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A & B II, Inc.
Cross-Reference Sheet Between Information Statement and Items of Form 10

The information required by the following Form 10 registration statement items is contained in the
information statement sections that are identified below, each of which is incorporated herein by
reference.

Item 1. Business.

The information required by this item is contained under the sections “Summary,” “Risk Factors,”
“Cautionary Statement Concerning Forward-Looking Statements,” “The Separation,” “Management’s
Discussion and Analysis of Financial Condition and Results of Operations,” “Business,” “Certain
Relationships and Related Party Transactions” and “Where You Can Find More Information.”

Item 1A. Risk Factors.

The information required by this item is contained under the sections “Risk Factors” and

“Cautionary Statement Concerning Forward-Looking Statements.”

Item 2. Financial Information.

The information required by this item is contained under the sections “Selected Financial Data,”
“Unaudited Pro Forma Combined Financial Statements” and “Management’s Discussion and Analysis
of Financial Condition and Results of Operations.”

Item 3. Properties.

The information required by this item is contained under the section “Business—Business
Segments.”

Item 4. Security Ownership of Certain Beneficial Owners and Management.

The information required by this item is contained under the sections “Security Ownership of
Management, Directors and Principal Shareholders.”

Item 5. Directors and Executive Officers.

The information required by this item is contained under the section “Management.”

Item 6. Executive Compensation.

The information required by this item is contained under the sections “Management” and
“Executive Compensation.”
Item 7. Certain Relationships and Related Transactions, and Director Independence.

The information required by this item is contained under the sections “Certain Relationships and
Related Party Transactions” and “Management.”
Item 8. Legal Proceedings.

The information required by this item is contained under the section “Business—Other
Information—Legal Proceedings.”



Item 9. Market Price of and Dividends on the Registrant’s Common Equity and Related Stockholder
Matters.

The information required by this item is contained under the sections “Summary,” “The
Separation,” “Executive Compensation” and “Description of Capital Stock.”
Item 10. Recent Sales of Unregistered Securities.

Not applicable.

Item 11. Description of Registrant’s Securities to Be Registered.

The information required by this item is contained under the sections “The Separation” and
“Description of Capital Stock.”
Item 12. Indemnification of Directors and Officers.

The information required by this item is contained under the section “Description of Capital
Stock—Indemnification of Directors and Officers.”
Item 13. Financial Statements and Supplementary Data.

The information required by this item is contained under the sections “Unaudited Pro Forma
Combined Financial Statements” and “Index to Financial Statements.”
Item 14. Changes in and Disagreements With Accountants on Accounting and Financial Disclosure.

Not applicable.

Item 15. Financial Statements and Exhibits.
(a) Financial Statements

The information required by this item is contained under the sections “Unaudited Pro Forma
Combined Financial Statements” and “Index to Financial Statements.”

(b) Exhibits

Exhibit No. Exhibit Description

2.1*  Separation and Distribution Agreement by and between Alexander & Baldwin
Holdings, Inc. and A & B II, Inc., dated June §, 2012

3.1*  Amended and Restated Articles of Incorporation of the Registrant (as amended through
June 4, 2012)

3.2*  Amended and Restated Bylaws of the Registrant (as amended through June 4, 2012)

10.1*  Transition Services Agreement by and between Alexander & Baldwin Holdings, Inc. and
A & B II, Inc., dated June 8, 2012

10.2*  Employee Matters Agreement by and between Alexander & Baldwin Holdings, Inc. and
A & B 1I, Inc., dated June 8, 2012

10.3*  Tax Sharing Agreement by and between Alexander & Baldwin Holdings, Inc. and A & B
I1, Inc., dated June 8, 2012

10.4**  Contract for the Delivery and Sale of Raw Sugar, dated October 7, 2009, by and between
Hawaiian Sugar & Transportation Cooperative and C&H Sugar Company, Inc.



Exhibit No.

Exhibit Description

10.5%*

10.6%*

10.7+*

10.8%*

10.9

10.10

10.11

10.12

10.13

10.14

10.15

Amendment to Contract for the Delivery and Sale of Raw Sugar, dated December 6, 2011,
by and between Hawaiian Sugar & Transportation Cooperative and C&H Sugar
Company, Inc.

Amended and Restated Operating Agreement of Kukui’ula Development Company
(Hawaii), LLC, dated May 1, 2009, by and between KDC, LLC, a Hawaii limited liability
company, and DMB Kukui’'ula LLC, an Arizona limited liability company

First Amendment to the Amended and Restated Operating Agreement of Kukui’ula
Development Company (Hawaii), LLC, dated September 28, 2010, by and between
KDC, LLC, a Hawaii limited liability company, and DMB Kukui'ula LLC, an Arizona
limited liability company

Second Amendment to the Amended and Restated Operating Agreement of Kukui’ula
Development Company (Hawaii), LLC, dated July 20, 2011, by and between KDC, LLC, a
Hawaii limited liability company, and DMB Kukui'ula LLC, an Arizona limited liability
company

Promissory Note, dated September 18, 2003, by Deer Valley Financial Center, LLC,
Huntington Company, L.L.C., Geneva Company, L.L.C., and Metzger Deer Valley, LLC in
favor of PNC Bank, National Association (incorporated by reference to Exhibit 10.a.(xxxvi)
to Alexander & Baldwin, Inc.’s Form 10-Q for the quarter ended June 30, 2005 (File

No. 000-00565)).

Consent and Assumption Agreement With Release and Modification of Loan Documents,
dated June 6, 2005, among Deer Valley Financial Center, LLC, Huntington Company,
L.L.C., Geneva Company, L.L.C., Metzger Deer Valley, LLC, R. Craig Hannay, A&B Deer
Valley LLC, ABP Deer Valley LLC, WDCI Deer Valley LLC, Alexander & Baldwin, Inc.,
and Midland Loan Services, Inc. (incorporated by reference to Exhibit 10.a.(xxxvii) to
Alexander & Baldwin, Inc.’s Form 10-Q for the quarter ended June 30, 2005 (File

No. 000-00565)).

Borrower’s Certificate, dated June 6, 2005, by A&B Deer Valley LLC, ABP Deer

Valley LLC, and WDCI Deer Valley LLC in favor of Wells Fargo Bank N.A. (incorporated
by reference to Exhibit 10.a.(xxxviii) to Alexander & Baldwin, Inc.’s Form 10-Q for the
quarter ended June 30, 2005 (File No. 000-00565)).

General Contract of Indemnity, among Alexander & Baldwin, Inc., Kukui’'ula Development
Company (Hawaii), LLC, DMB Kukui'ula LLC, and DMB Communities LLC, in favor of
Travelers Casualty and Surety Company of America, dated June 13, 2006 (incorporated by
reference to Exhibit 10.1 to Alexander & Baldwin, Inc.’s Form 8-K dated June 14, 2006
(File No. 000-00565)).

Mutual Indemnification Agreement, among Kukui’ula Development Company
(Hawaii), LLC, DMB Kukui’'ula LLC, DMB Communities LLC, and Alexander &
Baldwin, Inc., dated June 14, 2006 (incorporated by reference to Exhibit 10.2 to
Alexander & Baldwin, Inc.’s Form 8-K dated June 14, 2006 (File No. 000-00565)).

General Agreement of Indemnity, among Alexander & Baldwin, Inc., Kukui’ula
Development Company (Hawaii), LLC, and DMB Communities LLC, in favor of Safeco
Insurance Company of America, dated August 30, 2006 and entered into September 5, 2006
(incorporated by reference to Exhibit 10.1 to Alexander & Baldwin, Inc.’s Form 8-K dated
September 5, 2006 (File No. 000-00565)).

Mutual Indemnification Agreement, among Kukui’ula Development Company

(Hawaii), LLC, DMB Kukui’'ula LLC, DMB Communities LLC, and Alexander &
Baldwin, Inc., dated August 30, 2006 and entered into September 5, 2006 (incorporated by
reference to Exhibit 10.2 to Alexander & Baldwin, Inc.’s Form 8-K dated September 5,
2006 (File No. 000-00565)).



Exhibit No. Exhibit Description

10.16 Letter Agreement, dated October 22, 2009, between Alexander & Baldwin, Inc. and
W. Allen Doane (Exhibit 10.b.1.(Ixxii) to Alexander & Baldwin, Inc.’s Form 10-K for the
year ended December 31, 2009).

21.1**  List of subsidiaries of A & B II, Inc.

99.1*  Preliminary Information Statement of A & B II, Inc., subject to completion, dated June 8,
2012

*  Filed herewith.

**  Previously filed.



SIGNATURES

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant
has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto
duly authorized.

A & B 11, INC.

By: /s/ STANLEY M. KURIYAMA

Name: Stanley M. Kuriyama
Title:  Chairman of the Board and Chief
Executive Officer

Dated: June 8, 2012
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SEPARATION AND DISTRIBUTION AGREEMENT

This SEPARATION AND DISTRIBUTION AGREEMENT (this“ Agreement”) is entered into as of June
8, 2012, by and between Alexander & Baldwin Holdings, Inc., a Hawaii corporation (“Holdings’), and A & B I, Inc., a
Hawaii corporation and a direct, wholly owned subsidiary of Holdings (“New A&B"). Holdingsand New A&B are
sometimes referred to herein individually as a“Party,” and collectively as the “ Parties.”

RECITALS

WHEREAS, Holdings, acting through its direct and indirect Subsidiaries, currently owns and conducts the
A& B Businesses and the Matson Businesses;

WHEREAS, the Board of Directors of Holdings has determined that it is advisable and in the best interests
of Holdings and its shareholders to separate Holdings into two independent publicly traded companies: (a) Holdings which,
following consummation of the transactions contemplated in this Agreement, will own and conduct the Matson Businesses
and (b) New A& B which, following consummation of the transactions contemplated by this Agreement, will own and
conduct the A& B Businesses,

WHEREAS, as aresult of the holding company reorganization consummated on June 6, 2012 (the
“Holding Company Merger”) pursuant to the Agreement and Plan of Merger, dated February 13, 2012 , by and between
Alexander & Baldwin, Inc., aHawaii corporation (“A&B Predecessor”), Holdings and A&B Merger Corporation, A& B
Predecessor became a direct wholly owned Subsidiary of Holdings;

WHEREAS, following the consummation of the Holding Company Merger, on June 7, 2012, (a) A&B
Predecessor was converted into a Hawaii limited liability company, Alexander & Baldwin, LLC (“*A&B”), (b) McBryde
Sugar Company, Inc., aHawaii corporation, was converted into a Hawaii limited liability company, McBryde Sugar
Company, LLC (“McBryde”), (c) McBryde distributed 5.35% of the outstanding equity interests of ABHI-Crockett, Inc., a
Hawaii corporation (“ ABHI-Crockett”), to A& B, asaresult of which ABHI-Crockett became a direct, wholly owned
Subsidiary of A&B, (d) A&B distributed (i) all of the outstanding equity interests of Matson Navigation Company, Inc., a
Hawaii corporation (“Matson”) to Holdings, as aresult of which Matson became a direct, wholly owned Subsidiary of
Holdings and (ii) all of the outstanding equity interests of ABHI-Crockett to Holdings, as aresult of which ABHI-Crockett
became a direct, wholly owned Subsidiary of Holdings (the “ Contribution™) and (e€) Holdings contributed to New A&B al of
the outstanding equity interests of A&B, as aresult of which A& B became adirect, wholly owned Subsidiary of New A& B;

WHEREAS, pursuant to the terms of this Agreement, the Parties intend to effect: (a) the Separation,
whereby the Matson Businesses and the A& B Businesses will be separated, and (b) the Distribution, whereby Holdings will
distribute to the holders of outstanding shares of common stock, without par value, of Holdings (“ Holdings Common Stock™),
on apro rata basis, al of the outstanding shares of common stock, without par value, of New A&B (“New A&B Common
Stock™), owned by Holdings as of the Distribution Date (which shall represent 100% of the issued and outstanding shares of
New A& B Common Stock);




WHEREAS, A&B hasreceived aprivate letter ruling from the IRS (the “1RS Ruling”) to the effect that,
among other things, for U.S. federal income tax purposes, (a) certain transactions (including the Contribution) to be effected
in connection with the Separation qualify as a reorganization under Sections 355 and/or 368 or as a complete liquidation
under Section 332(a) of the U.S. Internal Revenue Code of 1986 (the “Code”) and (b) the Distribution qualifiesasa
transaction under Section 355 of the Code (collectively, the “Intended Tax-Free Treatment”);

WHEREAS, prior to the consummation of the Holding Company Merger, the Board of Directors and sole
shareholder of Holdings approved an amendment to the Amended and Restated Articles of Incorporation of Holdings, to be
effective simultaneously with the consummeation of the transactions contemplated by this Agreement, changing Holdings
name to “Matson, Inc.”; and

WHEREAS, pursuant to the terms of this Agreement, Holdings shall approve an amendment to the Articles
of Incorporation of New A& B, to be effective prior to the consummation of the transactions contemplated by this Agreement,
changing New A&B’s nameto “Alexander & Baldwin, Inc.”

NOW, THEREFORE, in consideration of the foregoing and the covenants and agreements set forth below
and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, and intending to be
legally bound hereby, the Parties hereby agree as follows:

ARTICLE I
DEFINITIONS

Section 1.1 Definitions. Asused in this Agreement, the following terms shall have the meanings set
forth in this Section 1.1:

“A&B” hasthe meaning set forth in the recitals to this Agreement.

“A&B Assets’ means all Assets owned by Holdings or any of its Subsidiaries that (a) are used primarily in,
or that primarily relate to, any of the A& B Businesses or (b) were purchased and paid for by the A& B Businesses.

“A& B Businesses’ means. (a) the real estate devel opment and ownership business and the agricultural
production and processing business conducted by the A& B Group, (b) the business conducted by ABHI-Crockett prior to the
Distribution Date, (c) Holdings corporate functions performed in Honolulu, Hawaii and (d) any other business directly
conducted by any member of the A& B Group as of or prior to the date of this Agreement.

“A&B Guarantee” means any Guarantee issued, entered into or otherwise put in place by any member of
the A&B Group to support or facilitate, or otherwise in respect of, (a) the obligations of any member of the Matson Group or
any of the Matson Businesses or (b) Contracts, commitments, Liabilities or permits of any member of the Matson Group or
any of the Matson Businesses.




“A&B Group” means New A&B, A&B and the A& B Subsidiaries.

“A&B Indemnitees’ means each member of the A&B Group and their Affiliates and each of their
respective current or former stockholders, directors, officers, agents and employees (in each case, in such Person’ s respective
capacity as such) and their respective heirs, executors, administrators, successors and assigns.

“A&B Liabilities” shall mean, except as otherwise expressly provided in this Agreement or one or more
Ancillary Agreements, all Liabilities of Holdings or any of its Subsidiaries arising out of, or primarily related to, the A& B
Assets or the operation of any of the A& B Businesses.

“A& B Note Purchase Agreement” means that certain Note Purchase and Private Shelf Agreement, dated
April 19, 2006, among A& B Predecessor (now known as A& B) and the notehol ders party thereto, as such agreement may be
amended, restated, modified or supplemented from time to time.

“A&B Predecessor” has the meaning set forth in the recitals to this Agreement.

“A& B Specific Palicies’ has the meaning set forth in Section 7.1(a).

“A&B Subsidiaries’ means (a) each of the entities listed under the headings “ Subsidiaries’ and “Other
Related Entities” on Exhibit A hereto and (b) any other entity (other than any Matson Subsidiary) that was owned, in whole
or in part, by any such entity prior to the Distribution Time and that was primarily related to the operation of the real estate
development and ownership business or the agricultural production and processing business conducted by the A&B Group.

“ABHI-Crockett” has the meaning set forth in the recitals to this Agreement.

“Action” means any demand, claim, action, suit, countersuit, arbitration, litigation, inquiry, proceeding or
investigation by or before any Governmental Authority or any arbitration or mediation tribunal or authority.

“Affiliate” means, with respect to any specified Person, any other Person that directly, or indirectly through
one or more intermediaries, controls, is controlled by, or is under common control with, the specified Person. For this
purpose “control” of a Person means the possession, directly or indirectly, of the power to direct or cause the direction of the
management or policies of such Person, whether through ownership of voting securities, by contract or otherwise.

“Agreement” has the meaning set forth in the preamble to this Agreement and includes all schedules and
exhibits attached hereto or delivered pursuant hereto.

“Agreement Dispute” has the meaning set forth in Section 10.2(a).

“Ancillary Agreements’ has the meaning set forth in Section 3.5.

“ Appointed Representative” has the meaning set forth in Section 10.1.
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“ Appropriate Member of the A& B Group” has the meaning set forth in Section 9.2.

“ Appropriate Member of the Matson Group” has the meaning set forth in Section 9.3.

“Asset” means all rights, properties or assets, whether real, personal or mixed, tangible or intangible, of any
kind, nature and description, whether accrued, contingent or otherwise, and wheresoever situated and whether or not carried
or reflected, or required to be carried or reflected, on the books of any Person.

“Business Day” means a day other than a Saturday, a Sunday or aday on which banking institutions located
in the State of Hawaii are authorized or obligated by applicable Law or executive order to close.

“Claims Made Policies’ has the meaning set forth in Section 7.1(b)(iii).

“Code" has the meaning set forth in the recitals to this Agreement.

“Combined Policies’ has the meaning set forth in Section 7.1(b)(iv).

“Confidential Information” means any and all information:

@ that is atrade secret under applicable trade secret or other Law or is required to be
maintained in confidence by any Law or under any Contract;

(b) concerning product specifications, data, know-how, formulae, compositions, processes,
methodol ogies, designs, sketches, photographs, graphs, drawings, samples, models, inventions and ideas, improvements, past,
current and planned research and devel opment, current and planned manufacturing or distribution methods and processes,
customer lists, current and anticipated customer requirements, price lists, market studies, business plans, computer hardware,
computer software (including all versions, source and object codes and al related files and data), software and database
technologies, systems, structures and architectures, and other similar technical or business information;

(c) concerning any business and its affairs, which includes earnings reports and forecasts,
macro-economic reports and forecasts, business and strategic plans, general market evaluations and surveys, litigation
presentations and risk assessments, financing and credit-related information, financial projections, tax returns and
accountants' materials, historical, capital spending budgets and plans, business plans, strategic plans, marketing and
advertising plans, client and customer lists and files, Contracts, the names and backgrounds of key employees and personnel
training techniques and materials, however documented, and other similar financial, business or employee information;

(d) constituting communications by or to attorneys (including attorney-client privileged
communications), memos and other materials prepared by attorneys or under their direction (including attorney work
product), communications and materials otherwise related to or made or prepared in connection with or in preparation for any
legal proceeding; or




(e) constituting notes, analyses, compilations, studies, summaries and other material that
contain or are based, in whole or in part, upon any information included in the foregoing clauses (a) — (d).

“Consent” means any consent, waiver or approval from, or notification requirement, to any Person other
than a member of either Group.

“Contract” means any written, oral, implied or other contract, agreement, covenant, lease, license, guaranty,
indemnity, representation, warranty, assignment, sales order, purchase order, power of attorney, instrument or other
commitment, assurance, undertaking or arrangement that is binding on any Person or entity or any part of its property under
applicable Law.

“Contribution” has the meaning set forth in the recitals to this Agreement.
“D& O Pdlicies’ has the meaning set forth in Section 7.1(b)(i).
“Distribution” means the transactions contemplated by Section 4.2.

“Distribution Agent” means Computershare Shareowner ServicesLLC.

“Digtribution Date” means the date on which the Distribution occurs, such date to be determined by, or
under the authority of, the Board of Directors of Holdings, in its sole and absolute discretion.

“Distribution Time" means the time at which the Distribution is effective on the Distribution Date.

“DPR" has the meaning set forth in Section 10.2(c).
“DPR Rules’ has the meaning set forth in Section 10.3(a).

“Employee Matters Agreement” means that certain Employee Matters Agreement, dated the date hereof, by
and between Holdings and New A&B.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Existing A&B Credit Agreement” means that certain credit agreement, dated August 5, 2011, by and
among Alexander & Baldwin, Inc., FHB and the other lenders thereunder, providing for aworking capital revolving credit
facility with available credit in an aggregate principal amount of $230 million.

“Existing Matson Credit Agreement” means that certain credit agreement, dated August 5, 2011, by and
among Matson, FHB and the other lenders thereunder, providing for aworking capital revolving credit facility with available
credit in an aggregate principal amount of $125 million.

“FHB” means First Hawaiian Bank.




“Financings’ collectively means the actions described in Section 3.4.

“Governmental Approval” means any notice, report or other filing to be given to or made with, or any
release, consent, substitution, approval, amendment, registration, permit or authorization from any Governmental Authority.

“Governmental Authority” shall mean any U.S. federal, state, local or non-U.S. court, government,
department, commission, board, bureau, agency, official or other regulatory, administrative or governmental authority.

“Group” means either the Matson Group or the A& B Group, as the context requires.

“Guarantee” means any guarantee (including guarantees of performance or payment under Contracts,
commitments, Liabilities and permits), letter of credit or other credit or credit support arrangement or similar assurance,
including surety bonds, bid bonds, advance payment bonds, performance bonds, payment bonds, retention and/or warranty
bonds or other bonds or similar instruments.

“Holding Company Merger” has the meaning set forth in the recitals to this Agreement.

“Holdings’ has the meaning set forth in the preamble to this Agreement.

“Holdings Common Stock” has the meaning set forth in the recitals to this Agreement.

“Indebtedness” of any specified Person means (a) all obligations of such specified Person for borrowed
money or arising out of any extension of credit to or for the account of such specified Person (including reimbursement or
payment obligations with respect to surety bonds, |etters of credit, bankers' acceptances and similar instruments), (b) all
obligations of such specified Person evidenced by bonds, debentures, notes or similar instruments, (c) all obligations of such
specified Person upon which interest charges are customarily paid, (d) all obligations of such specified Person under
conditional sale or other title retention agreements relating to Assets purchased by such specified Person, (e) all obligations of
such specified Person issued or assumed as the deferred purchase price of property or services, (f) al liabilities secured by (or
for which any Person to which any such liability is owed has an existing right, contingent or otherwise, to be secured by) any
mortgage, lien, pledge or other encumbrance on property owned or acquired by such specified Person (or upon any revenues,
income or profits of such specified Person therefrom), whether or not the obligations secured thereby have been assumed by
the specified Person or otherwise become liabilities of the specified Person, (g) al capital lease obligations of such specified
Person, (h) all securities or other similar instruments convertible or exchangeable into any of the foregoing, and (i) any
liability of others of atype described in any of the preceding clauses (a) through (h) in respect of which the specified Person
has incurred, assumed or acquired aliability by means of a Guarantee.

“Indemnifiable Loss’ has the meaning set forth in Section 9.5.
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“Indemnifying Party” has the meaning set forth in Section 9.4(a).

“Indemnitee” means any Matson Indemnitee or any A& B Indemnitee.

“Indemnity Payment” has the meaning set forth in Section 9.5.

“Information Statement” means the information statement, attached as an exhibit to the Registration
Statement, and any related documentation to be provided to holders of Holdings Common Stock in connection with the
Distribution, including any amendments or supplements thereto.

“Insurance Policy” means any insurance policies and insurance Contracts, including without limitation
genera liability, property and casualty, workers' compensation, automobile, marine, directors & officersliability, errors and
omissions, employee dishonesty and fiduciary liability policies, whether, in each case, in the nature of primary, excess,
umbrella or self-insurance overage, together with all rights, benefits and privileges thereunder.

“Insurance Proceeds’ means those monies (in each case, net of any out-of-pocket costs or expenses
incurred in the collection thereof):

(@  received by an insured Person from any insurer, insurance underwriter, mutual protection
and indemnity club or other risk collective, excluding any proceeds received directly or indirectly (such asthrough
reinsurance arrangements) from any captive insurance Subsidiary of the insured Person; or

(b)  paid on behalf of aninsured Person by any insurer, insurance underwriter, mutual
protection and indemnity club or other risk collective, excluding any such payment made directly or indirectly (such as
through reinsurance arrangements) from any captive insurance Subsidiary of the insured Person, on behalf of the insured.

“Intended Tax-Free Treatment” has the meaning set forth in the recitals to this Agreement.

“Intercompany Account” means any receivable, payable or loan between any member of the Matson Group,
on the one hand, and any member of the A& B Group, on the other hand, that exists prior to the Distribution Time and is
reflected in the records of the relevant members of the Matson Group and the A& B Group, except for any such receivable,
payable or loan that arises pursuant to this Agreement or any Ancillary Agreement.

“Intercompany Agreement” means any Contract, whether or not in writing, between or among any member
of the Matson Group, on the one hand, and any member of the A& B Group, on the other hand, entered into prior to the
Distribution Date, but excluding any Contract to which a Person other than any member of the Matson Group or the A& B
Group isalso aparty.

“IRS" means the United States Department of Treasury Internal Revenue Service.
“IRS Ruling” has the meaning set forth in the recitals to this Agreement.
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“Law” means any law, statute, ordinance, code, rule, regulation, order, writ, proclamation, judgment,
injunction or decree of any Governmental Authority.

“Liabilities” means any and all Indebtedness, liabilities and obligations, whether accrued, fixed or
contingent, mature or inchoate, known or unknown, reflected on a balance sheet or otherwise, including those arising under
any Law, Action or any judgment of any Governmental Authority or any award of any arbitrator of any kind, and those
arising under any Contract.

“Losses” means any and all damages, losses, deficiencies, Liabilities, obligations, penalties, judgments,
settlements, claims, payments, interest costs, Taxes, fines and expenses (including the costs and expenses of any and all
Actions and demands, assessments, judgments, settlements and compromises relating thereto and attorneys', accountants’,
consultants' and other professionals’ fees and expenses incurred in the investigation or defense thereof or the enforcement of
rights hereunder).

“Marks’” has the meaning set forth in Section 7.2(a).
“Matson” has the meaning set forth in the recitals to this Agreement.

“Matson Assets” means any Assets owned by Holdings or any of its Subsidiaries, other than any A&B
Assets.

“Matson Businesses’ means (a) the ocean transportation operations, related shoreside operations in Hawaii
and intermodal, truck brokerage and logistics services conducted by the Matson Group and (b) any other business directly
conducted by any member of the Matson Group as of or prior to the date of this Agreement (other than the business
conducted by ABHI-Crockett prior to the Distribution Date).

“Matson Guarantee” means any Guarantee issued, entered into or otherwise put in place by any member of
the Matson Group to support or facilitate, or otherwise in respect of, (a) the obligations of any member of the A&B Group or
any of the A& B Businesses or (b) Contracts, commitments, Liabilities or permits of any member of the A& B Group or any of
the A& B Businesses.

“Matson Group” means Holdings, Matson and the Matson Subsidiaries.

“Matson Indemnitees’ means each member of the Matson Group and their Affiliates and each of their
respective current or former stockholders, directors, officers, agents and employees (in each case, in such Person’ s respective
capacity as such) and their respective heirs, executors, administrators, successors and assigns.

“Matson Liabilities” means any Liabilities of Holdings or any of its Subsidiaries, other than any A& B

Liabilities.

“Matson Note Purchase Agreement” means that certain note purchase agreement, dated June 4, 2012, by
and among Holdings and The Prudential Insurance Company of America, Pruco Life Insurance Company, The Prudential
Life Insurance Company, Ltd., Gibraltar Life Insurance Co., Ltd., Prudential Annuities Life Assurance Corporation,
Prudential Arizona Reinsurance Universal Company and Prudential Investment Management, Inc., that provides for the
issuance of senior unsecured notes in an aggregate principal amount up to $170 million and the modification of the existing
Matson Series B Notes to effect a collateral release upon consummation of the Separation, assign Matson’ s obligations
thereunder to the Company, and increase the coupon for the remaining life.
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“Matson Subsidiaries’ means (a) ABHI-Crockett, (b) each of the entities listed under the headings
“Subsidiaries’ and “ Other Related Entities” on Exhibit B hereto and (c) any other entity that was owned, in whole or in part,
by any such entity prior to the Distribution Time and that was primarily related to the ocean transportation operations, related
shoreside operations in Hawaii and intermodal, truck brokerage or logistics services conducted by the Matson Group.

“McBryde” has the meaning set forth in the recitals to this Agreement.
“Mediation Period” has the meaning set forth in Section 10.2(c).
“New A&B" has the meaning set forth in the preamble to this Agreement.

“New A& B Common Stock” has the meaning set forth in the recitals to this Agreement.

“NYSE” meansthe New Y ork Stock Exchange, Inc.

“NYSE Listing Applications’ has the meaning set forth in Section 3.2(a).

“Occurrence Based Policies’ has the meaning set forth in Section 7.1(b)(ii).

“Party” or “Parties’ has the meaning set forth in the preamble to this Agreement.

“Permitted Lien” means () Security Interests consisting of zoning or planning restrictions, easements,
servitudes, licenses, permits and other restrictions or limitations on the use of real property or minor irregularitiesin title
thereto which do not materially impair the use or value of the respective property, (b) Security Interests for current Taxes,
assessments or similar governmental charges or levies not yet due or which are being contested in good faith and (c)
mechanic’s, workmen's, materialmen’s, carrier’s, repairer’s, warehousemen’s and other similar Security Interests arising or
incurred in the ordinary course of business for amounts not overdue.

“Person” means an individual, a partnership, a corporation, alimited liability company, an association, a
joint stock company, atrust, ajoint venture, a union, an unincorporated organization or a governmental entity or any
department, agency or political subdivision thereof.

“Pre-Distribution Claim” has the meaning set forth in Section 7.21(d)(i).

“Property/Boiler & Machinery Policies’ has the meaning set forth in Section 7.1(b)(iv).

“Record Date” means the close of business on the date, to be determined by the Board of Directors of
Holdings, as the record date for determining holders of Holdings Common Stock entitled to receive shares of New A&B
Common Stock in the Distribution.

“Record Holders’ has the meaning set forth in Section 4.1.
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“Registration Statement” means the registration statement on Form 10 of New A& B with respect to the
registration under the Exchange Act of the New A&B Common Stock to be distributed in the Distribution, including any
amendments or supplements thereto.

“Replacement A& B Credit Agreement” means that certain credit agreement, dated June 4, 2012, by and
among A& B Predecessor (now known as A& B), each lender from time to time party thereto, Bank of America, N.A., as
agent, swing line lender and L/C issuer, and FHB, as L/C issuer, providing for aworking capital revolving credit facility with
available credit in an aggregate principal amount of $260 million.

“Replacement Matson Credit Agreement” means that certain credit agreement, dated June 4, 2012, by and
among Holdings and Bank of America, N.A., First Hawiaiian Bank, Branch Banking And Trust Company, JPMorgan Chase
Bank, N.A., PNC Bank, National Association, U.S. Bank National Association, Merrill Lynch and Pierce, Fenner & Smith
Inc%porated, providing for aworking capital revolving credit facility with available credit in an aggregate principal amount
of $375 million.

“Run-Off Policy” has the meaning set forth in Section 7.1(c)(i).
“SEC” means the United States Securities and Exchange Commission.

“Security Interest” means any mortgage, security interest, pledge, lien, charge, claim, option, indenture,
right to acquire, right of first refusal, deed of trust, licenses to third parties, leasesto third parties, security agreements, voting
or other restriction, right-of-way, covenant, condition, easement, servitude, zoning matters, permit, restriction, encroachment,
restriction on transfer, restrictions or limitations on use of real or personal property or any other encumbrance of any nature
whatsoever, imperfectionsin or failure of title or defect of title.

“ Separation” means the transactions contemplated by Article 1.

“Subsidiary” means, with respect to any specified Person, any corporation, partnership, limited liability
company, joint venture or other organization, whether incorporated or unincorporated, of which at least a majority of the
securities or interests having by the terms thereof ordinary voting power to elect at least amajority of the board of directors or
others performing similar functions with respect to such corporation or other organization is directly or indirectly owned or
controlled by such specified Person or by any one or more of its subsidiaries, or by such specified Person and one or more of
its subsidiaries.

“Taxes’ hasthe meaning set forth in the Tax Sharing Agreement.

“Tax Sharing Agreement” means that certain Tax Sharing Agreement, dated as of the date hereof, by and
between Holdings and New A&B.

“Third-Party Claim” has the meaning set forth in Section 9.4(b).

“Transactions’ means the Separation, the Financings, the Distribution and any other transactions
contemplated by this Agreement or any Ancillary Agreement.

“Transition Period” has the meaning set forth in Section 7.2(a).
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“Transition Services Agreement” means that certain Transition Services Agreement, dated as of the date
hereof, by and between Holdings and New A&B.

Section 1.2 Interpretation. In this Agreement and the Ancillary Agreements, unless the context
clearly indicates otherwise:

@ words used in the singular include the plural and words used in the plural include the
singular;

(b) the words “include,” “includes’ and “including” shall be deemed to be followed by the
words “without limitation”;

(c) theword “or” shall have the inclusive meaning represented by the phrase “and/or”;

(d) relative to the determination of any period of time, “from” means “from and including,”
“t0” means “to but excluding” and “through” means “through and including”;

(e) accounting terms used herein shall have the meanings historically ascribed to them by
Holdings and its Subsidiaries, including A& B and Matson, in its and their internal accounting and financial policies and
procedures in effect immediately prior to the date of this Agreement;

()] reference to any agreement, instrument or other document means such agreement,
instrument or other document as amended, supplemented and modified from time to time to the extent permitted by the
provisions thereof and by this Agreement;

(¢)] reference to any Law means such Law (including any and all rules and regulations
promulgated thereunder) as amended, modified, codified or reenacted, in whole or in part, and in effect at the time of
determining compliance or applicability;

(h) references to any Person include such Person’s successors and assigns but, if applicable,
only if such successors and assigns are permitted by this Agreement; areference to such Person’s “ Affiliates’ shall be
deemed to mean such Person’s Affiliates following the Distribution and any reference to athird party shall be deemed to
mean a Person who is not a Party or an Affiliate of a Party;

0] if thereisany conflict between the provisions of the main body of this Agreement or an
Ancillary Agreement and the Exhibits or Schedules hereto or thereto, the provisions of the main body of this Agreement or
the Ancillary Agreement, as applicable, shall control unless explicitly stated otherwise in such Exhibits or Schedule;

if thereisany conflict between the provisions of this Agreement and any Ancillary
Agreement, the provisions of such Ancillary Agreement shall control (but only with respect to the subject matter thereof)
unless explicitly stated otherwise therein; and
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(k) any portion of this Agreement or any Ancillary Agreement obligating a Party to take any
action or refrain from taking any action, as the case may be, shall mean that such Party shall also be obligated to causeits
relevant Subsidiaries to take such action or refrain from taking such action, as the case may be.

ARTICLE I
THE SEPARATION

Section 2.1 Transfers of Assets and Assumptions of Liabilities.

@ Transfer of A& B Assets. Subject to Section 2.1(€)(i), effective immediately prior to the

Distribution Time:

0] Holdings shall transfer, and shall cause any other applicable member of the
Matson Group to transfer, to New A& B or another member of the A&B Group, all A& B Assets held by any member
of the Matson Group immediately prior to the Distribution Time; and

(i) New A& B shall accept, and shall cause any other applicable member of the
A& B Group to accept, from Holdings, or any other applicable member of the Matson Group, any such A& B Assets
and all of Holdings' and any other applicable member of the Matson Group’s respective right, title and interest in, to
and under such A& B Assets, free and clear of all Security Interests (other than Permitted Liens).

(b) Assumption of A&B Liabilities. Subject to Section 2.1(e)(i), effective immediately prior
to the Distribution Time:

0] Holdings shall transfer, and shall cause any other applicable member of the
Matson Group to transfer, to New A& B or another member of the A& B Group, all A&B Liahilities that are
Liabilities of any member of the Matson Group immediately prior to the Distribution Time; and

(i) New A& B shall assume, and shall cause any other applicable member of the
A& B Group to assume, such A&B Liabilities.

(c) Transfer of Matson Assets. Subject to Section 2.1(e)(i), effective immediately prior to the

Distribution Time:

Q) New A& B shall transfer, and shall cause any other applicable member of the
A& B Group to transfer, to Holdings or another member of the Matson Group, all Matson Assets held by any
member of the A& B Group immediately prior to the Distribution Time; and

(i) Holdings shall accept, and shall cause any other applicable member of the
Matson Group to accept, from New A& B or any other applicable member of the A& B Group, any such Matson
Assets and all of New A& B’s and any other applicable member of the A& B Group’ s respective right, title and
interest in, to and under such Matson Assets, free and clear of all Security Interests (other than Permitted Liens).
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(d) Assumption of Matson Liabilities. Subject to Section 2.1(e)(i), effective immediately
prior to the Distribution Time:

() New A& B shall transfer, and shall cause any other applicable member of the
A& B Group to transfer, to Holdings or another member of the Matson Group, all Matson Liabilities that are
Liabilities of any member of the A& B Group immediately prior to the Distribution Time; and

(i)  Holdings shall assume, and shall cause any other applicable member of the
Matson Group to assume, such Matson Liabilities.

(e Deferred Transfers and Assumptions.

() Nothing in this Agreement or in any Ancillary Agreement will be deemed to
require the transfer of any Assets or the assumption of any Liabilities that by their terms or by operation of Law
cannot be transferred or assumed. To the extent that any transfer of Assets or assumption of Liabilities contemplated
by this Agreement or any Ancillary Agreement is not consummated prior to the Distribution Time, the Parties will
use their reasonable best efforts to effect such transfers or assumptions as promptly following the Distribution Time
as practicable and, from and after the Distribution Time until such time as such Asset is transferred or such Liability
isassumed (A) the party retaining such Asset will thereafter hold such Asset for the use and benefit of the party
entitled thereto (at the expense of the party entitled thereto) and (B) the party intended to assume such Liability will
pay or reimburse the party retaining such Liability for all amounts paid or incurred in connection with the retention
of such Liability. In addition, the party retaining such Asset or Liability will, insofar as reasonably practicable and
to the extent permitted by applicable Law, treat such Asset or Liability in the ordinary course of business consistent
with past practice and take such other actions as may be reasonably requested by the party entitled to such Asset or
by the party intended to assume such Liability in order to place such party, insofar as reasonably practicable, in the
same position asif such Asset or Liability had been transferred or assumed as contemplated hereby and so that all
the benefits and burdens relating to such Asset or Liability, including possession, use, risk of loss, potential for gain,
and control over such Asset or Liability, are to inure from and after the Distribution Time to such party entitled to
such Asset or intended to assume such Liability. In furtherance of the foregoing, the Parties agree that, as of the
Distribution Time, each party will be deemed to have acquired beneficial ownership over all of the Assets, together
with all rights and privileges incident thereto, and will be deemed to have assumed all of the Liabilities, and all
duties, obligations and responsibilities incident thereto, that such party is entitled to acquire or intended to assume
pursuant to the terms of this Agreement or the applicable Ancillary Agreement.
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(i) If and when the Consents, Governmental Approvals and/or conditions, the
absence or non-satisfaction of which caused the deferral of the transfer of any Asset or the deferral of the assumption
of any Liability pursuant to Section 2.1(e)(i) are obtained or satisfied, the transfer or assumption of the applicable
Asset or Liability will be effected in accordance with and subject to the terms of this Agreement or the applicable
Ancillary Agreement.

(i)  The party retaining any Asset or Liability due to the deferral of the transfer of
such Asset or the deferral of the assumption of such Liability pursuant to Section 2.1(€)(i) will not be obligated, in
connection with the foregoing, to expend any money unless the necessary funds are advanced or agreed to be
reimbursed by the party entitled to such Asset or the party intended to assume such Liability. The party retaining
such Asset or Liability will use its reasonable best efforts to notify the party entitled to such Asset or intended to
assume such Liability of the need for such expenditure.

(iv) The Parties agreeto treat, for al tax purposes, any Asset or Liability that is not
transferred or assumed prior to the Distribution Time and which is subject to the provisions of Section 2.1(e)(i), as
owned by the party to which such Asset was intended to be transferred or by the party which was intended to assume
such Liability, as the case may be, from and after the Distribution Time, and the Parties will not take any position
inconsistent therewith unless otherwise required by applicable Law (in which case, the Parties will provide
indemnification for any Taxes attributable to the Asset or Liability during the period beginning on the Distribution
Date and ending on the date of the actual transfer).

® Misallocated Assets and Liabilities.

(M In the event that, at any time from and after the Distribution Time, either
Party discoversthat it or another member of its Group is the owner of, receives or otherwise comes to possess or
benefit from any Asset (including the receipt of payments made pursuant to Contracts and proceeds from accounts
receivable with respect to such Asset) that should have been alocated to amember of the other Group pursuant to
this Agreement or any Ancillary Agreement (except in the case of any deliberate acquisition of Assetsfrom a
member of the other Group for value subseguent to the Distribution Time), such Party shall promptly transfer, or
cause to be transferred, such Asset to such member of the other Group and such member of the other Group shall
accept such Asset for no further consideration than that set forth in this Agreement and such Ancillary Agreement.
Prior to any such transfer, such Asset shall be held in accordance with Section 2.1(e)(i).

(i) In the event that, at any time from and after the Distribution Time, either
Party discoversthat it or another member of its Group isliable for any Liability that should have been alocated to a
member of the other Group pursuant to this Agreement or any Ancillary Agreement (except in the case
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of any deliberate assumption of Liabilities from a member of the other Group for value subsequent to the
Distribution Time), such Party shall promptly transfer, or cause to be transferred, such Liability to such member of
the other Group and such member of the other Group shall assume such Liability for no further consideration than
that set forth in this Agreement and such Ancillary Agreement. Prior to any such assumption, such Liabilities shall
be held in accordance with Section 2.1(€)(i).

(9 Instruments of Transfer and Assumption. The Parties agree that (i) transfers of Assets
required by this Agreement or any Ancillary Agreement shall be effected by delivery by the transferor to the transferee of
(A) with respect to those Assets that constitute stock or other equity interests, certificates endorsed in blank or evidenced or
accompanied by stock powers or other instruments of transfer endorsed in blank, against receipt, (B) with respect to any real
property interest or any improvements thereon, a general warranty deed with general warranty of limited application limiting
recourse and remedies to title insurance and warranties by predecessorsin title, and (C) with respect to all other Assets, such
good and sufficient instruments of contribution, conveyance, assignment and transfer, in form and substance reasonably
satisfactory to the Parties, as shall be necessary, in each case, to vest in the designated transferee all of thetitle and
ownership interest of the transferor in and to any such Asset, and (ii) the assumptions of Liabilities required by this
Agreement or any Ancillary Agreement shall be effected by delivery by the transferee to the transferor of such good and
sufficient instruments of assumption, in form and substance reasonably satisfactory to the Parties, as shall be necessary, in
each case, for the assumption by the transferee of such Liabilities.

Section 2.2 Termination of Intercompany Agreements.

@ Except as set forth in Section 2.2(b), Holdings, on behalf of itself and each of the other
members of the Matson Group, and New A& B, on behalf of itself and each of the other members of the A& B Group, hereby
terminate, effective as of the Distribution Time, any and all Intercompany Agreements. No such terminated Intercompany
Agreement will be of any further force or effect from and after the Distribution Time and all parties shall be released from all
Liabilities thereunder other than the Liability to settle any Intercompany Accounts as provided in Section 2.3. Each Party
shall take, or cause to be taken, any and all actions as may be reasonably necessary to effect the foregoing.

(b) The provisions of Section 2.2(a) shall not apply to any of the following agreements
(which agreements shall continue to be outstanding after the Distribution Date and thereafter shall be deemed to be, for each
relevant Party (or the member of such Party’s Group), an obligation to athird party and shall no longer be an Intercompany
Agreement):

() this Agreement and the Ancillary Agreements (and each other agreement or
instrument expressly contemplated by this Agreement or any Ancillary Agreement);
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(i)  any confidentiality or non-disclosure agreements among any members of
either Group or employees of any member of either Group; and

(i)  any agreement listed or described on Section 2.2(b) of the Disclosure
Schedule, if any.

Section 2.3 Settlement of Intercompany Account. Each Intercompany Account outstanding
immediately prior to the Distribution Date (other than those set forth on Section 2.3 of the Disclosure Schedule), will be
satisfied and/or settled in full in cash or otherwise cancelled and terminated or extinguished by the relevant members of the
Matson Group and the A&B Group prior to the Distribution Time, in each case in the manner agreed to by the Parties. Each
Intercompany Account outstanding immediately prior to the Distribution Date set forth on Section 2.3 of the Disclosure
Schedule shall continue to be outstanding after the Distribution Date (unless previously satisfied in accordance with its terms)
and thereafter shall be deemed to be, for each Party (or the relevant member of such Party’s Group), an obligation to athird
party and shall no longer be an Intercompany Account.

Section 2.4 Replacement of Guarantees.

@ The Parties shall cooperate and use their reasonable best efforts to arrange, effective at or
prior to the Distribution Time, (i) at New A&B’s cost and expense, the replacement of all Matson Guarantees with alternate
arrangements that do not require any credit support from any member of the Matson Group, and shall use their reasonable
best efforts to obtain from the beneficiaries of such Matson Guarantees written releases indicating that each applicable
member of the Matson Group will, effective as of the Distribution Time, have no further Liability with respect to such
Matson Guarantees and (ii) at Holdings' cost and expense, the replacement of all A& B Guarantees with alternate
arrangements that do not require any credit support from any member of the A& B Group, and shall use their reasonable best
efforts to obtain from the beneficiaries of such A& B Guarantees written releases indicating that each applicable member of
the A&B Group will, effective as of the Distribution Time, have no further Liability with respect to such A& B Guarantees.

(b) If, following the Distribution Date, the Parties are unable to replace any Matson
Guarantee or any A& B Guarantee (i) the Parties shall cooperate and continue to use their reasonable best efforts to replace
such Guarantee with alternate arrangements that do not require any credit support from any member of (A) the Matson Group
in the case of a Matson Guarantee or (B) the A&B Group in the case of an A& B Guarantee and (ii) the Parties shall cooperate
and use their reasonable best efforts to enter into an arrangement whereby (A) in the case of aMatson Guarantee, New A& B
shall indemnify, defend and hold harmless each member of the Matson Group against, and reimburse each member of the
Matson Group for, any Losses incurred following the Separation with respect to such Matson Guarantee or (B) in the case of
an A& B Guarantee, Holdings shall indemnify, defend and hold harmless each member of the A& B Group against, and
reimburse each member of the A&B Group for, any Losses incurred following the Separation with respect to such A& B
Guarantee.
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ARTICLE I11
CERTAINACTIONSPRIORTO THE DISTRIBUTION

Section 3.1 SEC and Other Securities Filings.

@ Prior to the date of this Agreement, the Parties prepared and filed the Registration
Statement with the SEC.

(b) The Parties shall use their respective reasonable best efforts to cause the Registration
Statement to become effective as soon as reasonably practicable following the date of this Agreement.

(c) As soon as practicable after the Registration Statement becomes effective, New A&B
shall mail the Information Statement to the Record Holders.

(d) The Parties shall cooperate in preparing, filing with the SEC and causing to become
effective any other registration statements or amendments or supplements thereto that are necessary or appropriate in order to
effect the Transactions, or to reflect the establishment of, or amendments to, any employee benefit plans contemplated hereby
or in the Employee Matters Agreement.

(e) The Parties shall take all such action as may be necessary or appropriate under state and
foreign securities or “blue sky” laws in connection with the Transactions.

Section 3.2 NY SE Listing Applications.

@ Prior to the date of this Agreement, the Parties prepared and filed (i) an application for the
listing on the NY SE of New A&B Common Stock to be issued to the Record Holders in the Distribution and (ii) a
supplemental listing application with the NY SE to facilitate Holdings' name change to “Matson, Inc.” (together, the “NY SE
Listing Applications’).

(b) The Parties shall use their reasonable best efforts to have the NY SE Listing Applications
approved, subject to officia notice of issuance, as soon as reasonably practicable following the date of this Agreement.

(c) Holdings and New A& B shall give the NY SE notice of the Record Date in compliance
with Rule 10b-17 under the Exchange Act.

Section 3.3 Governmental Approvals and Consents. To the extent that any of the Transactions
require any Governmental Approval or Consent which has not been obtained prior to the date of this Agreement, the Parties
will use their reasonable best efforts to obtain, or caused to be obtained, such Governmental Approval or Consent prior to the
Distribution Time.
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Section 3.4 Financings.

(@ Matson Credit Agreement. Holdings shall use its reasonable best efforts to cause the
following to occur prior to the Distribution: (i) termination of the Existing Matson Credit Agreement, (ii) availability of funds
under the revolving credit facility under the Replacement Matson Credit Agreement and (iii) contribution by Holdings to
New A& B of $160 million of the proceeds from the funding of the revolving credit facility under the Replacement Matson
Credit Agreement.

(b) Matson Note Purchase Agreement. Immediately following the Distribution, Holdings
shall use its reasonable best efforts to cause senior unsecured notes in an aggregate principal amount of $160 million to be
issued by Matson under the Matson Note Purchase Agreement.

(c) A&B Credit Agreement. New A&B shall use its reasonable best efforts to cause the
following to occur prior to or simultaneously with the Distribution: (i) termination of the Existing A& B Credit Agreement
and (ii) availability of funds under of the Replacement A& B Credit Agreement.

(d) A& B Note Purchase Agreement. New A& B shall use its reasonable best efforts to cause,
prior to or simultaneously with the Distribution, the A& B Note Purchase Agreement to be amended by the parties thereto to
permit, among other things, the Transactions to be effected without resulting in a default under, or atermination of, the A& B
Note Purchase Agreement.

(e) Expenses. Holdings shall be responsible for any initial commitment fees and other
expenses incurred in connection with Section 3.4(a) and Section 3.4(b) and New A& B shall be responsible for any initial
commitment fees and other expenses incurred in connection with Section 3.4(c) and Section 3.4(d).

Section 3.5 Ancillary Agreements. Prior to the Distribution Time, each Party shall execute and
deliver, and shall cause each applicable member of its Group to execute and deliver, as applicable, the following agreements
(collectively, the “ Ancillary Agreements”):

@ Tax Sharing Agreement;

(b) Transition Services Agreement;

(c) Employee Matters Agreement; and

(d) such other written agreements, documents or instruments as the Parties may agree are
'ra\egrsoeggbelr%{[.necmy or desirable and which specificaly state that they are Ancillary Agreements within the meaning of this

Section 3.6 Governance Matters.

@ Articles of Incorporation and Bylaws. On or prior to the Distribution Date, the Parties
shall take all necessary actions to adopt each of the amended and restated articles of incorporation and the amended and
restated bylaws of New A& B, each substantially in the forms filed by New A& B with the SEC as exhibits to the Registration
Statement.
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(b) Officers and Directors. On or prior to the Distribution Date, the Parties shall take all
necessary action so that, as of the Distribution Date, the officers and directors of New A& B will be as set forth in the
Information Statement.

(c) Certain Resignations. Except as set forth on Section 3.6(c) of the Disclosure Schedule, on
or prior to the Distribution Date, (i) New A& B shall deliver, or cause to be delivered, to Holdings resignations, effective
immediately after the Distribution, of each individual who will be an employee, officer or director of any member of the
A& B Group after the Distribution and who is an employee, officer or director of any member of the Matson Group
immediately prior to the Distribution from such position or positions with any member of the Matson Group and (ii) Holdings
shall deliver, or cause to be delivered, to New A& B resignations, effective immediately after the Distribution, of each
individual who will be an employee, officer or director of any member of the Matson Group after the Distribution and who is
an employee, officer or director of any member of the A& B Group immediately prior to the Distribution from such position
or positions with any member of the A&B Group.

ARTICLE IV
THE DISTRIBUTION

Section 4.1 Delivery to Distribution Agent. Subject to Section 5.1, on or prior to the Distribution
Date, Holdings will authorize the Distribution Agent, for the benefit of holders of record of Holdings Common Stock at the
close of business on the Record Date (the “ Record Holders"), to effect the book-entry transfer of all outstanding shares of
New A& B Common Stock and will order the Distribution Agent to effect the Distribution at the Distribution Time in the
manner set forth in Section 4.2.

Section 4.2 Mechanics of the Distribution.

@ On the Distribution Date, Holdings will direct the Distribution Agent to distribute,
effective as of the Distribution Time, to each Record Holder, a number of shares of New A&B Common Stock equal to the
number of shares of Holdings Common Stock held by such Record Holder on the Record Date. All such shares of New A&B
Common Stock to be so distributed shall be distributed as uncertificated shares registered in book-entry form through the
direct registration system. No certificates therefor shall be distributed. Following the Distribution, Holdings shall cause the
Distribution Agent to deliver an account statement to each holder of New A&B Common Stock reflecting such holder’s
ownership thereof. All of the shares of New A&B Common Stock distributed in the Distribution will be validly issued, fully
paid and non-assessable.

(b) Any New A& B Common Stock that remains unclaimed by any Record Holder on the first
anniversary of the Distribution Date will be delivered to New A&B. Following the first anniversary of the Distribution Date,
New A& B will hold such New A&B Common Stock for the account of the applicable Record Holders and any applicable
Record Holder will look only to New A&B for the New A& B Common Stock, subject in each case to applicable escheat or
other abandoned property Laws.
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(c) Notwithstanding the foregoing provisions of this Section 4.2, the rights of holders of
restricted stock of Holdings shall be as provided in the Employee Matters Agreement.

ARTICLEV
CONDITIONS
Section 5.1 Conditions Precedent to Consummation of the Transactions. None of the Transactions

shall become effective unless the following conditions have been satisfied or waived by Holdings, in its sole and absolute
discretion, at or before the Distribution Time:

@ the Board of Directors of Holdings shall have approved the Transactions, including the
declaration of the Distribution, which approval may be given or withheld at its sole and absolute discretion;

(b the Registration Statement shall have been declared effective by the SEC, with no stop
order in effect with respect thereto, and no proceedings for such purpose shall be pending before or threatened by the SEC;

(c) New A& B shall have mailed the Information Statement (and such other information
concerning New A& B, the A& B Businesses, New A& B’ s operations and management, the Distribution and such other
matters as the Parties shall determine and as may otherwise be required by Law) to the Record Holders;

(d) all other actions and filings necessary or appropriate under applicable federal or state
securities Laws and state blue sky Laws in connection with the Transactions shall have been taken;

(e) the IRS Ruling shall remain in full force and effect and shall not have been modified or
amended in any respect adversely affecting the Intended Tax-Free Treatment of the Transactions;

® Holdings shall have received an opinion from Skadden, Arps, Slate, Meagher & Flom
LLP (which opinion will rely upon the effectiveness of the IRS Ruling), dated the Distribution Date, in form and substance
acceptable to the Parties substantially to the effect that, among other things, the Contribution, the Separation and the
Distribution, taken together, will qualify as a reorganization under Section 368 of the Code;

(9 Holdings shall have abtained a surplus and solvency opinion from Duff & PhelpsLLC, in
form and substance reasonably satisfactory to Holdings, to the effect that, among other things, Holdings has adequate surplus
under Hawaii law to declare the Distribution and that, following the Distribution, Holdings and New A& B will each be
solvent and adequately capitalized;
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(h) the NY SE shall have approved the NY SE Listing Applications, subject to official notice
of issuance;

0] the Financings (other than the issuance of the senior unsecured notes pursuant to Section
3.4(b)) shall have been completed in accordance with and subject to the terms of this Agreement;

) the Ancillary Agreements shall have been executed and delivered by each of the parties
thereto and no party to any of the Ancillary Agreements will bein material breach of any such agreement;

(k) any material Governmental Approvals and Consents necessary to consummate the
Transactions or any portion thereof shall have been obtained and be in full force and effect;

) no preliminary or permanent injunction or other order, decree, or ruling issued by a
Governmental Authority, and no statute (as interpreted through orders or rules of any Governmental Authority duly
authorized to effectuate the statute), rule, regulation or executive order promulgated or enacted by any Governmental
Authority shall be in effect preventing the consummation of, or materially limiting the benefits of, the Transactions; and

(m)  no other event or development shall have occurred or failed to occur that, in the judgment
of the Board of Directors of Holdings, in its sole discretion, prevents the consummation of the Transactions or any portion
thereof or makes the consummation of the Transactions inadvisable.

Section 5.2 Right Not to Close. Each of the conditions set forth in Section 5.1 is for the benefit of
Holdings and the Board of Directors of Holdings may, in its sole and absolute discretion, determine whether to waive any
condition, in whole or in part. Any determination made by the Board of Directors of Holdings concerning the satisfaction or
waiver of any or al of the conditionsin Section 5.1 will be conclusive and binding on the Parties. The satisfaction of the
conditions set forth in Section 5.1 will not create any obligation on the part of Holdings to any other Person to effect any of
the Transactions or in any way limit Holdings' right to terminate this Agreement and the Ancillary Agreements as set forth in
Section 11.1 or alter the consequences of any termination from those specified in Section 11.2.

ARTICLE VI
NO REPRESENTATIONS OR WARRANTIES

Section 6.1 Disclaimer of Representations and Warranties. EACH PARTY (ON BEHALF OF
ITSELF AND EACH OTHER MEMBER OF ITS GROUP) UNDERSTANDS AND AGREES THAT, EXCEPT AS
EXPRESSLY SET FORTH HEREIN, IN ANY ANCILLARY AGREEMENT OR IN ANY OTHER AGREEMENT OR
DOCUMENT CONTEMPLATED BY THISAGREEMENT OR ANY ANCILLARY AGREEMENT, NO PARTY IS
REPRESENTING OR WARRANTING IN ANY WAY ASTO (A) THE ASSETS, BUSINESSES OR LIABILITIES
CONTRIBUTED, TRANSFERRED, DISTRIBUTED OR ASSUMED AS CONTEMPLATED HEREBY OR THEREBY,
(B) ANY CONSENTSOR
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GOVERNMENTAL APPROVALS REQUIRED IN CONNECTION HEREWITH OR THEREWITH, (C) THE VALUE OR
FREEDOM FROM ANY SECURITY INTERESTS OF, OR ANY OTHER MATTER CONCERNING, ANY ASSETS OF
ANY PARTY, (D) THE ABSENCE OF ANY DEFENSES OR RIGHT OF SETOFF OR FREEDOM FROM
COUNTERCLAIM WITH RESPECT TO ANY ACTION OR OTHER ASSET, INCLUDING ACCOUNTS RECEIVABLE,
OF ANY PARTY, OR (E) THE LEGAL SUFFICIENCY OF ANY CONTRIBUTION, DISTRIBUTION, ASSIGNMENT,
DOCUMENT, CERTIFICATE OR INSTRUMENT DELIVERED HEREUNDER OR THEREUNDER TO CONVEY
TITLETO ANY ASSET UPON THE EXECUTION, DELIVERY AND FILING HEREOF OR THEREOF.

Section 6.2 Asls, Wherels. EACH PARTY (ON BEHALF OF ITSELF AND EACH OTHER
MEMBER OF ITS GROUP) UNDERSTANDS AND AGREES THAT ALL ASSETS TRANSFERRED PURSUANT TO
THISAGREEMENT OR ANY ANCILLARY AGREEMENT ARE BEING TRANSFERRED “AS IS, WHERE IS.”

ARTICLE VII
CERTAIN COVENANTSAND ADDITIONAL AGREEMENTS

Section 7.1 Insurance Matters.

@ General. Each Insurance Policy owned or maintained by or on behalf of Holdings or any
of its Subsidiaries that relates exclusively to (i) the A& B Businesses (“ A& B Specific Policies’) shall be an A&B Asset and
(ii) the Matson Businesses shall be a Matson Asset. All other Insurance Policies shall be subject to the provisions of Section
7.1(b).

(b) Combined Policies. Holdings hereby agreesto useits reasonable best efforts to take the
following actions, effective in each case prior to or on the Distribution Date (it being understood that New A&B shall be
responsible for all premiums, costs and fees associated with any new insurance policies placed for the benefit of New A&B
pursuant to this Section 7.1(b)):

0] cause each Insurance Policy listed on Section 7.1(b)(i) of the Disclosure
Schedule (the “D& O Palicies’) to be canceled and place separate policies for each of Holdings and New A&B on
substantially similar terms as the D& O Palicies;

(i) alow each Insurance Policy listed on Section 7.1(b)(ii) of the Disclosure
Schedul e (the “ Occurrence Based Policies’) to expire by itsterms and place separate policies for each of Holdings
and New A& B on substantialy similar terms as the Occurrence Based Policies;

(i)  cause each Insurance Policy listed on Section 7.1(b)(iii) of the Disclosure
Schedule (the “Claims Made Palicies’) to be canceled and place separate policies for each of Holdings and New
A& B on substantially similar terms as the Claims Made Policies and including prior acts coverage with full
retroactivity or, aternatively, place prepaid run-off coverage for the six-year period commencing immediately after
the Distribution Date for acts or omissions occurring prior to the Distribution Date and place separate policies for
each of Holdings and New A& B for acts or omissions occurring after the Distribution Date on substantially similar
terms as the Claims Made Policies; and

22




(iv)  with respect to each Insurance Policy listed on Section 7.1(b)(iv) of the
Disclosure Schedule (the “ Property/Boiler & Machinery Policies’ and together with the D& O Policies, the
Occurrence Based Policies and the Claims Made Palicies, the “Combined Policies’), cause all exposure related to
the Matson Businesses to be removed from the insured value schedule and place new policies for Holdings to cover
such exposures.

(©) D& O Run-Off Policy.

Q) For the six-year period commencing immediately after the Distribution Date,
Holdings shall maintain in effect prepaid run-off tail coverage (the “ Run-Off Policy”), for acts or omissions
occurring prior to the Distribution Date with respect to those Persons who are currently covered by the D& O
Policies which are to be canceled pursuant to Section 7.1(b)(i) on terms and at limits no less favorable than the
coverage currently provided under such policies.

(i)  Subject to the last sentence of Section 7.1(f)(i), al premiums (exclusive of
any commissions which are the subject of Section 7.1(c)(iii)) due with respect to the Run-Off Policy shall be split
evenly between Holdings and New A&B.

(@ii)  All commissions due with respect to the Run-Off Policy shall be split evenly
between Holdings and New A&B.

(d) Occurrence Based Palicies Claims.

Q) For any claim asserted against any member of the A&B Group after the
Distribution Date arising out of an occurrence or Loss taking place prior to the Distribution Date (“ Pre-Distribution
Claim"), the applicable member of the A& B Group may access coverage under any of the Occurrence Based
Policies under which the applicable member of the A& B Group is insured and Holdings shall cooperate with the
applicable member of the A&B Group in connection with the tendering of such claims.

(i) In the event that a Pre-Distribution Claim relates to the same occurrence for
which any member of the Matson Group is seeking coverage under an Occurrence Based Policy, and the limits
under the applicable Occurrence Based Policy are not sufficient to fund all covered claims of the applicable member
of the Matson Group and the applicable member of the A& B Group, amounts due under such Occurrence Based
Policy shall be paid to the respective entities in proportion to the amounts which otherwise would be due were the
limits of liability infinite.

(i)  After the Distribution Date, any third party administrator fees and deposits
related to claims made under any Occurrence Based Policy shall be paid in accordance with the protocol historically
used prior to the Distribution Date.
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(e Retentions/Deductibles.

(i) For any Pre-Distribution Claim made after the Distribution Date against the
Run-Off Palicy or any Occurrence Based Policy, all amounts necessary to exhaust or otherwise satisfy al applicable
retentions, deductibles or other amounts not covered by such policy shall be:

(A) paid by Holdingsto the extent such claim relates exclusively to the Matson
Businesses;

(B) paid by New A&B to the extent such claim relates exclusively to the A& B
Businesses; or

(C)  split evenly between Holdings and New A& B for al other claims, including
any claim relating to general corporate matters.

(i) New A&B shall be permitted to determine whether to settle any claim for which
New A& B isrequired to pay any applicable deductibles or retentions pursuant to Section 7.1(e)(i)(B).

(i) For the avoidance of doubt, any dispute between the Parties arising out of or
related to this Section 7.1(e) shall be subject to the dispute resolution provisions of Article X.

® Unearned Premium and “No Claims Retro Feature.”

Q) Holdings and New A& B shall be entitled to their respective interest in any
unearned premium paid by any insurer as aresult of the cancellation of any of the Combined Policies pursuant to
Section 7.1(b)(i) — (iii). Each Party’s respective interest in any unearned premium shall be determined based on the
proportion of the premium paid by each Party with respect to such policy in accordance with the internal premium
allocation model historically used prior to the Distribution Date. Notwithstanding the foregoing, any premium credit
applied to the Run-Off Policy as aresult of the cancellation of the D& O Palicies pursuant to Section 7.1(b)(i) shall
be used to offset any amount due from New A& B pursuant to Section 7.1(c)(ii).

(i)  Holdings shall be entitled to afull refund of Matson’s unearned premium
(based on rates provided by the applicable insurance company) as a result of any endorsements made to the
Property/Boiler & Machinery Palicies pursuant to Section 7.1(b)(iv).

(i)  Any “No Claims Retro Feature” paid after the Distribution Date pursuant to
any Property/Boiler & Machinery Policies shall be allocated between Holdings and New A& B in accordance with
the internal premium allocation model historically used prior to the Distribution Date adjusted for unearned premium
refunds.

24




( Expirations and Renewals. With respect to any Combined Policy that expires prior to the
Distribution Date, Holdings shall, in its sole discretion, take any of the following actions: (i) allow the policy to expire and
place separate policies for Holdings and New A& B in accordance with Section 7.1(b), as applicable, (ii) extend the policy
through the Distribution Date or (iii) renew the palicy.

(h) Copies of Policies. Assoon as reasonably practical following the Distribution Date,
Holdings shall, at its own expense, provideto New A&B copies of all A& B Specific Policies and all Combined Policies. At
anytime after the Distribution Date, upon the reasonable request of New A& B, Holdings shall provide to New A&B copies
of al other documents related to any A& B Specific Policies or any Combined Policies (in each case, including without
limitation, certificates of insurance, insurer quotes and documents provided to underwriters).

Section 7.2 Signs; Use of Names.

@ Except as otherwise provided in any Ancillary Agreement, prior to the end of the period
beginning on the Distribution Date and ending ninety (90) days thereafter (the “ Transition Period”), the Parties, each at their
own expense, shall remove any and all exterior and interior signs and identifiers on Assets or properties owned or held by
such Party or any member of its Group that show any affiliation with any member of the other Group. Holdings hereby
grantsto New A& B and New A& B hereby grants to Holdings, during the Transition Period, a non-exclusive,
non-transferable, fully-paid and royalty-free license to use each other member of their Group’ s respective corporate names
(“Marks") on business cards, schedules, stationery, displays, signs, promotional materials, manuals, forms, computer
software and other material used in their respective businesses as of the Distribution Time. Notwithstanding the foregoing,
Holdings shall use reasonable efforts to change all references to the Marks of New A& B and each other member of its
Group and New A& B shall use reasonable best efforts to change all references to the Marks of Holdings and each other
member of its Group, in each case, as soon as practicable following the Distribution Time.

(b) Except as otherwise provided in any Ancillary Agreement, at the end of the Transition
Period, (i) without the prior written consent of Holdings, New A& B shall not, and shall cause each other member of its
Group not to, use or display the name “Matson,” or any variations thereof, or other trademarks, trade names, logos or
identifiers using any of such names or otherwise owned by or licensed to any member of the Matson Group and (ii) without
the prior written consent of New A& B, Holdings shall not, and shall cause each other member of its Group not to, use or
display the name “Alexander & Baldwin,” or any variations thereof, or other trademarks, trade names, logos or identifiers
using any of such names or otherwise owned by or licensed to any member of the A& B Group; provided, however, that
notwithstanding the foregoing, nothing contained in this Agreement shall prevent any Party from using any other Party’s
name in public filings with Governmental Authorities, materials intended for distribution to either Party’s stockholders or
any other communication in any medium that describes the relationship between the Parties, including materials distributed
to employees relating to the transition of employee benefit plans.
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Section 7.3 Mail and Other Communications.

From time to time following the Distribution Date, a member of one Group may receive
mail, packages and other communications properly belonging to a member of the other Group.

(b) Accordingly, at al times after the Distribution Date:

Q) New A& B authorizes each member of the Matson Group to open all mail,
packages and other communications received by any member of the Matson Group, subject to the confidentiality
provisions and restrictions in Section 8.7, and to the extent that any such mail, package or other communication does
not relate solely to Matson Businesses, Holdings shall, or shall cause any other applicable member of the Matson
Group to, promptly deliver such mail, package or other communication to a member of the A&B Group; and

(i) Holdings authorizes each member of the A& B Group to open al mail,
packages and other communications received by any member of the A&B Group, subject to the confidentiality
provisions and restrictions in Section 8.7, and to the extent that any such mail, package or other communication does
not relate solely to A& B Businesses, New A& B shall, or shall cause any other applicable member of the A& B
Group to, promptly deliver such mail, package or other communication to a member of the Matson Group.

(c) The provisions of this Section 7.3 are not intended to, and will not be deemed to,
constitute an authorization by any party to permit the other to accept service of process on its behalf and no party is or will
be deemed to be the agent of any other party for service of process purposes.

ARTICLE VIII

ACCESSTO INFORMATION; CONFIDENTIALITY; PRIVILEGE

Section 8.1 Agreement for Exchange of |nformation.

