is not incorporated herein. We 
make available, free of charge, on or through our website, our annual reports on Form 10-K, quarterly reports on 
Form 10-Q, current reports on Form 8-K, and amendments to those reports filed or furnished pursuant to Section 13(a) or 
15(d) of the Securities Exchange Act of 1934 as soon as reasonably practicable after we electronically file such material 
with, or furnish it to, the SEC. In addition, we make available on or through our website all other reports, notifications 
and certifications filed electronically with the SEC. You may obtain a free copy of our filings with the SEC by writing or 
telephoning us at the following address: Great Plains Energy Incorporated, 1201 Walnut Street, Kansas City, Missouri 
64106-2124 (Telephone No.: 816-556-2200) Attention: Corporate Secretary, or by contacting us on our website.  
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Filed Pursuant to Rule 424(b)(2) 
Registration No. 333-133891 

CALCULATION OF REGISTRATION FEE 

  

(1)            The filing fee for the securities offered hereby has been satisfied by applying, pursuant to Rule 457(p) under the Securities Act, 
$21,665.70 that has already been paid with respect to $171,000,000 aggregate initial offering price of securities that were previously 
registered pursuant to Registration Statement No. 333-114486 and were not sold thereunder, and $1,060.99 remains available for future 
registration fees. No additional fee has been paid with respect to this offering. 

  

 

 

P R O S P E C T U S  S U P P L E M E N T  
(To prospectus dated May 8, 2006) 

  
6,318,000 Shares 

 

Great Plains Energy Incorporated 
Common Stock 

We are offering 4,563,000 shares of our common stock. In addition, we have entered into a forward sale agreement with Merrill Lynch Financial 
Markets, Inc., which we refer to as the forward purchaser, and which is an affiliate of Merrill Lynch & Co., which we refer to as the forward seller. The forward 
purchaser (or an affiliate thereof) is borrowing and selling 1,755,000 shares of our common stock to hedge its obligations under the forward sale agreement. We will 
not initially receive any proceeds from the sale of shares of our common stock by the forward purchaser (or an affiliate thereof). 

Our common stock is listed on the New York Stock Exchange, or NYSE, under the symbol “GXP”. The last reported sale price on the NYSE of our 
common stock on May 17, 2006 was $27.61 per share. 

Investing in our common stock involves risks that are described or referred to under “Risk Factors” on page S-6 of this prospectus 
supplement and page 6 of the accompanying prospectus, including the “Risk Factors” sections in our Quarterly Report on Form 10-Q for the 
quarterly period ended March 31, 2006 and in our Annual Report on Form 10-K for the fiscal year ended December 31, 2005. 

(1)                                We will receive estimated net proceeds, before expenses, of $121,404,091 upon settlement of our offering of common stock. Depending on the price of 
our common stock at the time we settle the forward sale agreement and the relevant settlement method, we may receive proceeds from the sale of our 

 

GXP 424B2 5/18/2006 

Section 1: 424B2 (PROSPECTUS FILED PURSUANT TO RULE 424(B)
(2)) 

Title of each Class  
of Securities to  
be Registered   Proposed Maximum 

Aggregate Offering Price  Amount of 
Registration Fee  

Common Stock, no par value $ 192,567,375 $ 20,604.71 (1) 

 Per Share   Total   
Public offering price $ 27.50 $ 173,745,000 
Underwriting discount $ 0.8938 $ 5,647,028 
Proceeds, before expenses, to Great Plains Energy Incorporated (1) $ 26.6062 $ 168,097,972 
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common stock when we settle the forward sale agreement, which will occur within one year of the date of this prospectus supplement. For purposes of 
calculating the proceeds to us, we have assumed that the forward sale agreement is fully physically settled based upon the initial forward sale price of 
$26.6062. The forward sale price is subject to adjustment pursuant to the forward sale agreement, and the actual proceeds are subject to settlement of 
the forward sale agreement. Although we expect to settle the forward sale agreement entirely by the full physical delivery of shares of our common 
stock in exchange for cash proceeds, we may elect cash or net physical settlement for all or a portion of our obligations under the forward sale 
agreement. See “Underwriting—Forward Sale Agreement” for a description of the forward sale agreement. 
We have granted the underwriters a 30 day option from the date of this prospectus supplement to purchase up to 684,450 additional shares at the 

public offering price less the underwriting discount to cover overallotments. 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if 

this prospectus supplement or the related prospectus is truthful or complete. Any representation to the contrary is a criminal offense. 
The shares of common stock will be ready for delivery on or about May 23, 2006. 

Joint Book-Running Managers 

Senior Co-Managers 

Co-Managers 

  

The date of this prospectus supplement is May 17, 2006. 
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ABOUT THIS PROSPECTUS SUPPLEMENT 
You should rely only on the information contained or incorporated by reference in this prospectus supplement or in the accompanying 

prospectus. We have not, and the underwriters and the forward seller have not, authorized anyone else to provide you with any different 
information. If anyone provides you with different or inconsistent information, you should not rely on it. We are not, and the underwriters and the 
forward seller are not, making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You should not assume 
that the information in this prospectus supplement or in the accompanying prospectus is accurate as of any date other than the date on the front 
of those documents. 

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this offering. The 
second part, the accompanying prospectus, gives more general information, some of which may not apply to this offering. You should read the 
entire prospectus supplement, including the accompanying prospectus and the documents incorporated by reference which are described under 
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“Where You Can Find More Information” below and in the accompanying prospectus. In the event that the description of the offering varies 
between this prospectus supplement and the accompanying prospectus, you should rely on the information contained in this prospectus 
supplement. 

This prospectus supplement and the accompanying prospectus contain, or incorporate by reference, forward-looking statements. Such 
forward-looking statements should be considered together with the cautionary statements and important factors included or referred to in this 
prospectus supplement, the accompanying prospectus and the documents incorporated by reference. Please see “Cautionary Statements 
Regarding Certain Forward-Looking Information” in the accompanying prospectus. 

WHERE YOU CAN FIND MORE INFORMATION 

The Securities and Exchange Commission (the “SEC”) allows us to “incorporate by reference” into this prospectus supplement and the 
accompanying prospectus the information we file with them. This means that we can disclose important information to you by referring you to the 
documents containing the information. The information we incorporate by reference is considered to be included in and an important part of this 
prospectus supplement and the accompanying prospectus and should be read with the same care. Information that we file later with the SEC that is 
incorporated by reference into this prospectus supplement and the accompanying prospectus will automatically update and supersede this 
information. We are incorporating by reference into this prospectus supplement and the accompanying prospectus the following documents that 
we have filed with the SEC and any subsequent filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act 
of 1934 until the offering of the securities described in this prospectus supplement is completed: 

·  Our Annual Report on Form 10-K for the fiscal year ended December 31, 2005 

·  Our Report on Form 8-K dated February 1, 2006 

·  Our Report on Form 8-K dated February 10, 2006 

·  Our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2006 

·  Our Report on Form 8-K dated May 11, 2006 
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PROSPECTUS SUPPLEMENT SUMMARY 
You should read the following summary in conjunction with the more detailed information contained in this prospectus supplement, 

the accompanying prospectus and the documents incorporated by reference. Unless the context requires otherwise, “we,” “our,” “us” and 
“Great Plains Energy” refers to Great Plains Energy Incorporated and its consolidated subsidiaries. 

GREAT PLAINS ENERGY INCORPORATED 
Great Plains Energy Incorporated, a Missouri corporation incorporated in 2001 and headquartered in Kansas City, Missouri, is a public 

utility holding company and does not own or operate any significant assets other than the stock of its subsidiaries. 

We have four direct subsidiaries with operations or active subsidiaries: 

·       Kansas City Power & Light Company (“KCP&L”) is described below. 

·       KLT Inc. is an intermediate holding company that primarily holds, directly or indirectly, interests in Strategic Energy, L.L.C. (“Strategic 
Energy”), which provides competitive retail electricity supply services in several electricity markets offering retail choice, and 
affordable housing limited partnerships. KLT Inc. also wholly owns KLT Gas Inc. (“KLT Gas”). During 2004, KLT Gas sold its gas 
properties and discontinued its gas business. 

·       Innovative Energy Consultants Inc. (“IEC”) is an intermediate holding company that holds an indirect interest in Strategic Energy. IEC 
does not own or operate any assets other than its indirect interest in Strategic Energy. When combined with KLT Inc.’s indirect 
interest in Strategic Energy, Great Plains Energy indirectly owns 100% of Strategic Energy. 

·       Great Plains Energy Services Incorporated provides services at cost to us and our subsidiaries, including KCP&L. 

KCP&L 
KCP&L is an integrated, regulated electric utility, headquartered in Kansas City, Missouri, that engages in the generation, transmission, 

distribution and sale of electricity. KCP&L serves slightly over 500,000 customers located in all or portions of 24 counties in western Missouri and 
eastern Kansas. Customers include approximately 440,000 residences, over 55,000 commercial firms, and over 2,200 industrials, municipalities and 
other electric utilities. KCP&L’s retail revenues averaged approximately 82% of its total operating revenues over the last three years. Wholesale 
firm power, bulk power sales and miscellaneous electric revenues accounted for the remainder of utility revenues. KCP&L is significantly impacted 
by seasonality with approximately one-third of its retail revenues recorded in the third quarter. KCP&L’s total electric revenues averaged 
approximately 45% of our consolidated revenues over the last three years. KCP&L’s income from continuing operations accounted for 
approximately 88%, 86% and 67% of our consolidated income from continuing operations in 2005, 2004 and 2003, respectively. 

Strategic Energy 
Strategic Energy provides competitive retail electricity supply services by entering into power supply contracts to supply electricity to its 

end-use customers. Of the states that offer retail choice, Strategic Energy operates in California, Maryland, Massachusetts, Michigan, New Jersey, 

WPD-6 
Flotation Cost Prospectuses 
Page 421 of 911



New York, Ohio, Pennsylvania and Texas. In addition to competitive retail electricity supply services, Strategic Energy records insignificant 
wholesale revenues and purchased power expense incidental to the retail services provided. Strategic Energy also provides strategic planning, 
consulting and billing and scheduling services in the natural gas and electricity markets. 
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Strategic Energy provides services to approximately 49,200 commercial, institutional and small manufacturing accounts for approximately 
12,700 customers including numerous Fortune 500 companies, smaller companies and governmental entities. Strategic Energy’s revenues averaged 
approximately 55% of our consolidated revenues over the last three years. Strategic Energy’s net income accounted for approximately 17%, 24% 
and 21% of our consolidated income from continuing operations in 2005, 2004 and 2003, respectively. 

Additional Information 
Our principal executive office is located at 1201 Walnut Street, Kansas City, Missouri 64106. Our telephone number is (816) 556-2200. 
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THE OFFERING 
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Issuer  Great Plains Energy Incorporated 

Common stock offered  6,318,000 shares 

Number of shares of common stock 
outstanding after the offering, but excluding 
any shares of common stock that may be 
issued upon physical settlement of the 
forward sale agreement (1) 

 

79,472,798 shares 

Number of shares of common stock to be 
outstanding after full physical settlement of 
the forward sale agreement (1)(2) 

 

81,227,798 shares 

NYSE symbol  GXP 

Common stock closing price range (January 1, 
2006 - May 17, 2006) 

 
$27.61 - $29.32 

Recent dividend  Our Board of Directors has declared a dividend of $0.415 per share payable on June 20, 2006 to 
shareholders of record on May 30, 2006. 

Use of proceeds (2)  We estimate that the net proceeds from the sale of the common stock we are offering, after 
deducting the underwriting discount and estimated expenses payable by us, will be 
approximately $120.9 million (or $139.1 million if the overallotment option is exercised in full). We 
will not initially receive any proceeds from the sale of shares of common stock by the forward 
purchaser (or an affiliate thereof). We expect to receive net proceeds of $46.7 million, subject to 
the price adjustment and other provisions of the forward sale agreement, only upon full physical 
settlement of the forward sale agreement, which will occur within one year following the date of 
this prospectus supplement. 

We intend to use at least $100 million of the net proceeds from this offering to make a 
contribution of capital to KCP&L for general corporate purposes, including the funding of 
construction by KCP&L of generating facilities, including a coal-fired generating plant (Iatan 
No. 2) and wind generation assets. We intend to use any remaining net proceeds from this 
offering, including any net proceeds received upon settlement of the forward sale agreement, for 
general corporate purposes, including repayment of debt, or to make additional contributions of 
capital to KCP&L for KCP&L’s general corporate purposes (including funds for construction) or 
both. See “Use of Proceeds.” 

Accounting treatment  Before any issuance of our common stock upon settlement of the forward sale agreement, the 
forward sale agreement will be reflected in our diluted earnings per share calculations using the 
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SUMMARY CONSOLIDATED FINANCIAL DATA 
The following summary financial data for the years ended December 31, 2003 through December 31, 2005 have been derived from our 

audited consolidated financial statements and related notes, incorporated by reference herein. The following summary consolidated financial data 
for the three months ended March 31, 2006 and March 31, 2005 have been derived from our unaudited financial statements and related notes, 
incorporated by reference herein. The information set forth below is qualified in its entirety by reference to and, therefore, should be read together 
with management’s discussion and analysis of results of operations and financial condition, the financial statements and related notes and other 
financial information incorporated by reference herein. 

treasury stock method. Under this method, the number of shares of our common stock used in 
calculating diluted earnings per share is deemed to be increased by the excess, if any, of the 
number of shares that would be issued upon physical settlement of the forward sale agreement 
over the number of shares that could be purchased by us in the market (based on the average 
market price during the period) using the proceeds receivable upon settlement (based on the 
adjusted forward sale price at the end of the reporting period). Consequently, we anticipate there 
will be no dilutive effect on our earnings per share except during periods when the average 
market price of our common stock is above the per share adjusted forward sale price, which is 
initially $26.6062 (which is the public offering price less the underwriting discount shown on the 
cover page of this prospectus supplement), subject to adjustment based on the federal funds 
rate less a spread and subject to decrease by $0.415 on each of May 25, 2006, August 25, 2006, 
November 27, 2006 and February 23, 2007. 

Risk factors  See “Risk Factors” and other information included or incorporated by reference in this 
prospectus supplement and the accompanying prospectus, including the “Risk Factors” 
sections in our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2006 
and in our Annual Report on Form 10-K for the fiscal year ended December 31, 2005, for a 
discussion of factors you should carefully consider before deciding to invest in shares of our 
common stock. 

(1) Calculated as of May 17, 2006 (excluding shares issuable pursuant to the underwriters’ overallotment option). If the underwriters exercise 
their overallotment option in full, we will issue and sell an additional 684,450 shares of our common stock.  

(2) Calculated as of May 17, 2006 (assuming that the forward sale agreement is fully physically settled by the delivery of 1,755,000 shares of our 
common stock). The forward sale price is subject to adjustment pursuant to the forward sale agreement, and the actual proceeds are subject 
to settlement of the forward sale agreement. The forward purchaser has advised us that it or its affiliates have acquired or intend to acquire 
shares of common stock to be sold by the forward purchaser (or an affiliate thereof) to the underwriters under this prospectus supplement 
through borrowings from stock lenders. Subject to the occurrence of certain events, we will not be obligated to deliver shares of common 
stock, if any, under the forward sale agreement until settlement of the forward sale agreement, at which time we will have the right to elect, 
except in certain circumstances, full physical, cash or net physical settlement. We may not issue all 1,755,000 shares subject to the forward 
sale agreement upon settlement thereof if we elect to cash or net physically settle all or a portion of the forward sale agreement. See 
“Underwriting—Forward Sale Agreement” for a description of the forward sale agreement. 

  Three Months Ended 
March 31,  Year Ended 

December 31,  
  2006  2005  2005  2004  2003  
  (Thousands, except for per share data)  

INCOME STATEMENT DATA 
Operating Revenues $ 559,185 $ 545,114 $ 2,604,882 $ 2,464,018 $ 2,148,045 
Operating Expenses 553,182 503,298 2,321,716 2,145,217 1,780,777 

Operating Income  $ 6,003 $ 41,816 $ 283,166 $ 318,801 $ 367,268 

Income (loss) from continuing operations   $ (2,136 ) $ 20,190 $ 164,209 $ 173,535 $ 189,702 
Income (loss) from Discontinued 

Operations, net of income taxes — — (1,899 ) 7,276 (44,779 ) 

Net Income (loss)  $ (2,136 ) $ 20,190 $ 162,310 $ 180,811 $ 144,923 
Preferred stock dividend requirement 411 411 1,646 1,646 1,646 

Earnings (loss) available for common 
shareholders  $ (2,547 ) $ 19,779 $ 160,664 $ 179,165 $ 143,277 

PER SHARE DATA            
Average number of common shares 

outstanding 74,659 74,436 74,597 72,028 69,206 
Basic and diluted earnings (loss) per 

common share 
Continuing operations $ (0.03 ) $ 0.27 $ 2.18 $ 2.39 2.72 
Discontinued operations — — (0.03 ) 0.10 (0.65 ) 
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RISK FACTORS 
In addition to the other information contained elsewhere or incorporated by reference in this prospectus supplement and the 

accompanying prospectus, you should carefully consider the following risk factor, as well as the “Risk Factors” sections in our Quarterly 
Report on Form 10-Q for the quarterly period ended March 31, 2006 and in our Annual Report on Form 10-K for the fiscal year ended 
December 31, 2005, before you decide to invest in our common stock. 

Settlement provisions contained in the forward sale agreement subject us to certain risks. 
The forward purchaser will have the right to require us to physically settle the forward sale agreement on a date specified by the forward 

purchaser upon the occurrence of certain events, including if (a) the forward purchaser is unable during certain periods to hedge its exposure to 
the transactions contemplated by the forward sale agreement because of the lack of sufficient shares of our common stock being made available 
for borrowing by share lenders at a rate that is equal to or less than a specified threshold, (b) on any day following the date of this prospectus 
supplement, we declare (i) any cash dividend above a specified threshold or (ii) certain non-cash distributions, issuances or dividends to existing 
holders of shares of our common stock, (c) either the forward purchaser or we have the right to designate an early termination date pursuant to 
Section 6 of the deemed ISDA Master Agreement (relating to bankruptcy or insolvency) that governs the forward sale agreement or (d) certain 
merger events, certain tender offers, any nationalization, any delisting or any change in law (as each such term is defined in the forward sale 
agreement) occurs. The forward purchaser’s decision to exercise its right to require us to settle the forward sale agreement will be made 
irrespective of our need for capital. In the event that we elect, or are required, to settle the forward sale agreement with shares of our common 
stock, delivery of such shares would likely result in dilution to our earnings per share and return on equity. 

In addition, upon certain events of bankruptcy, insolvency or reorganization relating to us, the forward sale agreement will terminate 
without further liability to either party. Following any such termination, we would not issue any shares, and we would not receive any proceeds 
pursuant to the forward sale agreement. 

Except under the circumstances described above, we have the right, in lieu of physical settlement of the forward sale agreement, to elect 
cash or net physical settlement of the forward sale agreement. If we elect cash or net physical settlement of the forward sale agreement, the forward 
purchaser or one of its affiliates will purchase shares of our common stock in secondary market transactions over a period of time for delivery to 
stock lenders in order to unwind its hedge. If the price of our common stock at which the forward purchaser or its affiliate unwinds the forward 
purchaser’s hedge is below the applicable forward sale price, the forward purchaser will pay us such difference in cash (if we cash settle) or deliver 
to us shares of our common stock having a market value equal to such difference (if we net physically settle). If the price of our common stock at 
which the forward purchaser or its affiliate unwinds the forward purchaser’s hedge exceeds the applicable forward sale price, we will pay the 
forward purchaser an amount in cash equal to such difference (if we elect to cash settle) or we will deliver to the forward purchaser a number of 
shares of our common stock having a market value equal to such difference (if we elect to net physically settle). Any such difference could be 
significant. In addition, the purchases of our common stock by the forward purchaser or an affiliate thereof to unwind the forward purchaser’s 
hedge could cause the price of our common stock to increase over time, thereby increasing the number of shares or amount of cash we owe to the 
forward purchaser. 
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USE OF PROCEEDS 
We estimate that the net proceeds from the sale of the common stock we are offering, after deducting the underwriting discount and 

estimated expenses payable by us, will be approximately $120.9 million (or $139.1 million if the overallotment option is exercised in full). We will not 
initially receive any proceeds from the sale of shares of common stock offered by the forward purchaser (or an affiliate thereof). We expect to 
receive net proceeds of approximately $46.7 million, subject to the price adjustment and other provisions of the forward sale agreement, only upon 
full physical settlement of the forward sale agreement. We intend to use at least $100 million of the net proceeds from this offering to make a 
contribution of capital to KCP&L for general corporate purposes, including the funding of construction by KCP&L of generating facilities, 
including a coal-fired generating plant (Iatan No. 2) and wind generation assets, and for general corporate purposes. We intend to use any 
remaining net proceeds from this offering, including any net proceeds received upon settlement of the forward sale agreement, for general 
corporate purposes, including repayment of debt, or to make additional contributions of capital to KCP&L for KCP&L’s general corporate 
purposes (including funds for construction) or both. Pending any specific application, we may invest the net proceeds from the offering in short-
term marketable securities. 

Basic and diluted earnings (loss) per 
common share  $ (0.03 ) $ 0.27 $ 2.15 $ 2.49 $ 2.07 

Cash dividends per common share $ 0.415 $ 0.415 $ 1.66 $ 1.66 $ 1.66 
CASH FLOW INFORMATION 

Net cash from operating activities $ 57,424 $ 6,803 $ 416,891 $ 354,070 $ 387,095 
Depreciation and amortization 38,946 37,862 153,080 150,090 143,712 
Amortization of: 

Nuclear fuel 3,890 3,277 13,374 14,159 12,334 
Other 2,334 2,659 10,580 11,827 11,626 

Utility capital expenditures (73,899 ) (32,295 ) (327,283 ) (190,548 ) (148,675 ) 
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For purposes of calculating the proceeds to us, we have assumed that the forward sale agreement is fully physically settled based upon 
the initial forward sale price of $26.6062.  The forward sale price is subject to adjustment pursuant to the forward sale agreement, and the actual 
proceeds are subject to settlement of the forward sale agreement, which will occur within one year following the date of this prospectus 
supplement. Except under the circumstances described in the succeeding paragraph, in lieu of physical settlement, we have the right to elect cash 
or net physical settlement of the forward sale agreement, which will impact any net proceeds received by us upon settlement of the forward sale 
agreement and may, instead, require us to deliver cash or common stock to the forward purchaser. See “Underwriting—Forward Sale Agreement.” 

The forward purchaser will have the right to require us to physically settle the forward sale agreement on a date specified by the forward 
purchaser upon the occurrence of certain events, including if (a) the forward purchaser is unable during certain periods to hedge its exposure to 
the transactions contemplated by the forward sale agreement because of the lack of sufficient shares of our common stock being made available 
for borrowing by share lenders at a rate that is equal to or less than a specified threshold, (b) on any day following the date of this prospectus 
supplement, we declare (i) any cash dividend above a specified threshold or (ii) certain non-cash distributions, issuances or dividends to existing 
holders of shares of our common stock, (c) either the forward purchaser or we have the right to designate an early termination date pursuant to 
Section 6 of the deemed ISDA Master Agreement (relating to bankruptcy or insolvency) that governs the forward sale agreement or (d) certain 
merger events, certain tender offers, any nationalization, any delisting or any change in law (as each such term is defined in the forward sale 
agreement) occurs. The forward purchaser’s decision to exercise its right to require us to settle the forward sale agreement will be made 
irrespective of our need for capital. In the event that we elect, or are required, to settle the forward sale agreement with shares of our common 
stock, delivery of such shares would likely result in dilution to our earnings per share and return on equity. 
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PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY 
Our common stock is listed on the NYSE under the symbol “GXP.” Information relating to market prices and cash dividends on Great 

Plains Energy’s common stock is set forth below. 

On May 17, 2006, the last reported sale price of our common stock as reported on the NYSE was $27.61 per share. As of May 1, 2006, there 
were approximately 13,976 holders of record of our common stock. 

We are a holding company with no significant operations of our own. The primary source of funds for payment of dividends to our 
shareholders and our financial obligations is dividends paid to us by our subsidiaries, particularly KCP&L. The ability of our subsidiaries to pay 
dividends or make other distributions, and, accordingly, our ability to pay dividends on our common stock and meet our financial obligations, 
depends on the actual and projected earnings and cash flow, capital requirements and general financial position of our subsidiaries, as well as on 
regulatory factors, financial covenants, general business conditions and other matters. 

Subject to the restrictions described below, dividends on our shares of common stock are payable at the discretion of our Board of 
Directors out of legally available funds. Future payment of dividends, and the amount of these dividends, will depend on our financial condition, 
results of operations, capital requirements and other factors. 

Regulatory Restrictions 
Under stipulations with the Public Service Commission of the State of Missouri and the State Corporation Commission of the State of 

Kansas, Great Plains Energy has committed to maintain consolidated common equity of not less than 30%, calculated as set forth in the 
stipulations. 

Dividend Restrictions 
Our Articles of Incorporation contain certain restrictions on the payment of dividends on our common stock in the event common equity 

falls below 25% of total capitalization. If preferred stock dividends are not declared and paid when scheduled, we could not declare or pay common 
stock dividends or purchase any common shares. If the unpaid preferred stock dividends equal four or more full quarterly dividends, the preferred 
shareholders, voting as a single class, could elect a majority of the members to the Board of Directors. As of March 31, 2006, we had four series of 
outstanding cumulative preferred stock, $100 par value, aggregating 390,000 shares. We have declared and paid dividends on each series when 
scheduled. 

(a)                                Through May 17, 2006. 
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CAPITALIZATION AND SHORT TERM DEBT 

  Common Stock Closing Price Range  Common Stock  
  2006  2005  2004  Dividends Declared  

Quarter    High  Low  High  Low  High  Low  2006  2005  2004  
First $ 29.32 $ 27.89 $ 31.61 $ 29.56 $ 35.29 $ 31.66 $ 0.415 $ 0.415 $ 0.415 
Second 28.99 (a) 27.61 (a) 32.25 29.77 34.36 29.23 0.415 0.415 0.415 
Third 32.63 29.82 31.71 28.62 0.415 0.415 
Fourth 30.23 27.27 30.71 28.17 0.415 0.415 
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The table below shows our cash and cash equivalents and capitalization as of March 31, 2006 and such capitalization: 

·       as adjusted to reflect the sale of shares of common stock by us (assuming that the underwriters’ overallotment option is not exercised 
in connection with the offering) and the application of the proceeds from such sale, after underwriting commissions and estimated 
expenses of the offering, as described under “Use of Proceeds”; and 

·       as further adjusted to reflect the sale of shares of common stock by us as described in the bullet point above and also to reflect the sale 
of shares of common stock by us upon settlement of the forward sale agreement and the application of the proceeds from such sale, as 
described under “Use of Proceeds.” 

(1)                               Settlement of the forward sale agreement will occur within one year of the date of this prospectus supplement. In the table above, we have 
assumed that the forward sale agreement is fully physically settled based upon the initial forward sale price of $26.6062 and by delivery of 
1,755,000 shares of our common stock. However, we may elect cash or net physical settlement for all or a portion of our obligations under 
the forward sale agreement. In addition, the forward sale price is subject to adjustment pursuant to the forward sale agreement as 
described in this prospectus supplement. See “Underwriting—Forward Sale Agreement.” 

(2)                               Net proceeds are included in cash and cash equivalents pending application as described under “Use of Proceeds.” 
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UNDERWRITING 
Subject to the terms and conditions contained in the underwriting agreement among us, the forward seller and the underwriters, we have 

agreed to sell 4,563,000 shares of our common stock and the forward purchaser (or an affiliate thereof), at our request, is borrowing an aggregate of 
1,755,000  shares of our common stock and delivering such shares for sale to the underwriters, and each underwriter named below has severally 
agreed to purchase from us and the forward seller (as the case may be), in the proportion specified in the underwriting agreement, the number of 
shares set forth opposite such underwriter’s name. 

  
The underwriters have agreed to purchase all of the shares sold under the underwriting agreement if any of the shares are purchased. If 

an underwriter defaults, the underwriting agreement provides that the purchase commitment of the non-defaulting underwriter may be increased or 
the underwriting agreement may be terminated. 

We have agreed to indemnify the underwriters, the forward seller and the forward purchaser against, or contribute to payments the 
underwriters, the forward seller and the forward purchaser may be required to make in respect of, certain liabilities, including liabilities under the 
Securities Act of 1933, as amended. 

The underwriters are offering the shares of common stock subject to their acceptance of the shares from us and the forward seller and 
subject to prior sale. The underwriting agreement provides that the obligations of the several underwriters to pay for and accept delivery of the 

    March 31, 2006    

  Actual  
As Adjusted for 

the Common 
Stock Offering  

As Further 
Adjusted for 

Settlement of 
Forward Sale 

Agreement and 
the Common 

Stock Offering (1)  
    (In thousands)    

Cash and cash equivalents $ 87,553 $ 208,457    (2) $ 255,151    (2) 

Debt:            
Short-term debt (includes current maturities) $ 464,075 $ 464,075 $ 464,075 
Long-term debt (excludes current maturities) 751,759 751,759 751,759 

Total debt $ 1,215,834 $ 1,215,834 $ 1,215,834 

Shareholders’ equity:            
Cumulative preferred stock $ 39,000 $ 39,000 $ 39,000 
Common stock 1,174,940 1,295,844 1,342,538 

Total capitalization and short-term debt $ 2,429,774 $ 2,550,678 $ 2,597,372 

 Underwriter    Number of 
Shares   

Merrill Lynch, Pierce, Fenner & Smith 
Incorporated 2,053,350 

Credit Suisse Securities (USA) LLC 2,053,350 
Banc of America Securities LLC 505,440 
Morgan Stanley & Co. Incorporated 505,440 
Wachovia Capital Markets, LLC 505,440 
BNY Capital Markets, Inc. 173,745 
KeyBanc Capital Markets, a division of McDonald Investments Inc.  173,745 
Lazard Capital Markets LLC 173,745 
Scotia Capital (USA) Inc. 173,745 

Total 6,318,000 
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shares of common stock offered by this prospectus supplement are subject to the approval of specified legal matters by their counsel and to other 
conditions. The obligations of the underwriters to purchase, and of the forward seller to sell, the shares to be delivered by the forward seller are 
subject to the satisfaction of certain additional conditions set forth in the forward sale agreement described below. The underwriters are obligated 
to take and pay for all of the shares of common stock offered by us and the forward seller, respectively, if any such shares are taken. However, the 
underwriters are not required to take or pay for the shares covered by the underwriters’ overallotment option described below. In the event of a 
default by an underwriter, the underwriting agreement provides that, in certain circumstances, the purchase commitments of the non-defaulting 
underwriters may be increased or the underwriting agreement may be terminated. The underwriters reserve the right to withdraw, cancel or modify 
offers to the public and to reject orders in whole or in part. 

Forward Sale Agreement 
We have entered into a forward sale agreement on the date of this prospectus supplement with Merrill Lynch Financial Markets, Inc., as 

forward purchaser, related to 1,755,000 shares of our common stock. The forward purchaser (or an affiliate thereof) is borrowing and selling 
1,755,000 shares of our common stock to hedge the forward purchaser’s obligations under the forward sale agreement. 
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The forward sale agreement provides for settlement on a settlement date or dates to be specified at our discretion, subject to certain 
exceptions, no later than one year following the date of this prospectus supplement at an initial forward sale price of $26.6062 per share, which is 
the public offering price of our shares of common stock less the underwriting discount. The forward sale agreement provides that the initial 
forward sale price will be adjusted based on the federal funds rate less a spread, and the forward sale price will be subject to decrease by $0.415 on 
each of May 25, 2006, August 25, 2006, November 27, 2006 and February 23, 2007. 

Subject to the provisions of the forward sale agreement, we will receive an amount equal to the net proceeds from the sale of the 
borrowed shares of our common stock sold in this offering, plus interest based on the federal funds rate less a spread, less scheduled decreases of 
$0.415 on each of May 25, 2006, August 25, 2006, November 27, 2006 and February 23, 2007, from the forward purchaser upon settlement of the 
forward sale agreement if we elect to physically settle the forward sale agreement by delivering solely shares of our common stock. 

The forward purchaser will have the right to require us to physically settle the forward sale agreement on a date specified by the forward 
purchaser upon the occurrence of certain events, including if (a) the forward purchaser is unable during certain periods to hedge its exposure to 
the transactions contemplated by the forward sale agreement because of the lack of sufficient shares of our common stock being made available 
for borrowing by share lenders at a rate that is equal to or less than a specified threshold, (b) on any day following the date of this prospectus 
supplement, we declare (i) any cash dividend above a specified threshold or (ii) certain non-cash distributions, issuances or dividends to existing 
holders of shares of our common stock, (c) either the forward purchaser or we have the right to designate an early termination date pursuant to 
Section 6 of the deemed ISDA Master Agreement (relating to bankruptcy or insolvency) that governs the forward sale agreement or (d) certain 
merger events, certain tender offers, any nationalization, any delisting or any change in law (as each such term is defined in the forward sale 
agreement) occurs. The forward purchaser’s decision to exercise its right to require us to settle the forward sale agreement will be made 
irrespective of our need for capital. In the event that we elect, or are required, to settle the forward sale agreement with shares of our common 
stock, delivery of such shares would likely result in dilution to our earnings per share and return on equity. 

In addition, upon certain events of bankruptcy, insolvency or reorganization relating to us, the forward sale agreement will terminate 
without further liability to either party. Following any such termination, we would not issue any shares, and we would not receive any proceeds 
pursuant to the forward sale agreement. 

Except under the circumstances described above, we have the right, in lieu of physical settlement of the forward sale agreement, to elect 
cash or net physical settlement of the forward sale agreement. If we elect cash or net physical settlement of the forward sale agreement, the forward 
purchaser or one of its affiliates will purchase shares of our common stock in secondary market transactions over a period of time for delivery to 
stock lenders in order to unwind its hedge. If the price of our common stock at which the forward purchaser or its affiliate unwinds the forward 
purchaser’s hedge is below the applicable forward sale price, the forward purchaser will pay us such difference in cash (if we cash settle) or deliver 
to us shares of our common stock having a market value equal to such difference (if we net physically settle). If the price of our common stock at 
which the forward purchaser or its affiliate unwinds the forward purchaser’s hedge exceeds the applicable forward sale price, we will pay the 
forward purchaser an amount in cash equal to such difference (if we elect to cash settle) or we will deliver to the forward purchaser a number of 
shares of our common stock having a market value equal to such difference (if we elect to net physically settle). Any such difference could be 
significant. In addition, the purchases of our common stock by the forward purchaser or an affiliate thereof to unwind the forward purchaser’s 
hedge could cause the price of our common stock to increase over time, thereby increasing the number of shares or amount of cash we owe to the 
forward purchaser. 
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Before the issuance of our common stock upon settlement of the forward sale agreement, the forward sale agreement will be reflected in 
our diluted earnings per share calculations using the treasury stock method. Under this method, the number of shares of our common stock used 
in calculating diluted earnings per share is deemed to be increased by the excess, if any, of the number of shares that would be issued upon 
physical settlement of the forward sale agreement over the number of shares that could be purchased by us in the market (based on the average 
market price during the period) using the proceeds receivable upon settlement (based on the adjusted forward sale price at the end of the reporting 
period). Consequently, we anticipate there will be no dilutive effect on our earnings per share except during periods when the average market price 
of our common stock is above the per share adjusted forward sale price, which is initially $26.6062 (which is the public offering price less the 
underwriting discount shown on the cover page of this prospectus supplement), subject to adjustment based on the federal funds rate less a 
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spread and subject to decrease by $0.415 on each of May 25, 2006, August 25, 2006, November 27, 2006 and February 23, 2007. 

Commissions and Discounts 
The underwriters have advised us and the forward seller that they propose initially to offer the shares of common stock to the public at 

the public offering price set forth on the cover of this prospectus supplement. Any shares of common stock sold by the underwriters to securities 
dealers may be sold at the public offering price less a concession of up to $0.53 per share. Any such securities dealers may resell any shares of 
common stock purchased from the underwriters to certain other brokers or dealers at a discount from the public offering price of up to $0.10 per 
share. If all of the shares of common stock are not sold at the public offering price, the underwriters may change the offering price and other selling 
terms. 

The following table shows the public offering price, underwriting discount and proceeds before expenses to us. The information assumes 
either no exercise or full exercise by the underwriters of the overallotment option. We expect to receive proceeds of approximately $46.7 million, net 
of the underwriting discount and offering expenses, subject to certain adjustments as described above, only upon physical settlement of the 
forward sale agreement. The actual proceeds are subject to settlement of the forward sale agreement, which will occur within one year following the 
date of this prospectus supplement. If the forward sale agreement is net physically settled or cash settled, we will not receive the full proceeds 
shown below. 

  

The expenses of the offering, not including the underwriting discount, are estimated at $500,000 and are payable by us. 

Overallotment Option 
We have granted an option to the underwriters to purchase up to 684,450 additional shares of common stock at the public offering price 

less the underwriting discount. The underwriters may exercise this option at any time within 30 days of the date of this prospectus supplement, 
with certain limitations, solely to cover any overallotments. If the underwriters exercise this option, each will be obligated, subject to conditions 
contained in the underwriting agreement, to purchase approximately the same percentage of additional shares as the number set forth next to the 
underwriter’s name in the preceding table bears to the total number of shares set forth next to the names of all underwriters in the preceding table. 
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No Sale of Similar Securities 
We and the directors and executive officers of Great Plains Energy Incorporated are expected to agree, except as set forth below, not to 

sell or transfer any of our common stock for 90 days after the date of this prospectus supplement, without first obtaining the written consent of the 
representatives of the underwriters. Specifically, we, our directors and our executive officers are expected to agree not to directly or indirectly: 

·       offer, pledge, sell or contract to sell any common stock; 

·       sell any option or contract to purchase any common stock; 

·       purchase any option or contract to sell any common stock; 

·       grant any option, right or warrant to sell any common stock; 

·       lend or otherwise dispose of or transfer any common stock; 

·       file a registration statement related to the common stock; 

·       enter into swap or other agreement or transaction that transfers, in whole or in part, the economic consequence of ownership of 
common stock whether any such swap or transaction is to be settled by delivery of common stock, in cash or otherwise. 

The aforementioned restrictions apply to common stock and to securities convertible into or exchangeable or exercisable for or repayable 
with common stock. 

However, the restrictions on us do not apply to shares of our common stock or options for shares of our common stock issued pursuant 
to or sold in connection with any of our and our subsidiaries’ existing employee benefit, dividend reinvestment and direct stock purchase, 
employee savings and executive compensation plans, or the issuance of and sale of the shares by us pursuant to the underwriting agreement or 
the forward sale agreement. In addition, between the 31st and the 90th day after the date of this prospectus supplement, our directors and 
executive officers may each sell up to an aggregate of 5,000 shares of our common stock. 

Price Stabilization and Short Positions 
Until the distribution of the shares of common stock offered hereby is completed, SEC rules may limit the underwriters and selling group 

members from bidding for or purchasing the shares of our common stock. However, the underwriters may engage in transactions that stabilize the 
price of our common stock, such as bids or purchases that peg, fix or maintain the price of our common stock. 

In connection with this offering, the underwriters may make short sales of our common stock. Short sales involve the sale by the 
underwriters, at the time of the offering, of a greater number of shares of common stock than they are required to purchase in this offering. Covered 
short sales are sales made in an amount not greater than the overallotment option. The underwriters may close out any covered short position by 
either exercising the overallotment option or purchasing shares in the open market. In determining the source of shares to close out the covered 

  Per Share  Without Option   With Option   
Public offering price $ 27.50     $ 173,745,000                     $ 192,567,375                     
Underwriting discount $ 0.8938   $ 5,647,028     $ 6,258,790     
Proceeds, before expenses, to Great Plains Energy Incorporated  $ 26.6062             $ 168,097,972                     $ 186,308,585                     
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short position, the underwriters will consider, among other things, the price of shares available for purchase in the open market as compared to the 
price at which they may purchase shares through the overallotment option. Naked short sales are sales in excess of the overallotment option. The 
underwriters must close out any naked short position by purchasing shares in the open market. A naked short position is more likely to be created 
if the underwriters are concerned that there may be downward pressure on the price of our common stock in the open market after pricing that 
could adversely affect investors who purchase in the offering. Similar to other purchase transactions, purchases by the underwriters to cover 
syndicate short positions may have the effect of raising or maintaining the market price of our common stock or preventing or retarding a decline in 
the market  
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price of our common stock. As a result, the prices of shares of our common stock may be higher than they would otherwise be in the absence of 
these transactions. 

Neither we nor any of the underwriters make any representation or prediction as to the direction or magnitude of any effect that the 
transactions described above may have on the price of our common stock. In addition, neither we nor any of the underwriters make any 
representation that the underwriters will engage in these transactions or that these transactions, once commenced, will not be discontinued 
without notice. 

Selling Restrictions 
In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each a “Relevant 

Member State”) an offer to the public of any shares of common stock which are the subject of the offering contemplated by this prospectus (the 
“Shares”) may not be made in that Relevant Member State except that an offer to the public in that Relevant Member State of any Shares may be 
made at any time under the following exemptions under the Prospectus Directive, if they have been implemented in that Relevant Member State: 

(a)           to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or regulated, 
whose corporate purpose is solely to invest in securities; 

(b)          to any legal entity which has two or more of (1) an average or at least 250 employees during the last financial year; (2) a 
total balance sheet of more than €43,000,000 and (3) an annual net turnover of more than €50,000,000, as shown in its last annual or 
consolidated accounts; 

(c)           by the underwriters to fewer than 100 natural or legal persons (other than qualified investors as defined in the 
Prospectus Directive) subject to obtaining the prior consent of the representatives for any such offer; or 

(d)          in any other circumstances falling within Article 3(2) of the Prospectus Directive, 
provided that no such offer of Shares shall result in a requirement for the publication by Great Plains Energy Incorporated or any underwriter of a 
prospectus pursuant to Article 3 of the Prospectus Directive. 

For the purposes of this provision, the expression an “offer to the public” in relation to any Shares in any Relevant Member State means 
the communication in any form and by any means of sufficient information on the terms of the offer and any Shares to be offered so as to enable 
an investor to decide to purchase any Shares, as the same may be varied in that Member State by any measure implementing the Prospectus 
Directive in that Member State and the expression “Prospectus Directive” means Directive 2003/71/EC and includes any relevant implementing 
measure in each Relevant Member State. 

Each of the underwriters represents and warrants that: 
(a)           it has not made or will not make an offer of shares to the public in the United Kingdom within the meaning of 

section 102B of the Financial Services and Markets Act 2000 (as amended) (the “FSMA”) except to legal entities which are authorized or 
regulated to operate in the financial markets or, if not so authorized or regulated, whose corporate purpose is solely to invest in securities 
or otherwise in circumstances which do not require the publication by the company of a prospectus pursuant to the Prospectus Rules of 
the Financial Services Authority (the “FSA”); 

(b)          it has only communicated or caused to be communicated and will only communicate or cause to be communicated an 
invitation or inducement to engage in investment activity (within the meaning of section 21 of FSMA) to persons who have professional 
experience  
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in matters relating to investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 
2005 or in circumstances in which section 21 of FSMA does not apply to the company; and 

(c)           it has complied with, and will comply with all applicable provisions of FSMA with respect to anything done by it in 
relation to the shares in, from or otherwise involving the United Kingdom. 

Electronic Distribution 
This prospectus supplement and the accompanying prospectus may be made available in electronic format on the websites maintained by 

one or more of the underwriters participating in this offering and one or more of the underwriters participating in this offering may distribute such 
prospectus supplement and accompanying prospectus electronically. The representatives may agree to allocate a number of shares to 

WPD-6 
Flotation Cost Prospectuses 
Page 429 of 911



underwriters for sale to their online brokerage account holders. Internet distributions will be allocated by the underwriters that will make internet 
distributions on the same basis as other allocations. Other than the prospectus supplement and accompanying prospectus in electronic format, the 
information on the websites maintained by the underwriters is not intended to be part of this prospectus supplement. 

Other Relationships 
Certain of the underwriters and their affiliates engage in transactions with, and perform services for, us, our subsidiaries and our affiliates 

in the ordinary course of business and have engaged, and may in the future engage, in commercial banking and investment banking transactions 
with us, our subsidiaries and our affiliates. Certain affiliates of the underwriters are lenders under the revolving credit facilities of Great Plains 
Energy Incorporated and KCP&L. Because more than 10% of the net proceeds of this offering may be paid to affiliates of NASD members 
participating in the distribution of this offering, this offering is being made pursuant to Rule 2710(h) of the NASD Conduct Rules. 

LEGAL MATTERS 
Certain legal matters in connection with the offering of the common stock will be passed upon for Great Plains Energy Incorporated by 

Mark English, General Counsel and Assistant Secretary of Great Plains Energy Incorporated, and by Sidley Austin LLP, Chicago, Illinois. Certain 
legal matters will be passed on for the underwriters by Davis Polk & Wardwell, Menlo Park, California. 

At May 1, 2006, Mr. English owned beneficially 1,312 shares of Great Plains Energy Incorporated common stock, including restricted 
stock and 4,355 performance shares, which may be paid in shares of common stock at a later date based on our performance. 
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P r o s p e c t u s  

GREAT PLAINS ENERGY 
INCORPORATED 

Senior Debt Securities 
Subordinated Debt Securities 

Common Stock 
Warrants 

Stock Purchase Contracts 
Stock Purchase Units 

Great Plains Energy Incorporated (“Great Plains Energy”) may offer and sell from time to time these securities in one or more offerings. 
This prospectus provides you with a general description of these securities. We will provide specific information about the offering and the terms 
of these securities in supplements to this prospectus. The supplements may also add, update, or change information contained in this prospectus. 
This prospectus may not be used to offer and sell these securities unless accompanied by a prospectus supplement. You should read this 
prospectus and the related prospectus supplements before you invest in these securities. 

The common stock of Great Plains Energy Incorporated is listed on the New York Stock Exchange under the symbol “GXP.” 

Our principal executive offices are located at 1201 Walnut Street, Kansas City, Missouri 64106-2124 and our telephone number is (816) 
556-2200. 

Investing in these securities involves risks. You should carefully consider the information referred to under 
the heading “Risk Factors” beginning on page 6. 

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities 
or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense. 

We may offer and sell these securities through one or more underwriters or agents. We will set forth in the related prospectus supplement 
the name of the underwriters or agents, the discount or commission received by them from us as compensation, our other expenses for the offering 
and sale of these securities, and the net proceeds we receive from the sale. See “Plan of Distribution.” 

The date of this Prospectus is May 8, 2006 
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ABOUT THIS PROSPECTUS 
This prospectus is part of a registration statement filed with the Securities and Exchange Commission (“SEC”) using a “shelf” registration 

process. By using this process, we may offer the securities described in this prospectus in one or more offerings. We may offer any of the 
following securities: senior debt securities or subordinated debt securities, each of which may be convertible into our common stock, common 
stock, stock purchase contracts and stock purchase units. We may also offer warrants to purchase shares of our common stock. 

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will provide you 
with a prospectus supplement that will describe the specific terms of that offering. The prospectus supplement may also add, update or change the 
information contained in this prospectus. If there is any inconsistency between the information in this prospectus and the prospectus supplement, 
you should rely on the information in the prospectus supplement. The registration statement we filed with the SEC includes exhibits that provide 
more detail on descriptions of the matters discussed in this prospectus. Before you invest in our securities, you should carefully read the 
registration statement and exhibits thereto, this prospectus, the applicable prospectus supplement and the information contained in the documents 
we refer to in this prospectus under “Where You Can Find More Information.” 

References in this prospectus to “Great Plains Energy” or “the Company” or to the terms “we”, “us” or other similar terms mean Great 
Plains Energy Incorporated and its subsidiaries, unless the context clearly indicates otherwise. 

You should rely only on the information contained or incorporated by reference in this prospectus and any accompanying prospectus 
supplement or in any free writing prospectus we file with the SEC in connection with an offering of securities under this prospectus. We have not 
authorized anyone else to provide you with any different information. If anyone provides you with different or inconsistent information, you 
should not rely on it. We are not making an offer to sell securities in any jurisdiction where the offer or sale is not permitted. The information 
contained in this prospectus is current only as of the date of this prospectus. 
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CAUTIONARY STATEMENTS REGARDING  
CERTAIN FORWARD-LOOKING INFORMATION 

This prospectus and the documents incorporated or deemed incorporated by reference as described under the heading “Where You 
Can Find More Information” contain forward-looking statements that are not based on historical facts. Forward looking statements include, 
but are not limited to, statements regarding projected delivery volumes and margins, the outcome of regulatory proceedings, cost estimates for 
our comprehensive energy plan and other matters affecting future operations. These forward-looking statements are based on assumptions, 
expectations, and assessments made by our management in light of their experience and their perception of historical trends, current 
conditions, expected future developments and other factors they believe to be appropriate. Any forward-looking statements are not guarantees 
of our future performance and are subject to risks and uncertainties, including those described or referred to under the heading “Risk Factors” 
in this prospectus, in any prospectus supplement, and in our other SEC filings. These risks and uncertainties could cause actual results, 
developments and business decisions to differ materially from those contemplated or implied by forward-looking statements. Consequently, you 
should recognize these statements for what they are and we caution you not to rely upon them as facts. We disclaim any duty to update the 
forward-looking statements, which apply only as of the date of this prospectus. Some of the factors that may cause actual results, developments 
and business decisions to differ materially from those contemplated by these forward-looking statements include the following: 

·       future economic conditions in the regional, national and international markets, including, but not limited to, regional and national 
wholesale electricity markets 

·       market perception of the energy industry and Great Plains Energy 

·       changes in business strategy, operations or development plans 

·       effects of current or proposed state and federal legislative and regulatory actions or developments, including, but not limited to, 
deregulation, re-regulation and restructuring of the electric utility industry 

·       decisions of regulators regarding rates our subsidiary, Kansas City Power & Light Company, can charge for electricity 

Where You Can Find More Information 4 
Great Plains Energy Incorporated 5 
Risk Factors 6 
Use of Proceeds 7 
Description of Debt Securities 8 
Description of Common Stock 18 
Description of Stock Purchase Contracts and Stock Purchase Units or Warrants for Stock 20 
Book-Entry System 21 
Plan of Distribution 24 
Legal Matters 25 
Experts 25 
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·       adverse changes in applicable laws, regulations, rules, principles or practices governing tax, accounting and environmental matters 
including, but not limited to, air and water quality 

·       financial market conditions and performance including, but not limited to, changes in interest rates and in availability and cost of capital 
and the effects on pension plan assets and costs 

·       credit ratings 

·       inflation rates 

·       effectiveness of risk management policies and procedures and the ability of counterparties to satisfy their contractual commitments 

·       impact of terrorist acts 

·       increased competition including, but not limited to, retail choice in the electric utility industry and the entry of new competitors 

·       ability to carry out marketing and sales plans 

·       weather conditions including weather-related damage 

·       cost, availability, quality and deliverability of fuel 
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·       ability to achieve generation planning goals and the occurrence and duration of unplanned generation outages 

·       delays in the anticipated in-service dates and cost increases of additional generating capacity 

·       nuclear operations 

·       ability to enter new markets successfully and capitalize on growth opportunities in non-regulated businesses and the effects of 
competition 

·       application of critical accounting policies, including but not limited to, those relating to derivatives and pension liabilities 

·       workforce risks, including compensation and benefits costs 

·       performance of projects undertaken by non-regulated businesses and the success of efforts to invest in and develop new 
opportunities and 

·       other risks and uncertainties. 

This list of factors is not all-inclusive because it is not possible to predict all factors. You should also carefully consider the information 
referred to under the heading “Risk Factors” in this prospectus, any prospectus supplement, and in our other SEC filings. 
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WHERE YOU CAN FIND MORE INFORMATION 
We file annual, quarterly and current reports, and proxy statements and other information with the SEC through the SEC’s Electronic Data 

Gathering, Analysis and Retrieval system and these filings are publicly available through the SEC’s website (http://www.sec.gov). You may read 
and copy such material at the SEC’s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the 
operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. You may also obtain copies of such material at prescribed rates from 
the Public Reference Section of the SEC at 100 F Street, N.E., Washington, D.C. 20549. 

The SEC allows us to “incorporate by reference” into this prospectus the information we file with them. This means that we can disclose 
important information to you by referring you to the documents containing the information. The information we incorporate by reference is 
considered to be included in and an important part of this prospectus and should be read with the same care. Information that we file later with the 
SEC that is incorporated by reference into this prospectus will automatically update and supersede this information. We are incorporating by 
reference into this prospectus the following documents that we have filed with the SEC and any subsequent filings we make with the SEC under 
Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 until the offering of the securities described in this prospectus is 
completed: 

·       Our Annual Report on Form 10-K for the fiscal year ended December 31, 2005 

·       Our Report on Form 8-K dated February 1, 2006 

·       Our Report on Form 8-K dated February 10, 2006 

·       Our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2006 

Our website is www.greatplainsenergy.com. Information contained on our website is not incorporated herein except to the extent 
specifically so indicated. We make available, free of charge, on or through our website, our annual reports on Form 10-K, quarterly reports on 
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Form 10-Q, current reports on Form 8-K, and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities 
Exchange Act as soon as reasonably practicable after we electronically file such material with, or furnish it to, the SEC. In addition, we make 
available on or through our website all other reports, notifications and certifications filed electronically with the SEC. You may obtain a free copy 
of our filings with the SEC by writing or telephoning us at the following address: Great Plains Energy Incorporated, 1201 Walnut Street, Kansas 
City, Missouri 64106-2124 (Telephone No.: 816-556-2200) Attention: Senior Vice President - Corporate Services and Corporate Secretary, or by 
contacting us on our website. 
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GREAT PLAINS ENERGY INCORPORATED 
Great Plains Energy Incorporated 

Great Plains Energy Incorporated, a Missouri corporation incorporated in 2001 and headquartered in Kansas City, Missouri, is a public 
utility holding company and does not own or operate any significant assets other than the stock of its subsidiaries. 

We have four direct subsidiaries with operations or active subsidiaries: 
·       Kansas City Power & Light Company (“KCP&L”) is described below. 
·       KLT Inc. is an intermediate holding company that primarily holds, directly or indirectly, interests in Strategic Energy, L.L.C. (“Strategic 

Energy”), which provides competitive retail electricity supply services in several electricity markets offering retail choice, and 
affordable housing limited partnerships. KLT Inc. also wholly owns KLT Gas Inc. (“KLT Gas”). During 2004, KLT Gas sold its gas 
properties and discontinued its gas business. 

·       Innovative Energy Consultants Inc. (“IEC”) is an intermediate holding company that holds an indirect interest in Strategic Energy. IEC 
does not own or operate any assets other than its indirect interest in Strategic Energy. When combined with KLT Inc.’s indirect 
interest in Strategic Energy, Great Plains Energy indirectly owns 100% of Strategic Energy. 

·       Great Plains Energy Services Incorporated (“Services”) provides services at cost to us and our subsidiaries, including KCP&L. 

KCP&L 
KCP&L is an integrated, regulated electric utility, headquartered in Kansas City, Missouri, that engages in the generation, transmission, 

distribution and sale of electricity. KCP&L serves slightly over 500,000 customers located in all or portions of 24 counties in western Missouri and 
eastern Kansas. Customers include approximately 440,000 residences, over 55,000 commercial firms, and over 2,200 industrials, municipalities and 
other electric utilities. KCP&L’s retail revenues averaged approximately 82% of its total operating revenues over the last three years. Wholesale 
firm power, bulk power sales and miscellaneous electric revenues accounted for the remainder of utility revenues. KCP&L is significantly impacted 
by seasonality with approximately one-third of its retail revenues recorded in the third quarter. KCP&L’s total electric revenues averaged 
approximately 45% of our consolidated revenues over the last three years. KCP&L’s income from continuing operations accounted for 
approximately 88%, 86% and 67% of our consolidated income from continuing operations in 2005, 2004 and 2003, respectively. 

Strategic Energy 
Strategic Energy provides competitive retail electricity supply services by entering into power supply contracts to supply electricity to its 

end-use customers. Of the states that offer retail choice, Strategic Energy operates in California, Maryland, Massachusetts, Michigan, New Jersey, 
New York, Ohio, Pennsylvania and Texas. In addition to competitive retail electricity supply services, Strategic Energy records insignificant 
wholesale revenues and purchased power expense incidental to the retail services provided. Strategic Energy also provides strategic planning, 
consulting and billing and scheduling services in the natural gas and electricity markets. 