@ Subject to Section 8.1(b):

0] for aperiod of six (6) years following the Distribution Date, as soon as
reasonably practicable after written request: (A) Holdings shall afford to any member of the A& B Group and their
authorized accountants, counsel and other designated representatives reasonabl e access during normal business
hoursto, or, at the A&B Group's expense, provide copies of, all books, records, Contracts, instruments, data,
documents and other information in the possession or under the control of any member of the Matson Group
immediately following the Distribution Date that relates to any member of the A& B Group, the A& B Businesses or
the employees or former employees of the A& B Businesses and (B) New A& B shall afford to any member of the
Matson Group and their authorized accountants, counsel and other designated representatives reasonable access
during normal business hoursto, or, at the
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Matson Group’s expense, provide copies of, al books, records, Contracts, instruments, data, documents and other
information in the possession or under the control of any member of the A& B Group immediately following the
Distribution Date that relates to any member of the Matson Group, the Matson Businesses or the employees or
former employees of the Matson Businesses; and

(i)  for aperiod of two (2) years following the Distribution Date, as soon as
reasonably practicable after written request: (A) to the extent that information or knowledge with respect to the A& B
Businesses as of or prior to the Distribution Time is available through discussions with employees of any member of
the Matson Group, Holdings shall make such employees reasonably available to New A& B to provide such
information or knowledge and (B) to the extent that information or knowledge relating to the Matson Businesses as
of or prior to the Distribution Time is available through discussions with employees of any member of the A&B
Group, New A& B shall make such employees reasonably available to Holdings to provide such information or
knowledge;

provided, however, that in the event that New A& B or Holdings, as applicable, determine that any such provision of or access
to any information in response to a request under this Section 8.1(a) would be commercially detrimental in any material
respect, violate any Law or agreement or waive any attorney-client privilege, the work product doctrine or other applicable
privilege, the Parties shall take all reasonable measures to permit compliance with such request in amanner that avoids any
such harm or consequence; provided, further, that to the extent specific information- or knowledge-sharing provisions are
contained in any of the Ancillary Agreements, such other provisions (and not this Section 8.1(a)) shall govern; provided,
further, that the 6-year period in Section 8.1(a)(i) or the 2-year period in Section 8.1(a)(ii), as applicable, shall be extended
with respect to requests related to any third party litigation or other dispute filed prior to the end of such period until such
litigation or dispute is finally resolved.

(b) A request for information under Section 8.1(a) may be made: (i) to comply with
reporting, disclosure, filing or other requirementsimposed on the requesting party (including under applicable securities
laws) by a Governmental Authority having jurisdiction over such requesting party, (ii) for use in any other judicial,
regulatory, administrative or other proceeding or in order to satisfy audit, accounting, claims defense, regulatory filings,
litigation or other similar requirements (other than in connection with any action, suit or proceeding in which any member of
the Matson Group is adverse to any member of the A&B Group, or vice versa), (iii) for use in compensation, benefit or
welfare plan administration or other bona fide business purposes, or (iv) to comply with any obligations under this Agreement
or any Ancillary Agreement.

(c) Without limiting the generality of Section 8.1(a), until the end of the first full fiscal year
following the Distribution Date (and for a reasonable period of time thereafter as required for any party to prepare
consolidated financial statements or complete afinancial statement audit for the fiscal year during which the Distribution
Date occurs), New A& B shall use its reasonable best efforts to cooperate with any requests from any member of the Matson
Group pursuant to Section 8.1(a) and Holdings shall use its reasonable best effortsto
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cooperate with any requests from any member of the A& B Group pursuant to Section 8.1(a), in each case to enable the
requesting party to meet its timetable for dissemination of its earnings releases and financia statements and to enable such
requesting party’ s auditors to timely complete their audit of the annual financial statements and review of the quarterly
financial statements.

Section 8.2 Ownership of Information. Any information owned by any party that is provided to a
requesting party pursuant to Section 8.1(a) shall be deemed to remain the property of the providing party. Unless specifically
set forth herein, nothing contained in this Agreement shall be construed to grant or confer rights of license or otherwise to the
requesting party with respect to any such information.

Section 8.3 Compensation for Providing Information. A Party requesting information pursuant to
Section 8.1(a) agrees to reimburse the providing party for the reasonable expenses, if any, of gathering and copying such
information, to the extent that such expenses are incurred for the benefit of the requesting party.

Section 8.4 Retention of Records. To facilitate the exchange of information pursuant to this Article
V11 after the Distribution Date, for a period of six (6) years following the Distribution Date, except as otherwise required or
agreed in writing, the Parties agree to use reasonable best efforts to retain, or cause to be retained, al information in their, or
any member of their Group’s, respective possession or control on the Distribution Date in accordance with the policies and
procedures of Holdings asin effect on the Distribution Date.

Section 8.5 Limitation of Liability. No party shall have any Liability to the other party (a) if any
historical information exchanged or provided pursuant to this Article V111 is found to be inaccurate, in the absence of gross
negligence or willful misconduct by the party that provided such information or (b) if any information is destroyed despite
using reasonable best efforts to comply with the provisions of Section 8.4.

Section 8.6 Production of Witnesses. At all times from and after the Distribution Date, upon
reasonable request:

@ New A& B shall use reasonable best efforts to make available, or cause to be made
available, to any member of the Matson Group, the directors, officers, employees and agents of any member of the A& B
Group as witnesses to the extent that the same may reasonably be required by the requesting party (giving consideration to
business demands of such directors, officers, employees and agents) in connection with any legal, administrative or other
proceeding in which the requesting party may from time to time be involved, except in the case of any action, suit or
proceeding in which any member of the A&B Group is adverse to any member of the Matson Group; and

(b) Holdings shall use reasonable best efforts to make available, or cause to be made
available, to any member of the A& B Group, the directors, officers, employees and agents of any member of the Matson
Group as witnesses to the extent that the same may reasonably be required by the requesting party (giving consideration to
business demands of such directors, officers, employees and agents) in connection with any legal, administrative or other
proceeding in which the requesting party may from time to time be involved, except in the case of any action, suit or
proceeding in which any member of the Matson Group is adverse to any member of the A& B Group.
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Section 8.7 Confidentiality.

( New A&B (on behalf of itself and each other member of its Group) and Holdings (on
behalf of itself and each other member of its Group) shall hold, and shall cause each of their respective Affiliates to hold,
and each of the foregoing shall cause their respective directors, officers, employees, agents, consultants and advisors to hold,
in strict confidence, and not to disclose or release or use, for any purpose other than as expressly permitted pursuant to this
Agreement or the Ancillary Agreements, any and all Confidential Information concerning any member of the other Group
without the prior written consent of such member of the other Group; provided, that the Parties may disclose, or may permit
disclosure of, such Confidential Information (i) to their respective auditors, attorneys, financial advisors, bankers and other
appropriate consultants and advisors who have a need to know such information for auditing and other non-commercial
purposes and who are informed of their obligation to hold such information confidential to the same extent asis applicable
to the Parties hereunder and in respect of whose failure to comply with such obligations, the applicable Party will be
responsible, (ii) if the Parties or any of their respective Affiliates are required or compelled to disclose any such Confidential
Information by judicial or administrative process or by other requirements of Law or stock exchange rule, or (iii) as
necessary in order to permit a Party to prepare and discloseits financial statements, or other disclosures required by Law or
such applicable stock exchange. Notwithstanding the foregoing, in the event that any demand or request for disclosure of
Confidential Information is made pursuant to clause (ii) above, the Party requested to disclose Confidential Information
concerning a member of the other Group, shall promptly notify such member of the other Group of the existence of such
reguest or demand and, to the extent commercially practicable, shall provide such member of the other Group thirty (30)
days (or such lesser period as is commercially practicable) to seek an appropriate protective order or other remedy, which the
Parties will cooperate in obtaining. In the event that such appropriate protective order or other remedy is not obtained, the
Party that is required to disclose Confidentia Information about a member of the Group shall furnish, or cause to be
furnished, only that portion of the Confidential Information that islegally required to be disclosed and shall use reasonable
best efforts to ensure that confidential treatment is accorded such information.

(b) Notwithstanding anything to the contrary set forth herein, the Parties shall be deemed to
have satisfied their obligations hereunder with respect to Confidential Information of any member of the other Group if they
exercise the same degree of care (but no less than areasonable degree of care) as they exercise to preserve confidentiality for
their own similar Confidentia Information.

(©) Upon the written request of amember of a Group, New A& B or Holdings, as applicable,
shall take, or shall cause the applicable members of their Group to take, reasonable steps to promptly (i) deliver to the
requesting party all original copies of Confidential Information (whether written or electronic) concerning the requesting
party or any member of its Group that is in the possession of the non-requesting party or any member of its Group and (ii) if
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specificaly requested by the requesting party, destroy any copies of such Confidential Information (including any extracts
therefrom), unless such delivery or destruction would violate any Law; provided, that the non-requesting party shall not be
obligated to destroy Confidential Information that is required by or relates to the business of the non-requesting party or any
member of its Group. Upon the written request of the requesting party, New A& B or Holdings, as applicable, shall cause one
of their, or another applicable member of their Group’s, duly authorized officersto certify in writing to the requesting party
that the requirements of the preceding sentence have been satisfied in full.

Section 8.8 Privileged Matters.

Pre-Distribution Services. The Parties recognize that legal and other professional services
that have been and will be provided prior to the Distribution Time have been and will be rendered for the collective benefit of
the Parties and their Affiliates, and that each of the Parties and their Affiliates should be deemed to be the client with respect
to such pre-Distribution services for the purposes of asserting all privileges that may be asserted under applicable Law.

(b) Post-Distribution Services. The Parties recognize that legal and other professional
services will be provided following the Distribution Time that will be rendered solely for the benefit of New A&B and its
Affiliates or Holdings and its Affiliates, as the case may be. With respect to such post-Distribution services, the Parties
agrees as follows:

0] Holdings shall be entitled, in perpetuity, to control the assertion or waiver of
all privilegesin connection with privileged information that relates solely to the Matson Businesses, whether or not
the privileged information isin the possession of or under the control of Holdings or New A&B. Holdings shall also
be entitled, in perpetuity, to control the assertion or waiver of all privilegesin connection with privileged
information that relates solely to the subject matter of any claims constituting Matson Liabilities, now pending or
which may be asserted in the future, in any lawsuits or other proceedings initiated by or against any member of the
Matson Group, whether or not the privileged information is in the possession of or under the control of Holdings or
New A& B; and

(i) New A& B shall be entitled, in perpetuity, to control the assertion or waiver of
all privilegesin connection with privileged information that relates solely to the A& B Businesses, whether or not the
privileged information is in the possession of or under the control of Holdings or New A&B. New A&B shall also
be entitled, in perpetuity, to control the assertion or waiver of all privilegesin connection with privileged
information that relates solely to the subject matter of any claims congtituting A& B Liabilities, now pending or
which may be asserted in the future, in any lawsuits or other proceedings initiated by or against any member of the
A& B Group, whether or not the privileged information isin the possession of or under the control of Holdings or
New A&B.
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(c) The Parties agree that they shall have a shared privilege, with equal right to assert or
waive, subject to the restrictionsin this Section 8.8, with respect to all privileges not allocated pursuant to the terms of
Section 8.8(b). New A&B may not waive, and shall cause each other member of the A& B Group not to waive, any privilege
that could be asserted by a member of the Matson Group under any applicable Law, and in which a member of the Matson
Group has a shared privilege, without the consent of Holdings, which consent shall not be unreasonably withheld, conditioned
or delayed or as provided in Section 8.8(d) or Section 8.8(e) below. Holdings may not waive, and shall cause each other
member of the Matson Group not to waive, any privilege that could be asserted by a member of the A&B Group under any
applicable Law, and in which a member of the A& B Group has a shared privilege, without the consent of New A& B, which
consent shall not be unreasonably withheld, conditioned or delayed or as provided in Section 8.8(d) or Section 8.8(€) below.

(d) In the event of any litigation or dispute between or among New A& B and Holdings, or
any members of their respective Groups, the Parties may waive a privilege in which amember of the other Group hasa
shared privilege, without obtaining the consent from any other party; provided, that such waiver of a shared privilege shall be
effective only as to the use of information with respect to the litigation or dispute between the relevant Parties and/or the
applicable members of their respective Groups, and shall not operate as awaiver of the shared privilege with respect to third
parties.

(e) If adispute arises between or anong New A& B and Holdings, or any members of their
respective Groups, regarding whether a privilege should be waived to protect or advance the interest of a party, each Party
agrees that it shall negotiate in good faith, shall endeavor to minimize any prejudice to the rights of such party and shall not
unreasonably withhold consent to any request for waiver by such party. Each Party specifically agreesthat it will not
withhold consent to waiver for any purpose except to protect its own legitimate interests or the legitimate interests of any
other member of its Group.

()] Upon receipt by either Party, or by any member of its Group, of any subpoena, discovery
or other request which requires for the production or disclosure of information which such Party knows is subject to a shared
privilege or as to which a member of the other Group has the sole right hereunder to assert or waive a privilege, or if either
Party obtains knowledge that any of its or any other member of its Group’s current or former directors, officers, agents or
employees have received any subpoena, discovery or other requests which requires the production or disclosure of such
privileged information, such Party shall promptly notify the other Party of the existence of the request and shall provide the
other Party areasonable opportunity to review the information and to assert any rightsit or they may have under this Section
8.8 or otherwise to prevent the production or disclosure of such privileged information.

(9 The access to information being granted pursuant to Section 8.1, the agreement to provide
witnesses and individuals pursuant to Section 8.6 hereof, and the transfer of privileged information between and among the
Parties and the members of their respective Groups pursuant to this Agreement shall not be deemed awaiver of any privilege
that has been or may be asserted under this Agreement, any of the Ancillary Agreements or otherwise.
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Section 8.9 Financial Information Certifications. In order to enable the principal executive officer or
officers, principal financial officer or officers and controller or controllers of each of the Parties to make the certifications
required of them under Section 302 of the Sarbanes-Oxley Act of 2002, within thirty (30) days following the end of any fiscal
quarter during which New A& B was a Subsidiary of Holdings, and within sixty (60) days following the end of any fiscal year
during which New A& B was a Subsidiary of Holdings, the other Party shall provide, or cause to be provided by any other
applicable member of its Group, a certification statement with respect to testing of internal controlsfor corporate and shared
services processes for such quarter, year or portion thereof to those certifying officers and employees, which certification
shall bein substantially the same form as has been provided by officers or employeesin certifications delivered prior to the
Distribution Date (provided, that such certification shall be made by the relevant Party or any other applicable member of its
Group rather than individual officers or employees), or as otherwise agreed upon between the Parties.

ARTICLE IX
MUTUAL RELEASES; INDEMNIFICATION

Section 9.1 Release of Pre-Distribution Claims.

@ Except as provided in Section 9.1(c), effective as of the Distribution Time, New A&B
does hereby, for itself and each other member of the A&B Group, release and forever discharge each Matson Indemnitee,
from any and al Liabilities whatsoever to any member of the A&B Group, whether at law or in equity (including any right of
contribution), whether arising under any Contract, by operation of Law or otherwise, existing or arising from any acts or
events occurring or failing to occur or alleged to have occurred or to have failed to occur or any conditions existing or alleged
to have existed at or before the Distribution Time, including in connection with the Transactions.

(b) Except as provided in Section 9.1(c), effective as of the Distribution Time, Holdings does
hereby, for itself and each other member of the Matson Group, release and forever discharge each A& B Indemnitee from any
and all Liabilities whatsoever to any member of the Matson Group, whether at law or in equity (including any right of
contribution), whether arising under any Contract, by operation of Law or otherwise, existing or arising from any acts or
events occurring or failing to occur or aleged to have occurred or to have failed to occur or any conditions existing or alleged
to have existed at or before the Distribution Time, including in connection with the Transactions.

(c) The Parties expressly understand and acknowledge that it is possible that unknown losses
or claims exist or might come to exist or that present losses may have been underestimated in amount, severity, or both.
Accordingly, the Parties are deemed expressly to understand provisions and principles of law such as Section 1542 of the
Civil Code of the State of California (aswell as any and all provisions, rights and benefits conferred by any law of any state
or territory of the United States, or principle of common law, which is similar or comparable to Section 1542), which Section
provides: GENERAL RELEASE DOESNOT EXTEND TO CLAIMSWHICH THE CREDITOR DOESNOT KNOW
OR SUSPECT
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TO EXIST INHISOR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY
HIM OR HER MUST HAVE MATERIALLY AFFECTED HISORHER SETTLEMENT WITH THE DEBTOR.
The Parties are hereby deemed to agree that the provisions of Section 1542 and all similar federal or state laws, rights, rules,
or legal principles of Californiaor any other jurisdiction that may be applicable herein, are hereby knowingly and voluntarily
waived and relinquished with respect to the releases in Section 9.1(a) and Section 9.1(b).

(d)  Nothing contained in Section 9.1(a) or Section 9.1(b) shall impair any right of any Person
to enforce this Agreement, any Ancillary Agreement or any agreements, arrangements, commitments or understandings that
are specified in, or contemplated to continue pursuant to, this Agreement or any Ancillary Agreement. Without limiting the
foregoing, nothing contained in Section 9.1(a) or Section 9.1(b) shall release any Person from:

(i)  any Liability, contingent or otherwise, assumed, transferred, assigned or
allocated to the Group of which such Person is a member in accordance with, or any other Liability of any member
of that Group under, this Agreement or any Ancillary Agreement;

(i)  any Liability that such Person may have with respect to indemnification or
contribution pursuant to this Agreement or any Ancillary Agreement for claims brought by third Persons, which
Liability shall be governed by the provisions of this Article X and, if applicable, the appropriate provisions of the
Ancillary Agreements,

(iif)  any unpaid accounts payable or receivable arising from or relating to the sale,
provision, or receipt of goods, payment for goods, property or services purchased, obtained or used in the ordinary
course of business by any member of the Matson Group from any member of the A& B Group, or by any member of
the A&B Group from any member of the Matson Group; or

(iv) any Liability the release of which would result in the release of any Person
other than an Indemnitee; provided, that the Parties agree not to bring suit, or permit any other member of their
respective Group to bring suit, against any Indemnitee with respect to such Liability.

(e) New A& B shall not make, and shall not permit any other member of the A& B Group to
make, any claim or demand, or commence any Action asserting any claim or demand, including any claim of contribution or
indemnification, against any Matson Indemnitee with respect to any Liabilities released pursuant to Section 9.1(a). Holdings
shall not make, and shall not permit any member of the Matson Group to make, any claim or demand, or commence any
Action asserting any claim or demand, including any claim of contribution or any indemnification, against any A&B
Indemnitee with respect to any Liabilities released pursuant to Section 9.1(b).
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Section 9.2 Indemnification by New A&B. Except as provided in Section 9.4 and Section 9.5, New
A&B shall, and, in the case of Section 9.2(a), Section 9.2(b) or Section 9.2(c), shall in addition cause another Appropriate
Member of the A& B Group to, indemnify, defend and hold harmless, the Matson Indemnitees from and against any and all
Losses of the Matson Indemnitees relating to, arising out of or resulting from any of the following (without duplication):

(@ any A&B Liahility, including the failure of any member of the A&B Group or any other
Person to pay, perform or otherwise promptly discharge any A& B Liabilities in accordance with their respective terms,
whether prior to, at or after the Distribution Time;

(b)  ABHI-Crockett to the extent such Losses relate to, arise out of or result from actions,
inactions, events, omissions, conditions, facts or circumstances occurring or existing prior to or at the Distribution Time;

(c) any breach by any member of the A&B Group of any provision of this Agreement or of
any of the Ancillary Agreements, subject to any limitations of liability provisions and other provisions applicable to any such
breach set forth therein; and

(d)  any untrue statement or aleged untrue statement of a material fact or omission or alleged
omission to state a material fact required to be stated therein or necessary to make the statements therein not misleading, with
respect to all information contained in the Registration Statement or the Information Statement (other than information
regarding any member of the Matson Group provided by any member of the Matson Group in writing to New A& B expressly
for inclusion in the Registration Statement or the Information Statement);

in each case, regardless of when or where the loss, claim, accident, occurrence, event or happening giving rise to the Loss
took place, or whether any such loss, claim, accident, occurrence, event or happening is known or unknown, or reported or
unreported and regardless of whether such loss, claim, accident, occurrence, event or happening giving rise to the Loss
existed prior to, on or after the Distribution Date or relates to, arises out of or results from actions, inactions, events,
omissions, conditions, facts or circumstances occurring or existing prior to, on or after the Distribution Date. As used in this
Section 9.2, “ Appropriate Member of the A& B Group” means the member or members of the A& B Group, if any, whose
acts, conduct or omissions or failuresto act caused, gave riseto or resulted in the Loss from and against which indemnity is
provided.

Section 9.3 Indemnification by Holdings. Except as provided in Section 9.4 and Section 9.5,
Holdings shall, and, in the case of Section 9.3(a), Section 9.3(b), Section 9.3(c) or Section 9.3(d), shall in addition cause any
other Appropriate Member of the Matson Group to, indemnify, defend and hold harmless the A& B Indemnitees from and
against any and all Losses of the A& B Indemnitees relating to, arising out of or resulting from any of the following (without
duplication):

@ any Matson Liability, including the failure of any member of the Matson Group or any
other Person to pay, perform or otherwise promptly discharge any Matson Liabilities in accordance with their respective
terms, whether prior to, at or after the Distribution Time;
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(b)  ABHI-Crockett to the extent such Losses are not subject to Section 9.2(b);

(c) any amounts required to be reimbursed by New A& B to XL pursuant to the Auto
Liability, General Liability or State Act Mainland Workers Compensation Programs listed on Section 7.1(b)(ii) of the
Disclosure Schedule to the extent such reimbursement is related to losses of any member of the Matson Group;

(d)  any breach by any member of the Matson Group of any provision of this Agreement or of
any of the Ancillary Agreements, subject to any limitations of liability provisions and other provisions applicable to any such
breach set forth therein; and

(e) any untrue statement or alleged untrue statement of a material fact or omission or aleged
omission to state a material fact required to be stated therein or necessary to make the statements therein not misleading,
solely with respect to information regarding any member of the Matson Group provided by any member of the Matson Group
inwriting to New A&B expressly for inclusion in the Registration Statement or the Information Statement;

in each case, regardless of when or where the loss, claim, accident, occurrence, event or happening giving rise to the Loss
took place, or whether any such loss, claim, accident, occurrence, event or happening is known or unknown, or reported or
unreported and regardless of whether such loss, claim, accident, occurrence, event or happening giving rise to the Loss
existed prior to, on or after the Distribution Date or relates to, arises out of or results from actions, inactions, events,
omissions, conditions, facts or circumstances occurring or existing prior to, on or after the Distribution Date. As used in this
Section 9.3, “ Appropriate Member of the Matson Group” means the member or members of the Matson Group, if any, whose
acts, conduct or omissions or failures to act caused, gave rise to or resulted in the Loss from and against which indemnity is
provided.

Section 9.4 Procedures for Indemnification.

(@  AnIndemnitee shall give notice of any matter that such Indemnitee has determined has
given or would reasonably be expected to give rise to aright of indemnification under this Agreement or any Ancillary
Agreement (other than a Third-Party Claim which shall be governed by Section 9.4(b)) to any Party that is or may be required
pursuant to this Agreement or any Ancillary Agreement to make such indemnification (the “Indemnifying Party”) promptly
(and in any event within fifteen (15) days) after making such a determination. Such naotice shall state the amount of the Loss
claimed, if known, and method of computation thereof, and containing a reference to the provisions of this Agreement or the
applicable Ancillary Agreement in respect of which such right of indemnification is claimed by such Indemnitee; provided,
however, that the failure to provide such notice shall not release the Indemnifying Party from any of its obligations except
and solely to the extent the Indemnifying Party shall have been materially prejudiced as aresult of such failure.
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(b)  If aclaim or demand is made against an Indemnitee by any Person who is not a party to
this Agreement or an Affiliate of a Party (a“Third-Party Claim”) asto which such Indemniteeis or reasonably expectsto be
entitled to indemnification pursuant to this Agreement, such Indemnitee shall notify the Indemnifying Party in writing, and in
reasonable detail, of the Third-Party Claim promptly (and in any event within thirty (30) days) after receipt by such
Indemnitee of written notice of the Third-Party Claim; provided, however, that the failure to provide notice of any such
Third-Party Claim pursuant to this sentence shall not release the Indemnifying Party from any of its obligations except and
solely to the extent the Indemnifying Party shall have been materially prejudiced as aresult of such failure (except that the
Indemnifying Party or Parties shall not be liable for any expensesincurred by the Indemnitee in defending such Third-Party
Claim during the period in which the Indemnitee failed to give such notice). Thereafter, the Indemnitee shall deliver to the
Indemnifying Party, promptly (and in any event within ten (10) days) after the Indemnitee’s receipt thereof, copies of all
notices and documents (including court papers) received by the Indemnitee relating to the Third-Party Claim.

(©)  AnlIndemnifying Party shall be entitled (but shall not be required) to assume, control the
defense of, and settle any Third-Party Claim, at such Indemnifying Party’ s own cost and expense and by such Indemnifying
Party’ s own counsel, which counsel must be reasonably acceptable to the Indemniteg, if it gives written notice of itsintention
to do so (including a statement that the Indemnitee is entitled to indemnification under this Article 1X) to the applicable
Indemnitees within thirty (30) days of the receipt of notice from such Indemnitees of the Third-Party Claim (failure of the
Indemnifying Party to respond within such thirty (30) day period shall be deemed to be an election by the Indemnifying Party
not to assume the defense for such Third-Party Claim). After a notice from an Indemnifying Party to an Indemnitee of its
election to assume the defense of a Third-Party Claim, such Indemnitee shall have the right to employ separate counsel and to
participate in (but not control) the defense, compromise or settlement thereof, at its own expense and, in any event, shall
reasonably cooperate with the Indemnifying Party in such defense and make available to the Indemnifying Party all witnesses
and information in such Indemnitee’s possession or under such Indemnitee’s control relating thereto as are reasonably
required by the Indemnifying Party; provided, however, that such access shall not require the Indemnitee to disclose any
information the disclosure of which would, in the good faith judgment of the Indemnitee, result in the loss of any existing
privilege with respect to such information or violate any applicable Law.

(d)  Notwithstanding anything to the contrary in this Section 9.4, in the event that (i) an
Indemnifying Party elects not to assume the defense of a Third-Party Claim, (ii) there exists a conflict of interest or potential
conflict of interest between the Indemnifying Party and the Indemnitee, (iii) any Third-Party Claim seeks an order, injunction
or other equitable relief or relief for other than money damages against the Indemnitee, (iv) the Indemnitee’ s exposure to
Liability in connection with such Third-Party Claim is reasonably expected to exceed the Indemnifying Party’ s exposurein
respect of such Third-Party Claim taking into account the indemnification obligations hereunder, or (v) the party making such
Third-Party Claim is a Governmental Authority with regulatory authority over the Indemnitee or any of its material Assets,
such Indemnitee shall be entitled to control the defense of such Third-Party Claim, at the Indemnifying Party’ s expense, with
counsel of such Indemnitee’ s choosing (such counsel to be reasonably acceptable to the Indemnifying Party). If the
Indemnitee is conducting the defense against any such Third-Party Claim, the Indemnifying Party shall reasonably
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cooperate with the Indemnitee in such defense and make available to the Indemnitee all witnesses and information in such
Indemnifying Party’ s possession or under such Indemnifying Party’ s control relating thereto as are reasonably required by the
Indemnitee; provided, however, that such access shall not require the Indemnifying Party to disclose any information the
disclosure of which would, in the good faith judgment of the Indemnifying Party, result in the loss of any existing privilege
with respect to such information or violate any applicable Law.

(e) Unless the Indemnifying Party has failed to assume the defense of the Third-Party Claim
in accordance with the terms of this Agreement, no Indemnitee may settle or compromise any Third-Party Claim without the
consent of the Indemnifying Party (not to be unreasonably withheld, conditioned or delayed). If an Indemnifying Party has
failed to assume the defense of the Third-Party Claim, it shall not be a defense to any obligation to pay any amount in respect
of such Third-Party Claim that the Indemnifying Party was not consulted in the defense thereof, that such Indemnifying
Party’ s views or opinions as to the conduct of such defense were not accepted or adopted, that such Indemnifying Party does
not approve of the quality or manner of the defense thereof or that such Third-Party Claim was incurred by reason of a
settlement rather than by ajudgment or other determination of liability.

()] In the case of a Third-Party Claim, no Indemnifying Party shall consent to entry of any
judgment or enter into any settlement of the Third-Party Claim without the consent (not to be unreasonably withheld,
conditioned or delayed) of the Indemniteeif the effect thereof isto permit any injunction, declaratory judgment, other order
or other non-monetary relief to be entered, directly or indirectly, against any Indemnitee, does not release the Indemnitee
from al liabilities and obligations with respect to such Third-Party Claim or includes an admission of guilt or liability on
behalf of the Indemnitee.

Absent fraud or intentional misconduct by an Indemnifying Party, the indemnification
provisions of this Article I X shall be the sole and exclusive remedy of an Indemnitee for any monetary or compensatory
damages or Losses resulting from any breach of this Agreement or any Ancillary Agreement, and each Indemnitee expressly
waives and relinquishes any and all rights, claims or remedies such Person may have with respect to the foregoing other than
under this Article IX against any Indemnifying Party.

Section 9.5 Indemnification Obligations Net of Insurance Proceeds. The Parties intend that any Loss
subject to indemnification or reimbursement pursuant to this Article I X (an “Indemnifiable L 0ss”) will be net of Insurance
Proceeds that actually reduce the amount of the Loss. Accordingly, the amount which an Indemnifying Party is required to
pay to any Indemnitee will be reduced by any Insurance Proceeds actually recovered by or on behalf of the Indemniteein
reduction of therelated Loss. If an Indemnitee receives a payment (an “Indemnity Payment”) required by this Agreement
from an Indemnifying Party in respect of any Loss and subsequently receives Insurance Proceeds, the Indemnitee will pay to
the Indemnifying Party an amount equal to the excess of the Indemnity Payments received over the amount of the Indemnity
Payments that would have been due if the Insurance Proceeds recovery had been received, realized or recovered before the
Indemnity Payments were made. The Indemnitee shall use and cause its Affiliates to use reasonable best efforts to recover
any Insurance Proceeds to which the Indemnitee is entitled with respect to any Indemnifiable Loss. The existence of aclaim
by an Indemnitee for insurance or against athird party in respect of any Indemnifiable
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Loss shall not, however, delay any payment pursuant to the indemnification provisions contained in this Article I X and
otherwise determined to be due and owing by an Indemnifying Party; rather, the Indemnifying Party shall make payment in
full of such amount so determined to be due and owing by it against a concurrent written assignment by the Indemnitee to the
Indemnifying Party of the portion of the claim of the Indemnitee for such insurance or against such third party equal to the
amount of such payment. The Indemnitee shall use and cause its Affiliates to use reasonable best effortsto assist the
Indemnifying Party in recovering or to recover on behalf of the Indemnifying Party, any Insurance Proceeds to which the
Indemnifying Party is entitled with respect to any Indemnifiable Loss as aresult of such assignment. The Indemnitee shall
make available to the Indemnifying Party and its counsel al employees, books and records, communications, documents,
items or matters within its knowledge, possession or control that are necessary, appropriate or reasonably deemed relevant by
the Indemnifying Party with respect to the recovery of such Insurance Proceeds; provided, however, that nothing in this
sentence shall be deemed to require a Party to make available books and records, communications, documents or items which
(i) in such Party’ s good faith judgment could result in awaiver of any privilege even if the Parties cooperated to protect such
privilege as contemplated by this Agreement or (ii) such Party is not permitted to make available because of any Law or any
confidentiality obligation to athird party, in which case such Party shall use reasonable best efforts to seek awaiver of or
other relief from such confidentiality restriction. Unless the Indemnifying Party has made payment in full of any
Indemnifiable Loss, such Indemnifying Party shall use and cause its Affiliates to use reasonable best efforts to recover any
Insurance Proceeds to which it or such Affiliate is entitled with respect to any Indemnifiable Loss.

Section 9.6 Indemnification Obligations Net of Taxes. The Partiesintend that any Indemnifiable
Losswill be net of Taxes. Accordingly, the amount which an Indemnifying Party isrequired to pay to an Indemnitee will be
adjusted to reflect any tax benefit to the Indemnitee from the underlying L oss and to reflect any Taxesimposed upon the
Indemnitee as a result of the receipt of such payment. Such an adjustment will first be made at the time that the Indemnity
Payment is made and will further be made, as appropriate, to take into account any change in the liability of the Indemnitee
for Taxes that occursin connection with the final resolution of an audit by ataxing authority. For purposes of this Section
9.6, the value of any tax benefit to the Indemnitee from the underlying Loss shall be an amount equal to the product of (a) the
amount of any present or future deduction allowed or alowable to the Indemnitee by the Code, or other applicable Law, asa
result of such Loss and (b) the highest statutory rate applicable under Section 11 of the Code, or other applicable Law.
Except with respect to any Indemnity Payment for Losses relating to a breach of the Tax Sharing Agreement, which
Indemnity Payments shall be treated in accordance with the Tax Sharing Agreement, and to the extent permitted by Law, the
Parties will treat any Indemnity Payment paid pursuant to this Article IX as a capital contribution made by Holdings to New
A&B or as adistribution made by New A& B to Holdings, as the case may be, on the date of this Agreement.

Section 9.7 Contribution. If the indemnification provided for in this Article I X is unavailable to an
Indemnitee in respect of any Indemnifiable Loss, then the Indemnifying Party, in lieu of indemnifying such Indemnitee, shall
contribute to the Losses paid or payable by such Indemnitee as aresult of such Indemnifiable Lossin such proportion asis
appropriate to reflect the relative fault of New A& B and each other member of the A& B Group, on the one hand, and
Holdings and each other member of the Matson Group, on the other hand, in connection with the circumstances which
resulted in such Indemnifiable Loss.
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Section 9.8 Remedies Cumulative. The remedies provided in this Article IX shall be cumulative and,
subject to the provisions of Article X, shall not preclude assertion by any Indemnitee of any other rights or the seeking of any
and all other remedies against any Indemnifying Party.

Section 9.9 Survival of Indemnities. The rights and obligations of each of the Parties and their
respective Indemnitees under this Article I X shall survive the Distribution Date indefinitely, unless a specific survival or
other applicable period is expressly set forth herein, and shall survive the sale or other transfer by any Party or any of its
Subsidiaries of any Assets or businesses or the assignment by it of any Liabilities.

Section 9.10 Limitation of Liability. EXCEPT TO THE EXTENT SPECIFICALLY PROVIDED IN
ANY ANCILLARY AGREEMENT, IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY
FOR ANY EXEMPLARY, PUNITIVE, SPECIAL, INDIRECT, CONSEQUENTIAL, REMOTE OR SPECULATIVE
DAMAGES (INCLUDING IN RESPECT OF LOST PROFITS OR REVENUES), HOWEVER CAUSED AND ON ANY
THEORY OF LIABILITY (INCLUDING NEGLIGENCE) ARISING IN ANY WAY OUT OF ANY PROVISION OF THIS
AGREEMENT, WHETHER OR NOT SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES.

ARTICLE X
DISPUTE RESOLUTION

Section 10.1 Appointed Representative. Each Party shall appoint a representative who shall be
responsible for administering the dispute resolution provisionsin Section 10.2 (each, an “ Appointed Representative”). Each
Appointed Representative shall have the authority to resolve any Agreement Disputes on behalf of the Party appointing such
representative.

Section 10.2 Negotiation and Dispute Resolution.

(@  Except as otherwise provided in this Agreement or in any Ancillary Agreement, in the
event of acontroversy, dispute or claim arising out of, in connection with, or in relation to the interpretation, performance,
nonperformance, validity, termination or breach of this Agreement or any Ancillary Agreement or otherwise arising out of, or
in any way related to this Agreement or any Ancillary Agreement or any of the transactions contemplated hereby or thereby
(each, an “ Agreement Dispute”), the Appointed Representatives shall negotiate in good faith for a reasonable period of time
to settle any such Agreement Dispute.

(b) Nothing said or disclosed, nor any document produced, in the course of any negotiations,
conferences and discussions in connection with efforts to settle an Agreement Dispute that is not otherwise independently
discoverable shall be offered or received as evidence or used for impeachment or for any other purpose, but shall be
considered as to have been disclosed for settlement purposes.
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(©) If a satisfactory resolution of any Agreement Dispute is not achieved by the Appointed
Representatives within areasonable period of time, the Parties agree to seek to resolve such Agreement Dispute by
mediation administered by Dispute Prevention & Resolution, Inc. (“DPR”) and its mediation rules, and to bear equally the
costs of the mediation. If the Agreement Dispute has not been resolved through mediation within 90 days after the date of
service of written notice of such Agreement Dispute, or such longer period as the Parties may mutually agree in writing (the
“Mediation Period”), each party will be entitled to refer the dispute to arbitration in accordance with Section 10.3.

Section 10.3 Arbitration.

@ If the Agreement Dispute has not been resolved for any reason during the Mediation
Period, such Agreement Dispute shall be resolved, at the request of either Party, by arbitration administered by the DPR
under its Arbitration Rules (the “DPR Rules’), conducted in Honolulu, Hawaii. There shall be three arbitrators. Each Party
shall appoint one arbitrator. The two party-appointed arbitrators shall agree on athird arbitrator who will chair the arbitral
tribunal. Any arbitrator not appointed within a reasonable time shall be appointed in accordance with the DPR Rules. Any
controversy concerning whether an Agreement Dispute is an arbitrable Agreement Dispute, whether arbitration has been
waived, whether an assignee of this Agreement is bound to arbitrate, or as to the interpretation or enforceability of this
Section 10.3 will be determined by the arbitrators. In resolving any Agreement Dispute, the Parties intend that the
arbitrators apply the substantive laws of the State of Hawaii, without regard to any choice of law principles thereof that
would mandate the application of the laws of another jurisdiction. The Parties intend that the provisions to arbitrate set forth
herein be valid, enforceable and irrevocable, and any award rendered by the arbitrators shall be final and binding on the
Parties. The Parties agree to comply with any award made in any such arbitration proceedings and agree to enforcement of
or entry of judgment upon such award, in any court of competent jurisdiction, including any Hawaii State or federal court.
The arbitrators shall be entitled, if appropriate, to award monetary damages and other remedies, subject to the provisions of
Section 9.10. The Parties will use their reasonable best efforts to encourage the arbitrators to resolve any arbitration related
to any Agreement Dispute as promptly as practicable. Except as required by applicable Law, including disclosure or
reporting requirements, the arbitrators and the Parties shall maintain the confidentiality of all information, records, reports,
or other documents obtained in the course of the arbitration, and of all awards, orders, or other arbitral decisions rendered by
the arbitrators.

(b)  Thearbitrators may consolidate arbitration under this Agreement with any arbitration
arising under or relating to any of the Ancillary Agreementsif the subject of the Agreement Disputes thereunder arise out of
or relate essentially to the same set of facts or transactions. Such consolidated arbitration will be determined by the
arbitrators appointed for the arbitration proceeding that was commenced first in time.

(c) Unless otherwise agreed in writing, the Parties will continue to provide service and honor
al other commitments under this Agreement and each Ancillary Agreement during the course of dispute resolution pursuant
to the provisions of this Article X with respect to all matters not subject to such dispute resolution.
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ARTICLE XI
TERMINATION

Section 11.1 Termination. This Agreement and each of the Ancillary Agreements may be terminated
at any time prior to the Distribution Time by and in the sole discretion of Holdings without the approval of any other party.

Section 11.2 Effect of Termination. In the event of termination pursuant to Section 11.1, neither Party
shall have any Liability of any kind to the other Party.

ARTICLE XII
MISCELLANEQOUS

Section 12.1 Further Assurances. Subject to the limitations or other provisions of this Agreement and
any Ancillary Agreement, (a) each Party shall, and shall cause the other members of its Group to, use reasonable best efforts
(subject to, and in accordance with applicable Law) to take promptly, or cause to be taken promptly, al actions, and to do
promptly, or cause to be done promptly, and to assist and cooperate with the other Party in doing, all things reasonably
necessary, proper or advisable to consummate and make effective the Transactions and to carry out the intent and purposes of
this Agreement and the Ancillary Agreements, including using reasonable best efforts to obtain satisfaction of the conditions
precedent in Article V or in any Ancillary Agreement within its reasonable control and to perform all covenants and
agreements herein or in any Ancillary Agreement applicable to such Party or any member of its Group and (b) neither Party
will, nor will either Party allow any other member of its Group to, without the prior written consent of the other Party, take
any action which would reasonably be expected to prevent or materially impede, interfere with or delay any of the
Transactions. Without limiting the generality of the foregoing, where the cooperation of third parties, such asinsurers or
trustees, would be necessary in order for a Party to completely fulfill its obligations under this Agreement or any Ancillary
Agreement, such Party shall use reasonable best efforts to cause such third parties to provide such cooperation.

Section 12.2 Payment of Expenses. Except as otherwise expressly provided in this Agreement or in
any Ancillary Agreement, each Party will bear its own expenses (and the expenses of the other members of its Group) in
connection with the Transactions.

Section 12.3 Amendments and Waivers.

(8  Subject to Section 11.1, neither this Agreement nor any of the Ancillary Agreements may
be amended except by an agreement in writing signed by both Parties.

(b)  Any term or provision of this Agreement or of any Ancillary Agreement may be waived,
or the time for its performance may be extended, by the Party entitled to the benefit thereof and any such waiver shall be
validly and sufficiently given for the purposes of this Agreement or such Ancillary Agreement if it isin writing signed by an
authorized representative of such Party. No delay or failure in exercising any right, power or remedy hereunder shall affect or
operate as awaiver thereof; nor shall any single or partial
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exercise thereof or any abandonment or discontinuance of steps to enforce such aright, power or remedy preclude any further
exercise thereof or of any other right, power or remedy. The rights and remedies hereunder are cumulative and not exclusive
of any rights or remedies that either Party would otherwise have.

Section 12.4 Late Payments. Except as expressly provided to the contrary in this Agreement or in any
Ancillary Agreement, any amount not paid when due pursuant to this Agreement or any Ancillary Agreement (and any
amounts billed or otherwise invoiced or demanded in writing and properly payable that are not paid within thirty (30) days of
the date of such hill, invoice or other written demand) shall accrue interest at arate per annum equal to 12%.

Section 12.5 Entire Agreement. This Agreement, the Ancillary Agreements and the Exhibits and
Schedules referenced herein and therein and attached hereto or thereto, constitute the entire agreement and understanding
between the Parties with respect to the subject matter hereof and supersede all prior negotiations, agreements, commitments,
writings, courses of dealing and understandings with respect to the subject matter hereof.

Section 12.6 Survival of Agreements. Except as otherwise expressly contemplated by this Agreement
or any Ancillary Agreement, all covenants and agreements of the Parties contained in this Agreement and each Ancillary
Agreement shall survive the Distribution Time and remain in full force and effect in accordance with their applicable terms.

Section 12.7 Coordination With Tax Sharing Agreement. Except as specifically provided herein, this
Agreement shall not apply to Taxes (which are covered by the Tax Sharing Agreement). In the case of any conflict between
this Agreement and the Tax Sharing Agreement in relation to any matter addressed in the Tax Sharing Agreement, the Tax
Sharing Agreement shall prevail.

Section 12.8 Third Party Beneficiaries. Except () as provided in Article X relating to Indemnitees
and for the release of any Person provided under Section 9.1, (b) as provided in Section 7.1 relating to insured persons, (c) as
provided in Section 8.1(a), and (d) as specifically provided in any Ancillary Agreement, this Agreement and the Ancillary
Agreements are solely for the benefit of the Parties and should not be deemed to confer upon third parties any remedy, claim,
liability, reimbursement, cause of action or other right in excess of those existing without reference to this Agreement or the
Ancillary Agreements.

Section 12.9 Notices. All notices, requests, permissions, waivers and other communications
hereunder or under any Ancillary Agreement shall be in writing and shall be deemed to have been duly given (a) five (5)
Business Days following sending by registered or certified mail, postage prepaid, (b) when sent, if sent by facsimile,
provided, that the facsimile transmission is promptly confirmed and any facsimile transmission received after 5:00 p.m.
Hawaii-Aleutian Standard time shall be deemed received at 9:00 am. Hawaii-Aleutian time on the following Business Day,
(c) when delivered, if delivered personally to the intended recipient, and (d) one (1) Business Day following sending by
overnight delivery viaanational courier service and, in each case, addressed to a Party at the following address for such
Party:
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@ If to Holdings:

Matson, Inc.

1411 Sand Island Parkway
Honolulu, HI 96803
Attention: Chief Legal Officer
Fax: 808-842-6048

and

Matson, Inc.

555 12t Street

Oakland, CA 94607
Attention: Chief Legal Officer
Fax: 510-628-7331

(b) If to New A&B:

Alexander & Baldwin, Inc.
822 Bishop Street

Honolulu, HI 96813
Attention: Chief Legal Officer
Fax: 808-525-6652

Section 12.10 Counterparts; Electronic Delivery. This Agreement and the Ancillary Agreements may
be executed in multiple counterparts, each of which when executed shall be deemed to be an original, but al of which
together shall constitute one and the same agreement. Execution and delivery of this Agreement, any Ancillary Agreement or
any other documents pursuant to this Agreement or any Ancillary Agreement by facsimile or other electronic means shall be
deemed to be, and shall have the same legal effect as, execution by an origina signature and delivery in person.

Section 12.11 Severability. If any term or other provision of this Agreement, any Ancillary Agreement
or the Exhibits or Schedules attached hereto or thereto is determined by a nonappeal able decision by a court, administrative
agency or arbitrator to be invalid, illegal or incapable of being enforced by any rule of law or public policy, al other
conditions and provisions of this Agreement and the Ancillary Agreements shall neverthelessremain in full force and effect
so long as the economic or legal substance of the Transactionsis not affected in any manner materially adverse to either
Party. Upon such determination that any term or other provision isinvalid, illegal or incapable of being enforced, the court,
administrative agency or arbitrator shal interpret this Agreement and the Ancillary Agreements so asto affect the original
intent of the Parties as closely as possible in an acceptable manner to the end that the Transactions are fulfilled to the fullest
extent possible. If any sentence in this Agreement or in any Ancillary Agreement is so broad as to be unenforceable, the
provision shall be interpreted to be only as broad as is enforceable.
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Section 12.12 Assignability; Binding Effect. This Agreement and the Ancillary Agreements shall be
binding upon and inure to the benefit of the Parties and their successors and permitted assigns; provided, however, that the
rights and obligations of each Party under this Agreement or any Ancillary Agreement shall not be assignable, in whole or in
part, directly or indirectly, whether by operation of law or otherwise, by such Party without the prior written consent of the
other Party (such consent not to be unreasonably withheld, conditioned or delayed) and any attempt to assign any rights or
obligations under this Agreement or any Ancillary Agreement without such consent shall be null and void. Notwithstanding
the foregoing, a Party may assign this Agreement or any Ancillary Agreement in connection with amerger transaction in
which such Party is not the surviving entity or the sale by such Party of all or substantially all of its assets; provided, that the
surviving entity of such merger or the transferee of such assets agrees in writing, reasonably satisfactory to the other Party, to
be bound by the terms of this Agreement or such Ancillary Agreement asif named asa“ Party” hereto or thereto.

Section 12.13 Governing Law. This Agreement and the Ancillary Agreements shall be governed by,
and construed and enforced in accordance with, the substantive laws of the State of Hawaii, without regard to any conflicts of
law provisions thereof that would result in the application of the laws of any other jurisdiction.

Section 12.14 Construction. This Agreement and the Ancillary Agreements shall be construed as if
jointly drafted by the Parties and no rule of construction or strict interpretation shall be applied against either Party. The
Parties represent that this Agreement and the Ancillary Agreements are entered into with full consideration of any and all
rights which the Parties may have. The Parties have relied upon their own knowledge and judgment and upon the advice of
the attorneys of their choosing. The Parties have had access to independent legal advice, have conducted such investigations
they and their counsel thought appropriate, and have consulted with such other independent advisors as they and their counsel
deemed appropriate regarding this Agreement, the Ancillary Agreements and their rights and asserted rightsin connection
therewith. The Parties are not relying upon any representations or statements made by the other Party, or such other Party’s
employees, agents, representatives or attorneys, regarding this Agreement or any Ancillary Agreement, except to the extent
such representations are expressly set forth or incorporated in this Agreement or any Ancillary Agreement. The Partiesare
not relying upon alegal duty, if one exists, on the part of the other Party (or such other Party’ s employees, agents,
representatives or attorneys) to disclose any information in connection with the execution of this Agreement or any Ancillary
Agreement or their preparation, it being expressly understood that neither Party shall ever assert any failure to disclose
information on the part of the other Party as a ground for challenging this Agreement or any Ancillary Agreement.

Section 12.15 Performance. Each Party shall cause to be performed, and hereby guarantees the
performance of, all actions, agreements and obligations set forth herein or in any Ancillary Agreement to be performed by
any Subsidiary or Affiliate of such Party.

Section 12.16 Title and Headings. Titles and headingsto Sections and Articles are inserted for the
convenience of reference only and are not intended to be a part of or to affect the meaning or interpretation of this Agreement
or any Ancillary Agreement.
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Section 12.17 Exhibits and Schedules. The Exhibits and Schedules attached hereto or to any Ancillary
Agreement are incorporated herein or therein by reference and shall be construed with and as an integral part of this
Agreement or such Ancillary Agreement to the same extent as if the same had been set forth verbatim herein or therein.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have signed this Separation and Distribution Agreement effective as
of the date first set forth above.

ALEXANDER & BALDWIN HOLDINGS, INC.

By: /9 Joel M. Wine

Name: Joel M. Wine

Title: Senior Vice President, Chief Financia Officer and
Treasurer

A& BII, INC.

By: /9 Stanley M. Kuriyama
Name: Stanley M. Kuriyama
Title President and Chief Executive Officer

[ Sgnature Page to Separation and Distribution Agreement]




EXHIBIT A

ALEXANDER & BALDWIN, LLC
(all entities are wholly owned unless otherwise indicated)

Subsidiaries
A & B Properties, Inc. (aHawaii Corporation)
Entitiesin which A & B Properties, Inc. isinvolved as amember and/or manager:
A&B Airport Hotel LLC (aHawaii Limited Liability Company)
A&B AlakeaLLC (aHawaii Limited Liability Company)
A&B Deer Valley LLC (aDelaware Limited Liability Company)
A&B Gateway LLC (aHawaii Limited Liability Company)
A&B Guam LLC (aHawaii Limited Liability Company)
A&B HokuaLLC (aHawaii Limited Liability Company)
A&B Issaquah LLC (aHawaii Limited Liability Company)
A&B KaMilo LLC (aHawaii Limited Liability Company)
A&B Kakaako LLC (aHawaii Limited Liability Company)
A&B Kane LLC (aHawaii Limited Liability Company)
A&B Lanihau LLC (aHawaii Limited Liability Company)
A&B Little Cottonwood LLC (aUtah Limited Liability Company)
A&B Lot 100 LLC (aHawaii Limited Liability Company)
A&B MLRLLC (aHawaii Limited Liability Company)
MLR Golf Partners LLC (aHawaii Limited Liability Company)*
A&B Ninigret LLC (aHawaii Limited Liability Company)
A&B P&L LLC (aHawaii Limited Liability Company)
A&B Riverside LLC (aHawaii Limited Liability Company)
A&B SantaBarbara LLC (aHawaii Limited Liability Company)

Santa Barbara Land and Ranching Company, LLC (a Delaware Limited Liability Company)*

A&B Visdlial LLC (aHawaii Limited Liability Company)

ABHI Visdlial LLC (aCaifornia Limited Liability Company)
A&B Visdia3 LLC (aDelaware Limited Liability Company)

ABHI Visalia3 LLC (aCaliforniaLimited Liability Company)
A&B Waiawa LLC (aHawail Limited Liability Company)

Waiawa Ridge Development LLC (aHawaii Limited Liability Company)*
A&B Waikiki LLC (aHawaii Limited Liability Company)
A&B WaileaLLC (aHawaii Limited Liability Company)

WaileaMF-7 LLC (aHawaii Limited Liability Company)

WaileaMF-8 LLC (aHawaii Limited Liability Company)

Ka Malu WaileaLLC (aHawaii Limited Liability Company)*

A&B Waipio 100 LLC (aHawaii Limited Liability Company)
A& B Waipio Shopping Center LLC (aHawaii Limited Liability Company)
A&B Westridge LLC (a California Limited Liability Company)*
AB Hawaii Royal MacArthur LLC (aHawaii Limited Liability Company)
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AB Properties Concorde LLC (aHawaii Limited Liability Company)
ABI Concorde LLC (A Hawaii Limited Liability Company)
ABP Deer Valey LLC (aDelaware Limited Liability Company)
ABP Gateway LLC (aHawaii Limited Liability Company)
ABP Komohana LLC (aHawaii Limited Liability Company)
ABP Savannah-A LLC (aHawaii Limited Liability Company)
ABP Savannah-B LLC (aHawaii Limited Liability Company)
Avenue Penn LLC (aHawaii Limited Liability Company)
Blacksand Hawaii Investment LLC (aHawaii Limited Liability Company)
Bridgeport Marketplace, LLC (a California Limited Liability Company)*
Brydeswood Water Company (aHawaii Non Profit Corporation)
Centre Pointe Marketplace, LLC (a California Limited Liability Company)*
Crossroads Plaza Development Partners, LLC (a California Limited Liability Company)*
Hokua Development Group LLC (aHawaii Limited Liability Company)*
Kahului Town Center LLC (aHawaii Limited Liability Company)
Kai Lani Company, LLC (aHawaii Limited Liability Company)*
Kamuela Associates LLC (aHawaii Limited Liability Company)*
KDC, LLC (aHawaii Limited Liability Company)
Kukui’ ula Development Company (Hawaii), LLC (aHawaii Limited Liability Company)*
KoloaHousing | LLC (aHawaii Limited Liability Company)*
Kukui'ulaVillage LLC (aDelaware Limited Liability Company)*
Kewalo Development LLC (aHawaii Limited Liability Company)
KKV Management LLC (aHawaii Limited Liability Company)
Kona Development Group LLC (aHawaii Limited Liability Company)*
Mahina KaMilo LLC (aHawaii Limited Liability Company)
McBryde Concorde LLC (aHawaii Limited Liability Company)
Palmdale Trade & Commerce Center, LLC (aCalifornia Limited Liability Company)*
Panama and Gosford Retail, LLC (a California Limited Liability Company)*
Port Allen Residential LLC (aHawaii Limited Liability Company)
Rye Canyon Office Partners, LLC (aCalifornia Limited Liability Company)*
Square One Lahaina LLC (aHawaii Limited Liability Company)
Wailea Estates LL C (aHawaii Limited Liability Company)
Wailea Water Services LLC (aHawaii Limited Liability Company)
Waimanu Development LLC (aHawaii Limited Liability Company)
WDCI Deer Valley LLC (aDelaware Limited Liability Company)
WDCI Heritage LLC (aHawaii Limited Liability Company)
WDCI Komohana LLC (aHawaii Limited Liability Company)
Agri-Quest Development Company, Inc. (a Hawaii Corporation)
Alexander & Baldwin Foundation (a Hawaii Nonprofit Corporation)
East Maui Irrigation Company, Limited (a Hawaii Corporation)
Hawaiian DuraGreen, Inc. (a Hawaii Corporation)
Kahului Trucking & Storage, Inc. (a Hawaii Corporation)
Kauai Commercial Company, Incorporated (a Hawaii Corporation)
Kukui’ ula Development Company, Inc. (a Hawaii Corporation)
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Entities in which Kukui’ ula Development Company, Inc. isinvolved as a member and manager:
South Shore Resources LLC (aHawaii Limited Liability Company)
McBryde Sugar Company, LLC (aHawaii Limited Liability Company)
McBryde Resources, Inc. (a Hawaii Corporation)
Ohanui Corporation (aHawaii Corporation)

Other Related Entities
Hawaiian Sugar & Transportation Cooperative (a Hawaii agricultural cooperative association)

Inactive Subsidiaries
A & B Inc. (aHawaii Corporation)

*Partial ownership




EXHIBIT B

MATSON NAVIGATION COMPANY, INC.
(al entities are wholly owned unless otherwise indicated)

Subsidiaries
Matson Logistics, Inc. (aHawaii Corporation)
Matson Logistics Services, LLC (aHawaii Limited Liability Company)
Matson L ogistics Warehousing, Inc. (aHawaii Corporation)
Matson Terminals, Inc. (aHawaii Corporation) (dba Big Island Stevedores)
Matson Logistics (Shanghai) Co., Ltd. (a China Limited Liability Company)
Matson Shipping (Hong Kong) Limited (a Hong Kong Limited Liability Company)
Matson Shipping (Shanghai) Co., Ltd. (a China Limited Liability Company)
Matson Ventures, Inc. (aHawaii Corporation)

Other Related Entities
SSA Terminals, LLC*

Inactive Subsidiaries
The Matson Company (a California Corporation)

*Partial ownership
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Exhibit 3.1
A & BII,INC.
AMENDED AND RESTATED ARTICLES OF INCORPORATION

(asamended through June 4, 2012)
ARTICLE I
CORPORATE NAME

Section 1.1 The name of the CorporationisA & B 11, INC.

ARTICLE I

INCORPORATOR
Section 2.1 The name and address of the incorporator is Alyson J. Nakamura, 822 Bishop Street,
Honolulu, Hawaii 96813.

ARTICLE 111

DURATION
Section 3.1 The duration of the corporation is perpetual .

ARTICLE IV

INITIAL PRINCIPAL OFFICE AND REGISTERED AGENT

Section 4.1 Initial Principal Office. The mailing address of the initial principal office of the
Corporation is 822 Bishop Street, P.O. Box 3440, Honolulu, Hawaii 96801.

Section 4.2 Registered Agent. The entity’sindividual, non-commercial registered agent in the State
of Hawaii to which service of process and other notices and documents may be served on the Corporation is Alyson J.
Nakamura. The street address of the place of business of the registered agent is 822 Bishop Street, Honolulu, Hawaii 96813.
ARTICLEV

DIRECTORSAND OFFICERS

Section 5.1 Board of Directors. The Board of Directors shall consist of such number of persons, not
less than three (3) nor more than twelve (12), the exact number of which shall be determined from timeto time by a
resolution adopted by the Board of Directors.

Section 5.2 Terms of Directors. Provided there are nine or more directors, the directors shall be
divided into three classes, designated Class |, Class |1 and ClassI11. Each class shall consist, as nearly as may be possible, of
one-third of the total number of directors constituting the entire Board of Directors.




Theinitia division of the Board of Directors into classes shall be made by the decision of the affirmative vote of a majority
of the entire Board of Directors. Theterm of theinitial Class| directors shall terminate on the date of the 2013 annual
meeting of shareholders; the term of theinitial Class |l directors shall terminate on the date of the 2014 annual meeting of
shareholders; and the term of the initial Class 11 directors shall terminate on the date of the 2015 annual meeting of
shareholders. At each succeeding annual meeting of shareholders beginning in 2013, successors to the class of directors
whose term expires at that annual meeting shall be elected for athree-year term. If the number of directorsis changed, any
increase or decrease shall be apportioned among the classes so as to maintain the number of directorsin each class as nearly
equal as possible. In no case will adecrease in the number of directors shorten the term of any incumbent director.

Section 5.3 Removal of Directors. Subject to the rights of holders of shares of Preferred Stock (as
hereafter defined), if any, the shareholders may remove one or more directors, but only for cause. A director may be removed
by shareholders only at a meeting called for the purpose of removing the director and the meeting notice must state that the
purpose, or one of the purposes, of the meeting isremoval of the director.

Section 5.4 Vacancy on Board. Subject to the rights of holders of shares of Preferred Stock, if any,
if avacancy occurs on the Board of Directors, including a vacancy resulting from an increase in the number of directors, the
vacancy may befilled by: (a) the Board of Directors; or (b) the affirmative vote of amagjority of all the directors remaining in
officeif the directors remaining in office constitute fewer than a quorum of the Board of Directors. Any director of any class
elected to fill avacancy resulting from an increase in the number of directors of such class shall hold office for aterm that
shall coincide with the remaining term of that class. Any director elected to fill a vacancy not resulting from an increasein
the number of directors shall have the same remaining term as that of his or her predecessor.

Section 5.5 Directors Elected by Preferred Shareholders. Notwithstanding the foregoing, whenever
the holders of any one or more classes or series of Preferred Stock issued by the Corporation shall have the right, voting
separately by class or series, to elect directors at an annual or special meeting of shareholders, the election, term of office,
filling of vacancies and other features of such directorships shall be governed by the terms of these Articles of Incorporation
applicable thereto, and such directors so elected shall not be divided into classes pursuant to this Article V unless expressly
provided by such terms.

Section 5.6 Limitation of Liability of Directors. The personal liability of directors of the
Corporation shall be eliminated or limited to the fullest extent permitted by Hawaii law. If the Hawaii Business Corporation
Act isamended to authorize corporate action further eliminating or limiting the personal liability of directors, then the
liahility of adirector of the Corporation shall be eliminated or limited to the fullest extent permitted by the Hawaii Business
Corporation Act as so amended. Any amendment, modification or repeal of this provision shall not adversely affect any right
or protection of a director of the Corporation existing at the time of such amendment, modification or repeal.
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Section 5.7 Indemnification. The Corporation shall indemnify, and advance funds to pay for or
reimburse expenses to, its directors and officers to the fullest extent permitted by law. Any amendment, modification or
repeal of the foregoing sentence shall not deprive any person of rights hereunder arising out of alleged or actual occurrences,
acts or failuresto act occurring prior to notice to such person of such amendment, modification or repeal.

ARTICLE VI
SHARES
Section 6.1 Authorized Capital Stock. Thetotal number of shares of stock which the Corporation
shall have authority to issue is one hundred sixty-five million (165,000,000) of which the Corporation shall have authority to

issue one hundred fifty million (150,000,000) shares of common stock, without par value (the “ Common Stock”), and fifteen
million (15,000,000) shares of preferred stock, without par value (the “ Preferred Stock™).

Section 6.2 Preferred Stock. The Board of Directorsis expressly authorized to provide for the
issuance of all or any shares of the Preferred Stock in one or more classes or series, and to fix for each such class or series
such vating powers, full or limited, or no voting powers, and such distinctive designations, preferences and relative,
participating, optional or other special rights and such qualifications, limitations or restrictions thereof, as shall be stated and
expressed in the resolution or resolutions adopted by the Board of Directors providing for the issuance of such class or series
and as may be permitted by the Hawaii Business Corporation Act, including, without limitation, the authority to provide that
any such class or series may be (a) subject to redemption at such time or times and at such price or prices; (b) entitled to
receive dividends (which may be cumulative or non-cumulative) at such rates, on such conditions, and at such times, and
payablein preference to, or in such relation to, the dividends payable on any other class or classes or any other series; (C)
entitled to such rights upon the dissolution of, or upon any distribution of the assets of, the Corporation; or (d) convertible
into, or exchangeable for, shares of any other class or classes of stock, or of any other series of the same or any other class or
classes of stock, of the Corporation at such price or prices or at such rates of exchange and with such adjustments; all as may
be stated in such resolution or resolutions.

Section 6.3 Power to Sell and Purchase Stock. Subject to the requirements of applicable law, the
Corporation shall have the power to issue and sell al or any part of any shares of any class of stock herein or hereafter
authorized to such persons, and for such consideration, as the Board of Directors shall from timeto time, in its discretion,
determine, whether or not greater consideration could be received upon the issue or sale of the same number of shares of
another class, and as otherwise permitted by law. Subject to the requirements of applicable law, the Corporation shall have
the power to purchase any shares of any class of stock herein or hereafter authorized from such persons, and for such
consideration, as the Board of Directors shall from time to time, in its discretion, determine, whether or not less consideration
could be paid upon the purchase of the same number of shares of another class, and as otherwise permitted by law.
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ARTICLE VII
MARITIME OWNERSHIP REQUIREMENTS

Section 7.1 Definitions. For purposes of this Article VI, the following terms shall have the
following meanings:

“Charitable Beneficiary” shall mean, with respect to a Trust, one or more Charitable Organizations designated by the
Corporation from time to time by written notice to the Trustee of such Trust to be the beneficiaries of such Trust.

“Charitable Organization” shall mean any nonprofit organization that isa U.S. Citizen and qualifies under Section 501(c)(3)
of the Code; provided that any contributions to such organization are eligible for deduction under each of Sections
170(b)(1)(A), 2055 and 2522 of the Code.

“Code” shall mean the Internal Revenue Code of 1986, as amended, any successor statute thereto, and the regulations
promulgated thereunder, in each case as amended or supplemented from time to time.

“Deemed Original Issuance” shall have the meaning ascribed to such term in Section 7.6(a).
“Deemed Original Issuance Price” shall have the meaning ascribed to such term in Section 7.7(c)(iv).
“Disqualified Person” shall have the meaning ascribed to such term in Section 7.6(a).

“Disqualified Recipient” shall have the meaning ascribed to such term in Section 7.6(a).

“Entity” means a partnership, corporation, limited liability company, organization, governmental subdivision or agency,
business trust, estate, trust, joint venture or other entity.

“Excess Shares’ shall have the meaning ascribed to such term in Section 7.5(a).
“Excess Share Date” shall have the meaning ascribed to such term in Section 7.5(a).

“Fair Market Value” of the Common Stock as of any date shall mean the average of the closing sales prices of shares of
Common Stock on the New Y ork Stock Exchange during the fifteen (15) trading days immediately prior to the such date,
except that, if such shares are not traded on the New Y ork Stock Exchange, then Fair Market Value shall mean the average of
the closing sales prices of such shares as quoted on any other national securities exchange selected by the Corporation and on
which such shares of Common Stock are listed or, if not so listed, the average of the representative bid and ask prices as
guoted by a generally recognized reporting system on each of such fifteen (15) trading days and, if not so quoted, as may be
determined in good faith by the Board of Directors.




“Maritime Ownership Requirements’ shall mean the citizenship requirements of U.S. Maritime Law applicableto U.S.
Maritime Companies to be eligible to operate avessel in the coastwise trade or to obtain a coastwise endorsement.

“Maximum Permitted Percentage” shall mean Ownership of twenty-two percent (22%) of the total number of issued and
outstanding shares of Common Stock; provided that if the Maritime Ownership Requirements are amended to change the
number or percentage of shares of Common Stock that Non-U.S. Citizens may Own, the Maximum Permitted Percentage
shall be deemed to be changed, without any action on the part of the Corporation or the shareholders, to a percentage that is
three (3) percentage points less than the percentage that would cause the Corporation to violate the Maritime Ownership
Requirements after such amendment and, promptly thereafter the Corporation shall publicly announce such change.

“Non-U.S. Citizen” shall mean any Person that is not aU.S. Citizen.

A Person shall be deemed to be the “Owner” of, or to “Own” or to have “Ownership” of, shares of capital stock of the
Corporation, if such Person holds, directly or indirectly, of record or beneficially owns (as determined under Regulation 13D
(or any successor provision thereto) under the Securities Exchange Act of 1934, as amended, or any successor statute thereto)
shares of capital stock of the Corporation or has the ability to exercise or to control, directly or indirectly, any interest or
rights thereof, including any voting power of the shares of capital stock of the Corporation, under any contract, understanding
or other means; provided that a Person shall not be deemed to be the “Owner” of, or to “Own” or to have “ Ownership” of,
shares of capital stock of the Corporation if the Board of Directors determines, in good faith, that such Person is not an owner
of such sharesin accordance with and for purposes of Sections 50501 and 50502 of Title 46 of the United States Code, as
amended, or any successor statute thereto.

“Person” shall mean any natural person or any Entity.

“Proposed Transfer” shall have the meaning ascribed to such term in Section 7.6(a).

“Proposed Transfer Price” shall have the meaning ascribed to such term in Section 7.7(c)(ii).

“Proposed Transferee” shall have the meaning ascribed to such term in Section 7.6(a).

“Redemption Date” shall have the meaning ascribed to such term in Section 7.8(c)(iii).

“Redemption Notes” shall mean interest-bearing promissory notes of the Corporation with a maturity of not more than ten
(10) years from the date of issuance and bearing interest at afixed rate equal to the yield on the United States Treasury Note
having a maturity comparable to the term of such promissory notes as published in The Wall Street Journal or comparable
publication at the time of the issuance of the promissory notes.

“Redemption Notice” shall have the meaning ascribed to such term in Section 7.8(c)(iii).

“Redemption Price” shall have the meaning ascribed to such term in Section 7.8(c)(i).

“Restricted Person” shall have the meaning ascribed to such term in Section 7.6(a).
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“Status Change” shall have the meaning ascribed to such term in Section 7.6(a).

“ Status Change Price” shall have the meaning ascribed to such term in Section 7.7(c)(iii).
“transfer” shall have the meaning ascribed to such term in Section 7.4(a).