Strategic Energy provides services to approximately 49,200 commercial, institutional and small manufacturing accounts for approximately 
12,700 customers including numerous Fortune 500 companies, smaller companies and governmental entities. Strategic Energy’s revenues averaged 
approximately 55% of our consolidated revenues over the last three years. Strategic Energy’s net income accounted for approximately 17%, 24% 
and 21% of our consolidated income from continuing operations in 2005, 2004 and 2003, respectively. 

Additional Information 
Our principal executive office is located at 1201 Walnut Street, Kansas City, Missouri 64106. Our telephone number is (816) 556-2200. 
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RISK FACTORS 
Investing in our securities involves risks. You should carefully consider the information under the heading “Risk Factors” in: 

·       any prospectus supplement relating to any securities we are offering; 

·       our Annual Report on Form 10-K for the fiscal year ended December 31, 2005, which is incorporated by reference into this prospectus; 

·       our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2006, which is incorporated by reference into this 
prospectus; and 

·       documents we file with the SEC after the date of this prospectus and which are deemed incorporated by reference into this prospectus. 
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USE OF PROCEEDS 
Unless we inform you otherwise in a supplement to this prospectus, we anticipate using any net proceeds received by us from the sale of 

the offered securities for general corporate purposes, including, among others: 

·       Repayment of short term debt; 

·       Repurchase, retirement or refinancing of other securities; 

·       Acquisitions; and 

·       Investments in subsidiaries. 

Pending such uses, we may also invest the proceeds in certificates of deposit, United States government securities or certain other 
interest-bearing securities. If we decide to use the net proceeds from a particular offering of securities for a specific purpose, we will describe that 
in the related prospectus supplement. 
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DESCRIPTION OF DEBT SECURITIES 
General.   The senior debt securities and the subordinated debt securities, which we refer to collectively as the debt securities, will 

represent unsecured obligations of Great Plains Energy Incorporated exclusively, and not the obligation of any of our subsidiaries. We may issue 
one or more series of debt securities directly to the public, to a trust or as part of a stock purchase unit from time to time. We expect that each 
series of senior debt securities or subordinated debt securities will be issued as a new series of debt securities under one of two separate 
indentures, as each may be amended or supplemented from time to time. We will issue the senior debt securities in one or more series under the 
senior indenture that we have entered into with BNY Midwest Trust Company, as trustee. We will issue the subordinated debt securities in one or 
more series under a subordinated indenture between a trustee and us. The senior indenture, the form of the subordinated indenture and the form of 
any supplemental indenture or other instrument establishing the debt securities of a particular series are filed as exhibits to, or will be subsequently 
incorporated by reference in, the registration statement of which this prospectus is a part. Each indenture has been or will be qualified under the 
Trust Indenture Act of 1939 (Trust Indenture Act). The following summaries of certain provisions of the senior indenture, the subordinated 
indenture and the applicable debt securities do not purport to be complete and are subject to, and qualified in their entirety by, all of the provisions 
of the senior indenture or the subordinated indenture, as the case may be, and the applicable debt securities. We may also sell hybrid or novel 
securities now existing or developed in the future that combine certain features of the debt securities and other securities described in this 
prospectus. 

We may authorize the issuance and provide for the terms of a series of debt securities by or pursuant to a resolution of our Board of 
Directors or any duly authorized committee thereof or pursuant to a supplemental indenture or to a company order, as described in the indentures. 
There will be no requirement under either the senior indenture or the subordinated indenture that our future issuances of debt securities be issued 
exclusively under either indenture. We will be free to employ other indentures or documentation containing provisions different from those 
included in either indenture or applicable to one or more issuances of senior debt securities or subordinated debt securities, as the case may be, in 
connection with future issuances of other debt securities. The senior indenture and the subordinated indenture will provide that the applicable 
debt securities will be issued in one or more series, may be issued at various times, may have differing maturity dates and may bear interest at 
differing rates. We need not issue all debt securities of one series at the same time and, unless otherwise provided, we may reopen a series, 
without the consent of the holders of the senior debt securities or the subordinated debt securities of that series, as the case may be, for issuances 
of additional senior debt securities or subordinated debt securities of that series, as applicable. One or more series of the debt securities may be 
issued with the same or various maturities at par, above par or at a discount. Debt securities bearing no interest or interest at a rate which, at the 
time of issuance, is below the market rate (“Original Issue Discount Securities”) will be sold at a discount (which may be substantial) below their 
stated principal amount. Federal income tax consequences and other special considerations applicable to any such Original Issue Discount 
Securities will be described in the prospectus supplement relating thereto. Unless otherwise described in the applicable prospectus supplement, 
neither indenture described above will limit the aggregate amount of debt, including secured debt, we or our subsidiaries may incur. Both 
indentures will also permit us to merge or consolidate or to transfer our assets, subject to certain conditions (see “Consolidation, Merger and Sale” 
below). 

Ranking.   The debt securities will be direct unsecured obligations of Great Plains Energy Incorporated exclusively, and not the 
obligation of any of our subsidiaries. The senior debt securities will rank equally with all of Great Plains Energy Incorporated’s unsecured and 
unsubordinated debt and the subordinated debt securities will be junior in right of payment to our Senior Indebtedness (including senior debt 
securities), as described under the heading “—Subordination.”  At March 31, 2006, Great Plains  
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Energy Incorporated had approximately $163.6 million of outstanding senior indebtedness (excluding guarantees) and no subordinated 
indebtedness. In addition, we issue guarantees and cause letters of credit to be issued under our credit agreement for the benefit of our non-utility 
subsidiaries and expect to have such guarantees and letters of credit outstanding from time to time in various aggregate amounts, which amounts 
could be significant. 

Great Plains Energy Incorporated is a holding company that derives substantially all of its income from its operating subsidiaries. As a 
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result, our cash flows and consequent ability to service our debt, including the debt securities, are dependent upon the earnings of our 
subsidiaries and distribution of those earnings to us and other payments or distributions of funds by our subsidiaries to us, including payments of 
principal and interest under intercompany indebtedness. Our operating subsidiaries are separate and distinct legal entities and will have no 
obligation, contingent or otherwise, to pay any dividends or make any other distributions (except for payments required pursuant to the terms of 
intercompany indebtedness) to us or to otherwise pay amounts due with respect to the debt securities or to make specific funds available for such 
payments. Furthermore, except to the extent we have a priority or equal claim against our subsidiaries as a creditor, the debt securities will be 
effectively subordinated to debt at the subsidiary level because, as the common shareholder of our subsidiaries, we will be subject to the prior 
claims of creditors of our subsidiaries. At March 31, 2006, our subsidiaries had approximately $1,057.1 million of aggregate outstanding debt. 

Provisions of a Particular Series.   The prospectus supplement applicable to each issuance of debt securities will specify, among other 
things: 

·       the title and any limitation on aggregate principal amount of the debt securities; 

·       the original issue date of the debt securities; 

·       the date or dates on which the principal of any of the debt securities is payable; 

·       the fixed or variable interest rate or rates, or method of calculation of such rate or rates, for the debt securities, and the date from which 
interest will accrue; 

·       the terms, if any, regarding the optional or mandatory redemption of any debt securities, including the redemption date or dates, if any, 
and the price or prices applicable to such redemption; 

·       the denominations in which such debt securities will be issuable; 

·       the period or periods within which, the price or prices at which and the terms and conditions upon which any debt securities may be 
repaid, in whole or in part, at the option of the holder thereof; 

·       our obligation, if any, to redeem, purchase, or repay the debt securities pursuant to any sinking fund or analogous provision or at the 
option of a holder thereof and the period or periods within which, the price or prices at which, and the terms and conditions upon 
which the debt securities shall be redeemed, purchased, or repaid pursuant to such obligation; 

·       whether the debt securities are to be issued in whole or in part in the form of one of more global securities and, if so, the identity of the 
depository for such global security or global securities 

·       the place or places where the principal of, and premium, if any, and interest, if any, shall be payable; 

·       any addition to the events of default applicable to that series of debt securities and the covenants for the benefit of the holders of that 
series; 
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·       any restrictions on the declaration of dividends or the requirement to maintain certain asset ratios or the creation and maintenance of 
reserves; 

·       any remarketing features of the debt securities; 

·       any collateral, security, assurance, or guarantee for the debt security; 

·       if other than the principal amount thereof, the portion of the principal amount of the debt securities payable upon declaration of 
acceleration of the maturity of the debt securities; 

·       the securities exchange(s), if any, on which the debt securities will be listed; 

·       the terms, if any, pursuant to which debt securities may be converted into or exchanged for shares of our capital stock or other 
securities; 

·       any interest deferral or extension provisions; 

·       the applicability of or any change in the subordination provisions for a series of debt securities; 

·       the terms of any warrants we may issue to purchase debt securities; and 

·       any other terms of the debt securities not inconsistent with the provisions of the applicable indenture. 

Subordination.   The subordinated debt securities will be subordinate and junior in right of payment to all of our Senior Indebtedness, as 
defined below. 

In the event: 

·       of any bankruptcy, insolvency, receivership or other proceedings or any dissolution, winding-up, liquidation or reorganization, 
whether voluntary or involuntary, of Great Plains Energy Incorporated, 

·       that a default shall have occurred with respect to the payment of principal of or interest on or other monetary amounts due and payable 
on any Senior Indebtedness, and such default continues beyond any applicable grace period and shall not have been cured, waiver or 
ceased to exist, or 
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·       that the principal of and accrued interest on any series of subordinated debt securities shall have been declared due and payable and 
such declaration has not been rescinded and annulled, 

then all Senior Indebtedness must be paid in full before the holders of the subordinated debt securities are entitled to receive or retain any 
payment (including redemption and sinking fund payments). 

In addition, upon the maturity of the principal of any Senior Indebtedness by lapse of time, acceleration or otherwise, all matured principal 
of and interest and premium, if any, on such Senior Indebtedness, must be paid in full before any payment of principal of, premium, if any, or 
interest on, the subordinated debt securities may be made or before any subordinated debt securities can be acquired by Great Plains Energy 
Incorporated. 

Upon the payment in full of all Senior Indebtedness, the rights of the holders of the subordinated debt securities will be subrogated to the 
rights of the holders of Senior Indebtedness to receive payments or distributions applicable to Senior Indebtedness until all amounts owing on the 
subordinated debt securities are paid in full. If provided in the applicable prospectus supplement, limited subordination periods may apply in the 
event of non-payment defaults relating to Senior Indebtedness in situations where there has not been an acceleration of Senior Indebtedness. 
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As defined in the subordinated indenture, the term “Senior Indebtedness” means: 

(1)          obligations (other than non-recourse obligations, the indebtedness issued under the subordinated indenture and other 
indebtedness which is either effectively by its terms or expressly made subordinate to or pari passu with the subordinated debt 
securities) of, or guaranteed (except to the extent our payment obligations under any such guarantee are subordinate to or pari passu 
with the subordinated debt securities) or assumed by, us for 

·       borrowed money (including both senior and subordinated indebtedness for borrowed money (other than the subordinated 
debt securities and other indebtedness which is expressly made subordinate to or pari passu with the subordinated debt 
securities)); or 

·       the payment of money relating to any lease which is capitalized on our balance sheet in accordance with generally accepted 
accounting principles as in effect from time to time; or 

(2)          indebtedness evidenced by bonds, debentures, notes or other similar instruments, and in each case, amendments, 
renewals, extensions, modifications and refundings of any such indebtedness or obligations with Senior Indebtedness, whether existing 
as of the date of the subordinated indenture or subsequently incurred by us. 

The subordinated indenture will not limit the aggregate amount of Senior Indebtedness that we may issue. At March 31, 2006, the 
outstanding Senior Indebtedness of Great Plains Energy Incorporated totaled approximately $163.6 million. 

Registration, Transfer and Exchange.   Unless otherwise indicated in the applicable prospectus supplement, each series of debt 
securities, other than debt securities issued to a trust, will initially be issued in the form of one or more global securities, in registered form, without 
coupons, as described under “Book-Entry System.” The global securities will be registered in the name of a depository, or its nominee, and 
deposited with, or on behalf of, the depository. Except in the circumstances described under “Book-Entry System,” owners of beneficial interests 
in a global security will not be entitled to have debt securities registered in their names, will not receive or be entitled to receive physical delivery 
of any debt securities and will not be considered the registered holders thereof under the applicable indenture. 

Debt securities of any series will be exchangeable for other debt securities of the same series of any authorized denominations and of a 
like aggregate principal amount and tenor. Subject to the terms of the applicable indenture and the limitations applicable to global securities, debt 
securities may be presented for exchange or registration of transfer-duly endorsed or accompanied by a duly executed instrument of transfer-at the 
office of any transfer agent we may designate for such purpose, without service charge but upon payment of any taxes and other governmental 
charges, and upon satisfaction of such other reasonable requirements as are described in the applicable indenture. 

Unless otherwise indicated in the applicable prospectus supplement, the transfer agent will be the trustee under the applicable indenture. 
We may at any time designate additional transfer agents or rescind the designation of any transfer agent or approve a change in the office through 
which any transfer agent acts, except that we will be required to maintain a transfer agent in each place of payment for the debt securities of each 
series. 

Payment and Paying Agents.   Principal of and interest and premium, if any, on debt securities issued in the form of global securities will 
be paid in the manner described under “Book-Entry System” or as otherwise set forth in the applicable prospectus supplement. 

Unless otherwise indicated in the applicable prospectus supplement, the principal of and any premium and interest on debt securities of a 
particular series in the form of certificated securities will be payable at the office of the applicable trustee or at the authorized office of any paying 
agent or paying  
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agents upon presentation and surrender of such debt securities. We may at any time designate additional paying agents or rescind the 
designation of any paying agent or approve a change in the office through which any paying agent acts, except that we will be required to 
maintain a paying agent in each place of payment for the debt securities of a particular series. Unless otherwise indicated in the applicable 
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prospectus supplement, interest on the debt securities of a particular series, other than interest at maturity, that are in the form of certificated 
securities will be paid by check payable in clearinghouse funds mailed to the person entitled thereto at such person’s address as it appears on the 
register for such debt securities maintained by the applicable trustee. All monies we pay to a trustee or a paying agent for the payment of the 
principal of, and premium or interest, if any, on, any debt security which remain unclaimed at the end of two years after such principal, premium or 
interest shall have become due and payable will be repaid to us, and the holder of such debt security thereafter may look only to us for payment 
thereof. However, any such payment shall be subject to escheat pursuant to state abandoned property laws. 

Redemption.   Any terms for the optional or mandatory redemption of the debt securities will be set forth in the applicable prospectus 
supplement. Unless otherwise indicated in the applicable prospectus supplement, debt securities that are redeemable by us will be redeemable only 
upon notice by mail not less than 30 nor more than 60 days prior to the date fixed for redemption, and, if less than all the debt securities of a series 
are to be redeemed, the particular debt securities to be redeemed will be selected by such method as shall be provided for any particular series, or 
in the absence of any such provision, by the trustee in such manner as it shall deem fair and appropriate. 

Any notice of redemption at our option may state that such redemption will be conditional upon receipt by the trustee or the paying 
agent or agents, on or prior to the dated fixed for such redemption, of money sufficient to pay the principal of and premium, if any, and interest on, 
such debt securities and that if such money has not been so received, such notice will be of no force and effect and we will not be required to 
redeem such debt securities. 

Consolidation, Merger and Sale or Disposition of Assets.   We may, without the consent of the holders of any debt securities, 
consolidate with or merge into any other corporation or sell, transfer or otherwise dispose of our properties as or substantially as an entirety to 
any person, provided that: 

·       the successor or transferee corporation or the person which receives such properties pursuant to such sale, transfer or other 
disposition is a corporation organized and existing under the laws of the United States of America, any state thereof or the District of 
Columbia; 

·       the successor or transferee corporation or the person which receives such properties pursuant to such sale, transfer or other 
disposition assumes by supplemental indenture the due and punctual payment of the principal of and premium and interest, if any, on 
all the debt securities outstanding under each indenture and the performance of every covenant of each indenture to be performed or 
observed by us; 

·       we have delivered to the trustees for such debt securities an officer’s certificate and an opinion of counsel as will be provided in each 
of the indentures; and 

·       immediately after giving effect to the transaction, no event of default (see “Events of Default”) or event that, after notice or lapse of 
time, or both, would become an event of default, shall have occurred and be continuing. 

Upon any such consolidation, merger, sale, transfer or other disposition of our properties (except transfers related to a lease of our 
properties) as or substantially as an entirety, the successor corporation formed by such consolidation or into which we are merged or the person 
to which such sale, transfer or other disposition is made shall succeed to, and be substituted for, and may exercise every right and power of, us 
under the applicable indenture with the same effect as if such successor corporation or person had been named as us therein, and we will be 
released from all obligations under the applicable indenture. 
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Certain of the indentures for debt securities issued or to be issued by KCP&L provide that the sale, conveyance or other transfer by 
KCP&L of its facilities for the generation of electric energy to any affiliate of KCP&L, shall not be subject to other restrictions on sales, 
conveyances, or other transfers provided that the facilities shall not in the aggregate represent assets with a depreciated value on the books of 
KCP&L in excess of 65% of the depreciated value of KCP&L’s total assets as set forth in its most recent report filed on Form 10-K or 10-Q as of the 
date of the sale, conveyance, or other transfer. 

Modification.   Without the consent of any holder of debt securities, the trustee for such debt securities and we may enter into one or 
more supplemental indentures for any of the following purposes: 

·       to supply omissions, cure any ambiguity or inconsistency or correct or supplement any defective or inconsistent provision, which 
actions, in each case, are not inconsistent with the applicable indenture or prejudicial to the interests of the holders of debt securities 
of any series in any material respect; 

·       to change or eliminate any provision of the applicable indenture, provided that any such change or elimination will become effective 
with respect to such series only when there is no debt security of such series outstanding created prior to the execution of such 
supplemental indenture which is entitled to the benefit of such provision, or such change or elimination is applicable only to debt 
securities of such series issued after the effective date of such change or elimination; 

·       to establish the form or terms of debt securities of any series as permitted by the applicable indenture; 

·       to evidence the assumption of our covenants in the applicable indenture and the debt securities by any permitted successor; 

·       to grant to or confer upon the trustee for any debt securities for the benefit of the holders of such debt securities, any additional rights, 
remedies, powers or authority; 

·       to permit the trustee for any debt securities to comply with any duties imposed upon it by law; 

·       to specify further the duties and responsibilities of, and to define further the relationship among, the trustee for any debt securities, 
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any authenticating agent and any paying agent, and to evidence the succession of a successor trustee as permitted under the 
applicable indenture; 

·       to add to our covenants for the benefit of the holders of all or any series of outstanding debt securities, to add to the security of all 
debt securities, to surrender any right or power conferred upon us by the applicable indenture or to add any additional events of 
default with respect to all or any series of outstanding debt securities; and 

·       to make any other change that is not prejudicial to the holders of any debt securities. 

Except as provided above, the consent of the holders of a majority in aggregate principal amount of either the senior debt securities or the 
subordinated debt securities, as the case may be, of all series then outstanding, considered as one class, is required for the purpose of adding any 
provisions to, or changing in any manner, or eliminating any of the provisions of, the applicable indenture pursuant to one or more supplemental 
indentures or of modifying or waiving in any manner the rights of the holders of the applicable debt securities; provided, however, that if less than 
all of the series of senior debt securities or subordinated debt securities outstanding, as the case may be, are directly affected by a proposed 
supplemental indenture, then the consent only of the holders of a majority in aggregate principal amount of the outstanding applicable debt 
securities of all series so directly affected, considered as one class, will be required. 
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Notwithstanding the foregoing, no such amendment or modification may, without the consent of each holder of outstanding debt 
securities affected thereby: 

·       change the maturity date of the principal of any debt security; 

·       reduce the principal amount of, or premium payable on, any debt security; 

·       reduce the rate of interest or change the method of calculating such rate, or extend the time of payment of interest, on any debt 
security; 

·       change the coin or currency of any payment of principal of, or any premium or interest on any debt security; 

·       change the date on which any debt security may be redeemed; 

·       adversely affect the rights of a holder to institute suit for the enforcement of any payment of principal of or any premium or interest on 
any debt security; or 

·       modify the foregoing requirements or reduce the percentage of outstanding debt securities necessary to modify or amend the 
applicable indenture or to waive events of default. 

A supplemental indenture which changes or eliminates any covenant or other provision of the applicable indenture or any other 
supplemental indenture which has expressly been included solely for the benefit of one or more series of debt securities, or which modifies the 
rights of the holders of debt securities of such series with respect to such covenant or provision, will be deemed not to affect the rights under the 
applicable indenture of the holders of the debt securities of any other series. 

Events of Default.   Unless specifically deleted in a supplemental indenture or Board resolution under which a series of debt securities is 
issued, or modified in any such supplemental indenture, each of the following will constitute an event of default under the senior indenture or the 
subordinated indenture with respect to senior debt securities or subordinated debt securities, as the case may be, of any series: 

·       failure to pay principal of or premium, if any, on any debt security of such series, as the case may be, within one day after the same 
becomes due and payable; 

·       failure to pay interest on the debt securities of such series within 30 days after the same becomes due and payable; 

·       failure to observe or perform any of our other covenants or agreements in the applicable indenture (other than a covenant or agreement 
solely for the benefit of one or more series of debt securities other than such series) for 60 days after written notice to us by the trustee 
or to us and the trustee by the holders of at least 33% in aggregate principal amount of the outstanding debt securities of such series; 

·       certain events of bankruptcy, insolvency, reorganization, assignment or receivership; or 

·       any other event of default specified in the applicable prospectus supplement with respect to debt securities of a particular series. 

Additional events of default with respect to a particular series of debt securities may be specified in a supplemental indenture or 
resolution of the Board of Directors establishing that series. 

No event of default with respect to the debt securities of a particular series necessarily constitutes an event of default with respect to the 
debt securities of any other series issued under the applicable indenture. 

If an event of default with respect to any series of debt securities occurs and is continuing, then either the trustee for such series or the 
holders of a majority in aggregate principal amount of the  
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outstanding debt securities of such series, by notice in writing, may declare the principal amount of and interest on all of the debt securities of 
such series to be due and payable immediately; provided, however, that if an event of default occurs and is continuing with respect to more than 
one series of debt securities under a particular indenture, the trustee for such series or the holders of a majority in aggregate principal amount of 
the outstanding debt securities of all such series, considered as one class, may make such declaration of acceleration and not the holders of the 
debt securities of any one of such series. 

At any time after an acceleration with respect to the debt securities of any series has been declared, but before a judgment or decree for 
the payment of the money due has been obtained, the event or events of default giving rise to such acceleration will be waived, and the 
acceleration will be rescinded and annulled, if: 

·       we pay or deposit with the trustee for such series a sum sufficient to pay all matured installments of interest on all debt securities of 
such series, the principal of and premium, if any, on the debt securities of such series which have become due otherwise than by 
acceleration and interest thereon at the rate or rates specified in such debt securities, interest upon overdue installments of interest at 
the rate or rates specified in such debt securities, to the extent that payment of such interest is lawful, and all amounts due to the 
trustee for such series under the applicable indenture; and 

·       any other event or events of default with respect to the debt securities of such series, other than the nonpayment of the principal of 
and accrued interest on the debt securities of such series which has become due solely by such acceleration, have been cured or 
waived as provided in the applicable indenture. 

However, no such waiver or rescission and annulment shall extend to or shall affect any subsequent default or impair any related right. 

Subject to the provisions of the applicable indenture relating to the duties of the trustee in case an event of default shall occur and be 
continuing, the trustee generally will be under no obligation to exercise any of its rights or powers under the applicable indenture at the request or 
direction of any of the holders unless such holders have offered to the trustee reasonable security or indemnity satisfactory to it. Subject to such 
provisions for the indemnification of the trustee and certain other limitations contained in the applicable indenture, the holders of a majority in 
aggregate principal amount of the outstanding debt securities of any series will have the right to direct the time, method and place of conducting 
any proceeding for any remedy available to the trustee, or of exercising any trust or power conferred on the trustee, with respect to the debt 
securities of that series; provided, however, that if an event of default occurs and is continuing with respect to more than one series of debt 
securities, the holders of a majority in aggregate principal amount of the outstanding debt securities of all those series, considered as one class, 
will have the right to make such direction, and not the holders of the debt securities of any one series. Any direction provided by the holders shall 
not be in conflict with any rule of law or with the senior indenture or the subordinated indenture, as the case may be, and will not involve the 
trustee in personal liability in circumstances where reasonable indemnity would not, in the trustee’s sole discretion, be adequate and the trustee 
may take any other action it deems proper that is not inconsistent with such direction. 

The holders of a majority in aggregate principal amount of the outstanding debt securities of any series may waive any past default or 
event of default under the applicable indenture on behalf of all holders of debt securities of that series with respect to the debt securities of that 
series, except a default in the payment of principal of or any premium or interest on such debt securities. No holder of debt securities of any series 
may institute any proceeding with respect to the applicable indenture, or for the appointment of a receiver or a trustee, or for any other remedy, 
unless such holder has previously given to the trustee for such series written notice of a continuing event of default with respect to the debt 
securities of such series, the holders of a majority in aggregate principal amount of the outstanding debt securities of all  
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series in respect of which an event of default has occurred and is continuing, considered as one class, have made written request to the trustee for 
such series to institute such proceeding and have offered reasonable indemnity, and the trustee for such series has failed to institute such 
proceeding within 60 days after such notice, request and offer. Furthermore, no holder of debt securities of any series will be entitled to institute 
any such action if and to the extent that such action would disturb or prejudice the rights of other holders of those debt securities. 

Notwithstanding the foregoing, each holder of debt securities of any series has the right, which is absolute and unconditional, to receive 
payment of the principal of and premium and interest, if any, on such debt securities when due and to institute suit for the enforcement of any 
such payment, and such rights may not be impaired without the consent of that holder of debt securities. 

The trustee, within 90 days after the occurrence of a default actually known to the trustee with respect to the debt securities of any series, 
is required to give the holders of the debt securities of that series notice of such default, unless cured or waived, but, except in the case of default 
in the payment of principal of, or premium, if any, or interest on the debt securities of that series, the trustee may withhold such notice if it 
determines in good faith that it is in the interest of such holders to do so. We will be required to deliver to the trustees for the debt securities each 
year a certificate as to whether or not, to the knowledge of the officers signing such certificate, we are in compliance with all conditions and 
covenants under the applicable indenture, determined without regard to any period of grace or requirement of notice under such indenture. 

Conversion Rights.   Any resolution of the Board of Directors or supplemental indenture establishing a series of debt securities may 
provide for conversion rights. We will describe in the applicable prospectus supplement the particular terms and conditions, if any, on which debt 
securities may be convertible into other securities. These terms will include the conversion rate, the conversion period, provisions as to whether 
conversion will be at our option or the option of the holder, events requiring an adjustment of the conversion rate and provisions affecting 
conversion in the event of the redemption of the debt securities. If we issue convertible debt securities, we will need to supplement the indenture 
to add applicable provisions regarding conversion. 

Defeasance and Discharge.   Unless the applicable prospectus supplement states otherwise, we may elect either: 

(1)                               to defease and be discharged from any and all obligations in respect of the debt securities of any series then outstanding under 
the applicable indenture (except for certain obligations to register the transfer or exchange of the debt securities of such series, 
replace stolen, lost or mutilated notes, maintain paying agencies and hold monies for payment in trust); or 
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(2)                               to be released from the obligations of the senior indenture with respect to the senior debt securities of any series or the 
subordinated indenture with respect to the subordinated debt securities of any series under any covenants applicable to the 
debt securities of such series which are subject to covenant defeasance as described in the supplemental indenture or other 
instrument establishing such series. 

In the case of either (1) or (2), we are required to deposit, in trust, with the applicable trustee money or U.S. government obligations, 
which through the payment of interest on those obligations and principal of those obligations in accordance with their terms will provide money, 
in an amount sufficient, without reinvestment, to pay all the principal of, premium, if any, and interest on the debt securities of such series on the 
dates payments are due (which may include one or more redemption dates designated by us). This trust may only be established if, among other 
things, (A) no event of default or event which with the giving of notice or lapse of time, or both, would become an event of default under the 
applicable  
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indenture has occurred and is continuing on the date of the deposit, and 91 days have passed after the deposit has been made and, during such 
91-day period, no bankruptcy-related default has occurred and is continuing, (B) the deposit will not cause the trustee to have any conflicting 
interest with respect to our other securities and (C) we have delivered an opinion of counsel to the effect that the holders will not recognize 
income, gain or loss for federal income tax purposes (and, in the case of paragraph (1) above, such opinion of counsel is based on a ruling of the 
Internal Revenue Service or other change in applicable federal income tax law) as a result of the deposit or defeasance and will be subject to federal 
income tax in the same amounts, in the same manner and at the same times as if the deposit and defeasance had not occurred. 

We may exercise our defeasance option under paragraph (1) with respect to debt securities of any series notwithstanding our prior 
exercise of our covenant defeasance option under paragraph (2). If we exercise our defeasance option for debt securities of any series, payment of 
the debt securities of such series may not be accelerated because of a subsequent event of default. If we exercise our covenant defeasance option 
for debt securities of any series, payment of the debt securities of such series may not be accelerated by reference to a subsequent breach of any 
of the covenants noted under paragraph (2). In the event we fail to comply with our remaining obligations with respect to the debt securities of any 
series under the applicable indenture after exercising our covenant defeasance option and the debt securities of such series are declared due and 
payable because of the subsequent occurrence of any event of default, the amount of money and U.S. government obligations on deposit with the 
trustee may be insufficient to pay amounts due on the debt securities of such series at the time of the acceleration resulting from that event of 
default. However, we will remain liable for those payments. 

Resignation or Removal of Trustee.   The trustee may resign at any time upon written notice to us specifying the day upon which the 
resignation is to take effect and such resignation will take effect immediately upon the later of the appointment of a successor trustee and such 
specified day. The trustee may be removed at any time with respect to debt securities of any series by an instrument or concurrent instruments in 
writing filed with the trustee and signed by the holders, or their attorneys-in-fact, of a majority in aggregate principal amount of that series of debt 
securities then outstanding. In addition, so long as no event of default or event which, with the giving of notice or lapse of time or both, would 
become an event of default has occurred and is continuing, we may remove the trustee upon notice to the holder of each debt security 
outstanding and the trustee, and appointment of a successor trustee. 

Concerning the Trustee for Senior Debt Securities.   As of March 31, 2006, BNY Midwest Trust Company, which is the trustee under 
the senior indenture, and its affiliates were the trustees for $163.6 million of our unsecured debt, and $937.4 million of KCP&L’s secured and 
unsecured debt, under seven separate indentures. One of BNY Midwest’s affiliates, The Bank of New York, is also a lender under Great Plains 
Energy Incorporated’s revolving credit agreement and under a revolving credit agreement with KCP&L. The Bank of New York is also a depository 
for funds and performs other services for, and transacts other banking business with our affiliates and us in the normal course and may do so in 
the future. Each indenture will provide that our obligations to compensate the trustee and reimburse the trustee for expenses, disbursements and 
advances will be secured by a lien prior to that of the applicable debt securities upon the property and funds held or collected by the trustee as 
such. 

Governing Law.   The senior indenture is, and any senior debt securities will be, governed by New York law. The subordinated indenture 
and any subordinated debt securities will be governed by New York law. 

17 
 

 

DESCRIPTION OF COMMON STOCK 
General.   The following descriptions of our common stock and the relevant provisions of our Articles of Incorporation and by-laws are 

summaries and are qualified by references to our Articles of Incorporation and by-laws which have been previously filed with the SEC and are 
exhibits to this registration statement, of which this prospectus is a part, as well as the applicable Missouri General and Business Corporation Law. 

Under our Articles of Incorporation, we are authorized to issue 162,962,000 shares of stock, divided into classes as follows: 

·       390,000 shares of Cumulative Preferred Stock with a par value of $100; 

·       1,572,000 shares of Cumulative No Par Preferred Stock with no par value; 

·       11,000,000 shares of Preference Stock with no par value; and 

·       150,000,000 shares of Common Stock with no par value. 
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At May 1, 2006, 390,000 shares of Cumulative Preferred Stock and 74,904,567 shares of common stock were outstanding. No shares of 
Cumulative No Par Preferred Stock or Preference Stock are currently outstanding but such shares may be issued from time to time in accordance 
with the Articles of Incorporation. The voting powers, designations, preferences, rights and qualifications, limitations, or restrictions of any series 
of Preference Stock are set by our board of directors when it is issued. 

Dividend Rights and Limitations.   The holders of our common stock are entitled to receive such dividends as our board of directors may 
from time to time declare, subject to any rights of the holders of our preferred and preference stock. Our ability to pay dividends depends primarily 
upon the ability of our subsidiaries to pay dividends or otherwise transfer funds to us. 

Except as otherwise authorized by consent of the holders of at least two-thirds of the total number of shares of the total outstanding 
shares of Cumulative Preferred Stock and Cumulative No Par Preferred Stock, we may not pay or declare any dividends on common stock, other 
than dividends payable in common stock, or make any distributions on, or purchase or otherwise acquire for value, any shares of common stock if, 
after giving effect thereto, the aggregate amount expended for such purposes during the 12 months then ended (a) exceeds 50% of net income 
available for dividends on Preference Stock and common stock for the preceding 12 months, in case the total of Preference Stock and common 
stock equity would be reduced to less than 20% of total capitalization, or (b) exceeds 75% of such net income in case such equity would be 
reduced to between 20% and 25% of total capitalization, or (c) except to the extent permitted in subparagraphs (a) and (b), would reduce such 
equity below 25% of total capitalization. 

Subject to certain limited exceptions, no dividends may be declared or paid on common stock and no common stock may be purchased or 
redeemed or otherwise retired for consideration (a) unless all past and current dividends on Cumulative Preferred Stock and Cumulative No Par 
Preferred Stock have been paid or set apart for payment and (b) except to the extent of retained earnings (earned surplus). 

Voting Rights.   Except as otherwise provided by law and subject to the voting rights of the outstanding Cumulative Preferred Stock, 
Cumulative No Par Preferred Stock, and Preference Stock, the holders of our common stock have the exclusive right to vote for all general purposes 
and for the election of directors through cumulative voting. This means each shareholder has a total vote equal to the number of shares they own 
multiplied by the number of directors to be elected. These votes may be divided among all nominees equally or may be voted for one or more of the 
nominees either in equal or unequal amounts. The nominees with the highest number of votes are elected. 

The consent of specified percentages of holders of outstanding shares of Cumulative Preferred Stock and Cumulative No Par Preferred 
Stock is required to authorize certain actions which may affect  

18 
 

 

their interests; and if, at any time, dividends on any of the outstanding shares of Cumulative Preferred Stock and Cumulative No Par Preferred 
Stock shall be in default in an amount equivalent to four or more full quarterly dividends, the holders of outstanding shares of all preferred stock, 
voting as a single class, shall be entitled (voting cumulatively) to elect the smallest number of directors necessary to constitute a majority of the 
full Board of Directors, which right shall continue in effect until all dividend arrearages shall have been paid. 

Liquidation Rights.   In the event of any dissolution or liquidation of Great Plains Energy Incorporated, after there shall have been paid to 
or set aside for the holders of shares of outstanding Cumulative Preferred Stock, Cumulative No Par Preferred Stock, and Preference Stock the full 
preferential amounts to which they are respectively entitled, the holders of outstanding shares of common stock shall be entitled to receive pro 
rata, according to the number of shares held by each, the remaining assets available for distribution. 

Miscellaneous.   The outstanding shares of common stock are, and the shares of common stock sold hereunder will be, upon payment for 
them, fully paid and nonassessable. The holders of our common stock are not entitled to any preemptive or preferential rights to subscribe for or 
purchase any part of any new or additional issue of stock or securities convertible into stock. Our common stock does not contain any redemption 
provisions or conversion rights. 

Transfer Agent and Registrar.   UMB Bank, N.A. acts as transfer agent and registrar for our common stock. 

Business Combinations.   The affirmative vote of the holders of at least 80% of the outstanding shares of common stock is required for 
the approval or authorization of certain business combinations with interested shareholders; provided, however, that such 80% voting requirement 
shall not be applicable if: 

·       the business combination shall have been approved by a majority of the continuing directors; or 

·       the cash or the fair market value of the property, securities, or other consideration to be received per share by holders of the common 
stock in such business combination is not less than the highest per-share price paid by or on behalf of the acquiror for any shares of 
common stock during the five-year period preceding the announcement of the business combination. 

Listing.   The common stock of Great Plains Energy Incorporated is listed on the New York Stock Exchange under the symbol “GXP.” 
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DESCRIPTION OF STOCK PURCHASE CONTRACTS AND  
STOCK PURCHASE UNITS OR WARRANTS FOR STOCK 

We may issue stock purchase contracts, including contracts obligating holders to purchase from us, and obligating us to sell to the 
holders shares of our common stock at a future date or dates. We may fix the price and the number of shares of common stock subject to the stock 
purchase contract at the time we issue the stock purchase contracts or we may provide that the price and number of shares of common stock will 
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be determined by reference to a specific formula set forth in the stock purchase contracts. The stock purchase contracts may be issued separately 
or as part of units, often known as stock purchase units, consisting of a stock purchase contract and: 

·       our senior debt securities or subordinated debt securities, 

·       debt obligations of third parties, including U.S. treasury securities, 

securing the holders’ obligations to purchase the common stock under the stock purchase contracts. The stock purchase contracts may require us 
to make periodic payments to the holders of the stock purchase units or vice versa, and these payments may be unsecured or prefunded on some 
basis. The stock purchase contracts may require holders to secure their obligations under those contracts in a specified manner and, in certain 
circumstances, we may deliver newly issued prepaid stock purchase contracts, often known as prepaid securities, upon release to a holder of any 
collateral securing such holder’s obligation under the original stock purchase contract. 

The applicable prospectus supplement will describe the terms of the stock purchase contracts or stock purchase units, including, if 
applicable, collateral or depositary arrangements. The description in the applicable prospectus supplement will not contain all of the information 
you may find useful and reference will be made to the stock purchase contracts or stock purchase units and, if applicable, the collateral or 
depository arrangement relating to the stock purchase contracts or stock purchase units. 

We may also issue warrants to purchase our common stock with the terms of such warrants and any related warrant agreement between 
us and a warrant agent being described in a prospectus supplement. 
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BOOK-ENTRY SYSTEM 
Unless otherwise indicated in the applicable prospectus supplement, each series of debt securities will initially be issued in the form of 

one or more global securities, in registered form, without coupons. The global security will be deposited with, or on behalf of, the depository, and 
registered in the name of the depository or a nominee of the depository. Unless otherwise indicated in the applicable prospectus supplement, the 
depository for any global securities will be The Depository Trust Company (“DTC”). 

So long as the depository, or its nominee, is the registered owner of a global security, such depository or such nominee, as the case may 
be, will be considered the owner of such global security for all purposes under the applicable indenture, including for any notices and voting. 
Except in limited circumstances, the owners of beneficial interests in a global security will not be entitled to have securities registered in their 
names, will not receive or be entitled to receive physical delivery of any such securities and will not be considered the registered holder thereof 
under the applicable indenture. Accordingly, each person holding a beneficial interest in a global security must rely on the procedures of the 
depository and, if such person is not a direct participant, on procedures of the direct participant through which such person holds its interest, to 
exercise any of the rights of a registered owner of such security. 

Global securities may be exchanged in whole for certificated securities only if the depository notifies us that it is unwilling or unable to 
continue as depository for the global securities or the depository has ceased to be a clearing agency registered under the Exchange Act and, in 
either case, we thereupon fail to appoint a successor depository within 90 days. We may decide to discontinue use of the system of book-entry-
only transfers through DTC (or a successor securities depository). 

In any such case, we have agreed to notify the applicable trustee in writing that, upon surrender by the direct participants and indirect 
participants of their interest in such global securities, certificated securities representing the applicable securities will be issued to each person that 
such direct participants and indirect participants and the depository identify as being the beneficial owner of such securities. 

The following is based solely on information furnished by DTC: 

DTC will act as depository for the global securities. The global securities will be issued as fully-registered securities registered in the 
name of Cede & Co. (DTC’s partnership nominee) or such other name as may be requested by an authorized representative of DTC. One fully-
registered global security certificate will be issued for each issue of the global securities, each in the aggregate principal amount of such issue and 
will be deposited with DTC. If, however, the aggregate principal amount of any issue of a series of debt securities exceeds $500 million, one 
certificate will be issued with respect to each $500 million of principal amount and an additional certificate will be issued with respect to any 
remaining principal amount of such series. 

DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking organization” within the meaning of the 
New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York Uniform 
Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds 
securities that its direct participants deposit with DTC. DTC also facilitates the post-trade settlement among direct participants of sales and other 
securities transactions, in deposited securities through electronic computerized book-entry transfers and pledges between direct participants’ 
accounts, thereby eliminating the need for physical movement of securities certificates. 

Direct participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations and 
certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (“DTCC”). DTCC, in turn, is 
owned by a number of direct participants of DTC and Members of the National Securities Clearing Corporation, Fixed Income Clearing Corporation, 
and Emerging Markets Clearing Corporation (NSCC, FICC, and EMCC, also subsidiaries of  
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DTCC), as well as by the New York Stock Exchange, Inc., the American Stock Exchange LLC, and the National Association of Securities 
Dealers, Inc. Access to the DTC system is also available to others such as both U.S. and non-U.S. securities brokers and dealers, banks, trust 
companies and clearing corporations that clear through or maintain a custodial relationship with a direct participant, either directly or indirectly, 
which are referred to as indirect participants and, together with the direct participants, the participants. The rules applicable to DTC and its 
participants are on file with the SEC. 

Purchases of global securities under the DTC system must be made by or through direct participants, who will receive a credit for such 
purchases of global securities on DTC’s records. The ownership interest of each actual purchaser of each global security, or beneficial owner, is in 
turn to be recorded on the direct and indirect participants’ records. Beneficial owners will not receive written confirmation from DTC of their 
purchase. Beneficial owners, however, are expected to receive written confirmations providing details of the transaction, as well as periodic 
statements of their holdings, from the direct or indirect participant through which the beneficial owner entered into the transaction. Transfers of 
ownership interests in the global securities are to be accomplished by entries made on the books of direct and indirect participants acting on 
behalf of beneficial owners. Beneficial owners will not receive certificates representing their ownership interests in the global securities, except in 
the event that use of the book-entry system for the global securities is discontinued. 

To facilitate subsequent transfers, all global securities deposited by direct participants with DTC are registered in the name of DTC’s 
partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC. The deposit of global 
securities with DTC and their registration in the name of Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership. 
DTC has no knowledge of the actual beneficial owners of the global securities; DTC’s records reflect only the identity of the direct participants to 
whose accounts such global securities are credited which may or may not be the beneficial owners. The direct and indirect participants will remain 
responsible for keeping account of their holdings on behalf of their customers. 

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect participants, and by 
direct participants and indirect participants to beneficial owners will be governed by arrangements among them, subject to any statutory or 
regulatory requirements as may be in effect from time to time. Beneficial owners of global securities may wish to take certain steps to augment 
transmission to them of notices of significant events with respect to the global securities, such as redemptions, tenders, defaults, and proposed 
amendments to the security documents. For example, beneficial owners of global securities may wish to ascertain that the nominee holding the 
global securities for their benefit has agreed to obtain and transmit notices to beneficial owners, in the alternative, beneficial owners may wish to 
provide their names and addresses to the registrar and request that copies of the notices be provided directly to them. 

If the global securities are redeemable, redemption notices shall be sent to DTC. If less than all of the global securities are being 
redeemed, DTC’s practice is to determine by lot the amount of the interest of each direct participant in such issue to be redeemed. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the global securities unless authorized by 
a direct participant in accordance with DTC’s procedures. Under its usual procedures, DTC mails an omnibus proxy to us as soon as possible after 
the record date. The omnibus proxy assigns Cede & Co.’s consenting or voting rights to those direct participants whose accounts the global 
securities are credited on the record date, identified in a listing attached to the omnibus proxy. 

Principal, distributions, interest and premium payments, if any, on the global securities will be made to Cede & Co., or such other nominee 
as may be requested by an authorized representative of DTC. DTC’s practice is to credit direct participants’ accounts upon DTC’s receipt of funds 
and corresponding detail information from us or the trustee for such securities, on payable date in accordance with their  
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respective holdings shown on DTC’s records. Payments by participants to beneficial owners will be governed by standing instructions and 
customary practices, as is the case with securities held for the accounts of customers in bearer form or registered in “street name,” and will be the 
responsibility of such participant and not of DTC, the trustee for such securities, or us, subject to any statutory or regulatory requirements as may 
be in effect from time to time. Payment of principal, distributions, interest and premium, if any, on any of the aforementioned securities represented 
by global securities to DTC is the responsibility of the appropriate trustee and us. Disbursement of such payments to direct participants shall be 
the responsibility of DTC, and disbursement of such payments to the beneficial owners shall be the responsibility of the participants. 

The information in this section concerning DTC and DTC’s book-entry system has been obtained from sources, including DTC, that we 
believe to be reliable, but we take no responsibility for the accuracy thereof. 

The underwriters, dealers or agents of any of the securities may be direct participants of DTC. 

None of the trustees, us or any agent for payment on or registration of transfer or exchange of any global security will have any 
responsibility or liability for any aspect of the records relating to or payments made on account of beneficial interests in such global security or 
for maintaining, supervising or reviewing any records relating to such beneficial interests. 
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PLAN OF DISTRIBUTION 
We may sell the securities: 
·       through underwriters or dealers; 

·       directly; 
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·       through agents; or 

·       through any combination of the above. 

The applicable prospectus supplement will set forth the terms under which the securities are offered, including the name or names of any 
underwriters, dealers or agents, the purchase price of the securities and the proceeds to us from the sale, any underwriting discounts and other 
items constituting underwriters’ compensation, any initial offering price and any discounts, commissions or concessions allowed or reallowed or 
paid to dealers. 

Any initial offering price and any discounts, concessions or commissions allowed or reallowed or paid to dealers may be changed from 
time to time. 

If underwriters are used in an offering, the securities will be acquired by the underwriters or dealers for their own account and may be 
resold from time to time in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices 
determined at the time of sale. The securities may be offered to the public either through underwriting syndicates represented by one or more 
managing underwriters or directly by one or more of those firms. The specific managing underwriter or underwriters, if any, will be named in the 
prospectus supplement relating to the particular securities together with the members of the underwriting syndicate, if any. Unless otherwise set 
forth in the applicable prospectus supplement, the obligations of the underwriters to purchase the particular securities will be subject to certain 
conditions precedent and the underwriters will be obligated to purchase all of the securities being offered if any are purchased. 

We may sell the securities directly or through agents we designate from time to time. The applicable prospectus supplement will set forth 
the name of any agent involved in the offer or sale of the securities in respect of which such prospectus supplement is delivered and any 
commissions payable by us to such agent. Unless otherwise indicated in the applicable prospectus supplement, any agent will be acting on a best 
efforts basis for the period of its appointment. 

We may also enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in 
privately negotiated transactions. If the applicable prospectus supplement indicates, in connection with those derivatives, the third parties may 
sell securities covered by this prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third parties 
may use securities pledged by us or borrowed from us or others to settle those sales or to close out any related open borrowings of stock, and 
may use securities received from us in settlement of those derivatives to close out any related open borrowings of stock. The third parties in such 
sale transactions will be underwriters and, if not identified in this prospectus, will be identified in the applicable prospectus supplement. 

In order to facilitate the offering of the securities under this prospectus, any underwriters may engage in transactions that stabilize, 
maintain or otherwise affect the price of the securities or any other securities the prices of which may be used to determine payments on such 
securities. Specifically, any underwriters may overallot in connection with the offering, creating a short position for their own accounts. In 
addition, to cover overallotments or to stabilize the price of the securities or of any such other securities, the underwriters may bid for, and 
purchase, the securities or any such other securities in the open market. Finally, in any offering of the securities through a syndicate of 
underwriters, the underwriting syndicate may reclaim selling concessions allowed to an underwriter or a dealer for distributing the securities in the 
offering if the syndicate repurchases previously distributed securities in transactions to  
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cover syndicate short positions, in stabilization transactions or otherwise. Any of these activities may stabilize or maintain the market price of the 
securities above independent market levels. Any such underwriters are not required to engage in these activities and may end any of these 
activities at any time. 

One or more firms, referred to as “remarketing firms,” may also offer or sell the securities, if the prospectus supplement so indicates, in 
connection with a remarketing arrangement upon their purchase. Remarketing firms will act as principals for their own accounts or as agents for us. 
These remarketing firms will offer or sell the securities in accordance with a redemption or repayment pursuant to the terms of the securities. The 
prospectus supplement will identify any remarketing firm and the terms of its agreement, if any, with us and will describe the remarketing firm’s 
compensation. Remarketing firms may be deemed to be underwriters in connection with the securities they remarket. Remarketing firms may be 
entitled under agreements that may be entered into with us to indemnification by us against certain civil liabilities, including liabilities under the 
Securities Act of 1933, as amended, and may be customers of, engage in transactions with or perform services for us in the ordinary course of 
business. 

Any underwriters, dealers or agents participating in the distribution of the securities may be deemed to be underwriters and any 
discounts or commissions received by them on the sale or resale of the securities may be deemed to be underwriting discounts and commissions 
under the Securities Act. Agents, dealers and underwriters may be entitled, under agreements entered into with us, to indemnification by us 
against certain liabilities, including liabilities under the Securities Act, and to contribution with respect to payments which the agents, dealers or 
underwriters may be required to make in respect of these liabilities. Agents, dealers and underwriters may engage in transactions with or perform 
services for us and our affiliates in the ordinary course of business. 

Unless otherwise specified in a prospectus supplement, except for our common stock, which is listed on the New York Stock Exchange, 
the securities will not be listed on a national securities exchange. No assurance can be given that any broker-dealer will make a market in any series 
of the securities, and, in any event, no assurance can be given as to the liquidity of the trading market for any of the securities. 

LEGAL MATTERS 
Unless otherwise specified in the applicable prospectus supplement, legal matters with respect to the securities offered under this 

prospectus will be passed upon for us by Mark English, General Counsel and Assistant Secretary, and Sidley Austin LLP, counsel for the 
Company, and for the underwriters, dealers, purchasers, or agents by Davis Polk & Wardwell, 1600 El Camino Real, Menlo Park, California 94025. 
At May 1, 2006, Mr. English owned beneficially 1,312 shares of our common stock, including restricted stock and 4,355 performance shares, which 
may be paid in shares of common stock at a later date based on our performance. 
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EXPERTS 
The consolidated financial statements, the related financial statement schedules and management’s report on the effectiveness of internal 

control over financial reporting incorporated in this prospectus by reference from the Annual Report on Form 10-K of Great Plains Energy 
Incorporated have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports (which 
reports (1) express an unqualified opinion on the consolidated financial statements and financial statement schedules and include an explanatory 
paragraph regarding the adoption of a new accounting standard and revisions made to the consolidated statements of cash flows for the years 
ended December 31, 2004 and 2003, (2) express an unqualified opinion on management’s assessment regarding the effectiveness of internal control 
over financial reporting, and (3) express an unqualified opinion on the effectiveness of internal control over financial reporting), which are 
incorporated herein by reference, and have been so incorporated in reliance upon the reports of such firm given upon their authority as experts in 
accounting and auditing. 
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CALCULATION OF REGISTRATION FEE
     
 

Title  of Each Class of  Proposed Maximum  Amount of
Securities to be Registered  Aggregate O ffering Price  Registration Fee(1)

 

Common Stock of HEI (without par
value)  

$132,250,000
 

$5,198

 

(1) Pursuant to Rule 457(o) under the Securities Act of 1933, the registration fee was calculated based on a maximum aggregate
offering price. Pursuant to Rule 457(p) under the Securities Act of 1933, filing fees of $12,199 were previously paid with
respect to unsold securities registered pursuant to a Registration Statement on Form S-3 (Nos. 333-113120, 333-113120-01
and 333-113120-02) filed by Hawaiian Electric Industries, Inc. (“HEI”) on February 26, 2004. Those fees have been carried
forward for application in connection with offerings under the below-referenced Registration Statement. Pursuant to
Rule 457(p), after application of the $5,198 registration fee due for this offering, $7,001 remains available for future
registration fees. No additional registration fee has been paid with respect to this offering. This “Calculation of Registration
Fee” table shall be deemed to update the “Calculation of Registration Fee” table in HEI’s Registration Statement on Form S-
3 (File Nos. 333-155053, 333-155053-01 and 333-155053-02).

3/31/2010 Document Contents

ofchq.snl.com/Cache/c7065079.html 2/94

WPD-6 
Flotation Cost Prospectuses 
Page 448 of 911



Table of Contents

Filed Pursuant to Rule 424(b)(2)
Under Securities Act of 1933
Registration No. 333-155053

 

PROSPECTUS SUPPLEMENT
(To Prospectus dated November 5, 2008)

 

5,000,000 Shares
 

 

Hawaiian Electric Industries, Inc.
 

COMMON STOCK
 

 

 

 

Hawaiian Electric Industries, Inc. (“HEI”) is offering 5,000,000 shares of its common stock. The shares
trade on the New York Stock Exchange under the symbol “HE.” On December 2, 2008, the last sale price of
the shares as reported on the New York Stock Exchange was $25.87 per share.
 

 

 

 

Investing in the shares of common stock involves risks. See the information referred to
under “Risk Factors” in the accompanying prospectus.
 

 

 

 

PRICE $23.00 A SHARE
 

 

 

 

             

    Underwriting   
    Discounts  Proceeds,
    and  Before
  Price to Public  Commissions  Expenses, to HEI

 

Per Share   $23.00   $0.8625   $22.1375 
Total   $115,000,000   $4,312,500   $110,687,500 
 

HEI has granted the underwriters the right to purchase up to an additional 750,000 shares solely to cover
over-allotments.
 

The Securities and Exchange Commission and state securities regulators have not approved or disapproved
of these securities, or determined if this prospectus supplement or the accompanying prospectus is truthful or
complete. Any representation to the contrary is a criminal offense.
 

The underwriters expect to deliver the shares to purchasers on December 8, 2008.
 

 

 

Morgan Stanley
 

 

Goldman, Sachs & Co. Robert W. Baird & Co. D.A. Davidson & Co.
 

December 2, 2008
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ABOUT THIS PROSPECTUS SUPPLEMENT
 

This prospectus supplement is a supplement to the accompanying prospectus that is also a part of this
document. This prospectus supplement and the accompanying prospectus are part of a registration statement
that HEI filed with the Securities and Exchange Commission using a “shelf’ registration process. Under the
shelf registration process, from time to time, we may sell any combination of the securities described in the
accompanying prospectus in one or more offerings. In this prospectus supplement, we provide you with
specific information about the terms of this offering. Both this prospectus supplement and the accompanying
prospectus include important information about HEI, the shares of common stock being offered hereby and
other information you should know before investing in the shares. This prospectus supplement also adds,
updates and changes information contained in the accompanying prospectus. To the extent that any statement
that HEI makes in this prospectus supplement is inconsistent with the statements made in the accompanying
prospectus, the statements made in the accompanying prospectus are deemed modified or superseded by the
statements made in this prospectus supplement. You should read both this prospectus supplement and the
accompanying prospectus as well as the additional information described under the heading “Where You Can
Find More Information” in the accompanying prospectus before investing in the shares.
 

You should rely only on the information contained or incorporated by reference in this prospectus
supplement and the accompanying prospectus. HEI has not, and the underwriters have not, authorized any
other person to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. HEI is not, and the underwriters are not, making an offer to sell these
securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information
appearing in this prospectus supplement or the accompanying prospectus or incorporated by reference in this
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HEI’s business, financial condition, results of operations and prospects may have changed since those dates.
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SUMMARY
 

This summary highlights information contained elsewhere in this prospectus supplement, the
accompanying prospectus or in the incorporated documents. This summary is not complete and may not
contain all of the information that may be important to you. Before making an investment decision, you
should read this entire prospectus supplement and the accompanying prospectus as well as the documents
incorporated by reference, which are described under “Where You Can Find More Information” in the
accompanying prospectus, including in particular the information referred to under “Risk Factors” in the
accompanying prospectus. This prospectus supplement and the accompanying prospectus contain or
incorporate by reference forward-looking statements. Forward-looking statements should be read with the
cautionary statements and important factors included under “Forward-Looking Statements” in the
accompanying prospectus. Unless indicated otherwise, the information in this prospectus supplement
assumes that the underwriters’ over-allotment option is not exercised.

 

Hawaiian Electric Industries, Inc.
 

HEI was incorporated in 1981 under the laws of the State of Hawaii and is a holding company whose
principal subsidiaries engage in the electric public utility and banking businesses in the State of Hawaii. HEI’s
predecessor, Hawaiian Electric Company, Inc., or HECO, was incorporated in 1891 under the laws of the
Kingdom of Hawaii (now the State of Hawaii). As a result of a 1983 corporate reorganization, HECO became an
HEI subsidiary and the common shareholders of HECO became common shareholders of HEI. HEI’s executive
offices are located at 900 Richards Street, Honolulu, Hawaii 96813 and its telephone number is (808) 543-5662.
 