“Trust” shall have the meaning ascribed to such term in Section 7.6(a).

“Trustee” shall have the meaning ascribed to such term in Section 7.6(a).

“U.S. Citizen" shall mean any Person that meets the definition of a citizen of the United States under U.S. Maritime Law
applicableto aU.S. Maritime Company eligible to operate a vessel in the coastwise trade, including, without limitation, (a)
any natural person who is a citizen of the United States pursuant to the terms and provisions of Section 104 of Title 46 of the
United States Code, as amended, or any successor statute thereto; (b) any Entity deemed to be a citizen of the United States
for the purpose of being eligible to operate avessel in the coastwise trade pursuant to the terms and provisions of Sections
50501 and 50502 of Title 46 of the United States Code, as amended, or any successor statute thereto; provided that successors
and assigns of any such Entities, which would otherwise be deemed to be U.S. Citizens under Section 50502 of Title 46 of the
United States Code, as amended, or any successor statute thereto, must qualify as U.S. Citizensin their own right; and (c) any
Person that qualifies as a citizen of the United States for the purpose of obtaining a coastwise endorsement pursuant to
Subpart C of Part 67 of Title 46 of the Code of Federal Regulations, as amended (Citizenship Reguirements for Vessel
Documentation), or any successor regulation thereto.

“U.S. Maritime Company” means any Person in the maritime business that (whether directly or indirectly) conducts any
activity, takes any action, or receives any benefit described in the next sentence that would be adversely affected under any
provision of U.S. Maritime Law by virtue of such Person’s status as a Non-U.S. Citizen or, if applicable, Ownership of such
Person’s outstanding equity interests by a Non-U.S. Citizen. Such activities, actions or benefitsinclude, without limitation:
(a) owning, operating or documenting vessels in the United States coastwise trade, intercoastal trade or noncontiguous
domestic trade; (b) owning or operating any vessel built with construction differential subsidies from the United States
government (or any agency thereof); (¢) being a party to a maritime security program agreement with the United States
government (or any agency thereof) on account of ships owned, chartered or operated by it; (d) owning, chartering,
subchartering or leasing any vessel where the costs of construction, renovation or reconstruction have been financed, in whole
or in part, by obligationsinsured, guaranteed or assumed under Title XI of the Merchant Marine Act of 1936, as amended (46
U.S.C. Chapter 537 — Loans and Guarantees), or any successor statute thereto; (€) operating vessels under agreement with
the United States government (or any agency thereof); or (f) maintaining a capital construction fund under the provisions of
Section 607 of the Merchant Marine Act of 1936, as amended (46 U.S.C. Chapter 535 — Capital Construction Funds), or any
successor statute thereto.

“U.S. Maritime Law” means Title 46 of the United States Code, and such other United States admiralty, maritime, shipping
and vessel documentation laws, any predecessor statutes thereto (including, without limitation, the Shipping Act of 1916, the
Merchant Marine Act of 1920 and




the Merchant Marine Act of 1936) that remain in effect through grandfather provisions or otherwise, and any successor
statutes thereto, together with the rules and regulations promul gated thereunder and the practices of the governmental
agencies enforcing, administering and interpreting such laws, rules and regulations, all as the same may be amended,
modified and in effect from timeto time.

Section 7.2 Maritime Laws.

@ The provisions of this Article VII are intended to assure that the Corporation remainsin
continuous compliance with the Maritime Ownership Requirements. It is the policy of the Corporation that Non-U.S.
Citizens, individualy or in the aggregate, shall not Own any shares of Common Stock in excess of the Maximum Permitted
Percentage for so long as the Maritime Ownership Requirements apply to the Corporation. The Board of Directorsis hereby
authorized to effect any and all measures necessary or desirable (consistent with these Articles of Incorporation and
applicable law) to fulfill the purpose and implement the provisions of this Article VII.

(b) The Corporation shall have the power to determine, in the exercise of its good faith
judgment, the citizenship of any Person for the purposes of this Article VII. In determining such citizenship, the Corporation
may rely on the share transfer records of the Corporation and any citizenship certifications and such other documentation
required under Section 7.4(b) and such other written statements and affidavits and such other proof as the Corporation may
deem reasonabl e to fulfill the purpose or implement the provisions of this Article VII. The determination of the Corporation
at any time as to the citizenship of any Person for the purposes of this Article VII shall be conclusive.

Section 7.3 Share Certificates. To fulfill the purpose and implement the provisions of this Article
VI, the Corporation may take any of the following measures:. (a) developing issuance, transfer, redemption, escrow and
legend notice provisions and procedures regarding certificated and uncertificated shares of Common Stock (including,
without limitation, any such provisions or procedures provided for in clause (c) of this Section 7.3); (b) establishing and
maintaining adual share certificate system under which different forms of share certificates representing outstanding shares
of Common Stock are issued to U.S. Citizens and Non-U.S. Citizens; and (¢) mandating that all Common Stock certificates
issued by the Corporation include the following or another appropriate legend reflecting the provisions of this Article VIl or,
in the case of uncertificated shares, sending to the record holder thereof a written notice containing the information set forth
in the applicable legend within a reasonable time after the issuance or transfer thereof in accordance with Section 414-88 of
the Hawaii Business Corporation Act or any successor statute thereto:

PURSUANT TO THE TERMS AND PROVISIONS OF ARTICLE VIl OF THE CORPORATION’S
ARTICLES OF INCORPORATION, AS SUCH MAY BE AMENDED FROM TIME TO TIME, (1) THE
CITIZENSHIP STATUS OF THE HOLDER OF THIS CERTIFICATE ISSUBJECT TO VERIFICATION
BY THE BOARD OF DIRECTORS OF THE CORPORATION, (I1) THE AMOUNT OF SHARES OF THE
CORPORATION’S COMMON STOCK THAT MAY BE OWNED (ASDEFINED IN THE
CORPORATION’'SARTICLES OF




INCORPORATION) BY ONE OR MORE NON-U.S. CITIZENS (AS DEFINED IN THE
CORPORATION’S ARTICLES OF INCORPORATION) ISRESTRICTED, (I11) TRANSFERS OF
SHARES OF THE CORPORATION'S COMMON STOCK TO NON-U.S. CITIZENS ARE RESTRICTED,
AND (IV) THE SHARES OF COMMON STOCK REPRESENTED HEREBY OWNED BY NON-U.S.
CITIZENS ARE SUBJECT TO MANDATORY SALE OR REDEMPTION. THE CORPORATION WILL
FURNISH WITHOUT CHARGE TO EACH SHAREHOLDER WHO SO REQUESTS A COPY OF THE
CORPORATION'S ARTICLES OF INCORPORATION.

Section 7.4 Restrictions on Transfers.

@ Any purported transfer, including by merger, testamentary disposition, interspousal
disposition pursuant to a domestic relations proceeding or otherwise or otherwise by operation of law (a“transfer”), of
Ownership of any shares of Common Stock (excluding, for the avoidance of doubt, the original issuance of such shares by the
Corporation), the effect of which would be to cause one or more Non-U.S. Citizens in the aggregate to Own shares of
Common Stock in excess of the Maximum Permitted Percentage, shall be void and ineffective, and, to the extent that the
Corporation knows of any such purported transfer, neither the Corporation nor its transfer agent (if any) shall register such
purported transfer on the share transfer records of the Corporation and neither the Corporation nor its transfer agent (if any)
shall recognize the purported transferee thereof as a shareholder of the Corporation for any purpose whatsoever except to the
extent necessary to effect any remedy available to the Corporation under this Article VII or applicable law. In no event shall
any such registration or recognition make such purported transfer effective unless the Board of Directors shall have expressly
and specifically authorized making the purported transfer effective notwithstanding the foregoing provisions of this Section
7.4(a).

(b) A citizenship certification, and any other documentation as the Corporation or its transfer
agent (if any) deems advisable to fulfill the purpose or implement the provisions of this Article V11, may be required by the
Corporation or itstransfer agent (if any) from al transferees of shares of Common Stock (including Persons receiving any
original issuance of shares of Common Stock by the Corporation) and, if such transferee is acting as afiduciary, agent or
nominee for an Owner, with respect to such Owner, and registration of any transfer shall be denied upon failure or refusal to
furnish such reguested certification or other documentation.

Section 7.5 Excess Shares.

€) If on any date (including, without limitation, any record date) (each, an “Excess Share
Date”) the number of shares of Common Stock Owned by Non-U.S. Citizens should exceed the Maximum Permitted
Percentage, irrespective of the date on which such event becomes known to the Corporation (such shares of Common Stock
in excess of the Maximum Permitted Percentage, the “Excess Shares’), then the shares of Common Stock that constitute
Excess Shares for purposes of this Article VI shall be those shares that become Owned by Non-U.S. Citizens, starting with
the most recent date of Ownership of such shares by a Non-U.S. Citizen and including, in reverse chronological order of
Ownership, all other Ownership of such




shares by Non-U.S. Citizens from and after the Ownership of such shares by aNon-U.S. Citizen that first caused such
Maximum Permitted Percentage to be exceeded; provided that (i) the Corporation shall have the sole power to determine, in
the exercise of its good faith judgment, the shares of Common Stock that constitute Excess Shares in accordance with the
provisions of this Article VII; (ii) the Corporation may, in its good faith discretion, rely on any reasonable documentation
provided by Non-U.S. Citizens with respect to the date on which they came to Own Excess Shares; (iii) if more than one
Non-U.S. Citizen comes to Own Excess Shares on the same date, then the order in which such Ownership shall be deemed to
have occurred on such date shall be determined by lot or by such other method as the Corporation may, in its good faith
discretion, deem appropriate; (iv) Excess Shares that result from a determination that an Owner has ceased to bea U.S.
Citizen will be deemed to have been Owned, for purposes of this Article V11, as of the date that such Owner ceased to be a
U.S. Citizen; and (v) the Corporation may adjust upward to the nearest whole share the number of shares of Common Stock
deemed to be Excess Shares.

(b) Any determination made by the Corporation pursuant to this Section 7.5 as to which shares
of Common Stock constitute Excess Shares shall be conclusive and shall be deemed effective as of the applicable Excess
Share Date for such shares.

Section 7.6 Additional Remedies for Exceeding the M aximum Permitted Percentage.

@ In the event that (i) Section 7.4(a) would not be effective for any reason to prevent the
transfer (a“Proposed Transfer”) of Ownership of any Excess Sharesto aNon-U.S. Citizen (a“Proposed Transferee”), (ii) a
change in the status (a* Status Change”) of a U.S. Citizen to aNon-U.S. Citizen (a“Disqualified Person™) causes any shares
of Common Stock of which such U.S. Citizen is the Owner immediately prior to such change to constitute Excess Shares or
(iii) the original issuance by the Corporation (a“Deemed Origina Issuance”) of any shares of Common Stock to aNon-U.S.
Citizen (a“ Disqualified Recipient” and, together with a Proposed Transferee and Disqualified Person, a“Restricted Person”)
results in such shares constituting Excess Shares, then, effective as of immediately before the consummation of such
Proposed Transfer (in the case of such Proposed Transferee), such Status Change (in the case of such Disqualified Person) or
such Deemed Original Issuance (in the case of such Disqualified Recipient), as the case may be, such Excess Shares shall be
automatically transferred to atrust (a“Trust”) for the exclusive benefit of a Charitable Beneficiary (designated by the
Corporation from time to time by written notice to the Trustee of such Trust) and in respect of which aU.S. Citizen,
unaffiliated with either the Corporation or any Owner of such Excess Shares, shall be appointed by the Corporation to serve
asthe trustee (a“ Trustee”), and such Restricted Person shall neither acquire nor have any rights or interests in such Excess
Shares transferred into such Trust. Subject to applicable law and compliance with the foregoing provisions of this Section 7.6,
the Excess Shares of multiple Restricted Persons may, in the sole discretion of the Corporation, be transferred into, and
maintained in, asingle Trust.

(b) Notwithstanding the provisions of Section 7.6(a), if the automatic transfer of any Excess
Sharesinto a Trust pursuant to Section 7.6(a) would not be effective, for any reason whatsoever (whether in the determination
of the Corporation or otherwise), to prevent the number of shares of Common Stock that are Owned by Non-U.S. Citizens
from exceeding




the Maximum Permitted Percentage, then, in lieu of such automatic transfer into such Trust, such Excess Shares shall be
subject to redemption by the Corporation pursuant to Section 7.8.

Section 7.7 Excess Shares Transferred into Trusts.

@ Status of Excess Shares Held by a Trustee. All Excess Shares held by a Trustee shall retain
their status as issued and outstanding shares of the Corporation.

(b) Voting and Dividend Rights.

(i) The Trustee of aTrust shall have all voting rights and rights to dividends and
any other distributions (upon liquidation or otherwise) with respect to all Excess Shares held in such Trust, which
rights shall be exercised for the exclusive benefit of the Charitable Beneficiary of such Trust.

(if) A Restricted Person with respect to any Excess Shares transferred into a Trust
shall (A) neither be entitled to, nor possess, any rights to vote, or any other rights attributable to, such Excess Shares,
(B) not profit from the Ownership or holding of such Excess Shares and (C) have no rights to any dividends or any
other distributions (upon liquidation or otherwise) with respect to such Excess Shares.

(iii) Subject to applicable law, effective as of the date that any Excess Shares shall
have been transferred into a Trust, the Trustee of such Trust shall have the authority, at its sole discretion, (A) to
rescind as void any vote cast by any Restricted Person with respect to such Excess Shares and to revoke any proxy
given by any Restricted Person with respect to such Excess Shares, in either case, if the automatic transfer of such
Excess Shares into such Trust occurred on or before the record date for such vote, and (B) to recast such vote and to
resubmit a proxy in respect of the vote of such Excess Shares, in accordance with its own determination, acting for
the benefit of the Charitable Beneficiary of such Trust; provided, however, that if the Corporation has already taken
any corporate action in respect of which such vote was cast, or such proxy was given, by such Restricted Person, or
if applicable law shall not permit the rescission of such vote or revocation of such proxy (or such vote to be recast or
such proxy to be resubmitted), then the Trustee shall not have the authority to rescind such vote or to revoke such
proxy (or to recast such vote or resubmit such proxy).

(iv) If any dividend or other distribution (upon liquidation or otherwise) with respect
to any Excess Shares held in a Trust has been received by a Restricted Person with respect to such Excess Shares
and the automatic transfer of such Excess Shares into such Trust occurred on or before the record date for such
dividend or distribution, such dividend or distribution shall be paid by such Restricted Person to the Trustee of such
Trust upon the demand of such Trustee. If (A) any dividend or other distribution (upon liquidation or otherwise) is
authorized with respect to any Excess Shares held in a Trust, (B) the automatic transfer of such Excess Sharesinto
such Trust occurred on or before the record
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date for such dividend or distribution and (C) such transfer has been discovered prior to the payment of such
dividend or distribution, then such dividend or distribution shall be paid, when due, to the Trustee of such Trust. Any
dividend or distribution so paid to the Trustee of such Trust shall be held in trust for distribution to the Charitable
Beneficiary of such Trust in accordance with the provisions of this Section 7.7.

(v) Notwithstanding any of the provisions of this Article V11, the Corporation shall
be entitled to rely, without limitation, on the share transfer and other shareholder records of the Corporation (and its
transfer agent) for the purposes of preparing lists of shareholders entitled to vote at meetings, determining the
validity and authority of proxies and otherwise conducting votes of shareholders and preparing lists of shareholders
entitled to receive dividends or other distributions (upon liquidation or otherwise).

(© Sale of Excess Shares by Trustee.

(i) The Trustee of a Trust, within twenty (20) days of its receipt of written notice
from the Corporation or its transfer agent (if any) that Excess Shares have been transferred into such Trust, shall sell
such Excess Sharesto a U.S. Citizen (including, without limitation, the Corporation) designated by the Trustee;
provided, however, that any such Trustee shall not be required to effect any such sale or sales within any specific
time frame if, in the Corporation’s sole discretion, such sale or sales would disrupt the market for shares of Common
Stock or otherwise adversely affect the value of the shares of Common Stock or the Corporation, itself. Upon any
such sale of Excess Shares, the Trustee shall distribute the proceeds of such sale of such Excess Shares (net of
broker’s commissions and other selling expenses, applicable taxes and other costs and expenses of the Trust) to such
Charitable Beneficiary, and to the one or more Restricted Persons with respect to such Excess Shares, as provided in
the applicable provisions of this Section 7.7(c) and Sections 7.7(d) and 7.7(€).

(i) Intheevent that (A) the Restricted Person with respect to any Excess Shares
sold by the Trustee of a Trust pursuant to Section 7.7(c)(i) was a Proposed Transferee at the time of the transfer of
such Excess Shares into the Trust and (B) such sale by the Trustee is made to a Person other than the Corporation,
such Restricted Person shall receive an amount (net of broker’s commissions and other selling expenses, applicable
taxes and other costs and expenses of the Trust), subject to further downward adjustment pursuant to Section 7.7(e),
equal to the lesser of (x) the price paid by such Restricted Person for such Excess Shares or, if such Restricted
Person did not give value for the Excess Shares in connection with the Proposed Transfer of such Excess Sharesto
such Restricted Person (e.g., in the case of a gift, devise or other similar transaction), the Fair Market Vaue of such
Excess Shares on the date of such Proposed Transfer (the applicable price, the “ Proposed Transfer Price”) and (y)
the price received by the Trustee from the sale by the Trustee of such Excess Shares.
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(iii) Inthe event that (A) the Restricted Person with respect to any Excess Shares
sold by the Trustee of a Trust pursuant to Section 7.7(c)(i) was a Disgqualified Person at the time of the transfer of
such Excess Shares into the Trust and (B) such sale by the Trustee is made to a Person other than the Corporation,
such Restricted Person shall receive an amount (net of broker’s commissions and other selling expenses, applicable
taxes and other costs and expenses of the Trust), subject to further downward adjustment pursuant to Section 7.7(e),
equal to the lesser of (x) the Fair Market VValue of such Excess Shares on the date of the Status Change of such
Restricted Person that resulted in the transfer of such Excess Shares into the Trust (the “ Status Change Price”) and
(y) the price received by the Trustee from the sale by the Trustee of such Excess Shares.

(iv) Intheevent that (A) the Restricted Person with respect to any Excess Shares
sold by the Trustee of a Trust pursuant to Section 7.7(c)(i) was a Disqualified Recipient at the time of the transfer of
such Excess Shares into the Trust and (B) such sale by the Trustee is made to a Person other than the Corporation,
such Restricted Person shall receive an amount (net of broker’s commissions and other selling expenses, applicable
taxes and other costs and expenses of the Trust), subject to further downward adjustment pursuant to Section 7.7(e),
equal to the lesser of (x) the price paid by such Restricted Person for such Excess Shares or, if such Restricted
Person did not give value for the Excess Shares in connection with the original issuance of such Excess Sharesto
such Restricted Person, the Fair Market Value of such Excess Shares on the date of such original issuance (the
applicable price, the “Deemed Original Issuance Price”) and (y) the price received by the Trustee from the sale by
the Trustee of such Excess Shares.

(v) Inthe event that, prior to the discovery by the Corporation or its transfer agent
(if any) that any Excess Shares should have been automatically transferred into a Trust pursuant to Section 7.6(a),
any such Excess Shares are sold by the Restricted Person, then (A) such Excess Shares shall be deemed to have been
sold by such Restricted Person on behalf of the Trust and (B) to the extent that such Restricted Person received
consideration for the sale of such Excess Shares that exceeds the amount that such Restricted Person would have
been entitled to receive pursuant to this Section 7.7(c) if such Excess Shares had been sold by the Trustee of such
Trust on the date of the sale of such Excess Shares by such Restricted Person, such excess amount shall be paid to
the Trustee, upon the demand of the Trustee, for distribution to the Charitable Beneficiary of such Trust.

(d) Caorporation’s Right to Purchase Shares Transferred into a Trust. The Trustee of a Trust
shall be deemed to have offered all Excess Shares that have been transferred into such Trust for sale to the Corporation at a
price for such Excess Shares equal to the lesser of (i) the Fair Market Vaue of such Excess Shares on the date that the
Corporation accepts such offer and (ii) the Proposed Transfer Price, Status Change Price or Deemed Original Issuance Price,
as the case may be, of such Excess Shares. The Corporation shall have the right to accept
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such offer until the Trustee has sold such Excess Shares pursuant to Section 7.7(c). Upon any such sale of Excess Shares to
the Corporation, the Restricted Person with respect to such Excess Shares shall receive the proceeds of such sale (net of
broker’s commissions and other selling expenses, applicable taxes and other costs and expenses of the Trust), subject to
further downward adjustment pursuant to Section 7.7(e).

(e Additional Payment-Related Provisions.

(i) Intheevent of the sale of any Excess Shares by a Trustee of a Trust pursuant to
Section 7.7(c) or 7.7(d), such Trustee, in its sole discretion, may reduce the amount payable to the Restricted Person
with respect to such Excess Shares pursuant to such Section by the sum of the amounts of the dividends and
distributions described in Section 7.7(b)(iv) received by such Restricted Person with respect to such Excess Shares
that the Restricted Person has not paid over to the Trustee.

(if) Inthe event of the sale of any Excess Shares by a Trustee of a Trust pursuant to
Section 7.7(c) or 7.7(d), such Trustee shall promptly pay to the Charitable Beneficiary of the Trust, an amount equal
to (A) the remaining proceeds of such sale, net of (1) broker’'s commissions and other selling expenses, applicable
taxes and other costs and expenses of such Trust and (2) the amount paid by the Trustee to the Restricted Person
with respect to such Excess Shares pursuant to this Section 7.7 and (B) the amount of any dividends or other
distributions (upon liquidation or otherwise) with respect to such Excess Shares held by the Trust, net of taxes and
other costs and expenses of such Trust.

® Termination of Charitable Beneficiary’s Interest. Upon the sale of any Excess Shares by a
Trustee of a Trust pursuant to Section 7.7(c) or 7.7(d) and the payment of the related amount (if any) to the Charitable
Beneficiary of the Trust pursuant to Section 7.7(e)(ii), such Charitable Beneficiary’ sinterest in such Excess Shares shall
terminate.

Section 7.8 Redemption of Stock.

@ If the automatic transfer of any Excess Sharesinto a Trust pursuant to Section 7.6(a) would
not be effective, for any reason whatsoever (whether in the determination of the Corporation or otherwise), to prevent the
Ownership by Non-U.S. Citizens of shares of Common Stock from exceeding the Maximum Permitted Percentage, then, in
lieu of such automatic transfer into such Trust, the Corporation, by action of the Board of Directors, in its sole discretion,
shall have the power (but not the obligation) to redeem, unless such redemption is not permitted under the Hawaii Business
Corporation Act or other provisions of applicable law, any such Excess Shares.

(b) Until such time as any Excess Shares subject to redemption by the Corporation pursuant to
this Section 7.8 are so redeemed by the Corporation at its option and beginning on the first Excess Share Date, (i) the
Restricted Persons Owning such Excess Shares subject to redemption shall (so long as such Excess Shares exist) not be
entitled to any voting rights with respect to such Excess Shares and (ii) the Corporation shall (so long as such Excess Shares
exist) pay into an escrow account dividends and any other distributions (upon liquidation
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or otherwise) in respect of such Excess Shares. Full voting rights shall be restored to any shares of Common Stock that were
previously deemed to be Excess Shares, and any dividends or other distributions (upon liquidation or otherwise) with respect
thereto that have been previously paid into an escrow account shall be due and paid solely to the holders of record of such
shares, promptly after such time as, and to the extent that, the Board of Directors determines that such shares have ceased to
be Excess Shares (including as a result of the sale of such sharesto aU.S. Citizen prior to the issuance of a Redemption
Notice pursuant to Section 7.8(c)(iii)); provided that such shares have not been already redeemed by the Corporation at its
option pursuant to this Section 7.8.

(© The terms and conditions of redemptions by the Corporation of Excess Shares under this
Section 7.8 shall be asfollows:

(i) theredemption price (the “Redemption Price”) to be paid for any Excess Shares
shall be an amount equal to (A) the lesser of (X) the Fair Market Value of such Excess Shares as of the Redemption
Date and (y)(1) in the case of a Proposed Transfer, the Proposed Transfer Price of such Excess Shares, (2) in the
case of a Status Change, the Status Change Price of such Excess Shares or (3) in the case of a Deemed Original
Issuance, the Deemed Original Issuance Price of such Excess Shares, minus (B) any dividends and distributions
which were received by such Restricted Person with respect to such Excess Shares prior to and including the
Redemption Date instead of being paid into an escrow account in accordance with Section 7.8(b)(ii);

(if) the Redemption Price shall be paid either in cash (by bank or cashier’s check) or
by the issuance of Redemption Notes, as determined by the Board of Directorsin its sole discretion;

(iii) written notice of the date of redemption (the “Redemption Date") together with
aletter of transmittal to accompany certificates, if any, evidencing shares of Common Stock that are to be
surrendered for redemption shall be provided by first class mail, postage prepaid, mailed not less than ten (10) days
prior to the Redemption Date to each Restricted Person, at such person’slast known address as the same appears on
the share register of the Corporation (unless such notice is waived in writing by any such person) (the “Redemption
Notice");

(iv) the Redemption Date (for purposes of determining right, title and interest in and
to shares of Common Stock being selected for redemption) shall be the later of (A) the date specified in the
Redemption Notice given to a Restricted Person (which date shall not be earlier than the date such noticeis given)
and (B) the date on which the funds or Redemption Notes necessary to effect the redemption have been irrevocably
deposited in trust or set aside for the benefit of such Restricted Person;
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(v) each Redemption Notice shall specify (A) the Redemption Date (as determined
pursuant to Section 7.8(c)(iv)), (B) the number of Excess Shares to be redeemed from such Restricted Person (and,
to the extent such Excess Shares are certificated, the certificate number(s) evidencing such Excess Shares), (C) the
Redemption Price and the manner of payment thereof, (D) the place where or the Person to whom certificates (if
such Excess Shares are certificated) for such shares are to be surrendered for cancellation against the simultaneous
payment of the Redemption Price, (E) any instructions as to the endorsement or assignment for transfer of such
certificates, if any, and the completion of the accompanying letter of transmittal and (F) the fact that all right, title
and interest in respect of such Excess Shares so selected for redemption (including, without limitation, voting,
dividend and distribution rights) shall cease and terminate on the Redemption Date, except for the right to receive
the Redemption Price, without interest;

(vi) from and after the Redemption Date, al right, title and interest in respect of the
Excess Shares selected for redemption (including, without limitation, any voting rights or rights to receive dividends
or other distributions (upon liquidation or otherwise)) shall cease and terminate, such Excess Shares shall constitute
authorized but unissued shares and the Restricted Person who Owns such Excess Shares shall thereafter be entitled
only to receive the Redemption Price, without interest;

(vii) upon surrender of the certificates, if any, for the Excess Shares so redeemed in
accordance with the requirements of the Redemption Notice and accompanying letter of transmittal (and otherwise
in proper form as specified in the Redemption Notice), the Restricted Person who Owned such Excess Shares shall
be entitled to payment of the Redemption Price. In the event that fewer than all the Excess Shares represented by
such certificate are redeemed, a new certificate (or certificates) shall be issued representing the shares of Common
Stock not redeemed without cost to the Restricted Person who Owned such shares;

(viii) on the Redemption Date, to the extent that dividends or other distributions
(upon liguidation or otherwise) with respect to the Excess Shares subject to redemption were paid into an escrow
account in accordance with Section 7.8(b), then the escrow agent for such escrow account shall promptly pay to a
Charitable Organization designated by the Corporation, an amount equal to the amount of such dividends or other
distributions, net of any taxes and other costs and expenses of such escrow agent; and

(ix) such other terms and conditions as the Board of Directors may determine.

Section 7.9 Severability. Each provision of this Article V11 isintended to be severable from every

other provision of this Article VII. If any one or more of the provisions contained in this Article VII isheld to be invalid,
illegal or unenforceable, the validity, legality or enforceability of any other provision of this Article VII shall not be affected,
and this Article VI shall be construed as if the provision held to beinvalid, illega or unenforceable had never been contained
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Section 7.10 NY SE Transactions. Nothing in this Article V11 shall preclude the settlement of any
transaction entered into through the facilities of the New Y ork Stock Exchange or any other national securities exchange or
automated inter-dealer quotation system for so long as shares of Common Stock are listed on the New Y ork Stock Exchange
or any other national securities exchange or automated inter-dealer quotation system if the listing conditions of such securities
exchange or automated inter-dealer quotation system applicable to shares of Common Stock prohibit such preclusion. The
fact that the settlement of any transaction occurs shall not negate the effect of any provision of this Article VII and any
transferee in such atransaction shall be subject to all of the provisions and limitations set forth in this Article VII.

ARTICLE VIII
AMENDMENT OF BYLAWS

Section 8.1 Amendment of Bylaws by Board of Directors. The Board of Directors may amend or
repeal the Bylaws of the Corporation unless the shareholders in amending or repealing a particular bylaw provide expressly
that the Board of Directors may not amend or repeal that bylaw.

Section 8.2 Amendment of Bylaws by Shareholders. The shareholders may amend or repeal the
Bylaws of the Corporation even though the Bylaws of the Corporation may also be amended or repealed by the Board of
Directors. Any amendment or repeal of the Bylaws of the Corporation by the shareholders shall require the affirmative vote
of the holders of a majority of the shares of the Corporation outstanding and entitled to vote.

ARTICLE IX
AMENDMENT OF ARTICLES OF INCORPORATION

Section 9.1 The Corporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of Incorporation in the manner now or hereafter prescribed in these Articles of Incorporation, the
Bylaws of the Corporation or the Hawaii Business Corporation Act, and all rights herein conferred upon shareholders are
granted subject to such reservation; provided, however, that, notwithstanding any other provision of these Articles of
Incorporation (and in addition to any other vote that may be required by law), the affirmative vote of the holders of at least
sixty-six and two-thirds percent of the voting power of the shares entitled to vote at an election of directors shall be required
to amend, alter, change or repeal, or to adopt any provision as part of these Articles of Incorporation inconsistent with the
purpose and intent of Article V of these Articles of Incorporation or this Article I X.
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Exhibit 3.2
AMENDED AND RESTATED BYLAWS
A& BOIII: INC.
(asamended through June 4, 2012)
ARTICLE |

PRINCIPAL OFFICE; AGENT; SEAL

Section 1.1 Principal and Other Offices. The principal office of the Corporation shall bein
Honolulu, Hawaii and other offices of the Corporation may be located in such places within Hawaii or elsewhere as the Board
of Directors may designate or as the business of the Corporation may require.

Section 1.2 Registered Agent. The Corporation shall continuously maintain in the State of Hawaii a
registered agent as required by law.
Section 1.3 Seal. The Corporation shall have a corporate seal (and one or more duplicates thereof)
of such form and device as the Board of Directors shall determine.
ARTICLEII
SHAREHOLDERS
Section 2.1 Annual Meeting of Shareholders. The Corporation shall hold an annual meeting of

shareholders for the purpose of electing directors and transacting such other business as may come before the meeting at a
time as shall be fixed by the Board of Directors or the President. The failure to hold an annual meeting at the time fixed in
accordance with these bylaws shall not affect the validity of any corporate action.

Section 2.2 Specia Meeting of Shareholders.

221 A speciad meeting of shareholders shall be held upon the call of the Chairman of the
Board, if appointed, the President or amajority of the directors then in office.

2.2.2  Subject to the provisions of this Section 2.2.2 and al other applicable sections of these
bylaws, a special meeting of the shareholders shall be called by the Secretary upon written request (a* Special Meeting
Request”) of one or more record holders of shares of stock of the Corporation representing not less than 10% of all the votes
entitled to be cast on any issue proposed to be considered at the proposed special meeting (the “ Requisite Percentage”). The
Board of Directors shall determine in good faith whether all requirements set forth in this Section 2.2.2 have been satisfied
and such determination shall be binding on the Corporation and its sharehol ders.




(@ A Specia Meeting Request must be delivered by hand or by registered U.S. mail,
postage prepaid, return receipt requested, or courier service, postage prepaid, to the attention of the Secretary at the
principal executive offices of the Corporation. A Special Meeting Request shall be valid only if it is signed and dated
by each shareholder of record submitting the Special Meeting Request and the beneficial owners, if any, on whose
behalf the Special Meeting Request is being made, or such shareholder’s or beneficial owner’s duly authorized agent
(each, a“Requesting Shareholder”), and includes (i) in the case of any director nominations proposed to be
presented at the special meeting, the information required by Section 3.3.4; (ii) in the case of any matter (other than
adirector nomination) proposed to be conducted at the special meeting, the information required by Section 2.14.4;
(iii) an agreement by the Requesting Sharehol ders to notify the Corporation promptly in the event of any disposition
prior to the record date for the special meeting of shares of the Corporation owned of record and an
acknowledgement that any such disposition shall be deemed to be arevocation of such Special Meeting Request
with respect to such disposed shares; and (iv) documentary evidence that the Requesting Sharehol ders own the
Requisite Percentage as of the date on which the Special Meeting Request is delivered to the Secretary; provided,
however, that if the Requesting Shareholders are not the beneficial owners of the shares representing the Requisite
Percentage, then to be valid, the Special Meeting Request must also include documentary evidence (or, if not
simultaneously provided with the Special Meeting Request, such documentary evidence must be delivered to the
Secretary within ten (10) days after the date on which the Special Meeting Request is delivered to the Secretary) that
the beneficial owners on whose behalf the Special Meeting Request is made beneficially own the Requisite
Percentage as of the date on which such Special Meeting Request is delivered to the Secretary. In addition, the
Requesting Shareholders and the beneficial owners, if any, on whose behalf the Special Meeting Request is being
made shall (x) further update and supplement the information provided in the Special Meeting Request, if necessary,
so that the information provided or required to be provided therein shall be true and correct as of the record date for
the special meeting, and such update and supplement shall be delivered to, or mailed and received by, the Secretary
at the principal executive offices of the Corporation not later than five (5) business days after the record date for the
meeting and (y) promptly provide any other information reasonably requested by the Corporation.

(b) A Specia Meeting Request shall not be valid, and a special meeting requested by
shareholders shall not be held, if (i) the Special Meeting Request does not comply with this Section 2.2.2; (ii) the
Special Meeting Request relates to an item of business that is not a proper subject for shareholder action under
applicable law; (iii) the Special Meeting Request is delivered during the period commencing one hundred twenty
(120) days prior to the first anniversary of the date of the immediately preceding annual meeting of shareholders and
ending on the earlier of (x) the date of the next annual meeting and (y) thirty (30) days after the first anniversary of
the date of the previous annual meeting; (iv) anidentical or substantially similar item (as determined in
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good faith by the Board of Directors, a“ Similar [tem™), other than the election of directors, was presented at an
annual or special meeting of shareholders held not more than twelve (12) months before the Special Meeting
Request is delivered; (v) a Similar Item was presented at an annual or special meeting of shareholders held not more
than one hundred twenty (120) days before the Special Meeting Request is delivered (and, for purposes of this clause
(v), the election of directors shall be deemed to be a“Similar Item” with respect to all items of business involving
the election or removal of directors, changing the size of the Board of Directors and the filling of vacancies and/or
newly created directorships resulting from any increase in the authorized number of directors); (vi) aSimilar Itemis
included in the Corporation’ s notice of meeting as an item of business to be brought before an annual or special
meeting of shareholders that has been called but not yet held or that is called for a date within one hundred twenty
(120) days of the receipt by the Secretary of a Special Meeting Request; or (vii) the Special Meeting Request was
made in a manner that involved a violation of Regulation 14A under the Securities Exchange Act of 1934, as
amended (the “ Exchange Act”), or other applicable law.

(c)  Specia meetings of shareholders called pursuant to this Section 2.2.2 shall be held
on such date, and at such time as the Board of Directors shall fix; provided, however, that the special meeting shall
not be held more than 120 days after receipt by the Secretary of avalid Special Meeting Request.

(d)  The Requesting Shareholders may revoke a Special Meeting Request by written
revocation delivered to the Secretary at the principal executive offices of the Corporation at any time prior to the
specia meeting. If, following such revocation (or deemed revocation pursuant to Section 2.2.2(a)(iii), there are
unrevoked requests from Requesting Shareholders holding in the aggregate less than the Requisite Percentage, the
Board of Directors, in its discretion, may cancel the special meeting.

(e If none of the Requesting Shareholders appear or send a duly authorized agent to
present the business to be presented for consideration specified in the Special Meeting Request, the Corporation
need not present such business for avote at the special meeting, notwithstanding that proxies in respect of such
matter may have been received by the Corporation.

® Business transacted at any special meeting called pursuant to this Section 2.2.2
shall belimited to (i) the purpose(s) stated in the valid Special Meeting Request received from the Requisite
Percentage of record holders and (ii) any additional matters that the Board of Directors determinesto includein the
Corporation’s notice of the special meeting.

Section 2.3 Place of Mesting of Shareholders. An annual or specia shareholders' meeting may be
held at such place, in or out of the State of Hawaii, as may be fixed by the Board of Directors. If no placeisfixed, the
meeting shall be held at the principal office of the Corporation.
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Section 2.4 Meeting of Shareholders Held by Remote Communication. Notwithstanding Section
2.3 of these bylaws, the Board of Directors, in its sole discretion, is authorized to determine that any annual or special
meeting of shareholders shall not be held at any place, but may instead be held solely by means of remote communication;
provided that the Corporation shall: (a) implement reasonable measures to verify that each person deemed present and
permitted to vote at the meeting by means of remote communication is a shareholder or proxy of a shareholder; (b) implement
reasonable measures to provide shareholders and proxies of shareholders a reasonable opportunity to participate in the
meeting and to vote on matters submitted to the shareholders, including an opportunity to read or hear the proceedings of the
meeting concurrently with the proceedings; and (c) maintain arecord of voting or action by any shareholder or proxy of a
sharehol der that votes or takes other action at the meeting by means of remote communication. Subject to guidelines and
procedures adopted by the Board of Directors, shareholders and proxies of shareholders not physically present at a meeting of
sharehol ders by means of remote communication may participate in the meeting, and be deemed present in person and vote at
the meeting whether the meeting is held at a designated place or solely by means of remote communication.

Section 2.5 Notice of Shareholders' Meeting. The Corporation shall notify shareholders of the date,
time, and place, if any, of each annual and specia shareholders' meeting no fewer than ten (10) nor more than sixty (60) days
before the meeting date. Notice of an annual or special meeting shall include a description of the purpose or purposes for
which the meeting is called. If ameeting is held solely by means of remote communication, the notice shall also inform
shareholders of the means of remote communication by which shareholders may be deemed to be present in person and
allowed to vote.

Section 2.6 Quorum and Voting. Except as otherwise provided by the articles of incorporation,
these bylaws or law, a quorum at all meetings of shareholders shall consist of the holders of record of a majority of the shares
outstanding and entitled to vote thereat, present in person or by proxy. If aquorum exists, action on a matter (other than
election of directors) is approved if the votes cast favoring the action exceed the votes cast opposing the action, unless the
articles of incorporation or the Hawaii Business Corporation Act require a greater number of affirmative votes.

Section 2.7 Record Date. The Board of Directors may fix the record date to determine the
shareholders entitled to notice of a shareholders’ meeting, to demand a special meeting, to vote, or to take any other action.
The record date may be a future date, but may not be more than seventy (70) days before the meeting or action requiring a
determination of shareholders. A determination of shareholders entitled to notice of or to vote at a shareholders meeting is
effective for any adjournment of the meeting unless the Board of Directors fixes a new record date, which it must do if the
meeting is adjourned to a date more than one hundred twenty (120) days after the date fixed for the original meeting.
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Section 2.8 Shareholders’ List for Meeting. After fixing arecord date for a meeting, the
Corporation shall prepare an aphabetical list of the names of all its shareholders who are entitled to notice of the
shareholders' meeting showing the address of and number of shares held by each shareholder. Thelist shall be available for
inspection by any shareholder, beginning two (2) business days after notice of the meeting for which the list was prepared is
given and continuing through the meeting, at the Corporation’s principal office or at a place identified in the meeting notice
in the city where the meeting will be held. A shareholder, the shareholder’ s agent, or the shareholder’s attorney, shall be
entitled on written demand to inspect and to copy the list, during regular business hours and at the shareholder’s expense,
during the period it is available for inspection. The Corporation shall make the shareholders' list available at the meeting, and
any shareholder, shareholder’s agent, or shareholder’ s attorney, is entitled to inspect the list at any time during the meeting or
any adjournment. Refusal or failure to prepare or make available the shareholders' list does not affect the validity of action
taken at the meeting.

Section 2.9 Voting of Shares. Except as otherwise provided by the articles of incorporation, these
bylaws or the Hawaii Business Corporation Act, each outstanding share is entitled to one vote on each matter voted on at a
shareholders’ meeting. Only shares are entitled to vote.

Section 2.10 Proxies. A shareholder may vote the shareholder’s sharesin person or by proxy. A
shareholder may appoint a proxy to vote or otherwise act for the shareholder by signing an appointment form. The
appointment form shall be signed by either the shareholder personally or by the shareholder’s attorney-in-fact. An
appointment isvalid for eleven (11) months unless alonger period is expressly provided in the appointment form. An
appointment of a proxy is revocable by the shareholder unless the appointment form conspicuously states that it isirrevocable
and the appointment is coupled with an interest. Appointments coupled with an interest include, but are not limited to, the
appointment of (a) a pledgee, (b) a person who purchased or agreed to purchase the shares, and (c) a creditor of the
Corporation who extended it credit under terms requiring the appointment. An appointment made irrevocable is revoked
when the interest with which it is coupled is extinguished.

Section 2.11 Acceptance of Votes. If the name signed on a vote, consent, waiver, or proxy
appointment corresponds to the name of a shareholder, the Corporation, acting in good faith, is entitled to accept the vote,
consent, waiver, or proxy appointment and to give it effect as the act of the shareholder. Subject to any express limitation on
aproxy’s authority appearing on the face of the appointment form, the Corporation is entitled to accept the proxy’s vote or
other action as that of the shareholder making the appointment. The Corporation is entitled to reject a vote, consent, waiver,
or proxy appointment if the Secretary or other officer or agent authorized to tabulate votes, acting in good faith, has
reasonable basis to doubt the validity of the signature on the vote, consent, waiver, or proxy appointment or the signatory’s
authority to sign for the shareholder. The Corporation and its officer or agent who accepts or rejects a vote, consent, waiver,
or proxy appointment in good faith and in accordance with the standards of this Section 2.11 are not liable in damages to the
shareholder for the consequences of the acceptance or rejection. Corporate action based on the acceptance or rejection of a
vote, consent, waiver, or proxy appointment under this Section 2.11 isvalid unless a court of competent jurisdiction
determines otherwise.




Section 2.12 Election of Directors. Directors shall be elected by a plurality of the votes cast by the
shares entitled to vote in the election at a meeting at which aquorum is present. There shall be no cumulative voting in the
election of directors.

Section 2.13 Conduct of Meetings. The Board of Directors may adopt by resolution such rules and
regulations for the conduct of any meeting of shareholders as it shall deem appropriate. Except to the extent inconsistent with
such rules and regulations as adopted by the Board of Directors, the chairman of any meeting of shareholders shall have the
right and authority to prescribe such rules, regulations and procedures and to do all such acts as, in the judgment of such
chairman, are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures, whether adopted by
the Board of Directors or prescribed by the chairman of the meeting, may include, without limitation, the following: (a) the
establishment of an agenda or order of business for the meeting; (b) the determination of when the polls shall open and close
for any given matter to be voted on at the meeting; (c) rules and procedures for maintaining order at the meeting and the
safety of those present; (d) limitations on attendance at or participation in the meeting to shareholders of record of the
Corporation, their duly authorized and constituted proxies or such other persons as the chairman of the meeting shall
determineg; (e) restrictions on entry to the meeting after the time fixed for the commencement thereof; and (f) limitations on
the time allotted to questions or comments by participants.

Section 2.14 Nature of Business at M eetings of Shareholders.

2.14.1  Only such business (other than nominations for election to the Board of Directors, which
must comply with the provisions of Section 3.3) may be transacted at an annual meeting of shareholders asis either (@)
specified in the notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors (or any
duly authorized committee thereof), (b) otherwise properly brought before the annual meeting by or at the direction of the
Board of Directors (or any duly authorized committee thereof), or (c) otherwise properly brought before the annual meeting
by any shareholder of the Corporation (i) who is a shareholder of record on the date of the giving of the notice provided for in
this Section 2.14 and on the record date for the determination of shareholders entitled to notice of and to vote at such annual
meeting and (ii) who complies with the notice procedures set forth in this Section 2.14.

2.14.2  Inaddition to any other applicable requirements, for business to be properly brought
before an annual meeting by a shareholder, such shareholder must have given timely notice thereof in proper written form to
the Secretary of the Corporation.

2.14.3 Tobetimely, a shareholder’ s notice to the Secretary must be delivered to or be mailed
and received at the principal executive offices of the Corporation not less than one hundred twenty (120) days nor more than
one hundred fifty (150) days prior to the anniversary date of the immediately preceding annual meeting of shareholders;
provided, however, that in the event that the annual meeting is called for a date that is not within twenty-five (25) days before
or after such anniversary date, notice by the shareholder in order to be timely must be so received not later than the close of
business on the tenth (10th) day following the day on which such notice of the date of the annual meeting was mailed or such
public disclosure of the date of the annual meeting was made, whichever first occurs. In no event shall the adjournment or
postponement of an annual meeting, or the public announcement of such an adjournment or postponement, commence a new
time period (or extend any time period) for the giving of a shareholder’s notice as described above.
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2.14.4 Tobein proper written form, a shareholder’ s notice to the Secretary must set forth the
following information: (a) as to each matter such shareholder proposes to bring before the annual meeting, a brief description
of the business desired to be brought before the annual meeting and the reasons for conducting such business at the annual
meeting, and (b) as to the shareholder giving notice and the beneficial owner, if any, on whose behalf the proposal is being
made, (i) the name and address of such person, (ii) (A) the class or series and number of all shares of stock of the Corporation
which are owned beneficially or of record by such person and any affiliates or associates of such person, (B) the name of each
nominee holder of shares of all stock of the Corporation owned beneficially but not of record by such person or any affiliates
or associates of such person, and the number of such shares of stock of the Corporation held by each such nominee holder,
(C) whether and the extent to which any derivative instrument, swap, option, warrant, short interest, hedge or profit interest or
other transaction has been entered into by or on behalf of such person, or any affiliates or associates of such person, with
respect to stock of the Corporation and (D) whether and the extent to which any other transaction, agreement, arrangement or
understanding (including any short position or any borrowing or lending of shares of stock of the Corporation) has been made
by or on behalf of such person, or any affiliates or associates of such person, the effect or intent of any of the foregoing being
to mitigate loss to, or to manage risk or benefit of stock price changes for, such person, or any affiliates or associates of such
person, or to increase or decrease the voting power or pecuniary or economic interest of such person, or any affiliates or
associates of such person, with respect to stock of the Corporation, (iii) adescription of all agreements, arrangements, or
understandings (whether written or oral) between or among such person, or any affiliates or associates of such person, and
any other person or persons (including their names) in connection with the proposal of such business and any material interest
of such person or any affiliates or associates of such person, in such business, including any anticipated benefit therefrom to
such person, or any affiliates or associates of such person, (iv) a representation that the shareholder giving notice intends to
appear in person or by proxy at the annual meeting to bring such business before the meeting, and (v) any other information
relating to such person that would be required to be disclosed in a proxy statement or other filing required to be made in
connection with the solicitation of proxies by such person with respect to the proposed business to be brought by such person
before the annual meeting pursuant to Section 14 of the Exchange Act and the rules and regulations promul gated thereunder.

2145 A shareholder providing notice of business proposed to be brought before an annual
meeting shall further update and supplement such notice, if necessary, so that the information provided or required to be
provided in such notice pursuant to this Section 2.14 shall be true and correct as of the record date for determining the
sharehol ders entitled to receive notice of the annual meeting and such update and supplement shall be delivered to or be
mailed and received by the Secretary at the principal executive offices of the Corporation not later than five (5) business days
after the record date for determining the shareholders entitled to receive notice of the annual meeting.
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2.14.6  Nobusiness shall be conducted at the annual meeting of shareholders except business
brought before the annual meeting in accordance with the procedures set forth in this Section 2.14; provided, however, that,
once business has been properly brought before the annual meeting in accordance with such procedures, nothing in this
Section 2.14 shall be deemed to preclude discussion by any shareholder of any such business. If the chairman of an annual
meeting determines that business was not properly brought before the annual meeting in accordance with the foregoing
procedures, the chairman shall declare to the meeting that the business was not properly brought before the meeting and such
business shall not be transacted.

2.14.7 Nothing contained in this Section 2.14 shall be deemed to affect any rights of
shareholders to request inclusion of proposalsin the Corporation’s proxy statement pursuant to Rule 14a-8 under the
Exchange Act (or any successor provision of law).

Section 2.15 Action Without Meeting. Action required or permitted to be taken at a shareholders
meeting may be taken without a meeting if the action is taken by all the shareholders entitled to vote on the action. The
action shall be evidenced by one or more written consents describing the action taken, signed before or after the intended
effective date of the action by all the shareholders entitled to vote on the action, and delivered to the Corporation for inclusion
in the minutes or filing with the corporate records, and such consent shall have the effect of a meeting vote and may be
described as such in any document. Any copy, facsimile, or other reliable reproduction of aconsent in writing may be
substituted or used in lieu of the original writing for any and all purposes for which the original writing could be used;
provided that the copy, facsimile, or other reproduction shall be a complete reproduction of the entire original writing.

Section 2.16 Adjournment. Any meeting of shareholders, whether annual or special, and whether a
guorum be present or not, may be adjourned from time to time by the chairman thereof, with the consent of the holders of a
majority of all of the shares of stock present or represented at such meeting, and entitled to vote thereat. If an annual or
special shareholders’ meeting is adjourned to a different date, time, or place, notice need not be given of the new date, time,
or placeif the new date, time, or place is announced at the meeting before adjournment. In addition, if the annual or special
shareholders' meeting was held solely by means of remote communication, and the adjourned meeting will be held by a
means of remote communication by which shareholders may be deemed to be present in person and vote, notice need not be
given of the new means of remote communication if the new means of remote communication is announced at the meeting
before adjournment. If anew record date for an adjourned meeting is or must be fixed under Section 2.7, notice of the
adjourned meeting shall be given to shareholders who are entitled to notice of the new record date.

ARTICLE Il
BOARD OF DIRECTORS

Section 3.1 Duties of the Board of Directors. All corporate powers shall be exercised by or under
the authority of, and the business and affairs of the Corporation managed under the direction of, its Board of Directors,
subject to any limitation set forth in an agreement approved or signed by all shareholders and otherwise authorized under the
Hawaii Business Corporation Act.




Section 3.2 Number, Election, Terms and Qualifications of Directors.

321 The Board of Directors shall consist of not less than three (3) nor more thant twelve (12)
individuals, the exact number to be determined in accordance with the articles of incorporation.

322 The directors shall be divided into three classes, designated Class |, Class |l and Class
I1l. Each class shall consist, as nearly as may be possible, of one-third of the total number of directors constituting the entire
Board of Directors. Theinitial division of the Board of Directorsinto classes shall be made by the decision of the affirmative
vote of amajority of the entire Board of Directors. The term of theinitial Class| directors shall terminate on the date of the
2013 annual meeting of shareholders; the term of the initial Class |1 directors shall terminate on the date of the 2014 annual
meeting of shareholders; and the term of theinitial Class |11 directors shall terminate on the date of the 2015 annual meeting
of shareholders or, in each case, upon such director’s earlier death, resignation or removal. At each succeeding annual
meeting of shareholders beginning in 2013, successors to the class of directors whose term expires at that annual meeting
shall be elected for athree-year term and until their successors are duly elected and qualified. If the number of directorsis
changed, any increase or decrease shall be apportioned among the classes so as to maintain the number of directorsin each
class as nearly equal as possible, and any additional director of any class elected to fill avacancy resulting from an increasein
such class or from the removal from office, death, disability, resignation or disqualification of adirector or other cause shall
hold office for aterm that shall coincide with the remaining term of that class, but in no case will a decrease in the number of
directors have the effect of removing or shortening the term of any incumbent director.

323 A director shall hold office until the annual meeting for the year in which his or her term
expires and until his or her successor shall be elected and shall qualify, subject, however, to prior death, resignation,
retirement, disgqualification or removal from office.

324 No person shall be elected as a director at any annual meeting or special meeting who
has achieved the age of seventy-two (72) years prior to such annual or special meeting.

325 Not more than a minority of the directors comprising the minimum number of members
of the Board of Directors necessary to constitute a quorum of the Board of Directors (or such other portion thereof asthe
Board of Directors may determine to be necessary under U.S. Maritime Law (as defined in the articles of incorporation) in
order for the Corporation to continue as a U.S. Maritime Corporation (as defined in the articles of incorporation)) shall be
Non-U.S. Citizens (as defined in the articles of incorporation), such minority being equal to the greatest whole number that is
less than half of the minimum number of directors necessary to constitute a quorum of the Board of Directors.

Section 3.3 Nomination of Directors.

331 Only persons who are nominated in accordance with the following procedures shall be
eligible for election as directors of the Corporation, except as may be otherwise provided in the articles of incorporation with
respect to the right of holders of preferred stock of the Corporation to nominate and elect a specified number of directorsin
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certain circumstances. Nominations of persons for election to the Board of Directors may be made at any annual meeting of
shareholders, or at any special meeting of shareholders called for the purpose of electing directors, (a) by or at the direction of
the Board of Directors (or any duly authorized committee thereof) or (b) by any shareholder of the Corporation (i) who isa
shareholder of record on the date of the giving of the natice provided for in this Section 3.3 and on the record date for the
determination of shareholders entitled to notice of and to vote at such annual meeting or special meeting and (ii) who
complies with the notice procedures set forth in this Section 3.3.

332 In addition to any other applicable requirements, for a nomination to be made by a
shareholder, such shareholder must have given timely notice thereof in proper written form to the Secretary of the
Corporation.

333 To be timely, a shareholder’ s notice to the Secretary must be delivered to or be mailed
and received at the principal executive offices of the Corporation (a) in the case of an annual meeting, not less than one
hundred twenty (120) days nor more than one hundred fifty (150) days prior to the anniversary date of the immediately
preceding annual meeting of shareholders; provided, however, that in the event that the annual meeting is called for a date
that is not within twenty-five (25) days before or after such anniversary date, notice by the shareholder in order to be timely
must be so received not later than the close of business on the tenth (10th) day following the day on which such notice of the
date of the annual meeting was mailed or such public disclosure of the date of the annual meeting was made, whichever first
occurs and (b) in the case of a special meeting of shareholders called for the purpose of electing directors, not later than the
close of business on the tenth (10th) day following the day on which notice of the date of the special meeting was mailed or
public disclosure of the date of the special meeting was made, whichever first occurs. 1n no event shall the adjournment or
postponement of an annual meeting or a special meeting called for the purpose of electing directors, or the public
announcement of such an adjournment or postponement, commence a new time period (or extend any time period) for the
giving of a shareholder’ s notice as described above.

334 To bein proper written form, a shareholder’ s notice to the Secretary must set forth the
following information: (a) as to each person whom the shareholder proposes to nominate for election as a director (i) the
name, age, business address and residence address of such person, (ii) the principal occupation or employment of such
person, (iii) (A) the class or series and number of all shares of stock of the Corporation which are owned beneficialy or of
record by such person and any affiliates or associates of such person, (B) the name of each nominee holder of shares of all
stock of the Corporation owned beneficially but not of record by such person or any affiliates or associates of such person,
and the number of such shares of stock of the Corporation held by each such nominee holder, (C) whether and the extent to
which any derivative instrument, swap, option, warrant, short interest, hedge or profit interest or other transaction has been
entered into by or on behalf of such person, or any affiliates or associates of such person, with respect to stock of the
Corporation and (D) whether and the extent to which any other transaction, agreement, arrangement or understanding
(including any short position or any borrowing or lending of shares of stock of the Corporation) has been made by or on
behalf of such person, or any affiliates or associates of such person, the effect or intent of any of the foregoing being to
mitigate |oss to, or to manage risk or benefit of stock price changes for, such person, or any affiliates or associates of such
person, or to increase or decrease the voting power
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or pecuniary or economic interest of such person, or any affiliates or associates of such person, with respect to stock of the
Corporation and (iv) any other information relating to such person that would be required to be disclosed in a proxy statement
or other filings required to be made in connection with solicitations of proxies for election of directors pursuant to Section 14
of the Exchange Act, and the rules and regulations promulgated thereunder; and (b) as to the shareholder giving the notice,
and the beneficial owner, if any, on whose behalf the nomination is being made, (i) the name and record address of the
shareholder giving the notice and the name and principal place of business of such beneficial owner; (ii) (A) the class or
series and number of all shares of stock of the Corporation which are owned beneficially or of record by such person and any
affiliates or associates of such person, (B) the name of each nominee holder of shares of the Corporation owned beneficialy
but not of record by such person or any affiliates or associates of such person, and the number of shares of stock of the
Corporation held by each such nominee holder, (C) whether and the extent to which any derivative instrument, swap, option,
warrant, short interest, hedge or profit interest or other transaction has been entered into by or on behalf of such person, or
any affiliates or associates of such person, with respect to stock of the Corporation and (D) whether and the extent to which
any other transaction, agreement, arrangement or understanding (including any short position or any borrowing or lending of
shares of stock of the Corporation) has been made by or on behalf of such person, or any affiliates or associates of such
person, the effect or intent of any of the foregoing being to mitigate loss to, or to manage risk or benefit of stock price
changes for, such person, or any affiliates or associates of such person, or to increase or decrease the voting power or
pecuniary or economic interest of such person, or any affiliates or associates of such person, with respect to stock of the
Corporation; (iii) adescription of all agreements, arrangements, or understandings (whether written or oral) between such
person, or any affiliates or associates of such person, and any proposed nominee or any other person or persons (including
their names) pursuant to which the nomination(s) are being made by such person, and any material interest of such person, or
any affiliates or associates of such person, in such nomination, including any anticipated benefit therefrom to such person, or
any affiliates or associates of such person; (iv) arepresentation that the shareholder giving notice intends to appear in person
or by proxy at the annual meeting or special meeting to nominate the persons named in its notice; and (v) any other
information relating to such person that would be required to be disclosed in a proxy statement or other filings required to be
made in connection with the solicitation of proxies for election of directors pursuant to Section 14 of the Exchange Act and
the rules and regulations promulgated thereunder. Such notice must be accompanied by a written consent of each proposed
nominee to being named as a nominee and to serve as a director if elected.

3.35 A shareholder providing notice of any nomination proposed to be made at an annual
meeting or special meeting shall further update and supplement such notice, if necessary, so that the information provided or
required to be provided in such notice pursuant to this Section 3.3 shall be true and correct as of the record date for
determining the shareholders entitled to receive notice of the annual meeting or special meeting, and such update and
supplement shall be delivered to or be mailed and received by the Secretary at the principal executive offices of the
Corporation not later than five (5) business days after the record date for determining the shareholders entitled to receive
notice of such annual meeting or special meeting.
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3.3.6  No person shall be eligible for election as a director of the Corporation unless nominated
in accordance with the procedures set forth in this Section 3.3. If the chairman of the meeting determines that a nomination
was not made in accordance with the foregoing procedures, the chairman shall declare to the meeting that the nomination was
defective and such defective nomination shall be disregarded.

Section 3.4 Resignation of Directors. A director may resign at any time by delivering notice given in
writing or by electronic transmission to the Chairman of the Board, if appointed, or the President. A resignation is effective
when the noticeis delivered unless the notice specifies alater effective date.

Section 3.5 Meetings of the Board of Directors. A regular meeting of the Board of Directors shall be
held without notice other than this bylaw for the purpose of appointing officers and transacting such other business as may
come before the meeting immediately after, and at the same place as, the annual meeting of the shareholders. The Board of
Directors may hold other regular meetings or special meetingsin or out of the State of Hawaii. The Board of Directors may
permit any or all directorsto participate in aregular or special meeting by, or conduct the meeting through the use of, any
means of communication by which all directors participating may simultaneously hear each other during the meeting. A
director participating in a meeting by this means is deemed to be present in person at the meeting.

Section 3.6 Notice of Meeting. Regular meetings of the Board of Directors may be held without
notice of the date, time, place, or purpose of the meeting. Special meetings of the Board of Directors must be preceded by at
least twenty-four hours' notice of the date, time, and place of the meeting. The notice need not describe the purpose of the
special meeting. A director may waive any required notice before or after the date and time stated in the notice. The waiver
shall be in writing, signed by the director entitled to the notice or by electronic transmission by the director entitled to notice,
and filed with the minutes or corporate records; except that a director’ s attendance at or participation in a meeting waives any
required notice to the director of the meeting unless the director at the beginning of the meeting (or promptly upon the
director’ s arrival) objects to holding the meeting or transacting business at the meeting and does not thereafter vote for or
assent to action taken at the meeting.

Section 3.7 Action Without Meeting. Action required or permitted to be taken at a Board of
Directors’ meeting may be taken without a meeting if the action is taken by all members of the Board of Directors. The
action shall be evidenced by one or more consents describing the action taken, given either in writing and signed before or
after the intended effective date of the action by each director, or by electronic transmission, and included in the minutes or
filed with the corporate records reflecting the action taken. In the case of a consent by electronic transmission, the electronic
transmission shall set forth or be submitted with information from which it may be determined that the electronic
transmission was authorized by the director who sent the electronic transmission. A consent signed or given by electronic
transmission under this Section 3.7 has the effect of a meeting vote and may be described as such in any document.

Section 3.8 Quorum and Voting. A quorum of the Board of Directors consists of a majority of the
number of directors prescribed, or, if no number is prescribed, the number in office immediately before the meeting begins.
If aquorum is present when a vote is taken, the affirmative vote of amagjority of directors present is the act of the Board of
Directors. A director
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who is present at a meeting of the Board of Directors or a committee of the Board of Directors when corporate action is taken
is deemed to have assented to the action taken unless: (&) the director objects at the beginning of the meeting (or promptly
upon the director’ s arrival) to holding it or transacting business at the meeting, (b) the director’ s dissent or abstention from
the action taken is entered in the minutes of the meeting, or (c) the director delivers written notice of the director’s dissent or
abstention to the presiding officer of the meeting before its adjournment or to the Corporation immediately after adjournment
of the meeting. The right of dissent or abstention is not available to a director who votesin favor of the action taken.

Section 3.9 Expenses and Fees. By resolution of the Board of Directors, such compensation, fees and
expenses as the Board of Directors may from time to time determine shall be allowed and paid to directors for services on the
board of any committee created by the Board of Directors, provided that nothing herein contained shall be construed to
preclude any director from serving the Corporation in any other capacity and receiving compensation therefor.

Section 3.10 Committees.

3.10.1 TheBoard of Directors may create one or more committees and appoint members of the
Board of Directorsto serve on them. Each committee must have two or more members, who serve at the pleasure of the
Board of Directors. The creation of acommittee and appointment of membersto it must be approved by the greater of: (a) a
majority of all the directorsin office when the action is taken, or (b) the number of directors required to take action under
Section 3.8 of these bylaws. Section 3.5 to Section 3.8 of these bylaws which govern meetings, action without meetings,
notice and waiver of notice, and quorum and voting requirements of the Board of Directors, apply to committees and their
members as well. Notwithstanding the foregoing, not more than a minority of the directors comprising the minimum number
of members of any committee of the Board of Directors necessary to constitute a quorum of any such committee (or such
other portion thereof as the Board of Directors may determine to be necessary under U.S. Maritime Law (as defined in the
articles of incorporation) in order for the Corporation to continue as a U.S. Maritime Corporation (as defined in the articles of
incorporation)) shall be Non-U.S. Citizens (as defined in the articles of incorporation), such minority being equal to the
greatest whole number that is less than half of the minimum number of directors necessary to constitute a quorum of such
committee.

3.10.2 Totheextent specified by the Board of Directors, each committee may exercise the
authority of the Board of Directors, subject to the limitation set forth in Section 414-216(¢€) of the Hawaii Business
Corporation Act.

Section 3.11 Directors Conflicting Interest Transactions. A director’s conflicting interest transaction
may not be enjoined, set aside, or giverise to an award of damages or other sanctions, in a proceeding by a shareholder or by
or in the right of the Corporation, because the director, or any person with whom or which the director has a personal,
economic, or other association, has an interest in the transaction, if: (a) directors’ action respecting the transaction was at any
time taken in compliance with law; (b) shareholders’ action respecting the transaction was at any time taken in compliance
with law; or (c) the transaction, judged according to the circumstances at the time of commitment, is established to have been
fair to the Corporation.
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ARTICLE IV
OFFICERS

Section 4.1 Required Officers. The Corporation shall have the officers and assistant officers as shall
be appointed from time to time by the Board of Directors or by a duly appointed officer authorized by the Board of Directors
to appoint one or more officers or assistant officers. The sameindividual may simultaneously hold more than one officein
the Corporation. One of the officers shall have responsibility for preparation and custody of minutes of the directors’ and
shareholders' meetings and for authenticating records of the Corporation. Each officer shall have the authority and shall
perform the duties prescribed by the Board of Directors or by direction of an officer authorized by the Board of Directorsto
prescribe the duties of other officers. The officers may include one or more of the following:

411  Charman of the Board. The Chairman of the Board, if appointed, shall preside at al
meetings of the shareholders and the Board of Directors unless otherwise prescribed by the Board of Directors. The
Chairman of the Board, if appointed, shall also exercise such powers and perform such other duties as may be assigned by
these bylaws or by resolution of the Board of Directors.

41.2  President. The President (in the absence of the Chairman of the Board, if appointed)
shall preside at all meetings of the shareholders and the Board of Directors. Unless the Board of Directors shall decide
otherwise, the President shall be the chief executive officer of the Corporation and shall have general charge and supervision
of the business of the Corporation. The President shall perform other duties as are incident to the President’ s office or are
required of the President by the Board of Directors.

41.3  VicePresidents. Inthe absence of the Chairman of the Board, if appointed, and the
President, the vice president or vice presidents shall, in order designated by the President or the Board of Directors, perform
all of the duties of the President. When so acting a vice president shall have all the powers of and be subject to all the
restrictions upon the President. The vice president or vice presidents shall have powers and perform other duties as may be
prescribed by the President, the Board of Directors or these bylaws.

414  Secretary. The Secretary shall keep the minutes of all meetings of shareholders, the
Board of Directors and committees of the Board of Directors (if any). The Secretary shall give notice in conformity with
these bylaws of all meetings of the shareholders and the Board of Directors. In the absence of the President and any vice
president, the Secretary shall have the power to call meetings of the shareholders, the Board of Directors and committees of
the Board of Directors. The Secretary shall also perform all other duties assigned to the Secretary by the President or the
Board of Directors. The assistant secretary or assistant secretaries shall, in the order prescribed by the Board of Directors or
the President, perform all the duties and exercise all the powers of the Secretary during the Secretary’ s absence or disability
or whenever the officeisvacant. An assistant secretary shall perform all the duties assigned to the assistant secretary or
assistant secretaries by the President or the Board of Directors.
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415  Treasurer. The Treasurer shall be the chief financial and accounting officer of the
Corporation. The Treasurer shall exercise general supervision over the receipt, custody and disbursement of corporate funds
and the keeping of corporate financial records. The Treasurer shall perform all other duties assigned to the Treasurer by the
President or the Board of Directors. The assistant treasurer or assistant treasurers, shall, in the order prescribed by the Board
of Directors or the President, perform all the duties and exercise all the powers of the Treasurer during the Treasurer’s
absence or disability or whenever the office is vacant. An assistant treasurer shall perform all the duties assigned to the
assistant treasurer or assistant treasurers by the President or the Board of Directors.

Section 4.2 Assistant Secretary and Assistant Treasurer. The Assistant Secretary or assistant
secretaries and the Assistant Treasurer or assistant treasurers, if appointed, shall, in such order as the Board of Directors may
determine, perform all of the duties and exercise all of the powers of the Secretary and Treasurer, respectively, during the
absence or disability of, and in the event of avacancy in the office of, the Secretary or Treasurer, respectively, and shall
perform al of the duties assigned to him or them by the President, the Secretary in the case of assistant secretaries, the
Treasurer in the case of the assistant treasurers, or the Board of Directors.

Section 4.3 Contraller. The Controller shall have custody of and supervise and control the keeping of
the accounts and books of the Corporation, and shall develop records and procedures for control of costs; maintain proper tax
records and supervise the preparation of tax returns, develop procedures for internal auditing and maintain proper
relationships with the external auditors designated by the shareholders; administer programs relating to capital expenditure
and operating budgets, prepare the financial statements of the Company, and perform such other duties as the President may
from time to time determine.

Section 4.4 Resignation of Officers. An officer may resign at any time by delivering notice to the
Corporation. A resignation is effective when the notice is delivered unless the notice specifies alater effective date. If a
resignation is made effective at alater date and the Corporation accepts the future effective date, the Board of Directors may
fill the pending vacancy before the effective date if the Board of Directors provides that the successor does not take office
until the effective date.

Section 4.5 Removal of Officers. Any officer may be removed by the Board of Directors whenever,
in itsjudgment, the best interests of the Corporation will be served thereby, but the removal shall be without prejudice to the
contract rights, if any, of the person so removed.

Section 4.6 Citizenship Requirements. The Chairman of the Board, if appointed, and the Chief
Executive Officer of the Corporation, by whatever title, shall each be aU.S. Citizen (as defined in the articles of
incorporation).
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ARTICLEV
VOTING OF STOCK BY THE CORPORATION

Section 5.1 In al cases where the Corporation owns, holds, or represents under power of attorney or
by proxy or in any other representative capacity shares of capital stock of any corporation or shares or interestsin business
trusts, co-partnerships, or other associations, such shares or interest shall be represented or voted in person or by proxy by the
Chairman of the Board (if also Chief Executive Officer) or in the absence of the Chairman of the Board (or if such personis
not also Chief Executive Officer) by the President, or in his absence by the Vice President, or if there be more than one vice
president present, then by such vice president as the Board of Directors shall have designated as Executive Vice President, or
failing any such designation, by any vice president, or in the absence of any vice president, by the Treasurer, or in his
absence, by the Secretary; provided, however, that any person specifically appointed by the Board of Directors for the
purpose shall have the right and authority to represent and vote such shares or interests with precedence over al of the
above-named.

ARTICLE VI
CAPITAL STOCK

Section 6.1 Form and Content of Certificates.

6.1.1  Thecertificates of any class of stock of the Corporation shall be in such form and of such
device as the Board of Directors may, from time to time, determine, including uncertificated shares. The rights and
obligations of the holders of uncertificated shares and the rights and obligations of the holders of certificated shares of the
same class and series shall beidentical. Every share certificate shall be signed by the Chairman of the Board, if appointed, or
the President or avice president and by the Treasurer or the Secretary or an assistant treasurer or assistant secretary and shall
bear the corporate seal, provided, however, that the Board of Directorsin its discretion may provide that any certificate which
shall be signed by atransfer agent or by aregistrar may be sealed with only the facsimile seal of the Corporation and may be
signed with only the facsimile signatures of the officers above designated. In case any officer who has signed or whose
facsimile signature has been placed upon any certificate shall have ceased to be such officer before such certificate isissued,
such certificate may, nevertheless, be issued with the same effect as if such officer had not ceased to be such at the date of its
issue. Certificates shall not be issued for nor shall there be registered any transfer of any fraction of a share. In the event that
fractional parts of or interestsin any share shall result in any manner from any action by the shareholders or directors of the
Corporation, the Treasurer may sell the aggregate of such fractional interests under such reasonable terms and conditions as
the Treasurer shall determine subject, however, to the control of the Board of Directors, and distribute the proceeds thereof to
the person or persons entitled thereto.

6.1.2  Ataminimum any share certificate shall include the legend set forth in Section 7.3 of the
articles of incorporation and shall state on its face: (a) the name of the Corporation and that it is organized under the law of
the State of Hawaii; (b) the name of the person to whom issued; and (c) the number and class of shares the certificate
represents. The Corporation shall send a notice, which shall include the legend set forth in Section 7.3 of the articles of
incorporation, to each holder of uncertificated shares.
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Section 6.2 Holder of Record. The Corporation shall be entitled to treat the person whose name
appears on the stock books of the Corporation as the owner of any share, as the absolute owner thereof for all purposes, and
shall not be under any obligation to recognize any trust or equity or equitable claim to or interest in such share, whether or not
the Corporation shall have actual or other notice thereof.

Section 6.3 Transfer of Stock. Transfer of stock may be made in any manner permitted by law, but
no transfer shall be valid (except between the parties thereto) until the transfer shall have been duly recorded in the stock
books of the Corporation and a new certificate or evidence of uncertificated shares are issued. No transfer shall be entered in
the stock books of the Corporation, nor shall any new certificate be issued until the old certificate, properly endorsed, shall be
surrendered and canceled or proper transfer instructions are received from the holder of uncertificated shares.

Section 6.4 Closing of Transfer Books. The Board of Directors shall have power for any corporate
purpose from time to time to close the stock transfer books of the Corporation for a period not exceeding thirty (30)
consecutive business days, provided, however, that in lieu of closing the stock transfer books as aforesaid, the Board of
Directors may fix arecord date for the payment of any dividend or for the allotment of rights or for the effective date of any
change, conversion or exchange of capital stock or in connection with obtaining the consent of shareholdersin any matter
requiring their consent or for the determination of the shareholders entitled to notice of or to vote at any meeting of
shareholders, and in any such case, only such shareholders as shall be shareholders of record on the record date so fixed shall
be entitled to the rights, benefits and privileges incident to ownership of the shares of stock for which such record date has
been fixed, notwithstanding any transfer of stock on the books of the corporation after such record date.

Section 6.5 Lost Certificates. The Board of Directors may adopt rules and regulations respecting
replacement of lost, destroyed or mutilated certificates. Subject to those rules or otherwise if no rules are adopted, the Board
of Directors may order a new share certificate to be issued in the place of any share certificate alleged to have been lost,
destroyed, or mutilated. In every such case, the owner of the lost, destroyed, or mutilated certificate shall be required to file
with the Board of Directors sworn evidence showing the facts connected with the loss or destruction. Unless the Board of
Directors shall otherwise direct, the owner of the lost or destroyed certificate shall be required to give to the Corporation a
bond or undertaking in such sum, in such form, and with such surety or sureties as the Board of Directors may approve, to
indemnify the Corporation against any loss, damage or liability that the Corporation may incur by reason of the issuance of a
new certificate. Any new certificate issued in the place of any lost, destroyed, or mutilated certificate shall bear the notation
“Issued for Lost Certificate No. . Nothing in this Section contained shall impair the right of the Board of Directors,
in its discretion, to refuse to replace any allegedly lost or destroyed certificate, save upon the order of the court having
jurisdiction in the matter.
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Section 6.6 Stock Rights and Options. The Corporation may create and issue, whether or not in
connection with the issuance and sale of any of its shares or other securities, rights or options entitling the holders thereof to
purchase from the Corporation shares of any class or classes. Such rights or options shall be evidenced in such manner asthe
Board shall approve and, subject to the provisions of the articles of incorporation, shall set forth the terms upon which, the
time or times within which, and the price or prices at which, such shares may be purchased from the Corporation upon the
exercise of any right or option. The documents evidencing such rights or options may include conditions on the exercise of
such rights or options, including conditions that preclude the holder or holders, including any subsequent transferees, of at
least a specified percentage of the common stock of the Corporation from exercising such rights or options. No approval by
the shareholders of the Corporation shall be required for the issuance of such rights or options to directors, officers or
employees of the Corporation or any subsidiary, or to the shareholders.

Section 6.7 Dividend Record Date. In order that the Corporation may determine the shareholders
entitled to receive payment of any dividend or other distribution or allotment of any rights or the shareholders entitled to
exercise any rightsin respect of any change, conversion or exchange of stock, or for the purpose of any other lawful action,
the Board of Directors may fix arecord date, which record date shall not precede the date upon which the resolution fixing
the record date is adopted, and which record date shall be not more than sixty (60) days prior to such action. If no record date
isfixed, the record date for determining shareholders for any such purpose shall be at the close of business on the day on
which the Board of Directors adopts the resolution relating thereto.

ARTICLE VII
MISCELLANEOUS PROVISIONS

Section 7.1 Proper Officers. Except as hereinafter provided, or as required by law, all checks, notes,
bonds, acceptances or other financial instruments, deeds, leases, contracts, licenses, endorsements, stock powers, powers of
attorney, proxies, waivers, consents, returns, reports, applications, notices, mortgages and other instruments or writings of any
nature which require execution on behalf of the Corporation may be signed by any one officer. However, the Board of
Directors may authorize any documents, instruments or writings to be signed by any agents or employees of the Corporation
or any one of them in such manner as the Board of Directors may determine from timeto time.

Section 7.2 Facsimile Signatures. The Board of Directors may by resolution provide for the
execution of checks, warrants, drafts and other orders for the payment of money by a mechanical device or machine or by the
use of facsimile signatures under such terms and conditions as shall be set forth in the resolution.

Section 7.3 Notice by Electronic Transmission.

7.3.1  Without limiting the manner by which notice otherwise may be given to shareholders,
notice to shareholders given by the Corporation shall be effectiveif provided by electronic transmission consented to by the
shareholder to whom the notice is given.
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Any consent shall be revocable by the shareholder by written notice to the Corporation. Any consent shall be deemed
revoked if: (@) the Corporation is unable to deliver by electronic transmission two (2) consecutive notices given by the
Corporation in accordance with such consent; and (b) the inability to deliver becomes known to the Secretary or an assistant
secretary of the Corporation, to the transfer agent, or other person responsible for giving notice; provided that the inadvertent
failure to treat such inability as arevocation shall not invalidate any meeting or other action.

7.3.2  Notice given pursuant to Section 7.3.1 of these bylaws shall be deemed given: (a) if by
facsimile telecommunication, when directed to a number at which the shareholder has consented to receive notice; (b) if by
electronic mail, when directed to an electronic mail address at which the shareholder has consented to receive notice; (c) if by
aposting on an electronic network together with separate notice to the shareholder of such specific posting, upon the later of
the posting and the giving of such separate notice; and (d) if by any other form of electronic transmission, when directed to
the shareholder.

Section 7.4 Shareholder Registration Book. The Corporation shall keep a book for registering the
names of all shareholders, showing the number of shares of stock held by them, and the time when they became the owners of
the shares. The book shall be open at all reasonable times for the inspection of the shareholders. The Secretary of the
Corporation or the person having the charge of the book shall give a certified transcript of anything therein contained to any
shareholder applying therefore; provided that the shareholder pays a reasonable charge for the preparation of the certified
transcript.

ARTICLE VIII
AMENDMENTS OF BYLAWS

Section 8.1 These bylaws may be amended or repealed in accordance with Article VIl of the articles
of incorporation.
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TRANSITION SERVICESAGREEMENT

THISTRANSITION SERVICES AGREEMENT (this“Agreement”) is entered into as of June 8, 2012, by and
between Alexander & Baldwin Holdings, Inc., aHawaii corporation (“Holdings’), and A & B II, Inc., aHawaii corporation
and a direct, wholly owned subsidiary of Holdings (“New A&B"). Holdingsand New A& B are sometimes referred to herein
individually as a“ Party,” and collectively asthe “Parties.”

RECITALS

WHEREAS, Holdings, acting through its direct and indirect Subsidiaries, owns and conducts the A& B Businesses
and the Matson Businesses,

WHEREAS, Holdings and New A& B entered into a Separation and Distribution Agreement, dated as of the date
hereof (the “ Separation Agreement”), pursuant to which Holdings will be separated into two independent publicly traded
companies: (a) New A& B which, following consummation of the transactions contemplated by the Separation Agreement,
will own and conduct the A& B Businesses and (b) Holdings which, following the consummation of the transactions
contemplated by the Separation Agreement, will own and conduct the Matson Businesses;

WHEREAS, the execution of this Agreement by the Partiesis a condition precedent to the consummation of the
transactions contemplated by the Separation Agreement; and

WHEREAS, except as otherwise defined herein, capitalized terms used in this Agreement shall have the same
meanings given to such termsin the Separation Agreement.

NOW, THEREFORE, in consideration of the forgoing and the mutual agreements contained herein and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as
follows:

ARTICLE |
DEFINITIONS

Section 1.1 Certain Definitions. Asused in this Agreement (including in the Exhibitsto this

Agreement):
“A&B Services’ means the Services identified on Exhibit A.
“Additional A&B Services’ has the meaning set forth in Section 2.3(b).

“Additional Matson Services’ has the meaning set forth in Section 2.3(a).




“Additional Third-Party Providers’ hasthe meaning set forth in Section 2.6(b).

“Adjusted Hourly Rate” for an employee means such employee's Hourly Rate multiplied by 1.10.

Agreement” has the meaning set forth in the preamble to this Agreement.

“GET" has the meaning set forth in Section 3.2.

“Hourly Rate” for an employee during a given pay period means such employee’ s salary and fully burdened
benefits for such pay period divided by the number of hours in such pay period assuming no holidays or other work absences
occur during such pay period.

“Known Third-Party Providers’ has the meaning set forth in Section 2.6(b).

“Matson Services’ means the Services identified on Exhibit B.
“Party” or “Parties’ has the meaning set forth in the preamble to this Agreement.

“Providing Party” means, with respect to a Service, the Party providing such Service pursuant to this
Agreement.

“Receiving Party” means, with respect to a Service, the Party receiving such Service pursuant to this
Agreement.

“Security Regulations’ has the meaning set forth in Section 8.2(a).

“Service Coordinator” has the meaning set forth in Section 2.10.

“Services’ meansthe A&B Services or the Matson Services, individually, or the A& B Services and the
Matson Services, collectively, as the context may require.

“Systems’ has the meaning set forth in Section 8.2(a).

“Term” has the meaning set forth in Section 7.2.

“Third-Party Products and Services’ has the meaning set forth in Section 2.6(a).

“Third-Party Providers’ has the meaning set forth in Section 2.6(a).

Section 1.2 Interpretation. In this Agreement, unless the context clearly indicates otherwise:

(@  wordsused inthe singular include the plural and words used in the plural include the
singular;

(b) thewords “include,” “includes’ and “including” shall be deemed to be followed by the
words “without limitation”;




(©) theword “or” shall have the inclusive meaning represented by the phrase “and/or”;
(d) relativeto the determination of any period of time, “from” means “from and including,”
“to” means “to but excluding” and “through” means “through and including”;

(e accounting terms used herein shall have the meanings historically ascribed to them by
Holdings and its Subsidiaries, including A&B and Matson, in its and their internal accounting and financial policies and
procedures in effect immediately prior to the date of this Agreement;

® reference to any agreement, instrument or other document means such agreement,
instrument or other document as amended, supplemented and modified from time to time to the extent permitted by the
provisions thereof and by this Agreement;

(g0 referenceto any Law means such Law (including any and all rules and regulations
promulgated thereunder) as amended, modified, codified or reenacted, in whole or in part, and in effect at the time of
determining compliance or applicability;

(h)  referencesto any Person include such Person’s successors and assigns but, if applicable,
only if such successors and assigns are permitted by this Agreement; areference to such Person’s “ Subsidiaries’ shall be
deemed to mean such Person’s Subsidiaries following the Distribution and any reference to athird party shall be deemed to
mean a Person who is not a Party or a Subsidiary of a Party;

0) if thereisany conflict between the provisions of the main body of this Agreement and the
Exhibits hereto, the provisions of the main body of this Agreement shall control unless explicitly stated otherwise in such
Exhibit;

() if there is any conflict between the provisions of this Agreement and the Separation
Agreement, the provisions of this Agreement shall control (but only with respect to the subject matter hereof) unless
explicitly stated otherwise herein; and

(k) any portion of this Agreement obligating a Party to take any action or refrain from taking
any action, as the case may be, shall mean that such Party shall also be obligated to cause its relevant Subsidiaries to take
such action or refrain from taking such action, as the case may be.

ARTICLE Il
SERVICES
Section 2.1 A&B Services. New A&B shall use reasonable best effortsto provide (or to cause
another applicable member of the A&B Group to provide) to Holdings (or another applicable member of the Matson Group)

each A&B Servicein amanner consistent with the manner in which such A&B Service (a) was provided to Holdings (or such
other applicable




member of the Matson Group) prior to the Distribution Date by (i) New A&B (or such other applicable member of the A& B
Group) or (ii) any Person who was an employee of Holdings prior to the Distribution Date who becomes an employee of New
A& B (or another member of the A& B Group) after the Distribution Date and (b) is provided after the Distribution Date by
New A& B (or such other applicable member of the A&B Group) for its own business.

Section 2.2 Matson Services. Holdings shall use reasonable best effortsto provide (or to cause
another applicable member of the Matson Group to provide) to New A& B (or another applicable member of the A& B Group)
each Matson Service in amanner consistent with the manner in which such Matson Service (a) was provided to New A&B
(or such other applicable member of the A&B Group) prior to the Distribution Date by Holdings (or such other applicable
member of the Matson Group) and (b) is provided after the Distribution Date by Holdings (or such other applicable member
of the Matson Group) for its own business.

Section 2.3 Additional Service.

@ If New A& B reasonably determines that additional transition services (not listed on
Exhibit B) are necessary to conduct the A& B Businesses after the Distribution Date, then New A& B shall provide written
notice thereof to Holdings. If any member of the Matson Group (including any employee of any member of the Matson
Group) performed such services for Holdings prior to the Distribution Date (“ Additional Matson Services’), the Parties will
negotiate in good faith an amendment to Exhibit B setting forth the Additional Matson Services and the terms and conditions
(including the fees payable by New A& B) for such Additional Matson Services unless such member of the Matson Group is
not reasonably able to perform such Additional Matson Services.

(b)  If Holdings reasonably determines that additional transition services (not listed on
Exhibit A) are necessary to conduct the Matson Businesses after the Distribution Date, then Holdings shall provide written
notice thereof to New A&B. If any member of the A& B Group (or any employee of any member of the A& B Group)
performed such services for Holdings prior to the Distribution Date (“ Additional A& B Services’), the Parties will negotiate
in good faith an amendment to Exhibit A setting forth the Additional A& B Services and the terms and conditions (including
the fees payable by Holdings) for such Additional A& B Services unless such member of the A&B Group is not reasonably
able to perform such Additional A&B Services.

Section 2.4 Modifications to Services. Either Party, in its capacity as the Providing Party or the
Receiving Party, may provide written notice of proposed modifications to the A&B Services or Matson Services, as
applicable, to the other Party. Upon receipt of such notice, the Parties will negotiate in good faith an amendment to Exhibit A
or Exhibit B, as applicable, setting forth such modifications to the Services.

Section 2.5 No Violations. Notwithstanding anything to the contrary in this Agreement, neither Party
(nor any member of its respective Group) shall be required to perform Services hereunder or to take any actions relating
thereto that conflict with or violate any applicable Law or any material contract, license, sublicense, authorization,
certification or permit.




Section 2.6 Third-Party Providers.

Each Party shall use reasonable best efforts to obtain any required consents of the
providers (“Third-Party Providers’) of any products or services required to be used in providing any Services pursuant to
this Agreement (“ Third-Party Products and Services’). The Parties understand and agree that provision of any Services
requiring the use of any Third-Party Products and Services shall be subject to receipt of any required consents of the
applicable Third-Party Providers.

(b)  With respect to each Service, (i) the Receiving Party hereby consentsto the Providing
Party’ s use of any Third-Party Provider(s) named in Exhibit A or Exhibit B, as applicable, with respect to such Service
(“Known Third-Party Providers”) and (ii) if, after the date of this Agreement, a Providing Party reasonably determines that it
requires the use of Third-Party Providersin addition to the Known Third-Party Providers (“Additional Third-Party
Providers’) in providing such Service, the use of such Additional Third-Party Providers shall require the written consent of
the Receiving Party’ s Service Coordinator, such consent not to be unreasonably withheld or delayed.

Section 2.7 Independent Contractor. A Providing Party (and each applicable member of the
Providing Party’s Group) shall act under this Agreement solely as an independent contractor, and not as an agent, of the
Receiving Party (and each applicable member of the Receiving Party’s Group).

Section 2.8 Employees and Representatives. Unless otherwise agreed in writing, each employee and
representative of a Providing Party (or amember of the Providing Party’ s Group) that provides Services to the Receiving
Party (or amember of the Receiving Party’s Group) pursuant to this Agreement shall (a) be deemed for all purposesto be an
employee or representative of the Providing Party (or such member of the Providing Party’ s Group) and not an employee or
representative of the Receiving Party (or such member of the Receiving Party’s Group) and (b) be under the direction, control
and supervision of the Providing Party (or such member of the Providing Party’s Group) and such Providing Party (or such
member of the Providing Party’s Group) shall have the sole right to exercise all authority with respect to the employment
(including termination of employment), assignment and compensation of such employee or representative.

Section 2.9 Access. A Receiving Party shall provide (or cause any applicable member of the
Receiving Party’s Group to provide) reasonable access to the Providing Party (or any applicable member of the Providing
Party’ s Group) to the employees, representatives, facilities and books and records of the Receiving Party (or such member of
the Receiving Party’s Group) as the Providing Party (or such member of such Providing Party’s Group) shall reasonably
request in order to enable the Providing Party (or such member of the Providing Party’s Group) to provide any Service
required under this Agreement.

Section 2.10 Service Coordinators; Disputes. Each Party shall appoint a representative to act asthe
primary contact with respect to the provision of the Services (each such person, a“ Service Coordinator”). Theinitial Service
Coordinator for New A&B shall be Paul K. Ito and the initial Service Coordinator for Holdings shall be Joel Wine. The
Service




Coordinators shall meet as expeditiously as possible to resolve any dispute under this Agreement (including, but not limited
to, any disputes relating to payments under Article 111) and any dispute that is not resolved by the Service Coordinators within
twenty (20) days shall be deemed an Agreement Dispute under the Separation Agreement and shall be resolved in accordance
with the dispute resolution procedures set forth in Article X of the Separation Agreement. Each Party may treat an act of the
other Party’s Service Coordinator as being authorized by such other Party without inquiring whether such Service
Coordinator had authority to so act; provided, however, that no Service Coordinator shall have authority to amend this
Agreement. Each Party shall advise the other Party promptly in writing of any change in its respective Service Coordinator,
setting forth the name of the replacement, and stating that the replacement Service Coordinator is authorized to act for such
Party in accordance with this Section 2.10.

ARTICLE Il
PAYMENT
Section 3.1 Pricing. Each A&B Service provided by New A& B (or another applicable member of

the A& B Group) shall be charged to and payable by Holdings at the fees for such A& B Service determined in accordance
with Exhibit A. Each Matson Service provided by Holdings (or another applicable member of the Matson Group) shall be
charged to and payable by New A& B at the fees for such Matson Service determined in accordance with Exhibit B.

Section 3.2 Taxes. The Parties acknowledge that fees charged for Services may be subject to the
Hawaii General Excise Tax (“GET"”) or other applicable sales or equivalent taxes. With respect to each Service provided
under this Agreement (&) the Providing Party shall be liable for reporting and paying the GET or any other applicable taxes
imposed on fees received for providing such Service and (b) the Receiving Party shall reimburse the Providing Party for the
amount of such taxes paid on fees received for providing such Service. Each Receiving Party shall be liable for any
applicable use taxes imposed on Services received.

Section 3.3 Billing and Payment. Charges for each Service provided shall be billed on a monthly
basis and shall be payable within thirty (30) calendar days after receipt of such monthly billing charge. The Parties may
mutually agree to aggregate and offset invoices on a monthly basis.

Section 3.4 Budgeting and Accounting. Upon reasonable request, each Party will cooperate with the
other Party with respect to budgeting and accounting matters relating to the A& B Services and the Matson Services, as
applicable.

ARTICLE IV
DISCLAIMER OF REPRESENTATIONSAND WARRANTIES

Section 4.1 DISCLAIMER. EXCEPT ASEXPRESSLY PROVIDED IN SECTION 2.1 AND
SECTION 2.2 (ASAPPLICABLE), EACH PARTY ACKNOWLEDGES
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AND AGREES THAT THE OTHER PARTY (AND EACH APPLICABLE MEMBER OF SUCH OTHER PARTY’S
GROUP) MAKES NO REPRESENTATIONS OR WARRANTIES (INCLUDING WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE) OR GUARANTIES OF ANY KIND, EXPRESS
OR IMPLIED, WITH RESPECT TO ANY SERVICES PROVIDED HEREUNDER.

Section 4.2 ASIS; WHERE IS. Except as expressly set forth in this Agreement, the Services (and
any related products) to be provided under this Agreement are furnished asis, where is, with al faults.

ARTICLEV
RELEASE AND INDEMNIFICATION

Section 5.1 Release and Indemnification by New A&B. New A&B (on behalf of itself and each
other member of the A& B Group) hereby releases the Matson Indemnitees and agrees, to the fullest extent permitted by Law,
to indemnify, defend and hold harmless the Matson Indemnitees from and against all Losses relating to, arising out of or
resulting from the provision or use of any Matson Services hereunder to the extent not arising from the gross negligence or
willful misconduct of any member of the Matson Group.

Section 5.2 Release and Indemnification by Holdings. Holdings (on behalf of itself and each other
member of the Matson Group) hereby releases the A& B Indemnitees and agrees, to the fullest extent permitted by Law, to
indemnify, defend and hold harmless the A& B Indemnitees from and against all Losses relating to, arising out of or resulting
from the provision or use of any A& B Services hereunder to the extent not arising from the gross negligence or willful
misconduct of any member of the A& B Group.

Section 5.3 Indemnification Procedure; Other Rights and Limitations. All claims for indemnification
pursuant to Section 5.1 or Section 5.2 shall be made in accordance with the procedures set forth in Section 9.4 of the
Separation Agreement and shall be subject to Sections 9.5 through 9.10 of the Separation Agreement.

ARTICLE VI
FORCE MAJEURE

Section 6.1 General. If aProviding Party (or any member of the Providing Party’s Group) is
prevented from or delayed in complying, in whole or in part, with any of the terms or provisions of this Agreement by reason
of fire, flood, storm, earthquake, strike, walkout, lockout or other 1abor trouble or shortage, delays by unaffiliated suppliers or
carriers, shortages of fuel, power, raw materials or components, equipment failure, any law, order, proclamation, regulation,
ordinance, demand, seizure or requirement of any Governmental Authority, riot, civil commotion, war, rebellion, act of
terrorism, nuclear or other accident, explosion, casualty, pandemic, act of God, or act, omission or delay in acting by any
Governmental Authority or by the Receiving Party (or any member of the Receiving Party’s Group) or any other cause,
whether




or not of aclass or kind listed in this sentence, which is beyond the reasonable control of the Providing Party (or any other
applicable member of the Providing Party’ s Group), then upon notice to the Receiving Party pursuant to Section 6.2, the
affected provisions and/or other requirements of this Agreement shall be suspended during the period of such disability and,
unless otherwise set forth herein to the contrary, the Providing Party (and any applicable member of the Providing Party’s
Group) shall have no liability to the Receiving Party (or any member of the Receiving Party’s Group) in connection
therewith.

Section 6.2 Notice. Upon becoming aware of adisability causing a delay in the performance or
preventing performance of any Services to be provided by a Providing Party (or another member of the Providing Party’s
Group) under this Agreement, the Providing Party shall promptly notify the Receiving Party in writing of the existence of
such disability and the anticipated duration of the disability.

Section 6.3 Subcontractors; Fees. A Receiving Party shall have the right, but not the obligation, to
engage subcontractors to perform the Services affected by the disability for the duration of the period during which such
disability delays or prevents the performance of such Services by the Providing Party, it being agreed that the fees paid or
payable under this Agreement with respect to the Services affected by the disability shall be reduced (or refunded, if
applicable) on adollar-for-dollar basis for all amounts paid by the Receiving Party to such subcontractors, provided, that the
Providing Party shall not be responsible for the amount of fees charged by any such subcontractors to perform such Services
to the extent they exceed the fees payable under this Agreement for such Services.

Section 6.4 Limitations. Each Party shall use reasonable best efforts to promptly remove any
disability under Section 6.1 as soon as possible; provided, however, that nothing in this Article VI will be construed to require
the settlement of any lawsuit or other legal proceeding, strike, walkout, lockout or other labor dispute on terms which, in the
reasonable judgment of the affected Party, are contrary to itsinterest. It is understood that the settlement of alawsuit or other
legal proceeding, strike, walkout, lockout or other labor dispute will be entirely within the discretion of the affected Party.

ARTICLE VII
TERM

Section 7.1 Term of Services. Subject to the penultimate sentence of Section 7.2, (a) each A&B
Service shall be provided for the term specified in Exhibit A and (b) each Matson Service shall be provided for theterm
specified in Exhibit B; provided, however, a Receiving Party shall have the right to terminate one or more of the Services that
such Party receives under this Agreement at the end of a designated month by giving the Providing Party at |east thirty (30)
days' prior written notice of such termination. Except as otherwise agreed, each Service may only be terminated in whole,
and partial termination of a Service shall not be permitted without the prior approval of the Providing Party, such approval
not to be unreasonably withheld or delayed. The Parties shall cooperate with each other in good faith in their effortsto
reasonably effect early termination of Services, including, where applicable, partial termination, and to agree in good faith
upon appropriate reduction of the charges hereunder in connection with such early termination.
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Section 7.2 Term of Agreement. This Agreement shall terminate upon the earlier of (a) the cessation
of al Services pursuant to Section 7.1 or (b) the second anniversary of the Distribution Date; provided, however, that Articles
[, 1V, V and VIII shall survive the termination of this Agreement and any such termination shall not affect any obligation
for payment for Services rendered prior to termination. Notwithstanding the foregoing, the Parties each reserve the right to
immediately terminate this Agreement by written notice to the other Party in the event that such other Party shall have (a)
applied for or consented to the appointment of areceiver, trustee or liquidator; (b) admitted in writing an inability to pay
debts as they mature; (¢) made a general assignment for the benefit of creditors; or (d) filed a voluntary petition, or have filed
against it a petition, for an order of relief under the Federal Bankruptcy Code (as amended). The period from the Distribution
Date to the date of termination of this Agreement in accordance with this Section 7.2 isreferred to asthe “ Term.”

ARTICLE VIII
CONFIDENTIALITY

Section 8.1 Confidentiality. Each Party agrees that the specific terms and conditions of this
Agreement and any information conveyed or otherwise received by or on behalf of a Party in conjunction herewith shall be
Confidential Information subject to the confidentiality provisions (and exceptions thereto) set forth in Section 8.7 of the
Separation Agreement.

Section 8.2 System Security.

@ If aProviding Party (or amember of the Providing Party’s Group) is given access to the
computer systems or software (collectively, “ Systems”) of the Receiving Party (or a member of the Receiving Party’s
Group) in connection with the provision of a Service, the Providing Party shall comply (or cause such member of the
Providing Party’ s Group to comply) with all of the system security policies, procedures and requirements (collectively,
“Security Regulations’) of the Receiving Party (or such member of the Receiving Party’s Group), and shall not (or shall
cause such member the Providing Party’s Group not to) tamper with, compromise or circumvent any security or audit
measures employed by the Receiving Party (or such member of the Receiving Party’s Group). The Providing Party shall (or
shall cause such member of the Providing Party’s Group) to access and use only those Systems of the Receiving Party (or
such member of the Receiving Party’s Group) for which it has been granted the right to access and use.

(b)  TheProviding Party shall use reasonable best efforts to ensure that only those of its
personnel (or the personnel of such member of the Providing Party’ s Group) who are specifically authorized to have access
to the Systems of the Receiving Party (or such member of the Receiving Party’s Group) gain such access, and use reasonable
best efforts to prevent unauthorized access, use, destruction, alteration or loss of information contained therein, including
notifying its personnel (or the personnel of such member of its Group) of the restrictions set forth in this Agreement and of
the Security Regulations.




ARTICLE IX
MISCELLANEQOUS

Section 9.1 Further Assurances. Subject to the limitations or other provisions of this Agreement, (a)
each Party shall, and shall cause the other members of its Group to, use reasonable best efforts (subject to, and in accordance
with applicable Law) to take promptly, or cause to be taken promptly, all actions, and to do promptly, or cause to be done
promptly, and to assist and cooperate with the other Party in doing, al things reasonably necessary, proper or advisable to
carry out the intent and purposes of this Agreement, including using reasonabl e best efforts to perform all covenants and
agreements herein applicable to such Party or any member of its Group and (b) neither Party will, nor will either Party allow
any other member of its Group to, without the prior written consent of the other Party, take any action which would
reasonably be expected to prevent or materially impede, interfere with or delay the provision of any Services hereunder
during the Term. Without limiting the generality of the foregoing, where the cooperation of third parties would be necessary
in order for a Party to completely fulfill its obligations under this Agreement, such Party shall use reasonable best efforts to
cause such third parties to provide such cooperation.

Section 9.2 Amendments and Waivers.

@ This Agreement may not be amended except by an agreement in writing signed by both
Parties.

(b)  Anyterm or provision of this Agreement may be waived, or the time for its performance
may be extended, by the Party entitled to the benefit thereof and any such waiver shall be vaidly and sufficiently given for
the purposes of this Agreement if it isin writing signed by an authorized representative of such Party. No delay or failurein
exercising any right, power or remedy hereunder shall affect or operate as awaiver thereof; nor shall any single or partial
exercise thereof or any abandonment or discontinuance of steps to enforce such aright, power or remedy preclude any
further exercise thereof or of any other right, power or remedy. The rights and remedies hereunder are cumulative and not
exclusive of any rights or remedies that either Party would otherwise have.

Section 9.3 Late Payments. Except as expressly provided to the contrary in this Agreement, any
amount not paid when due pursuant to this Agreement shall accrue interest at a rate per annum equal to 12%.

Section 9.4 Entire Agreement. This Agreement, the Separation Agreement and the Exhibits
referenced herein and therein and attached hereto or thereto, constitute the entire agreement and understanding between the
Parties with respect to the subject matter hereof and supersede all prior negotiations, agreements, commitments, writings,
courses of dealing and understandings with respect to the subject matter hereof.
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Section 9.5 Third-Party Beneficiaries. Except as provided in Article V relating to Indemnitees, this
Agreement is solely for the benefit of the Parties and shall not be deemed to confer upon third parties any remedy, claim,
liahility, reimbursement, cause of action or other right in excess of those existing without reference to this Agreement.

Section 9.6 Notices. All notices, requests, permissions, waivers and other communications hereunder
shall bein writing and shall be deemed to have been duly given (a) five (5) Business Days following sending by registered or
certified mail, postage prepaid, (b) when sent, if sent by facsimile, provided, that the facsimile transmission is promptly
confirmed and any facsimile transmission received after 5:00 p.m. Hawaii-Aleutian Standard time shall be deemed received
at 9:00 am. Hawaii-Aleutian Standard time on the following Business Day, (c) when delivered, if delivered personally to the
intended recipient and (d) one (1) Business Day following sending by overnight delivery viaanational courier service and, in
each case, addressed to a Party at the following address for such Party:

@ If to Holdings:

Matson, Inc.

1411 Sand Island Parkway
Honolulu, HI 96803
Attention: Chief Legal Officer
Fax: 808-842-6048

and

Matson, Inc.

555 12t Street

Oakland, CA 94607
Attention: Chief Legal Officer
Fax: 510-628-7331

(b) If to New A&B:

Alexander & Baldwin, Inc.
822 Bishop Street

Honolulu, HI 96813
Attention: Chief Legal Officer
Fax: 808-525-6652

Section 9.7 Counterparts; Electronic Delivery. This Agreement may be executed in multiple
counterparts, each of which when executed shall be deemed to be an original, but al of which together shall constitute one
and the same agreement. Execution and delivery of this Agreement or any other documents pursuant to this Agreement by
facsimile or other electronic means shall be deemed to be, and shall have the same legal effect as, execution by an original
signature and delivery in person.
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Section 9.8 Severahility. If any term or other provision of this Agreement or the Exhibits attached
hereto is determined by a nonappealable decision by a court, administrative agency or arbitrator to be invalid, illegal or
incapable of being enforced by any rule of law or public policy, al other conditions and provisions of this Agreement shall
nevertheless remain in full force and effect so long as the economic or legal substance of the transactions contempl ated
hereby is not affected in any manner materially adverse to either Party. Upon such determination that any term or other
provisionisinvalid, illegal or incapable of being enforced, the court, administrative agency or arbitrator shall interpret this
Agreement so as to effect the original intent of the Parties as closely as possible in an acceptable manner to the end that
transactions contemplated hereby are fulfilled to the fullest extent possible. If any sentence in this Agreement is so broad as
to be unenforceable, the provision shall beinterpreted to be only so broad as is enforceable.

Section 9.9 Assignability; Binding Effect. This Agreement is not assignable by either Party without
the prior written consent of the other Party and any attempt to assign this Agreement without such consent shall be void and
of no effect. This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and
permitted assigns.

Section 9.10 Governing Law. This Agreement shall be governed by, and construed and enforced in
accordance with, the substantive laws of the State of Hawaii, without regard to any conflicts of law provisions thereof that
would result in the application of the laws of any other jurisdiction.

Section 9.11 Construction. This Agreement shall be construed asiif jointly drafted by the Parties and
no rule of construction or strict interpretation shall be applied against either Party. The Parties represent that this Agreement
is entered into with full consideration of any and all rights which the Parties may have. The Parties have relied upon their
own knowledge and judgment and upon the advice of the attorneys of their choosing. The Parties have had accessto
independent legal advice, have conducted such investigations they and their counsel thought appropriate, and have consulted
with such other independent advisors as they and their counsel deemed appropriate regarding this Agreement and their rights
and asserted rights in connection therewith. The Parties are not relying upon any representations or statements made by the
other Party, or such other Party’s employees, agents, representatives or attorneys, regarding this Agreement, except to the
extent such representations are expressly set forth or incorporated in this Agreement. The Parties are not relying upon alegal
duty, if one exists, on the part of the other Party (or such other Party’ s employees, agents, representatives or attorneys) to
disclose any information in connection with the execution of this Agreement or its preparation, it being expressly understood
that neither Party shall ever assert any failure to disclose information on the part of the other Party as a ground for challenging
this Agreement.

Section 9.12 Performance. Each Party shall cause to be performed, and hereby guarantees the
performance of, all actions, agreements and obligations set forth herein to be performed by any Subsidiary or Affiliate of such
Party.

Section 9.13 Title and Headings. Titles and headings to Sections and Articles are inserted for the
convenience of reference only and are not intended to be a part of or to affect the meaning or interpretation of this
Agreement.
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Section 9.14 Exhibits. The Exhibits attached hereto are incorporated herein by reference and shall be
construed with and as an integral part of this Agreement to the same extent as if the same had been set forth verbatim herein.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be signed by their authorized representatives

as of the date first above written.

ALEXANDER & BALDWIN HOLDINGS, INC.
By: /s/ Joel M. Wine

Name: Joel M. Wine
Title:  Senior Vice President, Chief Financial Officer
and Treasurer

A& BII, INC.

By: /d Stanley M. Kuriyama

Name: Stanley M. Kuriyama
Title:  President and Chief Executive Officer

[Signature Page to Transition Services Agreement]




EXHIBIT A
A&B SERVICES

New A& B agreesto provide (or to cause another applicable member of the A& B Group to provide) to Holdings (or
another applicable member of the Matson Group) the following services (the “A&B Services’).

A-1




Human Resour ce Services

1. Services. The human resource services to be provided by New A& B to Holdings (the “HR Services’) are as
follows:

a.  Administer the existing contract with Hawaii Medical Service Association (the “HMSA Contract”).
b. Administer the existing contract with Hawaii Dental Service (the “HDS Contract”).
c. Administer open enrollment using the Aliguant system (the “ Aliquant Services’).

d. Provide defined benefit administration, including support of regulatory filings, annual funding notices via
Buck Consultants for distribution to Matson, audit support, review of forms and pension calculations and
interfacing with Trucker Huss and Buck Consultants (the “DB Services”).

e. Prepare Medicare Part D filing, including allocating rebates to New A& B and Holdings and year-end
reconciliations (the “Medicare Services’) for the 2012 plan year, pursuant to Item 2.e. below. For the
avoidance of doubt, any rebates with respect to New A& B employees will be allocated to New A&B and
any rebates with respect to Holdings employees will be allocated to Holdings.

f.  Additional training and knowledge transfer in connection with the services listed above in paragraphs a.
through e., and such Other Services (as defined below) as the Parties shall mutually agree.

2. Term.

a  New A&B will administer the HMSA Contract through December 31, 2012 and New A& B will, if
requested by Holdings, continue premium reporting on a monthly basis on behalf of Holdings through
December 31, 2013.

b. New A&B will administer the HDS Contract until a 30-day termination notice can be provided following
the Distribution Date and New A& B will, if requested by Holdings, continue administration and premium
reporting on amonthly basis on behalf of Holdings through December 31, 2013.

c. TheAliquant Services are expected to continue until mid-2013. New A& B will administer open enrollment
on behalf of New A&B and Holdings for 2013. It isanticipated that the Parties will identify an alternative
solution to Aliquant in time for the 2014 open enrollment. However, if Holdingsinforms New A&B on or
before March 31, 2013 that Holdings needs to extend the Aliquant Services for open enrollment for 2014
New A& B will administer open enrollment on behalf of Holdings for 2014.

d. New A&B will provide the DB Services to Holdings through December 31, 2013.
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e.

New A& B will provide the Medicare Servicesto Holdings through December 31, 2012. Mid-2012, New
A&B will apply for its own RDS number. Holdings must fileits own application in 2013 (if it electsto
continue to do so) in September/October 2012.

3. Feesand Expenses.

a. HR Services. Holdings shall pay to New A&B afixed “lump sum” for the HR Services. Thelump sumis

C.

calculated by using the time allocated by each New A& B human resources staff member to the scope of
services provided and using actual benefit loaded salaries, plus 10%, totaling an annualized rate of
$181,801. New A& B shall invoice Holdings on a monthly basis.

Both Parties agree to review the lump sum charge formula on a quarterly basis (first review at the beginning
of October, 2012 for Q3 2012) to ensure the level of the charge reflects actual time spent, and both Parties
agree to adjust such lump sum as necessary (retrospectively and prospectively), based on experience.

Other Services. In addition, there may be assistance provided on other items not specifically included in the
HR Services (“Other Services’). Other Serviceswill be reimbursed based on time spent by New A&B
employees on such Services at each such employee’ s Adjusted Hourly Rate. New A&B shall invoice
Holdings on amonthly basis for Other Services, with a breakdown of the amount of time spent by the New
A& B human resources staff member.

Any expenses related to the HR Services or the Other Services will be reimbursed (without a premium).

4. Special Requirements. New A& B and Holdings have agreed to the following specia reguirements concerning the
HR Services:

a. No“feeds’ (intercompany IT feeds) will be cut or altered as aresult of the separation until such timethat is

mutually agreed upon by the Parties, but such time shall in no event extend beyond the second anniversary
of the Distribution Date. New A& B will require ongoing information on Holdings employeesin order to
provide the HR Services.

The planned provision of the HR Services is based on current facts and circumstances and what New A& B
knows about Holdings' employees, programs, and policiestoday. The HR Services do not take into
account any changes/modifications such as (but not limited to) new pay programs, designs, benefits,
acquisitions, dispositions, collectively bargained changes, and changesto eligible compensation. Any
changes that are implemented should be communicated to New A& B’s Human Resources Department as
soon as possible (and in advance if possible).
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5. Third Party Contractors.

a. For any services provided in conjunction with vendors (such as, but not limited to, Towers Watson, Buck,
Trucker Huss, Morgan Lewis, and Mercer), vendor charges will be directly invoiced to Holdings. Any
change in vendor should be communicated to New A& B’s Human Resources Department as soon as
possible and although changes to vendors are within Holdings' discretion, the fee paid by Holdingsto New
A&B, as described in Item 3 above, will be adjusted to reflect any changes relating to the transition to a
new vendor or the implementation of anew process. If any such third party contractor shall invoice New
A&B for services for Holdings' benefit, New A&B shall invoice Holdings for such amounts.
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Accounting Services

1. Services. The accounting servicesto be provided by New A& B to Holdings (the “ Accounting Services’) are as
follows:

a. Assist with SEC reporting and filings post separation.
b. Providetraining on executive compensation and employee benefits accounting.
c. Other services as mutually agreed upon by the parties.

2. Term. The Accounting Services will be provided from the Distribution Date to the date that Holdings files its
Quarterly Report on Form 10-Q with respect to the quarter ended June 30, 2013.

3. Feesand Expenses. The Accounting Serviceswill be reimbursed based on time spent by New A& B employees on
such Services at each such employee’ s Adjusted Hourly Rate. Any expenses related to the Accounting Services will
be reimbursed (without a premium). All fees and expenses will be billed to Holdings on a monthly basis.

4. Special Requirements. None.

5. Third Party Contractors.

a. Edgarfilings (asubsidiary of Thomson Reuters). The scope of work includes providing edgarization
software and XBRL preparation services.
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Corporate Secretary and Cor porate Gover nance Services

1

Services. The secretarial and corporate governance services to be provided by New A& B to Holdings (the
“Corporate Advisory Services’) are asfollows:

a. Provideinput regarding SEC reporting and filings post separation.

b. Provideinput regarding procedures and processes for public company board meetings, record keeping, and
corporate governance.

c. Other services as mutually agreed upon by the Parties.

Term. The Corporate Advisory Serviceswill be provided from the Distribution Date to the date that Holdings files
its Quarterly Report on Form 10-Q with respect to the quarter ending June 30, 2013.

Fees and Expenses. The Corporate Advisory Serviceswill be reimbursed based on time spent by New A&B
employees on such Services at each such employee’ s Adjusted Hourly Rate. Any expenses related to the Corporate
Advisory Serviceswill be reimbursed (without a premium). All fees and expenses will be billed to Holdings on a
monthly basis.

Specia Requirements. None.

Third Party Contractors. New A& B shall not retain any law firms on behalf of Holdings.

A-6




Internal Audit Services

Post-separation, New A& B and Holdings will each have their own internal audit staff. However, the New A& B staff may be
required to assist Holdings with the following services:

1

Theinternal audit services to be provided by New A& B to Holdings (the “New A&B Internal Audit Services') are
asfollows:

a. Planning and performing Sarbanes-Oxley Act of 2002 (“SOX") section 404 compliance, employee benefit
plans audits and operational audits.

b. Supporting Deloitte & Touche LLP with financial statement audits.
c. Supporting the Enterprise Risk Management program.

Term. The New A&B Internal Audit Serviceswill be provided from the Distribution Date to the date that Holdings
filesits Annual Report on Form 10-K for the year ended December 31, 2012.

Fees and Expenses. The New A&B Internal Audit Services will be reimbursed based on time spent by New A&B
employees on such Services at each such employee’ s Adjusted Hourly Rate. Any expenses related to the New A&B
Internal Audit Services will be reimbursed (without a premium). All fees and expenses will be billed to Holdings on
amonthly basis.

Specia Requirements. None.

Third Party Contractors.

a.  Secure DNA Consultants, Inc. The scope of work pertains to information technology general control
(ITGC) testing as part of SOX section 404 compliance.

b. For any New A&B Internal Audit Services provided by a vendor such as Secure DNA Consultants for
Holdings' benefit, vendor charges will be directly invoiced to Holdings. If any such vendor shall invoice
New A& B for services for Holdings' benefit, New A& B shall invoice Holdings for such amounts.
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EXHIBIT B
MATSON SERVICES

Holdings agrees to provide (or cause another applicable member of the Matson Group to provide) to New A&B (or
another applicable member of the A& B Group) the following services (the “Matson Services”’).
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Tax Services
Holdings Tax Department is based in Oakland, where it carries out the vast majority of work for al the tax
compliance, tax accounting and tax advisory needs of both the A& B Group and the Matson Group. Post-separation, the Tax
Department will remain with Holdings and will continue to provide tax work and servicesto New A&B.
1. Services. Thetax servicesto be provided by Holdingsto New A& B (the “ Tax Services’) are as follows:

a. Assist with planning, recruiting, hiring and training New A& B tax staff.

b. Preparerequired federal and state income tax returns and estimated tax payments.

c. Preparetax provisions and reconcile tax accounts, for internal and external reporting purposes.

d. Preparetax footnotes and other required tax disclosures.

e. Respond to federal and state income tax audits as required.

f.  Provide information and support to financial auditorsin connection with taxes.

g. Provide advice as needed regarding tax implications of business activities.

h. Monitor and advise New A& B management about tax developments and legislation.

i. Providetax forecasts and estimates as required for New A& B management decision making.

j-  Provide support for separation activities, including the tax rulings, tax opinions, and special SEC filings.

k. Perform tax research to support significant tax positions.

I.  Coordinate with joint venture partners and outside tax advisors on tax information and issues as needed.

m. Prepare or review other required tax filings, including Hawaii general excise taxes, HIPAC and New A&B
Foundation, and Heavy Vehicle Use Tax.

n. Provide other general tax advice and assistance as requested.

2. Term. The Tax Serviceswill be provided until the earlier of (i) such time as New A& B staffs and trainsits own
stand-alone tax department or (ii) the second anniversary of the Distribution Date.
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3. Feesand Expenses. The Tax Serviceswill be reimbursed based on time spent by Holdings employees on such
Services at each such employee’ s Adjusted Hourly Rate. Any expenses related to the Tax Services will be
reimbursed (without a premium). All fees and expenses will be billed to New A&B on amonthly basis. For the
avoidance of doubt, reimbursable expenses may include: approved travel, tax software license (allocated portion of
payments made after Distribution Date), tax research materials (allocated portion of future online subscriptions) and
other tax office supplies (allocated portion). Notwithstanding the foregoing, all tax software license will be
reimbursed based on usage/benefit to be determined by mutual agreement between the Parties.

4. Special Reguirements. None.
5. Third Party Contractors.

a. Third party contractors that will be used to provide the Tax Services are as follows: (i) Ernst & Young
(“E&Y"), if needed, under the existing tax advisory agreement, dated January 6, 2011, by and between
E&Y and Alexander & Baldwin, Inc. on behalf of itself and its affiliates and (ii) temporary employee Avery
Chin under an existing agreement with an agency.

b. For any Tax Services provided by a vendor (including but not limited to E&Y or Avery Chin), vendor
charges will be directly invoiced to New A&B. If any such third party contractor shall invoice Holdings for
services for New A& B’ s benefit, Holdings shall invoice New A&B for such amounts.

B-3




Risk Management Services

Holdings' Risk Management Department is based in Oakland, where it carries out work for the insurance
procurement, auto/general liability/property claims administration and related insurance accounting work in collaboration
with the Finance Department. These insurance services are provided for both the A& B Group and the Matson Group.
Post-separation, the Risk Management Department will remain with Holdings and will continue to provide risk management
work and servicesto New A&B.

1. Services. The risk management services that may be provided by Holdingsto New A&B (the “Risk Management
Services') include:

a

k.

Review of insurance binders, policies and premium invoices for policies placed as of separation and for
policiesthat are purchased after the Distribution Date.

Handle auto liability, general liability, property, boiler and machinery claims that were incurred prior to the
Distribution Date.

Provide guidance regarding auto liability, general liability, property, boiler and machinery claimsincurred
after the Distribution Date.

Review of insurance provisions in contracts, issuance of certificates of insurance and review of third party
certificates of insurance.

Insurance accounting services provided by the Finance Department such as reconciliation of claims activity
to the general ledger and premium allocations.

Negotiate with insurance broker on renewals and new placements after the Distribution Date which
includes gathering underwriting information.

Prepare monthly and semi annual reports to senior management at New A& B.
Prepare annual budget.
Assist with recruiting, interviewing and training arisk manager.

Miscellaneous insurance project work such asinternal insurance training and reviewing insurance for
development projects, such as Kukui’ ula and Waihonua, vendors, contractors, etc.

Other services as mutually agreed upon by the Parties.

2. Term. The Risk Management Serviceswill be provided until the earlier of (i) such time as New A& B staffsand
trains its own stand-alone department or (ii) the second anniversary of the Distribution Date.
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3. Feesand Expenses. The Risk Management Services will be reimbursed based on time spent by Holdings employees
on such Services at each such employee’ s Adjusted Hourly Rate. Any expenses related to the Risk Management
Services (including but not limited to approved travel, and fees and expenses of third party vendors if not directly
billed to New A&B) will be reimbursed (without a premium). The STARS administration fee related to run-off
claimswill be allocated to each Party in proportion to each Party’ s relative share of run-off claims. All feesand
expenses will be billed to New A& B on amonthly basis.

4. Specia Requirements.

a. Retained loss expenses (deductibles, uninsured costs) for claims handled by Holdings shall be handled as
provided in the Separation Agreement.

5. Third Party Contractors: Third party contractors that will be used to provide the Risk Management Services are as
follows:

a STARS

b. Sedgwick (third party claims administrator).

c. XL (auto/genera liability insurer) and other insurance companies.

For any Risk Management Services provided by a vendor other than STARS, vendor charges will be directly
invoiced to New A&B by such vendors. If any such third party contractor shall invoice Holdings for services
for New A& B’ s benefit, Holdings shall invoice New A& B for such amounts.
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Internal Audit Services

Post-separation, New A& B and Holdings will each have their own internal audit staff. However, Holdings staff may be
required to assist New A& B with the following services:

1. Theinternal audit servicesto be provided by Holdings to New A&B (the “Holdings Internal Audit Services’) are as
follows:

a. Planning and performing SOX section 404 compliance, employee benefit plans audits and operational
audits.

b. Supporting Deloitte & Touche LLP with financial statement audits.
c. Supporting the Enterprise Risk Management program.

2. Term. TheHoldings Internal Audit Serviceswill be provided from the Distribution Date to the date that New A&B
filesits Annual Report on Form 10-K for the year ended December 31, 2012.

3. Feesand Expenses. The Holdings Internal Audit Serviceswill be reimbursed based on time spent by Holdings
employees on such Services at each such employee’ s Adjusted Hourly Rate. Any expenses related to the Holdings
Internal Audit Services will be reimbursed (without a premium).

4. Specia Requirements. None.

5. Third Party Contractors.

a.  Secure DNA Consultants, Inc. The scope of work pertains to information technology general control
(ITGC) testing as part of SOX section 404 compliance.

b. For any Holdings Internal Audit Services provided by a vendor such as Secure DNA Consultants for New
A& B’s benefit, vendor charges will be directly invoiced to New A&B. If any such vendor shall invoice
Holdings for services for New A&B’s benefit, Holdings shall invoice New A&B for such amounts.
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Exhibit 10.2
Execution Copy

Portions of the schedulesto this Agreement have been omitted. The omissions have been indicated by asterisks

(“*****”)

EMPLOYEE MATTERSAGREEMENT
by and between
ALEXANDER & BALDWIN HOLDINGS, INC.
and
A & BIl,INC.
dated as of
June 8, 2012




EMPLOYEE MATTERS AGREEMENT
ThisEMPLOY EE MATTERS AGREEMENT (the “Agreement”) is entered into as of June 8, 2012, by and
between Alexander & Baldwin Holdings, Inc., aHawaii corporation (“Holdings’), and A & B II, Inc., aHawaii corporation
(“New A&B"), each a“Party” and together, the “ Parties”.

RECITALS

WHEREAS, Holdings, acting through its direct and indirect Subsidiaries, currently owns and conducts the
Matson Businesses and the A& B Businesses,

WHEREAS, the Board of Directors of Holdings has determined that it is appropriate, desirable and in the
best interests of Holdings and its stockholders to separate Holdings into two separate, independent and publicly traded
companies:. (i) Holdings which, following consummation of the transactions contemplated in that certain Separation and
Distribution Agreement dated as of even date hereof (as amended or otherwise modified from time to time, the “ Separation
Agreement”), will own and conduct the Matson Businesses and (ii) New A& B which, following consummation of the
transactions contemplated by the Separation Agreement, will own and conduct the A& B Businesses; and

WHEREAS, pursuant to the Separation Agreement, Holdings and New A& B have agreed to enter into this
Agreement for the purpose of allocating Assets, Liabilities and responsibilities with respect to employee compensation and
benefit plans and programs between and among them.

NOW, THEREFORE, in consideration of the foregoing premises, the mutual promises and covenants
hereinafter set forth, and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties, intending to be legally bound, agree as follows:

ARTICLE I

DEFINITIONSAND INTERPRETATION

Section 1.1 Definitions. Capitalized terms used, but not defined herein, shall have the meanings assigned to
such terms in the Separation Agreement and the following terms shall have the following meanings:

“A&B Retirement Plans’ shall mean the A& B Retirement Plan for Salaried Employees of Alexander &
Baldwin, Inc., the Pension Plan for Employees of A&B Agricultural Companies, the KCC, Inc. Pension Plan for Hourly
Bargaining Unit Employees, the KCC, Inc. Pension Plan for Salaried Bargaining Unit Employees and the KT& S Pension
Plan for Bargaining Unit Employees.

“

Agreement” shall have the meaning ascribed thereto in the preamble to this Agreement.




“Benefit Plan” shall mean, with respect to an entity, each plan, program, arrangement, agreement or
commitment that is an employment, change in control, consulting, non-competition or deferred compensation plan, program,
arrangement, agreement or commitment or an executive compensation, incentive bonus or other bonus, employee pension,
profit-sharing, savings, retirement, supplemental retirement, stock option, stock purchase, stock appreciation rights, restricted
stock unit, other equity-based compensation, severance pay, salary continuation, life, health, hospitalization, sick leave,
vacation pay, disability or accident insurance plan, corporate-owned or key-man life insurance or other employee benefit
plan, program, arrangement, agreement or commitment, including any “employee benefit plan” (as defined in Section 3(3) of
ERISA), in each case, that is sponsored or maintained by such entity or to which such entity contributes or isrequired to
contribute.

“COBRA" shall mean the continuation coverage requirements for “group health plans’ under Title X of the
Consolidated Omnibus Budget Reconciliation Act of 1985, as amended, as codified in Code Section 4980B and Sections 601
through 608 of ERISA.

“Code” shall mean the Internal Revenue Code of 1986, as amended.

“DOL" shall mean the U.S. Department of Labor.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affiliate” shall mean with respect to any Person, each business or entity which isamember of a
“controlled group of corporations,” under “common control” or amember of an “affiliated service group” with such Person
within the meaning of Sections 414(b), (c) or (m) of the Code, or required to be aggregated with such Person under Section
414(0o) of the Code, or under “common control” with such Person within the meaning of Section 4001(a)(14) of ERISA.

“Final Retirement Plan Transfer Amount” shall have the meaning ascribed thereto in Section 3.2(b) of this

Agreement.

“Final Transfer Date” shall have the meaning ascribed thereto in Section 3.2(c) of this Agreement.

“Former A& B Employee” shall mean any individual whose employment with Holdings and its Subsidiaries
terminated for any reason prior to the Distribution Date and who primarily worked for an A& B Business at the time of hisor
her termination of employment.

“Former Employee” shall mean any individual who is a Former Holdings Employee or a Former A& B

Employee.

“Former Holdings Employee” shall mean any individual whose employment with Holdings and its
Subsidiaries terminated for any reason prior to the Distribution Date, other than a Former A& B Employee.

“HIPAA” shall mean the Health Insurance Portability and Accountability Act of 1996, as amended.
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“Holdings’ shall have the meaning ascribed thereto in the preamble to this Agreement.

“Holdings 401(k) Plans’ shall mean the A& B Individual Deferred Compensation and Profit Sharing Plan
for Salaried Non-Bargaining Unit Employees and the A& B Individual Deferred Compensation and Profit Sharing Plan for
Bargaining Unit Employees.

“Holdings Benefit Plan” shall mean any Benefit Plan sponsored, maintained or contributed to by any
member of the Matson Group or any ERISA Affiliate thereof (or to which any such entity contributes or is required to
contribute), whether prior to or following the Distribution Date, other than a New A& B Benefit Plan.

“Holdings Employee” shall mean any individual who, immediately prior to the Distribution Date, is
employed by Holdings or any member of the Matson Group, including active employees and empl oyees on vacation or
approved leave of absence (including maternity, paternity, family, sick leave, qualified military service under the Uniformed
Services Employment and Reemployment Rights Act of 1994, and |eave under the Family Medical Leave Act and other
approved leaves).

“Holdings Flexible Benefits Program” shall mean the Alexander & Baldwin, Inc. Flexible Benefits

Program.

“Holdings Nonqualified Plans’ shall mean the plans set forth on Schedule D hereto.

“Holdings Option” shall have the meaning ascribed thereto in Section 7.1(a) of this Agreement.

“Holdings Participant” shall mean any individual who is a Holdings Employee, a Former Holdings
Employee, amember of the Holdings Board of Directors (whether or not any such Board member continues as a member of
the New A& B Board of Directors on and following the Distribution Date but excluding, solely for purposes of Article VII of
this Agreement, each individual listed on Schedule A), aformer member of the A& B Predecessor Board of Directors, or a
beneficiary, dependent or aternate payee of any of the foregoing.

“Holdings Pension Master Trust” shall mean the Alexander & Baldwin, Inc. Retirement and Pension Trust,
effective January 1, 1993.

“Holdings Severance Plans” shall mean the severance plans set forth on Schedule B hereto.

“Holdings Stock Plans’ shall mean the Alexander & Baldwin, Inc. 2007 Incentive Compensation Plan, the
Alexander & Baldwin, Inc. 1998 Non-Employee Director Stock Option Plan, the Alexander & Baldwin, Inc. 1998 Stock
Option/Stock Incentive Plan, and any other stock option or stock incentive compensation plan or arrangement maintained
before the Distribution Date for employees, officers, non-employee directors or other independent contractors of Holdings or
its Affiliates, as amended.




“Holdings Stock Unit Award” shall have the meaning ascribed thereto in Section 7.2(a) of this Agreement.

“Holdings Welfare Plans” shall mean the health and welfare plans set forth on Schedule C hereto.

“Initial Transfer Amount” shall have the meaning ascribed thereto in Section 3.2(a) of this Agreement.

“|RS" shall mean the U.S. Internal Revenue Service.
“New A&B” shall have the meaning ascribed thereto in the preamble to this Agreement.

“New A&B 401(k) Plans’ shall have the meaning ascribed thereto in Section 4.1(a) of this Agreement.

“New A& B Benefit Plan” shall mean any Benefit Plan sponsored, maintained or contributed to by any
member of the A& B Group or any ERISA Affiliate thereof following the Distribution Date (or to which any such entity
contributes or is required to contribute), including the Benefit Plans assumed pursuant to Section 2.3(a).

“New A& B Employee” shall mean any individual who, immediately prior to the Distribution Date, is
employed by New A& B or any member of the A& B Group, including active employees and empl oyees on vacation or
approved leave of absence (including maternity, paternity, family, sick leave, qualified military service under the Uniformed
Services Employment and Reemployment Rights Act of 1994, and |eave under the Family Medical Leave Act and other
approved leaves).

“New A& B Flexible Benefits Program” shall have the meaning ascribed thereto in Section 5.1(c) of this

Agreement.

“New A& B Nonqualified Plans’ shall have the meaning ascribed thereto in Section 6.1.

“New A&B Option” shall have the meaning ascribed thereto in Section 7.1(b) of this Agreement.

“New A& B Participant” shall mean any individual who isaNew A&B Employee, a Former A&B
Employee, amember of the New A&B Board of Directors (including any member of the New A& B Board of Directors who
also continues as a member of the Holdings Board of Directors on and following the Distribution Date but excluding, solely
for purposes of Article V11 of this Agreement, each individual listed on Schedule E) or a beneficiary, dependent or alternate
payee of any of the foregoing.

“New A& B Pension Master Trust” shall have the meaning ascribed thereto in Section 3.1 of this

Agreement.

“New A& B Severance Plans’ shall have the meaning ascribed thereto in Section 8.3(c) of this Agreement.
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“New A&B Stock Plan” shall have the meaning ascribed thereto in Section 2.5 of this Agreement.

“New A& B Stock Unit Award” shall have the meaning ascribed thereto in Section 7.2(b) of this

Agreement.

“New A& B Welfare Plans’ shall have the meaning ascribed thereto in Section 5.1(a) of this Agreement.

“Participating Company” shall mean Holdings and any entity the employees of which are eligible to
participate in a Holdings Benefit Plan.

“Parties’” shall have the meaning ascribed thereto in the preamble to this Agreement.
“Post-Distribution Holdings Holder” shall have the meaning ascribed thereto in Section 7.1(a) of this

Agreement.

“Post-Distribution Holdings Option” shall have the meaning ascribed thereto in Section 7.1(a) of this

Agreement.

“Post-Distribution Holdings Stock Unit Award” shall have the meaning ascribed thereto in Section 7.2(a) of

this Agreement

“ Separation Agreement” shall have the meaning ascribed thereto in the recitals to this Agreement.

“

True-Up Amount” shall have the meaning ascribed thereto in Section 3.2(c) of this Agreement.
“U.S.” shall mean the United States of America.

ARTICLE I
GENERAL PRINCIPLES

Section 2.1 Assumption and Retention of Liabilities; Related Assets.

@ As of the Distribution Date, except as otherwise expressly provided for in this Agreement,
Holdings shall, or shall cause one or more members of the Matson Group to, assume or retain and Holdings hereby agreesto
pay, perform, fulfill and discharge, in due coursein full (i) al Liabilities under al Holdings Benefit Plans, (ii) al Liabilities
with respect to the employment, service, workers compensation, termination of employment or termination of service of all
Holdings Employees and Former Holdings Employees and their dependents and beneficiaries (and any alternate payeesin
respect thereof) and other service providers (including any individual who is, or was, an independent contractor, temporary
employee, temporary service worker, consultant, freelancer, agency employee, leased employee, on-call worker, incidental
worker, or non-payroll worker of any member of the Matson Group or in any other employment, non-employment, or retainer
arrangement, or relationship with any member of the Matson Group or whose employment or service is or was otherwise
primarily associated with the




Matson Businesses), in each case to the extent arising in connection with or as aresult of employment with or the
performance of services for any member of the Matson Group or A& B Group, and (iii) any other Liabilities or obligations
expressly assigned to Holdings or any of its Affiliates under this Agreement. The Liabilities assumed or retained by the
Matson Group as provided for in this Section 2.1(a) shall be Matson Liabilities for all purposes of the Separation Agreement.

(b) As of the Distribution Date, except as otherwise expressly provided for in this Agreement, New
A&B shall, or shall cause one or more members of the A& B Group to, assume or retain, as applicable, and New A& B hereby
agreesto pay, perform, fulfill and discharge, in due coursein full (i) al Liabilities under all New A& B Benefit Plans, (ii) all
Liabilities with respect to the employment, service, workers compensation, termination of employment or termination of
service of al New A& B Employees and Former A& B Employees and their dependents and beneficiaries (and any aternate
payees in respect thereof) and other service providers (including any individual who is, or was, an independent contractor,
temporary employee, temporary service worker, consultant, freelancer, agency employee, leased employee, on-call worker,
incidental worker, or non-payroll worker of any member of the A&B Group or in any other employment, non-employment, or
retainer arrangement, or relationship with any member of the A& B Group or whose employment or service is or was
otherwise primarily associated with the A& B Businesses), in each case to the extent arising in connection with or as aresult
of employment with or the performance of services for any member of the Matson Group or A& B Group, and (iii) any other
Liabilities or obligations expressly assigned to New A& B or any of its Affiliates under this Agreement. The Liabilities
assumed or retained by the A&B Group as provided for in this Section 2.1(b) shall be A& B Liabilitiesfor all purposes of the
Separation Agreement.

Section 2.2 Participation in Benefit Plans. Except as otherwise expressly provided for in this Agreement or as
otherwise expressly agreed to in writing between the Parties, effective as of the Distribution Date, (i) New A&B and each
member of the A& B Group shall cease to be a Participating Company in any Holdings Benefit Plan and Holdings, (ii) each
member of the Holdings Group shall cease to be a Participating Company in any New A& B Benefit Plan, (iii) each New
A& B Participant shall cease to participate in, be covered by, accrue benefits under, be eligible to contribute to or have any
rights under any Holdings Benefit Plan, and Holdings and New A& B shall take all necessary action to effectuate each such
cessation and (iv) each Holdings Participant shall cease to participate in, be covered by, accrue benefits under, be eligible to
contribute to or have any rights under any New A& B Benefit Plan, and New A&B and Holdings shall take all necessary
action to effectuate each such cessation.

Section 2.3 Assumption of Certain Benefit Plans.

€) Prior to and effective as of the Distribution Date, Holdings shall take all steps necessary to assign
to New A&B or amember of the A& B Group, and New A&B or amember of the A& B Group, as applicable, shall take all
steps necessary to assume, all Liabilities in respect of each Benefit Plan in which only New A& B Participants participate,
including, but not limited to, the A& B Retirement Plans.




(b) Prior to and effective as of the Distribution Date, New A& B shall take all steps necessary to assign
to Holdings or a member of the Holdings Group, and Holdings or a member of the Holdings Group, as applicable, shall take
all steps necessary to assume, all Liabilities in respect of each Benefit Plan in which only Holdings Participants participate.

Section 2.4 Service Recognition.

@ Pre-Distribution Service Credit. New A&B shall give each New A&B Participant full credit for
purposes of eligibility, vesting, determination of level of benefits, and, to the extent applicable, benefit accruals under any
New A& B Benefit Plan for such New A& B Participant’ s service with Holdings or any of its Subsidiaries prior to the
Distribution Date to the same extent such service was recognized by the applicable Benefit Plansimmediately prior to the
Distribution Date and Holdings shall give each Holdings Participant full credit for purposes of eligibility, vesting,
determination of level of benefits, and, to the extent applicable, benefit accruals under any Holdings Benefit Plan for such
Holdings Participant’s service with Holdings or any of its Subsidiaries prior to the Distribution Date to the same extent such
service was recognized by the applicable Benefit Plansimmediately prior to the Distribution Date; provided, that, such
service shall not be recognized to the extent that such recognition would result in the duplication of benefits.