HEI has three operating segments: electric utilities, bank and “other”.
 

Electric Utilities.  HECO is a regulated electric public utility company engaged in the production,
purchase, transmission, distribution and sale of electric energy on the island of Oahu, in the State of Hawaii.
HECO’s subsidiaries, Hawaii Electric Light Company, Inc., or HELCO, incorporated on December 5, 1894, and
Maui Electric Company, Limited, or MECO, incorporated on April 28, 1921, are also regulated electric public
utilities, and provide electric service on the islands of Hawaii, Maui, Lanai and Molokai in the State of Hawaii.
HECO and its subsidiaries provide the only electric public utility service to approximately 95% of Hawaii’s
population in a service area of approximately 5,766 square miles. As of December 31, 2007, HECO and its
subsidiaries owned 1,685 megawatts of net generating capacity and had long-term purchase power agreements
for another 540 megawatts of firm capacity with various independent power producers in the State of Hawaii.
Due to the isolated nature of their service territories, the electric public utilities must own or be able to contract
for all the electric power generation required to meet their power supply needs.
 

The electric utility subsidiaries are vertically integrated and regulated by the Hawaii Public Utilities
Commission, or PUC. Hawaii has not experienced any of the disaggregation or deregulation that occurred in
the electric utility industry on the U.S. mainland over the past several years. The electric utility subsidiaries
recently entered into an Energy Agreement with the State of Hawaii in which they make several commitments
to the development of renewable energy and achieving energy efficiency. Keys to achieving reasonable
returns from the electric utilities are containing costs, retaining customers by providing reliable service and
maintaining close customer relationships, and receiving timely rate relief from the PUC when needed.
 

In the first nine months of 2008, the electric utilities’ revenues and net income amounted to 88% and 102%,
respectively, of HEI’s consolidated revenues and income from continuing operations (including a negative
impact of $19 million on consolidated revenues and $36 million on consolidated income from continuing
operations, in each case as a result of the restructuring of the balance sheet of American Savings Bank, F.S.B.,
referred to below), compared to 83% and 62% in 2007, 84% and 69% in 2006 and 82% and 57% in 2005,
respectively.
 

Bank.  HEI Diversified, Inc. is a wholly owned subsidiary of HEI and the direct parent of American
Savings Bank, F.S.B., or ASB. ASB, acquired by HEI on May 26, 1988, is a federally chartered savings bank
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with 63 branches providing financial services to consumers and businesses. As of September 30, 2008, ASB
was one of the largest financial institutions in the State of Hawaii, with total assets of $5.5 billion, and was in
full compliance with Office of Thrift Supervision, or OTS, minimum capital requirements (minimum ratio
requirements noted in parentheses) with a tangible capital ratio of 8.4% (1.5%), a core capital ratio of 8.4%
(4.0%) and a total risk-based
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capital ratio of 13.1% (8.0%). ASB was also “well-capitalized” (minimum ratio requirements noted in
parentheses) within the meaning of Federal Deposit Insurance Corporation regulations with a leverage ratio of
8.4% (5.0%), a Tier-1 risk-based capital ratio of 12.2% (6.0%) and a total risk-based capital ratio of 13.1%
(10.0%).
 

ASB has undergone a major transition to become a full-service community bank serving both individual
and business customers. Key to ASB’s success is its ability to increase its net interest and fee income while
minimizing loan losses. ASB is diversifying its loan portfolio from single-family home mortgages to higher-
yielding, shorter-duration consumer, business and commercial real estate loans. In June 2008, ASB
substantially completed the restructuring of its balance sheet through the sale of mortgage-related securities
and agency notes for approximately $1.3 billion and the early extinguishment of certain borrowings of
approximately $1.2 billion to strengthen future profitability ratios and enhance future net interest margin. These
transactions resulted in a charge to net income of $36 million in the second quarter of 2008 ($12 million after-tax
attributable to realized losses on the sales of the mortgage-related securities and agency notes and $24 million
after-tax attributable to fees associated with the early retirement of the Federal Home Loan Bank advances and
securities sold under agreements to repurchase).
 

In the first nine months of 2008, ASB’s revenues and net income amounted to 12% and 16%, respectively,
of HEI’s consolidated revenues and income from continuing operations (including a negative impact of
$19 million on consolidated revenues and $36 million on consolidated income from continuing operations, in
each case as a result of ASB’s balance sheet restructuring), compared to 17% and 63% in 2007, 17% and 52%
in 2006 and 18% and 51% in 2005, respectively.
 

Other.  The “other” business segment includes the results of operations of HEI corporate and several
direct and indirect subsidiaries. The business and affairs of these subsidiaries have been substantially wound
up over the past few years. In the first nine months of 2008, the “other” segment’s revenues and net income
(loss) amounted to (0.01%) and (18%), respectively, of HEI’s consolidated revenues and income (loss) from
continuing operations (including a negative impact of $19 million on consolidated revenues and $36 million on
consolidated income from continuing operations, in each case as a result of ASB’s balance sheet
restructuring), respectively, compared to 0.2% and (24%) in 2007, (0.1%) and (21%) for 2006 and 1% and (8%)
for 2005, respectively.
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The Offering
 

Common stock offered 5,000,000 shares
 

Common stock to be outstanding after
this offering

90,173,442 shares (not including additional shares that may be issued
under various HEI dividend reinvestment, employee and director
plans)

 

Over-allotment option 750,000 shares
 

Use of proceeds See “Use of Proceeds.”
 

Risk factors You should read the “Risk Factors” section on page 1 of the
accompanying prospectus for information concerning factors to
consider carefully before deciding to purchase the shares.

 

NYSE symbol HE
 

Current indicated annual dividend rate
per share $1.24, payable quarterly
 

Indicated annual dividend yield on
December 2, 2008 4.8%
 

The number of shares outstanding after this offering is based on the number of shares of common stock
outstanding as of December 2, 2008, and excludes 4.5 million shares of common stock available for future
issuance under outstanding and future grants and awards under HEI’s 1987 Stock Option and Incentive Plan
as incentive stock options, nonqualified stock options (NQSOs), restricted stock, stock appreciation rights
(SARs), stock payments and dividend equivalents. As of December 2, 2008, 377,500 shares of NQSOs and
58,834 shares of related dividend equivalents were outstanding and 791,000 shares of SARs and 38,153 shares
of related dividend equivalent rights were outstanding.
 

On October 31, 2008, the HEI Board of Directors declared a dividend of $0.31 per share payable on
December 10, 2008 to shareholders of record on November 17, 2008. Purchasers of the shares offered by this
prospectus supplement will not be entitled to receive this dividend.
 

For a complete description of the common stock, please refer to “Description of Common Stock and
Preferred Stock” in the accompanying prospectus.
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Summary Consolidated Financial Information
 

The following summary consolidated financial information of HEI for the years ended December 31, 2005,
2006 and 2007 has been derived from the consolidated financial statements of HEI and the notes thereto, which
consolidated financial statements have been audited by KPMG LLP, an independent registered public
accounting firm, and are incorporated by reference in this prospectus supplement and the accompanying
prospectus. The following summary consolidated financial information of HEI for the nine-month periods
ended September 30, 2007 and September 30, 2008, and the information under “Capitalization”, are derived from
the unaudited consolidated financial statements of HEI and the notes thereto, which are incorporated by
reference in this prospectus supplement and the accompanying prospectus. All such summary consolidated
financial information of HEI, and the other financial information of HEI in this prospectus supplement, are
qualified in their entirety by, and should be read in conjunction with, the consolidated financial statements and
the other information about HEI included elsewhere in this prospectus supplement, the accompanying
prospectus or the incorporated documents. The results of operations for the nine-month periods ended
September 30, 2007 and September 30, 2008 may not necessarily be indicative of the results to be expected for
any full calendar year, and historical results are not necessarily indicative of the results of operations to be
expected in the future.
 

                     

     Nine Months Ended  
  Years Ended December 31,   September 30,  
  2005   2006   2007   2007   2008  
  (in thousands except per share amounts)  

 

Income statement data:                     
Revenues  $2,215,564  $2,460,904  $ 2,536,418  $ 1,828,247  $2,419,103 
Operating income   271,422   239,396   203,732   121,867   166,477 
Net income (loss):                     

Continuing operations  $ 127,444  $ 108,001  $ 84,779  $ 44,194  $ 76,384 
Discontinued operations   (755)  —    —    —    —  

                     

  $ 126,689  $ 108,001  $ 84,779  $ 44,194  $ 76,384 
                     

Basic earnings (loss) per common share:                     
Continuing operations  $ 1.58  $ 1.33  $ 1.03  $ 0.54   0.91 
Discontinued operations   (0.01)  —    —    —    —  

                     

  $ 1.57  $ 1.33  $ 1.03  $ 0.54  $ 0.91 
                     

Diluted earnings (loss) per common share:                     
Continuing operations  $ 1.57  $ 1.33  $ 1.03  $ 0.54  $ 0.91 
Discontinued operations   (0.01)  —    —    —    —  

                     

  $ 1.56  $ 1.33  $ 1.03  $ 0.54  $ 0.91 
                     

Dividends per common share  $ 1.24  $ 1.24  $ 1.24  $ 0.93  $ 0.93 
Weighted-average number of common shares

outstanding   80,828   81,145   82,215   81,949   84,052 
Adjusted weighted-average shares   81,200   81,373   82,419   82,180   84,182 
Cash flow data:                     
Net cash provided by operating activities  $ 218,438  $ 286,052  $ 217,341  $ 169,978  $ 74,119 
Depreciation of property, plant and equipment   133,892   141,184   147,881   111,007   113,423 
Other amortization   8,269   10,778   11,878   9,275   3,927 
Capital expenditures   223,675   210,529   218,297   139,122   172,948 
Balance sheet data:                     
Cash and cash equivalents  $ 151,513  $ 177,630  $ 145,855  $ 167,020  $ 166,709 
Total assets   9,951,577   9,891,209   10,293,916   10,030,599   9,240,927 
Total liabilities   8,700,654   8,761,676   8,984,196   8,865,882   7,886,034 
Stockholders’ equity   1,216,630   1,095,240   1,275,427   1,130,424   1,320,600 

3/31/2010 Document Contents

ofchq.snl.com/Cache/c7065079.html 13/94

WPD-6 
Flotation Cost Prospectuses 
Page 459 of 911



S-4

3/31/2010 Document Contents

ofchq.snl.com/Cache/c7065079.html 14/94

WPD-6 
Flotation Cost Prospectuses 
Page 460 of 911



Table of Contents

 

USE OF PROCEEDS
 

The net proceeds to HEI from the sale of the shares of common stock offered hereby, after deduction of
the underwriting discounts and commissions and estimated expenses payable by HEI, will be approximately
$110.4 million (or $127.0 million if the underwriters’ over-allotment option is exercised in full). HEI intends to
use the net proceeds from this offering:
 

 • to repay HEI’s outstanding short-term indebtedness consisting of borrowings under HEI’s line of credit
facility and commercial paper borrowings;

 

 • to make loans to HECO (principally to permit HECO to repay a portion of its outstanding commercial
paper borrowings, the proceeds of which were used partly to finance HECO’s ongoing capital
expenditure programs); and

 

 • for working capital and other general corporate purposes.
 

As of December 2, 2008:
 

 • borrowings under HEI’s line of credit facility totaled approximately $40 million and had a weighted
average annual interest rate of 1.8% and remaining maturities of 13 days;

 

 • HEI had approximately $4.9 million in commercial paper outstanding with a weighted average interest
rate of 3.7% and remaining maturities of 3 days; and

 

 • HECO had approximately $72 million in commercial paper outstanding with a weighted average interest
rate of 4.1% and remaining maturities ranging from 1 to 13 days.

 

All or a portion of the proceeds from the sale of the shares of common stock may be invested temporarily,
until their application to the foregoing uses, in commercial paper, repurchase agreements, United States
treasury securities, United States federal agency securities, certificates of deposit, tax-exempt securities,
money market preferred stock, money market funds, time deposits or Euro dollar deposits, or a combination of
such short-term investments.
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COMMON STOCK PRICE RANGE AND DIVIDENDS
 

HEI’s common stock is traded on the New York Stock Exchange. The common stock trades under the
symbol HE. The following table sets forth the high and low intraday sales prices of the common stock, as
reported on the New York Stock Exchange Composite Transactions Tape, and dividends per share of common
stock paid (or declared) by HEI for the calendar quarters indicated.
 

             

  Price Range  
Period  High   Low   Dividend  
 

2006:             
First quarter  $27.26  $25.71  $ 0.31 
Second quarter   27.92   25.69   0.31 
Third quarter   28.94   26.07   0.31 
Fourth quarter   28.18   26.50   0.31 

2007:             
First quarter   27.49   25.10   0.31 
Second quarter   26.73   22.81   0.31 
Third quarter   23.91   20.25   0.31 
Fourth quarter   23.95   20.92   0.31 

2008:             
First quarter   23.95   20.95   0.31 
Second quarter   27.16   23.89   0.31 
Third quarter   29.75   23.50   0.31 
Fourth quarter (through December 2, 2008)   29.06   22.25   0.31 

 

The last reported sale price of the common stock on December 2, 2008 on the New York Stock Exchange
was $25.87 per share. As of December 1, 2008, HEI had 10,786 common shareholders of record.
 

HEI (and prior to July 1, 1983, HEI’s predecessor, HECO) has paid dividends continuously since 1901.
Common stock dividends have customarily been paid quarterly on or about the 10th of March, June,
September and December to shareholders of record on the dividend record date. While HEI currently intends
to continue the practice of paying dividends quarterly, the amount and timing of future dividends are
necessarily dependent upon future earnings of its subsidiaries, financial requirements and other factors
considered by HEI’s Board of Directors, including legal requirements and contractual restrictions. The ability
of certain of HEI’s direct and indirect subsidiaries to pay dividends or make other distributions to HEI, or to
make loans or extend credit to or purchase assets from HEI, is subject to contractual, statutory and regulatory
restrictions, including without limitation the provisions of an agreement with the PUC (pertaining to HEI’s
electric utility subsidiaries) and the minimum capital requirements imposed by law on ASB, including the need
for ASB to receive prior approval of dividends from the Office of Thrift Supervision, as well as restrictions and
limitations set forth in debt instruments, preferred stock resolutions and guarantees. HEI does not expect that
the regulatory and contractual restrictions applicable to HEI or its direct or indirect subsidiaries will
significantly affect its ability to pay dividends on its common stock. See “Risk Factors” and “Description of
Common and Preferred Stock — Common Stock — Dividend Rights and Limitations” in the accompanying
prospectus.
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CAPITALIZATION
 

The following table shows HEI’s consolidated capitalization, including short-term debt consisting of
commercial paper and borrowings under HEI’s line of credit facility, as of September 30, 2008, and as adjusted
to give effect to the issuance of the shares of common stock offered by this prospectus supplement and the
application of the net proceeds from the sale of those shares as described under “Use of Proceeds”.
 

                 

  As of September 30, 2008  
           Percent of  
     Percent of      Total  
     Total   As   Capitalization  
  Amount   Capitalization   Adjusted   As Adjusted  
  (in thousands)      (in thousands)    

 

Short-term debt(1)  $ 230,566(2)  8.24% $ 120,179   4.30%
Long-term debt   1,210,901   43.30%  1,210,901   43.30%
Preferred stock of subsidiaries —

not subject to mandatory
redemption   34,293   1.23%  34,293   1.23%

Stockholders’ equity   1,320,600   47.23%  1,430,987   51.17%
                 

Total capitalization  $ 2,796,360   100.00% $ 2,796,360   100.00%
                 

 

 

(1) Excludes ASB’s deposit liabilities and other borrowings.
(2) Consists of $50 million of HEI’s commercial paper, $40 million of HEI’s borrowings under its line of credit

facility and $141 million of HECO’s commercial paper.
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UNDERWRITING
 

Under the terms and subject to the conditions in an underwriting agreement dated the date of this
prospectus supplement, the underwriters named below, for whom Morgan Stanley & Co. Incorporated is
acting as representative, have severally agreed to purchase, and HEI has agreed to sell to them, severally, the
number of shares indicated below:
 

     

Name  Number of Shares  
 

Morgan Stanley & Co. Incorporated   3,000,000 
Goldman, Sachs & Co.   1,000,000 
Robert W. Baird & Co. Incorporated   750,000 
D.A. Davidson & Co.   250,000 
     

Total   5,000,000 
     

 

The underwriters and the representative are collectively referred to as the “underwriters” and the
“representative,” respectively. The underwriters are offering the shares of common stock subject to their
acceptance of the shares from HEI and subject to prior sale. The underwriting agreement provides that the
obligations of the several underwriters to pay for and accept delivery of the shares of common stock offered
by this prospectus supplement are subject to the approval of certain legal matters by their counsel and to
certain other conditions. The underwriters are obligated to take and pay for all of the shares of common stock
offered by this prospectus supplement if any such shares are taken. However, the underwriters are not
required to take or pay for the shares covered by the underwriters’ over-allotment option described below.
 

The underwriters initially propose to offer part of the shares of common stock directly to the public at the
public offering price listed on the cover page of this prospectus supplement and part to certain dealers. After
the initial offering of the shares of common stock, the public offering price and other selling terms may from
time to time be varied by the representative.
 

Over-allotment Option
 

HEI has granted to the underwriters an option, exercisable for 30 days from the date of this prospectus
supplement, to purchase up to 750,000 additional shares of common stock at the public offering price listed on
the cover page of this prospectus supplement, less underwriting discounts and commissions. The
underwriters may exercise this option solely for the purpose of covering over-allotments, if any, made in
connection with the offering of the shares of common stock offered by this prospectus supplement. To the
extent the option is exercised, each underwriter will become obligated, subject to certain conditions, to
purchase about the same percentage of the additional shares of common stock as the number listed next to the
underwriter’s name in the preceding table bears to the total number of shares of common stock listed next to
the names of all underwriters in the preceding table.

 

Commissions and Discounts
 

The following table shows the per share and total public offering price, underwriting discounts and
commissions, and proceeds before expenses to HEI. These amounts are shown assuming both no exercise and
full exercise of the underwriters’ option to purchase up to an additional 750,000 shares of common stock.
 

             

     Total  
  Per Share   No Exercise   Full Exercise  

 

Public offering price  $ 23.00  $115,000,000  $ 132,250,000 
Underwriting discounts and commissions to be paid by HEI  $ 0.8625  $ 4,312,500  $ 4,959,375 
Proceeds, before expenses, to HEI  $ 22.1375  $110,687,500  $ 127,290,625 
 

The estimated offering expenses payable by HEI, exclusive of the underwriting discounts and
commissions, are approximately $300,000.
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New York Stock Exchange Listing
 

HEI’s common stock is listed on the New York Stock Exchange under the trading symbol “HE.”
 

No Sale of Similar Securities
 

HEI and its nonemployee directors and executive officers (except with respect to up to 3,000 shares of
common stock owned by one nonemployee director) have agreed, with exceptions (including exceptions for
issuances by HEI of common stock under the HEI Dividend Reinvestment and Stock Purchase Plan, Retirement
Savings Plan and Non-Employee Director Plan and upon exercises of existing options and grants of options to
purchase common stock under existing employee and director plans) that, without the prior written consent of
the representative on behalf of the underwriters, HEI and they will not, during the period ending 90 days after
the date of this prospectus supplement:
 

 • offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or
contract to sell, grant any option, right or warrant to purchase, lend or otherwise transfer or dispose of,
directly or indirectly, any shares of common stock or any securities convertible into or exercisable or
exchangeable for shares of common stock;

 

 • file any registration statement with the Securities and Exchange Commission relating to the offering of
any shares of common stock or any securities convertible into or exercisable or exchangeable for
common stock; or

 

 • enter into any swap or other arrangement that transfers to another, in whole or in part, any of the
economic consequences of ownership of the common stock,

 

whether any such transaction described above is to be settled by delivery of common stock or such other
securities, in cash or otherwise. In addition, each such person agrees that, without the prior written consent of
the representative on behalf of the underwriters, it will not, during the period ending 90 days after the date of
this prospectus supplement, make any demand for, or exercise any right with respect to, the registration of any
shares of common stock or any security convertible into or exercisable or exchangeable for common stock.
 

The restrictions described in the immediately preceding paragraph do not apply to the sale of shares to the
underwriters.
 

Price Stabilization and Short Positions
 

In order to facilitate the offering of the common stock, the underwriters may engage in transactions that
stabilize, maintain or otherwise affect the price of the common stock. Specifically, the underwriters may sell
more shares than they are obligated to purchase under the underwriting agreement, creating a short position.
A short sale is covered if the short position is no greater than the number of shares available for purchase by
the underwriters under the over-allotment option. The underwriters can close out a covered short sale by
exercising the over-allotment option or purchasing shares in the open market. In determining the source of
shares to close out a covered short sale, the underwriters will consider, among other things, the open market
price of shares compared to the price available under the over-allotment option. The underwriters may also sell
shares in excess of the over-allotment option, creating a naked short position. The underwriters must close out
any naked short position by purchasing shares in the open market. A naked short position is more likely to be
created if the underwriters are concerned that there may be downward pressure on the price of the common
stock in the open market after pricing that could adversely affect investors who purchase in this offering. As
an additional means of facilitating this offering, the underwriters may bid for, and purchase, shares of common
stock in the open market to stabilize the price of the common stock. These activities may raise or maintain the
market price of the common stock above independent market levels or prevent or retard a decline in the market
price of the common stock. The underwriters are not required to engage in these activities and may end any of
these activities at any time.
 

Indemnification
 

HEI and the underwriters have agreed to indemnify each other against certain liabilities, including
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Electronic Distribution
 

This prospectus supplement (together with the accompanying prospectus) in electronic format may be
made available on websites maintained by one or more underwriters, or selling group members, if any,
participating in this offering. The representative may agree to allocate a number of shares of common stock to
underwriters for sale to their online brokerage account holders. Internet distributions will be allocated by the
representative to underwriters that may make Internet distributions on the same basis as other allocations.
 

Other Relationships
 

In the ordinary course of their respective businesses, the underwriters and their affiliates have engaged in,
and may in the future engage in, investment banking or commercial banking and other commercial dealings
with HEI and its subsidiaries for which they have received, and will in the future receive, customary fees.
 

European Economic Area
 

In relation to each Member State of the European Economic Area (Iceland, Norway and Liechtenstein in
addition to the member states of the European Union) which has implemented the Prospectus Directive (each,
a “Relevant Member State”), each underwriter has represented and agreed that with effect from and including
the date on which the Prospectus Directive is implemented in that Relevant Member State (the “Relevant
Implementation Date”), it has not made and will not make an offer of shares to the public in that Relevant
Member State prior to the publication of a prospectus in relation to the shares which has been approved by
the competent authority in that Relevant Member State or, where appropriate, approved in another Relevant
Member State and notified to the competent authority in that Relevant Member State, all in accordance with
the Prospectus Directive, except that it may, with effect from and including the Relevant Implementation Date,
make an offer of shares to the public in that Relevant Member State at any time:
 

(a) to legal entities which are authorised or regulated to operate in the financial markets or, if not so
authorised or regulated, whose corporate purpose is solely to invest in securities;
 

(b) to any legal entity which has two or more of (1) an average of at least 250 employees during the last
financial year, (2) a total balance sheet of more than €43,000,000 and (3) an annual net turnover of more than
€50,000,000, as shown in its last annual or consolidated accounts;
 

(c) to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus
Directive) subject to obtaining the prior consent of the underwriters for any such offer; or
 

(d) in any other circumstances which do not require the publication by HEI of a prospectus pursuant to
Article 3 of the Prospectus Directive.
 

For the purposes of the above, the expression an “offer of shares to the public” in relation to any shares in
any Relevant Member State means the communication in any form and by any means of sufficient information
on the terms of the offer and the shares to be offered so as to enable an investor to decide to purchase or
subscribe for the shares, as the same may be varied in that Member State by any measure implementing the
Prospectus Directive in that Member State and the expression “Prospectus Directive” means Directive
2003/71/EC and includes any relevant implementing measure in each Relevant Member State.
 

United Kingdom
 

Each underwriter has represented and agreed that it has only communicated or caused to be
communicated and will only communicate or cause to be communicated an invitation or inducement to engage
in investment activity (within the meaning of Section 21 of the Financial Services and Markets Act
2000) received by it in connection with the issue or sale of the shares in circumstances in which Section 21(1)
of such Act does not apply to HEI and it has complied and will comply with all applicable provisions of such
Act with respect to anything done by it in relation to the shares in, from or otherwise involving the United
Kingdom.
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VALIDITY OF COMMON STOCK
 

The validity of the shares of common stock offered by this prospectus supplement will be passed upon for
HEI by Goodsill Anderson Quinn & Stifel LLP, Honolulu, Hawaii. Certain legal matters will be passed upon for
the underwriters by Pillsbury Winthrop Shaw Pittman LLP, New York, New York. Pillsbury Winthrop Shaw
Pittman LLP will rely upon the opinion of Goodsill Anderson Quinn & Stifel LLP as to matters of Hawaii law.

S-11
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PROSPECTUS
 

 

Hawaiian Electric Industries, Inc.
 

Senior Debt Securities
Senior Subordinated Debt Securities
Junior Subordinated Debt Securities

Preferred Stock
Common Stock

Stock Purchase Contracts
Stock Purchase Units

 

Hawaiian Electric Industries Capital Trust II
Hawaiian Electric Industries Capital Trust III

 

Trust Preferred Securities
Guaranteed as set forth herein by Hawaiian Electric Industries, Inc.

 

Hawaiian Electric Industries, Inc. (“HEI”), Hawaiian Electric Industries Capital Trust II and Hawaiian
Electric Industries Capital Trust III (each, a “Trust” and, together, the “Trusts”) may offer the above-
referenced securities from time to time in one or more series. This prospectus provides you with a general
description of these securities. HEI will provide specific information about the offering and the terms of these
securities in supplements to this prospectus. The supplements may also add, update or change information
contained in this prospectus. You should read this prospectus and the supplements carefully before investing.
This prospectus may not be used to sell any of these securities unless accompanied by a prospectus
supplement.
 

The common stock of HEI is listed on the New York Stock Exchange under the symbol “HE”.
 

HEI’s principal executive offices are located at 900 Richards Street, Honolulu, Hawaii 96813 and HEI’s
telephone number is (808) 543-5662.
 

Investing in the securities offered by this prospectus and any prospectus supplement
involves risks. You should carefully consider the information referred to under the
heading “Risk Factors” on page 1 before purchasing any of these securities.
 

 

 

 

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation
to the contrary is a criminal offense.
 

 

 

 

HEI and the Trusts may offer these securities directly or through underwriters, agents or dealers. Each
prospectus supplement will provide the terms of the plan of distribution relating to each series of securities.
See “Plan of Distribution”.
 

The date of this prospectus is November 5, 2008.
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ABOUT THIS PROSPECTUS
 

This prospectus is part of a registration statement on Form S-3 that HEI and the Trusts filed with the SEC
utilizing a “shelf” registration process. Under this shelf registration process, HEI or the Trusts may issue and
sell any combination of the securities described in this prospectus in one or more offerings. HEI and the Trusts
may offer any of the following securities:
 

 • Senior Debt Securities, Senior Subordinated Debt Securities and Junior Subordinated Debt Securities,
each of which may be convertible into our Common Stock;

 

 • Trust Preferred Securities and related Trust Guarantees, the proceeds of which will be used to purchase
our Junior Subordinated Debt Securities;

 

 • Preferred Stock, which may be convertible into our Common Stock;
 

 • Common Stock; and
 

 • Stock Purchase Contracts and Stock Purchase Units.
 

This prospectus provides you with a general description of the securities HEI and the Trusts may offer.
Each time HEI or the Trusts sell securities, HEI or the applicable Trust will provide a prospectus supplement
that will contain specific information about the terms of that offering. Any prospectus supplement may also
add, update or change information contained in this prospectus. If there is any inconsistency between the
information in this prospectus and the prospectus supplement, you should rely on the information in the
prospectus supplement. The registration statement HEI and the Trusts filed with the SEC includes exhibits that
provide more detail on descriptions of the matters discussed in this prospectus. You should read this
prospectus and the related exhibits filed with the SEC and any prospectus supplement together with additional
information described under the heading “Where You Can Find More Information”.

 

RISK FACTORS
 

Investing in our securities involves risks. Before you make such an investment, you should carefully
consider the information under the heading “Risk Factors” in:
 

 • any prospectus supplement relating to any securities we are offering;
 

 • our Annual Report on Form 10-K for the fiscal year ended December 31, 2007, which is incorporated by
reference into this prospectus;

 

 • our Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2008, June 30, 2008 and
September 30, 2008, which are incorporated by reference into this prospectus; and

 

 • any other documents that we file with the SEC after the date of this prospectus and which are deemed to
be incorporated by reference into this prospectus.

 

HAWAIIAN ELECTRIC INDUSTRIES, INC.
 

Hawaiian Electric Industries, Inc. (“HEI”) was incorporated in 1981 under the laws of the State of Hawaii
and is a holding company whose principal subsidiaries engage in the electric public utility and bank
businesses in the State of Hawaii. HEI’s predecessor, Hawaiian Electric Company, Inc. (“HECO”), was
incorporated in 1891 under the laws of the Kingdom of Hawaii (now the State of Hawaii). As a result of a 1983
corporate reorganization, HECO became an HEI subsidiary and the common shareholders of HECO became
common shareholders of HEI.
 

HECO is a regulated electric public utility company engaged in the production, purchase, transmission,
distribution and sale of electric energy on the island of Oahu, in the State of Hawaii. HECO’s subsidiaries,
Hawaii Electric Light Company, Inc., incorporated on December 5, 1894, and Maui Electric Company, Limited,
incorporated on April 28, 1921, are also regulated electric public utilities, and provide electric service on the
islands of Hawaii, Maui, Lanai and Molokai in the State of Hawaii. HECO and its subsidiaries serve
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HEI’s other principal subsidiary is American Savings Bank, F.S.B. (“ASB”), one of Hawaii’s largest
financial institutions, with 63 branches throughout the State of Hawaii and assets of $5.5 billion as of
September 30, 2008. ASB, acquired in 1988, is a federally chartered savings bank, providing a wide range of
banking and other financial services to consumers and businesses within Hawaii.
 

HEI’s strategy is to focus its resources on its two core operating businesses, providing electric public
utility and banking services in Hawaii. For additional information concerning HEI’s and its subsidiaries’
businesses and affairs, including their capital requirements and external financing plans, pending legal and
regulatory proceedings, descriptions of certain laws and regulations to which those companies are subject,
and possible restrictions on the ability of certain of HEI’s subsidiaries to pay dividends or make other
distributions to HEI, prospective purchasers should refer to the documents incorporated by reference that are
listed under the caption “Where You Can Find More Information”.

 

THE HAWAIIAN ELECTRIC INDUSTRIES CAPITAL TRUSTS
 

Each of the Trusts is a statutory trust created under Delaware law pursuant to (a) a separate trust
agreement (as amended and/or restated from time to time, each a “Trust Agreement”) executed by HEI, as
depositor for that Trust (the “Depositor”) and the Trustees (as defined herein) for that Trust and (b) the filing
of a certificate of trust with the Delaware Secretary of State. Each Trust exists for the exclusive purposes of
(i) issuing two classes of trust securities (collectively, the “Trust Securities”), the trust preferred securities (the
“Trust Preferred Securities”) and the trust common securities (the “Trust Common Securities”), which together
represent undivided beneficial interests in the assets of that Trust, (ii) investing the gross proceeds of the
Trust Securities in Company Debentures (as defined herein), and (iii) engaging in only those other activities
necessary or incidental thereto. All of the Trust Common Securities will be owned by HEI. The Trust Common
Securities of each Trust will rank equally and payments will be made thereon pro rata with the Trust Preferred
Securities of that Trust except that, upon an event of default under the Trust Agreement, the rights of the
holders of the Trust Common Securities to payment in respect of distributions and payments upon liquidation,
redemption and otherwise will be subordinated to the rights of the holders of the Trust Preferred Securities.
HEI will acquire Trust Common Securities of each Trust in an aggregate liquidation preference amount equal to
approximately 3 percent of the total capital of each Trust.
 

Subject to the Trust Agreement, if any proposed amendment thereto provides for, or the Trustees
otherwise propose to effect, (i) any action that would materially adversely affect the powers, preferences or
special rights of the Trust Preferred Securities, whether by way of amendment to such Trust Agreement or
otherwise, or (ii) the dissolution, winding-up or termination of the related Trust, other than pursuant to the
terms of such Trust Agreement, then the holders of outstanding Trust Preferred Securities will be entitled to
vote on such amendment or proposal and such amendment or proposal shall not be effective except with the
approval of at least a majority in liquidation amount of the outstanding Trust Preferred Securities.
 

Each Trust shall be subject to dissolution and termination as provided in the applicable Trust Agreement.
Each Trust’s business and affairs will be conducted by the trustees (the “Trustees”) appointed by HEI, as the
holder of record of all the Trust Common Securities. The holder of record of the Trust Common Securities will
be entitled to appoint, remove or replace any of, or increase or reduce the number of, the Regular Trustees of a
Trust. The duties and obligations of the Trustees shall be governed by the Trust Agreement of their
respective Trust. One or more of the Trustees for each Trust will be persons who are employees or officers of
or affiliated with HEI (the “Regular Trustees”). One Trustee of each Trust will be a financial institution which
will be unaffiliated with HEI and which shall act as institutional trustee under the Trust Agreement and as
indenture trustee for purposes of the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”),
pursuant to the terms set forth in the applicable prospectus supplement (the “Property Trustee”). In addition,
unless the Property Trustee maintains a principal place of business in the State of Delaware, and otherwise
meets the requirements of applicable law, one Trustee of each Trust will have its principal place of business or
reside in the State of Delaware (the “Delaware Trustee”). HEI will pay all fees and expenses related to each of
the Trusts and the offering of Trust Securities pursuant to an expense agreement, other than distributions or
other payments in respect of Trust Preferred Securities. The initial Property Trustee and the initial Delaware
Trustee for each Trust is U.S. Bank National Association and U.S. Bank Trust National Association,
respectively. The office of the Property Trustee, which shall be the principal office for each of the
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Trusts, is 100 Wall Street, Suite 1600, New York, New York 10005. The office of the Delaware Trustee for each
Trust in the State of Delaware, and its principal place of business, is 300 Delaware Avenue, 9th Floor,
Wilmington, Delaware 19801.

 

USE OF PROCEEDS
 

Unless stated otherwise in any prospectus supplement, HEI may use the net proceeds received from any
sale of the offered securities:
 

 • to redeem, repurchase, repay or retire outstanding short-term and long-term indebtedness, including
indebtedness arising out of the previous issuances of commercial paper and notes;

 

 • make investments in and loans to HEI’s subsidiaries (principally to help finance the subsidiaries’
ongoing capital expenditure programs, to retire their indebtedness and to make investments in and loans
to their subsidiaries);

 

 • to finance strategic investments in, or future acquisitions of, other entities or their assets, including by
HEI’s subsidiaries; or

 

 • for working capital and other general corporate purposes.
 

The prospectus supplement relating to a particular offering of securities by HEI will identify the use of
proceeds from that offering.
 

The proceeds from the sale of Trust Preferred Securities by a Trust will be invested in Company
Debentures. Except as HEI may otherwise describe in the related prospectus supplement, HEI expects that the
net proceeds from the sale of such Company Debentures to a Trust will be used for the above purposes.

 

RATIO OF EARNINGS TO FIXED CHARGES
 

The following tables set forth the ratio of earnings to fixed charges for HEI and its subsidiaries for the
periods indicated.
 

                             

     Nine Months  
     Ended  
  Years Ended December 31,   September 30,  
  2003   2004   2005   2006   2007   2007   2008  

 

Ratio of Earnings to Fixed Charges, excluding
interest on ASB deposits   2.11   2.32   2.31   2.08   1.78   1.53   2.11 

                             

Ratio of Earnings to Fixed Charges, including
interest on ASB deposits   1.84   2.00   1.98   1.73   1.52   1.35   1.76 

                             

 

For purposes of calculating the ratio of earnings to fixed charges, “earnings” represent the sum of
(i) pretax income from continuing operations (excluding undistributed income or loss from equity investees)
and (ii) fixed charges (excluding capitalized interest). “Fixed charges” are calculated both excluding and
including interest on ASB’s deposits during the applicable periods and represent the sum of (i) interest,
whether capitalized or expensed, but excluding interest on nonrecourse debt from leveraged leases which is
not included in interest expense in HEI’s consolidated statements of income, (ii) amortization of debt expense
and discount or premium related to any indebtedness, whether capitalized or expensed, (iii) the interest factor
in rental expense, (iv) the non-intercompany preferred stock dividend requirements of HEI’s subsidiaries,
increased to an amount representing the pretax earnings required to cover such dividend requirements and
(v) in 2003 and prior years, when HEI’s and HECO’s trust subsidiaries were consolidated, the preferred
securities distribution requirements of trust subsidiaries. HEI has not previously issued Preferred Stock and
consequently pays no preferred stock dividends.

3
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WHERE YOU CAN FIND MORE INFORMATION
 

This prospectus is part of a registration statement on Form S-3 that the registrants filed with the SEC
under the Securities Act of 1933 (the “Securities Act”). The registration statement contains or incorporates by
reference additional information and exhibits not included in this prospectus and refers to documents that are
filed as exhibits to other SEC filings. HEI is subject to the informational requirements of the Securities
Exchange Act of 1934 (the “Exchange Act”) and, therefore, file annual, quarterly and current reports, proxy
statements and other information with the SEC. You may read and copy the registration statement and any
document that HEI files at the SEC’s public reference room at Room 1580, 100 F Street, N.E.,Washington, D.C.
20549. You can call the SEC’s toll-free telephone number at 1-800-SEC-0330 for further information on the
public reference room. The SEC maintains a web site at http://www.sec.gov that contains reports, proxy and
information statements and other information regarding companies (such as HEI) that file documents with the
SEC electronically. The documents can be found by searching the EDGAR Archives at the SEC’s web site.
HEI’s SEC filings, and other information with respect to HEI, may also be obtained on the Internet at HEI’s web
site at http://www.hei.com. This information on HEI’s website is not incorporated by reference in this
prospectus. The Trusts will not be subject to the informational requirements of the Exchange Act.
 

The SEC allows HEI to “incorporate by reference” the information that it files with the SEC, which means
that HEI can disclose important information to you by referring you to those documents. The information
incorporated by reference is considered to be a part of this prospectus and should be read with the same care.
Later information that HEI files with the SEC will automatically update and supersede information in this
prospectus or an earlier filed document. HEI has filed with the SEC (File No. 1-8503) and incorporates by
reference the following documents:
 

 • Our Annual Report on Form 10-K, for the year ended December 31, 2007;
 

 • Our Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2008, June 30, 2008 and
September 30, 2008;

 

 • Our Current Reports on Form 8-K filed January 25, 2008, January 28, 2008, February 4, 2008, February 22,
2008 (to the extent filed under Item 8.01 thereof), March 20, 2008, April 17, 2008, April 30, 2008, May 9,
2008, June 16, 2008, June 26, 2008, July 7, 2008, July 11, 2008, July 29, 2008, September 9, 2008,
October 21, 2008 and October 30, 2008; and

 

 • All reports and other documents subsequently filed by HEI pursuant to Sections 13(a), 13(c), 14 or 15(d)
of the Exchange Act between the date of this prospectus and the time that all securities offered hereby
are sold.

 

You may request a free copy of any of these incorporated documents by writing or telephoning HEI at the
following address or telephone number: Investor Relations, Hawaiian Electric Industries, Inc., P.O. Box 730,
Honolulu, Hawaii 96808-0730, telephone: (808) 543-7371.
 

You should rely only on the information contained or incorporated by reference in this prospectus or any
prospectus supplement. HEI has not, and the underwriters and agents have not, authorized any other person
to provide you with different information. If anyone provides you with different or inconsistent information,
you should not rely on it. HEI is not, and the underwriters and agents are not, making an offer to sell these
securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information
appearing in this prospectus, any prospectus supplement or the documents incorporated by reference is
accurate only as of the date of those documents. The business, financial condition, results of operations and
prospects of HEI and its subsidiaries may have changed since those dates.

 

FORWARD-LOOKING STATEMENTS
 

This prospectus, which includes documents incorporated by reference, contains statements which are not
based on historical facts but are considered “forward-looking”. Forward-looking statements, which include
statements that are predictive in nature, depend upon or refer to future events or conditions, and usually
include words such as “expects”, “anticipates”, “intends”, “plans”, “believes”, “predicts”, “estimates” or
similar expressions. In addition, any statements concerning future financial performance (including future
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earnings or losses or growth rates), ongoing business strategies or prospects and possible future actions,
which may be provided by management, are also forward-looking statements.
 

Forward-looking statements are based on current expectations and projections about future events and
are subject to risks, uncertainties and the accuracy of assumptions concerning HEI and its subsidiaries, the
performance of the industries in which they do business and economic and market factors, among other
things. These considerations include the risks and uncertainties identified in this prospectus, in any
prospectus supplement and in the incorporated documents. Forward-looking statements are not guarantees of
future performance and the actual results that HEI achieves may differ materially. In addition, forward-looking
statements speak only as of the date of the document in which they are made and, except for its ongoing
obligations to disclose material information under the federal securities laws, HEI assumes no obligation to
publicly update or revise these statements, whether as a result of new information, future events or otherwise.
 

In connection with the “safe harbor” provisions of the Private Securities Litigation Reform Act of 1995, we
are providing this cautionary statement to identify important factors that could cause actual results to differ
materially from those anticipated. The following risks, uncertainties and other important factors, in addition to
those referenced under “Risk Factors” and elsewhere in this prospectus, any accompanying prospectus
supplement and the documents described under “Where You Can Find More Information,” could cause actual
results to differ materially from historical results and from management expectations as suggested by such
“forward-looking” statements:
 

 • the effects of international, national and local economic conditions, including the state of the Hawaii
tourist and construction industries, the strength or weakness of the Hawaii and continental U.S. real
estate markets (including the fair value and/or the actual performance of collateral underlying loans and
mortgage-related securities held by ASB), decisions concerning the extent of the presence of the federal
government and military in Hawaii, and the implications and potential impacts of the current capital
market conditions and the Emergency Economic Stabilization Act of 2008 (President Bush
administration’s plan for a $700 billion bailout of the financial industry);

 

 • the effects of weather and natural disasters, such as hurricanes, earthquakes, tsunamis and potential
effects of global warming;

 

 • global developments, including the effects of terrorist acts, the war on terrorism, continuing
U.S. presence in Iraq and Afghanistan, potential conflict or crisis with North Korea and in the Middle
East, Iran’s nuclear activities and potential avian flu pandemic;

 

 • the timing and extent of changes in interest rates and the shape of the yield curve;
 

 • the ability of HEI and its subsidiaries to access credit markets to obtain commercial paper and other
short-term and long-term debt financing and to access capital markets to issue common stock (HEI) and
preferred stock or hybrid securities (the utility subsidiaries) given the volatile and challenging market
conditions;

 

 • the risks inherent in changes in the value of and market for securities available for sale and in the value
of pension and other retirement plan assets;

 

 • changes in assumptions used to calculate retirement benefits costs and changes in funding
requirements;

 

 • increasing competition in the electric utility and banking industries (e.g., increased self-generation of
electricity may have an adverse impact on HECO’s revenues and increased price competition for
deposits, or an outflow of deposits to alternative investments, may have an adverse impact on ASB’s
cost of funds);

 

 • the effects of the implementation of the Energy Agreement with the State of Hawaii and Consumer
Advocate setting forth the goals and objectives of a Hawaii Clean Energy Initiative (the “HCEI”), and of
the fulfillment by HEI’s electric utility subsidiaries of their commitments under the Energy Agreement;

 

 • capacity and supply constraints or difficulties, especially if generating units (utility-owned or
independent power producer owned) fail or measures such as demand-side management, distributed
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 • increased risk to generation reliability as generation peak reserve margins on Oahu continue to be
strained;

 

 • fuel oil price changes, performance by suppliers of their fuel oil delivery obligations and the continued
availability to HEI’s electric utility subsidiaries of their energy cost adjustment clauses (“ECACs”);

 

 • the risks associated with increasing reliance on renewable energy, as contemplated under the Energy
Agreement, including the availability of non-fossil fuel supplies for renewable generation and the
operational impacts of adding intermittent sources of renewable energy to the electric grid;

 

 • the ability of independent power producers to deliver the firm capacity anticipated in their power
purchase agreements;

 

 • the ability of HEI’s electric utility subsidiaries to negotiate, periodically, favorable fuel supply and
collective bargaining agreements;

 

 • new technological developments that could affect the operations and prospects of HEI and its
subsidiaries (including HECO and its subsidiaries and ASB and its subsidiaries) or their competitors;

 

 • federal, state and international governmental and regulatory actions, such as changes in laws, rules and
regulations applicable to HEI, HECO, ASB and their subsidiaries (including changes in taxation,
regulatory changes resulting from the HCEI, environmental laws and regulations, the potential
regulation of greenhouse gas emissions and governmental fees and assessments); decisions by the
Public Utilities Commission of the State of Hawaii (the “PUC”) in rate cases (including decisions on
ECACs) and other proceedings and by other agencies and courts on land use, environmental and other
permitting issues (such as required corrective actions, restrictions and penalties that may arise, for
example with respect to environmental conditions or renewable portfolio standards); enforcement
actions by the Office of Thrift Supervision (the “OTS”) and other governmental authorities (such as
consent orders, required corrective actions, restrictions and penalties that may arise, for example, with
respect to compliance deficiencies under the Bank Secrecy Act or other regulatory requirements or with
respect to capital adequacy);

 

 • increasing operation and maintenance expenses for HEI’s electric utility subsidiaries, resulting in the
need for more frequent rate cases, and increasing noninterest expenses at ASB;

 

 • the risks associated with the geographic concentration of HEI’s businesses;
 

 • the effects of changes in accounting principles applicable to HEI, HECO, ASB and their subsidiaries,
including the adoption of international accounting standards or new accounting principles, continued
regulatory accounting under Statement of Financial Accounting Standards (SFAS) No. 71, “Accounting
for the Effects of Certain Types of Regulation,” and the possible effects of applying Financial
Accounting Standards Board (FASB) Interpretation No. (FIN) 46R, “Consolidation of Variable Interest
Entities,” and Emerging Issues Task Force (EITF) Issue No. 01-8, “Determining Whether an
Arrangement Contains a Lease,” to power purchase agreements with independent power producers;

 

 • the effects of changes by securities rating agencies in their ratings of the securities of HEI and HECO
and the results of financing efforts;

 

 • faster than expected loan prepayments that can cause an acceleration of the amortization of premiums
on loans and investments and the impairment of mortgage servicing assets of ASB;

 

 • changes in ASB’s loan portfolio credit profile and asset quality which may increase or decrease the
required level of allowance for loan losses;

 

 • changes in ASB’s deposit cost or mix which may have an adverse impact on ASB’s cost of funds;
 

 • the final outcome of tax positions taken by HEI, HECO, ASB and their subsidiaries;
 

 • the risks of suffering losses and incurring liabilities that are uninsured or having insurance coverages
with a troubled or failing insurer (e.g. American International Group Inc.); and

 

 • other risks or uncertainties described in reports previously and subsequently filed by HEI and/or HECO
with the SEC.
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DESCRIPTION OF SENIOR DEBT SECURITIES
AND SENIOR SUBORDINATED DEBT SECURITIES

 

HEI may issue Senior Debt Securities and Senior Subordinated Debt Securities (collectively, for purposes
of this section only, the “Debt Securities”) consisting of unsecured notes, debentures or other evidences of
indebtedness issued from time to time in one or more series. Prior to issuing any Debt Securities, HEI will enter
into a senior debt indenture (the “Senior Indenture”), in the case of Senior Debt Securities, and a senior
subordinated debt indenture (the “Senior Subordinated Indenture”), in the case of Senior Subordinated Debt
Securities. For purposes of this section only, the Senior Indenture and the Senior Subordinated Indenture are
sometimes hereinafter referred to individually as an “Indenture” and collectively as the “Indentures”.
U.S. Bank National Association will act as the trustee under each of the Indentures (in its separate capacity
under each Indenture, a “Debt Trustee”). The form of the contemplated Senior Indenture is included as an
exhibit to the registration statement of which this prospectus is a part and the form of the Senior Subordinated
Indenture is included through incorporation by reference as an exhibit to the registration statement of which
this prospectus is a part and both forms are described below. The terms of the Debt Securities will include
those stated in the applicable Indenture and any supplemental indenture thereto, and those made part of such
Indenture by reference to the Trust Indenture Act.
 

The following summary of certain of the terms of the Indentures and the Debt Securities does not purport
to be complete and is subject in all respects to the provisions of, and is qualified in its entirety by reference to,
the applicable Indenture and the Trust Indenture Act. Numerical references in parentheses below are to
sections in the applicable Indenture. Wherever particular sections or defined terms of the applicable Indenture
are referred to such sections or defined terms are incorporated herein by reference. The Indentures are
substantially identical except for provisions relating to subordination and those relating to HEI’s covenants.
Any Debt Securities offered by this prospectus will be accompanied by a prospectus supplement which will
indicate that the securities being offered thereby are Senior Debt Securities or Senior Subordinated Debt
Securities and will set forth the designation and describe the specific terms and provisions thereof. The
description in the prospectus supplement will supplement and, when inconsistent, supersede the description
in this section.

 

General
 

Neither of the Indentures will limit the amount of additional indebtedness HEI or any of its subsidiaries
may incur. The Debt Securities will be unsecured senior or senior subordinated obligations of HEI. Since HEI is
a holding company, the Debt Securities effectively will be subordinate to all obligations of HEI’s subsidiaries
and HEI’s rights and the rights of its creditors including the holders of Debt Securities to participate in the
assets of any subsidiary upon such subsidiary’s liquidation or recapitalization will be subject to the prior
claims of such subsidiary’s creditors except to the extent that HEI may itself be a creditor with recognized
claims against such subsidiary. Claims on HEI’s subsidiaries by creditors other than HEI include obligations
arising out of short- and long-term indebtedness as well as other liabilities incurred in the ordinary course of
business. In addition, since HEI’s principal subsidiaries are subject to state or federal regulatory control, the
ability of such subsidiaries to pay dividends or to make distributions, loans or advances to HEI without prior
regulatory approval is limited by applicable laws, regulations and agreements with regulatory agencies as well
as the provisions of preferred stock resolutions and the debt instruments of HEI’s subsidiaries. If this
prospectus is being delivered in connection with the offer and sale of a series of Debt Securities, the
accompanying prospectus supplement will set forth the approximate amount of the indebtedness of HEI’s
subsidiaries outstanding as of the end of the most recent fiscal quarter.
 

The Indentures do not limit the aggregate principal amount of indebtedness that may be issued thereunder
and provide that Debt Securities may be issued from time-to-time in one or more series and may be
denominated and payable in foreign currencies or units based on or related to foreign currencies. Special
United States federal income tax considerations applicable to any Debt Securities so denominated will be
described in the relevant prospectus supplement. HEI need not issue all Debt Securities of one series at the
same time and, unless otherwise provided, HEI may reopen a series, without the consent of the holders of the
Debt Securities of that series, for issuance of additional Debt Securities of that series.
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Reference is made to the applicable prospectus supplement which will accompany this prospectus for the
following terms of and information relating to the Senior Debt and Senior Subordinated Debt Securities offered
thereby (to the extent such terms are applicable to such Debt Securities): (i) classification as Senior or Senior
Subordinated Debt Securities and the specific designation, aggregate principal amount, purchase price and
denominations; (ii) if other than U.S. Dollars the currency or units based on or relating to currencies in which
the Debt Securities are denominated and/or in which principal, premium, if any, and/or any interest will or may
be payable; (iii) any date of maturity; (iv) interest rate or rates (or the method by which such rate or rates will
be determined), if any; (v) the dates on which any such interest will be payable and from which such interest
will accrue; (vi) the place or places where the principal of and premium, if any, and interest, if any, on the Debt
Securities will be payable; (vii) any redemption, repayment or sinking fund provisions; (viii) whether such Debt
Securities are convertible into Common Stock of HEI; (ix) whether the Debt Securities will be issuable in
registered form (“Registered Debt Securities”) or bearer form (“Bearer Debt Securities”) or both and, if Bearer
Debt Securities are issuable, any restrictions applicable to the place of payment of any principal of and
premium, if any, and interest on such Bearer Debt Securities, to the exchange of one form for another and to
the offer, sale and delivery of such Bearer Debt Securities (including the requirement that, under current United
States federal income tax law, Registered Debt Securities will not be exchangeable into Bearer Debt Securities);
(x) any applicable United States federal income tax consequences, including whether and under what
circumstances HEI will pay additional amounts on Debt Securities held by a person who is not a U.S. person in
respect of any tax, assessment or governmental charge withheld or deducted and, if so, whether HEI will have
the option to redeem such Debt Securities rather than pay such additional amounts; (xi) the proposed listing, if
any, of the Debt Securities on any securities exchange; and (xii) any other specific terms of the Debt Securities,
including any modifications of or additions to the events of default or covenants provided for with respect to
such Debt Securities, and any terms which may be required by or advisable under applicable laws or
regulations not inconsistent with the applicable Indenture.
 

Debt Securities may be presented for exchange and Registered Debt Securities may be presented for
transfer in the manner, at the places and subject to the restrictions set forth in the Debt Securities and the
applicable prospectus supplement. Such services will be provided without charge, other than any tax or other
governmental charge payable in connection therewith, but subject to the limitations provided in the applicable
Indenture. Bearer Debt Securities and the coupons, if any, appertaining thereto will be transferable by delivery.
 

Debt Securities will bear interest at a fixed rate or a floating rate. Debt Securities bearing no interest or
interest at a rate that at the time of issuance is below the prevailing market rate will be sold at a discount below
their stated principal amount. Special United States federal income tax considerations applicable to any such
discounted Debt Securities or to certain Debt Securities issued at par which are treated as having been issued
at a discount for United States federal income tax purposes will be described in the relevant prospectus
supplement.
 

Debt Securities may be issued, from time to time, with the principal amount payable on any principal
payment date, or the amount of interest payable on any interest payment date, to be determined by reference
to one or more currency exchange rates, commodity prices, equity indices or other factors. Holders of such
Debt Securities may receive a principal amount on any principal payment date, or a payment of interest on any
interest payment date, that is greater than or less than the amount of principal or interest otherwise payable on
such dates, depending upon the value on such dates of the applicable currency, commodity, equity index or
other factors. Information as to the methods for determining the amount of principal or interest payable on any
date, the currencies, commodities, equity indices or other factors to which the amount payable on such date is
linked and certain additional tax considerations will be set forth in the applicable prospectus supplement.

 

Global Debt Securities
 

Unless otherwise indicated in the applicable prospectus supplement, the registered Debt Securities of a
series will be issued in the form of one or more global securities that will be deposited with, or on behalf of,
The Depository Trust Company (“DTC”), as depository, or its nominee, as described under “Book-Entry
System”. In such a case, one or more global securities will be issued in a denomination or aggregate
denomination equal to the aggregate principal amount of outstanding Debt Securities of the series to be
represented by such global security or securities. Unless and until it is exchanged in whole or in part for Debt

3/31/2010 Document Contents

ofchq.snl.com/Cache/c7065079.html 42/94

WPD-6 
Flotation Cost Prospectuses 
Page 488 of 911



Securities in definitive registered form, a

8

3/31/2010 Document Contents

ofchq.snl.com/Cache/c7065079.html 43/94

WPD-6 
Flotation Cost Prospectuses 
Page 489 of 911



Table of Contents

global security may not be transferred or exchanged except as a whole by the depository for such global
security to a nominee for such depository and except in the circumstances described under “Book-Entry
System”.
 

Ranking of Senior Debt Securities
 

Payment of the principal of and premium, if any, and interest on Senior Debt Securities issued under the
Senior Indenture will rank equally in right of payment with all other unsecured and unsubordinated debt of
HEI. The Senior Debt Securities effectively will be subordinate to all debts and other obligations of HEI’s
subsidiaries. See discussion above under “General”. If this prospectus is being delivered in connection with
the offer and sale of a series of Senior Debt Securities, the accompanying prospectus supplement will set forth
the approximate amount of HEI (holding company only) secured debt, if any, and unsecured and
unsubordinated debt, if any, outstanding as of the end of the most recent fiscal quarter.

 

Ranking of Senior Subordinated Debt Securities
 

Payment of the principal of and premium, if any, and interest on Senior Subordinated Debt Securities
issued under the Senior Subordinated Indenture will be subordinate and junior in right of payment, to the
extent and in the manner set forth in the Senior Subordinated Indenture, to all “Senior Indebtedness” of HEI.
The Senior Subordinated Indenture defines “Senior Indebtedness” as the principal of and premium, if any, and
interest on (a) all indebtedness of HEI, whether outstanding on the date of the Senior Subordinated Indenture
or thereafter created, (i) for money borrowed by HEI, (ii) for money borrowed by, or obligations of, others and
either assumed or guaranteed, directly or indirectly, by HEI, (iii) in respect of letters of credit and acceptances
issued or made by banks, or (iv) constituting purchase money indebtedness, or indebtedness secured by
property included in the property, plant and equipment accounts of HEI at the time of the acquisition of such
property by HEI, for the payment of which HEI is directly liable, and (b) all deferrals, renewals, extensions and
refundings of, and amendments, modifications and supplements to, any such indebtedness. As used in the
preceding sentence the term “purchase money indebtedness” means indebtedness evidenced by a note,
debenture, bond or other instrument (whether or not secured by any lien or other security interest) issued or
assumed as all or a part of the consideration for the acquisition of property, whether by purchase, merger,
consolidation or otherwise, unless by its terms such indebtedness is subordinate to other indebtedness of
HEI. Notwithstanding anything to the contrary in the Senior Subordinated Indenture or the Senior
Subordinated Debt Securities, Senior Indebtedness shall not for such purposes include (i) any indebtedness of
HEI which, by its terms or the terms of the instrument creating or evidencing it, is subordinate in right of
payment to or ranks equally with the Senior Subordinated Debt Securities or (ii) any indebtedness of HEI to a
subsidiary of HEI. (Senior Subordinated Indenture, Section 1.1) Junior Subordinated Debt Securities issued by
HEI pursuant to the Junior Indenture (as defined under “Description of the Junior Subordinated Debt
Securities” below) will be subordinate in right of payment to the Senior Subordinated Debt Securities. The
Senior Subordinated Debt Securities effectively will also be subordinate to all debts and other obligations of
HEI’s subsidiaries. See discussion above under “General”. The Senior Subordinated Indenture does not
contain any limitation on the amount of Senior Indebtedness that can be incurred by HEI.
 

In the event (a) of any insolvency or bankruptcy proceedings, or any receivership, liquidation,
reorganization or other similar proceedings in respect of HEI or its property, or (b) that Senior Subordinated
Debt Securities of any series are declared due and payable before their expressed maturity because of the
occurrence of an Event of Default pursuant to Section 5.1 of the Senior Subordinated Indenture (under
circumstances other than as set forth in clause (a) above), then the holders of all Senior Indebtedness shall
first be entitled to receive payment of the full amount due thereon in money or money’s worth, before the
holders of any of such Senior Subordinated Debt Securities or coupons appertaining thereto are entitled to
receive a payment on account of the principal of or premium, if any, or interest on the indebtedness evidenced
by such Senior Subordinated Debt Securities or of such coupons appertaining thereto. In the event and during
the continuation of any default in payment of any Senior Indebtedness or if any Event of Default shall exist
under any Senior Indebtedness, as “Event of Default” is defined therein or in the agreement under which the
same is outstanding, no payment of the principal of or interest on the Senior Subordinated Debt Securities or
coupons shall be made. (Senior Subordinated Indenture, Article 13) If this prospectus is being delivered in
connection with the offer and sale of a series of Senior Subordinated Debt Securities, the accompanying
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(holding company only) and Senior Subordinated Debt Securities outstanding as of the end of the most recent
fiscal quarter.
 

Conversion
 

The terms and conditions, if any, on which Debt Securities are convertible into Common Stock of HEI will
be set forth in the prospectus supplement relating thereto. Such terms will include the conversion price, the
conversion period, provisions as to whether conversion will be at the option of the holder or HEI, the events
requiring an adjustment of the conversion price, provisions affecting conversion in the event of the
redemption of the convertible Debt Securities and provisions under which the number of shares of Common
Stock to be received by the holders of the Debt Securities would be calculated according to the market price of
the Common Stock as of a time stated in the prospectus supplement.

 

Certain Covenants of HEI
 

Restriction on Liens.  The Senior Indenture provides that, so long as any debt (“Senior Debt”) is issued
and outstanding thereunder, and except as otherwise provided in any applicable supplemental indenture as
described in the relevant prospectus supplement, HEI will not create, incur, issue or assume any Indebtedness
(as defined below) secured after the date of the Senior Indenture by any security interest on any property of
HEI (holding company only, including without limitation property of HEI consisting of any share or shares of
capital stock of or any indebtedness owed to HEI by any subsidiary of HEI), whether such property, shares or
indebtedness are owned by HEI at the date of the Senior Indenture or thereafter acquired, without effectively
providing concurrently therewith that the Senior Debt (together, at the option of HEI, with any other
indebtedness ranking equally with the Senior Debt and then existing or thereafter created) shall be secured
equally and ratably with (or prior to) the Indebtedness so created, incurred, issued or assumed; provided,
however, that the foregoing does not apply to:
 

(1) security interests on any property acquired, constructed or improved by HEI or on any shares of
capital stock or indebtedness of any subsidiary acquired by HEI after the date of the Senior Indenture
which security interests are created or assumed at the time of or within 270 days after the acquisition of, or
the expenditure of the costs of construction or improvements of, and which secure the payment of all or
any part of the purchase price of, such property, shares of capital stock or indebtedness, or which secure
payment of all or any part of the cost of any such construction or improvements, provided that, in the case
of any such acquisition, construction or improvement, such security interest does not apply to any
property or shares of capital stock or indebtedness owned theretofore by HEI other than, in the case of
any such construction or improvement, any real property on which the property is so constructed or the
improvement is located;

 

(2) security interests on any property, shares of capital stock or indebtedness, which security
interests exist at the time of acquisition of such property, shares or indebtedness by HEI;

 

(3) security interests on any property of a corporation or other Person (as defined in the Senior
Indenture), which interests exist at the time such corporation is merged with or into or consolidated with
HEI or which interests exist at the time of a sale or transfer of the properties of such corporation or other
Person as an entirety or substantially as an entirety to HEI;

 

(4) security interests in favor of the United States of America or any State thereof, or any department,
agency or instrumentality or political subdivision of the United States of America or any State thereof, or
in favor of any other country or political subdivision, (A) to secure partial progress, advance or other
payments pursuant to any contract or statute, (B) to secure any indebtedness incurred or guaranteed for
the purpose of financing or refinancing all or any part of the purchase price of the property, shares of
capital stock or indebtedness subject to such security interests, or (C) to secure the cost of constructing
or improving the property subject to such security interests (including, without limitation, security
interests incurred in connection with pollution control, industrial revenue or similar financings);

 

(5) security interests on any property arising in connection with any defeasance, covenant
defeasance or in-substance defeasance of any Indebtedness pursuant to express contractual provision or
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(6) security interests on any capital stock of any corporation which is registered in the name of HEI or
otherwise owned by or held for the benefit of HEI which may constitute “margin stock” as such term is
defined in Section 207.2(i) of Title 12 of the Code of Federal Regulations (or any successor provisions); or

 

(7) any extension, renewal or replacement (or successive extensions, renewals or replacements) in
whole or in part of any security interest referred to above in clauses (1)-(6), inclusive; provided, however,
that the principal amount of Indebtedness secured thereby shall not exceed the original principal amount
of Indebtedness and that such extension, renewal or replacement shall be limited to all or a part of the
property (plus improvement and construction on such property), shares of capital stock or indebtedness
which was subject to the security interest so extended, renewed or replaced.

 

Notwithstanding the foregoing, under the Senior Indenture as supplemented HEI may, without equally
and ratably securing the Senior Debt Securities, create, incur, issue and assume Indebtedness secured by any
security interest not excepted by the foregoing clauses (1) through (7), inclusive, if the aggregate amount of
such Indebtedness, together with all other Indebtedness of HEI (holding company only) existing at such time
and security interests not so excepted, does not exceed 10% of HEI’s Consolidated Net Assets. (Senior
Indenture, Section 3.9)
 

“Indebtedness” means (i) any indebtedness, whether or not represented by bonds, debentures, notes or
other securities, for the replacement of money borrowed, (ii) all deferred indebtedness (including without
limitation, capitalized leases) for the payment of the purchase price of property or assets purchased, and (iii) all
guarantees, endorsements, assumptions or other contingent obligations in respect of, or to purchase or
otherwise to acquire, indebtedness of the types described in clauses (i) and (ii) above.
 

“Consolidated Net Assets” means the total amount of assets appearing on the consolidated balance sheet
of HEI and its subsidiaries less, without duplication: (i) all current liabilities (excluding current liabilities of ASB
and any current liabilities which are by their terms extendable or renewable at the sole option of the obligor
thereon without requiring the consent of the obligee to a date more than 12 months after the date of
determination); (ii) all reserves for depreciation and other assets valuation reserves but excluding any reserves
for deferred Federal income taxes arising from accelerated amortization or otherwise; and (iii) all appropriate
adjustments on account of minority interests of other persons holding any common stock in any subsidiary
and Trust Preferred Securities. Consolidated Net Assets are determined in conformity with accounting
principles generally accepted in the United States of America and as of a date not more than 90 days prior to
the happening of the event for which such determination is being made.
 

Restrictions on Dispositions of HECO Shares.  HEI currently holds 100% of the outstanding common
stock of HECO. The Senior Indenture provides that, so long as any Senior Debt Security is issued and
outstanding under the Senior Indenture, HEI will not sell, transfer or otherwise dispose of, and will not permit
HECO to issue, sell, transfer or otherwise dispose of, any shares of capital stock of any class or classes of
HECO ordinarily having voting power for the election of HECO’s board of directors. This covenant will not
restrict the issuance, sale, transfer or other disposition of HECO’s voting shares to HEI or to any of HEI’s
direct or indirect wholly-owned subsidiaries. The covenant also will not restrict (i) sales or transfers by HECO
of the capital stock of its subsidiaries, (ii) consolidation of HECO or mergers of HECO with or into HEI or any
of its direct or indirect wholly-owned subsidiaries or (iii) consolidations or mergers of HECO with or into any
other corporation if the corporation formed by such consolidation or merger is a direct or indirect wholly-
owned subsidiary of HEI. (Senior Indenture, Section 9.3)
 

Consolidation, Merger, Conveyance, Transfer or Lease.  Each Indenture provides that, so long as any
Debt Security is issued and outstanding thereunder, HEI will not consolidate with or merge into any other
corporation or convey, transfer or lease its properties and assets substantially as an entirety to any Person or
permit any Person to consolidate with or merge into HEI or convey, transfer or lease its properties and assets
substantially as an entirety to HEI unless certain conditions are met, including the conditions that (a) the
corporation formed by such consolidation or into which HEI is merged or the Person which acquires by
conveyance or transfer, or which leases, the property and assets of HEI substantially as an entirety is a Person
organized and existing in corporate form under the laws of the United States of America, any State thereof or
the District of Columbia, and such Person expressly assumes, by supplemental indenture, the due and
punctual payment of the principal of (and premium, if any) and
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interest (if any) on all the Debt Securities and the performance of all of the covenants of HEI under the
Indenture, (b) immediately after giving effect to such transaction no Event of Default by HEI, and no event
which after notice and lapse of time would become an Event of Default by HEI, has occurred and is continuing,
and (c) HEI has delivered to the Debt Trustee an Officers’ Certificate and an Opinion of Counsel as provided in
the Indentures. (Senior and Senior Subordinated Indenture, Section 9.1)
 

Absence of Restrictions on Certain Transactions
 

Other than the restrictions on liens and disposition of HECO shares, as set forth in the Senior Indenture,
and restrictions on mergers, consolidations, conveyances, transfers and leases set forth in each Indenture as
described above, neither the Senior Indenture nor the Senior Subordinated Indenture contains any covenants
or other provisions designed to afford holders of Debt Securities protection in the event of a highly leveraged
transaction involving HEI, or in the event of a recapitalization, merger or other transaction (leveraged or
otherwise) involving HEI, its affiliates or its management, or in the event of a change in control of HEI.
 

Events of Default
 

An Event of Default is defined under each Indenture with respect to Debt Securities of any series issued
under such Indenture as being: (a) default in payment of all or any part of the principal of the Debt Securities
of such series when due, whether at maturity (or upon any redemption), by declaration or otherwise;
(b) default for 30 days in payment of any interest on any Debt Securities of such series; (c) default in payment
of any sinking fund installment when due; (d) default for 60 days after written notice, as provided in such
Indenture, in the observance or performance of any other covenant or agreement in the Debt Securities of such
series or such Indenture other than a covenant included in such Indenture solely for the benefit of a series of
Debt Securities other than such series; (e) certain events of bankruptcy, insolvency or reorganization with
respect to HEI; or (f) an Event of Default with respect to any other indebtedness for borrowed money (other
than nonrecourse obligations) of HEI in an aggregate principal amount exceeding $10,000,000, if such Event of
Default shall result in the acceleration of such other indebtedness under the terms of the instrument under
which such indebtedness is issued or secured, so long as such acceleration is not cured, waived, rescinded or
annulled, or such indebtedness is not discharged, within 20 days after written notice thereof as provided in
such Indenture; provided that if any such acceleration shall cease or be cured, waived, rescinded or annulled,
then the Event of Default by reason thereof shall be deemed likewise to have been thereupon cured. (Senior
and Senior Subordinated Indentures, Section 5.1)
 

Each Indenture provides that (a) if an Event of Default due to the default in payment of principal of or
premium, if any, or interest on any series of Debt Securities issued under such Indenture or due to the default
in the performance or breach of any other covenant or agreement of HEI applicable to the Debt Securities of
such series but not applicable to all outstanding Debt Securities issued under such Indenture shall have
occurred and be continuing, either the Debt Trustee or the holders of not less than 25% in principal amount of
the Debt Securities of each affected series (treated as one class) issued under such Indenture and then
outstanding may then declare the principal of all Debt Securities of each such affected series and interest
accrued thereon to be due and payable immediately; and (b) if any Event of Default due to a default in the
performance of any other of the covenants or agreements in such Indenture applicable to all outstanding Debt
Securities issued thereunder and then outstanding or due to certain events of bankruptcy, insolvency and
reorganization of HEI shall have occurred and be continuing, either the Debt Trustee or the holders of record
of not less than 25% in principal amount of all Debt Securities issued under such Indenture and then
outstanding (treated as one class) may declare the principal of all such Debt Securities and interest accrued
thereon to be due and payable immediately, but upon certain conditions such declarations may be annulled
and past defaults may be waived (except a continuing default in payment of principal of (or premium, if any) or
interest on such Debt Securities) by the holders of record of a majority in principal amount of the Debt
Securities of all such affected series then outstanding, but no such annulment or waiver will apply to
subsequent defaults. (Senior and Senior Subordinated Indentures, Sections 5.1 and 5.10)
 

Each Indenture contains a provision entitling the Debt Trustee, subject to the duty of the Debt Trustee
during a default to act with the required standard of care, to be indemnified by the holders of record of Debt
Securities issued under such Indenture requesting the Debt Trustee to exercise any right or power under such
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Indentures, Sections 6.1 and 6.2) Subject to such provisions in each Indenture for the indemnification of the
Debt Trustee and certain other limitations, the holders of record of a majority in principal amount of the
outstanding Debt Securities of each affected series (treated as one class) issued under such Indenture may
direct the time, method and place of conducting any proceedings for any remedy available to the Debt Trustee,
or exercising any trust or power conferred on the Debt Trustee. (Senior and Senior Subordinated Indentures,
Section 5.9)
 

Each Indenture provides that no holder of Debt Securities issued under such Indenture may institute any
action against HEI under such Indenture (except actions for payment of overdue principal, premium, if any, or
interest) unless such holder previously shall have given to the Debt Trustee written notice of default and
continuance thereof and unless the holders of not less than 25% in principal amount of the Debt Securities of
each affected series (treated as one class) issued under such Indenture and then outstanding shall have
requested the Debt Trustee to institute such action and shall have offered the Debt Trustee reasonable
indemnity, the Debt Trustee shall not have instituted such action within 60 days of such request and the Debt
Trustee shall not have received direction inconsistent with such written request by the holders of a majority in
principal amount of the Debt Securities of each affected series (treated as one class) issued under such
Indenture and then outstanding. (Senior and Senior Subordinated Indentures, Sections 5.6 and 5.9)
 

Notwithstanding the foregoing, each holder of Debt Securities of any series has the right, which is
unconditional, to receive payment of the principal of and premium and interest, if any, on such Debt Securities
when due and to institute suit for the enforcement of any such payment, and such rights may not be impaired
without the consent of that holder of Debt Securities. (Senior and Senior Subordinated Indentures, Section 5.7)
 

Each Indenture contains a covenant that HEI will file annually with the Debt Trustee a certificate of no
default or a certificate stating that a default exists. (Senior and Senior Subordinated Indentures, Section 3.5)
 

Discharge, Defeasance and Covenant Defeasance
 

HEI can discharge or defease its obligations under each Indenture, including its obligations under the
covenants set forth therein, as set forth below. (Senior and Senior Subordinated Indentures, Section 10.1)
 

Upon satisfying certain conditions, HEI may discharge certain obligations to holders of any series of Debt
Securities issued under such Indentures which have not already been delivered to the Debt Trustee for
cancellation and which have either become due and payable or are by their terms due and payable within one
year (or scheduled for redemption within one year) by irrevocably depositing with the Debt Trustee cash or, in
the case of Debt Securities payable only in U.S. dollars, U.S. Government Obligations (as defined in such
Indenture), as trust funds in an amount certified to be sufficient to pay when due, whether at maturity, upon
redemption or otherwise, the principal of and premium, if any, and interest on such Debt Securities and sinking
fund payments.
 

HEI may also discharge any and all of its obligations to holders of any series of Debt Securities issued
under an Indenture at any time (“defeasance”), but may not thereby avoid its duty to register the transfer or
exchange of such series of Debt Securities, to replace any temporary, mutilated, destroyed, lost or stolen series
of Debt Securities or to maintain an office or agency in respect of such series of Debt Securities or certain
other obligations. Upon satisfying certain conditions, HEI may instead be released with respect to any
outstanding series of Debt Securities issued under the relevant Indenture from the obligations imposed by
certain provisions of such Indenture including Sections 3.6, 3.7, 3.8, 3.9, 3.10, 9.1 and 9.3, in the case of the
Senior Indenture and Sections 3.6, 3.7, 3.8 and 9.1, in the case of the Senior Subordinated Indenture (which
contain among other things the covenants described above limiting liens, consolidations, mergers, transfers
and leases and certain dispositions) and omit to comply with such Sections without creating an Event of
Default (“covenant defeasance”). Defeasance or covenant defeasance may be effected only if among other
things: (i) HEI irrevocably deposits with the Debt Trustee cash or, in the case of Debt Securities payable only
in U.S. dollars, U.S. Government Obligations, as trust funds in an amount certified to be sufficient to pay at
maturity (or upon redemption) the principal of and premium, if any, and interest on and any sinking fund for all
outstanding Debt Securities of such series issued under such Indenture; (ii) HEI delivers to the Debt Trustee
an opinion of counsel to the effect that the holders of such series of Debt Securities will not recognize income,
gain or loss for United States federal income tax purposes as a result of such defeasance or covenant
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case of a defeasance, such opinion must be based on a ruling of the Internal Revenue Service or a change in
United States federal income tax law occurring after the date of such Indenture since such a result would not
occur under current tax law); and (iii) in the case of the Senior Subordinated Indenture no event or condition
shall exist that, pursuant to certain provisions described under “— Ranking of Senior Subordinated Debt
Securities” above, would prevent HEI from making payments of principal of and premium, if any, and interest
on the Senior Subordinated Debt Securities at the date of the irrevocable deposit referred to above or at any
time during the period ending on the 91st day after the date of such deposit.

 

Modification of the Indentures
 

Each Indenture provides that HEI and the Debt Trustee may enter into supplemental indentures without
the consent of the holders of Debt Securities to, among other things: (a) secure any Debt Securities,
(b) evidence the assumption by a successor corporation of the obligations of HEI, (c) add covenants for the
protection of the holders of Debt Securities, (d) cure any ambiguity or correct any inconsistency in such
Indenture, provided that such cure or correction does not adversely affect the holders of such Debt Securities,
(e) establish the forms or terms of Debt Securities of any series and (f) evidence the acceptance of appointment
by a successor trustee or facilitate any administration by more than one trustee. (Senior and Senior
Subordinated Indentures, Section 8.1)
 

Each Indenture also contains provisions permitting HEI and the Debt Trustee, with the consent of the
holders of not less than a majority in aggregate principal amount of Debt Securities of all series issued under
such Indenture then outstanding and affected (voting as one class), to add any provisions to, or change in
any manner or eliminate any of the provisions of, such Indenture or modify in any manner the rights of the
holders of the Debt Securities of each series so affected; provided that HEI and the Debt Trustee may not,
without the consent of the holder of each outstanding Debt Security affected thereby, (a) extend the stated
maturity of the principal of any Debt Security, or reduce the principal amount thereof or reduce the rate or
extend the time of payment of interest thereon, or reduce any amount payable on redemption thereof or change
the currency in which the principal thereof (including any amount in respect of original issue discount),
premium, if any, or interest thereon is payable or reduce the amount of any original issue discount Debt
Security that is payable upon acceleration or provable in bankruptcy or alter certain provisions of such
Indenture relating to the Debt Securities issued thereunder not denominated in U.S. dollars or impair the right
to institute suit for the enforcement of any payment on any Debt Security when due or (b) reduce the aforesaid
percentage in principal amount of Debt Securities of any series issued under such Indenture, the consent of
the holders of which is required for any such modification. (Senior and Senior Subordinated Indentures,
Section 8.2)
 

The Senior Subordinated Indenture may not be amended to alter the subordination of any outstanding
Senior Subordinated Debt Securities without the consent of each holder of Senior Indebtedness then
outstanding that would be adversely affected thereby. (Senior Subordinated Indenture, Section 8.6)
 

Governing Law
 

Each Indenture will be governed by, and construed in accordance with, the internal laws of the State of
New York. (Senior and Senior Subordinated Indentures, Section 11.8)
 

Concerning the Debt Trustee
 

HEI and its subsidiaries maintain ordinary banking and trust relationships with a number of banks that
could serve as trustee under the Indentures. The initial Debt Trustee is expected to be U.S. Bank National
Association, a national banking association with its principal office located in Minnesota and whose office as
Debt Trustee will be its New York office located at 100 Wall Street, Suite 1600, New York, New York 10005. As
of the date hereof, U.S. Bank National Association is a participant in HEI’s and HECO’s syndicated credit
facilities, is trustee under the indenture pursuant to which HEI has issued medium-term notes and is HEI’s
commercial paper paying agent.
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DESCRIPTION OF JUNIOR SUBORDINATED DEBT SECURITIES
 

HEI may issue unsecured notes, debentures or other evidences of indebtedness from time to time in one or
more series (the “Junior Subordinated Debt Securities”). Prior to issuing any Junior Subordinated Debt
Securities, HEI will enter into a junior subordinated debt indenture (the “Junior Indenture”) between HEI and
U.S. Bank National Association, as trustee (the “Junior Debt Trustee”). The form of the contemplated Junior
Indenture is included as an exhibit to the registration statement of which this prospectus is a part and is
described below. The terms of the Junior Subordinated Debt Securities will include those stated in the Junior
Indenture, those stated in any supplemental indenture supplementing the Junior Indenture and those made
part of the Junior Indenture by reference to the Trust Indenture Act. Junior Subordinated Debt Securities
which are issued to a Trust in connection with a sale of Trust Preferred Securities are referred to in this
prospectus as “Company Debentures”.
 

The following summary of the terms of the Junior Indenture does not purport to be complete and is
subject in all respects to the provisions of, and is qualified in its entirety by reference to, the Junior Indenture
and the Trust Indenture Act. Whenever particular provisions or defined terms in the Junior Indenture are
referred to herein, such provisions or defined terms are incorporated by reference herein. Section and Article
references used herein are references to provisions of the Junior Indenture unless otherwise noted. Any Junior
Subordinated Debt Securities offered by this prospectus will be accompanied by a prospectus supplement
which will set forth the designation and describe the specific terms and provisions thereof. The description in
a prospectus supplement will supplement and, when inconsistent, supersede the description in this section.

 

General
 

The Junior Indenture will not limit the amount of additional indebtedness HEI or any of its subsidiaries
may incur, nor does the Junior Indenture limit the aggregate principal amount of Junior Subordinated Debt
Securities which may be issued thereunder. The Junior Subordinated Debt Securities will be unsecured, fully
subordinated obligations of HEI and, therefore, will be subordinate to Senior Indebtedness, including the
Senior Debt Securities and the Senior Subordinated Debt Securities. Since HEI is a holding company, the
Junior Subordinated Debt Securities effectively will be subordinate to all obligations of HEI’s subsidiaries and
HEI’s rights and the rights of its creditors, including the holders of Junior Subordinated Debt Securities, to
participate in the assets of any subsidiary upon such subsidiary’s liquidation or recapitalization and will be
subject to the prior claims of such subsidiary’s creditors, except to the extent that HEI may itself be a creditor
with recognized claims against such subsidiary. Claims on HEI’s subsidiaries by creditors other than HEI
include obligations arising out of short and long-term indebtedness, as well as other liabilities incurred in the
ordinary course of business. In addition, since HEI’s principal subsidiaries are subject to state or federal
regulatory control, the ability of such subsidiaries to pay dividends or to make distributions, loans or
advances to HEI without prior regulatory approval is limited by applicable laws, regulations and agreements
with regulatory agencies as well as the provisions of the preferred stock and the debt instruments of HEI’s
subsidiaries. If this prospectus is being delivered in connection with the offer and sale of a series of Junior
Subordinated Debt Securities, the accompanying prospectus supplement will set forth the approximate amount
of the indebtedness of HEI’s subsidiaries outstanding as of the end of the most recent fiscal quarter.
 

In the event Junior Subordinated Debt Securities (i.e., Company Debentures) are purchased by a Trust or a
trustee of such Trust with the proceeds of the issuance of Trust Securities by such Trust, the Company
Debentures may be subsequently distributed pro rata to the holders of such Trust Securities if the Trust
dissolves. Such dissolution may occur upon the occurrence of certain events which will be described in the
prospectus supplement relating to such Trust Securities. Only one series of Company Debentures will be
issued to a Trust or a trustee of such Trust in connection with the issuance of Trust Securities by that Trust.
 

Reference is made to the prospectus supplement relating to the particular Junior Subordinated Debt
Securities being offered thereby for the following terms: (1) the designation of such Junior Subordinated Debt
Securities; (2) the aggregate principal amount and denomination (if other than multiples of $25) of such Junior
Subordinated Debt Securities; (3) the percentage of the principal amount at which such Junior Subordinated
Debt Securities will be issued; (4) the date or dates on which such Junior Subordinated Debt Securities will
mature and HEI’s right, if any, to shorten or extend such date or dates; (5) the rate or rates, if any, per annum,
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Subordinated Debt Securities will bear interest, or the method of determination of such rate or rates; (6) the
date or dates from which such interest shall accrue, the interest payment dates on which such interest will be
payable or the manner of determination of such interest payment dates and the record dates for the
determination of holders to whom interest is payable on any such interest payment dates; (7) the right, if any,
to extend the interest payment periods and the duration of such extension; (8) provisions, if any, for a sinking,
purchase or other analogous fund; (9) the period or periods, if any, within which, the price or prices at which,
and the terms and conditions upon which such Junior Subordinated Debt Securities may be redeemed, in
whole or in part, at the option of HEI or the holder; (10) the form of such Junior Subordinated Debt Securities;
and (11) any other specific terms of the Junior Subordinated Debt Securities. HEI need not issue all Junior
Subordinated Debt Securities of one series at the same time and, unless otherwise provided, HEI may reopen a
series, without the consent of the holders of the Junior Subordinated Debt Securities of that series, for
issuances of additional Junior Subordinated Debt Securities of that series.
 

If a prospectus supplement specifies that a series of Junior Subordinated Debt Securities is denominated
in a currency or currency unit other than United States dollars, such prospectus supplement shall also specify
the denomination in which such Junior Subordinated Debt Securities will be issued and the coin or currency in
which the principal, premium, if any, and interest, if any, on such Junior Subordinated Debt Securities will be
payable, which may be United States dollars based upon the exchange rate for such other currency or currency
unit existing on or about the time a payment is due.
 

The Junior Indenture does not contain any covenants or other provisions designed to afford holders of
Junior Subordinated Debt Securities protection in the event of a highly leveraged transaction involving HEI, or
in the event of a recapitalization, merger or other transaction (leveraged or otherwise) involving HEI, its
affiliates or its management or in the event of a change in control.
 

Additional Interest
 

If, at any time while the Property Trustee is the holder of any Company Debentures issued to the related
Trust, such Trust or the Property Trustee shall be required to pay any taxes, duties, assessments or
governmental charges of whatever nature (other than withholding taxes or taxes or charges imposed by reason
of the transfer of the Trust Preferred Securities or beneficial interests therein) imposed by the United States or
any other taxing authority, then, in any such case, HEI will pay, as additional interest (“Additional Interest”)
on the Company Debentures held by the Property Trustee, such additional amounts as shall be required so
that the net amounts received and retained by such Trust and by the Property Trustee after paying any such
taxes, duties, assessments or other governmental charges will be equal to the amounts such Trust and the
Property Trustee would have received had no such taxes, duties, assessments or other governmental charges
been imposed. (Section 4.05)
 

Form, Exchange, Registration, Transfer and Payment
 

Unless otherwise specified in the applicable prospectus supplement, the Junior Subordinated Debt
Securities will be issued in fully registered form without coupons and in denominations of $25 and multiples of
$25. (Section 2.03) No service charge will be made for any transfer or exchange of the Junior Subordinated Debt
Securities, but the Company or the Junior Debt Trustee may in general require payment of a sum sufficient to
cover any tax or other government charge payable in connection therewith. (Section 2.07)
 

Unless otherwise provided in the applicable prospectus supplement, principal, premium, if any, and
interest will be payable and the Junior Subordinated Debt Securities may be surrendered for payment or
transferred at an office or agency maintained for that purpose or the corporate trust office of the Junior Debt
Trustee as paying and authenticating agent in New York, New York, provided that payment of interest, if any,
on registered Junior Subordinated Debt Securities that are not issued to a Trust may be made at the option of
HEI by check mailed to the address of the person entitled thereto as it appears in the debenture register or by
wire transfer to an account appropriately designated by the person entitled thereto. (Section 2.03 and 4.02)
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Global Junior Subordinated Debt Securities
 

Unless otherwise indicated in the applicable prospectus supplement, the Junior Subordinated Debt
Securities of a series will be issued in the form of one or more global securities that will be deposited with, or
on behalf of, DTC, as depository, or its nominee, as described under “Book-Entry System”. In such a case, one
or more global securities will be issued in a denomination or aggregate denomination equal to the aggregate
principal amount of outstanding Junior Subordinated Debt Securities of the series to be represented by such
global security or securities. Unless and until it is exchanged in whole or in part for Junior Subordinated Debt
Securities in definitive registered form, a global security may not be registered for transfer or exchange except
as a whole by the depository for such global security to a nominee for such depository and except in the
circumstances described under “Book-Entry System”. (Section 2.11)

 

Subordination
 

Payment of the principal of and premium, if any, and interest on Junior Subordinated Debt Securities
issued under the Junior Indenture will be subordinate and junior in right of payment, to the extent and in the
manner set forth in the Junior Indenture, to all Senior Indebtedness (as defined under “Description of Senior
Debt Securities and Senior Subordinated Debt Securities — Ranking of Senior Subordinated Debt Securities”)
of HEI. Notwithstanding anything to the contrary contained in the Junior Indenture, Senior Indebtedness shall
not for such purposes include (i) any indebtedness of HEI which, by its terms or the terms of the instrument
creating or evidencing it, is subordinate in right of payment to or ranks equally with the Junior Subordinated
Debt Securities or (ii) any indebtedness of HEI to a subsidiary of HEI. (Junior Indenture, Section 1.1) The
Junior Subordinated Debt Securities effectively will also be subordinate to all debts and other obligations of
HEI’s subsidiaries. See “— General” above. The Junior Indenture does not contain any limitation on the
amount of Senior Indebtedness that may be issued by HEI.

 

Certain Covenants of HEI
 

If (i) there shall have occurred any event that would constitute a Junior Indenture Event of Default (as
defined herein) or (ii) HEI shall be in default with respect to its payment of any obligations under a related HEI
guarantee of the obligations of the Trust (“Trust Guarantee”) or (iii) HEI shall have given notice of its election
to defer payments of interest on any of such Junior Subordinated Debt Securities by extending the interest
payment period as provided in and permitted by a supplemental indenture to the Junior Indenture or
appropriate officer’s certificate pursuant thereto, and such period, or any extension thereof, shall be
continuing, then (a) HEI shall not declare or pay any dividend on, make any distributions with respect to, or
redeem, purchase, acquire or make a liquidation payment with respect to, any of its capital stock (except for
dividends or distributions in shares of, or options, warrants or rights to subscribe for or purchase shares of its
common stock and other than (x) purchases or acquisitions of shares of HEI Common Stock in connection with
the satisfaction by HEI of its obligations under any employee benefit, dividend reinvestment, stock purchase
or other stock plans or any other contractual obligation of HEI (other than a contractual obligation ranking
equally with or junior to the Junior Subordinated Debt Securities) (y) as a result of a reclassification of HEI
capital stock or the exchange or conversion of one class or series of HEI capital stock for another class or
series of HEI capital stock or (z) the purchase of fractional interests in shares of HEI capital stock pursuant to
the conversion or exchange provisions of such HEI capital stock or the security being converted or
exchanged), (b) HEI shall not make any payment of interest, principal or premium, if any, on or pay, repurchase
or redeem any debt securities issued by HEI which rank equally with or junior to such Junior Subordinated
Debt Securities, provided that, if only the event referred to in clause (iii) above (and not the events referred to
in clause (i) and (ii)) has occurred, this restriction shall apply only to other series of Junior Subordinated Debt
Securities or debt securities with equivalent deferral options, and (c) HEI shall not make any guarantee
payments with respect to the foregoing (other than pursuant to the Trust Guarantee or any other guarantee by
HEI with respect to comparable securities). (Section 6.09)
 

In the event Company Debentures are issued to a Trust or a trustee of such Trust in connection with the
issuance of Trust Securities of a Trust, for so long as such Trust Securities remain outstanding, HEI will
covenant (i) to directly or indirectly maintain 100 percent ownership of the Trust Common Securities of such
Trust; provided, however, that any permitted successor of HEI under the Junior Indenture may succeed to

3/31/2010 Document Contents

ofchq.snl.com/Cache/c7065079.html 60/94

WPD-6 
Flotation Cost Prospectuses 
Page 506 of 911



HEI’s ownership of such

17

3/31/2010 Document Contents

ofchq.snl.com/Cache/c7065079.html 61/94

WPD-6 
Flotation Cost Prospectuses 
Page 507 of 911



Table of Contents

Trust Common Securities, (ii) to use its reasonable efforts to cause such Trust (a) to remain a statutory trust,
except in connection with the distribution of Company Debentures to the holders of Trust Securities in
liquidation of such Trust, the redemption of all of the Trust Securities of such Trust, or certain mergers,
consolidations or amalgamations, each as permitted by the Trust Agreement of such Trust, and (b) to
otherwise continue not to be treated as an association taxable as a corporation or a partnership for United
States federal income tax purposes and (iii) to use its reasonable efforts to cause each holder of
Trust Securities to be treated as owning an undivided beneficial interest in the Company Debentures.
(Section 4.06)
 

Limitation on Mergers and Sales of Assets
 

HEI shall not consolidate with, or merge into, any corporation or convey or transfer its properties and
assets substantially as an entirety to any entity unless (a) HEI shall be the continuing entity or the successor
entity shall be a legal entity organized under the laws of any domestic jurisdiction and shall expressly assume
the obligations of HEI under the Junior Indenture and (b) after giving effect thereto, no Event of Default, and
no event which after notice or a lapse of time or both would become an Event of Default, shall have occurred
and be continuing under the Junior Indenture. (Section 10.01)
 

Events of Default, Waiver and Notice
 

The Junior Indenture provides that any one or more of the following described events which has occurred
and is continuing constitutes a “Junior Indenture Event of Default” with respect to each series of Junior
Subordinated Debt Securities:
 

(a) default for 30 days in payment of any interest on the Junior Subordinated Debt Securities of that
series, including any Additional Interest in respect thereof, when due; provided, however, that a valid
extension of the interest payment period by HEI shall not constitute a default in the payment of interest for
this purpose; or

 

(b) default in payment of principal of or premium, if any, on the Junior Subordinated Debt Securities of
that series when due whether at maturity, upon redemption, by declaration or otherwise; provided,
however, that a valid extension of the maturity of such Junior Subordinated Debt Securities shall not
constitute a default for this purpose; or

 

(c) default by the Company in the performance of any other of the covenants or agreements in the
Junior Indenture (other than a covenant or agreement expressly included solely for the benefit of one or
more other series than such series) which shall not have been remedied for a period of 90 days after notice
has been given by the Junior Debt Trustee or the holders of at least 25 percent in aggregate principal
amount of the Junior Subordinated Debt Securities of such series then outstanding, unless the Junior
Debt Trustee or the holders of not less than the aggregate principal amount of Junior Subordinated Debt
Securities of such series the holders of which gave such notice, as the case may be, agree in writing to an
extension of such period prior to its expiration; or

 

(d) certain events of bankruptcy, insolvency or reorganization of HEI; or
 

(e) in the event Company Debentures are issued to a Trust or a trustee of such Trust in connection
with the issuance of Trust Securities by such Trust, the voluntary or involuntary dissolution, winding-up
or termination of such Trust, except in connection with the distribution of Company Debentures to the
holders of Trust Securities in liquidation of such Trust, the redemption of all of the Trust Securities of
such Trust, or certain mergers, consolidations or amalgamations, each as permitted by the Trust
Agreement of such Trust.

 

The Junior Indenture provides that, if a Junior Indenture Event of Default on any series of Junior
Subordinated Debt Securities shall have occurred and be continuing, either the Junior Debt Trustee or the
holders of record of not less than 25 percent in aggregate principal amount of the Junior Subordinated Debt
Securities of such series then outstanding by proper notice may declare the principal of all such Junior
Subordinated Debt Securities of such series to be due and payable immediately. The holders of a majority in
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become due solely by reason of such acceleration) has been cured and a sum sufficient to pay all matured
installments of interest and principal and premium, if any, due otherwise than by acceleration has been
deposited with the Junior Debt Trustee. (Section 6.01)
 

The holders of record of a majority in principal amount of the Junior Subordinated Debt Securities of any
series affected and then outstanding and, in the case of Company Debentures issued to a Trust, the holders of
a majority in aggregate liquidation amount of the related Trust Preferred Securities, shall have the right to
direct the time, method and place of conducting any proceeding for any remedy available to the Junior Debt
Trustee under the Junior Indenture with respect to such series, provided that such direction shall not be in
conflict with any rule of law or the Junior Indenture or unduly prejudicial to the rights of holders of any other
series of the Junior Subordinated Debt Securities and subject to the right of the Junior Debt Trustee to require
reasonable indemnity against expenses and liabilities. Notwithstanding the foregoing, subject to the
subordination provisions relating to the Junior Subordinated Debt Securities, the right of any holder of Junior
Subordinated Debt Securities to receive payment of the principal of and premium (if any) and interest on such
Junior Subordinated Debt Securities on or after the due dates therefor, as the same may be extended in
accordance with the terms of such Junior Subordinated Debt Securities, or to institute suit for the enforcement
of any such payment provisions, shall not be impaired or affected without the consent of such holder.
(Sections 6.04. 6.06 and 7.02)
 

The Junior Indenture requires the annual filing by HEI with the Junior Debt Trustee of a certificate as to
compliance by HEI with certain conditions and covenants under the Junior Indenture. (Section 5.03)
 

The Junior Indenture provides that the Junior Debt Trustee may withhold notice of a Junior Indenture
Event of Default from the holders of a series of Junior Subordinated Debt Securities (except a Junior Indenture
Event of Default in payment of principal of or premium (if any) or interest on the Junior Subordinated Debt
Securities) if the Trustee determines in good faith that it is in the interest of such holders to do so.
(Section 6.07)
 

Modification of the Indenture
 

The Junior Indenture contains provisions permitting the Company and the Junior Debt Trustee, with the
consent of the holders of not less than a majority in principal amount of the Junior Subordinated Debt
Securities of all series affected by such modification at the time outstanding, and, in the case of Company
Debentures issued to a Trust, the holders of a majority in aggregate liquidation preference amount of the
related Trust Preferred Securities, to modify the Junior Indenture or any supplemental indenture or the rights of
the holders of the Junior Subordinated Debt Securities of such series; provided that no such modification
shall, without the consent of the holders of each Junior Subordinated Debt Security (and each Trust Preferred
Security, if applicable) affected thereby, (i) extend the fixed maturity of any Junior Subordinated Debt Security,
or reduce the principal amount thereof (including in the case of a discounted Junior Subordinated Debt
Security the amount payable thereon in the event of acceleration or the amount provable in bankruptcy) or any
premium thereon, or reduce any amount payable on redemption thereof, or reduce the rate or extend the time of
payment of interest thereon, or make the principal of or interest or premium, if any, on the Junior Subordinated
Debt Securities payable in any coin or currency other than that provided in the Junior Subordinated Debt
Securities, or impair or affect the right of any holder of Junior Subordinated Debt Securities to institute suit for
the payment thereof or the right of prepayment, if any, at the option of the holder, (ii) reduce the aforesaid
percentage of Junior Subordinated Debt Securities the consent of the holders of which is required for any such
modification or (iii) otherwise adversely affect the interest of the holders of any series of Junior Subordinated
Debt Securities. (Section 9.02)

 

Defeasance and Discharge
 

HEI may discharge certain obligations to holders of any series of Junior Debt Securities which have not
already been delivered to the Junior Debt Trustee for cancellation and which either become due and payable or
are by their terms due and payable within one year (or scheduled for redemption within one year) by
irrevocably depositing with the Junior Debt Trustee or Defeasance Agent cash or Governmental Obligations
(as defined in the Junior Indenture), or a combination thereof, as trust funds in an amount certified to be
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The Indenture provides that HEI, at HEI’s option: (a) will be discharged from any and all obligations in
respect of the Junior Subordinated Debt Securities of a series (except for certain obligations to register the
transfer or exchange of Junior Subordinated Debt Securities, replace stolen, lost or mutilated Junior
Subordinated Debt Securities, maintain paying agencies and hold moneys for payment in trust) or (b) need not
comply with certain restrictive covenants of the Indenture (including those described herein under “— Certain
Covenants of HEI” above), in each case if HEI deposits, in trust with the Junior Debt Trustee or the
Defeasance Agent, money or U.S. Government Obligations which, through the payment of interest thereon
and principal thereof in accordance with their terms, will provide money in an amount certified to be sufficient
to pay all the principal (including any mandatory sinking fund payments) and premium, if any, of and interest
on, the Junior Subordinated Debt Securities of such series on the dates such payments are due in accordance
with the terms of such Junior Subordinated Debt Securities. To exercise any such option, among other things,
HEI is required to deliver to the Junior Debt Trustee and the Defeasance Agent, if any, an opinion of counsel
to the effect that (i) the deposit and related defeasance would not cause the holders of the Junior Subordinated
Debt Securities of such series to recognize income, gain or loss for U.S. federal income tax purposes and, in the
case of any such discharge pursuant to clause (a) such opinion must be accompanied by a ruling to that effect
received by HEI from the United States Internal Revenue Service, or a ruling pertaining to a comparable form of
transaction to that effect published by the United States Internal Revenue Service, or must otherwise be based
on a change in United States federal income tax law, since such a result would not occur under current tax law
and (ii) if listed on any national securities exchange, such Junior Subordinated Debt Securities would not be
delisted from such exchange as a result of the exercise of such option. (Section 11.01)

 

Governing Law
 

The Junior Indenture and the Junior Subordinated Debt Securities will be governed by, and construed in
accordance with, the internal laws of the State of New York. (Section 13.05)
 

Concerning the Junior Debt Trustee
 

HEI or its affiliates maintain certain accounts and other banking relationships with a number of banks that
could serve as the Junior Debt Trustee. U.S. Bank National Association is expected to be the initial Junior Debt
Trustee. For a description of relationships between U.S. Bank National Association and HEI and its affiliates
as of the date hereof, see “Description of Senior Debt Securities and Senior Subordinated Debt Securities —
Concerning the Debt Trustee”.

 

DESCRIPTION OF TRUST PREFERRED SECURITIES
 

Each Trust may issue, from time to time, a series of Trust Preferred Securities having terms described in the
prospectus supplement relating thereto. The Trust Agreement of each Trust authorizes the Regular Trustees
of such Trust to issue on behalf of the Trust only one series of Trust Preferred Securities. Each
Trust Agreement will be qualified as an indenture under the Trust Indenture Act. Unless otherwise specified in
the applicable prospectus supplement, U.S. Bank National Association will act as Property Trustee for
purposes of the Trust Indenture Act. The Trust Preferred Securities will have such terms, including
distribution, redemption, voting, and liquidation rights and such other preferred, deferral or other special
rights, and such restrictions, as shall be set forth in the Trust Agreement or made part of the Trust Agreement
by the Trust Indenture Act.
 

Reference is made to the prospectus supplement for the specific terms of the Trust Preferred Securities of
each Trust, including (i) the distinctive designation of such Trust Preferred Securities; (ii) the number of
Trust Preferred Securities issuable by such Trust; (iii) the annual distribution rate (or method of determining
such rate) for Trust Preferred Securities issued by such Trust and the date or dates upon which such
distributions shall be payable; (iv) whether distributions on Trust Preferred Securities issued by such Trust
shall be cumulative, and, in the case of Trust Preferred Securities having such cumulative distribution rights,
the date or dates or method of determining the date or dates from which distributions on Trust Preferred
Securities issued by such Trust shall be cumulative; (v) the amount or amounts which shall be paid out of the
assets of such Trust to the holders of Trust Preferred Securities of such Trust upon voluntary or involuntary
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any, of such Trust to purchase or redeem Trust Preferred Securities issued by such Trust and the price or
prices at which, the period or periods within which, and the terms and conditions upon which, Trust Preferred
Securities issued by such Trust shall be purchased or redeemed, in whole or in part, pursuant to such
obligation; (vii) the voting rights and the rights to direct action by the Property Trustee, if any, of holders of
Trust Preferred Securities issued by the Trust, in addition to those required by law, including the number of
votes per Trust Preferred Security and any requirement for the approval by the holders of Trust Preferred
Securities as a condition to specified action or amendments to the Trust Agreement of such Trust; (viii) the
terms and conditions, if any, upon which the Company Debentures owned by such Trust may be distributed to
holders of Trust Preferred Securities of such Trust; (ix) if applicable, any securities exchange upon which the
Trust Preferred Securities shall be listed; (x) the manner in which holders of the Trust Preferred Securities may
enforce their rights through the Property Trustee and directly; and (xi) any other relevant rights, preferences,
privileges, limitations or restrictions of the Trust Preferred Securities issued by such Trust not inconsistent
with the Trust Agreement of such Trust or with applicable law.
 

The rights of Trust Preferred Securities to receive certain distributions will be guaranteed by HEI to the
extent set forth below under “Description of the Trust Guarantees”. Certain United States federal income tax
considerations applicable to any offering of Trust Preferred Securities will be described in the prospectus
supplement relating thereto.
 

Holders of the Trust Preferred Securities will have no rights to appoint or remove the Regular Trustees,
who may be appointed, removed or replaced solely by HEI as the holder of all of the Trust Common Securities.
 

The Trust Agreement of each Trust authorizes the Regular Trustees of such trust to issue on behalf of
such Trust one series of Trust Common Securities having such terms including distribution, redemption,
voting, and liquidation rights or such restrictions as shall be set forth therein. Except for voting rights, the
terms of the Trust Common Securities issued by a Trust will be substantially identical to the terms of the
Trust Preferred Securities issued by such Trust and the Trust Common Securities will rank equally, and
payments will be made thereon pro rata, with the Trust Preferred Securities except that, upon an event of
default under such Trust Agreement, the rights of the holders of the Trust Common Securities to payment in
respect of distributions and payments upon liquidation, redemption and otherwise will be subordinated to the
rights of the holders of the Trust Preferred Securities. Except in certain limited circumstances, the
Trust Common Securities of a Trust will also carry the right to vote to appoint, remove or replace any of the
Trustees of such Trust.

 

DESCRIPTION OF TRUST GUARANTEES
 

Set forth below is a summary of certain information concerning the Trust Guarantees which will be
executed and delivered by HEI for the benefit of the holders from time to time of Trust Preferred Securities.
Each Trust Guarantee will be qualified as an indenture under the Trust Indenture Act, unless otherwise
specified in the applicable prospectus supplement. U.S. Bank National Association is expected to be the
indenture trustee under each Trust Guarantee for purposes of the Trust Indenture Act (the “Trust Guarantee
Trustee”). The terms of each Trust Guarantee will be those set forth in such Trust Guarantee and those made
part of such Trust Guarantee by the Trust Indenture Act. The following summary of the Trust Guarantees does
not purport to be complete and is subject in all respects to the provisions of, and is qualified in its entirety by
reference to, the form of Trust Guarantee, which is filed as an exhibit to the registration statement of which this
prospectus forms a part, and the Trust Indenture Act, and this summary of the terms of the Trust Guarantee is
subject to supplementation and modification in any prospectus supplement relating to the particular
Trust Preferred Securities being offered thereby. Each Trust Guarantee will be held by the Property Trustee for
the benefit of the holders of the Trust Preferred Securities of the applicable Trust.

 

General
 

Pursuant to each Trust Guarantee, HEI will agree, to the extent set forth therein, to pay in full, to the
holders of the Trust Preferred Securities issued by a Trust, the Trust Guarantee Payments (as defined herein)
(except to the extent paid by such Trust), as and when due, regardless of any defense, right of set-off or
counterclaim which such Trust may have or assert, other than the defense of payment. The following
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Trust Guarantee thereon (without duplication): (i) any accumulated and unpaid distributions which are
required to be paid on such Trust Preferred Securities, to the extent such Trust shall have funds legally
available therefor; (ii) the redemption price, including all accumulated and unpaid distributions to the date of
redemption (the “Redemption Price”), to the extent such Trust has funds legally available therefor with respect
to any Trust Preferred Securities called for redemption by such Trust; and (iii) upon a voluntary or involuntary
dissolution, winding-up or termination of such Trust (other than in connection with the distribution of
Company Debentures to the holders of Trust Preferred Securities or the redemption of all of the Trust Preferred
Securities), the lesser of (a) the aggregate of the liquidation amount and all accumulated and unpaid
distributions on such Trust Preferred Securities to the date of payment, to the extent such Trust has funds
legally available therefor and (b) the amount of assets of such Trust remaining legally available after
satisfaction of obligations to creditors of the Trust, if any, for distribution to holders of such Trust Preferred
Securities in liquidation of such Trust. The redemption price and liquidation amount will be fixed at the time the
Trust Preferred Securities are issued. HEI’s obligation to make a Trust Guarantee Payment may be satisfied by
direct payment of the required amounts by HEI to the holders of Trust Preferred Securities or by causing the
applicable Trust to pay such amounts to such holders.
 

The Trust Guarantees will not apply to any payment of distributions except to the extent a Trust shall have
funds available therefor. If HEI does not make interest payments on the Company Debentures purchased by a
Trust, such Trust will not pay distributions on the Trust Preferred Securities issued by such Trust and will not
have sufficient funds legally available therefor.
 

Certain Covenants of HEI
 

In each Trust Guarantee, HEI will covenant that, so long as any Trust Preferred Securities issued by the
applicable Trust remain outstanding, if there shall have occurred any event that would constitute an event of
default under such Trust Guarantee or the Trust Agreement of such Trust, or if HEI has exercised its option to
defer interest payments on the Company Debentures by extending the interest payment period and such
period or extension thereof shall be continuing, then (a) HEI shall not declare or pay any dividend (other than a
stock dividend) on, make any distributions with respect to, or redeem, purchase, acquire or make a liquidation
payment with respect to, any of its capital stock (except for dividends or distributions in shares of, or options,
warrants or rights to subscribe for or purchase shares of, its common stock and other than (i) purchases or
acquisitions of shares of HEI Common Stock in connection with the satisfaction by HEI of its obligations
under any employee benefit plans or any other contractual obligation of HEI, (ii) as a result of a reclassification
of HEI capital stock or the exchange or conversion of one class or series of HEI capital stock for another class
or series of HEI capital stock or (iii) the purchase of fractional interests in shares of HEI capital stock pursuant
to the conversion or exchange provisions of such HEI capital stock or the security being converted or
exchanged), (b) HEI shall not make any payment or cause any payment to be made that would result in, and
shall take such action as shall be necessary to prevent, the payment of any dividends on, any distributions
with respect to, any redemption, purchase or other acquisition of, or any liquidation payment with respect to,
any comparable equity interests, and (c) HEI shall not make any guarantee payments with respect to the
foregoing (other than pursuant to such Trust Guarantee or any other guarantee by HEI with respect to
comparable securities).
 

Modification of the Trust Guarantees; Assignment
 

Except with respect to any changes which do not materially adversely affect the rights of holders of
Trust Preferred Securities (in which case no vote will be required), each Trust Guarantee may be amended only
with the prior approval of the holders of at least a majority in liquidation amount of the outstanding
Trust Preferred Securities issued by the applicable Trust. The manner of obtaining any such approval of
holders of such Trust Preferred Securities will be as set forth in an accompanying prospectus supplement. All
guarantees and agreements contained in a Trust Guarantee shall bind the successors, assigns, receivers,
trustees and representatives of HEI and shall inure to the benefit of the holders of the Trust Preferred
Securities of the applicable Trust then outstanding. Except in connection with any merger or consolidation of
HEI with or into another entity or any sale, transfer or lease of HEI’s assets to another entity, each as permitted
by the Junior Indenture, HEI may not assign its rights or delegate its obligations under such Trust Guarantee
without the prior approval of the holders of at least a majority in liquidation amount of the outstanding
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Termination
 

Each Trust Guarantee will terminate as to the Trust Preferred Securities issued by the applicable Trust
(a) upon full payment of the Redemption Price of all Trust Preferred Securities of such Trust, (b) upon
distribution of the Company Debentures held by such Trust to the holders of the Trust Securities of such
Trust or (c) upon full payment of the amounts payable in accordance with the Trust Agreement of such Trust
upon liquidation of such Trust. Notwithstanding the foregoing, each Trust Guarantee will continue to be
effective or will be reinstated, as the case may be, if at any time any holder of Trust Preferred Securities issued
by the applicable Trust must restore payment of any sums paid under such Trust Preferred Securities or such
Trust Guarantee.

 

Events of Default
 

An event of default under a Trust Guarantee will occur upon the failure of HEI to perform any of its
payment or other obligations thereunder.
 

The holders of a majority in liquidation amount of the Trust Preferred Securities relating to such
Trust Guarantee have the right to direct the time, method and place of conducting any proceeding for any
remedy available to the Trust Guarantee Trustee in respect of the Trust Guarantee or to direct the exercise of
any trust or power conferred upon the Trust Guarantee Trustee under such Trust Guarantee. If the
Trust Guarantee Trustee fails to enforce its rights under a Trust Guarantee after a holder of record of
Trust Preferred Securities has made a written request that the Trust Guarantee Trustee do so, such holder of
record may institute a legal proceeding directly against HEI to enforce the Trust Guarantee Trustee’s rights
and the obligations of HEI under such Trust Guarantee, without first instituting a legal proceeding against the
relevant Trust, the Trust Guarantee Trustee or any other person or entity.

 

Status of the Trust Guarantees
 

The Trust Guarantees will constitute unsecured obligations of HEI and will rank (i) subordinate and junior
in right of payment to all other liabilities of HEI, except those made equal or subordinate by their terms,
(ii) equal with the most senior preferred or preference stock now or hereafter issued by HEI and with any
guarantee hereafter entered into by HEI in respect of any preferred or preference stock or trust preferred
securities of any affiliate of HEI and (iii) senior to HEI Common Stock. The terms of the Trust Preferred
Securities provide that each holder of Trust Preferred Securities issued by the applicable Trust, by acceptance
thereof, agrees to the subordination provisions and other terms of the Trust Guarantee relating thereto.
 

The Trust Guarantees will constitute a guarantee of payment and not of collection (that is, the guaranteed
party may institute a legal proceeding directly against the guarantor to enforce its rights under the
Trust Guarantee without instituting a legal proceeding against any other person or entity).
 