(b) Nothing herein shall limit Holdings or New A&B or their respective Affiliates from recognizing
service in addition to the service required to be recognized hereunder.

Section 2.5 Approval by Holdings As Sole Stockholder. Prior to the Distribution Date, New A& B shall adopt
the Alexander & Baldwin, Inc. 2012 Incentive Compensation Plan (the “New A& B Stock Plan”) which shall contain an
addendum authorizing the issuance of long-term incentive awards having material terms and conditions substantially similar
to those long-term incentive awards issued under the relevant Holdings Stock Plansthat are to be replaced with such New
A& B long-term incentive awards pursuant to Article VII of this Agreement. Prior to the Distribution, Holdings, as New
A& B’s sole shareholder, shall approve the New A& B Stock Plan and the annual incentive plans adopted by New A&B in
accordance with Section 8.1(c) of this Agreement.

Section 2.6 Transfer of Assets. Assets, if any, attributable to the Liabilities referenced in the preceding
provisions of this Article Il shall be alocated (if applicable) as provided in the remaining provisions of this Agreement.

ARTICLE I11
U.S. QUALIFIED DEFINED BENEFIT PLANS

Section 3.1 Establishment of New A&B Plan Trust. Prior to and effective as of the Distribution Date, New
A&B shall, or shall cause one or more members of the A& B Group to, establish a defined benefit pension plan trust with
respect to the A& B Retirement Plans, which shall be exempt under Section 501(a) of the Code (the “New A&B Pension
Master Trust”).

Section 3.2 Trust to Trust Transfer of Plan Assets.

€) Holdings shall cause the trustees of the Holdings Pension Master Trust to transfer to the New
A&B Pension Master Trust an estimated amount of Assets alocable to the A& B Retirement Plans, based on a valuation
provided by the actuary of the Holdings Pension




Master Trust as of the close of market (business) on May 31, 2012 (such amount, the “Initial Transfer Amount”), and
Holdings shall use its reasonable best efforts to cause such transfer to occur on or prior to the tenth (10™) day following the
Distribution Date.

(b) Holdings shall cause the actuary of the Holdings Pension Master Trust to provide New A&B with
an updated calculation of the value, as of the Distribution Date, of the Assets allocable to the New A& B Pension Master Trust
with respect to the A& B Retirement Plans, and Holdings shall use its reasonable best efforts to cause the provision of such
calculation to occur no later than forty-five (45) days following the Distribution Date. The final, verified value, as of the
Distribution Date, of the Assetsto be transferred to the New A& B Pension Master Trust shall be referred to herein as the
“Final Retirement Plan Transfer Amount.”

(© Holdings shall cause the Holdings Pension Master Trust to transfer to the New A& B Pension
Master Trust (the date of such transfer, the “Final Transfer Date”) an amount equal to the excess, if any, of (A) the Final
Retirement Plan Transfer Amount over (B) the Initial Transfer Amount, and New A& B shall cause the New A&B Pension
Master Trust to transfer to the Holdings Pension Master Trust an amount equal to the excess, if any, of (A) the Initial Transfer
Amount over (B) the Final Retirement Plan Transfer Amount (in either case, such excess, as adjusted to reflect earnings or
losses as described below, the “ True-Up Amount”), and, in either case, Holdings and New A& B shall use their reasonable
best efforts to cause such transfer to occur no later than ten (10) days following the determination of the Final Retirement
Plan Transfer Amount. The True-Up Amount shall be adjusted to reflect earnings or losses during the period from the
Distribution Date to the Final Transfer Date.

All transfers pursuant to this Section 3.2 shall be made in kind, in cash or in cash equivalents, as determined by New A&B in
its sole discretion.

Section 3.3 PBGC Form 10. Holdings and New A& B shall, to the extent necessary, timely file or cause to be
filed aPBGC Form 10 regarding any applicable reportable events within the meaning of Section 4043 of ERISA.

ARTICLE IV
U.S. QUALIFIED DEFINED CONTRIBUTION PLANS

Section 4.1 Holdings 401(k) Plans; New A&B 401(k) Plans.

@ Establishment of the New A& B 401(k) Plans. Prior to and effective as of the Distribution Date,
New A& B shall, or shall cause one or more members of the A& B Group to, establish one or more defined contribution plans
and trusts for the benefit of New A& B Participants (the “New A& B 401(k) Plans’). New A&B shall take all necessary,
reasonable and appropriate action to establish, maintain and administer the New A& B 401(k) Plans so that they are qualified
under Section 401(a) of the Code and that the related trust(s) is/are exempt under Section 501(a) of the Code. New A&B and
the members of the A& B Group shall be responsible for any and all Liabilities and other obligations with respect to the New
A& B 401(k) Plans, and Holdings and the members of the Matson Group shall be responsible for any and all Liabilities and
other obligations with respect to the Holdings 401(k) Plans, except as expressly provided in Section 4.1(b).
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(b) Transfer of Holdings 401(k) Plans Assets and Accrued Benefit Liabilities. Assoon as practicable
but no later than thirty (30) days following the Distribution Date, Holdings shall cause the accrued benefits (reflected in the
accounts, including any outstanding loan balances) under the Holdings 401(k) Plans attributable to New A& B Participants
and all of the Assetsin the Holdings 401(k) Plans related thereto to be transferred in-kind to the New A& B 401(k) Plans, and
New A& B shall cause the New A& B 401(k) Plans to accept such transfer of accrued benefits and Assets and, effective as of
the date of such transfer, to assume and to fully perform, pay and discharge in due coursein full, all obligations of the
Holdings 401(k) Plans relating to the accrued benefits of New A& B Participants as of the Distribution Date. The transfer of
Assets and Liabilities specified in this paragraph shall be conducted in accordance with Section 414(1) of the Code and
Section 208 of ERISA.

(© Form 5310-A. As soon as practicable following the date hereof, Holdings and New A& B shall, to
the extent necessary, file or cause to be filed IRS Form 5310-A regarding the transfer of Assets and Liabilities from the
Holdings 401(k) Plans to the New A& B 401(k) Plans as provided in this Article V.

Section 4.2 Contributions as of the Distribution Date. All contributions payable to the Holdings 401(k) Plans
with respect to employee deferrals and contributions, matching contributions and other contributions for New A& B
Participants through the Distribution Date, determined in accordance with the terms and provisions of the Holdings 401(k)
Plans, ERISA and the Code, shall be paid by Holdings to the Holdings 401(k) Plans prior to the date of the Asset transfer
described in Section 4.1(b) of this Agreement.

Section 4.3 Employer Securities. Holdings and New A& B agree to explore mutually beneficial means of
ensuring that, with respect to the tax credit ESOP portion of each of the Holdings 401(k) Plansin the case of Holdings and the
New A& B 401(k) Plansin the case of New A& B, such portion isinvested primarily in “employer securities” within the
meaning of Code Sections 409(1) and 4975(e)(8) within the timeframe required by Treasury Regulation §1.46-8(e).

ARTICLEV
U.S HEALTH AND WEL FARE PLANS

Section 5.1 Health And Welfare Plans Maintained By Holdings Prior To The Distribution Date.

@ Establishment of the New A& B Welfare Plans. Holdings or one or more members of the Matson
Group maintain the Holdings Welfare Plans for the benefit of eligible Holdings Participants and New A& B Participants.
Prior to and effective as of the Distribution Date, New A&B shall, or shall cause amember of the A& B Group to, adopt, for
the benefit of eligible New A& B Participants, health and welfare plans, the terms of which are substantially comparable, in
the aggregate, to the terms of the Holdings Welfare Plans asin effect immediately prior to the Distribution Date (collectively,
the “New A& B Welfare Plans’).




(b) Terms of Participation in New A& B Welfare Plans. New A& B shall cause the New A&B Welfare
Plansto (i) waive all preexisting conditions limitations, exclusions, and service conditions with respect to participation and
coverage requirements applicable to New A& B Participants, other than limitations that were in effect with respect to New
A& B Participants as of the Distribution Date under the Holdings Welfare Plans, and (ii) waive any waiting period limitation
or evidence of insurability requirement that would otherwise be applicable to a New A& B Participant following the
Distribution Date to the extent such New A& B Participant had satisfied any similar limitation under the analogous Holdings
Welfare Plan. New A& B Participants shall initialy be eligible for participation in and benefits under New A& B retiree
welfare plans on the same basis under which they were eligible for participation in and benefits under the Holdings retiree
welfare plans immediately before the Distribution.

(© Reimbursement Account Plan. Prior to and effective as of the Distribution Date, New A&B or
one or more members of the A&B Group shall establish flexible spending reimbursement accounts under a cafeteria plan
qualifying under Section 125 of the Code (the “New A& B Flexible Benefits Program”) and each New A& B Employee shall
be eligible as of the Distribution Date to participate in the New A& B Flexible Benefits Program pursuant to the terms of such
plan. Asof the Distribution Date, New A& B shall cause the New A& B Flexible Benefits Program to accept atransfer of the
health care flexible spending reimbursement accounts of each New A& B Employee who participates in the Holdings Flexible
Benefits Program immediately prior to the Distribution Date, and to honor and continue through December 31, 2012 the
elections made by each New A& B Employee under the Holdings Flexible Benefits Program in respect of the health care
flexible spending reimbursement accounts that are in effect immediately prior to the Distribution Date. As soon as
practicable following the Distribution Date, Holdings shall cause to be transferred from the Hol dings Flexible Benefits
Program to the New A& B Flexible Benefits Program the excess, if any, of the aggregate accumulated contributions to the
health care flexible spending reimbursement accounts made by A& B Employees prior to the Distribution Date during 2012
over the aggregate reimbursement payouts paid to the New A& B Employees for such year from such accounts. New A&B
shall causethe New A& B Flexible Benefits Program to accept a transfer of the dependent care flexible spending
reimbursement accounts of each New A& B Employee who participates in the Holdings Flexible Benefits Program
immediately prior to the Distribution Date, and to honor and continue through December 31, 2012 the elections made by each
New A& B Employee under the Holdings Flexible Benefits Program in respect of the dependent care flexible spending
reimbursement accounts that are in effect immediately prior to the Distribution Date. As soon as practicable following the
Distribution Date, Holdings shall cause to be transferred from the Hol dings Flexible Benefits Program to the New A&B
Flexible Benefits Program the excess, if any, of the aggregate accumulated contributions to the dependent care flexible
spending reimbursement accounts made by A& B Employees prior to the Distribution Date during 2012 over the aggregate
reimbursement payouts paid to the New A& B Employees for such year from such accounts. From and after the Distribution
Date, New A& B shall assume and be solely responsible for all claims by New A& B Employees under the New A&B Flexible
Benefits Program incurred at any time during 2012, whether incurred prior to, on or after the Distribution Date, that have not
been paid in full as of the Distribution Date.
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(d) COBRA and HIPAA. Prior to and effective as of the Distribution Date, New A& B shall assume,
or shall cause the applicable New A& B Welfare Plans to assume, responsibility for compliance with the health care
continuation coverage reguirements of COBRA with respect to New A& B Participants who, as of the day prior to the
Distribution Date, were covered under a Holdings Welfare Plan pursuant to COBRA. Holdings shall administer compliance
with any certificate of creditable coverage requirements of HIPAA or Medicare applicable to the Holdings Welfare Plans
with respect to New A& B Participants. The Parties agree that neither the Distribution nor any transfers of employment that
occur prior to or as of the Distribution Date in connection with the transactions contemplated by this Agreement shall
congtitute a COBRA qualifying event for purposes of COBRA; provided, that, in all events, New A& B shall assume, or shall
cause the New A& B Welfare Plans to retain or assume, responsibility for compliance with the health care continuation
coverage requirements of COBRA with respect to all New A&B Employees.

© Liabilities.

Q) Insured Benefits. With respect to employee welfare and fringe benefits that are provided
through the purchase of insurance, Holdings shall cause the Holdings Welfare Plans to fully perform, pay and
dischargein due coursein full al claims of New A& B Participants that are incurred prior to the Distribution Date
and New A& B shall cause the New A& B Welfare Plansto fully perform, pay and discharge in due coursein full all
claims of New A& B Participants that are incurred on or after the Distribution Date.

(i) Self-1nsured Benefits. With respect to employee welfare and fringe benefits that are
provided on aself-insured basis, (A) Holdings shall or shall cause a member of the Holdings Group to fully perform,
pay and discharge in due coursein full, al claims of New A& B Participants that are incurred prior to the
Distribution Date, and (B) New A& B shall or shall cause a member of the A&B Group to fully perform, pay and
dischargein due coursein full al claims of New A& B Participants that are incurred on or after the Distribution
Date.

(iii) Incurred Claim Definition. For purposes of this Section 5.1(e), aclaim or Liability is
deemed to beincurred (A) with respect to medical, dental, vision and/or prescription drug benefits, upon the
rendering of health services giving rise to such claim or Liability; (B) with respect to life insurance, accidental death
and dismemberment and business travel accident insurance, upon the occurrence of the event giving rise to such
claim or Liahility; (C) with respect to disability benefits, upon the date of an individual’s disability, as determined by
the disability benefit insurance carrier or claim administrator, giving rise to such claim or Liability; and (D) with
respect to aperiod of continuous hospitalization, upon the date of admission to the hospital.

(iv) Claim Experience. Notwithstanding the foregoing, the Parties shall take any action
necessary to ensure that any claims experience under the Holdings Welfare Plans attributable to New A& B
Participants shall be allocated to the New A& B Welfare Plans.
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Section 5.2 Time-Off Benefits. New A&B shall credit each New A&B Participant with the amount of accrued
but unused vacation time, sick time and other time-off benefits that such New A& B Participant had earned as of the
Distribution Date.

ARTICLE VI
NONQUALIFIED RETIREMENT PLANS

Section 6.1 Establishment of New A& B Nonqualified Plans. Except as set forth in the footnote on Schedule
D hereto, prior to and effective as of the Distribution Date, New A&B shall, or shall cause one of the members of the A&B
Group to, establish one or more non-qualified deferred compensation plans to benefit New A& B Participants who have
accrued, or were eligible to accrue, benefits under the Holdings Nonqualified Plans immediately prior to the Distribution
Date, the terms of which are substantially comparable, in the aggregate, to the terms of the Holdings Nonqualified Plansasin
effect immediately prior to the Distribution Date (the “New A& B Nongualified Plans’). Prior to and effective as of the
Distribution Date, New A& B shall cause the New A& B Nonqualified Plans to assume responsibility for all Liabilities and
fully perform, pay and discharge in due coursesin full all obligations under the Holdings Nonqualified Plans with respect to
all New A&B Participants. New A& B and the members of the A& B Group shall be responsible for any and all Liabilities
(including Liability for funding) and other obligations with respect to the New A& B Nonqualified Plans.

Section 6.2 Filing of Top Hat Statements. Each of New A& B with respect to the New A& B Nonqualified
Plans and Holdings with respect to the Holdings Nonqualified Plans, shall, to the extent necessary, file a statement with the
DOL pursuant to DOL Regulation Section 2520.104-23(b) within 120 days of the Distribution Date.

ARTICLE VII
EFFECT ON HOLDINGSEQUITY AWARDS

Section 7.1 Stock Options.

@ Each option to purchase Holdings Common Stock granted under the Holdings Stock Plans (a
“Holdings Option”) that is outstanding immediately prior to the Distribution Date and that is held by a Holdings Employee, a
Former Employee, a Holdings Participant who is a member of the Holdings Board of Directors or aformer member of the
A& B Predecessor Board of Directors (a*Post-Distribution Holdings Holder”) shall be adjusted immediately following the
close of market on the Distribution Date (and shall thereafter be referred to as a “ Post-Distribution Holdings Option”) as
follows:

() The number of shares of Holdings Common Stock subject to each Post-Distribution
Holdings Option shall be equal to the product (rounded down to the nearest whole share) of (A) the number of shares
of Holdings Common Stock subject to the corresponding Holdings Option immediately prior to the Distribution
Date and (B) afraction, the numerator of which is the sum of the closing price of Holdings Common Stock as traded
on an ex-distribution basis on the Distribution Date and the closing “when issued” price of New A&B Common
Stock on the same trading day, and the denominator of which is the closing price of Holdings Common Stock as
traded on an ex-distribution basis on the Distribution Date.
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(i) The exercise price per share for each Post-Distribution Holdings Option shall be equal to
the product (rounded up to the nearest whole cent) of (A) the exercise price of the corresponding Holdings Option
immediately prior to the Distribution Date and (B) a fraction, the numerator of which is closing price of Holdings
Common Stock as traded on an ex-distribution basis on the Distribution Date and the denominator of which isthe
sum of the closing price of Holdings Common Stock as traded on an ex-distribution basis on the Distribution Date
and the closing “when issued” price of New A&B Common Stock on the same trading day.

(iii) Each Post-Distribution Holdings Option shall otherwise be subject to the same terms,
vesting conditions, exercise procedures, expiration dates and termination provisions and other terms and conditions
aswerein effect immediately prior to the Distribution Date for the corresponding Holdings Option.

(b) Each Holdings Option that is outstanding immediately prior to the Distribution Date and that is
held by a New A&B Employee or a New A& B Participant who is amember of the New A&B Board of Directors at that time
shall, effective immediately following the close of market on the Distribution Date, be cancelled and immediately replaced
with an option to purchase New A&B Common Stock (a“New A& B Option”) asfollows:

(i) The number of shares of New A&B Common Stock subject to each New A&B Option
shall be equal to the product (rounded down to the nearest whole share) of (A) the number of shares of Holdings
Common Stock subject to the corresponding Holdings Option immediately prior to the Distribution Date and (B) a
fraction, the numerator of which isthe sum of the closing “when issued” price of New A&B Common Stock on the
Distribution Date and the closing price of Holdings Common Stock traded on an ex-distribution basis on the same
trading day and the denominator of which isthe closing “when issued” price of New A&B Common Stock on the
Distribution Date.

(i) The per share exercise price for each New A& B Option shall be equal to the product
(rounded up to the nearest whole cent) of (A) the exercise price of the corresponding Holdings Option immediately
prior to the Distribution Date and (B) a fraction, the numerator of which isthe closing “when issued” price of New
A& B Common Stock on the Distribution Date and the denominator of which is the sum of the closing “when
issued” price of New A&B Common Stock on the Distribution Date and the closing price of Holdings Common
Stock as traded on an ex-distribution basis on the same trading day.

(iii) Each New A& B Option shall otherwise be subject to the same terms, vesting conditions,
exercise procedures, expiration dates and termination provisions and other terms and conditions as were in effect
immediately prior to the Distribution Date for the corresponding Holdings Option. With respect to each New A& B
Option, New A&B shall give each New A& B Participant full vesting service credit for such New A&B Participant’s
service with Holdings or any of its Subsidiaries prior to the Distribution Date to the same extent such service was
recognized with respect to the corresponding Holdings Option immediately prior to the Distribution Date.
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Section 7.2 Time Based and Performance Based Restricted Stock Units.

€) Each Holdings time-based restricted stock unit award or performance-based restricted stock unit
award granted under the Holdings Stock Plans (including each deferred unit attributable to the deemed investment in
Holdings Common Stock under a non-qualified deferred compensation plan) (a“Holdings Stock Unit Award”) that is
outstanding immediately prior to the Distribution Date and that is held by a Holdings Employee, a Former Employee or a
Holdings Participant who is a member of the Holdings Board of Directors shall be adjusted immediately following the close
of market on the Distribution Date (and shall thereafter be referred to as a* Post-Distribution Holdings Stock Unit Award”) as
follows:

0] the number of shares of Holdings Common Stock subject to each Post-Distribution
Holdings Stock Unit Award shall be equal to the product (rounded up to the nearest whole share) of (A) the number
of shares of Holdings Common Stock subject to corresponding Holdings Stock Unit Award immediately prior to the
Distribution Date and (B) afraction, the numerator of which is the sum of the closing price of Holdings Common
Stock as traded on an ex-distribution basis on the Distribution Date and the closing “when issued” price of New
A& B Common Stock on the same trading day, and the denominator of which isthe closing price of Holdings
Common Stock as traded on an ex-distribution basis on the Distribution Date.

(i) Each Post-Distribution Holdings Stock Unit Award shall be subject to the same terms,
vesting conditions, issuance dates and method of distribution and other terms and conditions as were in effect
immediately prior to the Distribution Date for the corresponding Holdings Stock Unit Award.

(iii) Notwithstanding the foregoing, the Compensation Committee of the Holdings Board of
Directors shall adjust the performance-vesting requirements for any performance-based Post-Distribution Holdings
Stock Units, in order to reflect the impact of the separation upon the performance goals previously established for
such units.

(b) Each Holdings Stock Unit Award that is outstanding immediately prior to the Distribution Date
and that isheld by aNew A&B Employee or aNew A& B Participant who is a member of the New A& B Board of Directors
at that time shall, immediately following the close of market on the Distribution Date, be cancelled and immediately replaced
with atime-based restricted stock unit award or performance-based restricted stock unit award (or deferred stock unit) with
respect to New A&B Common Stock (a“New A& B Stock Unit Award”) asfollows:

() The number of shares of New A&B Common Stock subject to each New A&B Stock
Unit Award shall be equal to the product (rounded up to the nearest whole share) of (A) the number of shares of
Holdings Common Stock subject to the corresponding Holdings Stock Unit Award immediately prior to the
Distribution Date and (B) afraction, the numerator of which is the sum of the closing “when issued” price of New
A& B Common Stock on the Distribution Date and the closing price of Holdings
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Common Stock as traded on an ex-distribution basis on the same trading day, and the denominator of which isthe
closing “when issued” price of New A&B Common Stock on the Distribution Date.

(i) Each New A& B Stock Unit Award shall be subject to the same terms, vesting conditions,
issuance dates and method of distribution and other terms and conditions that were in effect immediately prior to the
Distribution Date for the corresponding Holdings Stock Unit Award. With respect to each New A& B Stock Unit
Award, New A&B shall give each New A& B Participant full vesting service credit for such New A&B Participant’s
service with Holdings or any of its Subsidiaries prior to the Distribution Date to the same extent such service was
recognized with respect to the corresponding Holdings Stock Unit Award immediately prior to the Distribution Date.

(iii) Notwithstanding the foregoing, the Compensation Committee of the New A& B Board of
Directors shall adjust the performance-vesting requirements for any performance-based New A& B Stock Units, in
order to reflect the impact of the separation upon the performance goals previously established for such units.
Section 7.3 General.

@ All of the foregoing adjustments shall be effected in accordance with Sections 424 and 409A of
the Code.

(b) The Parties shall use reasonabl e best efforts to maintain effective registration statements with the
SEC with respect to the awards described in this Article V11, to the extent any such registration statement is required by
applicable Law.
ARTICLE VIII

ADDITIONAL COMPENSATION MATTERS; SEVERANCE

Section 8.1 Annual Incentive Awards.

@ New A& B Assumption of Annual Incentive Liability. Prior to and effective as of the Distribution
Date, New A& B shall assume or retain, as applicable, responsibility for all Liabilities and fully perform, pay and dischargein
due coursein full, all obligations relating to any annual incentive awards that any New A& B Participant is eligible to receive
with respect to calendar year 2012 and, effective as of the Distribution Date, Holdings shall have no obligation with respect to
any such annual incentive award.

(b) Holdings Assumption of Annual Incentive Liability. Prior to and effective as of the Distribution
Date, Holdings shall assume or retain, as applicable, responsibility for all Liabilities and fully perform, pay and dischargein
due coursein full, all obligations relating to any annual incentive awards that any Holdings Participant is eligible to receive
with respect to calendar year 2012 and, effective as of the Distribution Date, New A& B shall have no obligation with respect
thereto.
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(© Establishment of New A&B Annual Incentive Plans. Prior to and effective as of the Distribution
Date, New A& B shall adopt annual incentive plans which shall permit the issuance of annual incentive awards on terms and
conditions substantially comparable to those under the Hol dings short-term incentive plans set forth on Schedule F hereto;
provided that the payment amounts and individual performance criteria shall be established in the discretion of the New A&B
Board of Directors and/or the Compensation Committee thereof.

(d) Adjustments of Performance Goals. The Compensation Committee of the Holdings Board of the
Directors and the Compensation Committee of the New A& B Board of Directors, respectively, shall make adjustments to the
performance goals previously established under outstanding annual incentive awards, in order to reflect the impact of the
separation upon such performance goals, consistent with the requirements of Section 162(m) of the Code.

Section 8.2 Individual Arrangements.

@ Holdings Individual Arrangements. Except as otherwise provided herein, Holdings shall assume
or retain, as applicable, and shall have full responsibility with respect to any Liabilities and the payment or performance of
any obligations arising out of or relating to, any employment, change in control, consulting, non-competition, retention or
other compensatory arrangement previously entered into or provided by any member of the Matson Group or A& B Group to
any Holdings Participant (the “Holdings Participant Agreements”). Effective as of the Distribution Date, New A& B shall
take all steps necessary to assign to Holdings, and Holdings shall take all steps necessary to assume, all Liabilities in respect
of the Holdings Participant Agreements.

(b) New A& B Individual Arrangements. Except as otherwise provided herein, New A& B shall
assume or retain, as applicable, and shall have full responsibility with respect to any Liabilities and the payment or
performance of any obligations arising out of or relating to, any employment, change in control, consulting, non-competition,
retention or other compensatory arrangement previously entered into or provided by any member of the Matson Group or
A&B Group to any New A&B Participant (the New A&B Participant Agreements”). Effective as of the Distribution Date,
Holdings shall take all steps necessary to assign to New A& B, and New A& B shall take all steps necessary to assume, all
Liabilitiesin respect of the New A& B Participant Agreements.

Section 8.3 Severance Plans.

€] Assumption of Severance Liabilities. Prior to and effective as of the Distribution Date (i) New
A& B shall assume or retain, as applicable, responsibility for all Liabilities and fully perform, pay and discharge in due course
infull, all obligations relating to any benefit to which aNew A& B Participant is entitled under a Holdings Severance Plan
and (ii) Holdings shall assume or retain, as applicable, responsibility for all Liabilities and fully perform, pay and dischargein
due coursein full al obligations relating to any benefit to which a Holdings Participant is entitled under a Holdings
Severance Plan.

(b) Effect of the Separation on Severance. Holdings and New A& B acknowledge and agree that the
transactions contemplated by the Separation Agreement will not constitute atermination of employment of any New A&B
Participant for purposes of any policy, plan, program or agreement of Holdings or New A& B or any member of the Matson
Group or A& B Group that provides for the payment of severance, separation pay, salary continuation or similar benefitsin
the event of atermination of employment.
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(© Establishment of New A& B Severance Plans. Prior to and effective as of the Distribution Date,
New A& B shall take all steps necessary to establish for New A& B employees of its United States subsidiaries severance
plans (the “New A& B Severance Plans’) which, with respect to terminations of employment occurring within the one-year
period following the Distribution Date, provide severance benefits comparable to the severance benefits provided under the
Holdings Severance Plans.

Section 8.4 Sections 162(m)/409A. Notwithstanding anything in this Agreement to the contrary (including
the treatment of supplemental and deferred compensation plans, outstanding long-term incentive awards and annual incentive
awards provided for herein), the Parties agree to cooperate in good faith regarding the need to provide treatment different
from that otherwise provided herein to ensure that (i) afederal income tax deduction for the payment of such supplemental or
deferred compensation or long-term incentive award, annual incentive award or other compensation is not limited by reason
of Section 162(m) of the Code, to the extent such award or compensation is intended to qualify as performance-based
compensation for purposes of Section 162(m) of the Code, and (ii) the treatment of such supplemental or deferred
compensation or long-term incentive award, annual incentive award or other compensation does not cause the imposition of a
tax under Section 409A of the Code.

Section 8.5 Certain Director Fees. Holdings shall retain responsibility for the payment of any fees payablein
respect of service on the Holdings Board of Directors that are payable but not yet paid as of the Distribution Date, and New
A& B shall have no responsibility for any such payments (whether owed to an individual who isa member of the New A&B
Board of Directors as of the Distribution Date or otherwise). New A& B shall retain responsibility for the payment of any
fees payable in respect of service on the New A& B Board of Directors, and Holdings shall have no responsibility for any
such payments (whether owed to an individual who is a member of the Holdings Board of Directors as of the Distribution
Date or otherwise).

ARTICLE IX
GENERAL AND ADMINISTRATIVE

Section 9.1 Employer Rights. Nothing in this Agreement shall (i) prohibit New A&B or any of its Affiliates
from amending, modifying or terminating any New A& B Benefit Plan at any time in its sole discretion or (ii) prohibit
Holdings or any of its Affiliates from amending, modifying or terminating any Holdings Benefit Plan at any timeinits sole
discretion.

Section 9.2 No Rights to Employment. Nothing in this Agreement is intended to confer upon any employee
or former employee of Holdings, New A&B or any of their respective Affiliates any right to continued employment, or any
recall or similar rightsto an individual on layoff or any type of approved leave.

Section 9.3 Continuation of Elections/Release Of Information/Right To Reimbursement. Effective as of the
Distribution Date, New A& B and Holdings shall cause each New A& B Benefit Plan and each Holdings Benefit Plan,
respectively, to recognize and maintain
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all existing elections and designations (including all beneficiary designations and all existing deferral and distribution
elections under Section 409A of the Code) to the extent applicable. To the extent permitted by applicable Law, al
authorizations for the release of information and rights to reimbursement made by or relating to New A& B Participants under
Holdings Benefit Plans or by Holdings Participants under New A& B Benefit Plans shall be transferred to and bein full force
and effect under the corresponding New A& B Benefit Plans or Holdings Benefit Plans, respectively, until such authorizations
or rights are replaced or revoked by, or no longer apply to, the relevant New A& B Participant or Holdings Participant, as the
case may be.

Section 9.4 No Change In Control. The Parties hereto acknowledge and agree that the transactions
contemplated by the Separation Agreement and this Agreement do not constitute a*“change in control” for purposes of any
Holdings Benefit Plan or New A& B Benefit Plan.

ARTICLEX
INDEMNIFICATION

Section 10.1 General Indemnification. Any claim for indemnification under this Agreement shall be governed
by, and be subject to, the provisions of Article IX of the Separation Agreement, which provisions are hereby incorporated by
reference into this Agreement and any references to “ Agreement” in such Article IX asincorporated herein shall be deemed
to be referencesto this Agreement.

ARTICLE XI
MISCELLANEQOUS

Section 11.1 Relationship Of Parties. Nothing in this Agreement shall be deemed or construed by the Parties or
any third party as creating the relationship of principal and agent, partnership or joint venture between the Parties, it being
understood and agreed that no provision contained herein, and no act of the Parties, shall be deemed to create any relationship
between the Parties other than the relationship set forth herein.

Section 11.2 Notices. All notices, requests, permissions, waivers and other communications hereunder shall be
provided in accordance with the provisions of Section 12.9 of the Separation Agreement.

Section 11.3 Amendments and Waivers.

€) Subject to Section 11.1 of the Separation Agreement, this Agreement may not be amended except
by an agreement in writing signed by both Parties.

(b) Any term or provision of this Agreement may be waived, or the time for its performance may be
extended, by the Party entitled to the benefit thereof and any such waiver shall be validly and sufficiently given for the
purposes of this Agreement if it isin writing signed by an authorized representative of such Party. No delay or failurein
exercising any right, power or remedy hereunder shall affect or operate as awaiver thereof; nor shall any single or partial
exercise thereof or any abandonment or discontinuance of steps to enforce such aright, power or remedy preclude any further
exercise thereof or of any other right, power or remedy. The rights and remedies hereunder are cumulative and not exclusive
of any rights or remedies that either Party would otherwise have.
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Section 11.4 Governing Law. This Agreement shall be governed by, and construed and enforced in accordance
with, the substantive laws of the State of Hawaii, without regard to any conflicts of law provisions thereof that would result in
the application of the laws of any other jurisdiction.

Section 11.5 Titles and Headings. Titles and headings to Sections and Articles herein are inserted for the
convenience of reference only and are not intended to be a part of or to affect the meaning or interpretation of this
Agreement.

Section 11.6 Counterparts; Electronic Delivery. This Agreement may be executed in multiple counterparts,
each of which when executed shall be deemed to be an original, but all of which together shall constitute one and the same
agreement. Execution and delivery of this Agreement or any other documents pursuant to this Agreement by facsimile or
other electronic means shall be deemed to be, and shall have the same legal effect as, execution of an original signature and
delivery in person.

Section 11.7 Assignability; Binding Effect. This Agreement is not assignable by either Party without the prior
written consent of the other Party and any attempt to assign this Agreement without such consent shall be void and of no
effect. This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and
permitted assigns.

Section 11.8 Severability. If any term or other provision of this Agreement or Schedules attached hereto is
determined by a nonappeal able decision by a court, administrative agency or arbitrator to be invalid, illegal or incapable of
being enforced by any rule of law or public policy, al other conditions and provisions of this Agreement shall nevertheless
remain in full force and effect so long as the economic or legal substance of the transactions contemplated hereby is not
affected in any manner materially adverse to either Party. Upon such determination that any term or other provisionis
invalid, illegal or incapable of being enforced, the court, administrative agency or arbitrator shall interpret this Agreement so
asto affect the original intent of the Parties as closely as possible in an acceptable manner to the end that transactions
contemplated hereby are fulfilled to the fullest extent possible. If any provision in this Agreement is so broad asto be
unenforceable, the provision shall be interpreted to be only as broad as is enforceable.

Section 11.9 Schedules. The Schedules attached hereto are incorporated herein by reference and shall be
construed with and as an integral part of this Agreement to the same extent as if the same had been set forth verbatim herein.

Section 11.10 No Third-Party Beneficiaries. This Agreement is solely for the benefit of the Parties and should
not be deemed to confer upon third parties any remedy, claim, liability, reimbursement, cause of action or other right in
excess of those existing without reference to this Agreement.

[Remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the day and
year first above written.

ALEXANDER & BALDWIN HOLDINGS, INC.
By: /s/ Joel M. Wine

Name: Joel M. Wine
Title:  Senior Vice President, Chief Financial Officer and
Treasurer

A& BII,INC.
By: /9 Stanley M. Kuriyama

Name: Stanley M. Kuriyama
Titlee  President and Chief Executive Officer

[ Sgnature Page to Employee Matters Agreement]




SCHEDULE A
EXCLUDED FROM DEFINITION OF “HOLDINGS PARTICIPANT”

*kkk*k




SCHEDULE B
HOLDINGS SEVERANCE PLANS

1. Alexander & Baldwin, Inc. Executive Severance Plan
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SCHEDULE C
HOLDINGSWELFARE PLANS
Group Life Insurance A& B
Adult Dental A&B Inc.
Community Group Medical Plan HM SA/K aiser
Long Term Disability A&B
Business Travel Accident Insurance
Alexander & Baldwin, Inc. Flexible Benefits Program
Alexander & Baldwin, Inc. Severance Allowance
Alexander & Baldwin, Inc. Retiree Health and Welfare Benefit Plan

Transportation Benefit Plan




SCHEDULE D
HOLDINGS NONQUALIFIED PLANS
Alexander & Baldwin, Inc. Deferred Compensation Plan
A&B Excess Benefits Plan
A& B 1985 Supplemental Executive Retirement Plan(1)
A& B Executive Survivor/Retirement Benefit Plan

A&B Retirement Plan for Outside Directors

o ga c w bd B

A& B Deferred Compensation Plan for Outside Directors

(1) Notwithstanding any provision of this Agreement to the contrary, New A& B shall not establish a new plan intended to
mirror the A& B 1985 Supplemental Executive Retirement Plan in connection with the Separation.




SCHEDULE E
EXCLUDED FROM DEFINITION OF “NEW A& B PARTICIPANT”
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SCHEDULE F
HOLDINGS SHORT-TERM INCENTIVE PLANS
1. Alexander & Baldwin, Inc. Annual Incentive Plan

2. Alexander & Badwin, Inc. One-Y ear Performance Incentive Plan
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TAX SHARING AGREEMENT

This Tax Sharing Agreement (this“ Agreement”) is entered into as of June 8, 2012 by and between
Alexander & Baldwin Holdings, Inc., aHawaii corporation (“Holdings’), and A & B I, Inc., aHawaii corporation and a
direct, wholly owned subsidiary of Holdings (“New A&B"). Holdings and New A& B are sometimes referred to herein
individually as a“ Party,” and collectively asthe “Parties.” Capitalized terms used herein and not otherwise defined have the
respective meanings set forth in Articlel.

RECITALS
WHEREAS, the boards of directors of the Parties have each determined that it is appropriate and desirable

to separate the A& B Businesses from the Matson Businesses and accordingly have caused the Parties to enter into the
Separation and Distribution Agreement dated as of June 8, 2012 (the “ Separation Agreement”);

WHEREAS, on June 6, 2012, Holdings and Old A& B consummated a holding company reorganization
pursuant to which: (1) A&B Merger Corporation, a Hawaii corporation and a direct, wholly owned subsidiary of Holdings,
merged with and into Old A& B (such merger, the “Holding Company Merger”), with Old A& B surviving the Holding
Company Merger as adirect, wholly owned subsidiary of Holdings; and (2) promptly following consummeation of the
Holding Company Merger, Old A& B converted into a Hawaii limited liability company pursuant to Section 414-271 of the
Hawaii Business Corporation Act (such conversion, the “Old A& B LLC Conversion” and, together with the Holding
Company Merger, the “Holding Company Reorganization”) and was renamed Alexander & Baldwin, LLC (“A&B LLC").

WHEREAS, following the Holding Company Reorganization, (a) A&B LLC was adirect, wholly owned
Subsidiary of Holdings and (b) Matson Navigation Company, Inc., aHawaii corporation (“Matson”), was a direct, wholly
owned Subsidiary of A&B LLC;

WHEREAS, following the Holding Company Reorganization and prior to the date hereof, McBryde Sugar
Company, Limited, aHawaii corporation (“McBryde Sugar”): (a) converted to a Hawaii limited liability company pursuant to
Section 414-271 of the Hawaii Business Corporation Act (the “McBryde LL C Conversion”) and was renamed McBryde
Sugar Company, LLC (“McBryde LLC"); and (b) distributed 5.35% of the outstanding stock of ABHI-Crockett, Inc., a
Hawaii corporation (“ABHI-Crockett”), to A&B LLC, asaresult of which ABHI-Crockett became a direct, wholly owned
Subsidiary of A&B LLC;

WHEREAS, following the Holding Company Reorganization and prior to the date hereof: (a) A&B LLC
distributed (i) all of the outstanding stock of Matson to Holdings, as




aresult of which Matson became a direct, wholly owned Subsidiary of Holdings and (ii) all of the outstanding stock of
ABHI-Crockett to Holdings, as aresult of which ABHI-Crockett became a direct, wholly owned Subsidiary of Holdings; and
(b) Holdings contributed all of the outstanding equity interests of A&B LLC to New A&B (the “Contribution”), as aresult of
which A&B LLC became adirect, wholly owned Subsidiary of New A&B;

WHEREAS, prior to the Holding Company Reorganization Old A& B was, and following the Holding
Company Reorganization, Holdings (as successor to Old A& B for United States federal income tax purposes) is the common
parent of an affiliated group of corporations that files a consolidated United States federal income tax return;

WHEREAS, as set forth in the Separation Agreement, and subject to the terms and conditions thereof, the
Parties currently intend to effect: (@) the separation of the Matson Businesses and the A& B Businesses pursuant to the
Separation Agreement (together with the Contribution, the “ Separation”); and (b) the distribution by Holdings to the holders
of outstanding shares of common stock, without par value, of Holdings, on a pro rata basis, of all of the outstanding shares of
common stock, without par value, of New A& B, owned by Holdings as of the Distribution Date (which shall represent 100%
of the issued and outstanding shares of New A& B common stock) (the “ Distribution™);

WHEREAS, following the Distribution, (a) New A&B will be the common parent of an affiliated group of
corporations that files a consolidated United States federal income tax return and (b) the currently existing affiliated group of
which Holdings is the common parent will remain in existence with all of its previous members other than New A&B and the
New A& B Affiliates;

WHEREAS, Old A& B hasreceived a private letter ruling from the IRS (the “ IRS Ruling”) to the effect
that, among other things, for United States federal income tax purposes: (&) the Holding Company Reorganization will
qualify as areorganization within the meaning of section 368(a)(1)(F) of the Code and Old A& B and Holdings will each be a
party to the reorganization under section 368(b) of the Code; (b) the McBryde LLC Conversion will be treated as a
distribution by McBryde Sugar in complete liquidation under section 332 of the Code; and (c) the Separation and the
Distribution, taken together, will qualify as a reorganization under section 368(a)(1)(D) and Holdings and New A& B will
each be a party to the reorganization under section 368(b);

WHEREAS, the Parties desire to set forth their agreement on the rights and obligations, following the
Distribution, of the members of the Holdings Tax Group, on the one hand, and the members of the New A&B Tax Group, on
the other hand, with respect to (a) handling and allocating United States federal, state and local and foreign Taxes in periods
beginning before the Distribution Date, (b) Taxes resulting from transactions effectuated in connection with the Separation
and the Distribution and (¢) various other Tax matters.




NOW, THEREFORE, in consideration of the foregoing and the terms, conditions, covenants and provisions
of this Agreement, the Parties mutually covenant and agree as follows:

ARTICLE I
DEFINITIONS

“A&B Businesses’ meansthe real estate development and ownership business and the agricultural
production and processing business conducted by the A& B Group.

“A&B LLC" hasthe meaning set forth in the recitals to this Agreement.
“Affiliate” hasthe meaning set forth in Article | of the Separation Agreement.

“After Tax Amount” means any additional amount necessary to reflect (through a gross-up mechanism) the
hypothetical Tax consequences of the receipt or accrual of any payment required to be made under this Agreement (including
payment of an additional amount or amounts hereunder and the effect of the deductions available for interest paid or accrued
and for Taxes such as state and local Income Taxes), determined by using the highest marginal corporate Tax rate (or rates, in
the case of an item that affects more than one Tax) for the relevant Taxable Period (or portion thereof).

“Ancillary Agreements’ has the meaning set forth in Section 3.5 of the Separation Agreement.

“Audit” means any audit, assessment of Taxes, or other examination by any Taxing Authority, proceeding,
or appeal of such a proceeding relating to Taxes, whether administrative or judicial, including proceedings relating to
competent authority determinations.

“

Carryback” has the meaning set forth in Section 4.3(c).
“Code” means the Internal Revenue Code of 1986, as amended, and any successor thereto.

“Consolidated Return” means any Tax Return reflecting or reporting United States federal, state, local or
foreign Income Taxes filed on a consolidated, combined, unitary or similar basis wherein New A& B and one or more New
A& B Affiliatesjoin in the filing of such Tax Return (for any Taxable Period or portion thereof) with Holdings and one or
more Holdings Affiliates.

“Control” means the ownership of stock possessing at least 50 percent of the total combined voting power
of all classes of stock entitled to vote.




“Dispute Resolution Commencement Date” has the meaning set forth in Section 8.3.

“Dispute” has the meaning set forth in Section 8.3.
“Distribution” has the meaning set forth in the recitals to this Agreement.

“Distribution Date” means the date on which the Distribution occurs, such date to be determined by, or
under the authority of, the Board of Directors of Holdings, in its sole and absolute discretion.

“Distribution Taxes” means any Taxes imposed on Holdings or any Holdings Affiliate resulting from, or
arising in connection with, the failure of the Separation and/or the Distribution to be tax-free to Holdings or such Holdings
Affiliate under sections 355 and 368(a)(1)(D) of the Code, as the case may be (including, without limitation, any Tax
resulting from the application of section 355(d) or 355(€) of the Code to the Distribution) or corresponding provisions of the
laws of any other jurisdictions. Each Tax referred to in the immediately preceding sentence shall be determined using the
highest marginal federal and state corporate Income Tax rate for the relevant Taxable Period (or portion thereof).

“Employee Matters Agreement” has the meaning set forth in the Separation Agreement.

“Filing Party” has the meaning set forth in Section 7.1.

“Final Determination” means the final resolution of liability for any Tax for any Taxable Period, by or asa
result of: (i) afinal and unappealable decision, judgment, decree or other order by any court of competent jurisdiction; (ii) a
final settlement with the IRS, a closing agreement or accepted offer in compromise under Code section 7121 or 7122, or a
comparable agreement under the laws of other jurisdictions, which resolves the entire liability for such Tax for any Taxable
Period; (iii) any allowance of arefund or credit in respect of an overpayment of Tax, but only after the expiration of all
periods during which such refund may be recovered by the jurisdiction imposing the Tax; or (iv) any other final disposition,
including by reason of the expiration of the applicable statute of limitations.

“Holding Company Reorganization” has the meaning set forth in the recitals to this Agreement.

“Holdings Affiliate” means any corporation or other entity directly indirectly Controlled by Holdings, but
excluding New A& B and any New A& B Affiliate.

“Holdings Tax Group” means the Tax Group of which Holdings is the common parent.

“Income Tax” means any federal, state, local or foreign Tax based upon, measured by or calculated by
reference to net income or profits, net receipts or gross receipts (regardless of whether denominated as an “income tax,” a
“franchise tax” or otherwise).




“Income Tax Return” means any Tax Return relating to Income Taxes.

“Indemnifiable L oss Deduction” has the meaning set forth in Section 5.3.

“Indemnified Loss’ has the meaning set forth in Section 5.3.

“Indemnifying Party” has the meaning set forth in Section 5.3.

“Indemnitee” has the meaning set forth in Section 5.3.

“IRS’ means the United States Internal Revenue Service or any successor thereto, including, but not limited
to its agents, representatives, and attorneys.

“IRS Ruling” has the meaning set forth in the recitals to this Agreement.

“IRS Ruling Documents’ means (1) the request for a private letter ruling under sections 332, 355, 368 and
various other sections of the Code, filed by Old A& B with the IRS in connection with the Holding Company Reorganization,
the McBryde LL C Conversion, the Separation and the Distribution, together with any supplemental filings or ruling requests
or other materials subsequently submitted in connection with such request on behalf of Old A&B (or Holdings), its
Subsidiaries and shareholders to the IRS, the appendices and exhibits thereto, and any rulings issued by the IRSto Old A&B
(or Holdings) in response to such reguest or (2) any similar filings submitted to, or rulings issued by, any other Taxing
Authority in connection with the Holding Company Reorganization, the McBryde LLC Conversion, the Separation or the
Distribution.

“Matson” has the meaning set forth in the recitals to this Agreement.

“Matson Businesses’ means the ocean transportation operations, related shoreside operationsin Hawaii and
intermodal, truck brokerage and | ogistics services conducted by Matson and the Matson Subsidiaries.

“Matson Group” means, for any relevant time beginning immediately after the Distribution, Holdings and
each Subsidiary of Holdings at such time.

“Matson Group Member” means Holdings, each Person that is a Subsidiary of Holdings immediately after
the Distribution, and each Person that becomes a Subsidiary of Holdings after the Distribution.

“McBryde Sugar” has the meaning set forth in the recitals to this Agreement.

McBryde LLC" has the meaning set forth in the recital s to this Agreement.

“McBryde LLC Conversion” has the meaning set forth in the recitals to this Agreement.
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“New A& B Affiliate” means any corporation or other entity directly or indirectly Controlled by New A&B.

“New A& B Group” means, for any relevant period beginning immediately after the Distribution, New
A& B and each Subsidiary of New A&B at that time.

“New A& B Group Member” means New A& B, each Person that isa Subsidiary of New A& B immediately
after the Distribution and each Person that becomes a Subsidiary of New A& B after the Distribution.

“New A& B Tax Group” means the Tax Group of which New A& B is the common parent.

“Non-Income Distribution Taxes’ means any Taxes other than Income Taxes imposed on any Party asa
result of or in connection with the Distribution that would not have been imposed but for the Distribution.

“Old A& B” means Alexander & Baldwin, Inc., aHawaii corporation, and the owner of one hundred
percent (100%) of the outstanding capital stock of Holdings at al times prior to the Holding Company Merger.

“Old A&B LLC Conversion” has the meaning set forth in the recitals to this Agreement.

“Owed Party” has the meaning set forth in Section 6.1.

“Owing Party” has the meaning set forth in Section 6.1.

“Payment Period” has the meaning set forth in Section 6.5.

“Person” means an individual, a partnership, a corporation, alimited liability company, an association, a

joint stock company, atrust, ajoint venture, an unincorporated organization or a governmental entity or any department,
agency or political subdivision thereof.

“Post-Distribution Period” means a Taxable Period (or portion thereof) beginning after the Distribution

Date.

“Pre-Distribution Period” means a Taxable Period (or portion thereof) ending on or before the Distribution

Date.
“Prohibited Act” has the meaning set forth in Section 4.4.

“Representation Letter” means an officer’s certificate in which certain representations, warranties and
covenants are made on behalf of Holdings, A&B, LLC and New A&B in connection with the issuance of the Tax Opinion.

“Restated Tax Saving Amount” has the meaning set forth in Section 5.4.

“Restricted Period” has the meaning set forth in Section 4.4.
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“Separation” has the meaning set forth in the recitals to this Agreement.

“ Separation Agreement” has the meaning set forth in the recitals to this Agreement.

“Separation Date” means the later of the effective date and time of (1) the Contribution and (2) the transfers
of property, assumption of liability, license, undertaking or agreement in connection with the separation of the Matson
Businesses and the A& B Businesses, as set forth in the Separation Agreement.

“Refund” means any refund (or credit in lieu thereof) of Taxes (including any overpayment of Taxes that
can be refunded or, alternatively, applied to other Taxes payable), including any interest paid on or with respect to such
refund of Taxes; provided, however, that for purposes of this Agreement, the amount of any Refund required to be paid to
another Party shall be reduced by the net amount of any Income Taxes imposed on, related to, or attributable to, the receipt or
accrual of such Refund.

“Straddle Period” means a Taxable Period that begins on or before and ends after the Distribution Date.

“Subsidiary” means, with respect to any specified Person, any corporation, partnership, limited liability
company, joint venture or other organization, whether incorporated or unincorporated, of which at least a majority of the
securities or interests having by the terms thereof ordinary voting power to elect at least amajority of the board of directors or
others performing similar functions with respect to such corporation or other organization is directly or indirectly owned or
controlled by such specified Person or by any one or more of its Subsidiaries, or by such specified Person and one or more of
its Subsidiaries.

“ Supplemental RS Ruling Documents” means (1) any request for a Supplemental IRS Ruling and any
materials, appendices and exhibits submitted or filed therewith and any Supplemental IRS Rulingsissued by the IRS to Old
A&B or Holdingsin response to any such request and (2) any similar filings submitted to, or rulings issued by, any other
Taxing Authority in connection with the Holding Company Reorganization, the McBryde LL C Conversion, the Separation or
the Distribution.

“Supplemental IRS Ruling” means (1) any ruling issued by the IRS in connection with the Holding
Company Reorganization, the McBryde LLC Conversion, the Separation or the Distribution, other than a ruling in response
to Old A&B’sinitia request for the IRS Ruling, and (2) any similar ruling issued by any other Taxing Authority addressing
the application of a provision of the laws of another jurisdiction to the Holding Company Reorganization, the McBryde LLC
Conversion, the Separation or the Distribution.

“Tax” and “Taxes’ include all taxes, charges, fees, duties, levies, imposts or other assessments imposed by
any federal, state, local or foreign Taxing Authority, including, but not limited to, income, gross receipts, excise, property,
sales, use, license, capita stock, transfer, franchise, payroll, withholding, socia security, value added and other taxes, and any
interest, penalties or additions attributable thereto.




“Tax Asset” means any Tax Item that has accrued for Tax purposes, but has not been used during a Taxable
Period, and that could reduce a Tax in another Taxable Period, including, but not limited to, a net operating loss, net capital
loss, investment tax credit, foreign tax credit, charitable deduction, credit related to alternative minimum tax and any other
Tax credit.

“Tax Benefit” means a reduction in the Tax liability of ataxpayer for any Taxable Period. A Tax Benefit
shall be deemed to have been realized or received from a Tax Item in a Taxable Period only if and to the extent that the Tax
liahility of the taxpayer for such period, after taking into account the effect of the Tax Item on the Tax liability of such
taxpayer in the current period and all prior periods, isless than it would have been if such Tax liability were determined
without regard to such Tax Item.

“Tax Detriment” means an increase in the Tax liability of ataxpayer for any Taxable Period. A Tax
Detriment shall be deemed to have been realized or received from a Tax Item in a Taxable Period only if and to the extent
that the Tax liability of the taxpayer for such period, after taking into account the effect of the Tax Item on the Tax liability of
such taxpayer in the current period and all prior periods, is more than it would have been if such Tax liability were
determined without regard to such Tax Item.

“Tax Group” means any United States federal, state, local or foreign affiliated, consolidated, combined,
unitary or similar group or fiscal unity that joinsin thefiling of asingle Tax Return.

“Tax Item” means any item of income, gain, loss, deduction, credit, recapture of credit or any other
attribute or item (including the adjusted basis of property) that may have the effect of increasing or decreasing any Tax.

“Tax Opinion” means an opinion issued to Holdings by Skadden, Arps, Slate, Meagher & Flom LLP
(which opinion will rely upon the effectiveness of the IRS Ruling), in form and substance acceptable to the Parties
substantially to the effect that, among other things, the Separation and the Distribution, taken together, will qualify asa
reorganization under section 368 of the Code.

“Tax Return” means any return, report, certificate, form or similar statement or document (including any
related or supporting information or schedule attached thereto and any information return, amended tax return, claim for
refund or declaration of estimated tax) supplied or required to be supplied to, or filed or required to be filed with, a Taxing
Authority in connection with the determination, assessment or collection of any Tax or the administration of any laws,
regulations or administrative requirements relating to any Tax.

“Tax Saving Amount” has the meaning set forth in Section 5.3.

“Tax Services’ hasthe meaning set forth in Section 2.5(a).
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“Taxable Period” means any period for which aliability for Tax is determined.

“Taxing Authority” means any governmental authority or any subdivision, agency, commission or authority
thereof or any quasi-governmental or private body having jurisdiction over the assessment, determination, collection or
imposition of any Tax (including the IRS).

“Transition Services Agreement” means the Transition Services Agreement between Holdings and New
A& B dated as of June 8, 2012.

“Treasury Regulations’ means the final and temporary (but not proposed) income tax regulations
promulgated under the Code, as such regulations may be amended from time to time (including corresponding provisions of
succeeding regulations).

ARTICLE I
PREPARATION AND FILING OF TAX RETURNS

Section 2.1 Holdings' Responsibility. Holdings shall have sole and exclusive responsibility for the
preparation and filing of:

€) al Consolidated Returns;
(b) all Tax Returnsthat include only Holdings and/or any Holdings Affiliate; and

(© any Tax Returns required to be filed for a Taxable Period ending on or before, or that
includes, the Distribution Date that are not otherwise described in Section 2.1 or Section 2.2.

Section 2.2 New A& B’s Responsibility. New A&B shall have sole and exclusive responsibility for
the preparation and filing of all Tax Returnsthat include only New A& B and/or any New A& B Affiliate.

Section 2.3 Agent. Subject to the other applicable provisions of this Agreement, New A& B hereby
irrevocably designates, and agrees to cause each New A& B Affiliate to so designate, Holdings as its sole and exclusive agent
and attorney-in-fact to take such actions (including execution of documents) as are appropriate in any and all matters
(including Audits) relating to any Tax Return described in Section 2.1(a) or Section 2.1(c).

Section 2.4 Manner of Tax Return Preparation.

@ Unless otherwise required by a Taxing Authority or by applicable law, the Parties shall
prepare and file all Tax Returns, and take all other actions, in a manner consistent with this Agreement, the Separation
Agreement, the IRS Ruling Documents and any Supplemental RS Ruling Documents. All Tax Returns shall be filed on a
timely basis (taking into account applicable extensions) by the Party responsible for filing such Tax Returns under this
Agreement.




(b)  Subject to Section 2.4(a), Holdings and New A& B shall, with respect to any Tax Return
described in Section 2.1(a), cooperate in good faith to jointly determine: (1) the manner in which such Tax Return shall be
prepared and filed, including the elections, methods of accounting, positions, conventions and principles of taxation to be
used and the manner in which any Tax Item shall be reported; (2) whether any extensions may be requested; (3) the elections
that will be made on such Tax Return; (4) whether any amended Tax Return(s) shall be filed; (5) whether any claim(s) for
refund shall be made; (6) whether any refund shall be paid by way of refund or credited against any liability for the related
Tax; and (7) whether to retain outside firmsto prepare or review such Tax Returns. The Parties shall negotiate in good faith
to resolve any Dispute regarding the filing of any Tax Return described in Section 2.1(a) or Section 2.1(c). Any Dispute that
the Parties are unable to resolve shall be settled through the dispute resolution procedure set forth in Section 8.3; provided,
however, that if any Dispute regarding the filing of any Tax Return described in Section 2.1(a) or Section 2.1(c) is not
resolved at least three (3) days prior to the final due date (including applicable extensions) for such Tax Return, such Tax
Return shall be filed as determined by Holdings, and an amended Tax Return shall be filed promptly upon completion of the
dispute resol ution procedure if necessary to give effect to the resolution of the matter pursuant to Section 8.3.

(c)  Within ninety (90) days after filing the Holdings Tax Group Consolidated Return for the
tax year that includes the Distribution Date, Holdings shall notify New A& B of the Tax attributes associated with New A& B
and the other members of the New A& B Group, and the Tax bases of the assets and liabilities, transferred to New A&B for
United States federal income tax purposes pursuant to the Contribution and the transactions contemplated by the Separation
Agreement. Holdings shall provide New A&B with preliminary estimates of such information on or before January 20, 2013.

Section 2.5 Tax Services.

(& InGeneral. Itistheintention of the Parties that except as specifically provided herein, the
Transition Services Agreement shall govern the provision of tax services by Holdings to New A& B and the other members of
the New A& B Group (the “Tax Services').

(b)  Right to Review. Holdings shall provide or cause to be provided any Tax Return (or
portion or excerpt thereof relating exclusively to New A&B or its Subsidiaries) to be filed by Holdings on behalf of New
A& B pursuant to Holdings' provision of Tax Services at least ten (10) business days prior to the due date of such Tax Return,
including extensions. New A& B shall have the right to comment on any such Tax Return (or portion or excerpt thereof, as
applicable), and Holdings shall reasonably consider New A& B’s comments. Any disagreement regarding the content of such
a Tax Return shall be resolved as set forth in Section 2.4(b).

(© Information. Holdings shall provide or cause to be provided to New A& B copies of all Tax
Returns (or portions or excerpts thereof relating exclusively to New A&B or its Subsidiaries) filed on behalf of New A&B, in
each case within fifteen (15) days of filing, pursuant to Holdings' provision of Tax Services, and shall promptly provide any
notices or communications from any Taxing Authority relating to any Tax or Tax Return of New A&B or its Subsidiaries
covered by the Tax Services.
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(d)  Listof Tax Returns. Assoon as practicable after the Distribution Date, Holdings shall
provide to New A& B an updated list of al Tax Returnsto be filed by Holdings on behalf of New A&B or its Subsidiaries
pursuant to Section 2.1(a) or Section 2.1(c).

ARTICLE Il
LIABILITY FOR TAXES

Section 3.1 Holdings Liability. Holdings shall be liable for all Taxes due with respect to al Tax
Returns described in (@) Section 2.1(a) or Section 2.1(c), but only to the extent that such Taxes relate to or are imposed upon
the Matson Businesses, or, in the case of combined state Taxes, to the extent of the Matson Businesses' relative contribution
to state taxable income, and (b) Section 2.1(b). Holdings shall be liable for any Tax deficiency assessed with respect to the
portion of such Tax Returnsfor which it isresponsible. Holdings shall be entitled to receive and retain all Refunds of Taxes
previously paid by Holdings or any of its Subsidiaries with respect to Taxes described in this Section 3.1.

Section 3.2 New A&B’s Liahility. New A&B shall beliable for all Taxes due with respect to Tax
Returns described in (@) Section 2.1(a) or Section 2.1(c), but only to the extent that such Taxes relate to or are imposed upon
the A& B Businesses, or, in the case of combined state Taxes, to the extent of the A& B Businesses' relative contribution to
state taxable income, and (b) Section 2.2. New A&B shall be liable for any Tax deficiency assessed with respect to the
portion of such Tax Returns for which it isresponsible. New A& B shall be entitled to receive and retain all Refunds of Taxes
previously paid by New A&B or any of its Subsidiaries with respect to Taxes described in this Section 3.2.

Section 3.3 Subsequent Adjustments. If, asaresult of any payment by Holdings of aTax in
connection with an Audit, adjustment, or amended Tax Return described in Section 2.1, New A& B receives areciprocal (i.e.,
arising directly from such adjustment) net Tax Benefit, New A&B shall pay the amount of such Tax Benefit to Holdings. If,
asaresult of any payment by New A&B of aTax in connection with an Audit, adjustment, or amended Tax Return described
in Section 2.1 or Section 2.2, Holdings receives a reciprocal net Tax Benefit, Holdings shall pay the amount of such Tax
Benefit to New A&B.

ARTICLE IV
DISTRIBUTION TAXESAND ALLOCATION

Section 4.1 Distribution Taxes.

(8 Holdings Liability for Distribution Taxes. Notwithstanding Article 111, Holdings shall be
liable for one hundred percent (100%) of any Distribution Taxes that are attributable to, or result from, one or more of the
following:
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(i) any action or omission by any Matson Group Member that is materially
inconsistent with any material or information, or that constitutes a material breach of any material covenant or
material representation, pertaining to any Matson Group Member in the IRS Ruling Documents, the IRS Ruling, any
Supplemental RS Ruling Documents, any Supplemental IRS Ruling or the Representation L etter;

(if) any action or omission by any Matson Group Member after the Distribution
Date, including, without limitation, a cessation, transfer to affiliates, or disposition of its active trades or businesses,
or an issuance of stock, stock buyback or payment of an extraordinary dividend by any Matson Group Member
following the Distribution;

(iii) any acquisition of any stock or assets of any Matson Group Member by one or
more other Persons occurring prior to or following the Distribution; or

(iv) any issuance of stock by any Matson Group Member, or change in ownership of
stock in any Matson Group Member, that causes section 355(d) or section 355(e) of the Code to apply to the
Distribution.

() New A&B’sLiability for Distribution Taxes. Notwithstanding Article 11, New A&B shall
be liable for one hundred percent (100%) of any Distribution Taxes that are attributable to, or result from, one or more of the
following:

(i) any action or omission by any New A& B Group Member that is materially
inconsistent with any material or information, or that constitutes a material breach of any material covenant or
material representation, pertaining to any New A& B Group Member in the IRS Ruling Documents, the IRS Ruling,
any Supplemental RS Ruling Documents, any Supplemental RS Ruling or the Representation L etter;

(if) any action or omission by any member of the New A&B Group after the
Distribution Date, including without limitation, a cessation, transfer to affiliates or disposition of its active trades or
businesses, or an issuance of stock, stock buyback or payment of an extraordinary dividend by any member of the
New A& B Group following the Distribution;

(iii) any acquisition of any stock or assets of any member of the New A&B Group
by one or more other Persons following the Distribution; or

(iv) any issuance of stock by any member of the New A&B Group, or changein
ownership of stock in any member of the New A&B Group, that causes section 355(d) or section 355(€) of the Code
to apply to the Distribution.
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(© First Party Responsible. Thefirst party to act or fail to act in a manner that resultsin the
imposition of Distribution Taxes shall be liable for one hundred percent (100%) of such Distribution Taxes pursuant to
Section 4.1(a) or 4.1(b), as applicable; provided, that if such first party is able to act, and does act, in a manner that resultsin
Distribution Taxes not being imposed, then such first party shall not be liable for any Distribution Taxes imposed as a result
of any act or omission by the other party subsequent to the first party’s action or omission.

(d)  NoParty Responsible. If Distribution Taxes are imposed and no Party bears responsibility
for the imposition of such taxes under Section 4.1(c), then New A& B shall be liable for fifty percent (50%) of such
Distribution Taxes pursuant to Section 4.1(a) or 4.1(b), and Holdings shall be liable for fifty percent (50%), of such
Distribution Taxes pursuant to Section 4.1(a) or 4.1(b).

(e Liability for Non-Income Distribution Taxes. The liability for any Non-Income
Distribution Taxes shall be borne by New A&B only if such liability arises with respect to assets transferred to New A& B by
Holdings or any Holdings Affiliate pursuant to the Separation. The liability for al other Non-Income Distribution Taxes
shall be borne by Holdings.

Section 4.2 Private Letter Rulings; Tax Opinion.

(@ Information. Holdings has provided New A& B with copies of the IRS Ruling Documents
submitted on or prior to the date specified in the preamble to this Agreement, and shall provide New A& B with copies of any
IRS Ruling Documents or Supplemental |RS Ruling Documents prepared after such date prior to the submission of such IRS
Ruling Documents or Supplemental RS Ruling Documents, as applicable, to a Taxing Authority. Holdings shall provide
New A& B with a copy of the IRS Ruling, a copy of the Representation Letter and a copy of the Tax Opinion.

(b)  Cooperation by New A&B. New A&B shall cooperate with Holdings, and shall take any
and all actions reasonably requested by Holdings, in connection with (i) Holdings' submission of any IRS Ruling Documents
prepared after the date specified in the preamble to this Agreement and (ii) Holdings' request for the Tax Opinion.

(© Supplemental |RS Rulings.

() InGeneral. At the reasonable request of New A&B, Holdings shall cooperate
with New A& B and useits reasonable best efforts to seek to obtain, as expeditioudy as possible, a Supplemental
IRS Ruling or other guidance from the IRS or any other Taxing Authority for the purpose of confirming the
continuing validity of any ruling issued by any Taxing Authority addressing the application of the law to the
Distribution; provided that Holdings shall not be obligated to seek a Supplemental IRS Ruling if it reasonably
believes that seeking such Supplemental IRS Ruling would adversely affect Holdings, its shareholders or any other
Matson Group Member. In no event shall Holdings be required to file any Supplemental IRS Ruling Documents
unless New A& B representsthat (A) it has read the Supplemental IRS Ruling Documents and (B)
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all information and representations, if any, relating to New A& B and the other members of the A& B Group
contained in the Supplemental IRS Ruling Documents are true, correct and complete in all material respects. New
A& B shall reimburse Holdings for all reasonable costs and expenses incurred by Holdings and any other Matson
Group Member in obtaining a Supplemental IRS Ruling requested by New A&B. New A&B shall not seek any
guidance (whether written or oral) from the IRS or any other Taxing Authority concerning the Distribution except as
set forth in this Section 4.2(c).

(ii) Participation Rights. If Holdings requests a Supplemental IRS Ruling or other
guidance after the date specified in the preamble to this Agreement: (A) Holdings shall keep New A& B informed in
atimely manner of all material actions taken or proposed to be taken by Holdings in connection therewith;

(B) Holdings shall (1) reasonably in advance of the submission of any such Supplemental IRS Ruling Documents
provide New A& B with a draft thereof, (2) reasonably consider New A& B’s comments to such draft, (3) provide
New A& B with afinal copy of the Supplemental IRS Ruling Documents, (4) provide New A& B with notice
reasonably in advance of, and New A& B shall have the right to attend, any meetings with the Taxing Authority
(subject to the approval of the Taxing Authority) that relate to such Supplemental IRS Ruling and (5) provide New
A& B with a copy of such Supplemental IRS Ruling.

Section 4.3 Carrybacks.

(@  Thecarryback of any loss, credit or other Tax Asset from any Post-Distribution Period shall
be in accordance with the provisions of the Code and Treasury Regulations (and any applicable state, local or foreign laws).

(b)  Except to the extent otherwise consented to by Holdings (such consent not to be
unreasonably withheld, conditioned or delayed) or prohibited by applicable law, New A& B shall elect to relinquish, waive or
otherwise forgo the carryback of any loss, credit or other Tax Asset from any Post-Distribution Period to any Pre-Distribution
Period or Straddle Period (a*“ Carryback”). Inthe event that New A& B (or the appropriate member of the New A& B Group)
is prohibited by applicable law to relinquish, waive or otherwise forgo a Carryback (or Holdings consents to a Carryback),
Holdings shall cooperate with New A& B, at New A& B’s expense, in seeking from the appropriate Taxing Authority such
Refund as reasonably would result from such Carryback, to the extent that such Refund is directly attributable to such
Carryback, and shall pay over to New A& B the amount of such Refund within ten (10) days after such Refund is received;
provided, however, that New A& B shall indemnify and hold the members of the Matson Group harmless from and against
any and all collateral Tax consequences resulting from or caused by any such Carryback, including, without limitation, the
loss or postponement of any benefit from the use of Tax Assets generated by a Matson Group Member if (i) such Tax Assets
expire unutilized, but would have been utilized but for such Carryback, or (ii) the use of such Tax Assetsis postponed to a
later taxable period than the taxable period in which such Tax Assets would have been utilized but for such Carryback.
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Section 4.4 Continuing Covenants.

(& InGeneral. Each of Holdings and New A&B (1) shall not take, and shall not cause or
permit any of its Subsidiaries to take, any action reasonably expected to result in an increased Tax liability to the other, a
reduction in a Tax Asset of the other or an increased liability to the other under this Agreement and (2) shall take, or shall
cause its Subsidiariesto take, any action reasonably requested by the other that would reasonably be expected to result in a
Tax Benefit or avoid a Tax Detriment to the other, provided that such action does not result in any additional cost not fully
compensated for by the requesting Party. The Parties hereby acknowledge that the preceding sentence is not intended to
limit, and therefore shall not apply to, the rights of the Parties with respect to matters otherwise covered by this Agreement.

(b)  Distribution Tax Liabilities.

(i) For 24 months following the Distribution Date (the “ Restricted Period”), neither
Holdings nor New A& B shall (A) redeem or otherwise repurchase any capital stock other than pursuant to open
market stock repurchase programs meeting the requirements of Section 4.05(1)(b) of Rev. Proc. 96-30, 1996-1 C.B.
696, or (B) enter into any agreements or arrangements with respect to transactions or events (including, but not
limited to, capital contributions or acquisitions, entering into any partnership or joint venture arrangements, stock
issuances, stock acquisitions, option grants, or a series of such transactions or events (but excluding the
Distribution)), in the case of each of clauses (A) and (B) above that, if considered part of a plan that includes the
Distribution would result in one or more persons acquiring, directly or indirectly, stock of Holdings or New A& B
representing a “ 50-percent or greater interest” therein within the meaning of section 355(d)(4) of the Code (any act
inconsistent with the intended tax-free treatment of the Distribution described in the Tax Opinion and any act
described in clauses (A) and (B) above, collectively, a“Prohibited Act”). Notwithstanding the foregoing, the
following shall not be considered a Prohibited Act: (x) the issuance of any compensatory stock or compensatory
stock options, the issuance of any stock pursuant to any equity award, compensatory option, or restricted stock unit,
or the repurchase of any restricted stock, if such issuance or repurchase satisfies the conditions of Treasury
Regulation § 1.355-7(d)(8)(i); or (y) the issuance of stock to aretirement plan qualified under section 401(a) or
403(a) of the Code in atransaction that satisfies the requirements of Treasury Regulation § 1.355-7(d)(9).

(if) Notwithstanding the foregoing, Holdings or New A& B, as the case may be, may
take any of the Prohibited Acts, subject to Section 4.1, if it: (A) first obtains (at its expense) an opinion, in form and
substance reasonably acceptable to the other Party, of anationally recognized law firm or accounting firm
reasonably acceptable to the other Party, which opinion may be based on usual and customary factual
representations, or (B) obtains a supplemental ruling from the IRS, in each case that such Prohibited Act(s), and any
transaction related thereto, will not affect (x) the qualification of the Separation and the Distribution under section
355 and section 368(a)(1)(D) of the
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Code and (y) the nonrecognition of gain to Holdings or to New A&B in the Separation and the Distribution.
Holdings or New A&B may also take any of the Prohibited Acts, subject to Section 4.1, with the written consent of
the other Party its sole and absolute discretion. During the Restricted Period, Holdings and New A& B shall provide,
and shall cause their respective Affiliates to provide, al information reasonably requested by the other Party relating
to any transaction involving an acquisition (directly or indirectly) of such other Party’s stock within the meaning of
section 355(e) of the Code. The Parties acknowledge that the payment of monetary compensation would not be an
adequate remedy for a breach of the obligations described in the Prohibited Acts, and each of Holdings and New
A& B consents to the issuance and entry of an injunction to prevent a breach of the obligations contained in the
Prohibited Acts, subject to the waiver and consent described in the preceding sentence.

(iii) Notwithstanding anything in this Agreement to the contrary, (A) New A&B
shall be responsible for, and shall indemnify and hold Holdings harmless from, any Distribution Taxes resulting
from any Prohibited Act taken by New A&B or any of its Affiliates, regardless of whether the exception contained
in Section 4.4(b)(ii) is satisfied with respect to such act, and (B) Holdings shall be responsible for, and shall
indemnify and hold New A& B harmless from, any Distribution Taxes resulting from any Prohibited Act taken by
Holdings or any of its Affiliates, regardless of whether the exception contained in Section 4.4(b)(ii) is satisfied with
respect to such act.

(© Holdings shall not cause or permit Matson to convert to alimited liability company or
liquidate at any time during the Restricted Period.

Section 4.5 Allocation of Tax Assets.

(&  Holdingsand New A&B shall cooperate, each at its own expense, in determining the
allocation of any Tax Assetsor Tax liabilities among the Parties in accordance with the Code and Treasury Regulations (and
any applicable state, local and foreign laws). In the absence of controlling legal authority or unless otherwise provided under
this Agreement, Tax Assets or Tax liabilities shall be allocated to the legal entity that incurred the cost or burden associated
with the creation of such Tax Assets or Tax liabilities. Holdings and New A& B hereby agree to compute all Taxes for
Post-Distribution Periods and Straddle Periods consistently with the determinations made pursuant to this Section 4.5 unless
otherwise required by a Final Determination.

(b)  Totheextent that the amount of any Tax Asset islater reduced or increased by a Taxing
Authority, or as aresult of an Audit or carrybacks of Tax Assets from Post-Distribution Periods of either the Holdings Tax
Group or the New A&B Tax Group, such reduction or increase shall be allocated to the Party to which such Tax Attribute
was allocated pursuant to Section 4.5(a)
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Section 4.6 Allocation of Certain Tax Items.

(8  Allocation Between Taxable Periods. If applicable law requires the Taxable Period of any
New A& B Group Member that was a member of the Holdings Tax Group prior to the Distribution Date to end as of the close
of the Distribution Date, then Tax Items shall be included in each Taxable Period in accordance with Treasury Regulation §
1.1502-76(b)(2)(i) with no election under Treasury Regulation § 1.1502-76(b)(2)(ii).

(b)  Allocation Within a Straddle Period. If applicable law does not require the Taxable Period
of New A&B and each New A&B Group Member that was a member of the Holdings Tax Group prior to the Distribution
Date to end as of the close of the Distribution Date, then the amount of Tax Items attributable to each portion of the Straddle
Period shall be determined by means of a closing of the books and records of such New A& B Group Member as of the close
of the Distribution Date; provided, that exemptions, allowances or deductions that are calculated on an annual or periodic
basis shall be allocated between such portions in proportion to the number of days in each such portion.

(© Extraordinary Transactions. Notwithstanding anything to the contrary in this Agreement,
for all Tax purposes, the Parties shall report any transaction that is outside the ordinary course of the normal day-to-day
operations of the A& B Businesses that is undertaken, caused or permitted by any New A& B Group Member that occurs on
the Distribution Date but after the Distribution as occurring on the date after the Distribution Date pursuant to Treasury
Regulation § 1.1502-76(b)(1)(ii)(B) or any similar or analogous provision of state, local or foreign law. Holdings shall not
make aratable allocation election pursuant to Treasury Regulation 8 1.1502-76(b)(2)(ii)(D) or any similar or analogous
provision of state, local or foreign law for the tax year in which the Distribution occurs.

Section 4.7 Tax Treatment of Equity-Related Compensation.

(@  Holdingsor another member of the Holdings Tax Group shall be entitled to claim any Tax
deduction relating to (i) the exercise of an option award to purchase Holdings stock, (ii) the vesting of a restricted
performance stock right award or restricted stock right award with respect to Holdings stock and (iii) the payment of a cash
performance unit award with respect to Holdings stock, in each case, held by an employee or former employee of Holdings or
such other member of the Holdings Tax Group at the time of such exercise, vesting or payment.

(b)  New A&B or another member of the New A& B Tax Group shall be entitled to claim any
Tax deduction relating to (i) the exercise of an option award to purchase New A& B stock, (ii) the vesting of a restricted
performance stock right award or restricted stock right award with respect to New A& B stock and (iii) the payment of a cash
performance unit award with respect to New A& B stock, in each case, held by an employee or former employee of New
A&B or such other member of the New A&B Tax Group at the time of such exercise, vesting or payment.
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ARTICLEV
INDEMNIFICATION

Section 5.1 Generaly. TheHoldings Tax Group shall jointly and severally indemnify New A& B,
each New A& B Affiliate, and their respective directors, officers and employees, and hold them harmless from and against
any and all Taxes or Tax deficiencies for which Holdings or any Holdings Affiliate is liable under this Agreement and any
loss, cost, damage or expense, including reasonable attorneys' fees and costs, that are attributable to, or result from the failure
of Holdings or any director, officer or employee to make any payment required to be made under this Agreement. The New
A&B Tax Group shall jointly and severally indemnify Holdings, each Holdings Affiliate, and their respective directors,
officers and employees, and hold them harmless from and against any and all Taxes or Tax deficiencies for which New A&B
or any New A&B Affiliateisliable under this Agreement and any loss, cost, damage or expense, including reasonable
attorneys fees and costs, that is attributable to, or results from, the failure of New A&B, any New A&B Affiliate or any
director, officer or employee to make any payment required to be made under this Agreement.

Section 5.2 Inaccurate, Incomplete or Untimely Information. The Holdings Tax Group shall jointly
and severally indemnify New A&B, each New A& B Affiliate, and their respective directors, officers and employees, and
hold them harmless from and against any |0ss, cost, damage, fine, penalty, or other expense of any kind attributable to the
negligence of Holdings or any Holdings Affiliatein supplying New A&B or any New A& B Affiliate with inaccurate,
incomplete or untimely information, in connection with the preparation of any Tax Return. The New A&B Tax Group shall
jointly and severally indemnify Holdings, each Holdings Affiliate, and their respective directors, officers and employees, and
hold them harmless from and against any |oss, cost, damage, fine, penalty, or other expense of any kind attributable to the
negligence of New A&B or any New A& B Affiliate in supplying Holdings or any Holdings Affiliate with inaccurate,
incomplete or untimely information, in connection with the preparation of any Tax Return.

Section 5.3 Adjustments to Payments. Any Party that is entitled to receive a payment (the
“Indemnitee”) under this Agreement from another Party (the “Indemnifying Party”) with respect to any Taxes, |osses, costs,
damages or expenses suffered or incurred by the Indemnitee (an “Indemnified L oss") shall pay to such Indemnifying Party, or
the Indemnifying Party shall pay to the Indemnitee, as applicable, an amount equal to the difference between any “Tax
Saving Amount” actually realized by the Indemnitee in the year of the payment and the amount of the Indemnified Loss. For
purposes of this Section 5.3, the “ Tax Saving Amount” shall equal the amount by which the Income Taxes of the Indemnitee
or any of its affiliates are reduced (including, without limitation, through the receipt of arefund, credit or otherwise), plus any
related interest received by the Indemnitee (net of Tax) from a Taxing Authority, asaresult of claiming as a deduction or
offset on any relevant Tax Return amounts attributable to an Indemnified Loss (the “Indemnifiable L oss Deduction”).
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Section 5.4 Reporting of Indemnifiable Loss. In the event that an Indemnitee incurs an Indemnified
L oss, such Indemnitee shall claim as a deduction or offset on any relevant Tax Return (including, without limitation, any
claim for refund) such Indemnified Loss to the extent such position is supported by “substantial authority” (within the
meaning of Section 1.6662-4(d) of the Treasury Regulations) with respect to United States federal, state and local Tax
Returns or has similar appropriate authoritative support with respect to any Tax Return other than a United States federal,
state or local Tax Return. Except as otherwise provided in this Agreement, the Indemnitee shall have primary responsibility
for the preparation of its Tax Returns and reporting thereon such Indemnifiable Loss Deduction; provided, that the
Indemnitee shall consult with, and provide the Indemnifying Party with a reasonable opportunity to review and comment on
the portion of the Indemnitee’ s Tax Return relating to the Indemnified Loss. If a Dispute arises between the Indemnitee and
the Indemnifying Party as to whether there is “ substantial authority” (with respect to United States federal, state and local Tax
Returns) or similar appropriate authoritative support (with respect to any Tax Return other than a United States federal, state
or local Tax Return) for the claiming of an Indemnifiable L oss Deduction, such Dispute shall be resolved in accordance with
the principles and procedures set forth in Section 8.3. Holdings and New A& B shall act in good faith to coordinate their Tax
Return filing positions with respect to the Taxable Periods that include an Indemnifiable Loss Deduction. Any Tax Saving
Amount calculated under Section 5.3 hereof shall be adjusted in the event of an Audit which resultsin a Final Determination
that increases or decreases the amount of the Indemnifiable Loss Deduction reported on any relevant Tax Return of the
Indemnitee. The Indemnitee shall promptly inform the Indemnifying Party of any such Audit and shall attempt in good faith
to sustain the Indemnifiable Loss Deduction at issue in the Audit. Upon receiving awritten notice of a Final Determination in
respect of an Indemnifiable Loss Deduction, the Indemnitee shall redetermine the Tax Saving Amount attributable to the
Indemnifiable L oss Deduction under Section 5.3 hereof, taking into account the Final Determination (the “ Restated Tax
Saving Amount”). If the Restated Tax Saving Amount is greater than the Tax Saving Amount, the Indemnitee shall promptly
pay the Indemnifying Party an amount equal to the difference between such amounts. If the Restated Tax Saving Amount is
less than the Tax Saving Amount, then the Indemnifying Party shall pay to the Indemnitee an amount equal to the difference
between such amounts promptly after receipt of written notice setting forth the amount due and the computation thereof.

Section 5.5 No Indemnification for Tax Items. Nothing in this Agreement shall be construed as a
guarantee of the existence or amount of any loss, credit, carryforward, basis or other Tax Item, whether past, present or
future, of any Party.

Section 5.6 Double Recovery. Notwithstanding anything herein to the contrary, no Party shall be
entitled to indemnification hereunder for any amount to the extent such Party has otherwise been reimbursed for such amount.

ARTICLE VI
PAYMENTS
Section 6.1 In General. Intheevent that one party (the “Owing Party”) isrequired to make a

payment to another party (the “ Owed Party”) pursuant to this Agreement, then such payments shall be made according to this
Article VI. All payments shall be made to the Owed Party or to the appropriate Taxing Authority as specified by the Owed
Party within the time prescribed for payment in this Agreement, or if no period is prescribed, within twenty (20) days after
delivery of written notice of payment owing together with a computation of the amounts due.
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Section 6.2 Treatment of Payments. Unless otherwise required by any Final Determination, the
Parties agree that any payments made by one Party to the other Party (other than payments of interest pursuant to Section 6.5
and payments of After Tax Amounts pursuant to Section 6.4) pursuant to this Agreement shall be treated for all Tax and
financial accounting purposes as nontaxable payments (dividend distributions or capital contributions, as the case may be)
made immediately prior to the Distribution and, accordingly not includible in the taxable income of the recipient.

Section 6.3 Prompt Performance. All actions required to be taken by any Party under this
Agreement shall be performed within the time prescribed for performancein this Agreement, or if no period is prescribed,
such actions shall be performed promptly.

Section 6.4 After Tax Amounts. If pursuant to a Final Determination it is determined that the
receipt or accrual of any payment made under this Agreement (other than payments of interest pursuant to Section 6.5) is
subject to any Tax, the Party making such payment shall be liable for (a) the After Tax Amount with respect to such payment
and (b) interest at the rate described in Section 6.5 on the amount of such Tax from the date such Tax accrues through the
date of payment of such After Tax Amount. A Party making a demand for a payment pursuant to this Agreement and for a
payment of an After Tax Amount with respect to such payment shall separately specify and compute such After Tax
Amount. However, aParty may choose not to specify an After Tax Amount in ademand for payment pursuant to this
Agreement without thereby being deemed to have waived its right subsequently to demand an After Tax Amount with respect
to such payment.

Section 6.5 Interest. Payments pursuant to this Agreement that are not made within the period
prescribed in this Agreement (the “ Payment Period”) shall bear interest for the period from and including the date
immediately following the last date of the Payment Period through and including the date of payment at a per annum rate
equal to twelve percent (12%). Such interest shall be payable at the same time as the payment to which it relates and shall be
calculated on the basis of ayear of 365 days and the actual number of days for which due.

ARTICLE VII
TAX PROCEEDINGS

Section 7.1 Audits. The Party responsible for preparing and filing a Tax Return pursuant to
Article Il (the “Filing Party”) shall have the right to control, contest, and represent the interests of itself and any of its
Affiliatesin any Audit relating to such Tax Return; provided, that if the other Party (the “Non-Filing Party”) paid Taxes with
respect to such Tax Return pursuant to Section 3.1 or Section 3.2, as applicable, the Non-Filing Party shall be entitled to
participate in such Audit, at its own cost and expense and with counsel of its own choosing (such counsel to be reasonably
acceptable to the Filing Party), and the Filing Party shall
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not resolve, settle or agree to any deficiency, claim or adjustment proposed, asserted or assessed in connection with or asa
result of any such Audit without the prior written consent of the Non-Filing Party (such consent not to be unreasonably
withheld, delayed or conditioned) to the extent that the proposed resolution, settlement or agreement to any deficiency, claim
or adjustment relates to Taxes paid by the Non-Filing Party pursuant to Section 3.1 or Section 3.2, as applicable. The Filing
Party’ s rights shall extend to any matter pertaining to the management and control of an Audit, including execution of
waivers, choice of forum, scheduling of conferences and the resolution or determination of any Tax Item; provided, that the
Filing Party and the Non-Filing Party shall jointly determine any such matter in the case of any Audit relating to a Tax Return
with respect to which the Non-Filing Party paid Taxes pursuant to Section 3.1 or Section 3.2, applicable. Each of the Filing
Party and the Non-Filing Party shall bear its respective costs incurred in handling, settling, or contesting an Audit, and any
costs incurred by both Parties shall be shared equally. The Filing Party shall advise the Non-Filing Party of all significant
Tax issues subject to an Audit by any Taxing Authority, and shall keep the Non-Filing Party fully informed on atimely basis
with respect to any proposed contest, compromise or settlement thereof.

Section 7.2 Notice. Within twenty (20) business days after a Party receives awritten notice or other
information from a Taxing Authority of the existence of a Tax issue that may give rise to an indemnification obligation under
this Agreement, such Party shall notify the other Party of such issue, and thereafter shall promptly forward to the other Party
copies of notices and material communications with any Taxing Authority relating to such issue. The failure of one Party to
notify the other Party of any matter relating to a particular Tax for a Taxable Period or to take any action specified in this
Agreement shall not relieve such other Party of any liability and/or obligation which it may have under this Agreement with
respect to such Tax for such Taxable Period, except to the extent that such other Party’ s rights under this Agreement are
materially prejudiced by such failure.

Section 7.3 Remedies. New A& B agrees that no claim against Holdings and no defense to New
A&B’sliabilities or obligations to Holdings under this Agreement shall arise from the resolution by Holdings of any
deficiency, claim or adjustment relating to the redetermination of any Tax Item of Holdings or any Holdings Affiliate.

Section 7.4 Control of Distribution Tax Proceedings.

@ Holdings shall have the right to control, contest, and represent the interests of itself and
any Holdings Affiliate in any Audits relating to Distribution Taxes for which Holdings bears liability pursuant to
Section 4.1(a), Section 4.1(c) or Section 4.1(e), and to resolve, settle or agree to any deficiency, claim or adjustment
proposed, asserted or assessed in connection with or as aresult of any such Audit. Holdings' rights shall extend to any matter
pertaining to the management and control of such Audit, including execution of waivers, choice of forum, scheduling of
conferences and the resolution of any Tax Item. New A&B shall be entitled through counsel of its choosing and reasonably
acceptable to Holdings to monitor the conduct or settlement of any such Audit by Holdings, and Holdings shall keep New
A& B and such counsel fully informed on atimely basis with respect thereto. Holdings shall provide New A& B and such
counsel with such information as either of them may reasonably request (which request may be general or specific), but all
costs and expenses incurred in such monitoring shall be borne by New A& B.
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(b) New A& B shall have the right to control, contest, and represent the interests of itself and
any New A& B Affiliate in any Audits relating to Distribution Taxes for which New A& B bearsliability pursuant to
Section 4.1(b), Section 4.1(c) or Section 4.1(e), and to resolve, settle or agree to any deficiency, claim or adjustment
proposed, asserted or assessed in connection with or as aresult of any such Audit. New A& B’srights shall extend to any
matter pertaining to the management and control of such Audit, including execution of waivers, choice of forum, scheduling
of conferences and the resolution of any Tax Item. Holdings shall be entitled through counsel of its choosing and reasonably
acceptable to New A& B to monitor the conduct or settlement of any such Audit by New A& B, and New A& B shall keep
Holdings and such counsel fully informed on atimely basis with respect thereto. New A& B shall provide Holdings and such
counsel with such information as either of them may reasonably request (which request may be general or specific), but all
costs and expenses incurred in such monitoring shall be borne by Holdings.

(© Holdings and New A& B shall jointly control and contest any Audits relating to
Distribution Taxes for which they both bear liability pursuant to Section 4.1(d); provided, that either Party may assume sole
control of any such Audit if such Party acknowledges in writing that it has sole liability for any Distribution Taxes that are
reasonably expected to arise in such Audit.
ARTICLE VIII

MISCELLANEOUS PROVISIONS

Section 8.1 Effectiveness. This Agreement shall become effective on the Separation Date.

Section 8.2 Cooperation and Exchange of |nformation.

@ Cooperation. Holdings and New A& B shall each cooperate fully (and each shall cause its
respective Affiliates to cooperate fully) with all reasonable requests from another Party hereto, or from an agent,
representative or advisor to such Party, in connection with the preparation and filing of Tax Returns, claims for refund, and
Audits concerning issues or other matters covered by this Agreement. Such cooperation shall include, without limitation:

(i) theretention until the expiration of the applicable statute of limitations, and the
provision upon request, of Tax Returns, books, records (including information regarding earnings and profits and the
ownership and Tax basis of property), documentation and other information relating to the Tax Returns, including
accompanying schedules, related work papers, and documents relating to rulings, closing agreements or other
determinations by Taxing Authorities;
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(i) the execution of any document that may be necessary or reasonably helpful in
connection with any Tax Proceeding, or the filing of a Tax Return or refund claim by amember of the New A&B
Tax Group or the Holdings Tax Group, including certification, to the best of a Party’s knowledge, of the accuracy
and completeness of the information it has supplied or any power of attorney required by the applicable Taxing
Authority to be provided by one Party to another Party for the performance by such other Party of acts required or
permitted under this Agreement; and

(iii) the use of the Party’s reasonable best efforts to obtain any documentation that
may be necessary or reasonably helpful in connection with any of the foregoing.

Each Party shall use reasonable best efforts to comply in connection with the foregoing matters within ten (10) business days
or such shorter period as may be required by the applicable Taxing Authority or otherwise in connection with any Audit.
Each Party shall make its employees and facilities available on a reasonable and mutually convenient basis in connection with
the foregoing matters.

(b) Failure to Perform. If a Party materially failsto comply with any of its obligations set
forth in Section 8.1(a) upon reasonable request and notice by the other Party, and such failure resultsin the imposition of
additional Taxes, the non-performing Party shall be liablein full for such additional Taxes notwithstanding anything to the
contrary in this Agreement.

Section 8.3 Dispute Resolution. Unless otherwise agreed by the Parties, any dispute, controversy or
claim arising out of or relating to this Agreement or the breach, termination or validity hereof (“ Dispute”) which arises
between Holdings and New A& B shall be resolved pursuant to this Section 8.3. The Dispute shall first be negotiated between
the appropriate senior executives of Holdings and New A& B who shall have the authority to resolve the matter. Such
executives shall meet to attempt in good faith to negotiate a resolution of the Dispute prior to pursuing other available
remedies, within ten (10) days of receipt by Holdings or New A& B, as applicable, of notice of a Dispute, which date of
receipt shall be referred to herein as the “ Dispute Resolution Commencement Date.” If the senior executives are unable to
resolve the Dispute within thirty (30) days from the Dispute Resolution Commencement Date, then Holdings and New A&B
shall jointly retain a nationally recognized accounting firm reasonably acceptable to both Parties to resolve the Dispute. |If
Holdings and New A& B cannot mutually agree upon an accounting firm, then any Dispute which Holdings and New A& B
cannot resolve within thirty (30) days from the Dispute Resolution Commencement Date shall be resolved by a nationally
recognized accounting firm selected by Dispute Prevention & Resolution, Inc. (“DPR”); provided, that, unless the Parties
otherwise agree, DPR shall not select any accounting firm that is then providing auditing or tax services to either of the
Parties or their Subsidiaries. The accounting firm selected by DPR shall act as an arbitrator to resolve al points of
disagreement, and its decision shall be final and binding upon all partiesinvolved. Any such arbitration shall be conducted in
Honolulu, Hawaii. Following the decision of such accounting firm, Holdings and New A& B shall each take or cause to be
taken any action necessary to implement the decision of such accounting firm. Holdings and New A&B shall share equally
the administrative costs of the arbitration and such accounting firm’s fees, disbursements and expenses, and shall each bear
their respective other costs and expenses related to the arbitration.
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Section 8.4 Notices. Notices, offers, requests or other communications required or permitted to be
given by any Party pursuant to the terms of this Agreement shall be given in writing to Holdings or New A& B, as applicable,
to the following addresses or facsimile numbers:

If to Holdings, at:

Matson, Inc.

1411 Sand Island Parkway
Honolulu, HI 96803
Attention: Chief Legal Officer
Fax: 808-842-6048

and

Matson, Inc.

555 12t Street

Oakland, CA 94607
Attention: Chief Legal Officer
Fax: 510-628-7331

with a copy to Holdings tax department at the same address.
If to New A&B, at:

Alexander & Baldwin, Inc.
822 Bishop Street

Honolulu, HI 96813
Attention: Chief Legal Officer
Fax: 808-525-6652

or to such other address or facsimile number as the party to whom notice is given may have previously furnished to the other
inwriting as provided herein. Any notice involving non-performance, termination, or renewal shall be sent by hand delivery,
recognized overnight courier or, within the United States, may also be sent via certified mail, return receipt requested. All
other notices may also be sent by facsimile, confirmed by first class mail. All notices shall be deemed to have been given
when received, if hand-delivered; when receipt is confirmed, if transmitted by facsimile or similar electronic transmission
method; one (1) business day after it is sent, if sent by recognized overnight courier; and three (3) days after it is postmarked,
if mailed by first class mail or certified mail, return receipt requested, with postage prepaid.

24




Section 8.5 Changesin Law.

@ Any reference to aprovision of the Code, Treasury Regulations, or alaw of another
jurisdiction shall include a reference to any applicable successor provision or law.

(b) If, due to any change in applicable law or regulations or their interpretation by any court of
law or other governing body having jurisdiction subsequent to the date specified in the preamble to this Agreement,
performance of any provision of this Agreement or any transaction contemplated hereby shall become impracticable or
impossible, the Parties hereto shall use their commercially reasonable efforts to find and employ an alternative meansto
achieve the same or substantially the same result as that contemplated by such provision.

Section 8.6 Confidentiality. Each of the Parties hereto shall hold and cause its directors, officers,
employees, advisors and consultants to hold in strict confidence, unless compelled to disclose by judicial or administrative
process or, in the opinion of its counsel, by other requirements of law, all information (other than any such information
relating solely to the business or affairs of such party) concerning the other Party hereto furnished it by such other Party or its
representatives pursuant to this Agreement (except to the extent that such information can be shown to have been (1) in the
public domain through no fault of such Party or (2) later lawfully acquired from other sources not under a duty of
confidentiality by the party to which it was furnished), and no Party shall release or disclose such information to any other
Person, except its directors, officers, employees, auditors, attorneys, financial advisors, bankers or other consultants who shall
be advised of and agree to be bound by the provisions of this Section 8.5. Each of the Parties hereto shall be deemed to have
satisfied its obligation to hold confidential information concerning or supplied by the other Party if it exercises the same care
asit takesto preserve confidentiality for its own similar information.

Section 8.7 Assignment. This Agreement shall inure to the benefit of and be binding upon the
Parties hereto and their respective legal representatives and successors, and nothing in this Agreement, express or implied, is
intended to confer upon any other Person any rights or remedies of any nature whatsoever under or by reason of this
Agreement. This Agreement may be enforced separately by each member of the Holdings Tax Group and each member of
the New A&B Tax Group. No Party may assign this Agreement or any rights or obligations hereunder, without the prior
written consent of the other Party hereto, and any such assignment shall be void; provided, that Holdings or New A& B may
assign this Agreement to a successor entity if such successor entity agrees in writing, reasonably satisfactory to Holdings or
New A& B, as applicable, to be bound by the terms of this Agreement asif named as a“Party” hereto.

Section 8.8 Affiliates.

@ Holdings shall cause to be performed, and hereby guarantees the performance of, all
actions, agreements and obligations set forth herein to be performed by any other Matson Group Member; provided, that if it
is contemplated that a Matson Group Member may cease to be controlled, directly or indirectly, by Holdings as aresult of a
transfer of its stock
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or other ownership interests to athird party in exchange for consideration in an amount approximately equal to the fair market
value of the stock or other ownership interests transferred and such consideration is not distributed outside of the Matson
Group to the shareholders of Holdings, then Holdings shall request in writing no later than thirty (30) days prior to such
cessation that New A& B execute arelease of such Matson Group Member from its obligations under this Agreement
effective as of such transfer, provided that Holdings shall succeed to the rights of such Matson Group Member under this
Agreement and shall have confirmed in writing the obligations of Holdings and the remaining Matson Group Members with
respect to their own obligations and the obligations of the departing Matson Group Member, and that such departing Matson
Group Member shall have executed arelease of any rightsit may have against New A& B by reason of this Agreement.

(b) New A& B shall cause to be performed, and hereby guarantees the performance of, all
actions, agreements and obligations set forth herein to be performed by any other member of the New A& B Group; provided,
that if it is contemplated that member of the New A& B Group may cease to be controlled, directly or indirectly, by New
A&B asaresult of atransfer of its stock or other ownership interests to a third party in exchange for consideration in an
amount approximately equal to the fair market value of the stock or other ownership interests transferred and such
consideration is not distributed outside of the New A& B Group to the shareholders of New A& B, then New A& B shall
request in writing no later than thirty (30) days prior to such cessation that Holdings execute a release of such member of the
New A& B Group from its obligations under this Agreement effective as of such transfer, provided that New A& B shall
succeed to the rights of such member of the New A& B Group under this Agreement and shall have confirmed in writing the
obligations of New A& B and the remaining members of the New A& B Group with respect to their own obligations and the
obligations of the departing member of the New A& B Group, and that such departing member of the New A&B Group shall
have executed arelease of any rights it may have against Holdings by reason of this Agreement

Section 8.9 Authority. Each of the Parties hereto represents, on behalf of itself and its affiliates, to
the other that (@) it has the corporate power and authority to execute, deliver and perform this Agreement, (b) the execution,
delivery and performance of this Agreement by it have been duly authorized by all necessary corporate or other action, (c) it
has duly and validly executed and delivered this Agreement and (d) this Agreement isalegal, valid and binding obligation,
enforceable against it in accordance with its terms subject to applicable bankruptcy, insolvency, reorganization, moratorium
or other similar laws affecting creditors' rights generally and general equity principles.

Section 8.10 Entire Agreement. This Agreement, the Separation Agreement, the other Ancillary
Agreements and the Exhibits and Schedules attached hereto and thereto, constitute the entire agreement between the Parties
with respect to the subject matter hereof and shall supersede al prior written and oral and all contemporaneous oral
agreements and understandings with respect to the subject matter hereof.

Section 8.11 Governing Law and Jurisdiction. This Agreement shall be construed in accordance
with, and all Disputes hereunder shall be governed by, the laws of the State of Hawaii, excluding its conflict of law rules.
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Section 8.12 Counterparts. This Agreement, including the Schedules and Exhibits hereto, and the
other documents referred to herein, may be executed in counterparts, each of which shall be deemed to be an original but all
of which shall congtitute one and the same agreement.

Section 8.13 Severability. If any term or other provision of this Agreement or the Schedules or
Exhibits attached hereto is determined by a non-appeal able decision by a court, administrative agency or arbitrator to be
invalid, illegal or incapable of being enforced by any rule of law or public policy, all other conditions and provisions of this
Agreement shall nevertheless remain in full force and effect so long as the economic or legal substance of the transactions
contemplated hereby is not affected in any manner materially adverse to any Party. Upon such determination that any term or
other provisionisinvalid, illegal or incapable of being enforced, the Parties hereto shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the Parties as closely as possible in an acceptable manner to the end that
transactions contemplated hereby are fulfilled to the fullest extent possible.

Section 8.14 Partiesin Interest. This Agreement, including the Schedules and Exhibits hereto, and
the other documents referred to herein, shall be binding upon Holdings, the Holdings Affiliates, New A&B and the New
A& B Affiliates, and shall inure solely to the benefit of the Indemnitees that are Matson Group Members and the Indemnitees
that are New A& B Group Members and, in each case, their respective permitted assigns, and nothing in this Agreement,
express or implied, isintended to confer upon any other Person any rights or remedies of any nature whatsoever under or by
reason of this Agreement.

Section 8.15 Failure or Indulgence Not Waiver. No failure or delay on the part of any Party hereto in
the exercise of any right hereunder shall impair such right or be construed to be awaiver of, or acquiescence in, any breach of
any representation, warranty or agreement herein, nor shall any failure to exercise, or any single or partial exercise, of any
such right preclude other or further exercise thereof or of any other right.

Section 8.16 Setoff. All payments to be made by any Party under this Agreement may be netted
against payments due to such Party under this Agreement, but otherwise shall be made without setoff, counterclaim or
withholding, al of which are hereby expressly waived.

Section 8.17 Amendments. No change or amendment will be made to this Agreement except by an
instrument in writing signed on behalf of each of the Parties to this Agreement.

Section 8.18 Interpretation. When areference is made in this Agreement to an Article or a Section,
or to an Exhibit or a Schedule, such reference shall be to an Article or Section of, or an Exhibit or Schedule to, this
Agreement unless otherwise indicated. The headings contained in this Agreement, in any Exhibit or Schedule, and in the
table of contents to this Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement. Any capitalized term used in any Schedule or Exhibit but not otherwise defined therein,
shall have the meaning assigned to such term in this Agreement.
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Section 8.19 Coordination with Employee Matters Agreement. To the extent any covenants or
agreements between the Parties with respect to employment Taxes are set forth in the Employee Matters Agreement, such
matters shall be governed exclusively by the Employee Matters Agreement and not by this Agreement.

Section 8.20 Conflict or Inconsistency Between Agreements. Except as provided in Section 8.19, in
the event of any conflict or inconsistency between any provision of this Agreement and any provision of either the Separation
Agreement or any of the other Ancillary Agreements, the applicable provisions of this Agreement shall prevail.

[SIGNATURE PAGE FOLLOWS]

28




WHEREFORE, the Parties have signed this Tax Sharing Agreement effective as of the date first set forth
above.

ALEXANDER & BALDWIN HOLDINGS, INC.
on behalf of itself and the Holdings Affiliates

/9 Joel M. Wine

Name: Joel M. Wine
Title:  Senior Vice President, Chief Financial Officer and
Treasurer

A & B, INC.
on behalf of itself and the New A& B Affiliates

/9 Stanley M. Kuriyama

Name: Stanley M. Kuriyama
Title: President and Chief Executive Officer

[Sgnature Page to Tax Sharing Agreement]




PRELIMINARY AND SUBJECT TO COMPLETION, DATED JUNE 8, 2012

[Letterhead for Alexander & Baldwin Holdings, Inc.]
June [ ], 2012
Dear Alexander & Baldwin Holdings, Inc. Shareholder:

I am pleased to inform you that the Board of Directors of Alexander & Baldwin Holdings, Inc.
(“Holdings™) has approved the distribution of all of the shares of common stock of A & B II, Inc.
(“New A&B”) to the shareholders of Holdings.

As a result of the distribution, Holdings will be separated into two independent, publicly traded
companies and Holdings shareholders will own all of the outstanding shares of A&B and will continue
to own all of the shares of Holdings. Holdings will continue to operate its ocean transportation and
logistics businesses and will change its name to “Matson, Inc.” Holdings also will change the symbol
under which its common stock is listed on the New York Stock Exchange to “MATX” from “ALEX.”
New A&B will own and conduct our real estate development, real estate leasing and agriculture
businesses. New A&B will change its name to “Alexander & Baldwin, Inc.” and its common stock will
be listed on the New York Stock Exchange under the symbol “ALEX.”

The distribution of shares of New A&B will occur on June 29, 2012, by way of a pro rata dividend
to Holdings shareholders. Each Holdings shareholder will receive one share of New A&B common
stock for every share of Holdings common stock held of record as of 5:00 p.m. (Eastern Daylight
Time), on June 18, 2012, the record date for the distribution. Shares of New A&B common stock will
be issued in book-entry form only, which means that no physical stock certificates will be issued. A
book-entry account statement reflecting your ownership of shares of New A&B common stock will be
mailed to you, or your brokerage account will be credited for the shares.

Shareholder approval of the distribution is not required. You do not need to take any action to
receive your shares of New A&B common stock. You do not need to pay any consideration for your
shares of A&B common stock or surrender or exchange your shares of Holdings common stock.

If you sell your shares of Holdings common stock prior to or on the distribution date, you also
may be selling your right to receive shares of New A&B common stock. You are encouraged to consult
with your financial advisor regarding specific implications of selling your Holdings shares prior to or on
the distribution date. Holdings intends for the distribution of A&B common stock to be tax-free for
shareholders. Accordingly, the distribution is subject to certain customary conditions including, among
other things, the receipt of a ruling from the Internal Revenue Service, which has been received, and
an opinion of tax counsel confirming that the distribution generally will be tax-free for United States
federal income tax purposes. You should, of course, consult your own tax advisor as to the particular
consequences of the distribution to you, including the applicability and effect of any U.S. federal, state
and local and foreign tax laws, which may result in the distribution being taxable to you.

The enclosed information statement, which is being mailed to all Holdings shareholders, describes
the distribution in detail and contains important information about New A&B. We urge you to read the
information statement carefully. In addition, shareholders seeking information concerning the
remaining Matson businesses should review recent SEC reports filed by Alexander & Baldwin, Inc.

I want to thank you, at this historic and exciting time, for your support of Holdings and for your
continued support for A&B and Matson.

Sincerely,

/s/ WALTER A. DODS
Walter A. Dods

Chairman of the Board
Alexander & Baldwin Holdings, Inc.




PRELIMINARY AND SUBJECT TO COMPLETION, DATED JUNE 8, 2012

[Letterhead for A & B II, Inc.]
June [ ], 2012

Dear A & B 11, Inc. Shareholder:

It is our pleasure to welcome you as a shareholder of our company. Following the separation of
our company from Alexander & Baldwin Holdings, Inc., we will continue as a premier Hawaii-focused
land company with interests in real estate development, real estate leasing and agriculture. Our assets
include nearly 88,000 acres of land in Hawaii, primarily on Maui and Kauai, making us the fourth
largest private landowner in the state, 7.9 million square feet of high-quality retail, office and industrial
properties in Hawaii and on the Mainland, and a real estate development portfolio encompassing
residential and commercial projects across the state. The company, whose history in Hawaii dates back
to 1870, is Hawaii’s largest farmer with 36,000 acres in productive agriculture and also plays a key role
as a major provider of renewable energy on Maui and Kauai, supplying approximately six percent of
the power consumed on each island.

As an independent, publicly owned company, we believe we can more effectively focus on our
objectives and maximize long-term value to our shareholders.

In connection with our separation from Holdings, we will change our name to “Alexander &
Baldwin, Inc.” and expect our common stock to be listed on the New York Stock Exchange under the
symbol “ALEX.”

We invite you to learn more about A & B 1II, Inc. by reviewing the accompanying information
statement. We are excited by our future prospects, and look forward to your support as a holder of our
stock.

Sincerely,

/s/ STANLEY M. KURIYAMA

Stanley M. Kuriyama
Chairman of the Board and Chief Executive Officer
A & B, Inc.



Information contained herein is subject to completion or amendment. A registration statement on Form 10 relating to these securities has been filed with

the Securities and Exchange Commission under the Securities Exchange Act of 1934, as amended

PRELIMINARY AND SUBJECT TO COMPLETION, DATED JUNE 8, 2012

INFORMATION STATEMENT

A & B 11, INC.

Common Stock
(No Par Value)

We are sending this information statement to you in connection with the separation of
A & B 11, Inc. (“New A&B”) from Alexander & Baldwin Holdings, Inc. (“Holdings”). The separation
will be completed by way of a distribution by Holdings of all of the issued and outstanding shares of
New A&B common stock, on a pro rata basis, to Holdings shareholders. As a result of the distribution,
each Holdings shareholder will receive one share of New A&B common stock for every share of
Holdings common stock held of record as of 5:00 p.m., Eastern Daylight Time, on June 18, 2012, the
record date for the distribution. The distribution will take place on June 29, 2012.

Shareholder approval of the distribution is not required. You do not need to take any action to
receive your shares of New A&B common stock. You do not need to pay any consideration for your
shares of New A&B common stock or surrender or exchange your shares of Holdings common stock.
Shares of New A&B common stock will be issued in book-entry form only, which means that no
physical stock certificates will be issued. A book-entry account statement reflecting your ownership of
shares of New A&B common stock will be mailed to you, or your brokerage account will be credited
for the shares.

The separation is subject to certain customary conditions including, among other things, the receipt
of a ruling from the Internal Revenue Service, which has been received, and an opinion of tax counsel
confirming that the separation will generally be tax-free for United States federal income tax purposes.

Holdings currently owns all of the outstanding shares of New A&B. Accordingly, there is no
current trading market for New A&B common stock. However, we expect that a limited market,
commonly known as a “when-issued” trading market, for New A&B common stock will begin on or
shortly before the record date, and we expect “regular way” trading of New A&B common stock will
begin the first trading day following the distribution date. Upon consummation of the separation,
Holdings common stock will continue to be listed on the New York Stock Exchange (“NYSE”) but its
symbol will change to “MATX” from “ALEX,” and New A&B common stock will be listed on the
NYSE under the symbol “ALEX.”

As discussed in this information statement, if you sell your shares of Holdings common stock in
the “regular way” market after the record date and on or prior to the distribution date, you will also be
selling your right to receive shares of New A&B common stock in the distribution. You are encouraged
to consult with your financial advisor regarding the specific implications of selling your shares of
Holdings common stock on or prior to the distribution date.

In reviewing this information statement, you should carefully consider the matters
described in the section entitled “Risk Factors” beginning on page 20.

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

This information statement is not an offer to sell, or a solicitation of an offer to buy, any
securities.

This information statement was first mailed to Holdings shareholders on or about June [ ], 2012.

The date of this information statement is June [ ], 2012
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EXPLANATORY NOTES

Alexander & Baldwin, Inc., a Hawaii corporation (“A&B Predecessor”), entered into an
Agreement and Plan of Merger (“Merger Agreement”), with Alexander & Baldwin Holdings, Inc., a
Hawaii corporation (“Holdings”), and A&B Merger Corporation, a Hawaii corporation. Upon
consummation of the holding company merger on June 6, 2012 pursuant to the Merger Agreement,
A&B Predecessor became a direct, wholly owned subsidiary of Holdings. Promptly thereafter, Holdings
caused A&B Predecessor to become a limited liability company (“A&B LLC”); certain internal
reorganization transactions were completed resulting in Matson Navigation Company, Inc., a Hawaii
corporation and formerly a direct, wholly owned subsidiary of A&B Predecessor, becoming a direct,
wholly owned subsidiary of Holdings; and A&B LLC being contributed to A & B II, Inc., a Hawaii
corporation and a newly-formed, direct, wholly owned subsidiary of Holdings (“New A&B”).

References herein to (i) “New A&B’s charter” are to the Amended and Restated Articles of
Incorporation of New A&B, attached as Exhibit 3.1 to New A&B’s registration statement on Form 10,
of which this information statement forms a part and (ii) “New A&B’s bylaws” are to the Amended
and Restated Bylaws of New A&B, attached as Exhibit 3.2 to New A&B’s registration statement on
Form 10, of which this information statement forms a part.

In the context of discussions relating to A&B’s audited combined financial statements and
accompanying notes and A&B’s unaudited pro forma combined financial statements, references to
“A&B” are to the real estate and agriculture businesses and corporate functions of A&B Predecessor
as further described in A&B’s audited combined financial statements and accompanying notes included
elsewhere in this information statement.
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QUESTIONS AND ANSWERS ABOUT THE SEPARATION
What is the separation?

The separation is a transaction by which New A&B will separate from Holdings. Following the
separation, (i) New A&B will be a public company and will own and operate its real estate
development, real estate leasing and agricultural businesses (collectively, the “A&B businesses™) and
(ii) Holdings will continue as a public company and will own and operate its ocean transportation
business, related shoreside operations in Hawaii and intermodal, truck brokerage and logistics services
(collectively, the “Matson businesses™).

What are the reasons for and benefits of separating New A&B from Holdings?

The Board of Directors of Holdings has determined that the increased size, capabilities and
financial strength of the A&B businesses, on the one hand, and the Matson businesses, on the other,
now enable these two groups of businesses to independently execute their strategies to best enhance
and maximize shareholder value. The Board of Directors of Holdings believes that creating two public
companies will achieve a number of benefits, including those described under “The Separation—
Reasons for the Separation” beginning on page 40.

How will the separation be completed?
To complete the separation, Holdings will distribute to its shareholders, on a pro rata basis, all of
the issued and outstanding shares of New A&B common stock.

Why is the separation being structured as a distribution?

The distribution generally will be tax-free for U.S. federal income tax purposes. Holdings believes
that a U.S. tax-free distribution of New A&B shares is the most efficient way to accomplish the
separation and will enhance long-term value for Holdings shareholders.

What will I receive in the distribution?

You will receive one share of New A&B common stock for every share of Holdings common stock
you own as of the close of business on the record date.
What will I retain after the distribution?

You will retain your shares of Holdings common stock and your proportionate interest in Holdings
will not change as a result of the separation.
How many shares of common stock of New A&B will be distributed in total?

Approximately 42.3 million shares of New A&B common stock will be distributed in the
separation, based on the total number of shares of Holdings common stock expected to be outstanding
as of the record date. The actual number of shares of New A&B common stock to be distributed will
be calculated on the record date.

Will Holdings retain any interest in New A&B following the separation?

No. Holdings will distribute all of the issued and outstanding shares of common stock of
New A&B to its shareholders. Following the distribution, New A&B will be a separate company from
Holdings and Holdings will not retain any ownership interest in New A&B.



What is the record date for the distribution?

The record date will be the close of business of the New York Stock Exchange (the “NYSE”) on
June 18, 2012.

When will the distribution occur?

The distribution will occur at 4:00 p.m., EDT, on June 29, 2012. New A&B expects that it will take
the distribution agent, acting on behalf of Holdings, up to two weeks after the distribution date to fully
distribute the shares of New A&B common stock to Holdings sharcholders. The ability to trade New
A&B shares will not be affected during that time.

What do I have to do to participate in the separation?

You are not required to take any action, although you are urged to read this entire document
carefully. No shareholder approval of the distribution is required or sought. You are not being asked
for a proxy. No action is required on your part to receive your shares of New A&B common stock. You
will neither be required to pay any consideration for the new shares nor to surrender any shares of
Holdings common stock to participate in the separation.

How will Holdings distribute shares of New A&B common stock?

All shares of New A&B common stock will be distributed as uncertificated shares registered in
book-entry form through the direct registration system. No physical certificates will be distributed.
Following the distribution, Holdings will cause the distribution agent to deliver an account statement to
each holder of New A&B common stock reflecting the number of shares of New A&B common stock
held by such holder. If you own your Holdings shares beneficially through a bank, broker or other
nominee, your bank, broker or other nominee will credit your account with the New A&B shares you
receive in the distribution. For a more detailed description, see “The Separation—When and How You
Will Receive New A&B Shares” beginning on page 41.

What are the U.S. federal income tax consequences of the separation?

The separation is conditioned on the receipt by Holdings of a private letter ruling (the “IRS
Ruling”) from the Internal Revenue Service (“IRS”) that, for U.S. federal income tax purposes,
(i) certain transactions to be effected in connection with the separation qualify as a reorganization
under Sections 355 and/or 368 of the Internal Revenue Code of 1986, as amended (the “Code”), or as
a complete liquidation under Section 332(a) of the Code and (ii) the distribution qualifies as a
transaction under Section 355 of the Code. Holdings has received the IRS Ruling. The separation is
further conditioned on Skadden, Arps, Slate, Meagher & Flom LLP issuing an opinion (the “Tax
Opinion”), which Tax Opinion will rely on the effectiveness of the IRS Ruling, to Holdings, in form
and substance acceptable to Holdings and New A&B, substantially to the effect that, for U.S. federal
income tax purposes, the separation, the distribution and certain related transactions will qualify as a
reorganization under Section 368 of the Code. The tax consequences of the separation are described in
more detail under “The Separation—Material U.S. Federal Income Tax Consequences of the
Separation” beginning on page 42.

How will the distribution affect my tax basis in my shares of Holdings common stock?

Assuming that the distribution is tax-free to Holdings shareholders, your tax basis in Holdings
common stock held by you immediately prior to the distribution will be allocated between such
Holdings common stock and the New A&B common stock received by you in the distribution in
proportion to the relative fair market values of each immediately following the distribution. Holdings
will provide its shareholders with information to enable them to compute their tax basis in both



Holdings and New A&B shares. This information will be posted on Holdings’ website www.matson.com
promptly following the distribution date. You should consult your tax advisor about how this allocation
will work in your situation (including a situation where you have purchased Holdings or A&B
Predecessor shares at different times or for different amounts) and regarding any particular
consequences of the separation to you. For a more detailed description, see “The Separation—Material
U.S. Federal Income Tax Consequences of the Separation” beginning on page 42.

Will Holdings and New A&B change their names in connection with the separation?

Yes. Effective upon the separation, Holdings will change its name from “Alexander & Baldwin
Holdings, Inc.” to “Matson, Inc.” and New A&B will change its name from “A & B II, Inc.” to
“Alexander & Baldwin, Inc.”

Will the New A&B common stock be listed on a stock exchange?

Yes. Subject to completion of the separation, New A&B common stock will be listed on the NYSE
under the symbol “ALEX.” It is anticipated that trading of New A&B common stock will commence on
a “when-issued” basis at least two trading days prior to the record date under the symbol “ALEX WI.”
When-issued trading refers to a sale or purchase made conditionally because the security has been
authorized but not yet issued. When-issued trades generally settle within four trading days after the
distribution date. On the first trading day following the distribution date, any when-issued trading with
respect to New A&B common stock will end and “regular-way” trading will begin. “Regular-way”
trading refers to trading after a security has been issued and typically involves a transaction that settles
on the third full trading day following the date of the transaction. For a more detailed description, see
“The Separation—Market for New A&B Common Stock” beginning on page 45.

Will my shares of Holdings common stock continue to trade?

Yes. Subject to completion of the separation, Holdings common stock will continue to be listed on
the NYSE, but its symbol will change to “MATX” from “ALEX.”

If, on or before the distribution date, I sell shares of Holdings common stock that I held on the record
date, am I still entitled to receive shares of New A&B common stock distributable with respect to the
shares of Holdings common stock I sold?

Beginning on or shortly before the record date and continuing through the distribution date,
Holdings common stock will begin to trade in two markets on the NYSE: a “regular-way” market and
an “ex-distribution” market. If you are a holder of record of shares of Holdings common stock as of
the record date for the distribution and choose to sell those shares in the regular-way market after the
record date for the distribution and on or before the distribution date, you will also be selling the right
to receive shares of New A&B common stock in connection with the separation. However, if you are a
holder of record of shares of Holdings common stock as of the record date for the distribution and
choose to sell those shares in the ex-distribution market after the record date for the distribution and
on or before the distribution date, you will still receive shares of New A&B common stock in the
separation.

Will the separation affect the trading price of my Holdings common stock?

Yes. The trading price of shares of Holdings common stock immediately following the distribution
is expected to be lower than immediately prior to the distribution because its trading price will no
longer reflect the value of the A&B businesses. However, we cannot provide you with any assurance as
to the price at which either the Holdings shares or the New A&B shares will trade following the
separation.



What will the relationship be between Holdings and New A&B after the separation?

Following the separation, New A&B will be an independent, publicly owned company and
Holdings will have no continuing ownership interest in New A&B. New A&B has entered into a
separation and distribution agreement and several other ancillary agreements with Holdings for the
purpose of allocating various assets, liabilities and obligations between New A&B and Holdings. These
agreements will govern New A&B’s relationship with Holdings following the separation and provide
arrangements for employee matters, tax matters, intellectual property matters, insurance matters and
some other liabilities and obligations. These agreements also include arrangements with respect to
transitional services, which terminate no later than 24 months after separation. The separation and
distribution agreement provides that New A&B will indemnify Holdings against any and all losses
relating to liabilities arising out of the A&B businesses, and that Holdings will indemnify New A&B
against any and all losses relating to liabilities arising out of the Matson businesses.

Will New A&B retain any debt in connection with the separation?

Yes. It is expected that New A&B will retain mortgage debt of approximately $29 million. New
A&B has arranged, subject to completion of the separation, refinanced term debt totaling
approximately $207 million. Additionally, New A&B has arranged, subject to completion of the
separation, a committed revolving credit facility with an available capacity of approximately
$260 million.

What will happen to Holdings stock options, restricted stock units and performance share awards in
connection with the separation?

It is expected that outstanding Holdings equity awards at the time of the separation will be treated
as follows:

Stock Options. 1t is expected that each Holdings option that is outstanding on the distribution
date and held by any individual who is employed by New A&B immediately prior to the separation
(each, an “New A&B Employee™) will be converted into an option to purchase shares of New A&B
common stock, without any changes to the original terms and conditions of such Holdings option
except for appropriate adjustments to the number of shares subject to the option and the exercise price
payable per share in order to preserve its intrinsic value immediately following the separation. It is not
expected that any changes will be made with respect to Holdings options held by any individual who is
employed by Holdings immediately prior to the separation (each, a “Remaining Employee™) or a
former or retired employee other than appropriate adjustments to the number of shares subject to each
such option and the exercise price payable per share in order to preserve its intrinsic value immediately
following the separation.

Time-Based Restricted Stock Units. It is expected that the outstanding Holdings time-based
restricted stock units (“Holdings RSUs”) held by New A&B Employees on the distribution date will be
converted into New A&B time-based restricted stock units (“New A&B RSUs”) covering an increased
number of New A&B shares in order to preserve the value of the award immediately following the
separation, and other than such adjustment, the original terms of such New A&B RSUs, including the
vesting schedule, will remain unchanged. It is not expected that any changes will be made with respect
to Holdings RSUs held by Remaining Employees other than appropriate adjustments to the number of
Holdings shares subject to the Holdings RSU in order to preserve the value of the award immediately
following the separation.

Performance-Based Restricted Stock Units. The applicable performance period for each of the
currently outstanding Holdings performance-based restricted stock units (“PBRSU”) other than the
PBRSUs issued in January 2012 has ended, and the number of shares of Holdings common stock



subject to each of those PBRSUs has accordingly been adjusted to reflect the level at which the
applicable performance goals were in fact attained. As a result, each of those pre-2012 PBRSUs is now
subject solely to the service-vesting schedule in effect for that award and will be treated in the
separation in the same manner as indicated above for time-based Holdings RSUs.

It is expected that each Holdings PBRSU that was granted in January 2012 and is outstanding on
the distribution date will be converted into an New A&B PBRSU, to the extent such award is held by
an New A&B Employee, or will remain a Holdings PBRSU, to the extent such award is held by a
Remaining Employee, with an appropriate adjustment to the number of shares of New A&B common
stock or Holdings common stock, as applicable, subject to the award after the separation in order to
preserve the value of the award immediately prior to the separation. It is also expected that the
performance-vesting requirements for each such 2012 PBRSU will be adjusted as appropriate to reflect
the separation.

Continued Vesting. It is expected that the service-vesting requirements in effect for each Holdings
award will remain unchanged in connection with the separation and will be measured in terms of both
service prior to the separation and continued service with the entity employing the holder immediately
after the separation.

What will New A&B’s dividend policy be after the separation?

New A&B presently intends to retain future earnings, if any, to invest in attractive real estate
opportunities and to finance its core real estate and agriculture businesses. As a result, New A&B does
not currently expect to pay any cash dividends. On the other hand, Holdings (which consists of the
Matson businesses and will be renamed Matson, Inc.) presently intends to continue paying a dividend
post-separation. The declaration and amount of future dividends to be paid by each company will be
determined from time to time by its board of directors in accordance with applicable law and will
depend on that company’s financial condition, earnings, capital requirements, legal requirements,
regulatory constraints, industry practice and any other factors that its board of directors believes are
relevant at that time.

What are the risks associated with the separation?

There are a number of risks associated with the separation and with ownership of New A&B
common stock. These risks are discussed under “Risk Factors” beginning on page 20.

What are the conditions to the separation?

The separation is subject to a number of conditions set forth in the Separation and Distribution
Agreement, including, among others, (i) declaration of the distribution of shares of New A&B common
stock by the Board of Directors of Holdings, (ii) the SEC declaring effective the registration statement
of which this information statement forms a part, (iii) receipt of the IRS Ruling and the Tax Opinion
and (iv) the NYSE approving New A&B common stock for listing, subject to official notice of issuance.
The Board of Holdings has declared the distribution and Holdings has received the IRS Ruling. For a
more detailed description, see “The Separation—Conditions to the Separation” beginning on page 48.

Can Holdings decide to cancel the separation even if all the conditions have been satisfied?

Yes. The Board of Directors of Holdings may, in its sole discretion and at any time prior to the
distribution date, terminate and abandon the separation and the related transactions, even if all of the
conditions to the separation have been satisfied. For a more detailed description, see “The
Separation—Conditions to the Separation” beginning on page 48.



Will I have dissenters’ rights in connection with the distribution?

No. Holdings sharcholders will not be entitled to assert dissenters’ rights in connection with the
distribution.

Where can I get more information?

If you have any questions relating to the mechanics of the distribution, you should contact the
distribution agent at:

Computershare Shareowner Services LLC
PO Box 358015

Pittsburgh, PA 15252-8015

Phone: (800) 454-0477

Before the separation, if you have any questions relating to the separation or to Holdings, you
should contact Holdings at:

Investor Relations

Alexander & Baldwin Holdings, Inc.
P.O. Box 3440

Honolulu, Hawaii 96801-3440
Phone: (808) 525-6611

After the separation, if you have any questions relating to the separation or to New A&B, you
should contact New A&B at:

Investor Relations

Alexander & Baldwin, Inc.
P.O. Box 3440

Honolulu, Hawaii 96801-3440
Phone: (808) 525-6611

If you have any questions relating to Holdings after the separation, you should contact
Matson, Inc. at:

Investor Relations
Matson, Inc.

555 12 Street
Oakland, CA 94607
Phone: (510) 628-4000



SUMMARY

Unless the context otherwise requires, references in this information statement to (i) “Holdings”
refer to Alexander & Baldwin Holdings, Inc., a Hawaii corporation, and its subsidiaries and (ii) “New
A&B,” the “Company,” “we,” “our” or “us” refer to A & B II, Inc., a Hawaii corporation, and its
subsidiaries.

This summary highlights selected information contained elsewhere in this information statement
and provides an overview of our company, our separation from Holdings and the distribution of our
common stock by Holdings to its shareholders, which is the means by which the separation will be
effected. For a more complete understanding of our business and the separation and distribution, you
should read this entire information statement carefully, particularly the discussions set forth under
“Risk Factors,” “Cautionary Statement Concerning Forward-Looking Statements” and our audited
combined financial statements and notes to those financial statements appearing elsewhere in this
information statement.

Our Company

New A&B is a premier Hawaii-focused land company with interests in real estate development,
real estate leasing and agribusiness. Its assets include nearly 88,000 acres of land in Hawaii; 7.9 million
square feet of high-quality retail, office and industrial properties in Hawaii and on the Mainland; and a
real estate development portfolio encompassing residential and commercial projects across Hawaii. Its
landholdings, primarily on Maui and Kauai, make it the fourth largest private landowner in the state.
New A&B, whose history in Hawaii dates back to 1870, is Hawaii’s largest farmer with 36,000 acres in
productive agriculture. New A&B also plays a key role as a major provider of renewable energy on
Maui and Kauai, supplying approximately six percent of the power consumed on each island.

New A&B’s history began in 1870 with a twelve-acre sugar cane operation on Maui. Over the
years, New A&B grew its agricultural operations significantly on Maui and Kauai, and in 1949, New
A&B’s real estate operations commenced with the development of homes and a new community for its
plantation employees on Maui, which evolved into residential and commercial developments across the
state. Over time, primarily through Section 1031 tax-deferred exchanges, New A&B has created a
substantial portfolio of high-quality commercial properties in Hawaii and on the Mainland.

As of December 31, 2011, New A&B’s real estate and its agricultural assets totaled nearly
$1.4 billion, and in 2011 its real estate and agribusiness segments posted revenue and operating profit
of $317 million and $77 million, respectively (before subtracting the income from property sales
classified as discontinued operations). A more detailed description of New A&B’s business is presented
under “Business” beginning on page 80.

Our Business Segments
New A&B’s segments consist of Real Estate Sales, Real Estate Leasing and Agribusiness:

* Real Estate Sales. This segment creates value through an active and comprehensive program of
land stewardship, planning, entitlement, development and sale of land and commercial and
residential properties, principally in Hawaii. For a summary of the Company’s development
portfolio as of December 31, 2011, please see the table beginning on page 86.

* Real Estate Leasing. This segment generates significant, stable, recurring cash flows through the
ownership, operation and management of a large portfolio of high-quality retail, office and
industrial properties in Hawaii and on the Mainland. Cash generated by this portfolio serves as
an important source of funding for New A&B’s real estate development activities. For a
summary of the gross leasable area of the Company’s commercial portfolio by geographic
location and property type as of December 31, 2011, please see the table on page 90.




* Agribusiness. This segment produces and sells bulk raw sugar, specialty food grade sugars and
molasses, and is also a major renewable energy provider on the islands of Maui and Kauai
through hydro-electric facilities and the co-generation of electricity from bagasse at its sugar
mill. This segment also includes support services for other agricultural operations and includes
general trucking services, mobile equipment maintenance and repair services in Hawaii.

The following table contains key information regarding each of these segments. Since the purchase
and sale of real estate is considered an ongoing and recurring core activity of its real estate businesses,
Real Estate Sales and Real Estate Leasing revenue and operating profit are analyzed before subtracting
amounts related to discontinued operations. This is consistent with how the Company generates
earnings and how New A&B’s management evaluates performance and makes decisions regarding
capital allocation for New A&B’s real estate businesses. Additionally, the segment revenue includes
interest income and other miscellaneous income related to the specific segment.

Percentage 2011 Percentage of
of Total Operating Total 2011
2011 Revenue 2011 Profit Operating
Segment (in millions) Revenue (in millions) Profit Key Facts
Real Estate Sales . . . . $ 59.8 19% $15.5 20% Hawaii-focused, experienced

developer with a large development
pipeline encompassing over a
dozen projects entitled for
approximately 1,700 resort
residential, 600 primary residential
and 200 commercial units. Fourth
largest private landowner in Hawaii
with nearly 88,000 acres.

Real Estate Leasing ..  $ 99.7 31% $39.3 51% High-quality commercial portfolio
consisting of 45 improved
properties in Hawaii and 8
Mainland states totaling 7.9 million
square feet.

Agribusiness . . ... .. $157.5 50% $22.2 29% Largest farmer in Hawaii and only
producer of raw sugar in Hawaii,
producing nearly 183,000 tons of
sugar in 2011, and provider of
approximately 6 percent of
renewable energy on both Maui
and Kauai.

Total ..., $317.0 100%  $77.0 100%

As a Hawaii-focused land company, New A&B is well positioned to create value from its extensive
and valuable asset base, deep development expertise, keen knowledge of the Hawaii market, and
diverse Hawaii operations, and is particularly well positioned to capitalize on the upside of a recovering
Hawaii economy.

Our Competitive Strengths

Irreplaceable Hawaii Real Estate Assets

* Extensive and irreplaceable landholdings: New A&B is the fourth largest private landowner in
Hawaii, with nearly 88,000 acres of land primarily on Maui and Kauai, including 750 acres
entitled for future development activities.

* High-quality commercial real estate portfolio producing strong free cash flow: New A&B owns and
manages a high-quality commercial portfolio of 45 properties in Hawaii and eight Mainland




states that totals 7.9 million square feet, which provides significant, stable, recurring cash flows
that support New A&B’s real estate development activities.

* Diverse pipeline of development projects: New A&B’s development pipeline encompasses over a
dozen primary residential, resort residential and commercial projects comprising more than 2,500
units throughout the State of Hawaii, providing for substantial embedded growth opportunities.

* Largest agricultural operation in Hawaii with upside in renewable energy: New A&B farms roughly
36,000 acres of mostly contiguous lands in Maui’s central valley with extensive infrastructure to
meet water, power and transportation needs, consistent with large-scale agronomic activity.
Additionally, New A&B owns approximately 7,000 acres of high-quality agricultural land on
Kauai’s sunny south shore, of which over 4,000 acres are leased to other parties for a variety of
agricultural uses, including the cultivation of coffee and seed corn. New A&B maintains a
portfolio of renewable energy production facilities encompassing biomass combustion, hydro-
electric and planned solar generation capabilities on Maui and Kauai. Total renewable energy
production capacity exceeds 47 megawatts and will be expanded with the completion of a six
megawatt solar farm on the island of Kauai in late 2012.

Leading Hawaii Real Estate Capabilities

* Deep local knowledge and expertise: New A&B has been in the development business in Hawaii
since 1949 when it established Kahului Development Co., Ltd. to develop and market “Dream
City,” which today is Kahului, Maui’s principal population center and commercial hub. In the
ensuing decades, New A&B has expanded and diversified its pipeline of development projects
and broadened its development capabilities and expertise. For instance, New A&B is the original
developer of the world famous Wailea master-planned resort community on Maui’s south shore.
The Company’s knowledge, expertise and relationships forged through over six decades of
Hawaii development activity enable it to profitably pursue a wide range of long-term commercial
and residential developments in a manner that is both responsive to market needs and sensitive
to local concerns. This local knowledge and expertise, combined with our strong financial
position, also serve to make New A&B an ideal partner for landowners, developers and others
looking to participate in the Hawaii real estate sector.

* Experienced management team: New A&B’s management team has considerable real estate and
agribusiness experience, and a track record of conceptualizing, planning, entitling and developing
a wide range of real property projects in Hawaii. Our management team brings decades of
Hawaii-centric real estate and business experience, working on commercial and residential
developments on every island.

* Track record of success: New A&B has an extensive and long track record of entitling and
developing Hawaii real estate. Since 2000, New A&B has invested approximately $800 million in
development projects—including three high-rise condominiums in urban Honolulu and premier
resort destination communities in Hawaii, such as the Wailea Resort on Maui and Kukui'ula on
Kauai—and an additional $850 million in the acquisition of Hawaii and Mainland commercial
properties, mainly through tax-deferred property exchanges.

Our Strategy

New A&B strives to create value through superior real estate centric projects in Hawaii by
leveraging its extensive asset base, market knowledge and development expertise to create shareholder
value through the entire spectrum of land stewardship and development, including land planning,
entitlement, permitting, development and sales. New A&B has a long track record of successfully
developing residential and commercial projects on both its legacy landholdings and on lands specifically
acquired for development. New A&B believes that Hawaii has attractive near- and long-term growth




prospects and New A&B intends to position its real estate developments and investment activities to
capitalize on this growth.

New A&B is committed to generating attractive returns on its agricultural land assets through
continued improvements in sugar production and renewable energy generation, and intends to further
explore energy opportunities. Additional details regarding New A&B’s key strategies across our land,
commercial properties, development, and agriculture assets are as follows:

Land:

* Employing lands at their highest and best use: New A&B strives to employ each parcel of land it
owns at its highest and best use, to the benefit of shareholders, employees, our communities and
other key stakeholder groups. For a significant portion of New A&B’s substantial Hawaii
landholdings, this implies a wide range of non-development uses, ranging from conservation/
watershed to pasture to active farming. While a material portion of New A&B’s landholdings
has limited or no long-term urban development potential, these landholdings remain valuable for
other reasons, for example, providing access to water or hydro-electric generation capability.

* Focus on entitlement and development of core Hawaii lands: New A&B intends to focus on
development of a portion of its core landholdings in Hawaii, pursuing appropriate entitlement
and development projects that respond to market demand while meeting community needs.

Commercial Properties:

* Optimize returns of the diversified commercial portfolio: New A&B has a track record of
increasing the value of its commercial property portfolio through active management of a
comprehensive program designed to increase occupancy, secure high-quality tenants, and reduce
costs, thereby maximizing the financial performance of these properties. Periodically, when New
A&B believes it has maximized the value of a select asset, it may market the asset for sale.
Upon sale, New A&B will seek to redeploy the proceeds on a Section 1031 tax-deferred basis
into a new asset with a higher return potential, with a focus on opportunistically migrating the
portfolio to Hawaii over time, while ensuring that the portfolio continues to serve as a stable
source of cash flow for New A&B’s development activities.