Information Concerning the Trust Guarantee Trustee
 

The Trust Guarantee Trustee, prior to the occurrence of a default with respect to a Trust Guarantee,
undertakes to perform only such duties as are specifically set forth in such Trust Guarantee and, after default,
shall exercise the same degree of care as a prudent individual would exercise in the conduct of his or her own
affairs. Subject to such provisions, the Trust Guarantee Trustee is under no obligation to exercise any of the
powers vested in it by a Trust Guarantee at the request of any holder of Trust Preferred Securities, unless
offered reasonable indemnity against the costs, expenses and liabilities which might be incurred thereby.
 

HEI or its affiliates maintain certain accounts and other banking relationships with U.S. Bank National
Association, which is expected to be the Trust Guarantee Trustee. For a description of relationships between
U.S. Bank National Association and HEI and its affiliates as of the date hereof, see “Description of Senior Debt
Securities and Senior Subordinated Debt Securities — Concerning the Debt Trustee”.
 

Governing Law
 

The Trust Guarantees will be governed by, and construed in accordance with, the internal laws of the
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RELATIONSHIP AMONG TRUST PREFERRED SECURITIES,
COMPANY DEBENTURES AND TRUST GUARANTEES

 

Full and Unconditional Guarantee
 

Payments of distributions and other amounts due on the Trust Preferred Securities issued by a Trust, to
the extent the Trust has funds available for the payment, are irrevocably guaranteed by HEI as and to the
extent set forth under “Description of Trust Guarantees”. Taken together, HEI’s obligations under the
Company Debentures, the Junior Indenture, the Trust Agreement and the related Trust Guarantee and HEI’s
agreement to pay the expenses of the Trust, except payments in respect of the Trust Securities, contained in an
expense agreement with the Trust provide, in the aggregate, a full, irrevocable and unconditional guarantee of
payments of distributions and other amounts due on the Trust Preferred Securities issued by a Trust. No
single document standing alone or operating in conjunction with fewer than all the other documents
constitutes the guarantee. It is only the combined operation of these documents that has the effect of
providing a full, irrevocable and unconditional guarantee of each Trust’s obligations in respect of the related
Trust Preferred Securities. If and to the extent that HEI does not make payments on the Company Debentures
issued to a Trust, the Trust will not have sufficient funds to pay distributions or other amounts due on its
Trust Preferred Securities. A Trust Guarantee does not cover payment of amounts payable with respect to the
Trust Preferred Securities issued by a Trust when the Trust does not have sufficient funds to pay these
amounts. In this event, the remedy of a holder of the Trust Preferred Securities is to institute a legal proceeding
directly against HEI for enforcement of payment of its obligations under the Company Debentures having a
principal amount equal to the liquidation amount of the Trust Preferred Securities held by the holder.

 

Sufficiency of Payments
 

As long as payments are made when due on the Company Debentures issued to a Trust, these payments
will be sufficient to cover distributions and other payments distributable on the Trust Preferred Securities
issued by that Trust, primarily because:
 

 • the aggregate principal amount of the Company Debentures will be equal to the sum of the aggregate
stated liquidation amount of the Trust Preferred Securities and the Trust Common Securities;

 

 • the interest rate and interest and other payment dates on the Company Debentures will match the
distribution rate, distribution dates and other payment dates for the Trust Preferred Securities;

 

 • HEI will pay for any and all costs, expenses and liabilities of the Trust except the Trust’s obligations to
holders of the related Trust Preferred Securities; and

 

 • the applicable Trust Agreement further provides that the trust will not engage in any activity that is not
consistent with the limited purposes of the Trust.

 

Notwithstanding anything to the contrary in the Junior Indenture, HEI has the right to set-off any
payment it is otherwise required to make under that Junior Indenture against and to the extent it has previously
made, or is concurrently on the date of the payment making, a payment under a Trust Guarantee.
 

Enforcement Rights of Holders of Trust Preferred Securities
 

If HEI fails to make interest or other payments on the Company Debentures when due (taking account of
any extension period), the holders of the Trust Preferred Securities may direct the Property Trustee to enforce
its rights under the Company Debentures. If the Property Trustee fails to enforce its rights under the Company
Debentures, a holder of Trust Preferred Securities may, to the fullest extent permitted by applicable law,
institute a legal proceeding against HEI to enforce the Property Trustee’s rights under the Company
Debentures without first instituting any legal proceeding against the Property Trustee or any other person or
entity. Notwithstanding the foregoing, if an event of default has occurred and is continuing under the
Trust Agreement, and that event is attributable to HEI’s failure to pay interest or principal on the Company
Debentures on the date such interest or principal is otherwise payable (or, in the case of redemption, on the
redemption date), then a holder of Trust Preferred Securities may institute legal proceedings directly against
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Trust Preferred Securities may direct the Trust Guarantee Trustee to enforce its rights thereunder.
Alternatively, any holder of Trust Preferred Securities may institute a legal proceeding directly against HEI to
enforce the Trust Guarantee Trustee’s rights under the Trust Guarantee without first instituting a legal
proceeding against the Trust, the Trust Guarantee Trustee, or any other person or entity.
 

Limited Purpose of Trust
 

The Trust Preferred Securities issued by a Trust represent preferred undivided beneficial interests in the
assets of the Trust, and the Trust exists for the sole purpose of issuing its Trust Preferred Securities and
Trust Common Securities and investing the proceeds of these Trust Securities in Company Debentures. A
principal difference between the rights of a holder of a Trust Preferred Security and a holder of a Company
Debenture is that a holder of a Company Debenture is entitled to receive from HEI payments on Company
Debentures held, while a holder of Trust Preferred Securities is entitled to receive distributions or other
amounts distributable with respect to the Trust Preferred Securities from a Trust, or from HEI under a
Trust Guarantee, only if and to the extent the Trust has funds available for the payment of the distributions.

 

Rights Upon Dissolution
 

Upon any voluntary or involuntary dissolution of a Trust, other than any dissolution involving the
distribution of the related Company Debentures, after satisfaction of liabilities to creditors of the Trust as
required by applicable law, the holders of the Trust Preferred Securities issued by the Trust will be entitled to
receive, out of assets held by the Trust, the liquidation distribution in cash. Since HEI is the guarantor under
each of the Trust Guarantees and has agreed to pay for all costs, expenses and liabilities of each Trust, other
than each Trust’s obligations to the holders of the respective Trust Securities, the positions of a holder of
Trust Preferred Securities and a holder of Company Debentures relative to other creditors and to HEI’s
shareholders in the event of HEI’s liquidation or bankruptcy are expected to be substantially the same.

 

DESCRIPTION OF COMMON STOCK AND PREFERRED STOCK
 

Under its Restated Articles of Incorporation, as amended (the “Articles”), HEI is authorized to issue
200,000,000 shares of Common Stock without par value (“Common Stock”) and 10,000,000 shares of Preferred
Stock without par value (“Preferred Stock”). In connection with a Stockholders Rights Plan that was adopted
on October 28, 1997, the HEI Board of Directors authorized and designated one series of preferred stock, being
500,000 shares of Series A Junior Participating Preferred Stock. However, the Board of Directors allowed the
Stockholders Rights Plan to expire by its terms on November 1, 2007 and, accordingly, there is no intention to
issue the Series A Junior Participating Preferred Stock. Nevertheless, the Series A Junior Participating
Preferred continues to be a part of HEI’s Articles and is described below.
 

The following description of the terms of HEI’s capital stock sets forth the general terms and provisions of
HEI’s capital stock and does not purport to be complete and is subject to and qualified in its entirety by
reference to the Articles, HEI’s By-laws and the resolution creating the Series A Junior Participating Preferred
Stock.
 

Common Stock
 

General.  The outstanding shares of Common Stock, other than shares of restricted stock issued from time
to time under HEI’s Stock Option and Incentive Plan of 1987 (as amended) until such restrictions are satisfied,
are fully paid and nonassessable. Additional shares of Common Stock, when issued, will be fully paid and
nonassessable when the consideration for which HEI’s board of directors authorizes their issuance has been
received by HEI. The holders of Common Stock have no preemptive rights and there are no applicable
conversion, redemption or sinking fund provisions.
 

Common Stock is transferable at the Shareholder Services Office of the Company, American Savings Bank
Tower, 8th Floor, 1001 Bishop Street, Honolulu, Hawaii 96813, and at the office of Continental Stock Transfer &
Trust Company, Co-Transfer Agent and Registrar, 17 Battery Place, New York, New York 10004.
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Dividend Rights and Limitations.  Stock and cash dividends may be issued and paid to the holders of
Common Stock as and when declared by the Board of Directors, provided that, after giving effect to the
payment of cash dividends, HEI is able to pay its debts as they become due in the usual course of its business
and HEI’s total assets are not less than the sum of its total liabilities plus the maximum amount that then would
be payable in any liquidation in respect of all outstanding shares having preferential rights in liquidation. All
shares of Common Stock will participate equally with respect to dividends.
 

HEI is a legal entity separate and distinct from its various subsidiaries. As a holding company with no
significant operations of its own, the principal sources of its funds are dividends or other distributions from its
operating subsidiaries, borrowings and sales of equity. The ability of certain of HEI’s direct and indirect
subsidiaries to pay dividends or make other distributions to HEI, or to make loans or extend credit to or
purchase assets from HEI, is subject to contractual, statutory and regulatory restrictions, including without
limitation the provisions of an agreement with the PUC (pertaining to HEI’s electric utility subsidiaries) and the
minimum capital requirements imposed by law on ASB, as well as restrictions and limitations set forth in debt
instruments, preferred stock resolutions and guarantees. HEI does not expect that the regulatory and
contractual restrictions applicable to HEI or its direct or indirect subsidiaries will significantly affect its ability
to pay dividends on its Common Stock. Please see “Business — Regulations and other matters — Restrictions
on dividends and other distributions” in HEI’s Annual Report on Form 10-K for the year ended December 31,
2007 for a more complete description of the ability of certain of HEI’s subsidiaries to pay dividends or make
other distributions to HEI.
 

Liquidation Rights.  In the event of any liquidation, dissolution, receivership, bankruptcy,
disincorporation or winding-up of the affairs of HEI voluntarily or involuntarily, holders of Common Stock are
entitled to any assets of HEI available for distribution to HEI’s stockholders after the payment in full of any
preferential amounts to which holders of any Preferred Stock may be entitled. All shares of Common Stock will
rank equally in the event of liquidation.
 

Voting Rights.  Holders of Common Stock are entitled to one vote per share, subject to such limitation or
loss of right as may be provided in resolutions which may be adopted from time to time creating issues of
Preferred Stock or otherwise. At annual and special meetings of stockholders, a majority of the outstanding
shares of Common Stock constitutes a quorum, the election of directors requires a plurality of votes cast, and
any other action may be approved if the votes cast in favor of the action exceed the votes cast opposing the
action, except (a) as otherwise required by law, (b) as provided by the Articles, (c) as provided by HEI’s By-
laws (including with respect to the amendment of certain provisions of HEI’s By-laws) and (d) except as may
be provided in resolutions that may be adopted from time to time creating series of Preferred Stock or
otherwise.
 

Under HEI’s current By-laws, one-third (as nearly as possible) of the total number of directors is elected at
each annual meeting of stockholders and no holder of Common Stock is entitled to cumulate votes in an
election of directors so long as HEI shall have a class of equity securities registered pursuant to the Exchange
Act which are listed on a national securities exchange or traded over-the-counter on the National Market
System of the National Association of Securities Dealers, Inc. Automated Quotation System. Under HEI’s By-
laws, directors may be removed by shareholders at any special meeting of shareholders; provided that if a
director is elected by a voting group of shareholders, only shareholders of that voting group may participate in
the vote to remove the director.
 

An amendment to the provisions in the By-laws relating to (1) matters which may be brought before an
annual meeting, (2) matters which may be brought before a special meeting, (3) cumulative voting, (4) the
number and staggered terms of members of the Board of Directors, (5) removal of directors and (6) amendment
of the By-laws must in each case be approved either (a) by the affirmative vote of 80% of the shares entitled to
vote generally with respect to election of directors voting together as a single class, or (b) by the affirmative
vote of a majority of the entire Board of Directors plus a concurring vote of a majority of the “continuing
directors” (as that term is defined in Article XXI of the By-laws) voting separately and as a subclass of
directors.
 

The provisions of HEI’s By-laws referred to in the foregoing two paragraphs, and the statutory provisions
referred to below, may have the effect of delaying, deferring or preventing a change in control of HEI.
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Preferred Stock
 

General.  Preferred Stock may be authorized by the Board of Directors for issuance in one or more series,
without action by stockholders and with such preferences, voting powers, restrictions and qualifications as
may be fixed by resolution of the Board of Directors authorizing the issuance of those shares. Under current
Hawaii law, all shares of a series of preferred stock must have preferences, limitations and relative rights
identical with those of other shares of the same series and, except to the extent otherwise provided in the
description of the series, with those of other series in the same class. Under the current Articles, there is no
restriction on the repurchase or redemption of shares of Preferred Stock at a time when there is an arrearage in
the payment of dividends or sinking fund installments.
 

If and when authorized by the Board of Directors, Preferred Stock may be preferred as to dividends or in
liquidation, or both, over the Common Stock. For example, the terms of the Preferred Stock, if and when
authorized, could prohibit dividends on shares of Common Stock until all dividends and any mandatory
redemptions have been paid with respect to shares of Preferred Stock. In addition, the Board of Directors may,
without stockholder approval, issue Preferred Stock with voting and conversion rights which could adversely
affect the voting power or economic rights of the holders of Common Stock. Issuance of Preferred Stock by
HEI could thus have the effect of delaying, deferring or preventing a change of control of HEI. The first and
only series of Preferred Stock that has been authorized by the Board of Directors as of the date of this
prospectus is the Series A Junior Participating Preferred Stock that was created in connection with the
establishment of HEI’s Stockholder Rights Plan, none of which Preferred Stock has been issued. Since the
Rights Agreement has now expired, it is not contemplated that any shares of the Series A Junior Participating
Preferred Stock will be issued.
 

Principal Terms of the Series A Junior Participating Preferred Stock.  On October 28, 1997, the Board of
Directors of HEI authorized a series of 500,000 shares of Preferred Stock, designated the Series A Junior
Participating Preferred Stock. The Series A Junior Participating Preferred Stock is without par value, and was
created in conjunction with the Board’s adoption of the Rights Agreement described above. The Series A
Junior Participating Preferred Stock was created to be available for purchase under certain circumstances, as
set forth in the now-expired Rights Agreement. The exercise price for one one-hundredth of a share of Series A
Junior Participating Preferred Stock is $112, subject to adjustment.
 

The Series A Junior Participating Preferred Stock ranks junior to all other series of Preferred Stock as to the
payment of dividends and distribution of assets, unless the terms of any such series provide otherwise. If
declared by the Board of Directors out of funds legally available therefor, the dividend rate for the Series A
Junior Participating Preferred Stock is the greater of $61.00 per quarter, or 200 times the then current quarterly
dividend per common share (as adjusted for the 2004 2-for-1 stock split and subject to future adjustment to
reflect stock dividends, subdivisions or combinations). Whenever quarterly dividends on the Series A Junior
Participating Preferred Stock are in arrears, dividends or other distributions may not be made on the Common
Stock or on any series of Preferred Stock ranking junior to the Series A Junior Participating Preferred Stock.
Upon liquidation, no holders of shares ranking junior to the Series A Junior Participating Preferred Stock shall
receive any distribution until all holders of the Series A Junior Participating Preferred Stock shall have received
$100 per share, plus any unpaid dividends (the “Series A Liquidation Preference”). Following payment of the
Series A Liquidation Preference, no additional distributions shall be made to the holders of Series A Junior
Participating Preferred Stock unless holders of Common Stock receive an amount equal to the Series A
Liquidation Preference divided by 200, as adjusted, and thereafter (and after taking into account any amounts
that may then be due to holders of any other series of Preferred Stock) the holders of the Series A Junior
Participating Preferred Stock shall be entitled to share in the remaining assets of HEI with the holders of the
Common Stock, ratably on a per share basis in the ratio of 200 to 1 with respect to Preferred Stock and Common
Stock. In the event that there are not sufficient assets available to permit payment in full of the Series A
Liquidation Preference and the liquidation preferences of all other series of Preferred Stock, if any, which rank
on a parity with the Series A Junior Participating Preferred Stock, then such remaining assets shall be
distributed ratably to the holders of such parity shares in proportion to their respective liquidation
preferences.
 

Each share of Series A Junior Participating Preferred Stock shall entitle the holder thereof to 200 votes (as
adjusted for the 2004 stock split and subject to further adjustment) on all matters submitted to a vote of the
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Preferred Stock are in arrears in an amount equal to six quarterly dividends, then until dividends for all
previous quarters and for the current quarter have been declared and paid or set aside for payment, the holders
of Series A Junior Participating Preferred Stock, voting as a class with holders of other series of Preferred
Stock who are then entitled to vote thereon, shall also have the right to elect two directors to HEI’s Board of
Directors. The shares of Series A Junior Participating Preferred Stock are not redeemable.
 

Restriction on Purchases of Shares and Consequences of Substantial Holdings under Certain Hawaii and
Federal Laws
 

Provisions of Hawaii and federal law, some of which are described below, place restrictions on the
acquisition of beneficial ownership of 5% or more of the voting power of HEI. The following does not purport
to be a complete enumeration of all of these provisions, nor does it purport to be a complete description of the
statutory provisions that are enumerated. Persons contemplating the acquisition of 5% or more of the issued
and outstanding shares of HEI’s Common Stock should consult with their legal and financial advisors
concerning statutory and other restrictions on such acquisitions.
 

The Hawaii Control Share Acquisition Act places restrictions on the acquisition of ranges of voting power
(starting at 10% and at 10% intervals up to a majority) for the election of directors of HEI unless the acquiring
person obtains approval of the acquisition, in the manner specified in the Hawaii Control Share Acquisition
Act, by the affirmative vote of the holders of a majority of the voting power of all shares entitled to vote,
exclusive of the shares beneficially owned by the acquiring person, and consummates the proposed control
share acquisition within 180 days after shareholder approval. If such approval is not obtained, the statute
provides that the shares acquired may not be voted for a period of one year from the date of acquisition, the
shares will be nontransferable on HEI’s books for one year after acquisition and HEI, during the one-year
period, shall have the right to call the shares for redemption either at the prices at which the shares were
acquired or at book value per share as of the last day of the fiscal quarter ended prior to the date of the call for
redemption.
 

Under provisions of the Hawaii Business Corporation Act, subject to certain exceptions, HEI may not be a
party to a merger or consolidation unless the merger or consolidation is approved by the holders of at least
75% of all of the issued and outstanding voting stock of HEI.
 

Under provisions of Hawaii law regulating public utilities, not more than 25% of the issued and
outstanding voting stock of certain public utility corporations, including HECO and its wholly owned electric
utility subsidiaries, may be held, directly or indirectly, by any single foreign corporation or any single
nonresident alien, or held by any person, without the prior approval of the PUC. The acquisition of more than
25% of the issued and outstanding voting stock of HEI in one or more transactions might be deemed to result
in the holding of more than 25% of the voting stock of its electric utility subsidiaries. In addition, HEI is
subject to an agreement entered into with the PUC when HECO became a wholly-owned subsidiary of HEI.
This agreement provides that the acquisition of HEI by a third party, whether by purchase, merger,
consolidation or otherwise, requires the prior written approval of the PUC.
 

Federal law restricts acquisitions of a bank and any entity considered to be its holding company by
establishing thresholds of “control” the acquisition of which requires prior regulatory approval and by limiting
the types of persons and entities eligible to acquire such control. The primary federal banking regulator of
ASB is the OTS. As a result of HEI’s indirect ownership of ASB, both HEI and HEI Diversified, Inc. (“HEIDI”),
the direct parent corporation of ASB, are also subject to a certain degree of regulation by the OTS as “unitary
savings and loan holding companies” (i.e., companies whose subsidiaries include a savings association and
one or more nonfinancial subsidiaries). The Gramm-Leach-Bliley Act prohibits the creation of new so-called
“unitary savings and loan holding companies,” although the unitary savings and loan holding company
relationship among HEI, HEIDI and ASB is “grandfathered” under this Act so that HEI and its subsidiaries will
be able to continue to engage in their current activities. The effect of this prohibition is that any acquisition of
HEI is likely to require a divestiture of ASB or of its assets and liabilities. Federal law also limits the persons
and entities eligible to acquire ASB or its assets and liabilities.
 

The thresholds of “control” which will trigger the need for notice to the OTS and, in certain instances,
prior OTS approval are, with respect to transactions for which OTS is the primary federal banking regulator, set
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federal statutes and the OTS regulations. Generally, no company, or any director or officer of a savings and
loan holding company, or person who owns, or controls or holds with power to vote more than 25% of the
voting stock of such holding company, may acquire control of a bank insured by the FDIC or its holding
company without the prior written approval of the OTS. In addition, no person (other than certain persons
affiliated with a savings and loan holding company) may acquire control of a bank or savings and loan holding
company, unless the OTS has been given 60 days’ prior written notice of the acquisition and has not objected
to it. “Control” in this context means the acquisition of, control of, or holding proxies representing, more than
25% of the voting shares of HEI or the power to control in any manner the election of a majority of the
directors of HEI. Moreover, under OTS regulations, one would be determined, subject to rebuttal, to have
acquired control if one acquires more than 10% of the voting shares of HEI and is subject to one of certain
specified “control factors”. Anyone acquiring more than 10%, or additional stock above 10%, of any class of
shares of HEI is required to file a certification with the OTS. Companies that are already qualified as savings
and loan association holding companies are subject to even lower thresholds of voting share acquisition than
the more generally applicable 25% and 10% thresholds just described. Such companies may not acquire more
than 5% of the voting shares of HEI without prior OTS approval.

 

Dividend Reinvestment and Stock Purchase Plan
 

Any individual of legal age or entity is eligible to participate in the HEI Dividend Reinvestment and Stock
Purchase Plan by making an initial cash investment in Common Stock, subject to applicable laws and
regulations and the requirements of the plan. Holders of Common Stock, and holders of Preferred Stock of
HEI’s electric utility subsidiaries, may automatically reinvest some or all of their dividends to purchase
additional shares of Common Stock at market prices (as defined in the plan). Participants in the plan may also
purchase additional shares of Common Stock at market prices (as defined in the plan) by making cash
contributions to the plan. HEI reserves the right to suspend, modify or terminate the plan at any time. Shares of
Common Stock issued under the plan may either be newly issued shares or shares purchased by the plan on
the open market. Participants do not pay brokerage commissions or service charges in connection with
purchases of newly issued shares, but do pay their pro rata share of brokerage commissions if the plan
purchases shares for participants on the open market.

 

DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS
 

HEI may issue stock purchase contracts, including contracts obligating holders to purchase from HEI, and
HEI to sell to the holders, a specified number of shares of Common Stock at a future date or dates. The price
per share of Common Stock and the number of shares of Common Stock may be fixed at the time the stock
purchase contracts are issued or may be determined by reference to a specific formula set forth in the stock
purchase contracts. The stock purchase contracts may be issued separately or as part of units, often known as
stock purchase units, consisting of a stock purchase contract and beneficial interests in:
 

 • Senior Debt Securities or Senior Subordinated Debt Securities,
 

 • debt obligations of third parties, including U.S. treasury securities, or
 

 • Trust Preferred Securities issued by a Trust, all of whose Trust Common Securities are owned by HEI
 

securing the holders’ obligations to purchase the Common Stock under the stock purchase contracts. The
stock purchase contracts may require HEI to make periodic payments to the holders of the stock purchase
units or vice versa, and these payments may be unsecured or prefunded on some basis. The stock purchase
contracts may require holders to secure their obligations under those contracts in a specified manner.
 

The applicable prospectus supplement will describe the terms of the stock purchase contracts or stock
purchase units, including, if applicable, collateral or depository arrangements.
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BOOK-ENTRY SYSTEM
 

Unless otherwise indicated in the applicable prospectus supplement, each series of Debt Securities (other
than Company Debentures issued to a Trust), Preferred Stock and Trust Preferred Securities will initially be
issued in the form of one or more global securities, in registered form, without coupons. The global security
will be deposited with, or on behalf of, the depository, and registered in the name of the depository or a
nominee of the depository. Unless otherwise indicated in the applicable prospectus supplement, the
depository for any global securities will be DTC.
 

So long as the depository, or its nominee, is the registered owner of a global security, such depository or
such nominee, as the case may be, will be considered the owner of such global security for all purposes,
including for any notices and voting. Except in limited circumstances, the owners of beneficial interests in a
global security will not be entitled to have securities registered in their names, will not receive or be entitled to
receive physical delivery of any such securities and will not be considered the registered holder thereof.
Accordingly, each person holding a beneficial interest in a global security must rely on the procedures of the
depository and, if such person is not a direct participant, on procedures of the direct participant through which
such person holds its interest, to exercise any of the rights of a registered owner of such security.
 

Global securities may be exchanged in whole for certificated securities only if:
 

 • the depository notifies HEI that it is unwilling or unable to continue as depository for the global
securities or the depository has ceased to be a clearing agency registered under the Exchange Act and,
in either case, HEI thereupon fails to appoint a successor depository within 90 days;

 

 • HEI, at its option, notifies the trustee or other agent in writing that it elects to cause the issuance of
certificated securities; or

 

 • there shall have occurred and be continuing an event of default with respect to the applicable securities
of any series.

 

In any such case, HEI has agreed to notify the applicable trustee or other agent in writing that, upon surrender
by the direct participants and indirect participants of their interest in such global securities, certificated
securities representing the applicable securities will be issued to each person that such direct participants and
indirect participants and the depository identify as being the beneficial owner of such securities.
 

The following is based solely on information furnished by DTC.
 

DTC will act as depository for the global securities. The global securities will be issued as fully-registered
securities registered in the name of Cede & Co., DTC’s partnership nominee. One fully-registered global
security certificate will be issued for each issue of the global securities, each in the aggregate principal amount
of such issue and will be deposited with DTC or its custodian.
 

DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking
organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System, a
“clearing corporation” within the meaning of the New York Uniform Commercial Code and a “clearing agency”
registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934. DTC holds and
provides asset servicing for securities that DTC’s participants (“Direct Participants”) deposit with DTC. DTC
also facilitates the post-trade settlement among Direct Participants of sales and other securities transactions in
deposited securities, through electronic computerized book-entry transfers and pledges between Direct
Participants’ accounts. This eliminates the need for physical movement of securities certificates. Direct
Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing
corporations and certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust &
Clearing Corporation (“DTCC”). DTCC is the holding company for DTC, National Securities Clearing
Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies. DTCC is
owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others such as
both U.S. and non-U.S. securities brokers and dealers, banks, trust companies and clearing corporations that
clear through or maintain a custodial relationship with a Direct Participant, either directly or indirectly
(“Indirect Participants”).
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Purchases of securities under the DTC system must be made by or through Direct Participants, which will
receive a credit for the securities on DTC’s records. The ownership interest of each actual purchaser of each
security (“Beneficial Owner”) is in turn to be recorded on the Direct Participants’ and Indirect Participants’
records. Beneficial Owners will not receive written confirmation from DTC of their purchase. Beneficial Owners
are, however, expected to receive written confirmations providing details of the transaction, as well as periodic
statements of their holdings, from the Direct Participant or Indirect Participant through which the Beneficial
Owner entered into the transaction. Transfers of ownership interests in the securities are to be accomplished
by entries made on the books of Direct Participants and Indirect Participants acting on behalf of Beneficial
Owners. Beneficial Owners will not receive certificates representing their ownership interests in securities,
except in the event that use of the book-entry system for the securities is discontinued.
 

To facilitate subsequent transfers, all securities deposited by Direct Participants with DTC are registered
in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an
authorized representative of DTC. The deposit of securities with DTC and their registration in the name of
Cede & Co. or such other DTC nominee do not effect any change in beneficial ownership. DTC has no
knowledge of the actual Beneficial Owners of the securities; DTC’s records reflect only the identity of the
Direct Participants to whose accounts such securities are credited, which may or may not be the Beneficial
Owners. The Direct Participants and Indirect Participants will remain responsible for keeping account of their
holdings on behalf of their customers.
 

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to
Indirect Participants and by Direct Participants and Indirect Participants to Beneficial Owners will be governed
by arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time
to time. Beneficial Owners of securities may wish to take certain steps to augment the transmission to them of
notices of significant events with respect to the securities, such as redemptions, tenders, defaults and
proposed amendments to the security documents. For example, Beneficial Owners of securities may wish to
ascertain that the nominee holding the securities for their benefit has agreed to obtain and transmit notices to
Beneficial Owners.
 

Redemption notices shall be sent to DTC. If less than all of the securities within an issue are being
redeemed, DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such
issue to be redeemed.
 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to securities
unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures. Under its usual
procedures, DTC mails an Omnibus Proxy to the applicable registrant as soon as possible after the record date.
The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose
accounts securities are credited on the record date (identified in a listing attached to the Omnibus Proxy).
 

Redemption proceeds, distributions and dividend payments on the securities will be made to Cede & Co.,
or such other nominee as may be requested by an authorized representative of DTC. DTC’s practice is to credit
Direct Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from the
applicable registrant or the agent, on payable date in accordance with their respective holdings shown on
DTC’s records. Payments by participants to Beneficial Owners will be governed by standing instructions and
customary practices, as is the case with securities held for the accounts of customers in bearer form or
registered in “street name”, and will be the responsibility of such participant and not of DTC, the agent or the
applicable registrant, subject to any statutory or regulatory requirements as may be in effect from time to time.
Payment of redemption proceeds, distributions and dividend payments to Cede & Co. (or such other nominee
as may be requested by an authorized representative of DTC) is the responsibility of the applicable registrant
or the agent, disbursement of such payments to Direct Participants will be the responsibility of DTC, and
disbursement of such payments to the Beneficial Owners will be the responsibility of Direct Participants and
Indirect Participants.
 

A Beneficial Owner shall give notice to elect to have its securities purchased or tendered, through its
participant, to the tender or remarketing agent, and shall effect delivery of such securities by causing the
Direct Participant to transfer such participant’s interest in the securities, on DTC’s records, to such agent. The
requirement for physical delivery of securities in connection with an optional tender or a mandatory purchase
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The information in this section concerning DTC and DTC’s book-entry system has been obtained from
sources, including DTC, that we believe to be reliable, but we take no responsibility for the accuracy thereof.
 

The underwriters, dealers or agents of any of the securities may be direct participants of DTC.
 

None of the trustees, HEI or any agent for payment on or registration of transfer or exchange of any
global security will have any responsibility or liability for any aspect of the records relating to or payments
made on account of beneficial interests in such global security or for maintaining, supervising or reviewing
any records relating to such beneficial interests.

 

PLAN OF DISTRIBUTION
 

HEI and any Trust may sell any of the securities offered by this prospectus (the “Offered Securities”) to
the public or to institutional investors, in any of, or any combination of, the following ways: (i) directly to
purchasers, (ii) through agents, (iii) to or through underwriters or (iv) through dealers.
 

Offers to purchase Offered Securities may be solicited directly by HEI and/or any Trust, as the case may
be, or by agents designated by HEI and/or a Trust, as the case may be, from time to time. Any such agent, who
may be deemed to be an underwriter as that term is defined in the Securities Act, involved in the offer or sale of
the Offered Securities in respect of which this prospectus is delivered will be named, and any commissions
payable by HEI to such agent will be set forth, in the applicable prospectus supplement. Unless otherwise
indicated in the related prospectus supplement, any such agent will be acting on a best efforts basis for the
period of its appointment.
 

If an underwriter or underwriters are utilized in the sale of Offered Securities in respect of which this
prospectus is delivered, such Offered Securities will be acquired by such underwriter or underwriters for its
own account or their own accounts and may be resold from time to time in one or more transactions, including
negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale. The
underwriter or underwriters with respect to a particular underwritten offering of such Offered Securities will be
named in, and, if an underwriting syndicate is used, the managing underwriter or underwriters will be set forth
on the cover page of, the applicable prospectus supplement. In connection with the sale of such Offered
Securities, underwriters may receive compensation from HEI in the form of underwriting discounts or
commissions and may also receive commissions from purchasers of any such Offered Securities for whom they
may act as agent. Unless otherwise set forth in such prospectus supplement, the obligations of such
underwriter or underwriters will be subject to certain conditions precedent, and such underwriters will be
obligated to purchase all such Offered Securities if any are purchased.
 

If a dealer is utilized in the sale of the Offered Securities in respect of which this prospectus is delivered,
HEI and/or any Trust, as the case may be, will sell such Offered Securities to the dealer, as principal. The dealer
may then resell such Offered Securities to the public at varying prices to be determined by such dealer at the
time of resale. The dealer involved in the offer or sale of such Offered Securities will be named, and any
discounts or commissions allowed or reallowed or paid to the dealer will be set forth, in the prospectus
supplement.
 

HEI may make sales of its common stock to or through one or more underwriters or agents in at-the-market
offerings pursuant to the terms of a distribution agreement or selling agent’s agreement between HEI and the
underwriters or agents. If HEI engages in at-the-market sales pursuant to a distribution agreement or selling
agent’s agreement, HEI will issue and sell shares of its common stock to or through one or more underwriters
or agents, which may act on any agency basis or on a principal basis. During the term of any such agreement,
HEI may sell shares on a daily basis in exchange transactions or otherwise as it agrees with the underwriters or
agents. The agreement may provide that any shares of HEI common stock sold will be sold at prices related to
the then prevailing market prices for its securities. Therefore, exact figures regarding net proceeds to HEI or
commissions to be paid are impossible to determine and will be described in a prospectus supplement.
Pursuant to the terms of the agreement, HEI also may agree to sell, and the relevant underwriters or dealers
may agree to solicit offers to purchase, blocks of HEI common stock. The terms of each such agreement will be
set forth in more detail in a prospectus supplement to this prospectus. To the extent that any named
underwriter or agent acts as principal pursuant to the terms of a distribution agreement or selling agent’s
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certain transactions that stabilize, maintain or otherwise affect the price of our common stock. HEI will describe
any such activities in the prospectus supplement relating to the transaction.
 

Any underwriters utilized may engage in stabilizing transactions and syndicate covering transactions in
accordance with Rule 104 of Regulation M under the Exchange Act. Stabilizing transactions permit bids to
purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum. Syndicate
covering transactions involve purchases of the particular Offered Securities in the open market after the
distribution has been completed in order to cover syndicate short positions. These stabilizing transactions and
syndicate covering transactions may cause the price of the Offered Securities to be higher than it would
otherwise be in the absence of such transactions.
 

Any underwriters, dealers or agents participating in the distribution of the Offered Securities may be
deemed to be underwriters and any discounts or commissions received by them on the sale or resale of the
Offered Securities may be deemed to be underwriting discounts and commissions under the Securities Act.
Agents, dealers and underwriters may be entitled, under agreements entered into with HEI and the Trusts, to
indemnification by HEI and the Trusts against certain liabilities, including liabilities under the Securities Act,
and to contribution with respect to payments which the agents, dealers or underwriters may be required to
make in respect of these liabilities. Agents, dealers and underwriters may engage in transactions with or
perform services for HEI or its affiliates for which they receive compensation in the ordinary course of
business.
 

Unless otherwise specified in a prospectus supplement, except for the Common Stock, which is listed on
the New York Stock Exchange, the Offered Securities will not be listed on a national securities exchange or the
Nasdaq Stock Market. No assurance can be given that any broker-dealer will make a market in any series of the
Offered Securities, and, in any event, no assurance can be given as to the liquidity of the trading market for
any of the Offered Securities. The prospectus supplement will state, if known, whether or not any broker-dealer
intends to make a market in the Offered Securities. If no such determination has been made, the prospectus
supplement will so state.
 

HEI may enter into derivative transactions with third parties in which these third parties may sell securities
covered by this prospectus and the applicable prospectus supplement, including in short sale transactions. If
so, the third parties may use securities pledged by HEI or borrowed from HEI or others to settle those sales or
to close out any related borrowings of stock, and may use securities received from HEI in settlement of those
derivatives to close out any related open borrowings of stock. The third parties in such sale transactions will
be underwriters and will be identified as such in the applicable prospectus supplement.

 

LEGAL MATTERS
 

The validity of the Offered Securities (except for the Trust Preferred Securities) and certain matters relating
thereto will be passed upon for HEI by Goodsill Anderson Quinn & Stifel LLP, 1800 Alii Place, 1099 Alakea
Street. Honolulu, Hawaii 96813. Certain matters of Delaware law relating to the validity of the Trust Preferred
Securities will be passed upon on behalf of each of the Trusts by Richards, Layton & Finger, P.A., special
Delaware counsel to the Trusts and HEI. Certain legal matters will be passed upon for any underwriters,
dealers or agents by Pillsbury Winthrop Shaw Pittman LLP, New York, New York.

 

EXPERTS
 

The consolidated financial statements and schedules of HEI and its subsidiaries as of December 31, 2007
and 2006, and for each of the years in the three-year period ended December 31, 2007, have been incorporated
by reference and included in, respectively, HEI’s Annual Report on Form 10-K, for the year ended
December 31, 2007, which is incorporated by reference herein and in the registration statement of which this
prospectus is a part in reliance upon the reports of KPMG LLP, independent registered public accounting firm,
incorporated by reference herein and in the registration statement of which this prospectus is a part, and upon
the authority of said firm as experts in accounting and auditing. The audit reports refer to changes in the
method of accounting for income taxes in 2007 and stock compensation in 2006.
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As filed pursuant to Rule 424(b)(4)
under the Securities Act of 1933

Registration No. 333-113120
333-113120-01
333-113120-02

PROSPECTUS SUPPLEMENT

(To prospectus dated March 10, 2004)

2,000,000 Shares

Hawaiian Electric Industries, Inc.
Common Stock

                    Hawaiian Electric Industries, Inc. is selling 2,000,000 shares of common stock.

                    The shares trade on the New York Stock Exchange under the symbol “HE.” On March 10, 2004, the last sale price of
the shares as reported on the New York Stock Exchange was $51.86 per share.

                    Investing in the shares of common stock involves risks that are described in the “Risk Factors” section
beginning on page 1 of the accompanying prospectus.

         
Per Share Total

Public offering price   $51.86   $103,720,000 
Underwriting discount    $2.0744   $4,148,800 
Proceeds, before expenses, to HEI   $49.7856   $99,571,200 

                    The underwriters may also purchase up to an additional 300,000 shares from HEI at the public offering price, less the
underwriting discount, within 30 days from the date of this prospectus supplement to cover overallotments.

                    Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved
of these securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

                    The shares will be ready for delivery on or about March 16, 2004.

Merrill Lynch & Co.
 Goldman, Sachs & Co.
 Robert W. Baird & Co.
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 Piper Jaffray
 A.G. Edwards & Sons, Inc.

The date of this prospectus supplement is March 10, 2004.
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          You should rely only on the information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus. HEI has not, and the underwriters have not, authorized any other person to provide you with
different information. If anyone provides you with different or inconsistent information, you should not rely on it. HEI is not,
and the underwriters are not, making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted.
You should assume that the information appearing in this prospectus supplement or the accompanying prospectus or
incorporated by reference in this prospectus supplement or the accompanying prospectus is accurate only as of the date of
those documents. HEI’s business, financial condition, results of operations and prospects may have changed since those
dates.
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SUMMARY

          This summary highlights information contained elsewhere in this prospectus supplement, the accompanying
prospectus or in the incorporated documents. This summary is not complete and may not contain all of the information that
may be important to you. Before making an investment decision, you should read this entire prospectus supplement and the
accompanying prospectus as well as the documents incorporated by reference, which are described under “Where You Can
Find More Information” in the accompanying prospectus. This prospectus supplement and the accompanying prospectus
contain or incorporate by reference forward-looking statements. Forward-looking statements should be read with the
cautionary statements and important factors included in the accompanying prospectus under “Forward-Looking
Statements.” Unless indicated otherwise, the information in this prospectus supplement assumes that the underwriters’
overallotment option is not exercised.

Hawaiian Electric Industries, Inc.

          HEI was incorporated in 1981 under the laws of the State of Hawaii and is a holding company whose principal
subsidiaries engage in the electric public utility and banking businesses in the State of Hawaii. HEI’s predecessor, Hawaiian
Electric Company, Inc., or HECO, was incorporated in 1891 under the laws of the Kingdom of Hawaii (now the State of Hawaii).
As a result of a 1983 corporate reorganization, HECO became an HEI subsidiary and the common shareholders of HECO became
common shareholders of HEI. By virtue of its ownership of utility subsidiaries, HEI is a holding company under the Public
Utility Holding Company Act of 1935, but claims exemption from all provisions of that statute except Section 9(a)(2), which
relates to the acquisition of other electric public utilities.

          For the year ended December 31, 2003, HEI’s electric public utility subsidiaries contributed approximately 78% of HEI’s
consolidated revenues and 67% of its consolidated net income from continuing operations. HEI’s other principal subsidiary,
American Savings Bank, F.S.B. or ASB, a federal savings bank, contributed approximately 21% and 48%, respectively, of HEI’s
consolidated revenues and consolidated net income from continuing operations for the year ended December 31, 2003. HEI’s
“Other” segment contributed approximately 1% and (15%), respectively, of HEI’s consolidated revenues and consolidated net
income from continuing operations for the year ended December 31, 2003.

          HEI’s executive offices are located at 900 Richards Street, Honolulu, Hawaii 96813 and its telephone number is (808) 543-
5662.

Operating Segments

          Electric Utilities. HECO is a regulated electric public utility company engaged in the production, purchase,
transmission, distribution and sale of electric energy on the island of Oahu, in the State of Hawaii. HECO’s subsidiaries, Hawaii
Electric Light Company, Inc., or HELCO, incorporated on December 5, 1894, and Maui Electric Company, Limited, or MECO,
incorporated on April 28, 1921, are also regulated electric public utilities, and provide electric service on the islands of Hawaii,
Maui, Lanai and Molokai in the State of Hawaii. HECO and its subsidiaries serve more than 400,000 customers in a service area
of approximately 5,766 square miles. At December 31, 2003, HECO and its subsidiaries owned 1,606 megawatts of net generating
capacity and had long-term purchase power agreements for another 534 megawatts of firm capacity with various independent
power producers in the State of Hawaii. Due to the isolated nature of their service territories, the electric public utilities must
own or be able to contract for all the electric power generation required to meet their power supply needs. Management
believes that capacity reserve margins maintained by HECO and its subsidiaries, which averaged over 30% in 2003, are
adequate to service the customers in their respective service territories.

          The electric utility subsidiaries are vertically integrated and regulated by the Hawaii Public Utilities Commission, or PUC.
Hawaii has not experienced any of the disaggregation or deregulation that has occurred in the industry on the U.S. mainland
over the past several years. Keys to achieving
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reasonable returns from the electric utilities are containing costs, retaining customers by providing reliable service and
maintaining close customer relationships, and receiving rate increases when needed.

          HECO plans to file an application for a rate case in the second half of 2004 with the PUC, based on a 2005 test year. The
final decision for the last rate case on Oahu was issued in 1995.

          Bank. HEI Diversified, Inc. is a wholly owned subsidiary of HEI and the direct parent of ASB. ASB, acquired by HEI on
May 26, 1988, is a federally chartered savings bank with 68 branches primarily providing bank services such as federally-
insured savings accounts and real estate mortgage loans within the State of Hawaii. As of December 31, 2003, ASB was the
third largest financial institution in the State of Hawaii based on total assets of $6.5 billion and deposits of $4.0 billion. As of
December 31, 2003, ASB was in full compliance with Office of Thrift Supervision minimum capital requirements (minimum ratio
requirements noted in parentheses) with a tangible capital ratio of 7.0% (1.5%), a core capital ratio of 7.0% (4.0%) and a total
risk-based capital ratio of 15.6% (8.0%). ASB was also “well-capitalized” (ratio requirements noted in parentheses) within the
meaning of Federal Deposit Insurance Corporation regulations with a leverage ratio of 7.0% (5.0%), a Tier-1 risk-based capital
ratio of 14.3% (6.0%) and a total risk-based capital ratio of 15.6% (10.0%). ASB’s largest subsidiary is ASB Realty Corporation
which elects to be taxed as a real estate investment trust and had total assets of $1.8 billion as of December 31, 2003.

          ASB has been undergoing a major transition to become a full service community bank serving both individual and
business customers. Key to ASB’s success will be its ability to increase its net interest and fee income while minimizing loan
losses. ASB is diversifying its loan portfolio from single-family home mortgages to higher-yielding, shorter-duration consumer,
business and commercial real estate loans.

          Other. HEI’s “Other” business segment includes the results of operations of HEI corporate and several direct and
indirect subsidiaries. These subsidiaries are engaged in various businesses, including passive investments in leveraged leases
and other investments, providing services to the electric utilities and implementing trust preferred securities financings. The
“Other” segment also includes HEI’s direct holdings of three series of income notes acquired in May and July 2001 through
transactions involving ASB.
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The Offering

 
Common stock offered 2,000,000 shares
 
Common stock outstanding prior to
the offering

38,032,319 shares

 
Common stock outstanding after
the offering

40,032,319 shares (not including additional shares that may be issued under various HEI
dividend reinvestment, employee and director plans)

 
Use of proceeds Redemption of trust preferred securities. See “Use of Proceeds.”
 
NYSE symbol HE
 
Common stock price range from
January 1, 2003 to March 10, 2004

$38.20 - $53.75

 
NYSE closing price on 
March 10, 2004

$51.86

 
Current indicated annual dividend
rate per share

$2.48

 
Indicated annual dividend yield on
March 10, 2004

4.78%

 
Risk factors See “Risk Factors” on page 1 of the accompanying prospectus and other information

incorporated by reference or included in this prospectus supplement or the accompanying
prospectus for a discussion of factors you should carefully consider before deciding to
invest in shares of the common stock.

          The shares outstanding prior to and after this offering are based on the number of shares of common stock outstanding
as of March 1, 2004. The number of shares of common stock outstanding after this offering assumes that the underwriters’
overallotment option is not exercised. If the overallotment option is exercised in full, HEI will issue and sell an additional
300,000 shares.

          On January 20, 2004, the HEI Board of Directors declared a dividend of $0.62 per share payable on March 10, 2004 to
shareholders of record on February 11, 2004. Purchasers of the shares offered by this prospectus supplement will not be
entitled to receive this dividend.

          For a complete description of the common stock, please refer to “Description of Common Stock and Preferred Stock” in
the accompanying prospectus.
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Selected Consolidated Financial Information

          The following selected consolidated financial information of HEI for the years ended December 31, 2003, 2002 and 2001
has been derived from the consolidated financial statements of HEI and the notes thereto, which consolidated financial
statements have been audited by KPMG LLP, independent certified public accountants, and are incorporated by reference in
this prospectus supplement and the accompanying prospectus. The following selected consolidated financial information of
HEI, and the other financial information of HEI in this prospectus supplement, are qualified in their entirety by, and should be
read in conjunction with, the financial statements and the other information about HEI included elsewhere in this prospectus
supplement and the accompanying prospectus and in the incorporated documents.

              
Years Ended December 31,

2003 2002 2001

(in thousands except per share amounts)
Income statement data             
Revenues  $1,781,316  $1,653,701  $1,727,277 
Operating income   263,567   266,433   256,173 
Net income (loss):             
 Continuing operations(1)  $ 118,048  $ 118,217  $ 107,746 
 Discontinued operations(2)   (3,870)   —   (24,041)
          
  $ 114,178  $ 118,217  $ 83,705 
          
Basic earnings (loss) per common share             
 Continuing operations  $ 3.16  $ 3.26  $ 3.19 
 Discontinued operations   (0.10)   —   (0.71)
          
  $ 3.06  $ 3.26  $ 2.48 
          
Diluted earnings (loss) per common share             
 Continuing operations  $ 3.15  $ 3.24  $ 3.18 
 Discontinued operations   (0.10)   —   (0.71)
          
  $ 3.05  $ 3.24  $ 2.47 
          
Dividends per common share  $ 2.48  $ 2.48  $ 2.48 
Weighted-average number of common shares

outstanding   37,348   36,278   33,754 
Adjusted weighted-average shares   37,487   36,477   33,942 
 
Cash flow data             
Net cash provided by operating activities  $ 238,251  $ 244,381  $ 259,426 
Depreciation of property, plant and equipment  $ 120,633  $ 115,597  $ 110,425 
Other amortization  $ 29,766  $ 25,396  $ 19,119 
Capital expenditures  $ (162,891)  $ (128,082)  $ (126,308)
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As of December 31, 2003

Capitalization(3) Actual As Adjusted(4)

(dollars in thousands)
Long-term debt, net  $1,064,420   45% $1,114,420   47%
HEI- and HECO-obligated preferred securities of trust

subsidiaries   200,000   8   50,000(5)   2 

Preferred stock of subsidiaries — not subject to mandatory
redemption   34,406   1   34,406   1 

Stockholders’ equity   1,089,031   46   1,188,452   50 
             
  $2,387,857   100% $2,387,278   100%
             

(1) On January 1, 2002, HEI adopted the provisions of Statement of Financial Accounting Standards (SFAS) No. 142,
“Goodwill and Other Intangible Assets,” which required that goodwill and intangible assets with indefinite useful lives no
longer be amortized, but instead be tested for impairment at least annually. In December 2002, the Company elected to
adopt the recognition provisions of SFAS No. 123, “Accounting for Stock-Based Compensation,” as of January 1, 2002
using the “modified prospective method,” which allowed recognition of stock-based employee compensation cost from
the beginning of the fiscal year in which the recognition provisions are first applied as if the fair value based accounting
method had been used to account for all employee awards granted, modified or settled in years since 1995. Application of
SFAS Nos. 142 and 123 has affected the comparability of current period results of operations with prior period results of
operations. See note 1 to HEI’s 2003 consolidated financial statements, which are incorporated by reference in this
prospectus supplement and the accompanying prospectus.

 
(2) In 2001, HEI adopted a formal plan to discontinue its remaining international power operations and incurred losses and

write-offs totaling $36 million pre-tax ($24 million after-tax). For the year ended December 31, 2003, discontinued operations
reflect an additional writedown of an investment in Cagayan Electric Power & Light Co., Inc., an electric distribution
company in the Philippines, and an increase in a reserve for future expenses expected to be incurred in seeking recovery of
the costs of a project in China ($6 million pre-tax and $4 million after-tax).

 
(3) Excludes ASB’s deposit liabilities, securities sold under agreements to repurchase and advances from the Federal Home

Loan Bank of Seattle.
 
(4) Adjusted to reflect (a) the issuance and sale of the common stock offered by this prospectus supplement and use of the

net proceeds to effect the redemption of $100 million of HEI-obligated trust preferred securities as described under “Use of
Proceeds” and (b) the expected issuance by the end of the first half of 2004 of $50 million of medium-term notes by HEI
and use of the net proceeds to enable HECO, through a short-term loan of those net proceeds together with other
available corporate funds, to redeem $50 million of HECO-obligated trust preferred securities issued in 1998 by HECO
Capital Trust II.

 
(5) The $50 million of preferred securities remaining after the redemptions described in note 4 above are the HECO-obligated

preferred securities issued in 1997 by HECO Capital Trust I. HECO plans to redeem these preferred securities with the
proceeds from a planned sale of the HECO-obligated preferred securities of HECO Capital Trust III, which is expected to
be completed by the end of the first half of 2004. By virtue of the adoption by the Financial Accounting Standards Board
of FIN No. 46, as revised in December 2003, it is anticipated that HEI will deconsolidate HECO Capital Trust I (or HECO
Capital Trust III, if HECO completes its planned refinancing) in its consolidated financial statements for the first quarter of
2004. This new accounting treatment will result in HEI and HECO reflecting a $1.5 million investment in the applicable trust
as an unconsolidated subsidiary and $51.5 million of additional long-term debt, rather than $50 million of “HECO-obligated
preferred securities of trust subsidiaries.”
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USE OF PROCEEDS

          The net proceeds to HEI from the sale of the shares of common stock, after deduction of the underwriting discount and
estimated expenses payable by HEI, will be approximately $99.4 million (or $114.4 million if the underwriters’ overallotment
option is exercised in full). HEI intends to use the net proceeds from this offering, together with additional funds from internal
sources, to redeem the junior subordinated debentures that HEI and a subsidiary of HEI issued to HEI Preferred Funding, LP in
1997, which will in turn result, indirectly, in the redemption of the outstanding trust preferred securities and common securities
of Hawaiian Electric Industries Capital Trust I and the termination of that trust. Such redemption is expected to be completed
within 45 days after completion of the sale of the shares of common stock at a redemption price of 100% of the stated
liquidation amount thereof plus accumulated and unpaid distributions thereon to the date of redemption.

          All or a portion of the proceeds from the sale of the shares of common stock may be invested temporarily, either by HEI
or by the trustees for the junior subordinated debentures issued to Hawaiian Electric Industries Capital Trust I (to the extent
such investments are permissible by the trustees), until their application to effect such redemption, in commercial paper,
repurchase agreements, United States treasury securities, United States federal agency securities, certificates of deposit, tax-
exempt securities, money market preferred stock, money market funds, time deposits or Euro dollar deposits, or a combination of
such short-term investments. The stated annual interest/distribution rate of the junior subordinated debentures/trust preferred
securities to be redeemed is 8.36%.

COMMON STOCK PRICE RANGE AND DIVIDENDS

          HEI’s common stock is traded on the New York Stock Exchange. The common stock trades under the symbol HE. The
following table sets forth the intraday high and low sales prices of the common stock, as reported on the New York Stock
Exchange Composite Transactions Tape, and dividends per share of common stock paid (or declared) by HEI for the calendar
quarters indicated.

              
Price Range

Period High Low Dividend

2002             
 First quarter  $44.45  $39.35  $ 0.62 
 Second quarter   47.80   41.50   0.62 
 Third quarter   46.98   34.55   0.62 
 Fourth quarter   49.00   41.73   0.62 
2003             
 First quarter   46.11   38.20   0.62 
 Second quarter   46.59   39.53   0.62 
 Third quarter   45.95   41.25   0.62 
 Fourth quarter   48.00   43.32   0.62 
2004             
 First quarter (through March 10, 2004)   53.75   47.10   0.62 

          The last reported sale price of the common stock on March 10, 2004 on the New York Stock Exchange was $51.86 per
share. As of February 29, 2004, HEI had 13,824 common shareholders of record.

          HEI (and prior to July 1, 1983, HEI’s predecessor, HECO) has paid dividends continuously since 1901. Common stock
dividends have customarily been paid quarterly around the 10th of March, June, September and December to shareholders of
record on or about the 10th of February, May, August and November. While HEI currently intends to continue the practice of
paying dividends quarterly, the amount and timing of future dividends are necessarily dependent upon future earnings of its
subsidiaries,
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financial requirements and other factors considered by HEI’s Board of Directors, including legal requirements and contractual
restrictions. The ability of certain of HEI’s direct and indirect subsidiaries to pay dividends or make other distributions to HEI,
or to make loans or extend credit to or purchase assets from HEI, is subject to contractual, statutory and regulatory restrictions,
including without limitation the provisions of an agreement with the PUC (pertaining to HEI’s electric utility subsidiaries) and
the minimum capital requirements imposed by law on ASB, as well as restrictions and limitations set forth in debt instruments,
preferred stock resolutions and guarantees. HEI does not expect that the regulatory and contractual restrictions applicable to
HEI or its direct or indirect subsidiaries will significantly affect its ability to pay dividends on its common stock. See “Risk
Factors” and “Description of Common and Preferred Stock — Common Stock — Dividend Rights and Limitations” in the
accompanying prospectus.
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UNDERWRITING

          Subject to the terms and conditions described in a purchase agreement between HEI and the underwriters, HEI has
agreed to sell to the underwriters, and the underwriters severally have agreed to purchase from HEI, the number of shares listed
opposite their names below.

     
Number of

 Underwriter Shares

Merrill Lynch, Pierce, Fenner & Smith
                   Incorporated   1,000,000 

Goldman, Sachs & Co.   500,000 
Robert W. Baird & Co. Incorporated   200,000 
Piper Jaffray & Co.   200,000 
A.G. Edwards & Sons, Inc.   100,000 
    
             Total   2,000,000 
    

          The underwriters have agreed to purchase all of the shares sold under the purchase agreement if any of these shares are
purchased. If an underwriter defaults, the purchase agreement provides that the purchase commitments of the nondefaulting
underwriters may be increased or the purchase agreement may be terminated.

          HEI has agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act, or
to contribute to payments the underwriters may be required to make in respect of those liabilities.

          The underwriters are offering the shares, subject to prior sale, when, as and if issued to and accepted by them, subject
to approval of legal matters by their counsel, including the validity of the shares and other conditions contained in the
purchase agreement, such as the receipt by the underwriters of officer’s certificates and legal opinions. The underwriters
reserve the right to withdraw, cancel or modify offers to the public and reject orders in whole or in part.