Development:

e [nvest in high-returning real estate opportunities in Hawaii: In addition to development of its own
lands, New A&B will continue to invest in attractive development opportunities elsewhere in
Hawaii where it can leverage its market knowledge, relationships and financial strength to create
significant value and, at the same time, diversify its current portfolio and pipeline. As an
example, New A&B recently launched pre-sales for Waihonua at Kewalo, a 341-unit
condominium project, to be built on an attractively-located parcel in urban Honolulu that New
A&B had opportunistically acquired in 2010.

* Build a pipeline of development projects scaled to market opportunities and designed to optimize
risk-adjusted returns: New A&B owns a valuable pipeline of development projects encompassing
a wide-range of product types, from resort residential real estate, to industrial, to primary
residential housing. New A&B employs a disciplined approach to its investments and prudently
meters development capital to position select projects with ready inventory to meet market
demand. New A&B also will pursue joint ventures, where appropriate, to supplement its
in-house capabilities, access third-party capital, gain access to new opportunities in the Hawaii
market, diversify its pipeline, and optimize risk-adjusted returns.
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Agriculture:

* De-risk agricultural operations: New A&B has made significant progress in stabilizing and
de-risking its agricultural operations and limiting operational exposure. For example, the sale of
New A&B’s Kauai Coffee assets to a global coffee manufacturer removed commodity and labor
price risks and replaced volatile operational results with a stable lease income stream. In
addition, New A&B has enhanced the management of field and factory at its sugar operations,
resulting in a 44 percent increase in sugar yields per acre over the past two years. New A&B
intends to continue its focus on maximizing its returns from agricultural activities and assets
while mitigating the volatility of those returns. To meet this objective, New A&B employs a
variety of risk-mitigation measures, including forward pricing of sugar sales and fixed-rate
contracts for key inputs.

* Grow renewable energy operations: Due to the high cost of transporting fossil fuels to a remote
island community, the economics of renewable energy in Hawaii are more favorable relative to
other U.S. locations. In fact, Hawaii has mandated a shift to 40 percent clean energy by the year
2030. As a result, New A&B expects to evaluate and further capitalize on opportunities to
increase energy production from its current renewable generating facilities, to add additional
renewable energy capacity to its portfolio through new projects, such as the six megawatt solar
project planned for Kauai, and to continue research on possible cultivation of feedstock on New
A&B’s Maui plantation for use in bio-fuel production.

Seek New Hawaii Opportunities

* New A&B has a successful long-term track record of expanding into related lines of businesses
that complement its core land and agribusiness operations. For instance, our residential
development business originally arose from the provision of housing to our agricultural workers,
and our commercial property holdings commenced as we developed shopping centers to serve
these master planned communities. As we move forward, New A&B expects to continue its
evaluation of Hawaii-centric business opportunities that complement its core land stewardship,
agribusiness, property development and property management activities in the state.

Risk Factors

Our business is subject to a number of risks, including risks related to the separation. The
following list of risk factors is not exhaustive. Please read “Risk Factors” beginning on page 20 for a
more thorough description of these and other risks.

Risks Relating to New A&B’s Business

e Changes in economic conditions that result in a further decrease in consumer confidence or
market demand for New A&B’s real estate assets in Hawaii and the Mainland may adversely
affect New A&B’s financial position, results of operations, liquidity, or cash flows.

* New A&B may face potential difficulties in obtaining operating and development capital.
* Following the separation, we will have substantial debt obligations that could restrict our
business, financial condition, results of operations or cash flows.
Risks Relating to New A&B’s Real Estate Segments
* New A&B is subject to risks associated with real estate construction and development.

* New A&B is involved in joint ventures and is subject to risks associated with joint venture
relationships.
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* New A&B’s financial results are significantly influenced by the economic growth and strength of
Hawaii.
Risks Relating to New A&B’s Agribusiness Segment
* The lack of water for agricultural irrigation could adversely affect New A&B.

* A decline in raw sugar prices will adversely affect New A&B’s business.

Risks Relating to the Separation

e If the distribution were to fail to qualify as tax-free for U.S. federal income tax purposes, then
New A&B, Holdings and our shareholders could be subject to significant tax liability or tax
indemnity obligations.

* New A&B may be unable to achieve some or all of the benefits that it expects to achieve as an
independent, publicly traded company.

* New A&B'’s historical and pro forma combined financial statements are not necessarily
representative of the results New A&B would have achieved as an independent, publicly traded
company and may not be a reliable indicator of future results.

Risks Relating to New A&B Common Stock

* There is no existing market for New A&B common stock, and a trading market that will provide
you with adequate liquidity may not develop for New A&B common stock. In addition, once
New A&B common stock begins trading, the market price of New A&B common stock may
fluctuate significantly.

* The Maritime Restrictions may have an adverse effect on the market price of shares of New A&B
common stock.

The Separation

The following provides a summary of the material terms of the separation. For a more detailed
description, see “The Separation” beginning on page 40.

Distributing Company . ... ... Alexander & Baldwin Holdings, Inc., a Hawaii corporation
(“Holdings™). After the separation, Holdings will change its name to
“Matson, Inc.”

Distributed Company. .. ... .. A & B 11, Inc., a Hawaii corporation, and a wholly owned subsidiary

of Holdings (“New A&B”). After the separation, New A&B will
change its name to “Alexander & Baldwin, Inc.”

Distributed Securities ....... Holdings will distribute all of the shares of New A&B common stock
owned by Holdings, which will be 100% of New A&B common stock
issued and outstanding immediately prior to the distribution. Based
on the approximately 42.3 million shares of Holdings common stock
outstanding on June 6, 2012, and applying the distribution ratio of
one share of New A&B common stock for each share of Holdings
common stock, approximately 42.3 million shares of New A&B
common stock will be distributed to Holdings shareholders who hold
Holdings common stock as of the record date.
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Distribution Ratio . ......... Each holder of Holdings common stock will receive one share of
New A&B common stock for each share of Holdings common stock
held on the record date. Please note that if you sell your shares of
Holdings common stock on or before the distribution date, the buyer
of those shares may, in certain circumstances, be entitled to receive
the shares of New A&B common stock distributed on the
distribution date. For a more detailed description, see “The
Separation—Trading of Holdings Common Stock After the Record
Date and On or Prior to the Distribution” beginning on page 46.

Distribution Procedures . . . ... Effective at 4:00 p.m. (Eastern Daylight Time) on the distribution
date, the distribution agent will distribute the shares of New A&B
common stock by crediting those shares to book-entry accounts
established by the transfer agent for persons who were shareholders
of Holdings as of the record date. Shares of New A&B common
stock will be issued only in book-entry form. No paper stock
certificates will be issued. You will not be required to make any
payment or surrender or exchange your shares of Holdings common
stock or take any other action to receive your shares of New A&B
common stock. However, as discussed below, if you sell shares of
Holdings common stock in the “regular way” market after the
record date and on or before the distribution date, you will be
selling your right to receive the associated shares of New A&B
common stock in the distribution. Registered shareholders will
receive additional information from the transfer agent shortly after
the distribution date. Beneficial shareholders will receive additional
information from their brokers, banks or other nominees.

Distribution Agent and Transfer

Agent . ...... ... .. ... ..., Computershare Shareowner Services LLC.
Record Date . ............. The record date is June 18, 2012.
Distribution Date .......... The distribution date is June 29, 2012.

Trading Prior to or on the

Distribution Date .......... It is anticipated that, beginning shortly before the record date, and
continuing until the distribution date, shares of Holdings common
stock will trade in two markets on the NYSE, a regular way market
and an ex-distribution market. Investors will be able to purchase
shares of Holdings common stock without the right to receive shares
of New A&B common stock in the ex-distribution market for
Holdings common stock. Any holder of Holdings common stock who
sells Holdings common stock in the regular way market on or before
the distribution date will also be selling the right to receive shares of
New A&B common stock in the distribution. You are encouraged to
consult with your financial advisor regarding the specific implications
of selling shares of Holdings common stock prior to or on the
distribution date. For a more detailed description, see “The
Separation—Trading of Holdings Common Stock After the Record
Date and On or Prior to the Distribution” beginning on page 46.
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Trading Market and Symbol . . .

Assets and Liabilities

Incurrence of Debt .

Relationship with Holdings

after the Distribution

Subject to completion of the distribution, our common stock will be
listed on the NYSE under the symbol “ALEX.” We cannot predict
the trading prices for our common stock when such trading begins.
We anticipate that trading in shares of New A&B common stock will
begin on a when-issued basis on or shortly before the record date
under the symbol “ALEX WI” and will continue up to and including
the distribution date. On the first trading day following the
distribution date, any when-issued trading in respect of our common
stock will end and regular way trading in shares of New A&B
common stock will begin. If trading begins on a when-issued basis,
you may purchase or sell New A&B common stock up to and
including the distribution date, but your transaction will not settle
until after the distribution date. For more information regarding
regular way trading and when-issued trading, see the section entitled
“The Separation—Trading of Holdings Common Stock After the
Record Date and On or Prior to the Distribution” beginning on
page 46.

We have entered into a Separation and Distribution Agreement with
Holdings that contains the key provisions relating to the separation
of the A&B businesses from the Matson businesses and the
distribution of our common stock. Among other things, the
Separation and Distribution Agreement allocates the assets and
liabilities of Holdings and its subsidiaries between us and Holdings
and describes when and how any required transfers and assumptions
of assets and liabilities will occur between us and Holdings. For a
more detailed description, see “Certain Relationships and Related
Party Transactions—Agreements with Holdings—Separation and
Distribution Agreement” beginning on page 99.

New A&B has arranged, subject to completion of the separation, for
a committed revolving credit facility with an available capacity of
approximately $260 million. Additionally, New A&B will retain
mortgage debt of approximately $29 million and has arranged,
subject to completion of the separation, refinanced term debt
totaling approximately $207 million.

After the distribution, Holdings will not own any shares of our
common stock, and each of New A&B and Holdings will be
independent, publicly traded companies with their own management
and boards of directors. In addition to the Separation and
Distribution Agreement, we entered into other ancillary agreements
with Holdings to define various continuing relationships between us
and Holdings after the distribution, including a Transition Services
Agreement, a Tax Sharing Agreement and an Employee Matters
Agreement. For a more detailed description, see “Certain
Relationships and Related Party Transactions—Agreements with
Holdings” beginning on page 99.
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Indemnification . . .......... The Separation and Distribution Agreement provides that New A&B
(and its subsidiaries) will indemnify Holdings (and its remaining
subsidiaries) against any and all losses relating to liabilities arising
out of the A&B businesses, and that Holdings (and its remaining
subsidiaries) will indemnify New A&B (and its subsidiaries) against
any and all losses relating to liabilities arising out of Matson
businesses. In addition, under the terms of the Tax Sharing
Agreement that New A&B has entered into with Holdings, New
A&B also generally will be responsible for any taxes imposed on
Holdings that arise from the failure of the separation, together with
certain related transactions, to qualify as tax-free for U.S. federal
income tax purposes within the meaning of Sections 355 and 368 of
the Code, to the extent such failure to qualify is attributable to
actions, events or transactions relating to New A&B’s stock, assets or
business, or a breach of the relevant representations or covenants
made by New A&B in the Tax Sharing Agreement. For a more
detailed description, see “Certain Relationships and Related Party
Transactions—Agreements with Holdings—Tax Sharing Agreement”
beginning on page 102.

U.S. Federal Income Tax

Consequences . . ........... The separation is conditioned on the receipt by Holdings of the IRS
Ruling that, for U.S. federal income tax purposes, (i) certain
transactions to be effected in connection with the separation qualify
as a reorganization under Sections 355 and/or 368 of the Code, or as
a complete liquidation under Section 332(a) of the Code and (ii) the
distribution qualifies as a transaction under Section 355 of the Code.
Holdings has received the IRS Ruling. The separation is further
conditioned on Holdings’ receipt of the Tax Opinion (which Tax
Opinion will rely on the effectiveness of the IRS Ruling), in form
and substance acceptable to Holdings and New A&B, substantially to
the effect that, for U.S. federal income tax purposes, the separation,
the distribution and certain related transactions will qualify as a
reorganization under Section 368 of the Code. Assuming the
separation, the distribution and certain related transactions qualify as
tax free under Sections 355 and 368 of the Code, for U.S. federal
income tax purposes no gain or loss generally will be recognized by
Holdings shareholders subject to U.S. federal income tax, and no
amount generally will be included in such shareholders’ taxable
income as a result of the distribution. You should, however, consult
your own tax advisor as to the particular tax consequences to you.
For a more detailed description, see “The Separation—Material U.S.
Federal Income Tax Consequences of the Separation” beginning on
page 42.
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Certain Restrictions . . .......

Maritime Restrictions ... ....

Conditions to the Separation . .

To preserve the tax-free treatment of the distribution to Holdings,
under the Tax Sharing Agreement that New A&B has entered into
with Holdings, New A&B may be prohibited from taking or failing
to take certain actions that could prevent the separation, distribution
or certain related transactions from being tax-free under the Code.
Further, for the two-year period following the separation and
distribution, New A&B may be prohibited from: issuing equity
securities to satisfy financing needs if the equity securities issued
would represent a 50% or greater interest in New A&B; acquiring
businesses or assets with equity securities if the equity securities
issued would represent a 50% or greater interest in New A&B; or
engaging in mergers or asset transfers that could jeopardize the
tax-free status of the separation, the distribution or certain related
transactions.

New A&B owns a bulk sugar transportation vessel, the MV Moku
Pahu, that is engaged in the Coastwise Trade (as described in
“Business—Other Information—Jones Act” beginning on page 97)
and, therefore, New A&B is subject to certain U.S. maritime and
vessel documentation laws, commonly referred to as the Jones Act.
As a result, shares of New A&B common stock will be subject to
certain transfer and ownership restrictions, referred to as the
Maritime Restrictions (as described in “Description of Capital
Stock—Jones Act-Related Provisions” beginning on page 145), which
are designed to prevent certain situations from occurring that could
jeopardize our eligibility as a U.S. citizen under the Jones Act, and,
therefore, our ability to engage in the Coastwise Trade. The
Maritime Restrictions include a 22% limit on the maximum
percentage of New A&B shares that may be owned by non-U.S.
citizens. Any purported transfer that would result in more than 22%
of New A&B’s outstanding shares being owned by non-U.S. citizens
will be void and ineffective. In the event such transfers are unable to
be voided, shares in excess of the maximum percentage are subject
to automatic sale by a trustee appointed by New A&B or, if such
sale is ineffective, redemption by New A&B. In any event, such
non-U.S. citizens will not be entitled to any voting, dividend or
distribution rights with respect to such excess shares and may be
required to disgorge any profits, dividends or distributions received
with respect to such excess shares. For more information, see
“Business—Other Information—Jones Act” beginning on page 97
and “Description of Capital Stock—Jones Act-Related Provisions”
beginning on page 145.

New A&B expects that the distribution will be effective at 4:00 p.m.
Eastern Daylight Time on June 29, 2012, provided that the
conditions set forth under the caption “The Separation—Conditions
to the Separation” have been satisfied or waived in Holdings’ sole
and absolute discretion. However, even if all of the conditions have
been satisfied, Holdings may terminate and abandon the separation,
the distribution and the related transactions at any time prior to the
distribution date.
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Reasons for the Separation ... The Holdings Board believes that creating two public companies will
achieve a number of benefits, including:

* Enhanced Focus: Each of the A&B businesses, as a group, and the
Matson businesses, as a group, is now large enough to
independently establish strategic priorities, growth strategies and
financial objectives, and allocate capital in a manner that is best
tailored to each group of businesses. Moreover, the board and
management of each company will be able to focus exclusively on
the operation of its own business and streamline operational and
strategic decision-making. The separation will enable each
company to implement a capital structure that is tailored to the
needs of each business. Both companies will have more direct
access to capital markets to fund their growth plans. Enhanced
focus will also positively impact the long-term growth and return
prospects of each company and provide greater potential
long-term value to shareholders.

* Separate Stock: Each company will have its own separate stock,
which will allow for equity-based incentive awards that more
directly link and closely align the interests of each company and
its employees, making equity-based incentive awards an even more
effective management tool to attract, motivate and retain key and
sector-specific employees. Additionally, the separate stock can be
used to facilitate acquisition opportunities.

* Greater Transparency: The separation will allow for greater
visibility into relative financial and operating performance.

* Sector-Specific Investors: Each company will appeal to a more
focused shareholder base that is attracted to the particular
business profile of that company and the specific industries in
which it operates. This focus will also facilitate valuation
assessments for the securities of both companies.

* Expanded Research Coverage: Each company expects to attract
additional research coverage by industry-specific analysts,
providing the public and investment community with more
information and perspectives on the two companies.

Dividend Policy . . .......... New A&B presently intends to retain future earnings, if any, to
invest in attractive real estate opportunities and to finance its core
real estate and agriculture businesses. As a result, New A&B does
not currently expect to pay any cash dividends. On the other hand,
Holdings (which consists of the Matson businesses and will be
renamed Matson, Inc.) presently intends to continue paying a
dividend post-separation. The declaration and amount of future
dividends to be paid by each company will be determined from time
to time by its board of directors in accordance with applicable law
and will depend on that company’s financial condition, earnings,
capital requirements, legal requirements, regulatory constraints,
industry practice and any other factors that its board of directors
believes are relevant at that time.
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Risk Factors . ............. New A&B’s business is subject to both general and specific business
risks relating to its operations. New A&B’s business is also subject to
risks relating to the separation, and, following the separation, we will
be subject to risks relating to being an independent, publicly traded
company. Accordingly, you should read carefully the section entitled
“Risk Factors” beginning on page 20.
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The following illustrates the organizational structures immediately before, and immediately after,
the distribution of New A&B common stock.

Transaction Structure
(simplified for illustrative purposes)

Current Structure

Public Shareholders

Alexander & Baldwin

Holdings, Inc.
Matson Navigation A&B I Inc.
Company, Inc.
Matson Subsidiaries Aok e BElan
LLC
| I
A&B Subsidiaries
[
Structure Immediately After Distribution
Public Shareholders Public Shareholders
Matson, Inc. (f/k/a Alexander Alexander & Baldwin, Inc.
& Baldwin Holdings, Inc.) (f/ka A &B I, Inc.)
Matson Navigation Alexander & Baldwin,
Company, Inc. LLC

|

Matson Subsidiaries

A&B Subsidiaries
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RISK FACTORS

New A&B’s business, the separation and New A&B common stock are subject to a number of risks
and uncertainties. You should carefully consider the risks and uncertainties described below, together with all
of the other information in this information statement. Based on information currently known, New A&B
believes that the following information identifies the most significant risk factors affecting New A&B’s
business, the separation and New A&B common stock. However, the risks and uncertainties faced by New
A&B are not limited to those described below, nor are they listed in order of significance. Additional risks
and uncertainties not presently known to New A&B or that it currently believes to be immaterial may also
materially adversely affect New A&B’s business, liquidity, financial condition, results of operation and cash
flows. This information statement also contains forward-looking statements that involve risks and
uncertainties.

If any of the following events occur, New A&B’s business, liquidity, financial condition, results of
operations, and cash flows could be materially adversely affected, and the trading price of New A&B
common stock could materially decline.

Risks Relating to New A&B’s Business

Changes in economic conditions that result in a further decrease in consumer confidence or market
demand for New A&B’s real estate assets in Hawaii and the Mainland may adversely affect New A&B’s
financial position, results of operations, liquidity, or cash flows.

A continuation or further weakening of economic drivers in Hawaii, which include tourism,
military spending, construction starts, personal income growth, and employment, or the further
weakening of consumer confidence, market demand, or the economy in the Mainland, may adversely
affect the demand for or sale of Hawaii real estate and the level of real estate leasing activity in Hawaii
and on the Mainland.

New A&B may face new or increased competition.

There are numerous other developers, buyers, managers and owners of commercial and residential
real estate and undeveloped land that compete or may compete with New A&B for management and
leasing revenues, land for development, properties for acquisition and disposition, and for tenants and
purchasers for properties. Increased vacancies, decreased rents, sales prices or sales volume, or lack of
development opportunities may lead to a deterioration in results from New A&B’s real estate
businesses.

New A&B may face potential difficulties in obtaining operating and development capital.

The successful execution of New A&B’s strategy requires substantial amounts of operating and
development capital both initially and over time. Sources of such capital could include banks, life
insurance companies, public and private offerings of debt or equity, including rights offerings, sale of
certain assets and joint venture partners. If New A&B’s credit profile deteriorates significantly, its
access to the debt capital markets or its ability to renew its committed lines of credit may become
restricted, the cost to borrow may increase, or New A&B may not be able to refinance debt at the
same levels or on the same terms. Because New A&B will rely on its ability to obtain and draw on a
revolving credit facility to support its operations, any volatility in the credit and financial markets or
deterioration in New A&B’s credit profile that prevents New A&B from accessing funds could have an
adverse effect on New A&B’s financial condition and cash flows. There is no assurance that any capital
will be available on terms acceptable to New A&B or at all in order to satisfy New A&B’s short or
long-term cash needs.
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Following the separation, we will have substantial debt obligations that could restrict our business,
financial condition, results of operations or cash flows.

Following the separation, we will need to finance our company’s capital needs on a stand-alone
basis. In anticipation of the separation, we have arranged, subject to completion of the separation, for a
revolving credit facility with an available capacity of approximately $260 million. Additionally, we will
retain approximately $29 million in mortgage debt and have arranged, subject to completion of the
separation, refinanced term debt totaling approximately $207 million. Immediately following the
separation, we expect that our total combined indebtedness for term debt will be approximately
$237 million.

New A&B may increase its debt level or raise additional capital in the future, which could affect its
financial health and may decrease its profitability.

To execute its business strategy, New A&B may require additional capital. If New A&B incurs
additional debt or raises equity through the issuance of preferred stock, the terms of the debt or
preferred stock issued may give the holders rights, preferences and privileges senior to those of holders
of New A&B common stock, particularly in the event of liquidation. The terms of any new debt may
also impose additional and more stringent restrictions on New A&B’s operations than currently in
place. If New A&B issues additional common equity, either through public or private offerings or rights
offerings, your percentage ownership in New A&B would decline if you do not participate on a ratable
basis. If New A&B is unable to raise additional capital when required, it could affect New A&B’s
liquidity, financial condition, results of operations and cash flows.

Failure to comply with certain restrictive financial covenants contained in New A&B’s credit facilities
could impose restrictions on New A&B’s business segments, capital availability, the ability to pursue other
activities or otherwise adversely affect New A&B.

New A&B’s credit facilities contain certain restrictive financial covenants. If New A&B breaches
any of the covenants and such breach is not cured timely or waived by the lenders, and results in
default, New A&B’s access to credit may be limited or terminated and the lenders could declare any
outstanding amounts due and payable.

A rapid increase in interest rates may increase New A&B’s overall interest rate expense.

A rapid increase in interest rates could have an immediate adverse impact on New A&B due to its
outstanding variable-rate debt. In the event of an increase in interest rates, New A&B may be unable
to refinance maturing debt with new debt at equal or better interest rates.

New A&B’s significant operating agreements and leases could be replaced on less favorable terms or may
not be replaced.

The significant operating agreements and leases of New A&B in its various businesses expire at
various points in the future and may not be replaced or could be replaced on less favorable terms,
thereby adversely affecting New A&B’s future financial position, results of operations and cash flows.

An increase in fuel prices may adversely affect New A&B’s profits.

Fuel prices are a significant factor that has a direct impact on the health of the Hawaii economy.
The price and supply of fuel are unpredictable and fluctuate based on events beyond New A&B’s
control. Increases in the price of fuel may result in higher transportation costs to Hawaii and adversely
affect visitor counts and the cost to ship goods into Hawaii, thereby affecting the strength of the
Hawaii economy and its consumers. Increases in fuel costs also can lead to other direct expense
increases to New A&B through, for example, increased costs of energy and petroleum-based raw
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materials. Increases in energy costs for New A&B’s leased real estate portfolio are typically recovered
from lessees, although New A&B’s share of energy costs increases as a result of lower occupancies, and
higher operating cost reimbursements impact the ability to increase underlying rents. Rising fuel prices
also may increase the cost of construction, including delivery costs to Hawaii, and the cost of materials
that are petroleum-based, thus affecting New A&B’s real estate development projects. Finally, rising
fuel prices will impact the cost of producing and transporting sugar.

Noncompliance with, or changes to, federal, state or local law or regulations, including passage of climate
change legislation or regulation, may adversely affect New A&B’s business.

New A&B is subject to federal, state and local laws and regulations, including government rate
regulations, land use regulations, and federal government administration of the U.S. sugar program.
Noncompliance with, or changes to, the laws and regulations governing New A&B’s business could
impose significant additional costs on New A&B and adversely affect New A&B’s financial condition
and results of operations. For example, the real estate segments are subject to numerous federal, state
and local laws and regulations, which, if changed, may adversely affect New A&B’s business. The
agribusiness segment is subject to the federal government’s administration of the U.S. sugar program,
such as the 2008 Farm Bill, and the Hawaii Public Utilities Commission’s regulation of agreements
between New A&B and Hawaii’s utilities regarding the sale of electric power. Further changes to these
laws and regulations could adversely affect New A&B. Climate change legislation, such as limiting and
reducing greenhouse gas emissions through a “cap and trade” system of allowances and credits, if
enacted, may have an adverse effect on New A&B’s business.

Work stoppages or other labor disruptions by the unionized employees of New A&B or other companies in
related industries may adversely affect New A&B’s operations.

As of December 31, 2011, New A&B had 961 regular full-time employees, of which approximately
73 percent were covered by collective bargaining agreements with unions. New A&B’s real estate and
agribusiness segments may be adversely affected by actions taken by employees of New A&B or other
companies in related industries against efforts by management to control labor costs, restrain wage or
benefits increases or modify work practices. Strikes and disruptions may occur as a result of the failure
of New A&B or other companies in its industry to negotiate collective bargaining agreements with such
unions successfully. For example, in its Real Estate Sales segment, New A&B may be unable to
complete construction of its projects if building materials or labor are unavailable due to labor
disruptions in the relevant trade groups.

The loss of or damage to key vendor and customer relationships may adversely affect New A&B’s
business.

New A&B’s business is dependent on its relationships with key vendors, customers and tenants.
For example, in New A&B’s agribusiness segment, HC&S’s relationship with C&H Sugar
Company, Inc., the primary buyer of HC&S’s raw sugar, is critical. The loss of or damage to any of
these key relationships may affect New A&B’s business adversely.

Interruption or failure of New A&B’s information technology and communications systems could impair
New A&B’s ability to operate and adversely affect its business.

New A&B is highly dependent on information technology systems. All information technology and
communication systems are subject to reliability issues, integration and compatibility concerns, and
security-threatening intrusions. New A&B may experience failures caused by the occurrence of a
natural disaster, or other unanticipated problems at New A&B’s facilities. Any failure of New A&B’s
systems could result in interruptions in its service or production, reductions in its revenue and profits
and damage to its reputation.
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New A&B is susceptible to weather and natural disasters.

New A&B’s real estate operations are vulnerable to natural disasters, such as hurricanes,
earthquakes, tsunamis, floods, fires, tornados and unusually heavy or prolonged rain, which could
damage its real estate holdings and which could result in substantial repair or replacement costs to the
extent not covered by insurance, a reduction in property values, or a loss of revenue, and could have an
adverse effect on its ability to develop, lease and sell properties. The occurrence of natural disasters
could also cause increases in property insurance rates and deductibles, which could reduce demand for,
or increase the cost of owning or developing, New A&B’s properties.

For the Agribusiness segment, drought, greater than normal rainfall, hurricanes, earthquakes,
tsunamis, floods, fires, other natural disasters or agricultural pestilence may have an adverse effect on
the sugar planting, harvesting and production, electricity generation and sales, and the Agribusiness
segment’s facilities, including dams and reservoirs.

New A&B maintains casualty insurance under policies it believes to be adequate and appropriate.
These policies are generally subject to large retentions and deductibles. Some types of losses, such as
losses resulting from physical damage to dams or crop damage, generally are not insured. In some cases
New A&B retains the entire risk of loss because it is not economically prudent to purchase insurance
coverage or because of the perceived remoteness of the risk. Other risks are uninsured because
insurance coverage may not be commercially available. Finally, New A&B retains all risk of loss that
exceeds the limits of its insurance.

Heightened security measures, war, actual or threatened terrorist attacks, efforts to combat terrorism and
other acts of violence may adversely impact New A&B’s operations and profitability.

War, terrorist attacks and other acts of violence may cause consumer confidence and spending to
decrease, or may affect the ability or willingness of tourists to travel to Hawaii, thereby adversely
affecting Hawaii’s economy and New A&B. Additionally, future terrorist attacks could increase the
volatility in the U.S. and worldwide financial markets.

Loss of New A&B’s key personnel could adversely affect its business.

New A&B’s future success will depend, in significant part, upon the continued services of its key
personnel, including its senior management and skilled employees. The loss of the services of key
personnel could adversely affect its future operating results because of such employee’s experience and
knowledge of its business and customer relationships. If key employees depart, New A&B may have to
incur significant costs to replace them, and New A&B’s ability to execute its business model could be
impaired if it cannot replace them in a timely manner. New A&B does not expect to maintain key
person insurance on any of its key personnel.

New A&B is subject to, and may in the future be subject to, disputes, legal or other proceedings, or
government inquiries or investigations, that could have an adverse effect on New A&B.

The nature of New A&B’s business exposes it to the potential for disputes, legal or other
proceedings, or government inquiries or investigations, relating to labor and employment matters,
personal injury and property damage, environmental matters, construction litigation, and other matters,
as discussed in the other risk factors disclosed in this section. These disputes, individually or
collectively, could harm New A&B’s business by distracting its management from the operation of its
business. If these disputes develop into proceedings, these proceedings, individually or collectively,
could involve or result in significant expenditures or losses by New A&B, which could have an adverse
effect on New A&B’s future operating results, including profitability, cash flows, and financial
condition. For more information, see the section entitled “Business—Other Information—Legal
Proceedings” beginning on page 97. As a real estate developer, New A&B may face warranty and
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construction defect claims, as described below under “—Risks Related to New A&B’s Real Estate
Segments.”

Changes in the value of pension assets, or a change in pension law or key assumptions, may adversely
affect New A&B’s financial performance.

The amount of New A&B’s employee pension and postretirement benefit costs and obligations are
calculated on assumptions used in the relevant actuarial calculations. Adverse changes in any of these
assumptions due to economic or other factors, changes in discount rates, higher health care costs, or
lower actual or expected returns on plan assets, may adversely affect New A&B’s operating results,
cash flows, and financial condition. In addition, a change in federal law, including changes to the
Employee Retirement Income Security Act and Pension Benefit Guaranty Corporation premiums, may
adversely affect New A&B’s single-employer pension plans and plan funding. These factors, as well as a
decline in the fair value of pension plan assets, may put upward pressure on the cost of providing
pension and medical benefits and may increase future pension expense and required funding
contributions. Although New A&B has actively sought to control increases in these costs, there can be
no assurance that it will be successful in limiting future cost and expense increases, and continued
upward pressure in costs and expenses could further reduce the profitability of New A&B’s businesses.

Risks Relating to New A&B’s Real Estate Segments
New A&B is subject to risks associated with real estate construction and development.

New A&B’s development projects are subject to risks relating to New A&B’s ability to complete its
projects on time and on budget. Factors that may result in a development project exceeding budget or
being prevented from completion include, but are not limited to:

* an inability of New A&B or buyers to secure sufficient financing or insurance on favorable
terms, or at all;

 construction delays, defects, or cost overruns, which may increase project development costs;
* an increase in commodity or construction costs, including labor costs;

* the discovery of hazardous or toxic substances, or other environmental, culturally-sensitive, or
related issues;

* an inability to obtain, or significant delay in obtaining, zoning, construction, occupancy and other
required governmental permits and authorizations;

e difficulty in complying with local, city, county and state rules and regulations regarding
permitting, zoning, subdivision, utilities, affordable housing, and water quality as well as federal
rules and regulations regarding air and water quality and protection of endangered species and
their habitats;

* an inability to have access to sufficient and reliable sources of water or to secure water service
or meters for its projects;

* an inability to secure tenants or buyers necessary to support the project or maintain compliance
with debt covenants;

e failure to achieve or sustain anticipated occupancy or sales levels;
* buyer defaults, including defaults under executed or binding contracts;

e condemnation of all or parts of development or operating properties, which could adversely
affect the value or viability of such projects; and

* an inability to sell New A&B’s constructed inventory.
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Any of these risks has the potential to adversely affect New A&B’s operating results.

The reduction in availability of mortgage financing may adversely affect New A&B’s real estate business.

As a result of the financial crisis, the financial industry experienced significant instability due to,
among other things, declining property values and increasing defaults on loans. This led to tightened
credit requirements, reduced liquidity and increased credit risk premiums for virtually all borrowers.
Fewer loan products, tighter loan qualifications and higher interest rates make it more difficult for
borrowers to finance the purchase of units in New A&B’s projects. Additionally, the stringent
requirements to obtain financing for buyers of commercial properties make it significantly more
difficult for New A&B to sell commercial properties and may negatively impact the sales prices and
other terms of such sales. The stringent credit environment may also impact New A&B in other ways,
including the credit or solvency of customers, vendors, tenants, or joint venture partners, and the ability
of partners to fund their financial obligations to joint ventures.

A decline in leasing rental income could adversely affect New A&B.

New A&B owns a portfolio of commercial income properties. Factors that may adversely affect the
portfolio’s profitability include, but are not limited to:

* a significant number of New A&B’s tenants are unable to meet their obligations;
* increases in non-recoverable operating and ownership costs;
* New A&B is unable to lease space at its properties when the space becomes available;

* the rental rates upon a renewal or a new lease are significantly lower than prior rents or do not
increase sufficiently to cover increases in operating and ownership costs;

* the providing of lease concessions, such as free or discounted rents and tenant improvement
allowances; and

¢ the discovery of hazardous or toxic substances, or other environmental, culturally-sensitive, or
related issues at the property.

The bankruptcy of key tenants may adversely affect New A&B’s revenues and profitability.

New A&B may derive significant revenues and earnings from certain key tenants. If one or more
of these tenants declare bankruptcy or voluntarily vacates from the leased premise and New A&B is
unable to re-lease such space or to re-lease it on comparable or more favorable terms, New A&B’s
liquidity, financial position, results of operations and cash flows may be adversely impacted.
Additionally, New A&B’s results of operations may be further adversely impacted by an impairment or
“write-down” of intangible assets, such as lease-in-place value or a deferred asset related to
straight-line lease rent, associated with a tenant bankruptcy or vacancy.

Governmental entities have adopted or may adopt regulatory requirements that may restrict New A&B’s
development activity.

New A&B is subject to extensive and complex laws and regulations that affect the land
development process, including laws and regulations related to zoning and permitted land uses.
Government entities have adopted or may approve regulations or laws that could negatively impact the
availability of land and development opportunities within those areas. It is possible that increasingly
stringent requirements will be imposed on developers in the future that could adversely affect New
A&B’s ability to develop projects in the affected markets or could require that New A&B satisfy
additional administrative and regulatory requirements, which could delay development progress or
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increase the development costs to New A&B. Any such delays or costs could have an adverse effect on
New A&B’s revenues and earnings.

Real estate development projects are subject to warranty and construction defect claims in the ordinary
course of business that can be significant.

As a developer, New A&B is subject to warranty and construction defect claims arising in the
ordinary course of business. The amounts payable under these claims, both in legal fees and remedying
any construction defects, can be significant and exceed the profits made from the project. As a
consequence, New A&B may maintain liability insurance, obtain indemnities and certificates of
insurance from contractors generally covering claims related to workmanship and materials, and create
warranty and other reserves for projects based on historical experience and qualitative risks associated
with the type of project built. Because of the uncertainties inherent to these matters, New A&B cannot
provide any assurance that its insurance coverage, contractor arrangements and reserves will be
adequate to address some or all of New A&B’s warranty and construction defect claims in the future.
For example, contractual indemnities may be difficult to enforce, New A&B may be responsible for
applicable self-insured retentions, and certain claims may not be covered by insurance or may exceed
applicable coverage limits. Additionally, the coverage offered and the availability of liability insurance
for construction defects could be limited or costly. Accordingly, New A&B cannot provide any
assurance that such coverage will be adequate or available at all, or available at an acceptable cost.

New A&B is involved in joint ventures and is subject to risks associated with joint venture relationships.

New A&B is involved in joint venture relationships, and may initiate future joint venture projects.
A joint venture involves certain risks such as, among others:

* New A&B may not have voting control over the joint venture;
* New A&B may not be able to maintain good relationships with its venture partners;

* the venture partner at any time may have economic or business interests that are inconsistent
with New A&B’s economic or business interests;

* the venture partner may fail to fund its share of capital for operations and development
activities, or to fulfill its other commitments, including providing accurate and timely accounting
and financial information to New A&B;

* the joint venture or venture partner could lose key personnel; and

* the venture partner could become insolvent, requiring New A&B to assume all risks and capital
requirements related to the joint venture project, and any resulting bankruptcy proceedings
could have an adverse impact on the operation of the project or the joint venture.

In connection with its real estate joint ventures, New A&B may be asked to guarantee completion
of a joint venture’s construction and development of a project, or to indemnify a third party serving as
surety for a joint venture’s bonds for such completion. If New A&B were to agree to become obligated
to perform under such arrangement, New A&B may be adversely affected.

New A&B’s financial results are significantly influenced by the economic growth and strength of Hawaii.

Virtually all of New A&B’s real estate development activity is conducted in Hawaii. Consequently,
the growth and strength of Hawaii’s economy has a significant impact on the demand for New A&B’s
real estate development projects. As a result, any adverse change to the growth or health of Hawaii’s
economy could materially adversely affect New A&B’s financial condition and results of operations.
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The value of New A&B’s development projects and its commercial properties are affected by a number of
Jactors.

The Company has significant investments in various commercial real estate properties,
development projects, and joint venture investments. For example, the Company has invested more
than $250 million in its Kukui’ula joint venture, including the value of the land. Further weakness in
the real estate sector, difficulty in obtaining or renewing project-level financing, and changes in New
A&B’s investment and development strategy, among other factors, may affect the fair value of these
real estate assets owned by New A&B or by its joint ventures. If the fair value of New A&B’s joint
venture development projects were to decline below the carrying value of those assets, and that decline
was other-than-temporary, New A&B would be required to recognize an impairment loss. Additionally,
if the undiscounted cash flows of its commercial properties or development projects were to decline
below the carrying value of those assets, New A&B would be required to recognize an impairment loss
if the fair value of those assets were below their carrying value. Such impairment losses would have an
adverse effect on New A&B’s financial position and results of operations.

Risks Relating to New A&B’s Agribusiness Segment

The lack of water for agricultural irrigation could adversely affect New A&B.

It is crucial for New A&B’s agribusiness segment to have access to reliable sources of water for
the irrigation of sugar cane. As further described in “Business—Other Information—Legal
Proceedings,” there are regulatory and legal challenges to New A&B’s ability to divert water from
streams in Maui. In addition, New A&B’s access to water is subject to weather patterns that cannot be
reliably predicted. If New A&B is limited in its ability to divert stream waters for its use or there is
insufficient rainfall on an extended basis, it would have an adverse effect on New A&B’s sugar
operations, including possible cessation of operations, and energy production.

A decline in raw sugar prices will adversely affect New A&B’s business.

The business and results of operations of New A&B’s agribusiness segment are substantially
affected by market factors, particularly the domestic prices for raw cane sugar. These market factors
are influenced by a variety of forces, including prices of competing crops and suppliers, weather
conditions, and United States farm and trade policies. If the price for sugar were to decline, New
A&B’s agribusiness segment would be adversely affected.

New A&B is subject to risks associated with raw sugar production.

New A&B’s production of raw sugar is subject to numerous risks that could adversely affect the
volume and quality of sugar produced, including, but not limited to:

e weather and natural disasters;

* disease;

* weed control;

e uncontrolled fires, including arson;

e government restrictions on farming practices, including cane burning;

e increases in costs, including, but not limited to fuel, fertilizer, herbicide, and drip tubing;
» water availability (see risk factor above regarding lack of water);

* equipment failures in factory or power plant;

* labor, including labor availability (see risk factor above regarding labor disruptions) and loss of
qualified personnel; and
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* lack of demand for New A&B’s production.

Any of these risks has the potential to adversely affect New A&B’s future agribusiness operating
results.

New A&B’s power sales contracts could be replaced on less favorable terms or may not be replaced.

New A&B’s power sales contracts expire at various points in the future and may not be replaced
or could be replaced on less favorable terms, which could adversely affect New A&B’s agribusiness
operations.

The market for power sales in Hawaii is limited.

The power distribution systems in Hawaii are small and island-specific; currently, there is no ability
to move power generated on one island to any other island. In addition, Hawaii law limits the ability of
independent power producers, such as New A&B’s agribusiness operations, to sell their output to firms
other than the respective utilities on each island, without themselves becoming utilities and subject to
the State’s Public Utilities Commission (PUC) regulation. Further, any sales of electricity by New A&B
to the utilities on each island are subject to the approval of the PUC. Unlike some areas in the
Mainland, Hawaii’s independent power producers have no ability to use utility infrastructure to transfer
power to other locations.

New A&B has limited options for carriage of sugar to domestic markets.

In order to directly ship bulk or partially processed food-grade sugar from Maui to markets on the
U.S. West coast, or any alternate U.S. domestic port, New A&B must utilize vessels that are subject to
the restrictions delineated in Section 27 of the Merchant Marine Act, 1920, commonly referred to as
the Jones Act. New A&B currently owns a bulk sugar transportation vessel, the MV Moku Pahu, and
therefore, New A&B itself is also subject to the restrictions of the Jones Act (as described under
“Business—Other Information—Jones Act” beginning on page 97). Under the Jones Act, all vessels
transporting cargo between covered U.S. ports must, subject to limited exceptions, be built in the U.S,,
registered under the U.S. flag, manned by predominantly U.S. crews, and owned and operated by U.S.-
organized companies that are controlled and 75 percent owned by U.S. citizens. U.S.-flagged vessels are
generally required to be maintained at higher standards than foreign-flagged vessels and are supervised
by, as well as subject to rigorous inspections by, or on behalf of, the U.S. Coast Guard, which requires
appropriate certifications and background checks of the crew members. Because of these restrictions,
New A&B would have limited options for carriage of sugar to domestic markets if the MV Moku Pahu
no longer qualified under the Jones Act or were taken out of service due to its age.

Risks Relating to the Separation

If the distribution were to fail to qualify as tax-free for U.S. federal income tax purposes, then New A&B,
Holdings and our shareholders could be subject to significant tax liability or tax indemnity obligations.

Holdings received a private letter ruling from the IRS (which we refer to as the IRS Ruling) that,
for U.S. federal income tax purposes, (i) certain transactions to be effected in connection with the
separation qualify as a reorganization under Sections 355 and/or 368 of the Code, or as a complete
liquidation under Section 332(a) of the Code and (ii) the distribution qualifies as a transaction under
Section 355 of the Code. In addition to obtaining the IRS Ruling, Holdings expects to receive an
opinion (which we refer to as the Tax Opinion) from the law firm of Skadden, Arps, Slate, Meagher &
Flom LLP (which Tax Opinion will rely on the effectiveness of the IRS Ruling), in form and substance
acceptable to Holdings and New A&B, substantially to the effect that, for U.S. federal income tax
purposes, the separation, the distribution and certain related transactions will qualify as a
reorganization under Section 368 of the Code. Holdings’ receipt of the IRS Ruling, which has been
received, and the Tax Opinion is a condition to the completion of the separation. The IRS Ruling and
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Tax Opinion will rely on certain facts and assumptions, and certain representations from New A&B and
Holdings regarding the past and future conduct of their respective businesses and other matters.
Notwithstanding the IRS Ruling and Tax Opinion, the IRS could determine on audit that the
separation should be treated as a taxable transaction if it determines that any of these facts,
assumptions, representations or undertakings is not correct or has been violated, or that the separation
should be taxable for other reasons, including as a result of a significant change in stock or asset
ownership after the distribution or if the IRS were to disagree with the conclusions in the Tax Opinion
that are not covered by the IRS Ruling. If the separation ultimately is determined to be taxable, the
distribution could be treated as a taxable dividend or capital gain to you for U.S. federal income tax
purposes, and you could incur significant U.S. federal income tax liabilities. In addition, Holdings would
recognize gain in an amount equal to the excess of the fair market value of shares of New A&B
common stock distributed to Holdings’ shareholders on the distribution date over Holdings tax basis in
such shares of New A&B common stock.

In addition, under the terms of the Tax Sharing Agreement that New A&B has entered into with
Holdings, New A&B also generally will be responsible for any taxes imposed on Holdings that arise
from the failure of the separation, the distribution and certain related transactions, to qualify as
tax-free for U.S. federal income tax purposes within the meaning of Sections 355 and 368 of the Code,
to the extent such failure to qualify is attributable to actions, events or transactions relating to New
A&B’s stock, assets or business, or a breach of the relevant representations or covenants made by New
A&B and Holdings in the Tax Sharing Agreement, the materials submitted to the IRS in connection
with the request for the IRS Ruling or the representation letter provided to counsel in connection with
the Tax Opinion. The amounts of such taxes could be significant.

New A&B will be subject to continuing contingent liabilities of Holdings following the separation.

After the separation, there will be several significant areas where the liabilities of Holdings may
become New A&B’s obligations. For example, under the Code and the related rules and regulations,
each corporation that was a member of the Holdings consolidated tax reporting group during any
taxable period or portion of any taxable period ending on or before the effective time of the
distribution is severally liable for the U.S. federal income tax liability of the entire Holdings
consolidated tax reporting group for such taxable period. In connection with the separation and
distribution, New A&B has entered into a Tax Sharing Agreement with Holdings that allocates the
responsibility for prior period taxes of the Holdings consolidated tax reporting group between New
A&B and Holdings. For a more detailed description, see “Certain Relationships and Related Party
Transactions—Agreements with Holdings—Tax Sharing Agreement” beginning on page 102. If Holdings
were unable to pay any prior period taxes for which it is responsible, however, New A&B could be
required to pay the entire amount of such taxes, and such amounts could be significant. Other
provisions of U.S. federal, state, local, or foreign law may establish similar liability for other matters,
including laws governing tax-qualified pension plans as well as other contingent liabilities.

New A&B might not be able to engage in desirable strategic transactions and equity issuances following
the distribution because of certain restrictions relating to requirements for tax-free distributions.

New A&B’s ability to engage in significant equity transactions could be limited or restricted after
the distribution in order to preserve, for U.S. federal income tax purposes, the tax-free nature of the
distribution by Holdings. Even if the distribution otherwise qualifies for tax-free treatment under
Section 355 of the Code, the distribution may result in corporate-level taxable gain to Holdings under
Section 355(e) of the Code if fifty percent or more, by vote or value, of the shares of New A&B’s stock
or Holdings’ stock are treated as acquired or issued as part of a plan or series of related transactions
that includes the distribution. The process for determining whether an acquisition or issuance triggering
these provisions has occurred is complex, inherently factual and subject to interpretation of the facts
and circumstances of a particular case. Any acquisitions or issuances of New A&B’s stock or Holdings’
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stock within two years after the distribution generally are presumed to be part of such a plan, although
New A&B or Holdings, as applicable, may be able to rebut that presumption.

To preserve the tax-free treatment of the distribution to Holdings, under the Tax Sharing
Agreement that New A&B has entered into with Holdings, New A&B may be prohibited from taking
or failing to take certain actions that could prevent the separation, distribution or certain related
transactions from being tax-free under the Code. Further, for the two-year period following the
separation and distribution, New A&B may be prohibited from:

* issuing equity securities to satisfy financing needs if the equity securities issued would represent
a 50% or greater interest in New A&B;

* acquiring businesses or assets with equity securities if the equity securities issued would
represent a 50% or greater interest in New A&B; or

* engaging in mergers or asset transfers that could jeopardize the tax-free status of the separation,
distribution or certain related transactions.

These restrictions may limit our ability to pursue strategic transactions or engage in new business
or other transactions that may maximize the value of our business.

New A&B may be unable to achieve some or all of the benefits that it expects to achieve as an
independent, publicly traded company.

As an independent, publicly traded company, New A&B believes that its businesses will benefit
from, among other things, enhanced focus and the ability to independently establish strategic priorities,
growth strategies and financial objectives, and allocate capital in a manner that is best tailored for New
A&B’s specific business characteristics. New A&B believes this will allow it to respond more effectively
to changing industry conditions and allow New A&B to design effective incentives for the management
team and employees that are more closely tied to business performance. However, New A&B may not
be able to achieve some or all of the expected benefits for a variety of reasons. For example, the
process of operating as a newly independent public company may distract New A&B’s management
team from focusing on New A&B’s business and strategic priorities. If New A&B does not realize the
anticipated benefits from the separation for any reason, New A&B’s business may be adversely
affected.

New A&B’s historical and pro forma combined financial statements are not necessarily representative of
the results New A&B would have achieved as an independent, publicly traded company and may not be a
reliable indicator of future results.

The historical and pro forma combined financial statements included in this information statement
do not necessarily reflect the financial condition, results of operations or cash flows that New A&B
would have achieved as an independent, publicly traded company during the periods presented or those
that we will achieve in the future, as a result of the following factors, among others:

* Historically, from time-to-time, a portion or all of the working capital requirements and a
portion or all of the capital for New A&B’s general corporate purposes, including real estate
investment and capital expenditures, have been financed by Holdings. Following completion of
the separation, Holdings will not be providing New A&B with funds to finance its working
capital or other cash requirements. Without the opportunity to obtain financing from Holdings,
New A&B may need to obtain additional financing from banks, through public offerings or
private placements of debt or equity securities, strategic relationships or other arrangements, and
such arrangements may not be available to New A&B or available on terms that are as favorable
as those it could have obtained when New A&B was part of Holdings.
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* Prior to the separation, New A&B’s business was operated by Holdings as part of its broader
corporate organization, rather than as an independent company, and New A&B performed
various corporate functions for Holdings. A&B’s historical and pro forma financial statements
reflect the corporate expenses directly incurred by A&B. These expenses recognized by A&B
may be more or less than the comparable expenses A&B would have incurred had it operated as
an independent, publicly traded company.

e Other significant changes may occur in New A&B’s cost structure, management, financing and
business operations as a result of its operation as a company separate from Holdings.

There can be no assurance that New A&B will have access to the capital markets on acceptable terms.

From time to time, New A&B may need to access the long-term and short-term capital markets to
obtain financing. Although New A&B believes that the sources of capital in place at the time of the
separation will permit it to finance its operations for the foreseeable future on acceptable terms, New
A&B’s access to, and the availability of, financing on acceptable terms and conditions in the future will
be impacted by many factors, including, but not limited to: (i) New A&B’s financial performance,

(ii) New A&B’s credit ratings or absence of a credit rating, (iii) the liquidity of the overall capital
markets and (iv) the state of the economy, including the housing market. There can be no assurance
that New A&B will have access to the capital markets on acceptable terms and conditions.

We may incur greater costs as an independent company than we did when we were a part of Holdings,
which could decrease our profitability.

We take advantage of Holdings’ size and purchasing power in procuring certain goods and services
such as insurance and healthcare benefits, and technology such as computer software licenses. After the
separation, as a separate, independent entity, we may be unable to obtain these goods, services and
technologies at prices or on terms as favorable to us as those we obtained prior to the separation.

We may have been able to receive better terms from unaffiliated third parties than the terms we receive in
our agreements with Holdings.

The agreements related to the separation have been negotiated while we are still part of Holdings.
Although these agreements are intended to be on an arm’s-length basis, they may not reflect terms that
would have resulted from arm’s-length negotiations among unaffiliated third parties.

Certain of the contracts to be transferred or assigned to New A&B in connection with the separation
contain provisions that require the consent of a third party to such transfer. If such consent is not obtained,
New A&B may not be entitled to the benefit of such contracts in the future.

In connection with our separation from Holdings, a number of contracts with customers, suppliers,
landlords and other third parties are to be assigned by Holdings or its affiliates to New A&B. However,
some of these contracts require the contractual counterparty’s consent to such an assignment. Similarly,
in some circumstances, New A&B is a joint beneficiary of contracts, and New A&B will need to enter
into a new agreement with the third party to replicate the contract or assign the portion of the contract
related to New A&B’s business. It is possible that some parties may use the requirement of a consent
to seek more favorable contractual terms from New A&B. If New A&B is unable to obtain such
consents on commercially reasonable and satisfactory terms, it may be unable to obtain the benefits,
assets and contractual commitments that are intended to be allocated to New A&B as part of its
separation from Holdings.
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A court could require that we assume responsibility for obligations allocated to Holdings under the
Separation and Distribution Agreement.

Under the Separation and Distribution Agreement, from and after the separation, we and
Holdings will be responsible for the debts, liabilities and other obligations related to the businesses
which each company owns and operates following the consummation of the separation. Although we do
not expect to be liable for any obligations that are not allocated to us under the Separation and
Distribution Agreement, a court could disregard the allocation agreed to between the parties, and
require that we assume responsibility for obligations allocated to Holdings, particularly if Holdings were
to refuse or were unable to pay or perform the allocated obligations.

Potential indemnification liabilities to Holdings pursuant to the Separation and Distribution Agreement
could materially adversely affect our company.

Among other things, the Separation and Distribution Agreement provides for indemnification
obligations designed to make our company financially responsible for substantially all liabilities that
may exist relating to our business activities, whether incurred prior to or after the separation. If we are
required to indemnify Holdings under the circumstances set forth in the Separation and Distribution
Agreement, we may be subject to substantial liabilities.

In connection with the separation, Holdings will indemnify us for certain liabilities. However, there can
be no assurance that the indemnity will be sufficient to insure us against the full amount of such liabilities, or
that Holdings’ ability to satisfy its indemnification obligation will not be impaired in the future.

Pursuant to the Separation and Distribution Agreement, Holdings will indemnify us for
substantially all liabilities that may exist relating to Matson’s business activities, whether incurred prior
to or after the separation. However, third parties could seek to hold us responsible for any of the
liabilities that Holdings agrees to retain, and there can be no assurance that the indemnity from
Holdings will be sufficient to protect us against the full amount of such liabilities, or that Holdings will
be able to fully satisfy its indemnification obligations. Moreover, even if we ultimately succeed in
recovering from Holdings any amounts for which we are held liable, we may be temporarily required to
bear these losses.

The separation may expose us to potential liabilities arising out of state and federal fraudulent
conveyance laws.

The separation is subject to review under various state and federal fraudulent conveyance laws.
Fraudulent conveyance laws generally provide that an entity engages in a constructive fraudulent
conveyance when (i) the entity transfers assets and does not receive fair consideration or reasonably
equivalent value in return and (ii) the entity (a) is insolvent at the time of the transfer or is rendered
insolvent by the transfer, (b) has unreasonably small capital with which to carry on its business or
(c) intends to incur or believes it will incur debts beyond its ability to repay its debts as they mature.
An unpaid creditor or an entity acting on behalf of a creditor (including without limitation a trustee or
debtor-in-possession in a bankruptcy by us or Holdings or any of our respective subsidiaries) may bring
a lawsuit alleging that the separation or any of the related transactions constituted a constructive
fraudulent conveyance. If a court accepts these allegations, it could impose a number of remedies,
including without limitation, requiring our shareholders to return to Holdings some or all of the shares
of our common stock distributed in the distribution.

Until the distribution occurs, Holdings has the sole discretion to change the terms of the distribution in
ways that may be unfavorable to New A&B.

Until the consummation of the distribution, Holdings will have the sole and absolute discretion to
determine and change the terms of the distribution, including the establishment of the record date and
distribution date. These changes could be unfavorable to New A&B. In addition, Holdings may, in its
absolute and sole discretion, decide at any time prior to the distribution not to proceed with the
separation.
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After the separation, certain of New A&B’s directors and officers may have actual or potential conflicts of
interest because of their equity ownership in Holdings, and certain of New A&B’s directors may have actual
or potential conflicts of interest because they also serve on the Board of Directors of Holdings.

Because of their current or former positions with Holdings, following the separation, certain of
New A&B’s directors and executive officers may own shares of Holdings common stock or options to
acquire shares of Holdings common stock, and the individual holdings may be significant for some of
these individuals compared to their total assets. This ownership may create, or may create the
appearance of, conflicts of interest when these directors and officers are faced with decisions that could
have different implications for Holdings and New A&B.

For example, potential conflicts of interest could arise in connection with the resolution of any
dispute that may arise between Holdings and New A&B regarding the terms of the agreements
governing the separation and the relationship thereafter between the companies.

Risks Relating to New A&B Common Stock

There is no existing market for New A&B common stock, and a trading market that will provide you
with adequate liquidity may not develop for New A&B common stock. In addition, once New A&B common
stock begins trading, the market price of New A&B common stock may fluctuate significantly.

There is currently no public market for New A&B common stock. It is anticipated that on or prior
to the record date for the distribution, trading of shares of New A&B common stock will begin on a
“when-issued” basis and will continue up to and including the distribution date. However, there can be
no assurance that an active trading market for New A&B common stock will develop as a result of the
distribution or be sustained in the future. The lack of an active trading market may make it more
difficult for you to sell New A&B’s shares and could lead to New A&B’s share price being depressed
or more volatile.

New A&B cannot predict the prices at which New A&B common stock may trade after the
distribution. The market price of New A&B common stock may fluctuate significantly, depending upon
many factors, some of which may be beyond New A&B’s control, including, but not limited to:

¢ a shift in New A&B’s investor base;

* New A&B’s quarterly or annual earnings, or those of other companies in New A&B’s industry;
* actual or anticipated fluctuations in New A&B’s operating results;

¢ success or failure of New A&B’s business strategy;

* New A&B’s ability to obtain financing as needed;

* changes in accounting standards, policies, guidance, interpretations or principles;

* changes in laws and regulations affecting New A&B’s business, including tax legislation;

e announcements by New A&B or New A&B’s competitors of significant acquisitions or
dispositions;

¢ the failure of securities analysts to cover New A&B common stock after the distribution;

* changes in earnings estimates by securities analysts or New A&B’s ability to meet its earnings
guidance;

* the operating and stock price performance of other comparable companies; and

* overall market fluctuations and general economic and real estate market conditions.
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Stock markets in general have also experienced volatility that has often been unrelated to the
operating performance of a particular company. These broad market fluctuations could negatively affect
the trading price of New A&B common stock.

The combined post-distribution value of New A&B and Holdings shares may not equal or exceed the
pre-distribution value of Holdings shares.

We cannot assure you that the combined trading prices of Holdings common stock and New A&B
common stock after the distribution will be equal to or greater than the trading price of Holdings
common stock prior to the distribution. Until the market has fully evaluated the business of Holdings
without the A&B businesses, the price at which Holdings common stock trades may fluctuate
significantly. Similarly, until the market has fully evaluated the standalone business of New A&B, the
price at which shares of New A&B common stock trades may fluctuate significantly, including volatility
caused by general market conditions.

Substantial sales of common stock may occur in connection with the distribution, which could cause New
A&B’s stock price to decline.

The shares of New A&B common stock that Holdings distributes to its shareholders generally may
be sold immediately in the public market. Although New A&B has no actual knowledge of any plan or
intention on the part of any holder of five percent or more of the outstanding shares of Holdings to
sell New A&B common stock on or after the record date, it is possible that some Holdings
shareholders will sell New A&B common stock received in the distribution for reasons such as New
A&B’s business profile or market capitalization as an independent company not fitting their investment
objectives or because New A&B common stock is not included in certain indices after the distribution.
The sales of significant amounts of New A&B common stock or the perception in the market that this
will occur may result in the lowering of the market price of New A&B common stock.

Your percentage ownership in New A&B may be diluted in the future.

Your percentage ownership in New A&B may be diluted in the future because of equity awards
that New A&B expects to grant to New A&B’s directors, officers and employees and because of
adjustments being made to outstanding Holdings equity awards in connection with the separation. New
A&B intends to establish equity incentive plans that will provide for the grant of common stock-based
equity awards to New A&B’s directors, officers and employees. In addition, New A&B may issue equity
as all or part of the consideration paid for acquisitions and strategic investments New A&B may make
in the future.

We may issue preferred stock with terms that could dilute the voting power or reduce the value of our
common stock.

While we have no specific plan to issue preferred stock, our charter authorizes us to issue, without
the approval of our shareholders, one or more classes or series of preferred stock having such
designation, powers, preferences and relative, participating, optional and other special rights, including
preferences over our common stock respecting dividends and distributions, as our Board of Directors
may determine. The terms of one or more classes or series of preferred stock could dilute the voting
power or reduce the value of our common stock. For example, we could grant holders of preferred
stock the right to elect some number of our directors in all events or on the happening of specified
events or the right to veto specified transactions. Similarly, the repurchase or redemption rights or
liquidation preferences we could assign to holders of preferred stock could affect the residual value of
the common stock. For a more detailed description, see “Description of Capital Stock—Preferred
Stock” beginning on page 145.
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Provisions in our corporate documents and Hawaii law could delay or prevent a change in control of our
company, even if that change may be considered beneficial by some of our shareholders.

The existence of some provisions of our charter and bylaws and Hawaii law could discourage, delay
or prevent a change in control of our company that a shareholder may consider favorable. These
include provisions:

e providing that our Board of Directors fixes the number of members of the board;

* providing for the division of our Board of Directors into three classes with staggered terms;
e providing that our directors may only be removed for cause;

e providing that only our Board of Directors may fill board vacancies;

e prohibiting cumulative voting in the election of directors;

* limiting who may call special meetings of stockholders;

¢ allowing shareholder action only at a duly called annual or special meeting or, as provided in
Section 414-124 of the Hawaii Business Corporation Act (the “HBCA”), by unanimous written
consent;

* establishing advance notice requirements for nominations of candidates for election to our
Board of Directors or for proposing matters that can be acted on by shareholders at sharcholder
meetings;

* establishing supermajority vote requirements for certain amendments to our charter;

e authorizing a large number of shares of common stock that are not yet issued, which would
allow our Board of Directors to issue shares to persons friendly to current management, thereby
protecting the continuity of our management, or which could be used to dilute the stock
ownership of persons seeking to obtain control of us;

* authorizing the issuance of “blank check” preferred stock, which could be issued by our Board
of Directors to increase the number of outstanding shares and thwart a takeover attempt; and

e restricting non-U.S. ownership of our common stock pursuant to certain transfer and ownership
restrictions referred to as the Maritime Restrictions (as described in “Description of Capital
Stock—Jones Act-Related Provisions” beginning on page 145).

In addition, following the separation, we will be subject to Chapter 414E of the Hawaii Revised
Statutes (control share acquisitions), Chapter 417E of the Hawaii Revised Statutes (the Hawaii
Corporate Take-Overs Act) and Section 414-221 of the HBCA (considerations of effects on other
constituents), which may have an anti-takeover effect with respect to transactions not approved in
advance by our Board of Directors, including discouraging takeover attempts that might result in a
premium over the market price for shares of our common stock.

We believe these provisions protect our shareholders from coercive or harmful takeover tactics by
requiring potential acquirors to negotiate with our Board of Directors and by providing our Board of
Directors with adequate time to assess any acquisition proposal, and are not intended to make our
company immune from takeovers. However, these provisions apply even if the offer may be considered
beneficial by some shareholders and could delay or prevent an acquisition that our Board of Directors
determines is not in the best interests of our company and our shareholders. For a more detailed
description, see “Description of Capital Stock—Certain Provisions of Hawaii Law, New A&B’s Charter
and New A&B’s Bylaws” beginning on page 149.
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New A&B currently does not expect to pay any cash dividends.

New A&B presently intends to retain future earnings, if any, to invest in attractive real estate
opportunities and to finance its core real estate and agriculture businesses. As a result, New A&B does
not currently expect to pay any cash dividends. On the other hand, Holdings (which consists of the
Matson businesses and will be renamed Matson, Inc.) presently intends to continue paying a dividend
post-separation. The declaration and amount of future dividends to be paid by each company will be
determined from time to time by its board of directors in accordance with applicable law and will
depend on that company’s financial condition, earnings, capital requirements, legal requirements,
regulatory constraints, industry practice and any other factors that its board of directors believes are
relevant at that time. If New A&B does not pay dividends, the price of New A&B common stock that
you receive in the distribution must appreciate for you to recognize a gain on your investment upon
sale. This appreciation may not occur.

The Maritime Restrictions may have an adverse effect on the market price of shares of New A&B
common stock.

If the distribution is completed, you will receive shares of New A&B common stock that will be
subject to the Maritime Restrictions. The Maritime Restrictions are designed to assist us in maintaining
our status as a U.S. citizen under the U.S. maritime and vessel documentation laws applicable to our
company, popularly referred to as the Jones Act, and to protect the long-term value of our agribusiness
segment and, in particular, the MV Moku Pahu, a qualified integrated tug barge bulk dry carrier owned
by New A&B, which is used to transport raw sugar from Hawaii to the U.S. West Coast and coal from
the U.S. West Coast to Hawaii. Other public companies that are subject to the Jones Act, including
Holdings, impose restrictions similar to the Maritime Restrictions on their shareholders. However, it is
possible that the Maritime Restrictions will have an adverse effect on the market price of the shares of
New A&B common stock.

The Maritime Restrictions may result in transfers of New A&B common stock to non-U.S. citizens being
void and ineffective and, thus, may impede or limit your ability to transfer or purchase shares of New A&B
common stock.

To be eligible to document vessels in the United States and to operate those vessels in the
Coastwise Trade (as described in “Business—Other Information—Jones Act” beginning on page 97), at
least 75% of the outstanding shares of each class or series of our capital stock must be owned by U.S.
citizens within the meaning of the Jones Act. We believe that we will be a U.S. citizen following the
distribution. The Maritime Restrictions provide that if a transfer of shares of New A&B common stock
by you to a non-U.S. citizen would result in non-U.S. citizens owning (of record or beneficially) or
controlling, in the aggregate, more than a maximum permitted percentage of 22% of the outstanding
shares of New A&B common stock (such shares in excess of the maximum permitted percentage,
“excess shares”), then such purported transfer will be void and the purported transferee will not be
recognized as the owner (of record or beneficially) of such excess shares. To the extent transfers of
excess shares are voided, the liquidity or market value of your shares of New A&B common stock may
be adversely impacted.

The Maritime Restrictions provide for the automatic transfer of excess shares to a trust for sale and may
result in non-U.S. citizens suffering losses from the sale of excess shares.

In the event (i) the restrictions voiding purported transfers described above would be ineffective,
(ii) of a change in the citizenship of a shareholder or (iii) of the original issuance of shares of New
A&B common stock to a non-U.S. citizen (each, a “restricted event”) that would otherwise result in
the number of shares of New A&B common stock owned (of record or beneficially) or controlled, in
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the aggregate, by non-U.S. citizens to exceed the maximum permitted percentage of 22%, the resulting
excess shares will be automatically transferred to a trust.

The trustee of the trust will be a U.S. citizen and the trustee (and not the proposed recipients of
excess shares, or “restricted persons”) will have all voting rights and rights to dividends or other
distributions. The trustee will sell the excess shares to a U.S. citizen designated by the trustee, which
may be New A&B.

Upon the sale, the trustee will distribute the net proceeds of the sale and any dividends or other
distributions received by the trust as follows:

* The restricted person will receive (net of broker’s commissions and other selling expenses,
applicable taxes and other costs and expenses of the trust) the lesser of: (i) the price paid by the
restricted person for the shares or, if the restricted person did not give value for the shares
(e.g., a gift, devise or other similar transaction or change in citizenship status), the fair market
value (determined in accordance with the formula set forth in New A&B’s charter) of the shares
on the date of the restricted event; and (ii) the price received by the trustee from the sale of the
shares.

* The charitable beneficiary will receive any net sale proceeds in excess of the amount payable to
the restricted person, and any dividends or other distributions paid with respect to such excess
shares.

If the trustee sells the excess shares to New A&B, the sale price will be equal to the lesser of
(i) fair market value of the excess shares on the date New A&B accepts the offer; and (ii) the price
paid by the restricted person in connection with the restricted event (or, in the case of a gift, devise or
other similar transaction or change in citizenship status, the fair market value on the date of the
restricted event).

As a result, a restricted person will not profit on its investment in the excess shares and is instead
likely to sustain a loss with respect to such investment. In addition, New A&B has set the maximum
permitted percentage at 22%, which is lower than the maximum percentage of 25% permitted by the
Jones Act. As a result, non-U.S. citizens may be deprived of shares of New A&B common stock at a
time when their ownership did not jeopardize New A&B’s status as a U.S. citizen under the Jones Act.

The Maritime Restrictions will permit New A&B to redeem shares of New A&B common stock, which
may result in shareholders who are non-U.S. citizens being required to sell their excess shares of New A&B
common stock at an undesirable time or price or on unfavorable terms.

If the trust sale provisions would be ineffective to prevent the shares of New A&B common stock
owned (of record or beneficially) or controlled, in the aggregate, by non-U.S. citizens from exceeding
the maximum permitted percentage, New A&B will have the power (but not the obligation) to redeem
all or any portion of such excess shares, unless such redemption is not permitted under applicable law.