Commissions and Discounts

          The underwriters have advised HEI that they propose initially to offer the shares to the public at the initial public
offering price on the cover page of this prospectus supplement and to dealers at that price less a concession not in excess of
$1.20 per share. The underwriters may allow, and the dealers may reallow, a discount not in excess of $.10 per share to other
dealers. After the initial public offering, the public offering price, concession and discount may be changed.

          The following table shows the public offering price, underwriting discount and proceeds before expenses to HEI. The
information assumes either no exercise or full exercise by the underwriters of their overallotment option.

             
Per Share Without Option With Option

Public offering price   $51.86   $103,720,000   $119,278,000 
Underwriting discount   $2.0744   $4,148,800   $4,771,120 
Proceeds, before expenses, to HEI   $49.7856   $99,571,200   $114,506,880 

          The expenses of the offering, not including the underwriting discount, are estimated at $150,000 and are payable by HEI.

Overallotment Option

3/31/2010 Document Contents

ofchq.snl.com/Cache/c1454748.html 13/91

WPD-6 
Flotation Cost Prospectuses 
Page 553 of 911



          HEI has granted an option to the underwriters to purchase up to 300,000 additional shares at the public offering price
less the underwriting discount. The underwriters may exercise this option for 30 days from the date of this prospectus
supplement solely to cover any overallotments. If the underwriters exercise
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this option, each will be obligated, subject to conditions contained in the purchase agreement, to purchase a number of
additional shares proportionate to that underwriter’s initial amount reflected in the above table.

No Sale of Similar Securities

          HEI and its executive officers and nonemployee directors have agreed, with exceptions (including exceptions for
issuances by HEI of common stock upon exercises of existing options and grants of options to purchase common stock under
existing employee and director plans), not to sell or transfer any common stock for 90 days after the date of this prospectus
supplement without first obtaining the written consent of Merrill Lynch. Specifically, HEI and these individuals have agreed,
with exceptions, not to directly or indirectly

 • offer, pledge, sell or contract to sell any common stock,

 
 • sell any option or contract to purchase any common stock,

 
 • purchase any option or contract to sell any common stock,

 
 • grant any option, right or warrant for the sale of any common stock,

 
 • lend or otherwise dispose of or transfer any common stock,

 
 • request or demand that HEI file a registration statement related to the common stock, or

 
 • enter into any swap or other agreement that transfers, in whole or in part, the economic consequence of

ownership of any common stock whether any such swap or transaction is to be settled by delivery of shares or
other securities, in cash or otherwise.

          This lockup provision applies to common stock and to securities convertible into or exchangeable or exercisable for or
repayable with common stock. It also applies to common stock owned now or acquired later by the person executing the
agreement or for which the person executing the agreement later acquires the power of disposition.

          The lockup agreements described above may be released at any time as to all or any portion of the shares subject to
such agreements at the sole discretion of Merrill Lynch. There are, however, currently no agreements between Merrill Lynch
and any of HEI’s executive officers or directors releasing them from these lockup agreements prior to the expiration of the 90-
day restricted period.

New York Stock Exchange Listing

          The shares are listed on the New York Stock Exchange under the symbol “HE.”

Price Stabilization and Short Positions

          Until the distribution of the shares is completed, SEC rules may limit underwriters from bidding for and purchasing HEI
common stock. However, the underwriters may engage in transactions that stabilize the price of the common stock, such as
bids or purchases to peg, fix or maintain that price.

          In connection with the offering, the underwriters may make short sales of the common stock and may purchase shares
in the open market to cover positions created by short sales. Short sales involve the sale by the underwriters of a greater
number of shares than they are required to purchase in the offering. “Covered” short sales are made in an amount not greater
than the overallotment option described above. The underwriters may close out any covered short position by either exercising
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the overallotment option or purchasing shares in the open market. In determining the source of shares to close out the covered
short position, the underwriters will consider, among other things, the price of shares available for purchase in the open market
as compared to the price at which they may purchase shares through the overallotment option. “Naked” short sales are sales in
excess of the overallotment option. The underwriters must close out any naked short positions by purchasing shares in the
open market. A naked short position is more
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likely to be created if the underwriters are concerned that there may be downward pressure on the price of the shares in the
open market after pricing that could adversely affect investors who purchase in the offering. Purchases of the common stock to
stabilize its price or to reduce a short position may cause the price of the common stock to be higher than it might be in the
absence of such purchases.

          Neither HEI nor any of the underwriters makes any representation or prediction as to the direction or magnitude of any
effect that the transactions described above may have on the price of the common stock. In addition, neither HEI nor any of the
underwriters makes any representation that the representatives will engage in these transactions or that these transactions,
once commenced, will not be discontinued without notice.

Electronic Distribution

          Merrill Lynch will be facilitating Internet distribution for this offering to certain of its Internet subscription customers.
Merrill Lynch may allocate a limited number of shares for sale to its online brokerage customers. An electronic prospectus is
available on the website maintained by Merrill Lynch. Other than the prospectus in electronic format, the information on the
Merrill Lynch website relating to this offering is not part of this prospectus supplement or the accompanying prospectus.

Other Relationships

          Merrill Lynch, Pierce, Fenner & Smith Incorporated, Goldman, Sachs & Co., Robert W. Baird & Co. Incorporated and
Piper Jaffray & Co. are acting as HEI’s agents in a medium-term note program and have received and may receive customary
fees for sales of medium-term notes under that program. Some of the underwriters and their affiliates have engaged in, and may
in the future engage in, investment banking and other commercial dealings in the ordinary course of business with HEI and its
subsidiaries. They have received customary fees for these transactions.

VALIDITY OF COMMON STOCK

          The validity of the shares of common stock offered by this prospectus supplement will be passed upon for HEI by
Goodsill Anderson Quinn & Stifel LLP, Honolulu, Hawaii, and for the underwriters by Pillsbury Winthrop LLP, New York,
New York. Pillsbury Winthrop LLP will rely upon the opinion of Goodsill Anderson Quinn & Stifel LLP as to matters of Hawaii
law.

S-10
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PROSPECTUS

$200,000,000

Hawaiian Electric Industries, Inc.
Senior Debt Securities

Senior Subordinated Debt Securities
Junior Subordinated Debt Securities

Preferred Stock
Common Stock

Stock Purchase Contracts
Stock Purchase Units

Hawaiian Electric Industries Capital Trust II
Hawaiian Electric Industries Capital Trust III

Trust Preferred Securities
Guaranteed as set forth herein by Hawaiian Electric Industries, Inc.

       Hawaiian Electric Industries, Inc. (“HEI”), Hawaiian Electric Industries Capital Trust II and Hawaiian Electric Industries
Capital Trust III (each, a “Trust” and, together, the “Trusts”) may offer these securities from time to time in one or more series
with an aggregate offering price not to exceed $200,000,000. This prospectus provides you with a general description of these
securities. HEI will provide specific information about the offering and the terms of these securities in supplements to this
prospectus. The supplements may also add, update or change information contained in this prospectus. You should read this
prospectus and the supplements carefully before investing. This prospectus may not be used to sell any of these securities
unless accompanied by a prospectus supplement.

      The common stock of HEI is listed on the New York Stock Exchange under the symbol “HE.”

      HEI’s principal executive offices are located at 900 Richards Street, Honolulu, Hawaii 96813 and HEI’s telephone number is
(808) 543-5662.

       See “Risk Factors” beginning on page 1 to read about certain factors you should consider before
purchasing any of the securities being offered.

       Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal
offense.

      HEI and the Trusts may offer these securities directly or through underwriters, agents or dealers. Each prospectus
supplement will provide the terms of the plan of distribution relating to each series of securities. See “Plan of Distribution.”
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The date of this prospectus is March 10, 2004.
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RISK FACTORS

      You should carefully consider the risk factors described below, as well as the other information contained or
incorporated by reference in this prospectus and any applicable prospectus supplement before purchasing any of the
securities offered by this prospectus and the applicable prospectus supplement.

Holding Company and Company-Wide Risks

HEI is a holding company that derives its income from its operating subsidiaries and depends on the ability of those
subsidiaries to pay dividends or make other distributions to HEI and on its own ability to raise capital.

      HEI is a legal entity separate and distinct from its various subsidiaries. As a holding company with no significant
operations of its own, HEI’s cash flows and consequent ability to service its obligations, including the debt securities offered
by this prospectus, and its ability to pay dividends on its common stock, are dependent upon its receipt of dividends or other
distributions from its operating subsidiaries and its ability to issue common stock or other equity securities and to incur
additional debt. The ability of HEI’s subsidiaries to pay dividends or make other distributions to HEI is, in turn, subject to the
risks associated with their operations and to contractual and regulatory restrictions, including:

 • the provisions of an HEI agreement with the Hawaii Public Utilities Commission, or PUC, which could limit the ability of
HEI’s principal electric public utility subsidiary (Hawaiian Electric Company, Inc., or HECO) to pay dividends to HEI in the
event that the consolidated common stock equity of the electric public utility subsidiaries falls below 35% of total electric
utility capitalization;

 
 • the provisions of an HEI agreement entered into with federal bank regulators in connection with its acquisition of its bank

subsidiary, American Savings Bank, F.S.B., or ASB, which require HEI to contribute additional capital to ASB (up to a
maximum amount of additional capital of $28.3 million at December 31, 2003) upon request of the regulators in order to
maintain ASB’s regulatory capital at the level required by regulation;

 
 • the minimum capital and capital distribution regulations of the Office of Thrift Supervision, or OTS, that are applicable to

ASB;
 
 • the receipt of a letter from the OTS stating it has no objection to the payment of any dividend ASB proposes to declare

and pay to HEI; and
 
 • the provisions of preferred stock resolutions and debt instruments of HEI’s subsidiaries.

HEI is subject to risks associated with, and changes in, the Hawaii economy, U.S. capital markets and the interest rate
environment that could lead to higher retirement benefits expenses, declines in electric utility kilowatthour sales, possible
lower rates of return allowed for the electric utilities, declines in ASB’s interest rate spread, higher delinquencies and
charge-offs in ASB’s loan portfolio and restrictions on the ability of HEI or its subsidiaries to borrow money.

      Because the core businesses of HEI’s subsidiaries are providing local electric public utility services (through HECO and its
subsidiaries) and banking services (through ASB and its subsidiaries) in Hawaii, HEI’s operating results are significantly
influenced by the strength of Hawaii’s economy, which in turn is influenced by economic conditions in the mainland
U.S. (particularly California) and Asia (particularly Japan) as a result of the impact of those conditions on tourism, which
comprises a significant portion of Hawaii’s economy, and by the impact of interest rates on the construction and real estate
industries.

      A decline in the Hawaii economy, or the U.S. or Asian economies, could lead to a decline in kilowatthour sales and an
increase in uncollected billings of HECO and its subsidiaries, higher delinquencies in ASB’s loan portfolio and other adverse
effects on HEI’s businesses. The Hawaii economy is currently being adversely affected by a strike of concrete workers that
began in early February 2004 and is increasingly hampering the construction industry.
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      Changes in the U.S. capital markets can also have significant effects on HEI. For example:

 • Volatility in U.S. capital markets may negatively impact the fair values of investment and mortgage-related securities held
by ASB and the income notes acquired by HEI in connection with ASB’s disposition of certain trust certificates. As of
December 31, 2003, the fair value and carrying value of the investment and mortgage-related securities held by ASB and
the income notes held by HEI were $2.8 billion and $12.1 million, respectively. A rise in interest rates could result in a
decline in the fair value of ASB’s mortgage-related securities, and such a decline could negatively impact net income if
determined to be other than temporary.

 
 • Volatility in U.S. capital markets can affect the fair values of assets available to satisfy retirement benefits obligations. HEI

estimates that consolidated retirement benefits expense, net of amounts capitalized and income taxes, will be $7 million in
2004 as compared to $12 million in 2003, partly as a result of the performance of HEI’s retirement benefit plans’ assets.

      After the September 11, 2001 terrorist attacks on the U.S., the wars in Afghanistan and Iraq, the ongoing war on terrorism
by the U.S. and the bankruptcies or reported financial difficulties of several major U.S. companies, conditions in the financial
markets have been volatile and uncertain, even for financially healthy companies. These events and similar future events could
constrain the availability of capital to HEI and its electric utility subsidiaries, which need capital for their construction programs.
HEI periodically issues common stock and long-term debt to meet its financing requirements (including the refinancing of short-
term and long-term debt as it becomes due). If the ability of HEI and its subsidiaries to access capital becomes significantly
constrained, HEI’s interest costs could increase substantially and, under extreme circumstances, HEI could be unable to pay
dividends or could default on its debt obligations, including the debt securities offered by this prospectus.

      If Standard & Poor’s or Moody’s Investors Service were to downgrade HEI’s or HECO’s long-term debt ratings, HEI’s and
HECO’s ability to borrow (including through HEI’s sale of debt securities offered by this prospectus) could be constrained and
their future borrowing costs would likely increase with resulting reductions in HEI’s net income in future periods. Further, if
HEI’s or HECO’s ratings were to be downgraded, HEI and HECO might not be able to sell commercial paper or debt securities
offered by this prospectus under current market conditions and might be required to draw on more expensive bank lines of
credit or to defer capital or other expenditures.

      Because the earnings of ASB depend primarily on net interest income, interest rate risk is a significant risk of ASB’s
operations. HEI and its electric utility subsidiaries are also exposed to interest rate risk primarily due to their periodic borrowing
requirements, the discount rate used to determine retirement benefits expenses and obligations and the possible effect of
interest rates on the electric utilities’ allowed rates of return. Interest rates are sensitive to many factors, including general
economic conditions and the policies of government and regulatory authorities. HEI cannot predict future changes in interest
rates, nor be certain that interest rate risk management strategies it or its subsidiaries have implemented will be successful in
managing interest rate risk.

HEI and its subsidiaries may incur higher retirement benefit expenses and could be required to recognize a substantial
additional minimum liability for pension benefits.

      For 2003, HEI’s retirement benefit plan assets generated a total return of nearly 25%, for realized and unrealized net gains of
$154 million. In contrast, for 2002, 2001 and 2000, the realized and unrealized net losses on HEI’s retirement benefit plan assets
were $112 million, $96 million and $31 million, respectively. As of December 31, 2003 and 2002, the market value of such assets
was $822 million and $665 million, respectively.

      Depending on the investment experience of our pension benefit plan assets, HEI and its subsidiaries, like many sponsors
of defined benefit pension plans, could be required to recognize an additional minimum liability as prescribed by Statement of
Financial Accounting Standards (“SFAS”) No. 87, “Employers’ Accounting for Pensions.” The liability would largely be
recorded as a reduction to stockholders’ equity through a non-cash charge to accumulated other comprehensive income
(“AOCI”), and would not affect current net
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income. The additional minimum liability could also result in the removal of the prepaid pension asset ($95 million at
December 31, 2003) from HEI’s consolidated balance sheet.

      The recognition of additional minimum pension liability is triggered when a plan’s accumulated benefit obligation (“ABO”)
exceeds the fair value of plan assets, in which case the charge to AOCI would be calculated as the sum of the unfunded ABO
and the prepaid pension asset. However, when a plan’s assets exceed the ABO, the additional minimum liability calculations
would not apply, and HEI and its subsidiaries would continue to report the prepaid pension asset (with the usual annual
adjustments). Accordingly, adverse changes in a number of factors, such as the fair value of plan assets and/or the discount
rate used to measure the ABO could trigger an additional minimum pension liability and charge to AOCI which, in turn, could
significantly affect HEI’s balance sheet in the future. Whether there would be an additional minimum liability and charge to
AOCI, and the amount of such items, to be recorded in future years will depend upon a number of factors, including the year-
end discount rate assumption, asset returns experienced, any changes to actuarial assumptions or plan provisions, and
contributions made by HEI and its subsidiaries to the plans during the year. In addition, retirement benefits expense and cash
funding requirements could increase in future years depending on the performance of the U.S. equity markets and trends in
interest rates and health care costs. Retirement benefit expenses based on net periodic pension and other postretirement benefit
costs that are related to utility operations have been an allowable expense for rate-making, and higher retirement benefit
expenses, along with other factors, may affect the need of the electric utility subsidiaries to request a rate increase.

      If HEI and its subsidiaries are required to record significant charges to AOCI in the future, the consolidated financial ratios
of HEI and its subsidiaries may deteriorate, which could result in security ratings downgrades and difficulty (or greater
expense) in obtaining future financing. In addition, there may be possible financial covenant violations (although there are no
advances currently outstanding under any credit facility subject to financial covenants) as certain of HEI’s bank lines of credit
require that HECO maintain a minimum ratio of consolidated common equity to consolidated capitalization of 35% (53% as of
December 31, 2003) and that HEI maintain a consolidated net worth (defined as consolidated common stock equity, exclusive of
intangible assets), of at least $850 million ($995 million as of December 31, 2003).

HEI is subject to the risks associated with the geographic concentration of its businesses that could result in service
interruptions at the electric utility subsidiaries or higher default rates on real estate loans and mortgage-related securities
held by ASB.

      The business of HECO and its electric utility subsidiaries is concentrated on the individual islands they serve in the State
of Hawaii. The operations of HEI’s electric utility subsidiaries are more vulnerable to service interruptions than are many
U.S. mainland utilities because none of the systems of HECO and its subsidiaries are interconnected. Service interruptions, in
particular extended interruptions that could result from a natural disaster or terrorist activity, could adversely impact the
kilowatthour sales of some or all of the electric utility subsidiaries.

      Certain geographic regions of the U.S. may from time-to-time experience natural disasters or weaker regional economic
conditions and housing markets and, consequently, may experience higher rates of loss and delinquency on mortgage loans.
Substantially all of the real estate underlying ASB’s residential and commercial real estate loans are located in Hawaii, and a
substantial portion of the real estate underlying the mortgage-related securities currently owned by ASB is located in
California. These assets may be subject to a greater risk of default than other comparable assets held by financial institutions
with other geographic concentrations in the event of adverse economic, political or business developments or natural hazards
that may affect Hawaii and California and the ability of property owners in these regions to make payments of principal and
interest on the underlying mortgages.
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Increasing competition and technological advances could cause HEI’s businesses to lose customers or render their
operations obsolete.

      The banking industry in Hawaii, and certain aspects of the electric utility industry, are competitive. The success of HEI’s
subsidiaries in meeting competition will continue to have a direct impact on HEI’s financial performance. For example:

 • ASB, which is the third largest financial institution in the state based on total assets, is in direct competition for deposits
and loans not only with two larger institutions that have substantial capital, technology and marketing resources, but also
with smaller Hawaii institutions and other U.S. institutions, including credit unions, mutual funds, mortgage brokers,
finance companies and investment banking firms. Larger financial institutions may have greater access to capital at lower
costs, which could impair ASB’s ability to compete effectively. Significant advances in internet banking could render the
operations of ASB less competitive or obsolete.

 
 • The generation sector of the electric utility industry is becoming increasingly competitive in Hawaii. Independent power

producers, including alternate energy providers, and customer self-generation, with or without cogeneration, continue to
be competitive factors. In addition, new technological developments, such as the commercial development of fuel cells or
distributed generation, could render the operations of HEI’s electric utility subsidiaries less competitive or obsolete.

 
 • In connection with its closing in October 2003 of a competition docket that it had initiated in 1996, the PUC opened new

investigative dockets on distributed generation (“DG”) and competitive bidding. In the DG docket, the PUC intends to
determine the potential benefits and impact of DG, including combined heat and power (“CHP”) systems, on Hawaii’s
electric distribution systems and markets and to develop policies and a framework for DG projects in Hawaii. The PUC also
intends to address issues caused by DG projects relating to interconnection matters, ownership and operation of projects
(including by electric utilities), rate design and effects on the integrated resource planning process. The docket will also
address issues raised by an informal complaint filed in July 2003 by three vendors of CHP services that relate to a limited
number of proposals the electric utilities have made, which are subject to PUC approval, to install and operate CHP
systems for customers. In March 2004, the PUC issued an order which granted motions by several parties to intervene or
participate without intervention in the DG docket. The competitive bidding docket is intended to evaluate competitive
bidding as a mechanism for acquiring or building new electric generating capacity. The electric utilities are unable to
predict the ultimate outcome of these investigations (including with respect to the July 2003 complaint) or of attempts that
might be made by other parties to seek legislative or regulatory action on their competition proposals.

HEI may be subject to additional liabilities related to its discontinued operations and asset dispositions.

      HEI has discontinued or sold its international power, maritime freight transportation and real estate operations in recent
years. Problems may be encountered or liabilities may arise in the exit from these operations. For example, in accounting for the
discontinuance of operations under accounting standards at the time of discontinuation, estimates were made by management
concerning the amounts that would be realized upon the sale of those operations (including income tax benefits to be realized)
and concerning the costs and liabilities that would be incurred in connection with the discontinuation. Management made
these estimates based on the information available at the time, but the amounts finally realized on disposition of the
discontinued operations, and the amount of liabilities and expenses/losses ultimately incurred or assets and revenues/gains
ultimately realized in connection with those operations, may differ materially from the recorded amounts due to many factors,
including additional expenses arising from obligations under indemnities provided in connection with the disposition of the
discontinued operations and the impact of changes in current economic and political conditions, both domestically and
internationally, on recovery efforts and costs. At December 31, 2003, the net assets of the discontinued international power and
real estate operations amounted to $12 million.
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HEI’s businesses could suffer losses that are uninsured due to a lack of insurance coverage or limitations on the insurance
coverage HEI does have.

      In the ordinary course of business, HEI and its subsidiaries purchase insurance coverages (e.g., property and liability
coverages) to protect against loss of, or damage to, their properties and against claims made by third-parties and employees for
property damage or personal injuries. However, the protection provided by such insurance is limited in significant respects and,
in some instances, there is no coverage. Certain of the insurance has substantial deductibles or has limits on the maximum
amounts that may be recovered. For example:

 • The electric utilities’ overhead and underground transmission and distribution systems (with the exception of substation
buildings and contents) have an estimated replacement cost of approximately $2 billion and are not insured against loss or
damage because the amount of transmission and distribution system insurance available is limited and the premiums are
cost prohibitive. Similarly, the electric utilities have no business interruption insurance as the premiums for such insurance
would be cost prohibitive, particularly since the utilities are not interconnected to other systems. If a hurricane or other
uninsured catastrophic natural disaster should occur, and the PUC does not allow the affected electric utilities to recover
from ratepayers restoration costs and revenues lost from business interruption, the lost revenues and repair expenses
could result in a significant decrease in HEI’s net income or in significant net losses for the affected periods.

 
 • ASB generally does not obtain credit enhancements such as mortgagor bankruptcy insurance but does require standard

hazard and hurricane insurance and may require flood insurance for certain properties. ASB is subject to the risks of
borrower defaults and bankruptcies and special hazard losses not covered by the required insurance.

      Events like the September 11, 2001 terrorist attacks and financial failures of Enron and other companies have resulted
generally in a decreased availability of insurance and higher deductibles, higher premiums and more restrictive policy terms.

Increased federal and state environmental regulation will require an increasing commitment of resources and funds and
could result in construction delays or penalties and fines for non-compliance.

      HEI and its subsidiaries are subject to federal and state environmental laws and regulations relating to air quality, water
quality, waste management, natural resources and health safety, which regulate the operation of existing facilities, the
construction and operation of new facilities and the proper cleanup and disposal of hazardous waste and toxic substances.
Compliance with these legal requirements requires HEI’s utility subsidiaries to commit significant resources and funds toward
environmental monitoring, installation of pollution control equipment and payment of emission fees. These laws and
regulations, among other things, require that certain environmental permits be obtained in order to construct or operate certain
facilities, and obtaining such permits can entail significant expense and cause substantial construction delays. Also, these laws
and regulations may be amended from time-to-time, including amendments that increase the burden and expense of compliance.
For example, emission and/or discharge limits may be tightened, more extensive permitting requirements may be imposed and
additional substances may become regulated.

      If HEI or its subsidiaries fail to comply with environmental laws and regulations, even if caused by factors beyond their
control, that failure may result in civil or criminal penalties and fines. For example:

 • HECO is a potentially responsible party in an ongoing environmental investigation to determine the nature and extent of
actual or potential release of hazardous substances, oil, pollutants or contaminants at or near Honolulu Harbor. In 2001,
HECO expensed $1.1 million as management’s preliminary estimate of costs for continuing investigative work, remedial
activities and monitoring at the Iwilei unit of the site involved in this investigation (but not including its Honolulu Power
Plant and other sites) through December 2004, but this cost estimate may be subject to significant change and additional
material investigative and remedial costs, including costs for work at other sites, may be incurred.
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 • On September 5, 2003, Maui Electric Company, Limited, or MECO, an electric utility subsidiary of HECO, received a notice
of violation issued by the State of Hawaii Department of Health alleging violations of air pollution control rules relating to
opacity for two generating units at MECO’s Maalaea power plant between February 1999 and June 2000, seeking
immediate corrective action and assessing a penalty of approximately $1.6 million. Although this alleged violation has
been conditionally settled, the settlement is subject to public notice and comment and the settlement contemplates
payment of approximately $0.8 million as the final penalty, which is not tax deductible.

 
 • If ASB is forced to foreclose on a defaulted mortgage loan, conditions with the underlying real property may cause ASB

to be subject to environmental liabilities exceeding the value of the property.

Adverse tax rulings could result in significant increases in tax payments by HEI and a resulting reduction in HEI’s net
income in future periods.

      Governmental taxing authorities could challenge a tax return position taken by HEI or its subsidiaries and, if the taxing
authorities prevail, HEI’s tax payments, including applicable penalties and interest, could increase significantly. For example,
adverse tax consequences would result if ASB does not prevail at trial in its position, for State of Hawaii tax purposes, that it is
entitled to a dividends received deduction on dividends paid to it by ASB Realty Corporation. If it becomes probable that ASB
will not prevail, ASB may be required to write off a deposit for an assessment and expense the related bank franchise taxes and
interest for years after the assessment, resulting in a total charge to income (net of federal income tax benefits) of approximately
$23 million through December 31, 2003. Trial is expected in July 2004.

HEI could be subject to the risk of uninsured losses in excess of its accruals for litigation matters.

      HEI and its subsidiaries are involved in routine litigation in the ordinary course of their businesses, most of which is
covered by insurance (subject to policy limits and deductibles). However, other litigation may arise that is not routine or
involves claims that may not be covered by insurance. For example, HEI and HECO were named as defendants in a suit, brought
as a purported qui tam and class action, which claimed that the State of Hawaii and HECO’s other customers were overcharged
for electricity as a result of allegedly excessive prices charged under a power purchase agreement between defendants HECO
and AES Hawaii, Inc. The complaint asserts that HECO’s payments to AES Hawaii, Inc. for power have been “excessive” by
over $1 billion since September 1992, and that approval of the power purchase agreement by the PUC in 1989 was wrongfully
obtained through alleged misrepresentations or material omissions by the defendants of the estimated future costs under the
power purchase agreement compared to the costs that would have been incurred if HECO-owned units had been constructed
instead. Although a final judgment dismissing this complaint with prejudice was entered in HECO’s favor on September 17,
2003, one of the plaintiffs has appealed the judgment and HEI and HECO’s answering brief in the appeal is due March 19, 2004.

      Because of the uncertainties associated with litigation, there is a risk that litigation against HEI and its subsidiaries, even if
vigorously defended, could result in costs of defense and judgment or settlement amounts not covered by insurance and in
excess of accruals established in HEI’s financial statements.

Changes in accounting principles and estimates could affect the reported amounts of HEI’s assets and liabilities or revenues
and expenses.

      HEI’s consolidated financial statements are prepared in accordance with accounting principles generally accepted in the
United States of America. Changes in these principles from time-to-time could materially affect HEI’s results of operations.
Further, in preparing the consolidated financial statements, management is required to make estimates and assumptions that
affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities and the reported amounts
of revenues and expenses. Actual results could differ significantly from those estimates. Material estimates that are particularly
susceptible to significant change include the amounts reported for investment securities; electric utility revenues; property,
plant and equipment; allowance for loan losses; regulatory assets and liabilities; pension and other postretirement benefit
obligations; reserves for discontinued operations; income taxes; and contingencies and litigation.
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      HECO and its subsidiaries’ financial statements reflect assets and costs based on cost-based rate-making regulations.
Continued accounting in this manner requires that certain criteria relating to the recoverability of such costs through rates be
met. If events or circumstances should change so that those criteria are no longer satisfied, the electric utilities expect that net
regulatory liabilities, amounting to $72 million as of December 31, 2003, would be credited to income. In the event of unforeseen
regulatory actions or other circumstances, however, management believes that a material adverse effect on the electric utilities’
results of operations and financial position may result if regulatory assets have to be charged to expense without an offsetting
credit for regulatory liabilities.

      In May 2003, the Financial Accounting Standards Board (“FASB”) ratified Emerging Issues Task Force (“EITF”) Issue
No. 01-8, “Determining Whether an Arrangement Contains a Lease” (“EITF No. 01-8”). Under EITF No. 01-8, the electric utilities
may be required to recognize service contracts, such as energy contracts for capacity or other arrangements, as leases subject
to the requirements of SFAS No. 13, “Accounting for Leases.” If a power purchase agreement is entered into after June 2003, or
if an existing power purchase agreement is required to be reassessed after June 2003, such as in the event of a material
amendment to the agreement, and the agreement falls within the scope of EITF Issue No. 01-8 and results in the classification of
the agreement as a capital lease, a material effect on HEI’s consolidated balance sheet may result, including the recognition of
significant capital assets and lease obligations.

      In December 2003, the Financial Accounting Standards Board (“FASB”) issued revised FIN No. 46 (“FIN No. 46R”),
“Consolidation of Variable Interest Entities” (“VIEs”), which addresses how a business enterprise should evaluate whether it
has a controlling financial interest in an entity through means other than voting rights and accordingly should consolidate the
entity. HEI is evaluating the impact of applying FIN No. 46R in the first quarter of 2004 to its relationships with independent
power producers (“IPPs”) from whom the electric utilities purchase power and has not yet completed this analysis. A possible
outcome of this analysis, however, is that HECO (or its subsidiaries, as applicable) may be found to meet the definition of a
primary beneficiary of the IPPs, which finding may result in the consolidation of the IPPs in HEI’s financial statements. Any
such consolidation would have a material effect on HEI’s financial statements, including the recognition of a significant amount
of assets and liabilities, and could have a material effect on the ratings of the securities of HEI or HECO.

Electric Utility Risks

Actions by the PUC are outside the control of our electric utility subsidiaries and could result in rate reductions or
unanticipated delays or expenses or writedowns in connection with the construction of new projects.

      The rates our electric utility subsidiaries are allowed to charge for their services are one of the most important items
influencing our financial condition, results of operations and liquidity. The PUC has broad discretion over the rates that the
electric utilities charge their customers. After not initiating a rate case since the rate case filed in December 1993 using a 1995
test year, HECO has committed to the PUC that it will commence a rate case in the second half of 2004 using a 2005 test year.
Any adverse decision by the PUC concerning the level or method of determining electric utility rates, the allowed returns on
equity or on rate base, the potential consequences of exceeding such returns or other matters, or any prolonged delay in
rendering a decision in a rate or other proceeding, could have a material adverse effect on HECO’s consolidated financial
condition, results of operations and liquidity.

      The rate schedules of HEI’s electric utility subsidiaries include energy cost adjustment clauses under which electric rates
charged to customers are automatically adjusted for changes in the weighted-average price paid for fuel oil and certain
components of purchased power, and the relative amounts of company-generated power and purchased power. In 1997 PUC
decisions approving the electric utilities’ fuel supply contracts, the PUC noted that, in light of the length of the fuel supply
contracts and the relative stability of fuel prices, the need for continued use of energy cost adjustment clauses would be the
subject of investigation in a generic docket or in a future rate case. While the electric utility subsidiaries believe that the energy
cost adjustment clauses continue to be necessary and these clauses were continued in the final PUC decisions issued in the
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most recent Hawaii Electric Light Company, Inc., or HELCO, and MECO rate cases in February 2001 and April 1999, there can be
no assurance concerning actions the PUC may take in the future with respect to these clauses.

      Many public utility projects require PUC approval and various permits (e.g., environmental and land use permits) from
other governmental agencies. Difficulties in obtaining, or the inability to obtain, the necessary approvals or permits, any
adverse decision or policy made or adopted, or any prolonged delay in rendering a decision by an agency, can result in
significantly increased project costs or even cancellation of projects. If a project does not proceed, or if the PUC disallows cost
recovery for the project, the project costs may need to be written off in amounts that could result in significant reductions in
HECO’s consolidated net income. Two major capital improvement projects have encountered substantial opposition.

      The Keahole power plant project, which has been seriously delayed but is currently being constructed, involves HELCO’s
plans to install two combustion turbines and, in the future, a heat steam recovery generator, then to convert the units to a dual-
train combined cycle unit at its Keahole plant on the island of Hawaii. As of December 31, 2003, HELCO’s costs incurred in its
efforts to put the combustion turbines into service and to support existing units (excluding certain costs the PUC has
previously permitted to be transferred to plant-in-service for pre-air permit facilities) amounted to approximately $84 million.
Substantial additional capital costs, currently estimated to be approximately $15 million, are expected to be incurred to complete
installation of the two combustion turbines, including the costs necessary to satisfy the requirements of a November 2003
settlement agreement pertaining to those units. If all conditions to the settlement agreement are satisfied, the two combustion
turbines should be installed. The settlement agreement also requires HELCO to pay legal fees and other costs of $3.1 million,
which were expensed in November 2003, and to incur additional capital costs relating to noise mitigation, visual mitigation and
pollution control on other existing units and on the heat steam recovery generator when it is installed. HELCO also continues
not to accrue an allowance for funds used during construction (“AFUDC”) on the project, estimated at $0.6 million after-tax per
month. The costs of the heat steam recovery generator, if all necessary permits are obtained and it is installed, will also be
higher than originally planned because of the change in schedule in its installation and the need to comply with certain
provisions of the settlement agreement. One opponent of the Keahole expansion project, which was not a party to the
settlement agreement, continues to appeal judicial and agency rulings and permits necessary to implement the settlement
agreement and to complete the project. Management can provide no assurance that these actions will not delay, hinder or add
to the cost of the project.

      The East Oahu Transmission Project involves HECO’s plans to expand its current transmission system on the island of
Oahu to enhance reliability. HECO’s accumulated costs related to the East Oahu Transmission Project amounted to
approximately $20 million as of December 31, 2003, and, if its recently revised plans for the project are approved by the PUC, the
capital costs of the two phases of the proposed project, including costs incurred to date, are estimated at $55 million.

Electric utility operations are significantly influenced by weather conditions.

      The electric utilities’ results of operations can be affected by changes in the weather. Weather conditions directly
influence the demand for electricity. In addition, severe weather can be destructive, causing outages and property damage and
requiring the utilities to incur significant expenses that may or may not be recoverable.

Electric utility operations depend heavily on third party suppliers of fuel oil and purchased power.

      The electric utilities rely on fuel oil suppliers and independent power producers to deliver fuel oil and power, respectively,
in accordance with contractual agreements. Approximately 78% of the net energy generated and purchased by the electric
utilities in 2003 was generated from the burning of oil, and purchases of power by the electric utilities provided about 39% of
their total net energy generated and purchased for the same period. Failure or delay by oil suppliers and shippers to provide
fuel pursuant to existing contracts, or failure by a major independent power producer to deliver the firm capacity anticipated in
its power purchase
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agreement, could disrupt the ability of the electric utilities to deliver electricity and require the electric utilities to incur
additional expenses to meet the needs of their customers. In addition, as these contractual agreements end, the electric utilities
may not be able to continue to purchase fuel on terms equivalent to the current contractual agreements.

Electric utility facilities and transmission and distribution systems are subject to operational risks that could result in
unscheduled plant outages, unanticipated operation and maintenance expenses and increased power purchase costs.

      Operation of electric generating facilities and transmission and distribution systems involve certain risks which can
adversely effect energy output and efficiency levels. Included among these risks are increased prices for fuel and fuel
transportation as existing contracts expire (particularly if the PUC were to no longer permit the electric utilities to pass such
price increases through to customers through their energy cost adjustment clauses), facility shutdowns or power interruptions
due to insufficient reserve margins or a breakdown or failure of equipment or processes or interruptions in fuel supply, inability
to negotiate satisfactory collective bargaining agreements when existing agreements expire or other labor disputes, inability to
comply with regulatory or permit requirements, disruptions in delivery of electricity, operator error and catastrophic events
such as fires, explosions, floods or other similar occurrences affecting the electric utilities’ generating facilities or transmission
and distribution systems.

The electric utilities may be adversely affected by new legislation.

      The Hawaii Legislature and Congress periodically consider legislation that could have positive or negative effects on the
electric utilities and their customers. For example:

 • The 2001 Hawaii Legislature passed a law establishing “renewable portfolio standard” goals for the electric utilities, on a
consolidated basis, of 7% by December 31, 2003, 8% by December 31, 2005 and 9% by December 31, 2010. Over 8% of
consolidated electricity sales for 2003 were from renewable sources (as defined in the renewable portfolio standards law).
While the electric utilities thus met the 7% target for 2003 provided for in the 2001 Hawaii legislation, they believe it may
be difficult to meet the renewable portfolio standard goals in the future, particularly if sales of electricity increase as
projected. No assurances can be provided concerning the consequences of a failure to meet these goals in future years.

 
 • The 2003 Hawaii Legislature considered, but did not adopt, measures that would undertake a comprehensive audit of the

state’s electric utility regulatory policies, energy policies and support for reducing Hawaii’s dependence on imported
petroleum for the generation of electricity, and a measure to remove a cap on the amount of net energy metering the
electric utilities would be required to make available to eligible customers. The electric utilities cannot predict the
likelihood that these or other measures will be enacted into law in the current legislative session or in the future or their
potential effect if adopted.

 
 • Earlier drafts of the energy bill currently pending in Congress included measures that could have increased the domestic

supply of oil and support for energy conservation programs and mandated the use of renewables by utilities.

9
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Bank Risks

Fluctuations in interest rates could result in lower net interest income, impair ASB’s ability to originate new loans or impair
the ability of ASB’s adjustable-rate borrowers to make increased payments.

      Interest rate risk is a significant risk of ASB’s operations. ASB’s net interest income consists primarily of interest income
received on fixed-rate and adjustable-rate loans, mortgage-related securities and investments and interest expense consisting
primarily of interest paid on deposits and borrowings. Interest rate risk arises when an interest-earning asset matures or when
its interest rate changes in a time frame different from that of the supporting interest-bearing liability. Changes in market interest
rates, including changes in the relationship between short-term and long-term market interest rates or between different interest
rate indices, can impact ASB’s interest rate spread, that is, the difference between the interest rates it charges on interest-
earning assets, such as loans, and the interest rates it pays on interest-bearing liabilities, such as deposits. Although ASB
pursues an asset-liability management strategy designed to control its risk from changes in market interest rates, unfavorable
movements in interest rates could result in lower net interest income.

      Significant increases in market interest rates, or the perception that an increase may occur, could adversely affect ASB’s
ability to originate new loans and grow. An increase in market interest rates, especially a sudden increase, could also adversely
affect the ability of ASB’s adjustable-rate borrowers to meet their higher payment obligations. If this occurred, it could cause an
increase in nonperforming assets and charge-offs. Conversely, a decrease in interest rates or a mismatching of maturities of
interest sensitive financial instruments could result in an acceleration in the prepayment of loans and mortgage-related
securities and impact ASB’s ability to reinvest its liquidity in similar yielding assets. Beginning in September 2002, ASB began
experiencing margin compression as extremely low interest rates lowered the yields on interest-bearing assets and ASB was
unable to lower interest paid on deposits and other low-cost liabilities at the same rate and magnitude. In 2003, net interest
income was lower by $3.8 million compared to 2002 largely due to margin compression.

ASB’s operations are affected by many disparate factors beyond its control that could result in lower net interest income or
decreased demand for its products and services.

      ASB’s results of operations depend primarily on the level of net interest income generated by ASB’s interest-earning
assets and interest-bearing liabilities and the supply of and demand for its products and services (i.e., loans and deposits).
ASB’s net income may also be adversely affected by various other factors, many of which are beyond the control of ASB, such
as:

 • local and other economic and political conditions that could result in declines in employment and real estate values, which
in turn could adversely affect the ability of borrowers to make mortgage payments and the ability of ASB to recover the
full amounts owing to it under defaulted loans;

 
 • the ability of borrowers to obtain insurance and the ability of ASB to place insurance where borrowers fail to do so,

particularly in the event of catastrophic damage to collateral securing loans made by ASB;
 
 • increases in operating costs, due to its strategic transformation to a full-service community bank, inflation and other

factors, that exceed increases in ASB’ s net interest, fee and other income;
 
 • the outcome of litigation with the State of Hawaii Department of Taxation related to dividends from its subsidiary, ASB

Realty Corporation;
 
 • the ability of ASB to maintain or increase the level of core deposits, ASB’s lowest cost funds; and

 
 • the ability of ASB to execute its strategy to transform itself to a full-service community bank.

Banking and related regulations could result in significant restrictions being imposed on ASB’s business.
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      ASB is subject to examination and comprehensive regulation by the Department of Treasury, the OTS and the Federal
Deposit Insurance Corporation, and is subject to reserve requirements established by the Board of Governors of the Federal
Reserve System. By reason of the regulation of its subsidiary, ASB Realty
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Corporation, ASB is also subject to regulation by the Hawaii Commissioner of Financial Institutions. Regulation by these
agencies focuses mostly on the adequacy of ASB’s capital, maintaining ASB’s status as a “qualified thrift lender”, or a QTL,
and the results of periodic “safety and soundness” examinations conducted by the OTS. Because ASB and ASB Realty
Corporation are indirect subsidiaries of HEI, federal and State of Hawaii regulatory authorities have the right to examine HEI and
its respective activities.

      Under certain circumstances, including any determination that ASB’s relationship with HEI results in an unsafe and
unsound banking practice, these regulatory authorities have the authority to restrict the ability of ASB to transfer assets and to
make distributions to its stockholders (including payment of dividends to HEI), or they could seek to require HEI to sever its
relationship with or divest its ownership of ASB. Payment by ASB of dividends to HEI may also be restricted by the OTS under
its prompt corrective action regulations or its capital distribution regulations if ASB’s capital position deteriorates. In order to
maintain its status as a QTL, ASB is required to maintain at least 65% of its assets in “qualified thrift investments”, which
include housing-related loans (including mortgage-related securities) as well as certain small business loans, education loans,
loans made through credit card accounts and a basket (not exceeding 20% of total assets) of other consumer loans and other
assets. Savings associations that fail to maintain QTL status are subject to various penalties, including limitations on their
activities. In ASB’s case, the activities of HEI and HEI’s other subsidiaries would also be subject to restrictions, and a failure or
inability to comply with those restrictions could effectively result in the required divestiture of ASB. In the event of a required
divestiture, federal law substantially limits the entities that could acquire ASB.

ASB’s strategy to expand its business and commercial lending activities may result in higher service costs and greater
credit risk than residential lending activities due to the unique characteristics of these markets.

      While business and commercial lending remain a modest part of ASB’s loan portfolio, ASB has been aggressively
pursuing a strategy that includes expanding these lines of business. These types of loans generally entail higher underwriting
and other service costs and present greater credit risks than traditional residential mortgages.

      Generally, both business and commercial real estate loans have shorter terms to maturity and earn higher rates than
residential mortgage loans. Only the assets of the business typically secure business loans. In such cases, upon default, any
collateral repossessed may not be sufficient to repay the outstanding loan balance. In addition, loan collections are dependent
on the borrower’s continuing financial stability and, thus, are more likely to be affected by current economic conditions and
adverse business developments.

      Commercial real estate properties tend to be unique and are more difficult to value than residential real estate properties.
Commercial real estate loans may not be fully amortizing, meaning that they may have a significant principal balance or
“balloon” payment due at maturity. In addition, commercial real estate properties, particularly industrial and warehouse
properties, are generally subject to relatively greater environmental risks than noncommercial properties and to the
corresponding burdens and costs of compliance with environmental laws and regulations. Also, there may be costs and delays
involved in enforcing rights of a property owner against tenants in default under the terms of leases with respect to commercial
properties. For example, tenants may seek the protection of bankruptcy laws, which could result in termination of such tenant’s
lease.

      In addition to the inherent risk in business and commercial real estate lending described above, the expansion of these new
lines of business present execution risks including the ability of ASB to attract personnel experienced in underwriting such
loans and the ability of ASB to appropriately evaluate credit risk associated with such loans in determining the adequacy of the
allowance for loan losses.
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HAWAIIAN ELECTRIC INDUSTRIES, INC.

      HEI was incorporated in 1981 under the laws of the State of Hawaii and is a holding company whose principal subsidiaries
engage in the electric public utility and bank businesses in the State of Hawaii. HEI’s predecessor, HECO, was incorporated in
1891 under the laws of the Kingdom of Hawaii (now the State of Hawaii). As a result of a 1983 corporate reorganization, HECO
became an HEI subsidiary and the common shareholders of HECO became common shareholders of HEI. By virtue of its
ownership of utility subsidiaries, HEI is a holding company under the Public Utility Holding Company Act of 1935, but claims
exemption from all provisions thereof, except Section 9(a)(2), through the required annual filing of a report on Securities and
Exchange Commission, or SEC, Form U-3A-2.

      HECO is a regulated electric public utility company engaged in the production, purchase, transmission, distribution and
sale of electric energy on the island of Oahu, in the State of Hawaii. HECO’s subsidiaries, HELCO, incorporated on December 5,
1894, and MECO, incorporated on April 28, 1921, are also regulated electric public utilities, and provide electric service on the
islands of Hawaii, Maui, Lanai and Molokai in the State of Hawaii. HECO and its subsidiaries serve over 400,000 customers in a
service area of approximately 5,766 square miles.

      HEI’s other principal subsidiary is ASB, with branches throughout the State of Hawaii. ASB, acquired in 1988, is a federally
chartered savings bank with 68 branches as of December 31, 2003, providing a wide range of banking services to individual and
corporate customers within Hawaii. As of December 31, 2003, ASB was the third largest financial institution in Hawaii based on
total assets of $6.5 billion and deposits of $4.0 billion.

      HEI’s strategy is to focus its resources on its two core operating businesses, providing electric public utility and banking
services in Hawaii. For additional information concerning HEI’s and its subsidiaries’ businesses and affairs, including their
capital requirements and external financing plans, pending legal and regulatory proceedings, descriptions of certain laws and
regulations to which those companies are subject, and possible restrictions on the ability of certain of HEI’s subsidiaries to pay
dividends or make other distributions to HEI, prospective purchasers should refer to the documents incorporated by reference
that are listed under the caption “Where You Can Find More Information.”

THE HAWAIIAN ELECTRIC INDUSTRIES CAPITAL TRUSTS

      Each of the Trusts is a statutory trust created under Delaware law pursuant to (a) a separate trust agreement (each a “Trust
Agreement”) executed by HEI, as depositor for that Trust (the “Depositor”) and the Trustees (as defined herein) for that Trust
and (b) the filing of a certificate of trust with the Delaware Secretary of State. Each Trust exists for the exclusive purposes of
(i) issuing two classes of trust securities (collectively, the “Trust Securities”), the trust preferred securities (the “Trust Preferred
Securities”) and the trust common securities (the “Trust Common Securities”), which together represent undivided beneficial
interests in the assets of that Trust, (ii) investing the gross proceeds of the Trust Securities in Company Debentures (as
defined herein), and (iii) engaging in only those other activities necessary or incidental thereto. All of the Trust Common
Securities will be owned by HEI. The Trust Common Securities of each Trust will rank equally and payments will be made
thereon pro rata with the Trust Preferred Securities of that Trust except that, upon an event of default under the Trust
Agreement, the rights of the holders of the Trust Common Securities to payment in respect of distributions and payments upon
liquidation, redemption and otherwise will be subordinated to the rights of the holders of the Trust Preferred Securities. HEI will
acquire Trust Common Securities of each Trust in an aggregate liquidation preference amount equal to not less than 3 percent
of the total capital of each Trust.

      Each Trust Agreement may be modified and amended if approved by the Regular Trustees (and in certain circumstances
the Property Trustee) (as defined herein), provided that, if any proposed amendment provides for, or the Regular Trustees
otherwise propose to effect, (i) any action that would materially adversely affect the powers, preferences or special rights of the
Trust Securities, whether by way of amendment to such Trust Agreement or otherwise or (ii) the dissolution, winding-up or
termination of the related Trust other than pursuant to the terms of such Trust Agreement, then the holders of record of the
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Trust Securities voting together as a single class will be entitled to vote on such amendment or proposal and such amendment
or proposal shall not be effective except with the approval of at least a majority in liquidation amount of the Trust Securities
affected thereby; provided, that, if any amendment or proposal referred to in clause (i) above would materially adversely affect
only the Trust Preferred Securities or the Trust Common Securities, then only the affected class will be entitled to vote on such
amendment or proposal and such amendment or proposal shall not be effective except with the approval of a majority in
liquidation amount of such class of Trust Securities.

      Each Trust shall be subject to termination as provided in the applicable Trust Agreement. Each Trust’s business and
affairs will be conducted by the trustees (the “Trustees”) appointed by HEI, as the holder of record of all the Trust Common
Securities. The holder of record of the Trust Common Securities will be entitled to appoint, remove or replace any of, or increase
or reduce the number of, the Regular Trustees of a Trust. The duties and obligations of the Trustees shall be governed by the
Trust Agreement of their respective Trust. One or more of the Trustees for each Trust will be persons who are employees or
officers of or affiliated with HEI (the “Regular Trustees”). One Trustee of each Trust will be a financial institution which will be
unaffiliated with HEI and which shall act as institutional trustee under the Trust Agreement and as indenture trustee for
purposes of the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”), pursuant to the terms set forth in the
applicable prospectus supplement (the “Property Trustee”). In addition, unless the Property Trustee maintains a principal place
of business in the State of Delaware, and otherwise meets the requirements of applicable law, one Trustee of each Trust will
have its principal place of business or reside in the State of Delaware (the “Delaware Trustee”). HEI will pay all fees and
expenses related to each of the Trusts and the offering of Trust Securities pursuant to an expense agreement, other than
distributions or other payments in respect of Trust Preferred Securities. The initial Property Trustee and the initial Delaware
Trustee for each Trust will be The Bank of New York and The Bank of New York (Delaware), respectively. The principal office
of the Property Trustee is 101 Barclay St., 8W, New York, N.Y. 10286. The office of the Delaware Trustee for each Trust in the
State of Delaware, and its principal place of business is, White Clay Center, Route 273, Newark, Delaware 19711. The principal
place of business of each Trust is 101 Barclay St., 8W, New York, N.Y. 10286.

USE OF PROCEEDS

      Unless stated otherwise in any prospectus supplement, HEI may use the net proceeds received from any sale of the offered
securities:

 • to redeem, repurchase, repay or retire outstanding indebtedness, including indebtedness arising out of the previous
issuances of trust preferred securities and medium-term notes;

 
 • make investments in and loans to HEI’s subsidiaries (principally to help finance the subsidiaries’ ongoing capital

expenditure programs and investments in their subsidiaries and to retire their indebtedness);
 
 • to finance strategic investments in, or future acquisitions of, other entities or their assets, including by HEI’s

subsidiaries; or
 
 • for working capital and other general corporate purposes.

      The prospectus supplement relating to a particular offering of securities by HEI will identify the particular use of proceeds
for that offering.

      The proceeds from the sale of Trust Preferred Securities by a Trust will be invested in Company Debentures. Except as HEI
may otherwise describe in the related prospectus supplement, HEI expects that the net proceeds from the sale of such Company
Debentures to a Trust will be used for the above purposes.
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RATIO OF EARNINGS TO FIXED CHARGES

      The following tables set forth the ratio of earnings to fixed charges for HEI and its subsidiaries for the periods indicated.

                     
Years Ended December 31,

1999 2000 2001 2002 2003

Ratio of Earnings to Fixed Charges, excluding interest on
ASB deposits   1.83   1.76   1.82   2.03   2.11 

                
Ratio of Earnings to Fixed Charges, including interest on

ASB deposits   1.50   1.49   1.52   1.72   1.84 

                

      For purposes of calculating the ratio of earnings to fixed charges, “earnings” represent the sum of (i) pretax income from
continuing operations (excluding undistributed net income or net loss from less-than-fifty-percent-owned persons) and (ii) fixed
charges (excluding capitalized interest). “Fixed charges” are calculated both excluding and including interest on ASB’s deposits
during the applicable periods and represent the sum of (i) interest, whether capitalized or expensed, but excluding interest on
nonrecourse debt from leveraged leases which is not included in interest expense in HEI’s consolidated statements of income,
(ii) amortization of debt expense and discount or premium related to any indebtedness, whether capitalized or expensed, (iii) the
interest factor in rental expense, (iv) the preferred stock dividend requirements of HEI’s subsidiaries, increased to an amount
representing the pretax earnings required to cover such dividend requirements and (v) the preferred securities distribution
requirements of trust subsidiaries. HEI has not previously issued Preferred Stock and consequently pays no preferred stock
dividends.
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WHERE YOU CAN FIND MORE INFORMATION

      This prospectus is part of a registration statement on Form S-3 filed with the SEC under the Securities Act of 1933 (the
“Securities Act”). The registration statement contains or incorporates by reference additional information and exhibits not
included in this prospectus and refers to documents that are filed as exhibits to other SEC filings. HEI is subject to the
informational requirements of the Securities Exchange Act of 1934 (the “Exchange Act”) and, therefore, files annual, quarterly
and current reports, proxy statements and other information with the SEC. You may read and copy the registration statement
and any document that HEI files at the SEC’s public reference room at 450 Fifth Street, N.W., Washington, D.C. 20549. You can
call the SEC’s toll-free telephone number at 1-800-SEC-0330 for further information on the public reference room. The SEC
maintains a web site at http://www.sec.gov that contains reports, proxy and information statements and other information
regarding companies (such as HEI) that file documents with the SEC electronically. The documents can be found by searching
the EDGAR Archives at the SEC’s web site. HEI’s SEC filings, and other information with respect to HEI, may also be obtained
on the Internet at HEI’s web site at http://www.hei.com. This information on HEI’s website is not incorporated by reference in
this prospectus. The Trusts will not be subject to the informational requirements of the Exchange Act.

      The SEC allows HEI to “incorporate by reference” the information that it files with the SEC, which means that HEI can
disclose important information to you by referring you to those documents. The information incorporated by reference is
considered to be a part of this prospectus and should be read with the same care. Later information that HEI files with the SEC
will automatically update and supersede information in this prospectus or an earlier filed document. HEI has filed with the SEC
(File No. 1-8503) and incorporates by reference the following documents:

 • HEI’s Annual Report on Form 10-K, as amended by Form 10-K/A, for the year ended December 31, 2003;

 
 • HEI’s Current Reports on Form 8-K filed January 2, 2004, January 8, 2004, January 14, 2004, January 21, 2004, February 26,

2004 and March 9, 2004; and
 
 • All reports and other documents subsequently filed by HEI pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange

Act between the date of this prospectus and the time that all securities offered hereby are sold.

      You may request a free copy of any of these incorporated documents by writing or telephoning HEI at the following
address or telephone number: Investor Relations, Hawaiian Electric Industries, Inc., P.O. Box 730, Honolulu, Hawaii 96808-0730,
telephone: (808) 543-7383.

      You should rely only on the information contained or incorporated by reference in this prospectus or any prospectus
supplement. HEI has not, and the underwriters and agents have not, authorized any other person to provide you with different
information. If anyone provides you with different or inconsistent information, you should not rely on it. HEI is not, and the
underwriters and agents are not, making an offer to sell these securities in any jurisdiction where the offer or sale is not
permitted. You should assume that the information appearing in this prospectus, any prospectus supplement or the documents
incorporated by reference is accurate only as of the date of those documents. The business, financial condition, results of
operations and prospects of HEI and its subsidiaries may have changed since those dates.

15

3/31/2010 Document Contents

ofchq.snl.com/Cache/c1454748.html 39/91

WPD-6 
Flotation Cost Prospectuses 
Page 579 of 911



Table of Contents

FORWARD-LOOKING STATEMENTS

      This prospectus, which includes documents incorporated by reference, contains “forward-looking statements” as that term
is defined in the Private Securities Litigation Reform Act of 1995. The safe harbor provisions of the Exchange Act and the
Securities Act apply to forward-looking statements made by HEI. Forward-looking statements, which include statements that
are predictive in nature, depend upon or refer to future events or conditions, and usually include words such as “expects”,
“anticipates”, “intends”, “plans”, “believes”, “predicts”, “estimates” or similar expressions. In addition, any statements
concerning future financial performance (including future revenues, expenses, earnings or losses or growth rates), ongoing
business strategies or prospects and possible future actions, which may be provided by management, are also forward-looking
statements.

      Forward-looking statements are based on current expectations and projections about future events and are subject to risks,
uncertainties and the accuracy of assumptions concerning HEI and its subsidiaries, the performance of the industries in which
they do business and economic and market factors, among other things. These considerations include the risks and
uncertainties identified in this prospectus and in the incorporated documents. Forward-looking statements are not guarantees
of future performance and the actual results that HEI achieves may differ materially. In addition, forward-looking statements
speak only as of the date of the document in which they are made and, except for its ongoing obligations to disclose material
information under the federal securities laws, HEI assumes no obligation to update these statements.

      The following risks, uncertainties and other important factors, in addition to those discussed elsewhere in this prospectus,
including under “Risk Factors”, any accompanying prospectus supplement and the documents described under “Where You
Can Find More Information,” could cause actual results to differ materially from historical results and from management
expectations as suggested by such “forward-looking” statements:

 • the effects of international, national and local economic conditions, including the state of the Hawaii tourist and
construction industries, the strength or weakness of the Hawaii and continental U.S. housing markets, the military
presence in Hawaii and the effects of the February 2004 strike in the Hawaii concrete industry;

 
 • the effects of weather and natural disasters;

 
 • global developments, including the effects of terrorist acts, the war on terrorism, continuing U.S. presence in Iraq and

Afghanistan and potential conflict or crisis with North Korea;
 
 • the timing and extent of changes in interest rates;

 
 • the risks inherent in changes in the value of and market for securities available for sale and pension and other retirement

plan assets;
 
 • changes in assumptions used to calculate retirement benefits costs and changes in funding requirements;

 
 • demand for services and market acceptance risks;

 
 • increasing competition in the electric utility and banking industries;

 
 • capacity and supply constraints or difficulties;

 
 • fuel oil price changes, performance by suppliers of their fuel oil delivery obligations and the continued availability to the

electric utilities of their energy cost adjustment clauses;
 
 • the ability of independent power producers to deliver the firm capacity anticipated in their power purchase agreements;

3/31/2010 Document Contents

ofchq.snl.com/Cache/c1454748.html 40/91

WPD-6 
Flotation Cost Prospectuses 
Page 580 of 911



 
 • the ability of the electric utilities to negotiate, periodically, favorable collective bargaining agreements;

 
 • new technological developments that could affect the operations and prospects of HEI’s subsidiaries (including HECO

and its subsidiaries) or their competitors;
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 • federal, state and international governmental and regulatory actions, such as changes in laws, rules and regulations
applicable to HEI, HECO and their subsidiaries (including changes in taxation and governmental fees and assessments);
decisions by the PUC in rate cases and other proceedings and by other agencies and courts on land use, environmental
and other permitting issues; required corrective actions (such as with respect to environmental conditions, capital
adequacy and business practices);

 
 • the risks associated with the geographic concentration of HEI’s businesses;

 
 • the effects of changes in accounting principles applicable to HEI, HECO and their subsidiaries, including possible effects

of applying new accounting principles relating to variable interest entities (“VIEs”) to the electric utilities’ power purchase
arrangements with independent power producers;

 
 • the effects of changes by securities rating agencies in the ratings of the securities of HEI and HECO;

 
 • the results of financing efforts;

 
 • faster than expected loan prepayments that can cause an acceleration of the amortization of premiums on loans and

investments and the impairment of mortgage servicing rights of ASB;
 
 • the ultimate net proceeds from the disposition of assets and settlement of liabilities of discontinued or sold operations;

 
 • the final outcome of tax positions taken by HEI and its subsidiaries, including with respect to ASB’s real estate investment

trust subsidiary;
 
 • the risks of suffering losses that are uninsured; and

 
 • other risks or uncertainties described in reports previously and subsequently filed by HEI and/or HECO with the SEC.

ABOUT THIS PROSPECTUS

      This prospectus is part of a registration statement that HEI filed with the SEC utilizing a “shelf” registration, or continuous
offering, process. Under this shelf registration process, HEI or the Trusts may issue and sell any combination of the securities
described in this prospectus in one or more offerings with a maximum aggregate offering price of up to $200,000,000. HEI and
the Trusts may offer any of the following securities:

 • Senior Debt Securities, Senior Subordinated Debt Securities and Junior Subordinated Debt Securities, each of which may
be convertible into our Common Stock;

 
 • Trust Preferred Securities and related Trust Guarantees, the proceeds of which will be used to purchase our Junior

Subordinated Debt Securities;
 
 • Preferred Stock, which may be convertible into our Common Stock;

 
 • Common Stock; and

 
 • Stock Purchase Contracts and Stock Purchase Units.

      This prospectus provides you with a general description of the securities HEI and the Trusts may offer. Each time HEI or
the Trusts sell securities, HEI or the applicable Trust will provide a prospectus supplement that will contain specific information
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about the terms of that offering. Any prospectus supplement may also add, update or change information contained in this
prospectus. If there is any inconsistency between the information in this prospectus and the prospectus supplement, you
should rely on the information in the prospectus supplement. The registration statement HEI and the Trusts filed with the SEC
includes exhibits that provide more detail on descriptions of the matters discussed in this prospectus. You should read this
prospectus and the related exhibits filed with the SEC and any prospectus supplement together with additional information
described under the heading “Where You Can Find More Information.”
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DESCRIPTION OF SENIOR DEBT SECURITIES

AND SENIOR SUBORDINATED DEBT SECURITIES

      HEI may issue unsecured Senior Debt Securities and Senior Subordinated Debt Securities (collectively, for purposes of this
Section only, the “Debt Securities”) consisting of notes, debentures or other evidences of indebtedness issued from time to
time in one or more series. Prior to issuing any Senior Debt Securities or Senior Subordinated Debt Securities, HEI will enter into
a senior debt indenture (the “Senior Indenture”), in the case of Senior Debt Securities, and a senior subordinated debt
indenture (the “Senior Subordinated Indenture”), in the case of Senior Subordinated Debt Securities. For purposes of this
Section only, the Senior Indenture and the Senior Subordinated Indenture are sometimes hereinafter referred to individually as
an “Indenture” and collectively as the “Indentures.” The Bank of New York will act as the trustee under each of the Indentures
(in its separate capacity under each Indenture, a “Debt Trustee”). The forms of the contemplated Indentures are included
through incorporation by reference as exhibits to the registration statement of which this prospectus is a part and are described
below. The terms of the Debt Securities will include those stated in the applicable Indenture and any supplemental indenture
thereto, and those made part of such Indenture by reference to the Trust Indenture Act.

      The following summary of certain of the terms of the Indentures and the Debt Securities does not purport to be complete
and is subject in all respects to the provisions of, and is qualified in its entirety by reference to, the applicable Indenture and
the Trust Indenture Act. Numerical references in parentheses below are to sections in the applicable Indenture. Wherever
particular Sections or defined terms of the applicable Indenture are referred to such sections or defined terms are incorporated
herein by reference. The Indentures are substantially identical except for provisions relating to subordination and those relating
to HEI’s covenants. Any Debt Securities offered by this prospectus will be accompanied by a prospectus supplement which
will indicate that the securities being offered thereby are Senior Debt Securities or Senior Subordinated Debt Securities and will
set forth the designation and describe the specific terms and provisions thereof. The description in the prospectus supplement
will supplement and, when inconsistent, supersede the description in this section.

General

      Neither of the Indentures will limit the amount of additional indebtedness HEI or any of its subsidiaries may incur. The
Debt Securities will be unsecured senior or senior subordinated obligations of HEI. Since HEI is a holding company, the Debt
Securities effectively will be subordinate to all obligations of HEI’s subsidiaries and HEI’s rights and the rights of its creditors
including the holders of Debt Securities to participate in the assets of any subsidiary upon such subsidiary’s liquidation or
recapitalization will be subject to the prior claims of such subsidiary’s creditors except to the extent that HEI may itself be a
creditor with recognized claims against such subsidiary. Claims on HEI’s subsidiaries by creditors other than HEI include
obligations arising out of short- and long-term indebtedness as well as other liabilities incurred in the ordinary course of
business. In addition, since HEI’s principal subsidiaries are subject to state or federal regulatory control, the ability of such
subsidiaries to pay dividends or to make distributions, loans or advances to HEI without prior regulatory approval is limited by
applicable laws, regulations and agreements with regulatory agencies as well as the provisions of preferred stock resolutions
and the debt instruments of HEI’s subsidiaries. If this prospectus is being delivered in connection with the offer and sale of a
series of Debt Securities, the accompanying prospectus supplement will set forth the approximate amount of the indebtedness
of HEI’s subsidiaries outstanding as of the end of the most recent fiscal quarter.

      The Indentures do not limit the aggregate principal amount of indebtedness that may be issued thereunder and provide
that Debt Securities may be issued from time-to-time in one or more series and may be denominated and payable in foreign
currencies or units based on or related to foreign currencies including European Currency Units. Special United States federal
income tax considerations applicable to any Debt Securities so denominated will be described in the relevant prospectus
supplement. HEI need not issue all Debt Securities of one series at the same time and, unless otherwise provided, HEI may
reopen a series, without the consent of the holders of the Debt Securities of that series, for issuance of additional Debt
Securities of that series.
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      Reference is made to the applicable prospectus supplement which will accompany this prospectus for the following terms
of and information relating to the Senior Debt and Senior Subordinated Debt Securities offered thereby (to the extent such
terms are applicable to such Debt Securities): (i) classification as Senior or Senior Subordinated Debt Securities and the specific
designation, aggregate principal amount, purchase price and denominations; (ii) if other than U.S. Dollars the currency or units
based on or relating to currencies in which the Debt Securities are denominated and/or in which principal, premium, if any,
and/or any interest will or may be payable; (iii) any date of maturity; (iv) interest rate or rates (or the method by which such rate
or rates will be determined), if any; (v) the dates on which any such interest will be payable and from which such interest will
accrue; (vi) the place or places where the principal of and premium, if any, and interest, if any, on the Debt Securities will be
payable; (vii) any redemption, repayment or sinking fund provisions; (viii) whether such Debt Securities are convertible into
Common Stock of HEI; (ix) whether the Debt Securities will be issuable in registered form (“Registered Debt Securities”) or
bearer form (“Bearer Debt Securities”) or both and, if Bearer Debt Securities are issuable, any restrictions applicable to the place
of payment of any principal of and premium, if any, and interest on such Bearer Debt Securities, to the exchange of one form for
another and to the offer, sale and delivery of such Bearer Debt Securities (including the requirement that, under current United
States federal income tax law, Registered Debt Securities will not be exchangeable into Bearer Debt Securities); (x) any
applicable United States federal income tax consequences, including whether and under what circumstances HEI will pay
additional amounts on Debt Securities held by a person who is not a U.S. person in respect of any tax, assessment or
governmental charge withheld or deducted and, if so, whether HEI will have the option to redeem such Debt Securities rather
than pay such additional amounts; (xi) the proposed listing, if any, of the Debt Securities on any securities exchange; and
(xii) any other specific terms of the Debt Securities, including any modifications of or additions to the events of default or
covenants provided for with respect to such Debt Securities, and any terms which may be required by or advisable under
applicable laws or regulations not inconsistent with the applicable Indenture.

      Debt Securities may be presented for exchange and Registered Debt Securities may be presented for transfer in the manner,
at the places and subject to the restrictions set forth in the Debt Securities and the applicable prospectus supplement. Such
services will be provided without charge, other than any tax or other governmental charge payable in connection therewith, but
subject to the limitations provided in the applicable Indenture. Bearer Debt Securities and the coupons, if any, appertaining
thereto will be transferable by delivery.

      Debt Securities will bear interest at a fixed rate or a floating rate. Debt Securities bearing no interest or interest at a rate that
at the time of issuance is below the prevailing market rate will be sold at a discount below their stated principal amount. Special
United States federal income tax considerations applicable to any such discounted Debt Securities or to certain Debt Securities
issued at par which are treated as having been issued at a discount for United States federal income tax purposes will be
described in the relevant prospectus supplement.

      Debt Securities may be issued, from time to time, with the principal amount payable on any principal payment date, or the
amount of interest payable on any interest payment date, to be determined by reference to one or more currency exchange
rates, commodity prices, equity indices or other factors. Holders of such Debt Securities may receive a principal amount on any
principal payment date, or a payment of interest on any interest payment date, that is greater than or less than the amount of
principal or interest otherwise payable on such dates, depending upon the value on such dates of the applicable currency,
commodity, equity index or other factors. Information as to the methods for determining the amount of principal or interest
payable on any date, the currencies, commodities, equity indices or other factors to which the amount payable on such date is
linked and certain additional tax considerations will be set forth in the applicable prospectus supplement.

Global Debt Securities

      Unless otherwise indicated in the applicable prospectus supplement, the registered Debt Securities of a series will be
issued in the form of one or more global securities that will be deposited with, or on behalf of, The Depository Trust Company
(“DTC”), as depository, or its nominee, as described under “Book-Entry
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System.” In such a case, one or more global securities will be issued in a denomination or aggregate denomination equal to the
aggregate principal amount of outstanding Debt Securities of the series to be represented by such global security or securities.
Unless and until it is exchanged in whole or in part for Debt Securities in definitive registered form, a global security may not be
transferred or exchanged except as a whole by the depository for such global security to a nominee for such depository and
except in the circumstances described under “Book-Entry System.”

Ranking of Senior Debt Securities

      Payment of the principal of and premium, if any, and interest on Senior Debt Securities issued under the Senior Indenture
will rank equally in right of payment with all other unsecured and unsubordinated debt of HEI. The Senior Debt Securities
effectively will be subordinate to all debts and other obligations of HEI’s subsidiaries. See discussion above under “General.” If
this prospectus is being delivered in connection with the offer and sale of a series of Senior Debt Securities, the accompanying
prospectus supplement will set forth the approximate amount of HEI (holding company only) secured debt, if any, and
unsecured and unsubordinated debt, if any, outstanding as of the end of the most recent fiscal quarter.

Ranking of Senior Subordinated Debt Securities

      Payment of the principal of and premium, if any, and interest on Senior Subordinated Debt Securities issued under the
Senior Subordinated Indenture will be subordinate and junior in right of payment, to the extent and in the manner set forth in
the Senior Subordinated Indenture, to all “Senior Indebtedness” of HEI. The Senior Subordinated Indenture defines “Senior
Indebtedness” as the principal of and premium, if any, and interest on (a) all indebtedness of HEI, whether outstanding on the
date of the Senior Subordinated Indenture or thereafter created, (i) for money borrowed by HEI, (ii) for money borrowed by, or
obligations of, others and either assumed or guaranteed, directly or indirectly, by HEI, (iii) in respect of letters of credit and
acceptances issued or made by banks, or (iv) constituting purchase money indebtedness, or indebtedness secured by property
included in the property, plant and equipment accounts of HEI at the time of the acquisition of such property by HEI, for the
payment of which HEI is directly liable, and (b) all deferrals, renewals, extensions and refundings of, and amendments,
modifications and supplements to, any such indebtedness. As used in the preceding sentence the term “purchase money
indebtedness” means indebtedness evidenced by a note, debenture, bond or other instrument (whether or not secured by any
lien or other security interest) issued or assumed as all or a part of the consideration for the acquisition of property, whether by
purchase, merger, consolidation or otherwise, unless by its terms such indebtedness is subordinate to other indebtedness of
HEI. Notwithstanding anything to the contrary in the Senior Subordinated Indenture or the Senior Subordinated Debt
Securities, Senior Indebtedness shall not for such purposes include (i) any indebtedness of HEI which, by its terms or the terms
of the instrument creating or evidencing it, is subordinate in right of payment to or ranks equally with the Senior Subordinated
Debt Securities or (ii) any indebtedness of HEI to a subsidiary of HEI. (Senior Subordinated Indenture, Section 1.1) Junior
Subordinated Debt Securities issued by HEI pursuant to the Junior Indenture (as defined under “Description of the Junior
Subordinated Debt Securities” below) will be subordinate in right of payment to the Senior Subordinated Debt Securities. The
Senior Subordinated Debt Securities effectively will also be subordinate to all debts and other obligations of HEI’s subsidiaries.
See discussion above under “General.” The Senior Subordinated Indenture does not contain any limitation on the amount of
Senior Indebtedness that can be incurred by HEI.

      In the event (a) of any insolvency or bankruptcy proceedings, or any receivership, liquidation, reorganization or other
similar proceedings in respect of HEI or its property, or (b) that Senior Subordinated Debt Securities of any series are declared
due and payable before their expressed maturity because of the occurrence of an Event of Default pursuant to Section 5.1 of the
Senior Subordinated Indenture (under circumstances other than as set forth in clause (a) above), then the holders of all Senior
Indebtedness shall first be entitled to receive payment of the full amount due thereon in money or money’s worth, before the
holders of any of such Senior Subordinated Debt Securities or coupons appertaining thereto are entitled to receive a payment
on account of the principal of or premium, if any, or interest on the indebtedness evidenced
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by such Senior Subordinated Debt Securities or of such coupons appertaining thereto. In the event and during the
continuation of any default in payment of any Senior Indebtedness or if any Event of Default shall exist under any Senior
Indebtedness, as “Event of Default” is defined therein or in the agreement under which the same is outstanding, no payment of
the principal of or interest on the Senior Subordinated Debt Securities or coupons shall be made. (Senior Subordinated
Indenture, Article 13) If this prospectus is being delivered in connection with the offer and sale of a series of Senior
Subordinated Debt Securities, the accompanying prospectus supplement will set forth the approximate amount of Senior
Indebtedness (holding company only) and Senior Subordinated Debt Securities outstanding as of the end of the most recent
fiscal quarter.

Conversion

      The terms and conditions, if any, on which Debt Securities are convertible into Common Stock of HEI will be set forth in
the prospectus supplement relating thereto. Such terms will include the conversion price, the conversion period, provisions as
to whether conversion will be at the option of the holder or HEI, the events requiring an adjustment of the conversion price,
provisions affecting conversion in the event of the redemption of the convertible Debt Securities and provisions under which
the number of shares of Common Stock to be received by the holders of the Debt Securities would be calculated according to
the market price of the Common Stock as of a time stated in the prospectus supplement.

Certain Covenants of HEI

      Restriction on Liens. The Senior Indenture provides that, so long as any Senior Debt is issued and outstanding
thereunder, and except as otherwise provided in any applicable supplemental indenture as described in the relevant prospectus
supplement, HEI will not create, incur, issue or assume any Indebtedness (as defined below) secured after the date of the Senior
Indenture by any security interest on any property of HEI (holding company only, including without limitation property of HEI
consisting of any share or shares of capital stock of or any indebtedness owed to HEI by any subsidiary of HEI), whether such
property, shares or indebtedness are owned by HEI at the date of the Senior Indenture or thereafter acquired, without
effectively providing concurrently therewith that the Senior Debt (together, at the option of HEI, with any other indebtedness
ranking equally with the Senior Debt and then existing or thereafter created) shall be secured equally and ratably with (or prior
to) the Indebtedness so created, incurred, issued or assumed; provided, however, that the foregoing does not apply to:

       (1) security interests on any property acquired, constructed or improved by HEI or on any shares of capital stock or
indebtedness of any subsidiary acquired by HEI after the date of the Senior Indenture which security interests are created
or assumed at the time of or within 270 days after the acquisition of, or the expenditure of the costs of construction or
improvements of, and which secure the payment of all or any part of the purchase price of, such property, shares of capital
stock or indebtedness, or which secure payment of all or any part of the cost of any such construction or improvements,
provided that, in the case of any such acquisition, construction or improvement, such security interest does not apply to
any property or shares of capital stock or indebtedness owned theretofore by HEI other than, in the case of any such
construction or improvement, any real property on which the property is so constructed or the improvement is located;

 
       (2) security interests on any property, shares of capital stock or indebtedness, which security interests exist at the time

of acquisition of such property, shares or indebtedness by HEI;
 
       (3) security interests on any property of a corporation or other Person, which interests exist at the time such

corporation is merged with or into or consolidated with HEI or which interests exist at the time of a sale or transfer of the
properties of such corporation or other Person as an entirety or substantially as an entirety to HEI;

 
       (4) security interests in favor of the United States of America or any State thereof, or any department, agency or

instrumentality or political subdivision of the United States of America or any State thereof, or in favor of any other country
or political subdivision, (A) to secure partial progress, advance or other payments pursuant to any contract or statute,
(B) to secure any indebtedness incurred
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 or guaranteed for the purpose of financing or refinancing all or any part of the purchase price of the property, shares of
capital stock or indebtedness subject to such security interests, or (C) to secure the cost of constructing or improving the
property subject to such security interests (including, without limitation, security interests incurred in connection with
pollution control, industrial revenue or similar financings);

 
       (5) security interests on any property arising in connection with any defeasance, covenant defeasance or in-substance

defeasance of any Indebtedness pursuant to express contractual provision or generally accepted accounting principles;
 
       (6) security interests on any capital stock of any corporation which is registered in the name of HEI or otherwise owned

by or held for the benefit of HEI which may constitute “margin stock” as such term is defined in Section 207.2(i) of Title 12
of the Code of Federal Regulations (or any successor provisions); or

 
       (7) any extension, renewal or replacement (or successive extensions, renewals or replacements) in whole or in part of

any security interest referred to above in clauses (1)-(6), inclusive; provided, however, that the principal amount of
Indebtedness secured thereby shall not exceed the original principal amount of Indebtedness and that such extension,
renewal or replacement shall be limited to all or a part of the property (plus improvement and construction on such
property), shares of capital stock or indebtedness which was subject to the security interest so extended, renewed or
replaced.

      Notwithstanding the foregoing, under the Senior Indenture as supplemented HEI may, without equally and ratably
securing the Senior Debt Securities, create, incur, issue and assume Indebtedness secured by any security interest not
excepted by the foregoing clauses (1) through (7), inclusive, if the aggregate amount of such Indebtedness, together with all
other Indebtedness of HEI (holding company only) existing at such time and security interests not so excepted, does not
exceed 10% of HEI’s Consolidated Net Assets. (Senior Indenture, Section 3.9)

      “Indebtedness” means (i) any indebtedness, whether or not represented by bonds, debentures, notes or other securities,
for the replacement of money borrowed, (ii) all deferred indebtedness (including without limitation, capitalized leases) for the
payment of the purchase price of property or assets purchased, and (iii) all guarantees, endorsements, assumptions or other
contingent obligations in respect of, or to purchase or otherwise to acquire, indebtedness of the types described in clauses (i)
and (ii) above.

      “Consolidated Net Assets” means the total amount of assets appearing on the consolidated balance sheet of HEI and its
subsidiaries less, without duplication: (a) all current liabilities (excluding current liabilities of ASB and any current liabilities
which are by their terms extendable or renewable at the sole option of the obligor thereon without requiring the consent of the
obligee to a date more than 12 months after the date of determination); (b) all reserves for depreciation and other assets
valuation reserves but excluding any reserves for deferred Federal income taxes arising from accelerated amortization or
otherwise; and (c) all appropriate adjustments on account of minority interests of other persons holding any common stock in
any subsidiary and Trust Preferred Securities. Consolidated Net Assets are determined in conformity with accounting
principles generally accepted in the United States of America and as of a date not more than 90 days prior to the happening of
the event for which such determination is being made.

      Restrictions on Dispositions of HECO Shares. HEI currently holds 100% of the outstanding common stock of HECO. The
Senior Indenture provides that, so long as any Senior Debt Security is issued and outstanding under the Senior Indenture, HEI
will not sell, transfer or otherwise dispose of, and will not permit HECO to issue, sell, transfer or otherwise dispose of, any
shares of capital stock of any class or classes of HECO ordinarily having voting power for the election of HECO’s board of
directors. This covenant will not restrict the issuance, sale, transfer or other disposition of HECO’s voting shares to HEI or to
any of HEI’s direct or indirect wholly-owned subsidiaries. The covenant also will not restrict (i) sales or transfers by HECO of
the capital stock of its subsidiaries, (ii) consolidation of HECO or mergers of HECO with or into HEI or any of its direct or
indirect wholly-owned subsidiaries or (iii) consolidations or mergers of HECO with or into
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any other corporation if the corporation formed by such consolidation or merger is a direct or indirect wholly-owned subsidiary
of HEI. (Senior Indenture, Section 9.3)

      Consolidation, Merger, Conveyance, Transfer or Lease. Each Indenture provides that, so long as any Debt Security is
issued and outstanding thereunder, HEI will not consolidate with or merge into any other corporation or convey, transfer or
lease its properties and assets substantially as an entirety to any Person or permit any Person to consolidate with or merge into
HEI or convey, transfer or lease its properties and assets substantially as an entirety to HEI unless certain conditions are met,
including the conditions that (a) the corporation formed by such consolidation or into which HEI is merged or the Person which
acquires by conveyance or transfer, or which leases, the property and assets of HEI substantially as an entirety is a Person
organized and existing in corporate form under the laws of the United States of America, any State thereof or the District of
Columbia, and such Person expressly assumes, by supplemental indenture, the due and punctual payment of the principal of
(and premium, if any) and interest (if any) on all the Debt Securities and the performance of all of the covenants of HEI under
the Indenture, (b) immediately after giving effect to such transaction no Event of Default by HEI, and no event which after
notice and lapse of time would become an Event of Default by HEI, has occurred and is continuing, and (c) HEI has delivered to
the Debt Trustee an Officers’ Certificate and an Opinion of Counsel as provided in the Indentures. (Senior and Senior
Subordinated Indenture, Section 9.1)

Absence of Restrictions on Certain Transactions

      Other than the restrictions on liens and disposition of HECO shares, as set forth in the Senior Indenture, and restrictions
on mergers, consolidations, conveyances, transfers and leases set forth in each Indenture as described above, neither the
Senior Indenture nor the Senior Subordinated Indenture contains any covenants or other provisions designed to afford holders
of Senior Debt Securities or Senior Subordinated Debt Securities protection in the event of a highly leveraged transaction
involving HEI, or in the event of a recapitalization, merger or other transaction (leveraged or otherwise) involving HEI, its
affiliates or its management, or in the event of a change in control of HEI.

Events of Default

      An Event of Default is defined under each Indenture with respect to Debt Securities of any series issued under such
Indenture as being: (a) default in payment of all or any part of the principal of the Debt Securities of such series when due,
whether at maturity (or upon any redemption), by declaration or otherwise; (b) default for 30 days in payment of any interest on
any Debt Securities of such series; (c) default in payment of any sinking fund installment when due; (d) default for 60 days after
written notice, as provided in such Indenture, in the observance or performance of any other covenant or agreement in the Debt
Securities of such series or such Indenture other than a covenant included in such Indenture solely for the benefit of a series of
Debt Securities other than such series; (e) certain events of bankruptcy, insolvency or reorganization with respect to HEI; or
(f) an Event of Default with respect to any other indebtedness for borrowed money (other than nonrecourse obligations) of HEI
in an aggregate principal amount exceeding $10,000,000, if such Event of Default shall result in the acceleration of such other
indebtedness under the terms of the instrument under which such indebtedness is issued or secured, so long as such
acceleration is not cured, waived, rescinded or annulled, or such indebtedness is not discharged, within 20 days after written
notice thereof as provided in such Indenture; provided that if any such acceleration shall cease or be cured, waived, rescinded
or annulled, then the Event of Default by reason thereof shall be deemed likewise to have been thereupon cured. (Senior and
Senior Subordinated Indentures, Section 5.1)

      Each Indenture provides that (a) if an Event of Default due to the default in payment of principal of or premium, if any, or
interest on any series of Debt Securities issued under such Indenture or due to the default in the performance or breach of any
other covenant or agreement of HEI applicable to the Debt Securities of such series but not applicable to all outstanding Debt
Securities issued under such Indenture shall have occurred and be continuing, either the Debt Trustee or the holders of not
less than 25% in principal amount of the Debt Securities of each affected series (treated as one class) issued under such
Indenture and then outstanding may then declare the principal of all Debt Securities of each such affected series and interest
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accrued thereon to be due and payable immediately; and (b) if any Event of Default due to a default in the performance of any
other of the covenants or agreements in such Indenture applicable to all outstanding Debt Securities issued thereunder and
then outstanding or due to certain events of bankruptcy, insolvency and reorganization of HEI shall have occurred and be
continuing, either the Debt Trustee or the holders of record of not less than 25% in principal amount of all Debt Securities
issued under such Indenture and then outstanding (treated as one class) may declare the principal of all such Debt Securities
and interest accrued thereon to be due and payable immediately, but upon certain conditions such declarations may be
annulled and past defaults may be waived (except a continuing default in payment of principal of (or premium, if any) or interest
on such Debt Securities) by the holders of record of a majority in principal amount of the Debt Securities of all such affected
series then outstanding, but no such annulment or waiver will apply to subsequent defaults. (Senior and Senior Subordinated
Indentures, Sections 5.1 and 5.10)

      Each Indenture contains a provision entitling the Debt Trustee, subject to the duty of the Debt Trustee during a default to
act with the required standard of care, to be indemnified by the holders of record of Debt Securities issued under such
Indenture requesting the Debt Trustee to exercise any right or power under such Indenture before proceeding to exercise any
such right or power at the request of such holders. (Senior and Senior Subordinated Indentures, Sections 6.1 and 6.2) Subject to
such provisions in each Indenture for the indemnification of the Debt Trustee and certain other limitations, the holders of
record of a majority in principal amount of the outstanding Debt Securities of’ each affected series (treated as one class) issued
under such Indenture may direct the time, method and place of conducting any proceedings for any remedy available to the
Debt Trustee, or exercising any trust or power conferred on the Debt Trustee. (Senior and Senior Subordinated Indentures,
Section 5.9)

      Each Indenture provides that no holder of Debt Securities issued under such Indenture may institute any action against
HEI under such Indenture (except actions for payment of overdue principal, premium, if any, or interest) unless such holder
previously shall have given to the Debt Trustee written notice of default and continuance thereof and unless the holders of not
less than 25% in principal amount of the Debt Securities of each affected series (treated as one class) issued under such
Indenture and then outstanding shall have requested the Debt Trustee to institute such action and shall have offered the Debt
Trustee reasonable indemnity, the Debt Trustee shall not have instituted such action within 60 days of such request and the
Debt Trustee shall not have received direction inconsistent with such written request by the holders of a majority in principal
amount of the Debt Securities of each affected series (treated as one class) issued under such Indenture and then outstanding.
(Senior and Senior Subordinated Indentures, Sections 5.6 and 5.9)

      Notwithstanding the foregoing, each holder of Debt Securities of any series has the right, which is unconditional, to
receive payment of the principal of and premium and interest, if any, on such Debt Securities when due and to institute suit for
the enforcement of any such payment, and such rights may not be impaired without the consent of that holder of Debt
Securities. (Senior and Senior Subordinated Indentures, Section 5.7)

      Each Indenture contains a covenant that HEI will file annually with the Debt Trustee a certificate of no default or a
certificate stating that a default exists. (Senior and Senior Subordinated Indentures, Section 3.5)

Discharge, Defeasance and Covenant Defeasance

      HEI can discharge or defease its obligations under each Indenture, including its obligations under the covenants set forth
therein, as set forth below. (Senior and Senior Subordinated Indentures, Section 10.1)

      Upon satisfying certain conditions, HEI may discharge certain obligations to holders of any series of Debt Securities
issued under such Indentures which have not already been delivered to the Debt Trustee for cancellation and which have
either become due and payable or are by their terms due and payable within one year (or scheduled for redemption within one
year) by irrevocably depositing with the Debt Trustee cash or, in the case of Debt Securities payable only in U.S. dollars,
U.S. Government Obligations (as defined in such Indenture), as trust funds in an amount certified to be sufficient to pay when
due, whether at maturity, upon redemption or otherwise, the principal of and premium, if any, and interest on such Debt
Securities and sinking fund payments.
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      HEI may also discharge any and all of its obligations to holders of any series of Debt Securities issued under an Indenture
at any time (“defeasance”), but may not thereby avoid its duty to register the transfer or exchange of such series of Debt
Securities, to replace any temporary, mutilated, destroyed, lost or stolen series of Debt Securities or to maintain an office or
agency in respect of such series of Debt Securities or certain other obligations. Upon satisfying certain conditions, HEI may
instead be released with respect to any outstanding series of Debt Securities issued under the relevant Indenture from the
obligations imposed by certain provisions of such Indenture including Sections 3.6, 3.7, 3.8, 3.9, 3.10, 9.I and 9.3, in the case of
the Senior Indenture and Sections 3.6, 3.7, 3.8 and 9.1, in the case of the Senior Subordinated Indenture (which contain among
other things the covenants described above limiting liens, consolidations, mergers, transfers and leases and certain
dispositions) and omit to comply with such Sections without creating an Event of Default (“covenant defeasance”).
Defeasance or covenant defeasance may be effected only if among other things: (i) HEI irrevocably deposits with the Debt
Trustee cash or, in the case of Debt Securities payable only in U.S. dollars, U.S. Government Obligations, as trust funds in an
amount certified to be sufficient to pay at maturity (or upon redemption) the principal of and premium, if any, and interest on
and any sinking fund for all outstanding Debt Securities of such series issued under such Indenture; (ii) HEI delivers to the
Debt Trustee an opinion of counsel to the effect that the holders of such series of Debt Securities will not recognize income,
gain or loss for United States federal income tax purposes as a result of such defeasance or covenant defeasance and that such
defeasance or covenant defeasance will not otherwise alter such holders’ United States federal income tax treatment of
principal, premium and interest payments on such series of Debt Securities (in the case of a defeasance, such opinion must be
based on a ruling of the Internal Revenue Service or a change in United States federal income tax law occurring after the date of
such Indenture since such a result would not occur under current tax law); and (iii) in the case of the Senior Subordinated
Indenture no event or condition shall exist that, pursuant to certain provisions described under “— Ranking of Senior
Subordinated Debt Securities” above, would prevent HEI from making payments of principal of and premium, if any, and
interest on the Senior Subordinated Debt Securities at the date of the irrevocable deposit referred to above or at any time during
the period ending on the 91st day after the date of such deposit.

Modification of the Indentures

      Each Indenture provides that HEI and the Debt Trustee may enter into supplemental indentures without the consent of the
holders of Debt Securities to, among other things: (a) secure any Debt Securities, (b) evidence the assumption by a successor
corporation of the obligations of HEI, (c) add covenants for the protection of the holders of Debt Securities, (d) cure any
ambiguity or correct any inconsistency in such Indenture, provided that such cure or correction does not adversely affect the
holders of such Debt Securities, (e) establish the forms or terms of Debt Securities of any series and (f) evidence the acceptance
of appointment by a successor trustee or facilitate any administration by more than one trustee. (Senior and Senior
Subordinated Indentures, Section 8.1)

      Each Indenture also contains provisions permitting HEI and the Debt Trustee, with the consent of the holders of not less
than a majority in aggregate principal amount of Debt Securities of all series issued under such Indenture then outstanding and
affected (voting as one class), to add any provisions to, or change in any manner or eliminate any of the provisions of, such
Indenture or modify in any manner the rights of the holders of the Debt Securities of each series so affected; provided that HEI
and the Debt Trustee may not, without the consent of the holder of each outstanding Debt Security affected thereby, (a) extend
the stated maturity of the principal of any Debt Security, or reduce the principal amount thereof or reduce the rate or extend the
time of payment of interest thereon, or reduce any amount payable on redemption thereof or change the currency in which the
principal thereof (including any amount in respect of original issue discount), premium, if any, or interest thereon is payable or
reduce the amount of any original issue discount Debt Security that is payable upon acceleration or provable in bankruptcy or
alter certain provisions of such Indenture relating to the Debt Securities issued thereunder not denominated in U.S. dollars or
impair the right to institute suit for the enforcement of any payment on any Debt Security when due or (b) reduce the aforesaid
percentage in principal amount of Debt Securities of any series issued under such Indenture, the consent of the holders of
which is required for any such modification. (Senior and Senior Subordinated Indentures, Section 8.2)
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      The Senior Subordinated Indenture may not be amended to alter the subordination of any outstanding Senior
Subordinated Debt Securities without the consent of each holder of Senior Indebtedness then outstanding that would be
adversely affected thereby. (Senior Subordinated Indenture, Section 8.6)

Governing Law

      Each Indenture will be governed by, and construed in accordance with, the internal laws of the State of New York. (Senior
and Senior Subordinated Indentures, Section 11.8)

Concerning the Debt Trustee

      HEI and its subsidiaries maintain ordinary banking and trust relationships with a number of banks that could serve as
trustee under the Indentures.
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DESCRIPTION OF JUNIOR SUBORDINATED DEBT SECURITIES

      HEI may issue unsecured notes, debentures or other evidences of indebtedness from time to time in one or more series (the
“Junior Subordinated Debt Securities”) pursuant to the Junior Indenture dated as of February 1, 1997 (the “Junior Indenture”)
between HEI and The Bank of New York, as trustee (the “Junior Debt Trustee”). The Junior Indenture is included through
incorporation by reference as an exhibit to the registration statement of which this prospectus is a part and is described below.
The terms of the Junior Subordinated Debt Securities will include those stated in the Junior Indenture, those stated in any
supplemental indenture supplementing the Junior Indenture and those made part of the Junior Indenture by reference to the
Trust Indenture Act. Junior Subordinated Debt Securities which are issued to a Trust in connection with a sale of Trust
Preferred Securities are referred to in this prospectus as “Company Debentures.”

      The following summary of the terms of the Junior Indenture does not purport to be complete and is subject in all respects
to the provisions of, and is qualified in its entirety by reference to, the Junior Indenture and the Trust Indenture Act. Whenever
particular provisions or defined terms in the Junior Indenture are referred to herein, such provisions or defined terms are
incorporated by reference herein. Section and Article references used herein are references to provisions of the Junior
Indenture unless otherwise noted. Any Junior Subordinated Debt Securities offered by this prospectus will be accompanied by
a prospectus supplement which will set forth the designation and describe the specific terms and provisions thereof. The
description in a prospectus supplement will supplement and, when inconsistent, supersede the description in this Section.

General

      The Junior Indenture will not limit the amount of additional indebtedness HEI or any of its subsidiaries may incur, nor does
the Junior Indenture limit the aggregate principal amount of Junior Subordinated Debt Securities which may be issued
thereunder. The Junior Subordinated Debt Securities will be unsecured, fully subordinated obligations of HEI and, therefore,
will be subordinate to Senior Indebtedness, including the Senior Debt Securities and the Senior Subordinated Debt Securities.
Since HEI is a holding company, the Junior Subordinated Debt Securities effectively will be subordinate to all obligations of
HEI’s subsidiaries and HEI’s rights and the rights of its creditors, including the holders of Junior Subordinated Debt Securities,
to participate in the assets of any subsidiary upon such subsidiary’s liquidation or recapitalization will be subject to the prior
claims of such subsidiary’s creditors, except to the extent that HEI may itself be a creditor with recognized claims against such
subsidiary. Claims on HEI’s subsidiaries by creditors other than HEI include obligations arising out of short and long-term
indebtedness, as well as other liabilities incurred in the ordinary course of business. In addition, since HEI’s principal
subsidiaries are subject to state or federal regulatory control, the ability of such subsidiaries to pay dividends or to make
distributions, loans or advances to HEI without prior regulatory approval is limited by applicable laws, regulations and
agreements with regulatory agencies as well as the provisions of the preferred stock and the debt instruments of HEI’s
subsidiaries. If this prospectus is being delivered in connection with the offer and sale of a series of Junior Subordinated Debt
Securities, the accompanying prospectus supplement will set forth the approximate amount of the indebtedness of HEI’s
subsidiaries outstanding as of the end of the most recent fiscal quarter.

      In the event Junior Subordinated Debt Securities (i.e., Company Debentures) are purchased by a Trust or a trustee of such
Trust with the proceeds of the issuance of Trust Securities by such Trust, the Company Debentures may be subsequently
distributed pro rata to the holders of such Trust Securities if the Trust dissolves. Such dissolution may occur upon the
occurrence of certain events which will be described in the prospectus supplement relating to such Trust Securities. Only one
series of Company Debentures will be issued to a Trust or a trustee of such Trust in connection with the issuance of Trust
Securities by that Trust.

      Reference is made to the prospectus supplement relating to the particular Junior Subordinated Debt Securities being
offered thereby for the following terms: (1) the designation of such Junior Subordinated Debt Securities; (2) the aggregate
principal amount and denomination (if other than multiples of $25) of such Junior Subordinated Debt Securities; (3) the
percentage of the principal amount at which such Junior Subordinated Debt Securities will be issued; (4) the date or dates on
which such Junior Subordinated Debt
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Securities will mature and HEI’s right, if any, to shorten or extend such date or dates; 5) the rate or rates, if any, per annum, at
which such Junior Subordinated Debt Securities will bear interest, or the method of determination of such rate or rates; (6) the
date or dates from which such interest shall accrue, the interest payment dates on which such interest will be payable or the
manner of determination of such interest payment dates and the record dates for the determination of holders to whom interest
is payable on any such interest payment dates; (7) the right, if any, to extend the interest payment periods and the duration of
such extension; (8) provisions, if any, for a sinking, purchase or other analogous fund; (9) the period or periods, if any, within
which, the price or prices at which, and the terms and conditions upon which such Junior Subordinated Debt Securities may be
redeemed, in whole or in part, at the option of HEI or the holder; (10) the form of such Junior Subordinated Debt Securities; and
(11) any other specific terms of the Junior Subordinated Debt Securities. HEI need not issue all Junior Subordinated Debt
Securities of one series at the same time and, unless otherwise provided, HEI may reopen a series, without the consent of the
holders of the Junior Subordinated Debt Securities of that series, for issuances of additional Junior Subordinated Debt
Securities of that series.

      If a prospectus supplement specifies that a series of Junior Subordinated Debt Securities is denominated in a currency or
currency unit other than United States dollars, such prospectus supplement shall also specify the denomination in which such
Junior Subordinated Debt Securities will be issued and the coin or currency in which the principal, premium, if any, and interest,
if any, on such Junior Subordinated Debt Securities will be payable, which may be United States dollars based upon the
exchange rate for such other currency or currency unit existing on or about the time a payment is due.

      The Junior Indenture does not contain any covenants or other provisions designed to afford holders of Junior
Subordinated Debt Securities protection in the event of a highly leveraged transaction involving HEI, or in the event of a
recapitalization, merger or other transaction (leveraged or otherwise) involving HEI, its affiliates or its management or in the
event of a change in control.

Additional Interest

      If, at any time while the Property Trustee is the holder of any Company Debentures issued to the related Trust, such Trust
or the Property Trustee shall be required to pay any taxes, duties, assessments or governmental charges of whatever nature
(other than withholding taxes or taxes or charges imposed by reason of the transfer of the Trust Preferred Securities or
beneficial interests therein) imposed by the United States or any other taxing authority, then, in any such case, HEI will pay, as
additional interest (“Additional Interest”) on the Company Debentures held by the Property Trustee, such additional amounts
as shall be required so that the net amounts received and retained by such Trust and by the Property Trustee after paying any
such taxes, duties, assessments or other governmental charges will be equal to the amounts such Trust and the Property
Trustee would have received had no such taxes, duties, assessments or other governmental charges been imposed.
(Section 4.05)

Form, Exchange, Registration, Transfer and Payment

      Unless otherwise specified in the applicable prospectus supplement, the Junior Subordinated Debt Securities will be issued
in fully registered form without coupons and in denominations of $25 and multiples of $25. (Section 2.03) No service charge will
be made for any transfer or exchange of the Junior Subordinated Debt Securities, but the Company or the Junior Debt Trustee
may in general require payment of a sum sufficient to cover any tax or other government charge payable in connection
therewith. (Section 2.07)

      Unless otherwise provided in the applicable prospectus supplement, principal, premium, if any, and interest will be payable
and the Junior Subordinated Debt Securities may be surrendered for payment or transferred at an office or agency maintained
for that purpose or the corporate trust office of the Junior Debt Trustee as paying and authenticating agent in New York,
New York, provided that payment of interest, if any, on registered Junior Subordinated Debt Securities that are not issued to a
Trust may be made at the option of HEI by check mailed to the address of the person entitled thereto as it appears in the
debenture register or by wire transfer to an account appropriately designated by the person entitled thereto. (Section 2.03 and
4.02)
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Global Junior Subordinated Debt Securities

      Unless otherwise indicated in the applicable prospectus supplement, the Junior Subordinated Debt Securities of a series
will be issued in the form of one or more global securities that will be deposited with, or on behalf of, DTC, as depository, or its
nominee, as described under “Book-Entry System.” In such a case, one or more global securities will be issued in a
denomination or aggregate denomination equal to the aggregate principal amount of outstanding Junior Subordinated Debt
Securities of the series to be represented by such global security or securities. Unless and until it is exchanged in whole or in
part for Junior Subordinated Debt Securities in definitive registered form, a global security may not be registered for transfer or
exchange except as a whole by the depository for such global security to a nominee for such depository and except in the
circumstances described under “Book-Entry System.” (Section 2.11)

Subordination

      Payment of the principal of and premium, if any, and interest on Junior Subordinated Debt Securities issued under the
Junior Indenture will be subordinate and junior in right of payment, to the extent and in the manner set forth in the Junior
Indenture, to all Senior Indebtedness (as defined under “Description of Senior Debt Securities and Senior Subordinated Debt
Securities — Ranking of Senior Subordinated Debt Securities”) of HEI. Notwithstanding anything to the contrary contained in
the Junior Indenture, Senior Indebtedness shall not for such purposes include (i) any indebtedness of HEI which, by its terms
or the terms of the instrument creating or evidencing it, is subordinate in right of payment to or ranks equally with the Junior
Subordinated Debt Securities or (ii) any indebtedness of HEI to a subsidiary of HEI. (Junior Indenture, Section 1.1) The Junior
Subordinated Debt Securities effectively will also be subordinate to all debts and other obligations of HEI’s subsidiaries. See
“— General”. The Junior Indenture does not contain any limitation on the amount of Senior Indebtedness that may be issued
by HEI.

Certain Covenants of HEI

      If (i) there shall have occurred any event that would constitute a Junior Indenture Event of Default (as defined herein) or
(ii) HEI shall be in default with respect to its payment of any obligations under a related Trust Guarantee or (iii) HEI shall have
given notice of its election to defer payments of interest on any of such Junior Subordinated Debt Securities by extending the
interest payment period as provided in and permitted by a supplemental indenture to the Junior Indenture or appropriate
officer’s certificate pursuant thereto, and such period, or any extension thereof, shall be continuing, then (a) HEI shall not
declare or pay any dividend on, make any distributions with respect to, or redeem, purchase, acquire or make a liquidation
payment with respect to, any of its capital stock (except for dividends or distributions in shares of, or options, warrants or
rights to subscribe for or purchase shares of its common stock and other than (x) purchases or acquisitions of shares of HEI
Common Stock in connection with the satisfaction by HEI of its obligations under any employee benefit, dividend
reinvestment, stock purchase or other stock plans or any other contractual obligation of HEI (other than a contractual
obligation ranking equally with or junior to the Junior Subordinated Debt Securities) (y) as a result of a reclassification of HEI
capital stock or the exchange or conversion of one class or series of HEI capital stock for another class or series of HEI capital
stock or (z) the purchase of fractional interests in shares of HEI capital stock pursuant to the conversion or exchange
provisions of such HEI capital stock or the security being converted or exchanged), (b) HEI shall not make any payment of
interest, principal or premium, if any, on or pay, repurchase or redeem any debt securities issued by HEI which rank equally with
or junior to such Junior Subordinated Debt Securities, provided that, if only the event referred to in clause (iii) above (and not
the events referred to in clause (i) and (ii)) has occurred, this restriction shall apply only to other series of Junior Subordinated
Debt Securities or debt securities with equivalent deferral options, and (c) HEI shall not make any guarantee payments with
respect to the foregoing (other than pursuant to the Trust Guarantee or any other guarantee by HEI with respect to comparable
securities). (Section 6.09)

      In the event Company Debentures are issued to a Trust or a trustee of such Trust in connection with the issuance of Trust
Securities of a Trust, for so long as such Trust Securities remain outstanding, HEI will covenant (i) to directly or indirectly
maintain 100 percent ownership of the Trust Common Securities of such
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Trust; provided, however, that any permitted successor of HEI under the Junior Indenture may succeed to HEI’s ownership of
such Trust Common Securities, (ii) to use its reasonable efforts to cause such Trust (a) to remain a statutory trust, except in
connection with the distribution of Company Debentures to the holders of Trust Securities in liquidation of such Trust, the
redemption of all of the Trust Securities of such Trust, or certain mergers, consolidations or amalgamations, each as permitted
by the Trust Agreement of such Trust, and (b) to otherwise continue not to be treated as an association taxable as a
corporation or a partnership for United States federal income tax purposes and (iii) to use its reasonable efforts to cause each
holder of Trust Securities to be treated as owning an undivided beneficial interest in the Company Debentures. (Section 4.06)

Limitation on Mergers and Sales of Assets

      HEI shall not consolidate with, or merge into, any corporation or convey or transfer its properties and assets substantially
as an entirety to any entity unless (a) HEI shall be the continuing entity or the successor entity shall be a legal entity organized
under the laws of any domestic jurisdiction and shall expressly assume the obligations of HEI under the Junior Indenture and
(b) after giving effect thereto, no Event of Default, and no event which after notice or a lapse of time or both would become an
Event of Default, shall have occurred and be continuing under the Junior Indenture. (Section 10.01)

Events of Default, Waiver and Notice

      The Junior Indenture provides that any one or more of the following described events which has occurred and is
continuing constitutes a “Junior Indenture Event of Default” with respect to each series of Junior Subordinated Debt
Securities:

       (a) default for 30 days in payment of any interest on the Junior Subordinated Debt Securities of that series, including
any Additional Interest in respect thereof, when due; provided, however, that a valid extension of the interest payment
period by HEI shall not constitute a default in the payment of interest for this purpose; or

 
       (b) default in payment of principal of or premium, if any, on the Junior Subordinated Debt Securities of that series when

due whether at maturity, upon redemption, by declaration or otherwise; provided, however, that a valid extension of the
maturity of such Junior Subordinated Debt Securities shall not constitute a default for this purpose; or

 
       (c) default by the Company in the performance of any other of the covenants or agreements in the Junior Indenture

(other than a covenant or agreement expressly included solely for the benefit of one or more other series than such series)
which shall not have been remedied for a period of 90 days after notice has been given by the Junior Debt Trustee or the
holders of at least 25 percent in aggregate principal amount of the Junior Subordinated Debt Securities of such series then
outstanding, unless the Junior Debt Trustee or the holders of not less than the aggregate principal amount of Junior
Subordinated Debt Securities of such series the holders of which gave such notice, as the case may be, agree in writing to
an extension of such period prior to its expiration; or

 
       (d) certain events of bankruptcy, insolvency or reorganization of HEI; or
 
       (e) in the event Company Debentures are issued to a Trust or a trustee of such Trust in connection with the issuance

of Trust Securities by such Trust, the voluntary or involuntary dissolution, winding-up or termination of such Trust, except
in connection with the distribution of Company Debentures to the holders of Trust Securities in liquidation of such Trust,
the redemption of all of the Trust Securities of such Trust, or certain mergers, consolidations or amalgamations, each as
permitted by the Trust Agreement of such Trust.

      The Junior Indenture provides that, if a Junior Indenture Event of Default on any series of Junior Subordinated Debt
Securities shall have occurred and be continuing, either the Junior Debt Trustee or the holders of record of not less than
25 percent in aggregate principal amount of the Junior Subordinated Debt Securities of such series then outstanding by proper
notice may declare the principal of all such Junior
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Subordinated Debt Securities of such series to be due and payable immediately. The holders of a majority in aggregate
outstanding principal amount of such series of Junior Subordinated Debt Securities may annul such declaration and waive the
default if the default (other than the non-payment of the principal of such series of Junior Subordinated Debt Securities which
has become due solely by reason of such acceleration) has been cured and a sum sufficient to pay all matured installments of
interest and principal and premium, if any, due otherwise than by acceleration has been deposited with the Junior Debt Trustee.
(Section 6.01)

      The holders of record of a majority in principal amount of the Junior Subordinated Debt Securities of any series affected
and then outstanding and, in the case of Company Debentures issued to a Trust, the holders of a majority in aggregate
liquidation amount of the related Trust Preferred Securities, shall have the right to direct the time, method and place of
conducting any proceeding for any remedy available to the Junior Debt Trustee under the Junior Indenture with respect to
such series, provided that such direction shall not be in conflict with any rule of law or the Junior Indenture or unduly
prejudicial to the rights of holders of any other series of the Junior Subordinated Debt Securities and subject to the right of the
Junior Debt Trustee to require reasonable indemnity against expenses and liabilities. Notwithstanding the foregoing, subject to
the subordination provisions relating to the Junior Subordinated Debt Securities, the right of any holder of Junior Subordinated
Debt Securities to receive payment of the principal of and premium (if any) and interest on such Junior Subordinated Debt
Securities on or after the due dates therefor, as the same may be extended in accordance with the terms of such Junior
Subordinated Debt Securities, or to institute suit for the enforcement of any such payment provisions, shall not be impaired or
affected without the consent of such holder. (Sections 6.04. 6.06 and 7.02)

      The Junior Indenture requires the annual filing by HEI with the Junior Debt Trustee of a certificate as to compliance by HEI
with certain conditions and covenants under the Junior Indenture. (Section 5.03)

      The Junior Indenture provides that the Junior Debt Trustee may withhold notice of a Junior Indenture Event of Default
from the holders of a series of Junior Subordinated Debt Securities (except a Junior Indenture Event of Default in payment of
principal of or premium (if any) or interest on the Junior Subordinated Debt Securities) if the Trustee determines in good faith
that it is in the interest of such holders to do so. (Section 6.07)

Modification of the Indenture

      The Junior Indenture contains provisions permitting the Company and the Junior Debt Trustee, with the consent of the
holders of not less than a majority in principal amount of the Junior Subordinated Debt Securities of all series affected by such
modification at the time outstanding, and, in the case of Company Debentures issued to a Trust, the holders of a majority in
aggregate liquidation preference amount of the related Trust Preferred Securities, to modify the Junior Indenture or any
supplemental indenture or the rights of the holders of the Junior Subordinated Debt Securities of such series; provided that no
such modification shall, without the consent of the holders of each Junior Subordinated Debt Security (and each Trust
Preferred Security, if applicable) affected thereby, (i) extend the fixed maturity of any Junior Subordinated Debt Security, or
reduce the principal amount thereof (including in the case of a discounted Junior Subordinated Debt Security the amount
payable thereon in the event of acceleration or the amount provable in bankruptcy) or any premium thereon, or reduce any
amount payable on redemption thereof, or reduce the rate or extend the time of payment of interest thereon, or make the
principal of or interest or premium, if any, on the Junior Subordinated Debt Securities payable in any coin or currency other
than that provided in the Junior Subordinated Debt Securities, or impair or affect the right of any holder of Junior Subordinated
Debt Securities to institute suit for the payment thereof or the right of prepayment, if any, at the option of the holder, (ii) reduce
the aforesaid percentage of Junior Subordinated Debt Securities the consent of the holders of which is required for any such
modification or (iii) otherwise adversely affect the interest of the holders of any series of Junior Subordinated Debt Securities.
(Section 9.02)
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Defeasance and Discharge

      HEI may discharge certain obligations to holders of any series of Junior Debt Securities which have not already been
delivered to the Junior Debt Trustee for cancellation and which either become due and payable or are by their terms due and
payable within one year (or scheduled for redemption within one year) by irrevocably depositing with the Junior Debt Trustee
or Defeasance Agent cash or Governmental Obligations (as defined in the Junior Indenture), or a combination thereof, as trust
funds in an amount certified to be sufficient to pay when due, whether at maturity, upon redemption or otherwise, the principal
of, premium on, if any, and interest on such Junior Subordinated Debt Securities.

      The Indenture provides that HEI, at HEI’s option: (a) will be discharged from any and all obligations in respect of the
Junior Subordinated Debt Securities of a series (except for certain obligations to register the transfer or exchange of Junior
Subordinated Debt Securities, replace stolen, lost or mutilated Junior Subordinated Debt Securities, maintain paying agencies
and hold moneys for payment in trust) or (b) need not comply with certain restrictive covenants of the Indenture (including
those described herein under “— Certain Covenants of HEI”), in each case if HEI deposits, in trust with the Junior Debt Trustee
or the Defeasance Agent, money or U.S. Government Obligations which, through the payment of interest thereon and principal
thereof in accordance with their terms, will provide money in an amount certified to be sufficient to pay all the principal
(including any mandatory sinking fund payments) and premium, if any, of and interest on, the Junior Subordinated Debt
Securities of such series on the dates such payments are due in accordance with the terms of such Junior Subordinated Debt
Securities. To exercise any such option, among other things, HEI is required to deliver to the Junior Debt Trustee and the
Defeasance Agent, if any, an opinion of counsel to the effect that (i) the deposit and related defeasance would not cause the
holders of the Junior Subordinated Debt Securities of such series to recognize income, gain or loss for U.S. federal income tax
purposes and, in the case of any such discharge pursuant to clause (a) such opinion must be accompanied by a ruling to that
effect received by HEI from the United States Internal Revenue Service, or a ruling pertaining to a comparable form of
transaction to that effect published by the United States Internal Revenue Service, or must otherwise be based on a change in
United States federal income tax law, since such a result would not occur under current tax law and (ii) if listed on any national
securities exchange, such Junior Subordinated Debt Securities would not be delisted from such exchange as a result of the
exercise of such option. (Section 11.01)

Governing Law

      The Junior Indenture and the Junior Subordinated Debt Securities will be governed by, and construed in accordance with,
the internal laws of the State of New York. (Section 13.05)

The Junior Debt Trustee

      The Bank of New York is the initial Junior Debt Trustee. HEI or its affiliates maintain certain accounts and other banking
relationships with the Junior Debt Trustee and its affiliates in the ordinary course of business.
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DESCRIPTION OF TRUST PREFERRED SECURITIES

      Each Trust may issue, from time to time, a series of Trust Preferred Securities having terms described in the prospectus
supplement relating thereto. The Trust Agreement of each Trust authorizes the Regular Trustees of such Trust to issue on
behalf of the Trust only one series of Trust Preferred Securities. Each Trust Agreement will be qualified as an indenture under
the Trust Indenture Act. Unless otherwise specified in the applicable prospectus supplement, The Bank of New York will act as
Property Trustee for purposes of the Trust Indenture Act. The Trust Preferred Securities will have such terms, including
distribution, redemption, voting, and liquidation rights and such other preferred, deferral or other special rights, and such
restrictions, as shall be set forth in the Trust Agreement or made part of the Trust Agreement by the Trust Indenture Act.

      Reference is made to the prospectus supplement for the specific terms of the Trust Preferred Securities of each Trust,
including (i) the distinctive designation of such Trust Preferred Securities; (ii) the number of Trust Preferred Securities issuable
by such Trust; (iii) the annual distribution rate (or method of determining such rate) for Trust Preferred Securities issued by
such Trust and the date or dates upon which such distributions shall be payable; (iv) whether distributions on Trust Preferred
Securities issued by such Trust shall be cumulative, and, in the case of Trust Preferred Securities having such cumulative
distribution rights, the date or dates or method of determining the date or dates from which distributions on Trust Preferred
Securities issued by such Trust shall be cumulative; (v) the amount or amounts which shall be paid out of the assets of such
Trust to the holders of Trust Preferred Securities of such Trust upon voluntary or involuntary dissolution, winding-up or
termination of such Trust; (vi) the obligation, if any, of such Trust to purchase or redeem Trust Preferred Securities issued by
such Trust and the price or prices at which, the period or periods within which, and the terms and conditions upon which, Trust
Preferred Securities issued by such Trust shall be purchased or redeemed, in whole or in part, pursuant to such obligation;
(vii) the voting rights and the rights to direct action by the Property Trustee, if any, of holders of Trust Preferred Securities
issued by the Trust, in addition to those required by law, including the number of votes per Trust Preferred Security and any
requirement for the approval by the holders of Trust Preferred Securities as a condition to specified action or amendments to
the Trust Agreement of such Trust; (viii) the terms and conditions, if any, upon which the Company Debentures owned by
such Trust may be distributed to holders of Trust Preferred Securities of such Trust; (ix) if applicable, any securities exchange
upon which the Trust Preferred Securities shall be listed; (x) the manner in which holders of the Trust Preferred Securities may
enforce their rights through the Property Trustee and directly; and (xi) any other relevant rights, preferences, privileges,
limitations or restrictions of the Trust Preferred Securities issued by such Trust not inconsistent with the Trust Agreement of
such Trust or with applicable law.

      The rights of Trust Preferred Securities to receive certain distributions will be guaranteed by HEI to the extent set forth
below under “Description of the Trust Guarantees.” Certain United States federal income tax considerations applicable to any
offering of Trust Preferred Securities will be described in the prospectus supplement relating thereto.

      Holders of the Trust Preferred Securities will have no rights to appoint or remove the Regular Trustees, who may be
appointed, removed or replaced solely by HEI as the holder of all of the Trust Common Securities.

      The Trust Agreement of each Trust authorizes the Regular Trustees of such trust to issue on behalf of such Trust one
series of Trust Common Securities having such terms including distribution, redemption, voting, and liquidation rights or such
restrictions as shall be set forth therein. Except for voting rights, the terms of the Trust Common Securities issued by a Trust
will be substantially identical to the terms of the Trust Preferred Securities issued by such Trust and the Trust Common
Securities will rank equally, and payments will be made thereon pro rata, with the Trust Preferred Securities except that, upon an
event of default under such Trust Agreement, the rights of the holders of the Trust Common Securities to payment in respect of
distributions and payments upon liquidation, redemption and otherwise will be subordinated to the rights of the holders of the
Trust Preferred Securities. Except in certain limited circumstances, the Trust Common Securities of a Trust will also carry the
right to vote to appoint, remove or replace any of the Trustees of such Trust.
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DESCRIPTION OF TRUST GUARANTEES

      Set forth below is a summary of certain information concerning the Trust Guarantees which will be executed and delivered
by HEI for the benefit of the holders from time to time of Trust Preferred Securities. Each Trust Guarantee will be qualified as an
indenture under the Trust Indenture Act, unless otherwise specified in the applicable prospectus supplement. The Bank of
New York will act as indenture trustee under each Trust Guarantee for purposes of the Trust Indenture Act (the “Trust
Guarantee Trustee”). The terms of each Trust Guarantee will be those set forth in such Trust Guarantee and those made part of
such Trust Guarantee by the Trust Indenture Act. The following summary of the Trust Guarantees does not purport to be
complete and is subject in all respects to the provisions of, and is qualified in its entirety by reference to, the form of Trust
Guarantee, which is filed as an exhibit to the registration statement of which this prospectus forms a part, and the
Trust Indenture Act, and this summary of the terms of the Trust Guarantee is subject to supplementation and modification in
any prospectus supplement relating to the particular Trust Preferred Securities being offered thereby. Each Trust Guarantee will
be held by the Property Trustee for the benefit of the holders of the Trust Preferred Securities of the applicable Trust.

General

      Pursuant to each Trust Guarantee, HEI will agree, to the extent set forth therein, to pay in full, to the holders of the Trust
Preferred Securities issued by a Trust, the Trust Guarantee Payments (as defined herein) (except to the extent paid by such
Trust), as and when due, regardless of any defense, right of set-off or counterclaim which such Trust may have or assert, other
than the defense of payment. The following payments with respect to Trust Preferred Securities issued by a Trust, to the extent
not paid by such Trust (the “Guarantee Payments”), will be subject to the Trust Guarantee thereon (without duplication): (i) any
accumulated and unpaid distributions which are required to be paid on such Trust Preferred Securities, to the extent such Trust
shall have funds legally available therefor; (ii) the redemption price, including all accumulated and unpaid distributions to the
date of payment (the “Redemption Price”), to the extent such Trust has funds legally available therefor with respect to any
Trust Preferred Securities called for redemption by such Trust; and (iii) upon a voluntary or involuntary dissolution, winding-
up or termination of such Trust (other than in connection with the distribution of Company Debentures to the holders of Trust
Preferred Securities or the redemption of all of the Trust Preferred Securities), the lesser of (a) the aggregate of the liquidation
amount and all accumulated and unpaid distributions on such Trust Preferred Securities to the date of payment, to the extent
such Trust has funds legally available therefor and (b) the amount of assets of such Trust remaining legally available after
satisfaction of obligations to creditors of the Trust, if any, for distribution to holders of such Trust Preferred Securities in
liquidation of such Trust. The redemption price and liquidation amount will be fixed at the time the Trust Preferred Securities are
issued. HEI’s obligation to make a Trust Guarantee Payment may be satisfied by direct payment of the required amounts by HEI
to the holders of Trust Preferred Securities or by causing the applicable Trust to pay such amounts to such holders.

      The Trust Guarantees will not apply to any payment of distributions except to the extent a Trust shall have funds available
therefor. If HEI does not make interest payments on the Company Debentures purchased by a Trust, such Trust will not pay
distributions on the Trust Preferred Securities issued by such Trust and will not have sufficient funds legally available therefor.

Certain Covenants of HEI

      In each Trust Guarantee, HEI will covenant that, so long as any Trust Preferred Securities issued by the applicable Trust
remain outstanding, if there shall have occurred any event that would constitute an event of default under such Trust
Guarantee or the Trust Agreement of such Trust, or if HEI has exercised its option to defer interest payments on the Company
Debentures by extending the interest payment period and such period or extension thereof shall be continuing, then (a) HEI
shall not declare or pay any dividend (other than a stock dividend) on, make any distributions with respect to, or redeem,
purchase, acquire or make a liquidation payment with respect to, any of its capital stock (except for dividends or distributions in
shares of, or options, warrants or rights to subscribe for or purchase shares of, its common stock and other than (i) purchases
or acquisitions of shares of HEI Common Stock in connection with the satisfaction by HEI of
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its obligations under any employee benefit plans or any other contractual obligation of HEI (other than a contractual obligation
ranking equally with or junior to the Company Debentures), (ii) as a result of a reclassification of HEI capital stock or the
exchange or conversion of one class or series of HEI capital stock for another class or series of HEI capital stock or (iii) the
purchase of fractional interests in shares of HEI capital stock pursuant to the conversion or exchange provisions of such HEI
capital stock or the security being converted or exchanged), (b) HEI shall not make any payment of interest, principal or
premium, if any, on or repay, repurchase or redeem any debt securities issued by HEI which rank equally with or junior to such
Company Debentures, and (c) HEI shall not make any guarantee payments with respect to the foregoing (other than pursuant
to such Trust Guarantee or any other guarantee by HEI with respect to comparable securities).

Modification of the Trust Guarantees; Assignment

      Except with respect to any changes which do not materially adversely affect the rights of holders of Trust Preferred
Securities (in which case no vote will be required), each Trust Guarantee may be amended only with the prior approval of the
holders of at least a majority in liquidation amount of the outstanding Trust Preferred Securities issued by the applicable Trust.
The manner of obtaining any such approval of holders of such Trust Preferred Securities will be as set forth in an
accompanying prospectus supplement. All guarantees and agreements contained in a Trust Guarantee shall bind the
successors, assigns, receivers, trustees and representatives of HEI and shall inure to the benefit of the holders of the Trust
Preferred Securities of the applicable Trust then outstanding. Except in connection with any merger or consolidation of HEI
with or into another entity or any sale, transfer or lease of HEI’s assets to another entity, each as permitted by the Junior
Indenture, HEI may not assign its rights or delegate its obligations under such Trust Guarantee without the prior approval of
the holders of at least a majority in liquidation amount of the outstanding Trust Preferred Securities issued by the applicable
Trust.

Termination

      Each Trust Guarantee will terminate as to the Trust Preferred Securities issued by the applicable Trust (a) upon full
payment of the Redemption Price of all Trust Preferred Securities of such Trust, (b) upon distribution of the Company
Debentures held by such Trust to the holders of the Trust Securities of such Trust or (c) upon full payment of the amounts
payable in accordance with the Trust Agreement of such Trust upon liquidation of Trust. Notwithstanding the foregoing, each
Trust Guarantee will continue to be effective or will be reinstated, as the case may be, if at any time any holder of Trust
Preferred Securities issued by the applicable Trust must restore payment of any sums paid under such Trust Preferred
Securities or such Trust Guarantee.

Events of Default

      An event of default under a Trust Guarantee will occur upon the failure of HEI to perform any of its payment obligations
thereunder.

      The holders of a majority in liquidation amount of the Trust Preferred Securities relating to such Trust Guarantee have the
right to direct the time, method and place of conducting any proceeding for any remedy available to the Trust Guarantee
Trustee in respect of the Trust Guarantee or to direct the exercise of any trust or power conferred upon the Trust Guarantee
Trustee under such Trust Guarantee. Any holder of record of Trust Preferred Securities relating to such Trust Guarantee may
institute a legal proceeding directly against HEI to enforce the Trust Guarantee Trustee’s rights and the obligations of HEI
under such Trust Guarantee, without first instituting a legal proceeding against the relevant Trust, the Trust Guarantee Trustee
or any other person or entity.

Status of the Trust Guarantees

      The Trust Guarantees will constitute unsecured obligations of HEI and will rank (i) subordinate and junior in right of
payment to all other liabilities of HEI, except those made equal or subordinate by their
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terms, (ii) equal with the most senior preferred or preference stock now or hereafter issued by HEI and with any guarantee
hereafter entered into by HEI in respect of any preferred or preference stock or trust preferred securities of any affiliate of HEI
and (iii) senior to HEI Common Stock. The terms of the Trust Preferred Securities provide that each holder of Trust Preferred
Securities issued by the applicable Trust, by acceptance thereof, agrees to the subordination provisions and other terms of the
Trust Guarantee relating thereto.

      The Trust Guarantees will constitute a guarantee of payment and not of collection (that is, the guaranteed party may
institute a legal proceeding directly against the guarantor to enforce its rights under the Trust Guarantee without instituting a
legal proceeding against any other person or entity).

Information Concerning the Trust Guarantee Trustee

      The Trust Guarantee Trustee, prior to the occurrence of a default with respect to a Trust Guarantee, undertakes to perform
only such duties as are specifically set forth in such Trust Guarantee and, after default, shall exercise the same degree of care as
a prudent individual would exercise in the conduct of his or her own affairs. Subject to such provisions, the Trust Guarantee
Trustee is under no obligation to exercise any of the powers vested in it by a Trust Guarantee at the request of any holder of
Trust Preferred Securities, unless offered reasonable indemnity against the costs, expenses and liabilities which might be
incurred thereby.

      HEI or its affiliates maintain certain accounts and other banking relationships with The Bank of New York, which shall be
the initial Trust Guarantee Trustee, and its affiliates in the ordinary course of business.

Governing Law

      The Trust Guarantees will be governed by, and construed in accordance with, the internal laws of the State of New York.

RELATIONSHIP AMONG TRUST PREFERRED SECURITIES,

COMPANY DEBENTURES AND TRUST GUARANTEES

Full and Unconditional Guarantee

      Payments of distributions and other amounts due on the Trust Preferred Securities issued by a Trust, to the extent the
Trust has funds available for the payment, are irrevocably guaranteed by HEI as and to the extent set forth under “Description
of Trust Guarantees.” Taken together, HEI’s obligations under the Company Debentures, the Junior Indenture, the Trust
Agreement and the related Trust Guarantee and HEI’s agreement to pay the expenses of the Trust, except payments in respect
of the Trust Securities, contained in an expense agreement with the Trust provide, in the aggregate, a full, irrevocable and
unconditional guarantee of payments of distributions and other amounts due on the Trust Preferred Securities issued by a
Trust. No single document standing alone or operating in conjunction with fewer than all the other documents constitutes the
guarantee. It is only the combined operation of these documents that has the effect of providing a full, irrevocable and
unconditional guarantee of each Trust’s obligations in respect of the related Trust Preferred Securities. If and to the extent that
HEI does not make payments on the Company Debentures issued to a Trust, the Trust will not have sufficient funds to pay
distributions or other amounts due on its Trust Preferred Securities. A Trust Guarantee does not cover payment of amounts
payable with respect to the Trust Preferred Securities issued by a Trust when the Trust does not have sufficient funds to pay
these amounts. In this event, the remedy of a holder of the Trust Preferred Securities is to institute a legal proceeding directly
against HEI for enforcement of payment of its obligations under the Company Debentures having a principal amount equal to
the liquidation amount of the Trust Preferred Securities held by the holder.
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Sufficiency of Payments

      As long as payments are made when due on the Company Debentures issued to a Trust, these payments will be sufficient
to cover distributions and other payments distributable on the Trust Preferred Securities issued by that Trust, primarily
because:

 • the aggregate principal amount of the Company Debentures will be equal to the sum of the aggregate stated liquidation
amount of the Trust Preferred Securities and the Trust Common Securities;

 
 • the interest rate and interest and other payment dates on the Company Debentures will match the distribution rate,

distribution dates and other payment dates for the Trust Preferred Securities;
 
 • HEI will pay for any and all costs, expenses and liabilities of the Trust except the Trust’s obligations to holders of the

related Trust Preferred Securities; and
 
 • the applicable Trust Agreement further provides that the trust will not engage in any activity that is not consistent with

the limited purposes of the Trust.

      Notwithstanding anything to the contrary in the Junior Indenture, HEI has the right to set-off any payment it is otherwise
required to make under that Junior Indenture against and to the extent it has previously made, or is concurrently on the date of
the payment making, a payment under a Trust Guarantee.

Enforcement Rights of Holders of Trust Preferred Securities

      If HEI fails to make interest or other payments on the Company Debentures when due (taking account of any extension
period), the holders of the Trust Preferred Securities may direct the Property Trustee to enforce its rights under the Company
Debentures. If the Property Trustee fails to enforce its rights under the Company Debentures, a holder of Trust Preferred
Securities may, to the fullest extent permitted by applicable law, institute a legal proceeding against HEI to enforce the Property
Trustee’s rights under the Company Debentures without first instituting any legal proceeding against the Property Trustee or
any other person or entity. Notwithstanding the foregoing, if an event of default has occurred and is continuing under the
Trust Agreement, and that event is attributable to HEI’s failure to pay interest or principal on the Company Debentures on the
date such interest or principal is otherwise payable (or, in the case of redemption, on the redemption date), then a holder of
Trust Preferred Securities may institute legal proceedings directly against HEI to obtain payment. Similarly, if HEI fails to make
payments under the Trust Guarantee, the Trust Guarantee provides a mechanism whereby the holders of the Trust Preferred
Securities may direct the Trust Guarantee Trustee to enforce its rights thereunder. Alternatively, any holder of Trust Preferred
Securities may institute a legal proceeding directly against HEI to enforce the Trust Guarantee Trustee’s rights under the Trust
Guarantee without first instituting a legal proceeding against the Trust, the Trust Guarantee Trustee, or any other person or
entity.

Limited Purpose of Trust

      The Trust Preferred Securities issued by a Trust represent preferred undivided beneficial interests in the assets of the
Trust, and the Trust exists for the sole purpose of issuing its Trust Preferred Securities and Trust Common Securities and
investing the proceeds of these Trust Securities in Company Debentures. A principal difference between the rights of a holder
of a Trust Preferred Security and a holder of a Company Debenture is that a holder of a Company Debenture is entitled to
receive from HEI payments on Company Debentures held, while a holder of Trust Preferred Securities is entitled to receive
distributions or other amounts distributable with respect to the Trust Preferred Securities from a Trust, or from HEI under a
Trust Guarantee, only if and to the extent the Trust has funds available for the payment of the distributions.

Rights Upon Dissolution

      Upon any voluntary or involuntary dissolution of a Trust, other than any dissolution involving the distribution of the
related Company Debentures, after satisfaction of liabilities to creditors of the Trust as required by applicable law, the holders
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receive, out of assets held by the Trust, the liquidation distribution in cash. Since HEI is the guarantor under each of the Trust
Guarantees and has agreed to pay for all costs, expenses and liabilities of each Trust, other than each Trust’s obligations to the
holders of the respective Trust Securities, the positions of a holder of Trust Preferred Securities and a holder of Company
Debentures relative to other creditors and to HEI’s shareholders in the event of HEI’s liquidation or bankruptcy are expected to
be substantially the same.
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DESCRIPTION OF COMMON STOCK AND PREFERRED STOCK

      Under its Restated Articles of Incorporation, as amended (the “Articles”), HEI is authorized to issue 100,000,000 shares of
Common Stock without par value (“Common Stock”) and 10,000,000 shares of Preferred Stock without par value (“Preferred
Stock”). The HEI Board of Directors has authorized and designated only one series of preferred stock, being 500,000 shares of
Series A Junior Participating Preferred Stock, none of which has been issued. The following description of the terms of HEI’s
capital stock sets forth the general terms and provisions of HEI’s capital stock and does not purport to be complete and is
subject to and qualified in its entirety by reference to the Articles, HEI’s By-laws, the resolution creating the Series A Junior
Participating Preferred Stock and the Stockholder Rights Plan described below.

Common Stock

      General. The outstanding shares of Common Stock, other than shares of restricted stock issued from time to time under
HEI’s Stock Option and Incentive Plan of 1987 (as amended) until such restrictions are satisfied, are fully paid and
nonassessable. Additional shares of Common Stock, when issued, will be fully paid and nonassessable when the consideration
for which HEI’s board of directors authorizes their issuance has been received. The holders of Common Stock have no
preemptive rights and there are no conversion, redemption or sinking fund provisions applicable thereto.

      Common Stock is transferable at the Shareholder Services Office of the Company, American Savings Bank Tower, 8th
Floor, 1001 Bishop Street, Honolulu, Hawaii 96813, and at the office of Continental Stock Transfer & Trust Company, Co-
Transfer Agent and Registrar, 17 Battery Place, New York, New York 10004.

      Dividend Rights and Limitations. Stock and cash dividends may be issued and paid to the holders of Common Stock as
and when declared by the Board of Directors, provided that, after giving effect to the payment of cash dividends, HEI is able to
pay its debts as they become due in the usual course of its business and HEI’s total assets are not less than the sum of its total
liabilities plus the maximum amount that then would be payable in any liquidation in respect of all outstanding shares having
preferential rights in liquidation. All shares of Common Stock will participate equally with respect to dividends.

      HEI is a legal entity separate and distinct from its various subsidiaries. As a holding company with no significant
operations of its own, the principal sources of its funds are dividends or other distributions from its operating subsidiaries,
borrowings and sales of equity. The ability of certain of HEI’s direct and indirect subsidiaries to pay dividends or make other
distributions to HEI, or to make loans or extend credit to or purchase assets from HEI, is subject to contractual, statutory and
regulatory restrictions, including without limitation the provisions of an agreement with the PUC (pertaining to HEI’s electric
utility subsidiaries) and the minimum capital requirements imposed by law on ASB, as well as restrictions and limitations set
forth in debt instruments, preferred stock resolutions and guarantees. HEI does not expect that the regulatory and contractual
restrictions applicable to HEI or its direct or indirect subsidiaries will significantly affect its ability to pay dividends on its
Common Stock. Please see “Business — Regulations and other matters — Restrictions on dividends and other distributions” in
HEI’s Annual Report on Form 10-K for the year ended December 31, 2002 for a more complete description of the ability of
certain of HEI’s subsidiaries to pay dividends or make other distributions to HEI.

      Liquidation Rights. In the event of any liquidation, dissolution, receivership, bankruptcy, disincorporation or winding-up
of the affairs of the Company, voluntarily or involuntarily, holders of Common Stock are entitled to any assets of HEI available
for distribution to HEI’s stockholders after the payment in full of any preferential amounts to which holders of any Preferred
Stock may be entitled. All shares of Common Stock will rank equally in the event of liquidation.

      Voting Rights. Holders of Common Stock are entitled to one vote per share, subject to such limitation or loss of right as
may be provided in resolutions which may be adopted from time to time creating issues of Preferred Stock or otherwise. At
annual and special meetings of stockholders, a majority of the outstanding shares of Common Stock constitutes a quorum, the
election of directors requires a plurality of votes cast, and any other action may be approved if the votes cast in favor of the
action exceed the votes cast opposing the
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action, except as otherwise required by law, and except as provided by HEI’s By-laws (including with respect to the amendment
of certain provisions of HEI’s By-laws) and except as may be provided in resolutions that may be adopted from time to time
creating series of Preferred Stock or otherwise.

      Under HEI’s current By-laws, one-third (as nearly as possible) of the total number of directors is elected at each annual
meeting of stockholders and no holder of Common Stock is entitled to cumulate votes in an election of directors so long as HEI
shall have a class of equity securities registered pursuant to the Exchange Act which are listed on a national securities
exchange or traded over-the-counter on the National Market System of the National Association of Securities Dealers, Inc.
Automated Quotation System. Directors may be removed from office only for cause.

      An amendment to the provisions in the By-laws relating to (1) matters which may be brought before an annual meeting,
(2) matters which may be brought before a special meeting, (3) cumulative voting, (4) the number and staggered terms of
members of the Board of Directors, (5) removal of directors and (6) amendment of the By-laws must in each case be approved
either (a) by the affirmative vote of 80% of the shares entitled to vote generally with respect to election of directors voting
together as a single class, or (b) by the affirmative vote of a majority of the entire Board of Directors plus a concurring vote of a
majority of the “continuing directors” (as that term is defined in Article XVIII of the By-laws) voting separately and as a
subclass of directors.

      The provisions of HEI’s By-laws referred to in the foregoing two paragraphs, and the stockholder rights plan and statutory
provisions referred to below, may have the effect of delaying, deferring or preventing a change in control of HEI.

Preferred Stock

      General. Preferred Stock may be issued by the Board of Directors in one or more series, without action by stockholders
and with such preferences, voting powers, restrictions and qualifications as may be fixed by resolution of the Board of
Directors authorizing the issuance of such shares. Under current Hawaii law, all shares of a series of preferred stock must have
preferences, limitations and relative rights identical with those of other shares of the same series and, except to the extent
otherwise provided in the description of the series, with those of other series in the same class.

      If and when authorized by the Board of Directors, any such Preferred Stock may be preferred as to dividends or in
liquidation, or both, over the Common Stock. For example, the terms of the Preferred Stock, if and when authorized, could
prohibit dividends on shares of Common Stock until all dividends and any mandatory redemptions have been paid with respect
to shares of Preferred Stock. In addition, the Board of Directors may, without stockholder approval, issue Preferred Stock with
voting and conversion rights which could adversely affect the voting power or economic rights of the holders of Common
Stock. Issuance of Preferred Stock by HEI could thus have the effect of delaying, deferring or preventing a change of control of
HEI. The first and only series of Preferred Stock that has been authorized by the Board of Directors as of the date of this
prospectus is the Series A Junior Participating Preferred Stock that was created in connection with the establishment of HEI’s
Stockholder Rights Plan discussed below. No shares of HEI Preferred Stock are issued or outstanding.

      Principal Terms of the Stockholder Rights Plan. On October 28, 1997, the Board of Directors of HEI adopted a Stockholder
Rights Plan and declared a dividend of one right for each share of Common Stock of HEI to stockholders of record on
November 10, 1997 (the “Record Date”). A right has attached and will continue to attach to each share of Common Stock issued
between the Record Date and the Distribution Date (as such term is defined below). Each right will entitle the registered holder
to purchase from HEI a unit (a “Unit”) consisting of one one-hundredth of a share of Series A Junior Participating Preferred
Stock without par value at a purchase price of $112 per Unit (the “Purchase Price”), subject to adjustment. The description and
terms of the rights are set forth in the Rights Agreement, dated as of October 28, 1997, between HEI and Continental Stock
Transfer & Trust Company, as rights agent. The following summary of the rights and the Stockholder Rights Plan is not
intended to be complete and is qualified in its entirety by reference to the Rights Agreement, HEI’s rights plan is designed to
deter coercive or unfair takeover tactics, including the
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gradual accumulation of shares in the open market, partial or two-tiered tender offers, and private transactions through which
an acquiror gains control of HEI without offering fair value to all of HEI’s stockholders.

      Until the Distribution Date (as defined below), (1) no separate rights certificates will be distributed and the rights will be
evidenced by the Common Stock certificates and will be transferred with and only with those Common Stock certificates,
(2) new Common Stock certificates will contain a notation incorporating the Rights Agreement by reference and (3) the
surrender for transfer of any certificates for Common Stock outstanding will also constitute the transfer of the rights associated
with the Common Stock represented by that certificate. The rights will separate from the Common Stock upon the earlier of
(a) 10 days following a public announcement that a person or group of affiliated or associated persons (an “Acquiring Person”)
has acquired, or obtained the right to acquire, beneficial ownership of 15% or more of the outstanding shares of Common Stock
other than as a result of repurchases of stock by HEI (the “Stock Acquisition Date”) or (b) 10 days following the
commencement of a tender offer or exchange offer that would result in a person or group becoming an Acquiring Person (the
earlier of (a) and (b), the “Distribution Date”). As soon as practicable after the Distribution Date, rights certificates will be
mailed to holders of record of the Common Stock as of the close of business on the Distribution Date and, thereafter, the
separate rights certificates alone will represent the rights.

      Except as otherwise determined by the Board of Directors, only shares of Common Stock issued and outstanding prior to
the Distribution Date will have rights attached.

      The rights are not exercisable until the Distribution Date and will expire at the close of business on November 1, 2007
unless earlier redeemed by HEI as described below. At no time will the rights have any voting power.

      In the event a person becomes an Acquiring Person, each holder of a right will thereafter have the right to receive, upon
exercise, Common Stock (or, in certain circumstances, cash, property or other securities of HEI), having a value equal to two
times the Exercise Price of the right. Notwithstanding any of the foregoing, following the occurrence of the event set forth in
the prior sentence (the “Flip-in Event”), all rights that are, or (under certain circumstances specified in the Rights Agreement)
were, beneficially owned by any Acquiring Person will be null and void. However, rights are not exercisable following the
occurrence of the Flip-in Event until such time as the rights are no longer redeemable by HEI as set forth below.

      In the event that following the Stock Acquisition Date, (1) HEI engages in a merger or business combination transaction in
which HEI is not the surviving corporation; (2) HEI engages in a merger or business combination transaction in which HEI is
the surviving corporation and the Common Stock of HEI is changed or exchanged; or (3) 50% or more of HEI’s assets or
earning power is sold or transferred (all deemed “Flip-Over Events”), each holder of a right (except rights which have
previously been voided as set forth above) shall thereafter have the right to receive, upon exercise of the right, Common Stock
of the acquiring company having a value equal to two times the Exercise Price of the right.

      The Purchase Price payable, and the number of Units of Series A Junior Participating Preferred Stock or other securities or
property issuable, upon exercise of the rights are subject to adjustment from time to time to prevent dilution (1) in the event of a
stock dividend on, or a subdivision, combination or reclassification of, the Series A Junior Participating Preferred Stock, (2) if
holders of the Series A Junior Participating Preferred Stock are granted certain rights or warrants to subscribe for Preferred
Stock or convertible securities at less than the current market price of the Series A Junior Participating Preferred Stock, or
(3) upon the distribution to holders of the Series A Junior Participating Preferred Stock of evidences of indebtedness or assets
(excluding regular quarterly cash dividends) or of subscription rights or warrants (other than those referred to above).

      With certain exceptions, no adjustments in the Purchase Price will be required until cumulative adjustments amount to at
least 1% of the Purchase Price. No fractional Units will be issued and, in lieu thereof, an adjustment in cash will be made based
on the market price of the Preferred Stock on the last trading date prior to the date of exercise.
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      At any time until ten days following the Stock Acquisition Date, HEI may redeem the rights in whole, but not in part, at a
price of $0.01 per right. Immediately upon the action of the Board of Directors ordering redemption of the rights, the rights will
terminate and the only right of the holders of rights will be to receive the redemption price of $0.01 per right.

      Until a right is exercised, the holder thereof, as such, will have no rights as a Preferred Stockholder of HEI, including,
without limitation, the right to vote or to receive dividends.

      Prior to the Distribution Date, HEI may supplement or amend any provision of the Rights Agreement. After the Distribution
Date, the provisions of the Rights Agreement may be supplemented or amended by the Board in order to cure any ambiguity, to
make changes which do not materially adversely affect the interests of holders of rights (excluding the interest of any
Acquiring Person), to correct or supplement any defective or inconsistent provision in the Rights Agreement, or to shorten or
lengthen any time period under the Rights Agreement; provided, however, that from and after the Distribution Date, no
amendment to lengthen the time period governing redemption shall be made unless such lengthening is for the purpose of
protecting, enhancing or clarifying the rights of, and/or the benefits to, the holders of rights. The Rights Agreement may not be
amended at a time when the rights are not redeemable.

      Principal Terms of the Series A Junior Participating Preferred Stock. On October 28, 1997, the Board of Directors of HEI
authorized a series of 500,000 shares of Preferred Stock, designated the Series A Junior Participating Preferred Stock. The
Series A Junior Participating Preferred Stock is without par value, and was created in conjunction with the Board’s adoption of
the Rights Agreement described above. No shares of Series A Junior Participating Preferred Stock have been issued. The
Series A Junior Participating Preferred Stock may be purchased under certain circumstances, as set forth in the Rights
Agreement. The exercise price for one one-hundredth of a share of Series A Junior Participating Preferred Stock is $112, subject
to adjustment.

      The Series A Junior Participating Preferred Stock ranks junior to all other series of Preferred Stock as to the payment of
dividends and distribution of assets, unless the terms of any such series provide otherwise. If declared by the Board of
Directors out of funds legally available therefor, the dividend rate for the Series A Junior Participating Preferred Stock is the
greater of $61.00 per quarter, or 100 times the then current quarterly dividend per common share (as adjusted from time to time
to reflect stock dividends, subdivisions or combinations). Whenever quarterly dividends on the Series A Junior Participating
Preferred Stock are in arrears, dividends or other distributions may not be made on the Common Stock or on any series of
Preferred Stock ranking junior to the Series A Junior Participating Preferred Stock. Upon liquidation, no holders of shares
ranking junior to the Series A Junior Participating Preferred Stock shall receive any distribution until all holders of the Series A
Junior Participating Preferred Stock shall have received $100 per share, plus any unpaid dividends (the “Series A Liquidation
Preference”). Following payment of the Series A Liquidation Preference, no additional distributions shall be made to the holders
of Series A Junior Participating Preferred Stock unless holders of Common Stock receive an amount equal to the Series A
Liquidation Preference divided by 100, as adjusted, and thereafter (and after taking into account any amounts that may then be
due to holders of any other series of Preferred Stock) the holders of the Series A Junior Participating Preferred Stock shall be
entitled to share in the remaining assets of HEI with the holders of the Common Stock, ratably on a per share basis. In the event
that there are not sufficient assets available to permit payment in full of the Series A Liquidation Preference and the liquidation
preferences of all other series of Preferred Stock, if any, which rank on a parity with the Series A Junior Participating Preferred
Stock, then such remaining assets shall be distributed ratably to the holders of such parity shares in proportion to their
respective liquidation preferences.

      Each share of Series A Junior Participating Preferred Stock shall entitle the holder thereof to 100 votes, as may be adjusted
from time to time, on all matters submitted to a vote of the stockholders of HEI, voting together with the Common Stock. If
dividends on any Series A Junior Participating Preferred Stock are in arrears in an amount equal to six quarterly dividends, then
until dividends for all previous quarters and for the current quarter have been declared and paid or set aside for payment, the
holders of Series A Junior Participating Preferred Stock, voting as a class with holders of other series of Preferred Stock who are
then
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entitled to vote thereon, shall also have the right to elect two directors to HEI’s Board of Directors. The shares of Series A
Junior Participating Preferred Stock are not redeemable.

Restriction on Purchases of Shares and Consequences of Substantial Holdings under Certain Hawaii and Federal Laws

      Provisions of Hawaii and federal law, some of which are described below, place restrictions on the acquisition of beneficial
ownership of 5% or more of the voting power of HEI. The following does not purport to be a complete enumeration of all of
these provisions, nor does it purport to be a complete description of the statutory provisions that are enumerated. Persons
contemplating the acquisition of 5% or more of the issued and outstanding shares of HEI’s Common Stock should consult with
their legal and financial advisors concerning statutory and other restrictions on such acquisitions.

      The Hawaii Control Share Acquisition Act places restrictions on the acquisition of ranges of voting power (starting at 10%
and at 10% intervals up to a majority) for the election of directors of HEI unless the acquiring person obtains approval of the
acquisition, in the manner specified in the Hawaii Control Share Acquisition Act, by the affirmative vote of the holders of a
majority of the voting power of all shares entitled to vote, exclusive of the shares beneficially owned by the acquiring person,
and consummates the proposed control share acquisition within 180 days after shareholder approval. If such approval is not
obtained, the statute provides that the shares acquired may not be voted for a period of one year from the date of acquisition,
the shares will be nontransferable on HEI’s books for one year after acquisition and HEI, during the one-year period, shall have
the right to call the shares for redemption either at the prices at which the shares were acquired or at book value per share as of
the last day of the fiscal quarter ended prior to the date of the call for redemption.

      Under provisions of the Hawaii Business Corporation Act, subject to certain exceptions, HEI may not be a party to a
merger or consolidation unless the merger or consolidation is approved by the holders of at least 75% of all of the issued and
outstanding voting stock of HEI.

      Under provisions of Hawaii law regulating public utilities, not more than 25% of the issued and outstanding voting stock
of certain public utility corporations, including HECO and its wholly owned electric utility subsidiaries, may be held, directly or
indirectly, by any single foreign corporation or any single nonresident alien, or held by any person, without the prior approval
of the PUC. The acquisition of more than 25% of the issued and outstanding voting stock of HEI in one or more transactions
might be deemed to result in the holding of more than 25% of the voting stock of its electric utility subsidiaries. In addition, HEI
is subject to an agreement entered into with the PUC when HECO became a wholly-owned subsidiary of HEI. This agreement
provides that the acquisition of HEI by a third party, whether by purchase, merger, consolidation or otherwise, requires the
prior written approval of the PUC.

      Under the Public Utility Holding Company Act of 1935 (the “1935 Act”), any company (as defined in the 1935 Act) that
directly or indirectly owns, controls or holds with power to vote 10% or more of the outstanding voting securities of HEI may
be a public utility holding company, subject to regulation under the 1935 Act, unless an exemption is available under the 1935
Act or the SEC, upon application, declares such a company not to be a holding company. In addition, under the 1935 Act, it is
unlawful, without the Commission’s approval or an available exemption, for any person to acquire, directly or indirectly, any
security of a public utility company if the person is an affiliate of such company or any other public utility or holding company,
or will by virtue of such acquisition become such an affiliate. An “affiliate” of a company includes any person that directly or
indirectly owns, controls or holds with power to vote 5% percent or more of the outstanding voting securities of the company.
By virtue of HEI’s ownership of HECO, and in turn HECO’s ownership of MECO and HELCO, HEI is thus the direct and indirect
parent company (directly and indirectly owning 100% of the voting securities) of more than one public utility company. So long
as that is the case, under current law (a) any person who acquires ownership, control or power to vote 5% or more of HEI’s
outstanding shares would, by virtue of such acquisition, become an affiliate of more than one public utility company, thereby
requiring prior Commission approval unless an exemption is available, and (b) any
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subsequent acquisition of HEI shares by such affiliates would be subject to Commission approval unless an exemption is
available.

      Federal law restricts acquisitions of a bank and any entity considered to be its holding company by establishing
thresholds of “control” the acquisition of which requires prior regulatory approval and by limiting the types of persons and
entities eligible to acquire such control. The primary federal banking regulator of ASB is the OTS. As a result of HEI’s indirect
ownership of ASB, both HEI and HEI Diversified, Inc. (“HEIDI”), the direct parent corporation of ASB, are also subject to a
certain degree of regulation by the OTS as “unitary savings and loan holding companies” (i.e., companies whose subsidiaries
include a savings association and one or more nonfinancial subsidiaries). The Gramm-Leach-Bliley Act prohibits the creation of
new so-called “unitary savings and loan holding companies,” although the unitary savings and loan holding company
relationship among HEI, HEIDI and ASB is “grandfathered” under this Act so that HEI and its subsidiaries will be able to
continue to engage in their current activities. The effect of this prohibition is that any acquisition of HEI is likely to require a
divestiture of ASB or of its assets and liabilities. Federal law also limits the persons and entities eligible to acquire ASB or its
assets and liabilities.

      The thresholds of “control” which will trigger the need for notice to the OTS and, in certain instances, prior OTS approval
are, with respect to transactions for which OTS is the primary federal banking regulator, set forth in federal statutes and the
OTS regulations. Generally, no company, or any director or officer of a savings and loan holding company, or person who
owns, or controls or holds with power to vote more than 25% of the voting stock of such holding company, may acquire
control of a bank insured by the FDIC or its holding company without the prior written approval of the OTS. In addition, no
person (other than certain persons affiliated with a savings and loan holding company) may acquire control of a bank or
savings and loan holding company, unless the OTS has been given 60 days’ prior written notice of the acquisition and has not
objected to it. “Control” in this context means the acquisition of, control of, or holding proxies representing, more than 25% of
the voting shares of HEI or the power to control in any manner the election of a majority of the directors of HEI. Moreover,
under OTS regulations, one would be determined, subject to rebuttal, to have acquired control if one acquires more than 10% of
the voting shares of HEI and is subject to one of certain specified “control factors.” Anyone acquiring more than 10%, or
additional stock above 10%, of any class of shares of HEI is required to file a certification with the OTS. Companies that are
already qualified as savings and loan association holding companies are subject to even lower thresholds of voting share
acquisition than the more generally applicable 25% and 10% thresholds just described. Such companies may not acquire more
than 5% of the voting shares of HEI without prior OTS approval.

      In addition to the federal restrictions which result from ASB’s status as a bank, HEI, HEIDI and ASB are subject to
potential State of Hawaii restrictions on acquisitions of “control” as a result of the nondepository financial services loan
company license issued under the Hawaii Code of Financial Institutions (the “Hawaii Code”) to ASB Realty Corporation, a
Hawaii corporation and a subsidiary of ASB. As a result of its direct or indirect voting control of ASB Realty, each of HEI,
HEIDI and ASB has registered as a “financial institution holding company” under the Hawaii Code. In principle, a change in
control of a company registered as a financial institution holding company requires the prior approval of the Hawaii
Commissioner of Financial Institutions. However, the Commissioner has the discretion to waive the requirement for prior
approval where the financial institution holding company status results solely from the control of a nondepository financial
services loan company such as ASB Realty, provided that publication, in a form approved by the Commissioner, is made
stating the fact that a change of control will take place and describing the effect, if any, on the operations and employees of the
nondepository financial services loan company. If the requirement for prior approval is not waived, approval of the
Commissioner would be required for any direct or indirect acquisition of the ownership of or power to vote 10% or more of any
class of the voting stock of HEI.

Dividend Reinvestment and Stock Purchase Plan

      Any individual of legal age or entity is eligible to participate in the HEI Dividend Reinvestment and Stock Purchase Plan by
making an initial cash investment in Common Stock, subject to applicable laws and regulations and the requirements of the
plan. Holders of Common Stock, and Preferred Stock of HEI’s electric utility subsidiaries (HECO, MECO and HELCO), may
automatically reinvest some or all of their
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dividends to purchase additional shares of Common Stock at market prices (as defined in the plan). Participants in the plan may
also purchase additional shares of Common Stock at market prices (as defined in the plan) by making cash contributions to the
plan. HEI reserves the right to suspend, modify or terminate the plan at any time. Shares of Common Stock issued under the
plan may either be newly issued shares or shares purchased by the plan on the open market. Participants do not pay brokerage
commissions or service charges in connection with purchases of newly issued shares, but do pay their pro rata share of
brokerage commissions if the plan purchases shares for participants on the open market.

DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

      HEI may issue stock purchase contracts, including contracts obligating holders to purchase from HEI, and HEI to sell to
the holders, a specified number of shares of Common Stock at a future date or dates. The price per share of Common Stock and
the number of shares of Common Stock may be fixed at the time the stock purchase contracts are issued or may be determined
by reference to a specific formula set forth in the stock purchase contracts. The stock purchase contracts may be issued
separately or as part of units, often known as stock purchase units, consisting of a stock purchase contract and beneficial
interests in:

 • Senior Debt Securities or Senior Subordinated Debt Securities,

 
 • debt obligations of third parties, including U.S. treasury securities, or

 
 • Trust Preferred Securities issued by a Trust, all of whose Trust Common Securities are owned by HEI.

securing the holders’ obligations to purchase the Common Stock under the stock purchase contracts. The stock purchase
contracts may require us to make periodic payments to the holders of the stock purchase units or vice versa, and these
payments may be unsecured or prefunded on some basis. The stock purchase contracts may require holders to secure their
obligations under those contracts in a specified manner.

      The applicable prospectus supplement will describe the terms of the stock purchase contracts or stock purchase units,
including, if applicable, collateral or depository arrangements.

BOOK-ENTRY SYSTEM

      Unless otherwise indicated in the applicable prospectus supplement, each series of Debt Securities (other than Company
Debentures issued to a Trust), Preferred Stock and Trust Preferred Securities will initially be issued in the form of one or more
global securities, in registered form, without coupons. The global security will be deposited with, or on behalf of, the
depository, and registered in the name of the depository or a nominee of the depository. Unless otherwise indicated in the
applicable prospectus supplement, the depository for any global securities will be DTC.

      So long as the depository, or its nominee, is the registered owner of a global security, such depository or such nominee, as
the case may be, will be considered the owner of such global security for all purposes, including for any notices and voting.
Except in limited circumstances, the owners of beneficial interests in a global security will not be entitled to have securities
registered in their names, will not receive or be entitled to receive physical delivery of any such securities and will not be
considered the registered holder thereof. Accordingly, each person holding a beneficial interest in a global security must rely
on the procedures of the depository and, if such person is not a direct participant, on procedures of the direct participant
through which such person holds its interest, to exercise any of the rights of a registered owner of such security.

      Global securities may be exchanged in whole for certificated securities only if:

 • the depository notifies HEI that it is unwilling or unable to continue as depository for the global securities or the
depository has ceased to be a clearing agency registered under the Exchange Act and, in either case, HEI thereupon fails
to appoint a successor depository within 90 days;
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 • HEI, at its option, notifies the trustee or other agent in writing that it elects to cause the issuance of certificated
securities; or
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 • there shall have occurred and be continuing an event of default with respect to the applicable securities of any series.

In any such case, HEI has agreed to notify the applicable trustee or other agent in writing that, upon surrender by the direct
participants and indirect participants of their interest in such global securities, certificated securities representing the applicable
securities will be issued to each person that such direct participants and indirect participants and the depository identify as
being the beneficial owner of such securities.

      The following is based solely on information furnished by DTC.

      DTC will act as depository for the global securities. The global securities will be issued as fully-registered securities
registered in the name of Cede & Co., DTC’s partnership nominee. One fully-registered global security certificate will be issued
for each issue of the global securities, each in the aggregate principal amount of such issue and will be deposited with DTC or
its custodian.

      DTC is a limited-purpose trust company organized under the New York Banking Law, a “banking organization” within the
meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing corporation” within the meaning of
the New York Uniform Commercial Code, and a “clearing corporation” registered pursuant to the provisions of Section 17A of
the Exchange Act. DTC holds securities that its direct participants deposit with DTC. DTC also facilitates the settlement among
direct participants of securities transactions, such as transfers and pledges, in deposited securities through electronic
computerized book-entry changes in direct participants’ accounts, thereby eliminating the need for physical movement of
securities certificates.

      Direct participants include securities brokers and dealers, banks, trust companies, clearing corporations and certain other
organizations. DTC is owned by a number of its direct participants and by the New York Stock Exchange, Inc., the American
Stock Exchange, Inc. and the National Association of Securities Dealers, Inc. Access to the DTC system is also available to
others such as securities brokers and dealers, banks and trust companies that clear through or maintain a custodial relationship
with a direct participant, either directly or indirectly, which are referred to as indirect participants and, together with the direct
participants, the participants. The rules applicable to DTC and its participants are on file with the SEC.

      Purchases of global securities under the DTC system must be made by or through direct participants, who will receive a
credit for such purchases of global securities on DTC’s records. The ownership interest of each actual purchaser of each global
security, or beneficial owner, is in turn to be recorded on the direct and indirect participants’ records. Beneficial owners will not
receive written confirmation from DTC of their purchase, but beneficial owners are expected to receive written confirmations
providing details of the transaction, as well as periodic statements of their holdings, from the direct or indirect participant
through which the beneficial owner entered into the transaction. Transfers of ownership interests in the global securities are to
be accomplished by entries made on the books of participants acting on behalf of beneficial owners. Beneficial owners will not
receive certificates representing their ownership interests in the global securities, except in the event that use of the book-entry
system for the global securities is discontinued.

      To facilitate subsequent transfers, all global securities deposited by participants with DTC (or its custodian) are registered
in the name of DTC’s partnership nominee, Cede & Co. The deposit of global securities with DTC and their registration in the
name of Cede & Co. effect no change in beneficial ownership. DTC has no knowledge of the actual beneficial owners of the
global securities; DTC’s records reflect only the identity of the direct participants to whose accounts such global securities are
credited which may or may not be the beneficial owners. The participants will remain responsible for keeping account of their
holdings on behalf of their customers.

      Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect
participants, and by direct participants and indirect participants to beneficial owners will be governed by arrangements among
them, subject to any statutory or regulatory requirements as may be in effect from time to time.
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      If the global securities are redeemable, redemption notices shall be sent to Cede & Co. If less than all of the global
securities are being redeemed, DTC’s practice is to determine by lot the amount of the interest of each direct participant in such
issue to be redeemed.

      Neither DTC nor Cede & Co. will consent or vote with respect to the global securities. Under its usual procedures, DTC
mails an omnibus proxy to us as soon as possible after the record date. The omnibus proxy assigns Cede & Co.’s consenting or
voting rights to those direct participants whose accounts the global securities are credited on the record date, identified in a
listing attached to the omnibus proxy.

      Principal, interest and premium and other payments, if any, on the global securities will be made to DTC in immediately
available funds. DTC’s practice is to credit direct participants’ accounts on the date on which interest or other distributions are
payable in accordance with the respective holdings shown on DTC’s records, unless DTC has reason to believe that it will not
receive payment on such date. Payments by participants to beneficial owners will be governed by standing instructions and
customary practices, as is the case with securities held for the accounts of customers in bearer form or registered in “street
name,” and will be the responsibility of such participant and not of DTC, the trustee or other agent for such securities, or us,
subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of principal, interest and
premium, if any, or other distributions on any of the aforementioned securities represented by global securities to DTC is the
responsibility of the appropriate trustee or other agent and us. Disbursement of such payments to direct participants shall be
the responsibility of DTC, and disbursement of such payments to the beneficial owners shall be the responsibility of the
participants.

      The information in this section concerning DTC and DTC’s book-entry system has been obtained from sources, including
DTC, that we believe to be reliable, but we take no responsibility for the accuracy thereof.

      The underwriters, dealers or agents of any of the securities may be direct participants of DTC.

      None of the trustees, HEI or any agent for payment on or registration of transfer or exchange of any global security will
have any responsibility or liability for any aspect of the records relating to or payments made on account of beneficial
interests in such global security or for maintaining, supervising or reviewing any records relating to such beneficial
interests.

PLAN OF DISTRIBUTION

      HEI and any Trust may sell any of the securities offered by this prospectus (the “Offered Securities”) in any of, or any
combination of, the following ways: (i) directly to purchasers, (ii) through agents, (iii) to or through underwriters or (iv) through
dealers.

      Offers to purchase Offered Securities may be solicited directly by HEI and/or any Trust, as the case may be, or by agents
designated by HEI and/or a Trust, as the case may be, from time to time. Any such agent, who may be deemed to be an
underwriter as that term is defined in the Securities Act, involved in the offer or sale of the Offered Securities in respect of
which this prospectus is delivered will be named, and any commissions payable by HEI to such agent will be set forth, in the
applicable prospectus supplement. Unless otherwise indicated in the related prospectus supplement, any such agency will be
acting on a best efforts basis for the period of its appointment.

      If an underwriter or underwriters are utilized in the sale of Offered Securities in respect of which this prospectus is
delivered, such Offered Securities will be acquired by such underwriter or underwriters for its own account or their own
accounts and may be resold from time to time in one or more transactions, including negotiated transactions, at a fixed public
offering price or at varying prices determined at the time of sale. The underwriter or underwriters with respect to a particular
underwritten offering of such Offered Securities will be named in, and if an underwriting syndicate is used, the managing
underwriter or underwriters will be set forth on the cover page of the applicable prospectus supplement. In connection with the
sale of such Offered Securities, underwriters may receive compensation from HEI in the form of underwriting discounts or
commissions and may also receive commissions from purchasers of any such Offered Securities for whom they may act as

3/31/2010 Document Contents

ofchq.snl.com/Cache/c1454748.html 86/91

WPD-6 
Flotation Cost Prospectuses 
Page 626 of 911



agent. Unless otherwise set forth in such prospectus supplement, the obligations of such

47

3/31/2010 Document Contents

ofchq.snl.com/Cache/c1454748.html 87/91

WPD-6 
Flotation Cost Prospectuses 
Page 627 of 911



Table of Contents

underwriter or underwriters will be subject to certain conditions precedent, and such underwriters will be obligated to purchase
all such Offered Securities if any are purchased.

      If a dealer is utilized in the sale of the Offered Securities in respect of which this prospectus is delivered, HEI and/or any
Trust, as the case may be, will sell such Offered Securities to the dealer, as principal. The dealer may then resell such Offered
Securities to the public at varying prices to be determined by such dealer at the time of resale. The dealer involved in the offer
or sale of such Offered Securities will be named, and any discounts or commissions allowed or reallowed or paid to the dealer
will be set forth, in the prospectus supplement.

      Any underwriters utilized may engage in stabilizing transactions and syndicate covering transactions in accordance with
Rule 104 of Regulation M under the Exchange Act. Stabilizing transactions permit bids to purchase the underlying security so
long as the stabilizing bids do not exceed a specified maximum. Syndicate covering transactions involve purchases of the
particular Offered Securities in the open market after the distribution has been completed in order to cover syndicate short
positions. These stabilizing transactions and syndicate covering transactions may cause the price of the Offered Securities to
be higher than it would otherwise be in the absence of such transactions.

      Any underwriters, dealers or agents participating in the distribution of the Offered Securities may be deemed to be
underwriters and any discounts or commissions received by them on the sale or resale of the Offered Securities may be deemed
to be underwriting discounts and commissions under the Securities Act. Agents, dealers and underwriters may be entitled,
under agreements entered into with HEI and the Trusts, to indemnification by HEI and the Trusts against certain liabilities,
including liabilities under the Securities Act, and to contribution with respect to payments which the agents, dealers or
underwriters may be required to make in respect of these liabilities. Agents, dealers and underwriters may engage in
transactions with or perform services for HEI or its affiliates in the ordinary course of business.

      Unless otherwise specified in a prospectus supplement, except for the Common Stock, which is listed on the New York
Stock Exchange, the Offered Securities will not be listed on a national securities exchange or the Nasdaq Stock Market. No
assurance can be given that any broker-dealer will make a market in any series of the Offered Securities, and, in any event, no
assurance can be given as to the liquidity of the trading market for any of the Offered Securities. The prospectus supplement
will state, if known, whether or not any broker-dealer intends to make a market in the Offered Securities. If no such
determination has been made, the prospectus supplement will so state.

      HEI may enter into derivative transactions with third parties in which these third parties may sell securities covered by this
prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third parties may use
securities pledged by HEI or borrowed from HEI or others to settle those sales or to close out any related borrowings of stock,
and may use securities received from HEI in settlement of those derivatives to close out any related open borrowings of stock.
The third parties in such sale transactions will be underwriters and will be identified as such in the applicable prospectus
supplement.

LEGAL MATTERS

      The validity of the Offered Securities (except for the Trust Preferred Securities) and certain matters relating thereto, will be
passed upon for HEI, and certain United States federal income taxation matters will be passed upon for HEI and the Trusts, by
Goodsill Anderson Quinn & Stifel LLP, 1800 Alii Place, 1099 Alakea Street. Honolulu, Hawaii 96813. Certain matters of Delaware
law relating to the validity of the Trust Preferred Securities will be passed upon on behalf of each of the Trusts by Richards,
Layton & Finger, P.A., special Delaware counsel to the Trusts and HEI. The validity of the Offered Securities will be passed
upon for any underwriters, dealers or agents by Pillsbury Winthrop LLP, New York, New York.

EXPERTS

      The consolidated financial statements and schedules of HEI and its subsidiaries as of December 31, 2003 and 2002, and for
each of the years in the three-year period ended December 31, 2003, which consolidated
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financial statements and schedules have been incorporated by reference and included, respectively, in HEI’s Annual Report on
Form 10-K, as amended by Form 10-K/A, for the year ended December 31, 2003, have been incorporated by reference herein and
in the registration statement of which this prospectus is a part in reliance upon the respective reports of KPMG LLP,
independent certified public accountants, incorporated by reference herein and in the registration statement of which this
prospectus is a part, and upon the authority of said firm as experts in accounting and auditing. The audit reports covering the
December 31, 2003 consolidated financial statements and schedules refer to a change in the method of accounting for goodwill
and other intangible assets and for stock based compensation.
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