The redemption price of such excess shares will be an amount equal to: (i) the lesser of the fair
market value of the excess shares on the redemption date and the price paid by the restricted person in
connection with the restricted event (or, in the case of a gift, devise or other similar transaction or
change in citizenship status, the fair market value on the date of the restricted event), minus (ii) any
dividends or distributions received by such restricted person with respect to such excess shares.

As a result, shareholders who are non-U.S. citizens may be required to sell their excess shares of
New A&B common stock at an undesirable time or price, will not receive any return on their
investment in such shares and are likely to sustain a loss on their investment. In addition, a shareholder
may not immediately receive cash in the redemption as New A&B may, at its option, pay the
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redemption price in the form of a promissory note with a maturity of up to 10 years and bearing
interest at a fixed rate equal to the yield on the U.S. Treasury Note of comparable maturity.

In addition, until such excess shares are redeemed or no longer constitute excess shares, the
restricted persons owning such shares will not be entitled to any voting rights with respect to such
shares and New A&B will pay any dividends or distributions with respect to such shares into an escrow
account.

New A&B’s financial condition may be adversely affected by a redemption of excess shares or it may not
have the funds or the ability to redeem any excess shares.

New A&B may have to incur additional indebtedness, or use available cash (if any), to fund all or
a portion of such redemption, in which case New A&B’s financial condition may be adversely affected.

In addition, New A&B may be unable to redeem excess shares because its operations may not
have generated sufficient excess cash flow to fund such redemption or because certain agreements
governing our outstanding indebtedness, which will be assumed by New A&B, contain covenants that
may prevent New A&B from redeeming such excess shares. Consequently, there is no guarantee that
New A&B will be able to obtain the funds necessary to affect such redemption on terms satisfactory to
New A&B or at all.

If the Maritime Restrictions are ineffective, New A&B could be forced to suspend its Coastwise Trade
activities, be subject to substantial penalties, which may include seizure or forfeiture of its vessel, and/or lose
its ability to register its vessel in Coastwise Trade.

If all of the citizenship-related safeguards in New A&B’s charter fail at a time when non-U.S.
citizens, in the aggregate, own, vote or control more than 25% of outstanding shares of New A&B
common stock, New A&B would likely no longer be considered a U.S. citizen under the applicable
U.S. maritime and vessel documentation laws for Coastwise Trade. Such an event could result in
ineligibility of New A&B to engage in Coastwise Trade, the imposition of substantial penalties against
New A&B, including seizure or forfeiture of its vessel, and/or the inability to register its vessel in the
United States, each of which could have a material adverse effect on its financial condition and results
of operation.

The maximum permitted percentage of 22% will change automatically in the event the maximum
percentage permitted by the applicable U.S. maritime and vessel documentation laws changes.

In the event that the U.S. maritime and vessel documentation laws are amended to change the
maximum percentage of shares of capital stock that may be owned by, voted by or controlled by
non-U.S. citizens, New A&B’s charter provides that the maximum permitted percentage of 22% will
automatically be changed to a percentage that is three percentage points lower than the percentage
that would cause New A&B to violate the U.S. maritime and vessel documentation laws as amended.
As a result, the shares of New A&B common stock held by a non-U.S. citizen may become excess
shares, and be subject to the trust transfer and redemption provisions contained in New A&B’s charter,
without such non-U.S. citizens taking any action.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

We have made forward-looking statements in this information statement, including in the sections
entitled “Questions and Answers About the Separation,” “Summary,” “Risk Factors,” “The
Separation,” “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and “Business,” that are based on our management’s beliefs and assumptions and on
information currently available to our management. Forward-looking statements include the
information concerning our possible or assumed future results of operations, business strategies,
financing plans, competitive position, potential growth opportunities, potential operating performance
improvements, benefits resulting from our separation from Holdings, the effects of competition and the
effects of future legislation or regulations. Forward-looking statements include all statements that are
not historical facts and can be identified by the use of forward-looking terminology such as the words
“believe,” “expect,” “plan,” “intend,” “anticipate,” “estimate,” “predict,” “potential,” “continue,”
“may,” “might,” “should,” “could” or the negative of these terms or similar expressions.

9« 9« 9« 9«

Forward-looking statements involve risks, uncertainties and assumptions. Actual results may differ
materially from those expressed in these forward-looking statements. You should not put undue
reliance on any forward-looking statements in this information statement. We do not have any intention
or obligation to update forward-looking statements after we distribute this information statement.

The risk factors discussed in “Risk Factors” could cause our results to differ materially from those
expressed in forward-looking statements. There may be other risks and uncertainties that we are unable
to predict at this time or that we currently do not expect to have a material adverse effect on our
financial position, results of operations or cash flows. Any such risks could cause our results to differ
materially from those expressed in forward-looking statements.
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THE SEPARATION
Background

On June 8, 2012, the Board of Directors of Holdings approved the distribution of New A&B
common stock to holders of Holdings common stock as of the record date. On the distribution date,
holders of Holdings common stock will receive one share of New A&B common stock for each share
of Holdings common stock held at the close of business on the record date. Shareholders who are
entitled to receive shares of New A&B common stock in the distribution will not be required to pay
any cash or deliver any other consideration, including any shares of Holdings common stock, to receive
shares of New A&B common stock in the distribution.

The distribution as described in this information statement is subject to the satisfaction or waiver
of certain conditions. For a more detailed description, see “—Conditions to the Separation” beginning
on page 48.

Reasons for the Separation

The Board of Directors of our predecessor (prior to the holding company reorganization) has
periodically conducted strategic reviews of our businesses, including an evaluation of the merits of
separating into two companies. The Holdings Board of Directors believes that a critical point in the
growth and development of each of the A&B businesses, on one hand, and the Matson businesses, on
the other, has been reached where they can better achieve their full potential by operating as separate
companies.

Our company has grown substantially over the past decade. Our commercial real estate portfolio
has increased by almost 50 percent to its present size of 7.9 million square feet, comprising 45
properties located in Hawaii and eight Mainland states. This portfolio of high-quality commercial
properties generates a significant, stable, recurring source of cash flow and is an important source of
capital for our real estate development activity. Over this same time period, we have expanded and
diversified our pipeline of development projects and broadened our development capabilities. Since
2000, we have invested approximately $800 million in development projects—including three high-rise
condominiums in urban Honolulu and premier resort destination communities in Hawaii, such as the
Wailea Resort on Maui and Kukui’ula on Kauai—and an additional $850 million in the acquisition of
Hawaii and Mainland commercial properties, mainly through property exchanges. In addition, the
operating performance of the Agribusiness segment, which includes the HC&S sugar plantation on
Maui, has improved significantly and returned to profitability.

Also during the past decade, Matson has successfully expanded beyond its core Hawaii and Guam
services to China, where it operates a premium expedited service from Shanghai to Long Beach. The
Matson fleet has been modernized with four new container ships, providing one of the most reliable
and efficient container services in the world. During this same period, Matson also expanded its
logistics business, which now ranks among the nation’s top ten logistics companies, offering full-service,
nationwide rail and highway logistics brokerage services.

After thorough evaluation, and in light of our significant growth and the positioning of each group
of businesses for success in the markets in which they operate, the Holdings Board of Directors
determined that the increased size, capabilities and financial strength of the land and transportation
businesses now enable these operations to independently execute their strategies to best enhance and
maximize each company’s earnings and growth prospects, as well as shareholder value.
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The Holdings Board believes that creating two public companies will achieve a number of benefits,
including:

* Enhanced Focus: Each company is now large enough to independently establish strategic
priorities, growth strategies and financial objectives, and allocate capital in a manner that is best
tailored to each business. Moreover, the board and management of each company will be able to
focus exclusively on the operation of its own business and streamline operational and strategic
decision-making. The separation will enable each company to implement a capital structure that
is tailored to the needs of each business. Both companies will have more direct access to capital
markets to fund their growth plans. Enhanced focus will also positively impact the long-term
growth and return prospects of each company and provide greater potential long-term value to
shareholders.

e Separate Stock: Each company will have its own separate stock, which will allow for equity-
based incentive awards that more directly link and closely align the interests of each company
and its employees, making equity-based incentive awards an even more effective management
tool to attract, motivate and retain key and sector-specific employees. Additionally, the separate
stock can be used to facilitate acquisition opportunities.

* Greater Transparency: The proposed separation will allow for greater visibility into relative
financial and operating performance.

 Sector-Specific Investors: Each company will appeal to a more focused shareholder base that is
attracted to the particular business profile of that company and the specific industries in which it
operates. This focus will also facilitate valuation assessments for the securities of both
companies.

* Expanded Research Coverage: Each company expects to attract additional research coverage
by industry-specific analysts, providing the public and investment community with more
information and perspectives on the two companies.

In determining whether to effect the separation, the Holdings Board of Directors also considered
the costs and risks associated with the transaction. Notwithstanding these costs and risks, the Holdings
Board of Directors determined that, for the reasons stated above, the separation is expected to provide
the separated companies with certain opportunities and benefits that are expected to enhance and
maximize each company’s earnings and growth prospects, as well as shareholder value.

When and How You Will Receive New A&B Shares

On the distribution date, Holdings will distribute, on a pro rata basis, all of the issued and
outstanding shares of New A&B common stock to holders of Holdings common stock as of the record
date. Holdings’ transfer agent, Computershare Shareowners Services LLC, will serve as transfer agent
and registrar for New A&B common stock and as distribution agent in connection with the distribution.
If you are entitled to receive shares of New A&B common stock in the distribution, the common stock
will be issued to your account as follows:

* Registered shareholders. If you own your shares of Holdings common stock directly, either
through an account with Holdings’ transfer agent or if you hold paper stock certificates, you will
receive your shares of New A&B common stock by way of direct registration in book-entry form.
Registration in book-entry form refers to a method of recording share ownership where no
physical share certificates are issued to shareholders.

* “Street name” or beneficial shareholders. Most Holdings shareholders hold their shares of
Holdings common stock beneficially through a broker, bank or other nominee. In such cases, the
broker, bank or other nominee is said to hold the stock in “street name,” and ownership is
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recorded on the books of the bank, broker or other nominee. If you hold your Holdings
common stock through a bank, broker or other nominee, your bank, broker or other nominee
will credit your account with the shares of New A&B common stock that you are entitled to
receive in the distribution. If you have any questions concerning the mechanics of having shares
of common stock held in “street name,” we encourage you to contact your broker, bank or other
nominee.

Holders of Holdings common stock are not being asked to take any action in connection with the
separation or the distribution. No shareholder approval of the separation or the distribution is required
or is being sought. You are not being asked for a proxy, and we request that you not send a proxy. You
are also not being asked to surrender any of your shares of Holdings common stock for shares of New
A&B common stock. The number of outstanding shares of Holdings common stock will not change as
a result of the distribution.

Number of Shares You Will Receive

On the distribution date, Holdings will distribute one share of New A&B common stock for each
share of Holdings common stock outstanding as of the close of business on the record date.

Transferability of Shares You Receive

The shares of New A&B common stock distributed to Holdings shareholders will be freely
transferable, except for shares received by persons who may be deemed to be New A&B’s “affiliates”
under the Securities Act of 1933, as amended (the “Securities Act”). Persons who may be deemed to
be affiliates of New A&B after the separation generally include individuals or entities that control, are
controlled by or are under common control with New A&B and may include directors and certain
officers or principal shareholders of New A&B. New A&B’s affiliates will be permitted to sell their
shares of New A&B common stock only pursuant to an effective registration statement under the
Securities Act or an exemption from the registration requirements of the Securities Act, such as the
exemptions afforded by Rule 144.

Material U.S. Federal Income Tax Consequences of the Separation

The following is a summary of the material U.S. federal income tax consequences to Holdings and
to the holders of shares of Holdings common stock in connection with the separation. This summary is
based on the Code, the Treasury Regulations promulgated thereunder and judicial and administrative
interpretations thereof, in each case as in effect and available as of the date of this information
statement and all of which are subject to differing interpretations that may change at any time, possibly
with retroactive effect. Any such change could affect the tax consequences described below.

Except as specifically described below, this summary is limited to holders of shares of Holdings
common stock that are U.S. Holders, as defined immediately below. For purpose of this summary, a
U.S. Holder is a beneficial owner of Holdings common stock that is, for U.S. federal income tax
purposes:

¢ an individual who is a citizen or a resident of the United States;

* a corporation, or other entity taxable as a corporation for U.S. federal income tax purposes,
created or organized under the laws of the United States or any state thereof or the District of
Columbia;

* an estate, the income of which is subject to U.S. federal income taxation regardless of its source;
or
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e a trust, if (i) a court within the United States is able to exercise primary jurisdiction over its
administration and one or more United States persons have the authority to control all of its
substantial decisions or (ii) in the case of a trust that was treated as a domestic trust under the
law in effect before 1997, a valid election is in place under applicable Treasury Regulations.

This summary also does not discuss all tax considerations that may be relevant to Holdings
shareholders in light of their particular circumstances, nor does it address the consequences to
Holdings shareholders subject to special treatment under the U.S. federal income tax laws, such as:

e dealers or traders in securities or currencies;

* tax-exempt entities;

* cooperatives;

* banks, trusts, financial institutions or insurance companies;

* persons who acquired shares of Holdings common stock pursuant to the exercise of employee
stock options or otherwise as compensation;

* shareholders who own, or are deemed to own, at least 10% or more, by voting power or value,
of Holdings equity;

* holders owning Holdings common stock as part of a position in a straddle or as part of a
hedging, conversion or other risk reduction transaction for U.S. federal income tax purposes;

e certain former citizens or long-term residents of the United States;
* holders who are subject to the alternative minimum tax; or
 persons that own Holdings common stock through partnerships or other pass-through entities.

This summary does not address the U.S. federal income tax consequences to Holdings
shareholders who do not hold shares of Holdings common stock as a capital asset. Moreover, this
summary does not address any state, local or foreign tax consequences or any estate, gift or other
non-income tax consequences.

If a partnership (or any other entity treated as a partnership for U.S. federal income tax purposes)
holds shares of Holdings common stock, the tax treatment of a partner in that partnership generally
will depend on the status of the partner and the activities of the partnership. Such a partner or
partnership should consult its own tax advisor as to the tax consequences of the distribution.

YOU SHOULD CONSULT YOUR OWN TAX ADVISOR WITH RESPECT TO THE SPECIFIC
U.S. FEDERAL, STATE AND LOCAL AND NON-U.S. TAX CONSEQUENCES OF THE SEPARATION
IN LIGHT OF YOUR PARTICULAR CIRCUMSTANCES AND THE EFFECT OF POSSIBLE
CHANGES IN LAW THAT MIGHT AFFECT THE TAX CONSEQUENCES DESCRIBED IN THIS
INFORMATION STATEMENT.

Holdings received a private letter ruling from the IRS, which we refer to as the IRS Ruling, to the
effect that, for U.S. federal income tax purposes (i) certain transactions to be effected in connection
with the separation qualify as a reorganization under Sections 355 and/or 368 of the Code, or as a
complete liquidation under Section 332(a) of the Code and (ii) the distribution qualifies as a
transaction under Section 355 of the Code. The IRS Ruling also provides that certain internal
transactions undertaken in anticipation of the distribution will qualify for favorable treatment under the
Code.

In addition to obtaining the IRS Ruling, Holdings expects to receive an opinion from the law firm
of Skadden, Arps, Slate, Meagher & Flom LLP, which we refer to as the Tax Opinion (which Tax
Opinion will rely on the effectiveness of the IRS Ruling), in form and substance acceptable to Holdings
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and New A&B, substantially to the effect that, for U.S. federal income tax purposes, the separation, the
distribution and certain related transactions will qualify as a reorganization under Section 368 of the
Code. The receipt by Holdings of the IRS Ruling and the Tax Opinion is a condition to the separation.
Holdings has received the IRS Ruling.

Assuming the distribution qualifies under Sections 368(a)(1)(D) and 355 of the Code, for U.S.
federal income tax purposes:

* no gain or loss will be recognized by Holdings as a result of the distribution;

* no gain or loss will be recognized by, or be includible in the income of, a holder of Holdings
common stock solely as a result of the receipt of New A&B common stock in the distribution;

* the aggregate tax basis of the shares of Holdings common stock and shares of New A&B
common stock in the hands of each Holdings sharcholder immediately after the distribution will
be the same as the aggregate tax basis of the shares of Holdings common stock held by such
holder immediately before the distribution, allocated between the shares of Holdings common
stock and shares of New A&B common stock in proportion to their relative fair market values
immediately following the distribution; and

e the holding period with respect to shares of New A&B common stock received by Holdings
shareholders will include the holding period of their shares of Holdings common stock, provided
that such shares of Holdings common stock are held as a capital asset immediately following the
distribution.

Although the IRS Ruling generally is binding on the IRS, the IRS Ruling is based on certain facts
and assumptions, and certain representations and undertakings, from New A&B and Holdings that
certain necessary conditions to obtain tax-free treatment under the Code have been satisfied.
Furthermore, the IRS will not rule on whether a distribution satisfies certain critical requirements
necessary to obtain tax-free treatment under the Code. Specifically, the IRS will not rule that a
separation was effected for a valid business purpose, that a separation does not constitute a device for
the distribution of earnings and profits, or that a separation is not part of a plan described in
Section 355(e) of the Code (as discussed below). Instead, Holdings represented to the IRS that there is
a valid business purpose for the separation, the separation is not being used as a device for the
distribution of earnings and profits and that the separation is not part of a plan described in
Section 355(e) of the Code. In connection with the distribution, Holdings expects to obtain the Tax
Opinion. The Tax Opinion will be expressed as of the date issued and will not cover subsequent
periods, and the Tax Opinion will rely on the effectiveness of the IRS Ruling. As a result, the Tax
Opinion is not expected to be issued until after the date of this information statement. An opinion of
counsel represents counsel’s best legal judgment based on current law and is not binding on the IRS or
any court. New A&B cannot assure you that the IRS will agree with the conclusions expected to be set
forth in the Tax Opinion, and it is possible that the IRS or another tax authority could adopt a position
contrary to one or all of those conclusions and that a court could sustain that contrary position. If any
of the facts, representations, assumptions or undertakings described or made in connection with the
IRS Ruling or the Tax Opinion are not correct, are incomplete or have been violated, the IRS Ruling
could be revoked retroactively or modified by the IRS, and Holdings’ ability to rely on the Tax Opinion
could be jeopardized. Holdings and New A&B are not aware of any facts or circumstances, however,
that would cause these facts, representations or assumptions to be untrue or incomplete, or that would
cause any of these undertakings to fail to be complied with, in any material respect.

If, notwithstanding the conclusions included in the IRS Ruling and expected to be included in the
Tax Opinion, it is ultimately determined that the distribution does not qualify as tax-free for U.S.
federal income tax purposes under Sections 368(a)(1)(D) and 355, then Holdings would recognize gain
in an amount equal to the excess of the fair market value of New A&B common stock distributed to
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Holdings shareholders on the distribution date over Holdings’ tax basis in such shares. In addition, if
the distribution were not to qualify as tax-free for U.S. federal income tax purposes under

Sections 368(a)(1)(D) and 355, each Holdings shareholder that is subject to U.S. federal income tax
and that receives shares of New A&B common stock in the distribution could be treated as receiving a
distribution in an amount equal to the fair market value of New A&B common stock that was
distributed to the shareholder, which generally would be taxed as a dividend to the extent of the
shareholder’s pro rata share of Holdings’ current and accumulated earnings and profits (including
Holdings’ taxable gain on the distribution), then treated as a non-taxable return of capital to the extent
of the shareholder’s basis in the Holdings stock and finally treated as capital gain from the sale or
exchange of Holdings stock.

Even if the distribution otherwise qualifies for tax-free treatment under Section 355 of the Code,
the distribution may result in corporate level taxable gain to Holdings under Section 355(e) of the
Code if fifty percent or more, by vote or value, of New A&B’s stock or Holdings’ stock is treated as
acquired or issued as part of a plan or series of related transactions that includes the distribution. The
process for determining whether an acquisition or issuance triggering these provisions has occurred is
complex, inherently factual and subject to interpretation of the facts and circumstances of a particular
case. For this purpose, any acquisitions or issuances of Holdings’ stock within two years before the
distribution, and any acquisitions or issuances of New A&B stock or Holdings stock within two years
after the distribution generally are presumed to be part of such a plan, although New A&B or Holdings
may be able to rebut that presumption. New A&B is not aware of any acquisitions or issuances of
Holdings’ stock within the two years before the distribution that would be considered to occur as part
of a plan or series of related transactions that includes the distribution. If an acquisition or issuance of
New A&B stock or Holdings stock triggers the application of Section 355(¢) of the Code, Holdings
would recognize taxable gain as described above and such gain would be subject to U.S. federal income
tax.

U.S. Treasury regulations require certain shareholders that receive stock in a separation to attach a
detailed statement setting forth certain information relating to the separation to their respective U.S.
federal income tax returns for the year in which the separation occurs. Within a reasonable period after
the distribution, Holdings will provide shareholders who receive New A&B common stock in the
distribution with the information necessary to comply with such requirement. In addition, all
shareholders are required to retain permanent records relating to the amount, basis and fair market
value of New A&B stock received in the distribution and to make those records available to the IRS
on request of the IRS.

Market for New A&B Common Stock

There is currently no public market for New A&B common stock. A condition to the distribution
is the listing of New A&B common stock on the NYSE. New A&B is in the process of applying to list
New A&B common stock on the NYSE and expects to list under the ticker symbol “ALEX.”

Beginning on or shortly before the record date and continuing up to and including the distribution
date, New A&B expects that there will be a when-issued market in its common stock under the symbol
“ALEX WI.” When-issued trading refers to a sale or purchase made conditionally because the security
has been authorized but not yet issued. The when-issued trading market will be a market for shares of
New A&B common stock that will be distributed to Holdings shareholders on the distribution date. If
you own shares of Holdings common stock as of the record date, you will be entitled to shares of New
A&B common stock distributed pursuant to the distribution. You may trade this entitlement to shares
of New A&B common stock, without trading the shares of Holdings common stock you own, on the
when-issued market. On the first trading day following the distribution date, when-issued trading with
respect to New A&B common stock will end and regular way trading will begin. Regular way trading
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refers to trading after a security has been issued and typically involves a transaction that settles on the
third full business day following the date of the transaction.

Trading of Holdings Common Stock After the Record Date and On or Prior to the Distribution

Beginning on or shortly before the record date and continuing up to and including the distribution
date, Holdings expects that there will be two markets in its common stock: a regular way market and
an ex-distribution market. Shares of Holdings common stock that trade on the regular way market will
trade with an entitlement to receive shares of New A&B common stock distributed pursuant to the
distribution. Shares that trade on the ex-distribution market will trade without an entitlement to receive
shares of New A&B common stock distributed pursuant to the distribution. Therefore, if you sell
shares of Holdings common stock in the regular way market after the close of business on the record
date and up to and including the distribution date, you will be selling your right to receive shares of
New A&B common stock in the distribution. If you own shares of Holdings common stock at the close
of business on the record date and sell those shares on the ex-distribution market, up to and including
the distribution date, you will still receive the shares of New A&B common stock that you would be
entitled to receive pursuant to your ownership of the shares of Holdings common stock.

Treatment of Equity-Based Compensation

The following discussion describes the expected treatment of Holdings equity awards in connection
with the separation and is subject to approval of the Compensation Committee. The different types of
awards discussed below are described in further detail under “Executive Compensation” beginning on
page 113. The post-separation treatment of an individual’s award is expected to depend on the type of
award and whether the person will be an employee of Holdings or New A&B immediately prior to the
separation. For purposes of this discussion, an “New A&B Employee” refers to an individual who is
employed by New A&B immediately prior to the separation and a “Remaining Employee” refers to an
individual who is employed by Holdings immediately prior to the separation. Holdings expects that the
treatment described below would become effective as of the distribution date.

Stock Options

Options to purchase shares of Holdings common stock (“Holdings Options™) that are outstanding
on the distribution date and held by New A&B Employees are expected to be converted into options to
purchase shares of New A&B common stock (“New A&B Options™), without any changes to the
original terms of the Holdings Options, other than appropriate adjustments to increase the number of
shares of New A&B common stock subject to each New A&B Option and reduce the exercise price
payable per share so as to preserve the intrinsic value that existed with respect to the Holdings Option
immediately prior to the separation. It is not expected that any changes will be made with respect to
Holdings Options held by Remaining Employees or former or retired employees, other than similar
adjustments with respect to the number of shares of Holdings common stock subject to each Holdings
Option and the exercise price payable per shares so as to preserve the intrinsic value that existed with
respect to such Holdings Option immediately prior to the separation.

Time-Based Restricted Stock Units

Holdings time-based restricted stock units (“Holdings RSUs”) that are held by New A&B
Employees on the distribution date are expected to be converted into restricted stock units (“New
A&B RSUs”) covering an increased number of shares of New A&B common stock so as to preserve
the value that existed with respect to each such Holdings RSU immediately prior to the separation, and
other than such adjustments, the original terms of such New A&B RSUs, including the vesting and
issuance schedules, will remain unchanged. It is also expected that Holdings RSUs held by Remaining
Employees on the distribution date will be adjusted to increase the number of shares of Holdings
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common stock subject to each such award so as to preserve the value that existed with respect to such
award immediately prior to the separation and, other than such adjustment, the original terms of the
Holdings RSU, including the vesting and issuance schedules, will remain unchanged.

Performance-Based Restricted Stock Units

The applicable performance period for each of the currently outstanding Holdings performance-
based restricted stock units (“PBRSUs”) other than the PBRSUs issued in January 2012 has ended,
and the number of shares of Holdings common stock subject to each of those PBRSUs has accordingly
been adjusted to reflect the level at which the applicable performance goals were in fact attained. As a
result, each of those pre-2012 PBRSUs is now subject solely to the service-vesting schedule in effect for
that award and will be treated in the separation in the same manner as indicated above for time-based
Holdings RSUs.

It is expected that the Holdings PBRSUs granted in January 2012 and outstanding on the
distribution date will be converted into New A&B PBRSUs, to the extent such awards are held by New
A&B Employees, or will remain Holdings PBRSUs, to the extent such awards are held by Remaining
Employees. The number of shares subject to each such 2012 PBRSU will be appropriately adjusted to
increase the number of shares of New A&B common stock or Holdings common stock, as applicable,
subject to the award after the separation in order to preserve the value that existed with respect to
such award immediately prior to the separation. It also expected that the performance-vesting
requirements for the 2012 PBRSUs will be adjusted by the Compensation Committee of New A&B, to
the extent held by New A&B Employees, or by the Compensation Committee of Holdings, to the
extent held by the Remaining Employees, in order to reflect the impact of the separation upon the
performance goals previously established for those 2012 PBRSUs, but the service-vesting requirements
in effect for each award will remain unchanged and will be measured in terms of continued service with
the entity employing the holder immediately prior to the separation.

Continued Vesting

It is expected that the service-vesting requirements in effect for each Holdings award will remain
unchanged in connection with the separation and will be measured in terms of both service prior to the
separation and continued service with the entity employing the holder immediately after the separation.

Results of the Separation

After the separation, New A&B will be an independent, publicly traded company. Immediately
following the distribution, New A&B expects to have approximately 2,850 shareholders of record, based
on the number of registered shareholders of Holdings common stock on June 6, 2012, and
approximately 42.3 million shares of New A&B common stock outstanding. The actual number of
shares to be distributed will be determined on the record date and will reflect any exercise of Holdings
options and the vesting of Holdings RSUs at any time prior to the record date. The distribution will
not affect the number of outstanding shares of Holdings common stock or any rights of holders of
Holdings common stock.

New A&B has entered into a Separation and Distribution Agreement and several other
agreements with Holdings to effect the separation and distribution and to provide a framework for New
A&B’s relationship with Holdings after the separation. New A&B cannot assure you that these
agreements are on terms as favorable to New A&B or to Holdings as agreements with unaffiliated
third parties. For a more detailed description, see “Certain Relationships and Related Party
Transactions—Agreements with Holdings” beginning on page 99.

47



Conditions to the Separation

New A&B expects that the separation will be effective on the distribution date, provided that the
following conditions have been satisfied or waived by Holdings:

the Board of Directors of Holdings has, at its sole and absolute discretion, declared the
distribution of shares of New A&B common stock;

the SEC has declared effective New A&B’s registration statement on Form 10, of which this
information statement forms a part, with no stop order in effect with respect thereto, and with
no proceedings for such purpose pending or threatened by the SEC;

New A&B has mailed this information statement (and such information concerning New A&B,
its businesses, operations and management, the distribution and such other matters as Holdings
and New A&B shall determine and as may otherwise be required by law) to the holders of
record of Holdings common stock;

all other actions and filings necessary or appropriate under applicable federal or state securities
laws and state blue sky laws in connection with the distribution shall have been taken;

the IRS Ruling remains in full force and effect and has not been modified or amended in any
respect adversely affecting the intended tax-free treatment of the separation, the distribution and
certain related transactions;

Holdings has received an opinion (which we refer to as the Tax Opinion) of Skadden, Arps,
Slate, Meagher & Flom LLP (which opinion will rely upon the effectiveness of the IRS Ruling),
dated the distribution date, in form and substance satisfactory to Holdings and New A&B
substantially to the effect that, among other things, the separation, the distribution and certain
related transactions will qualify as a reorganization under Section 368 of the Code;

the NYSE has approved New A&B common stock for listing, subject to official notice of
issuance;

certain financings described in the Separation and Distribution Agreement have been completed
in accordance with and subject to the terms of the Separation and Distribution Agreement;

the ancillary agreements to the Separation and Distribution Agreement have been executed and
delivered by each of the parties thereto and no party to any of the ancillary agreements is in
material breach of any such agreement;

any material governmental approvals and consents necessary to consummate the separation and
the distribution or any portion thereof have been obtained and are in full force and effect;

no preliminary or permanent injunction or other order, decree, or ruling issued by a
governmental authority, and no statute (as interpreted through the orders or rules of any
governmental authority duly authorized to effectuate the statute), rule, regulation or executive
order promulgated or enacted by any governmental authority is in effect preventing the
consummation of, or materially limiting the benefits of, the separation and the distribution; and

no other event or development has occurred or failed to occur that, in the judgment of the
Board of Directors of Holdings, in its sole discretion, prevents the consummation of the
separation and the distribution or any portion thereof or makes the consummation of the
separation and the distribution inadvisable.

The fulfillment of the foregoing conditions will not create any obligation on the part of Holdings
to effect the distribution, and the Board of Directors of Holdings may terminate the Separation and
Distribution Agreement and abandon the separation at any time prior to the distribution. The Board of
Directors of Holdings may waive any of these conditions in its sole and absolute discretion.
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Dividends

New A&B presently intends to retain future earnings, if any, to invest in attractive real estate
opportunities and to finance its core real estate and agriculture businesses. As a result, New A&B does
not currently expect to pay any cash dividends. On the other hand, Holdings (which consists of the
Matson businesses and will be renamed Matson, Inc.) presently intends to continue paying a dividend
post-separation. The declaration and amount of future dividends to be paid by each company will be
determined from time to time by its board of directors in accordance with applicable law and will
depend on that company’s financial condition, earnings, capital requirements, legal requirements,
regulatory constraints, industry practice and any other factors that its board of directors believes are
relevant at that time.

Reasons for Furnishing this Information Statement

This information statement is being furnished solely to provide information to Holdings
shareholders who are entitled to receive shares of New A&B common stock in the distribution. This
information statement is not, and is not to be construed as, an inducement or encouragement to buy,
hold or sell any of New A&B’s securities. New A&B believes that the information in this information
statement is accurate as of the date indicated on the cover page. Changes may occur after that date,
and neither Holdings nor New A&B undertakes any obligation to update such information except
pursuant to the companies’ respective obligations under the securities laws.
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CAPITALIZATION

The following table sets forth the capitalization of A&B as of March 31, 2012, on a historical basis
and on a pro forma basis to give effect to the pro forma adjustments included in A&B’s unaudited pro
forma combined financial statements (see “Unaudited Pro Forma Combined Financial Statements”
beginning on page 53). The pro forma adjustments include:

the separation described under “The Separation”;

New A&B’s post-separation capital structure; and

capital contribution of approximately $160 million from Holdings, which is used to pay down
$156.9 million of the Company’s revolving debt with the remaining balance applied to cash;

the distribution of approximately 42.3 million shares of New A&B common stock to holders of
Holdings common stock, based upon the number of Holdings shares outstanding on June 6,
2012;

the settlement of intercompany account balances between New A&B and Holdings through cash
or contribution to equity.

The pro forma adjustments are based on available information and assumptions that management
believes are reasonable; however, such adjustments are subject to change based on the finalization of
the terms of the distribution and the agreements that define New A&B’s relationship with Holdings
after the distribution. In addition, such adjustments are estimates and may not prove to be accurate.
Accordingly, the pro forma information below is not necessarily indicative of what New A&B’s cash
and cash equivalents and capitalization would have been had the separation, distribution and related
financing transactions been completed as of March 31, 2012.

You should read the information in the following table together with “Selected Financial Data,”
“Unaudited Pro Forma Combined Financial Statements,” “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” and A&B’s audited combined financial statements and
accompanying notes included elsewhere in this information statement.

(In millions)

Cash and cash equivalents . . . ...........

Capitalization:
Indebtedness:

Revolving credit facility .. ............

Long-term debt, including current portion

Total indebtedness . ...............

Equity:

Net Investment . . ..................
Accumulated other comprehensive loss . . .

Total equity .. ...................

Total capitalization . ..................
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March 31, 2012

Pro forma

Historical (unaudited)
$ 90 $ 109
$ 1569 $ —
239.6 239.6
$ 3965 $ 239.6
$ 7754 $ 931.6
(46.8)  (46.8)

$ 728.6 § 884.8
$1,125.1  $1,124.4




SELECTED FINANCIAL DATA

The following selected financial data reflect the combined operations of A&B. The combined
operating data for the three months ended March 31, 2012 and 2011 and the years ended
December 31, 2011, 2010 and 2009, and the combined balance sheet data as of March 31, 2012,
December 31, 2011 and 2010, as set forth below, was derived from A&B’s unaudited condensed and
audited combined financial statements, which are included elsewhere in this information statement. The
combined operating data for the years ended December 31, 2008 and 2007, and the combined balance
sheet data as of December 31, 2009, 2008 and 2007, was derived from A&B’s unaudited financial
statements prepared based on underlying financial records, which were derived from the financial
records of Alexander & Baldwin, Inc. In management’s opinion, the unaudited combined financial
statements have been prepared on substantially the same basis as the audited combined financial
statements and include all adjustments, consisting only of normal recurring adjustments, necessary for a
fair statement of the combined financial information for the periods presented. The historical results do
not necessarily indicate the results expected for any future period.

The selected combined financial data presented below should be read in conjunction with
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning
on page 58 and the audited combined financial statements and accompanying notes included elsewhere
in this information statement.
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Quarter Ended

March 31, Years Ended December 31,
(In millions, except per share amounts) 2012 2011 2011 2010 2009 2008 2007
Revenue:
Real Estate:
Sales . ... .. $ 114 $197 $598 $131.0 $ 1255 $3500 $117.7
Leasing. . .......c.ouuuninen.... 25.5 26.0 99.7 93.8 102.5 107.0 107.4
Less amounts reported in discontinued
operations(1) . .. .............. (9.0) (155) (483) (127.4) (136.8) (164.7) (142.6)
Agribusiness(2) . . ... 13.6 15.8 157.5 165.6 99.6 121.6 1221
Total revenue . ............... $ 415 $ 460 $268.7 $263.0 $190.8 $413.9 $204.6
Operating Profit:
Real Estate:
Sales(3) . ... ... $ 09 $120 $155 §$ 501 $ 391 $ 956 $ 744
Leasing. ......... ..., 10.7 10.6 39.3 353 432 47.8 51.6
Less amounts reported in discontinued
operations(1) . .. .............. (3.9) (73) (244 (55.1) (59.4) (77.2) (78.4)
Agribusiness(2) . . ... 35 2.6 222 6.1 (27.8) (12.9) 0.2
Total operating profit . .......... 11.2 17.9 52.6 36.4 (4.9) 53.3 47.8
Interest expense, net . . .. .............. (4.1) 43 @17.1) (17.3) (17.0) (12.5) (5.4)
General corporate expenses . . .. ......... 4.7 4.1 (199 (22.7) (21.0) (20.5) (26.8)
Separation Costs . .. ................. (1.7) — — — — — —
Income from continuing operations before
income taxes . ................... 0.7 9.5 15.6 (3.6) (42.9) 20.3 15.6
Income taxes (benefit) . .. .............. 0.3 4.1 6.8 (2.2) (18.1) 7.3 6.9
Income (loss) from continuing operations . . . . 0.4 5.4 8.8 (1.4) (24.8) 13.0 8.7
Income from discontinued operations . . . ... 2.4 4.4 14.7 34.5 35.7 46.9 47.8
Netincome . ....................... $ 28 $ 98 $235 §$ 331 § 109 $ 599 $ 565
Pro forma unaudited diluted earnings per
share(4) . ..o oo $ 0.07 $ 0.55
Other data
Depreciation and amortization . . ......... $§ 86 $§ 86 $348 $ 352 §$ 348 § 328 § 279

(1) Prior year amounts restated for amounts treated as discontinued operations.

(2) Includes a $4.9 million gain in 2010 related to an agriculture disaster relief payment for drought experienced
in prior years and a $5.4 million gain recorded upon consolidation of HS&TC in 2009.

©)

The Real Estate Sales segment includes approximately ($7.9) million, $2.0 million, $9.0 million, and

$22.6 million in equity in (loss) earnings from its various real estate joint ventures for 2011, 2010, 2008, and
2007, respectively. Equity in earnings from joint ventures in 2009 was negligible. Equity in earnings (loss)
from joint ventures was ($1.6) million and $2.0 million for the three months ended March 31, 2012 and 2011,

respectively.

4)

Pro forma common shares outstanding was calculated using the total number of Alexander & Baldwin, Inc.

basic shares outstanding as of March 31, 2012 (42.2 million) and December 31, 2011 (41.7 million), and
because New A&B shares will be issued on a one-for-one basis, the total was increased by Alexander &

Baldwin, Inc. dilutive shares outstanding as of such date.

Mfrscl? f31, As of December 31,

(In millions) 2012 2011 2010 2009 2008 2007
Balance sheet data

Investment in real estate and joint ventures ... $1,173.1  $1,165.0 $1,123.8 § 916.8 $ 8412 § 946.2
Total assets . . ......... ..., $1,4247  $1,386.6 $1,341.5 $1,231.3 $1,175.7 $1,205.9
Total liabilities . ... ... ................ $ 696.1 $ 6608 $ 6529 $ 5845 $§ 5622 $ 566.7
Long-termdebt ...................... $ 363.0 $ 3272 § 2496 $ 2583 $§ 2198 § 2202
Equity. . ... ... . . . $ 7286 $§ 7258 $ 688.6 $ 6468 $ 6135 $ 6392
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UNAUDITED PRO FORMA COMBINED FINANCIAL STATEMENTS

The following unaudited pro forma combined financial statements should be read in conjunction
with the section entitled “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and A&B’s audited historical combined annual financial statements and accompanying
notes included elsewhere within this information statement.

The unaudited pro forma combined financial statements as of March 31, 2012 and for the three
months ended March 31, 2012 and for the year ended December 31, 2011 were based on and have
been derived from A&B’s historical unaudited interim condensed and audited combined financial
statements, which are included elsewhere in this information statement.

The unaudited pro forma combined statements of income give effect to the separation and
distribution as if they had occurred on January 1, 2011, the beginning of the most recent fiscal year for
which audited financial statements are available. Pro forma adjustments to the income statements give
effect to events that are directly attributable to the separation, expected to have a continuing impact on
A&B, and are factually supportable. The pro forma adjustments are based on the best information
available as of the date of this information statement and assumptions that management believes are
reasonable given the information available as of the date of this information statement.

The unaudited pro forma combined financial statements are for illustrative and informational
purposes only and are not intended to represent what A&B’s results of operations or financial position
would have been had the transactions contemplated by the Separation and Distribution Agreement
occurred on the dates indicated. The unaudited pro forma combined financial statements also should
not be considered indicative of A&B’s future results of operations or financial position as an
independent, publicly traded company.

The following unaudited pro forma combined statements of income and unaudited pro forma
combined balance sheet give pro forma effect to the following:

* the renegotiation of A&B’s revolving credit agreement and related fees;

* the refinance of existing term notes, totaling approximately $211 million, and the incurrence of
debt issuance costs;

* a capital contribution from Holdings of approximately $160 million prior to the distribution,
used to pay down $156.9 million of A&B’s revolving credit facilities, with the balance applied to
cash;

* the distribution of approximately 42.3 million shares of New A&B common stock to holders of
Holdings common stock, based upon the number of shares of Holdings common stock
outstanding on June 6, 2012; and

* the settlement of intercompany account balances between A&B and Holdings through cash or
contribution to equity.

New A&B expects to incur separation-related costs of approximately $10-$11 million in 2012. This
amount does not include additional non-recurring costs expected to be incurred on the distribution date
of approximately $2-$5 million associated with the modification of share based compensation
arrangements with New A&B employees or any gain or loss that may be recognized in connection with
the refinance of the Company’s debt prior to or upon separation. No pro forma adjustments have been
made to A&B’s financial statements to reflect the costs and expenses described in this paragraph.

After the separation, New A&B expects its effective tax rate to be approximately 38 percent,
excluding the impact of certain items such as significant adjustments to provisions for uncertain tax
positions that may arise from time to time. No pro forma adjustments have been made to A&B’s
financial statements to reflect the expected effective tax rate.
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Unaudited Pro Forma Combined Statement of Income

(In millions, except per-share amounts) (Unaudited)

Operating Revenue:
Realestate sales . . . ...... .. ... .. .. ... .. .....
Real estate leasing . ........... .. ... ... .. .....
AgribuSINeSS . . . v oot

Total operating revenue . .. ...................

Operating Costs and Expenses:
Cost of real estate sales . ......................
Cost of real estate leasing . . . ...................
Costs of agribusiness revenues . . . . ...............
Selling, general and administrative . . .. ............
Separation CoSts . .. ..ottt

Total operating costs and expenses . .............

Operating Income . . . ..........................
Other Income and (Expense) .....................

Income From Continuing Operations Before Income Taxes
Income tax eXpense . . ........ ...,

Income From Continuing Operations ...............
Income From Discontinued Operations, net of taxes . . .

NETINCOME. . ....... ... ... .. .. .. .. ...

Unaudited Pro Forma Basic Earnings Per Share(b):

Continuing Operations . . .. ......... .ottt
Discontinued operations .. ............... . . . ...

Net INCOME . . . ottt e e e e e e e e e e e e

Unaudited Pro Forma Diluted Earnings Per Share(c):

Continuing Operations . . . . . ..o vt ittt
Discontinued operations . . ..............c.. ...

NetinCome . ... oottt e e e

Unaudited Pro Forma Weighted Average Number of Shares
Outstanding(c):

BasiC . .. e
Diluted ... ... ... e
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Three Months Ended March 31, 2012

Historical Adjustments Pro Forma

$ 25 $— $ 25
25.4 — 254
13.6 — 13.6
41.5 — 41.5
1.0 — 1.0
14.3 — 14.3
10.1 — 10.1
8.0 — 8.0
1.7 — 1.7
35.1 — 35.1
6.4 — 6.4
(5.7) 0.2(a) (5.5)
0.7 0.2 0.9
0.3 0.1(f) 0.4
0.4 0.1 0.5
24 = 2.4

$ 2.8 $0.1 $ 2.9
$0.01

0.06

$0.07

$0.01

_0.06

$0.07

41.9

42.3



Unaudited Pro Forma Combined Statement of Income

For the year ended December 31, 2011
Historical Adjustments Pro Forma

(In millions, except per share amounts)
Operating Revenue:

Real estate sales . . ... ... .ot $ 14.3 — $ 143
Real estate leasing . . ......... ... i 96.9 — 96.9
AGIIDUSINESS « .« . v oot e e e 157.5 — 157.5
Total operating revenue . . .. ... ..o vttt 268.7 — 268.7
Operating Costs and Expenses:
Cost of real estate sales . ........... .. ... . ... .. 8.7 — 8.7
Cost of real estate leasing . . . ...t ... 58.1 — 58.1
Cost of agribusiness revenues ... ...............uveun.... 135.0 — 135.0
Selling, general and administrative . . . ..................... 32.7 — 32.7
Total operating costs and €Xpenses . . .. .................. 234.5 — 234.5
Operating Income . . . .............. ... ..t iiniinunnn.. 34.2 — 34.2
Other Income and (Expense) ............................. (18.6) 0.9(a) (17.7)
Income From Continuing Operations Before Income Taxes . . . . . . .. 15.6 0.9 16.5
Income tax eXPense . ... ... ...ttt 6.8 0.3(f) 7.1
Income From Continuing Operations . ...................... 8.8 0.6 9.4
Income From Discontinued Operations, net of taxes . .. ........ 14.7 — 14.7
NET INCOME. . . . ... . e $ 235 0.6 $ 241
Basic Earnings Per Common Share(b):
CONtINUING . . o vttt e e e e e e e e et e e $ 023
Discontinued . .. ... $ 0.35
Net INCOME . ..o vttt e e $ 0.58

Diluted Earnings Per Common Share(c):

Continuing . . . . ...t $ 0.22

Discontinued . . ... ... .. ... $ 0.35

Net INCOME . .o oot e $ 0.57
Number of Common Shares Outstanding(c):

Basic . ... 41.7

Diluted . ... ... ... . e 42.1
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(In millions)

Unaudited Pro Forma Combined Balance Sheet

As of March 31, 2012
Historical Adjustments Pro Forma

ASSETS
Current Assets:
Cash and cash equivalents . .............................. $ 9.0 $ 19(d) $ 109
Accounts receivable, net . . ... ... 6.1 — 6.1
INVeNntories . . . . . v i i 58.2 — 58.2
Real estate held forsale . . . ........ ... ... ... .. ... ... ..... 1.5 — 1.5
Deferred income taxes . . . . .. oottt 3.5 — 3.5
Prepaid expenses and other assets . . . ......... ... ... .. .... 9.5 (2.6) 6.9
Total current assets . . . ......... ... ... i 87.8 (0.7) 87.1
Investments in Affiliates . .......... ... .. ... . . . . . .. . ... ..., 296.0 — 296.0
Real Estate Developments . .. ... ......... ... ... ... ... ....... 153.6 — 153.6
Property, met . ... ... ... ... ... 824.2 — 824.2
Other Assets . ......... ... . ... . ... i 63.1 0.1(e) 63.2
TOtal @SSELS . o v v ettt $1,424.7 $ (0.6) $1,4241
LIABILITIES AND SHAREHOLDERS’ EQUITY
Current Liabilities:
Notes payable and current portion of long-term debt. ... ......... $ 335 $ (99)() $ 236
Accounts payable . . .. ... .. 21.3 — 21.3
Accrued and other liabilities . . . ........... ... ... . ... .. ... 34.0 — 34.0
Total current liabilities . ............ ... ... ... .. .. ... 88.8 (9.9) 78.9
Long-term Liabilities:
Long-term debt . . . ... . ... 363.0 (146.9)(d)  216.1
Deferred income taxes . . . . ..o vttt 164.8 — 164.8
Accrued pension and postretirement benefits ... ........ .. ... .. 55.0 — 55.0
Other non-current liabilities .. ............. .. .. ... ... ..... 24.5 — 24.5
Total long-term liabilities . . . .. ....... .. ... .. ... .. ... .... 607.3 (146.9) 460.4
Commitments and Contingencies
Equity:
Net Investment . ... ...t 775.4 156.2(d) 931.6
Accumulated other comprehensive loss .. ........ ... ... .... (46.8) — (46.8)
Total equity . . . ..ot 728.6 156.2 884.8
Total . . . . e $1,424.7 $ (0.6) $1,424.1
Notes to Unaudited Pro Forma Combined Financial Statements
(a) Reflects interest savings on debt assumed to be paid off with proceeds from the approximate

(b)

(©)

$160 million capital contribution expected to be made by Holdings in the second quarter of 2012, less
the increased annual interest expense due to higher interest rates (including facility fees and
amortization of debt issuance costs) on borrowings under new credit facilities.

The number of shares used to compute pro forma basic earnings per share is 41.9 million shares as of
March 31, 2012 and 41.7 million shares as of December 31, 2011, which represents the number of
shares of A&B Predecessor common stock outstanding on those respective dates and assumes a
distribution ratio of one share of New A&B common stock for every one share of A&B Predecessor
common stock outstanding on that date.

The number of shares used to compute pro forma diluted earnings per share and the computation of
net income per diluted share is based on the number of shares of A&B Predecessor common stock
outstanding as of March 31, 2012 and December 31, 2011, as adjusted for the potential dilution that
could occur if restricted stock units and options granted under equity-based compensation arrangements
were exercised or converted into common stock. The actual effect of dilutive securities will depend on
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(d)

©)

(®)

various factors, including the value of equity awards at the time of the separation, and therefore, the
Company cannot fully estimate the dilutive effect until separation occurs.

Reflects receipt of a capital contribution from Holdings in the amount of $160 million immediately prior
to the distribution. The proceeds are assumed to be used to pay down the debt on A&B’s revolving
credit facility, with the balance of the proceeds applied to cash and cash equivalents. Also includes the
settlement of intercompany balances with Holdings through the receipt of cash.

Represents the adjustment to capitalize estimated debt issuance costs of $1.3 million associated with
(i) the refinance of A&B’s $211 million in term notes, (ii) the execution of a new revolver with a
capacity of approximately $260 million, net of the write-off of deferred financing costs related to the
financing replaced and (iii) the settlement of intercompany balances with Holdings through the receipt
of cash.

Represents the income tax effects of the pro forma adjustments at the applicable statutory income tax
rate of 38%.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of A&B’s financial condition and results of operations should
be read in conjunction with A&B’s combined financial statements and the notes thereto which appear
under “Index to Financial Statements” beginning on page F-1. This discussion contains forward-looking
statements that involve risks and uncertainties. The forward-looking statements are not historical facts,
but rather are based on management’s expectations, estimates, assumptions and projections about
A&B’s industry, business and future financial results, based on information available at the time of the
statement. A&B’s actual results could differ materially from the results contemplated by these forward-
looking statements due to a number of factors, including those discussed in the sections of this
information statement entitled “Risk Factors” beginning on page 20 and “Cautionary Statement
Concerning Forward-Looking Statements” beginning on page 39. New A&B undertakes no obligation
to, and expressly disclaims any such obligation to, update or revise any forward-looking statements to
reflect changed assumptions, the occurrence of anticipated or unanticipated events or changes to future
results over time or otherwise, except as required by law.

Introduction

Management’s Discussion and Analysis of Financial Condition and Results of Operations
(“MD&A?) is a supplement to the accompanying combined financial statements and provides additional
information about A&B’s business, recent developments, financial condition, liquidity and capital
resources, cash flows, results of operations and how certain accounting principles, policies and estimates
affect A&B’s financial statements. MD&A is organized as follows:

* Basis of Presentation: This section provides a discussion of the basis on which A&B’s combined
financial statements were prepared, including A&B’s historical results of operations.

* Business Overview: This section provides a general description of A&B’s business, as well as
recent developments that A&B believes are important in understanding its results of operations
and financial condition or in understanding anticipated future trends.

* Critical Accounting Estimates: This section identifies and summarizes those accounting policies
that significantly impact A&B’s reported results of operations and financial condition and
require significant judgment or estimates on the part of management in their application.

* Business Outlook: This section provides a discussion of management’s general outlook about its
markets and A&B’s competitive position.

* Combined Results of Operations: This section provides an analysis of A&B’s results of
operations for the quarters ended March 31, 2012 and 2011 and the three years ended
December 31, 2011, 2010 and 20009.

* Analysis of Operating Revenue and Profit by Segment: This section provides an analysis of
A&B’s results of operations by business segment.

* Liquidity and Capital Resources: This section provides a discussion of A&B’s financial condition
and an analysis of A&B’s cash flows for the quarters ended March 31, 2012 and 2011 and the
three years ended December 31, 2011, 2010 and 2009, as well as a discussion of A&B’s ability to
fund the its future commitments and ongoing operating activities through internal and external
sources of capital.

* Contractual Obligations, Commitments, Contingencies and Off-Balance-Sheet Arrangements:
This section provides a discussion of A&B’s contractual obligations and other commitments and
contingencies that existed at December 31, 2011.
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* Quantitative and Qualitative Disclosures about Market Risk: This section discusses how A&B
monitors and manages exposure to potential gains and losses associated with changes in interest
rates.

Basis of Presentation

The combined financial statements of A&B include the financial position, results of operations and
cash flows of the real estate and agriculture businesses and corporate functions of Alexander &
Baldwin, Inc., all of which are under common ownership and common management, as if they were
aggregated as a separate entity for all periods presented. The combined financial statements included
herein may not necessarily reflect A&B’s results of operations, financial position and cash flows in the
future or what its results of operations, financial position and cash flows would have been had A&B
been a stand-alone company during the periods presented. In particular:

* In the second quarter of 2012, prior to separation, Holdings expects to make a capital
contribution of approximately $160 million to New A&B, which will be used principally to pay
down A&B’s revolving debt balances.

* A&B’s effective tax rate has historically reflected the impact of state income taxes and other
items that vary from year-to-year. After the separation, New A&B expects its effective tax rate
to be approximately 38 percent, excluding the impact of adjustments to provisions for uncertain
tax positions and unusual items, such as the impact of future changes in tax laws or rates.

Refer to the pro forma financial statements and the notes thereto contained elsewhere in this
information statement for further information.

Business Overview

A&B is headquartered in Honolulu and operates in three segments in two industries—Real Estate
and Agribusiness.

Real Estate

The Real Estate Industry consists of two segments, both of which have operations in Hawaii and
on the Mainland. The Real Estate Sales segment generates its revenues through the development and
sale of land and commercial and residential properties. The Real Estate Leasing segment owns,
operates, and manages retail, office, and industrial properties. Real estate activities are conducted
through A&B Properties, Inc. and various other wholly owned subsidiaries of A&B.

Agribusiness

Agribusiness, which contains one segment, produces bulk raw sugar, specialty food grade sugars,
and molasses; markets and distributes specialty food-grade sugars; provides general trucking services,
mobile equipment maintenance, and repair services in Hawaii; and generates and sells, to the extent
not used in A&B’s Agribusiness operations, electricity. A&B also is the sole member in Hawaiian
Sugar & Transportation Cooperative (“HS&TC”), a cooperative that provides raw sugar marketing and
transportation services.

Critical Accounting Estimates

A&B’s significant accounting policies are described in Note 1 to the Combined Financial
Statements. The preparation of financial statements in conformity with accounting principles generally
accepted in the United States of America, upon which the MD&A is based, requires that management
exercise judgment when making estimates and assumptions about future events that may affect the
amounts reported in the financial statements and accompanying notes. Future events and their effects
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cannot be determined with certainty and actual results will, inevitably, differ from those critical
accounting estimates. These differences could be material.

A&B considers an accounting estimate to be critical if: (i)(a) the accounting estimate requires
A&B to make assumptions that are difficult or subjective about matters that were highly uncertain at
the time that the accounting estimate was made, (b) changes in the estimate are reasonably likely to
occur in periods subsequent to the period in which the estimate was made, or (c) use of different
estimates by A&B could have been used, and (ii) changes in those assumptions or estimates would
have had a material impact on the financial condition or results of operations of A&B. The critical
accounting estimates inherent in the preparation of A&B’s financial statements are described below.

Impairment of Long-Lived Assets and Finite-Lived Intangible Assets

A&B’s long-lived assets, including finite-lived intangible assets, are reviewed for possible
impairment when events or circumstances indicate that the carrying value may not be recoverable. In
such an evaluation, the estimated future undiscounted cash flows generated by the asset are compared
with the amount recorded for the asset to determine if its carrying value is not recoverable. If this
review determines that the recorded value will not be recovered, the amount recorded for the asset is
reduced to estimated fair value. A&B has evaluated certain long-lived assets, including intangible
assets, for impairment; however, no impairment charges were recorded in 2011, 2010, and 2009 as a
result of this process. These asset impairment analyses are highly subjective because they require
management to make assumptions and apply considerable judgments to, among others, estimates of the
timing and amount of future cash flows, expected useful lives of the assets, uncertainty about future
events, including changes in economic conditions, changes in operating performance, changes in the use
of the assets, and ongoing costs of maintenance and improvements of the assets, and thus, the
accounting estimates may change from period to period. If management uses different assumptions or
if different conditions occur in future periods, A&B’s financial condition or its future operating results
could be materially impacted.

Impairment of Investments

A&B’s investments in unconsolidated affiliates are reviewed for impairment whenever there is
evidence that fair value may be below carrying cost. An investment is written down to fair value if fair
value is below carrying cost and the impairment is other-than-temporary. In evaluating the fair value of
an investment and whether any identified impairment is other-than-temporary, significant estimates and
considerable judgments are involved. These estimates and judgments are based, in part, on A&B’s
current and future evaluation of economic conditions in general, as well as a joint venture’s current and
future plans. Additionally, these impairment calculations are highly subjective because they also require
management to make assumptions and apply judgments to estimates regarding the timing and amount
of future cash flows, probabilities related to various cash flow scenarios, and appropriate discount rates
based on the perceived risks, among others. In evaluating whether an impairment is
other-than-temporary, A&B considers all available information, including the length of time and extent
of the impairment, the financial condition and near-term prospects of the affiliate, A&B’s ability and
intent to hold the investment for a period of time sufficient to allow for any anticipated recovery in
market value, and projected industry and economic trends, among others. Changes in these and other
assumptions could affect the projected operational results and fair value of the unconsolidated
affiliates, and accordingly, may require valuation adjustments to A&B’s investments that may materially
impact A&B’s financial condition or its future operating results. For example, if current market
conditions deteriorate significantly or a joint venture’s plans change materially, impairment charges may
be required in future periods, and those charges could be material.

In 2011, A&B recorded a $6.4 million reduction in the carrying value of its investment in Waiawa,
a residential joint venture on Oahu, due to the joint venture’s termination of its development plans.
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A&B’s remaining investment in the venture, which is not material, represents A&B’s share of expected
cash proceeds from the pending sale of the joint venture lands. In 2010, A&B recorded an impairment
loss of approximately $1.9 million related to its Santa Barbara joint venture investment. Additionally, in
2009 A&B recorded a $2.5 million impairment loss related to its investment in its Ka Milo joint
venture project.

Continued weakness in the real estate sector, difficulty in obtaining or renewing project-level
financing, and changes in A&B’s development strategy, among other factors, may affect the value or
feasibility of certain development projects owned by A&B or by its joint ventures and could lead to
additional impairment charges in the future.

Legal Contingencies

A&B’s results of operations could be affected by significant litigation adverse to A&B, including,
but not limited to, liability claims and construction defect claims. A&B records accruals for legal
matters when the information available indicates that it is probable that a liability has been incurred
and the amount of the loss can be reasonably estimated. Management makes adjustments to these
accruals to reflect the impact and status of negotiations, settlements, rulings, advice of counsel and
other information and events that may pertain to a particular matter. Predicting the outcome of claims
and lawsuits and estimating related costs and exposure involves substantial uncertainties that could
cause actual costs to vary materially from those estimates. In making determinations of likely outcomes
of litigation matters, A&B considers many factors. These factors include, but are not limited to, the
nature of specific claims including unasserted claims, A&B’s experience with similar types of claims, the
jurisdiction in which the matter is filed, input from outside legal counsel, the likelihood of resolving the
matter through alternative dispute resolution mechanisms and the matter’s current status. A detailed
discussion of significant litigation matters is contained in Note 13 to the Combined Financial
Statements.

Revenue Recognition for Certain Long-term Real Estate Developments

As discussed in Note 1 to the Combined Financial Statements, revenues from real estate sales are
generally recognized when sales are closed and title, risks and rewards pass to the buyer. For certain
real estate sales, A&B and its joint venture partners account for revenues on long-term real estate
development projects that have continuing post-closing involvement, such as Kukui’ula, using the
percentage-of-completion method. Following this method, the amount of revenue recognized is based
on the percentage of development costs that have been incurred through the reporting period in
relation to total expected development cost associated with the subject property. Accordingly, if
material changes to total expected development costs or revenues occur, A&B’s financial condition or
its future operating results could be materially impacted.

Pension and Post-Retirement Estimates

The estimation of A&B’s pension and post-retirement expenses and liabilities requires that A&B
make various assumptions. These assumptions include the following factors:

* Discount rates

* Expected long-term rate of return on pension plan assets
* Salary growth

* Health care cost trend rates

* Inflation

¢ Retirement rates
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* Mortality rates
* Expected contributions

Actual results that differ from the assumptions made with respect to the above factors could
materially affect A&B’s financial condition or its future operating results. The effects of changing
assumptions are included in unamortized net gains and losses, which directly affect accumulated other
comprehensive income. Additionally, these unamortized gains and losses are amortized and reclassified
to income (loss) over future periods.

The 2011 net periodic costs for qualified pension and post-retirement plans were determined using
a discount rate of 5.75 percent. The benefit obligations for qualified pension and post-retirement plans,
as of December 31, 2011, were determined using a discount rate of 4.80 percent and 4.90 percent,
respectively. For A&B’s non-qualified benefit plans, the 2011 net periodic cost was determined using a
discount rate of 4.50 percent and the December 31, 2011 obligation was determined using a discount
rate of 3.90 percent. The discount rate used for determining the year-end benefit plan obligation was
generally calculated using a weighting of expected benefit payments and rates associated with
high-quality U.S. corporate bonds for each year of expected payment to derive a single estimated rate
at which the benefits could be effectively settled at December 31, 2011.

The estimated return on plan assets of 8.25 percent was based on historical trends combined with
long-term expectations, the mix of plan assets, asset class returns, and long-term inflation assumptions.
One-, three-, and five-year pension returns (losses) were (4.2) percent, 8.8 percent, and (0.3) percent,
respectively. A&B’s long-term rate of return (since inception in 1989) was 8.0 percent.

As of December 31, 2011, A&B’s post-retirement obligations were measured using an initial
9 percent health care cost trend rate, decreasing by 1 percent annually until the ultimate rate of
5 percent is reached in 2016.

Lowering the expected long-term rate of return on A&B’s qualified plan assets by one-half of one
percent would have increased pre-tax pension expense for 2011 by approximately $0.7 million. Lowering
the discount rate assumption by one-half of one percentage point would have increased pre-tax pension
expense by approximately $1.1 million. Additional information about A&B’s benefit plans is included in
Note 10 to the Combined Financial Statements.

As of December 31, 2011, the market value of A&B’s defined benefit plan assets totaled
approximately $130.8 million, compared with $147.4 million as of December 31, 2010. The recorded net
pension liability was approximately $42.8 million as of December 31, 2011 and approximately
$18.4 million as of December 31, 2010. A&B expects to make contributions totaling $5 million to
certain of its defined benefit pension plans in 2012. A&B’s contributions to its pension plans were
approximately $0.6 million in 2010. There were no contributions to the pension plan in 2011.

Income Taxes

A&B makes certain estimates and judgments in determining income tax expense for financial
statement purposes. These estimates and judgments are applied in the calculation of tax credits, tax
benefits and deductions, and in the calculation of certain deferred tax assets and liabilities, which arise
from differences in the timing of recognition of revenue and expense for tax and financial statement
purposes. Significant changes to these estimates may result in an increase or decrease to A&B’s tax
provision in a subsequent period.

In addition, the calculation of tax liabilities involves significant judgment in estimating the impact
of uncertain tax positions taken or expected to be taken with respect to the application of complex tax
laws. Resolution of these uncertainties in a manner inconsistent with management’s expectations could
materially affect A&B’s financial condition or its future operating results.
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Recent Accounting Pronouncements

See Note 1 to the Combined Financial Statements for a full description of the impact of recently
issued accounting standards, which is incorporated herein by reference, including the expected dates of
adoption and estimated effects on A&B’s results of operations and financial condition.

Business Outlook

A&B’s overall outlook assumes modest growth for the U.S. and Hawaii economies. In Hawaii,
increases in visitor arrivals and expenditures are expected to remain the principal drivers of growth.
The State’s visitor industry performed well in 2011, and performance continues to be strong in 2012.
State economists estimate that 2012 will be a record year for arrivals and expenditures.

There are two primary sources of periodic economic forecasts and data for the State of Hawaii:
The University of Hawaii Economic Research Organization (“UHERO”) and the State’s Department
of Business, Economic Development and Tourism (“DBEDT”). Economic information included herein
has been derived from economic reports available on UHERO’s and DBEDT’s websites that provide
more complete information about the status of and forecast for the Hawaii economy.

Real Estate Development and Sales: Real estate sales and acquisitions are opportunistic and
episodic by nature and, therefore, difficult to predict with certainty. As a result of the Company’s
strategic decision to refocus its commercial portfolio back to Hawaii over time, the pace of sales from
its income portfolio will increasingly be dictated by the availability of favorable acquisition
opportunities in Hawaii. For the second quarter of 2012, the Company expects commercial property
sales will be minimal.

Real Estate Leasing: In Real Estate Leasing, the Company expects both Mainland and Hawaii
rents and occupancy to remain stable, and while quarter-to-quarter variability may occur, the Company
expects modest overall full-year improvement in this segment.

Agribusiness: Agribusiness is expected to continue to perform well based on forecasted sugar
production and pricing that has already been locked in for the majority of the 2012 crop.

Separation Expenses: The foregoing outlooks for the business segments do not consider the
impact of expenses related to the separation. For the full-year 2012, professional fees and other
one-time expenses related to the separation are estimated to range from $10 to $11 million pre-tax,
including $1.7 million of pre-tax separation expenses recognized in the first quarter of 2012.

In addition to the professional fees and other expenses related to the separation described above,
the Company anticipates non-cash expenses arising from the exchange of Holdings options held by
A&B employees with options in New A&B. Under this exchange, employees will receive replacement
options that will retain the same intrinsic value and vesting schedules associated with the original
options that existed immediately prior to the exchange; however, the Company must record incremental
non-cash compensation expenses for the difference in the Black-Scholes value of the original and
replacement options. This incremental non-cash expense is estimated to range from $2 million to
$5 million.

Combined Results of Operations

The following analysis of the combined financial condition and results of operations of A&B
should be read in conjunction with the segment results of operations. Amounts in this narrative are
rounded to millions, but per-share calculations and percentages were calculated based on thousands.
Accordingly, a recalculation of some per-share amounts and percentages, if based on the reported data,
may be slightly different than the more accurate amounts included herein.
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First quarter of 2012 compared with 2011

Quarter Ended March 31,
2012 2011 Change

(in millions)

Operating revenUE . . . ..ot ettt e e e e e $41.5  $46.0 (10)%
Operating costs and eXPENSES . . . . v v vt v e it et et 351 380 8)%
OPperating iNCOMIE . .« . o vttt et e e e e e e e e e e e e e e e 6.4 8.0 (20)%
Other income and (EXPense)—mMet . . ... ... vttt (5.7) 1.5 NM

Income before taxes . ... ... ... ... 0.7 9.5 (93)%
Income tax eXpense . . . .. ... 0.3 4.1 (93)%
Discontinued operations (net of income taxes) . ....................... 24 4.4 (45)%
NEt INCOME . . . .ttt e e e e e $28 $98 (T)%

Combined operating revenue for the first quarter of 2012 decreased $4.5 million, or 10 percent,
compared to the first quarter of 2011. This decrease was principally due to $3.0 million in lower
revenue from Real Estate Sales (excluding revenue from property sales classified as discontinued
operations) and $2.2 million in lower revenue from Agribusiness, partially offset by a $0.7 increase in
revenue from Real Estate Leasing (excluding revenue from leasing activities classified as discontinued
operations). The reasons for the revenue decrease are described below, by business segment, in the
Analysis of Operating Revenue and Profit by Segment.

Operating costs and expenses for the first quarter of 2012 decreased $2.9 million, or 8 percent,
compared to the first quarter of 2011. This decrease was principally due to a $2.3 million decrease in
cost for Real Estate Sales, a $3.1 million decrease in Agribusiness costs, partially offset by higher
selling, general and administrative expenses, principally due to $1.7 million of professional fees related
to the separation. The reasons for the operating cost and expense changes are described below, by
business segment, in the Analysis of Operating Revenue and Profit by Segment.

Other income and (expense) decreased $7.2 million, primarily due to a 2011 gain of $3.7 million
from the sale of the Company’s interest in its Bridgeport joint venture project in Valencia, California
and $1.6 million of joint venture losses in 2012 as compared to $2.0 million of joint venture earnings in
2011.

Income taxes for the first quarter of 2012 decreased by $3.8 million compared to the first quarter
of 2011 due to lower income. The effective tax rate in 2012 was consistent with 2011.

Years Ended December 31, 2011, 2010, and 2009

(In millions) 2011 % change 2010 % change 2009

Operating Revenue . .. ...............co..uu... $268.7 2% $263.0 38% $190.8
Operating Costs and Expenses . . . ................ 234.5 (10)% 2615 19%  220.5
Operating Income . . .. ..... . ... .. 34.2 23X 1.5 NM (29.7)
Other Income and (Expense). . .................. (18.6)  (4X) (5.1 6)% (13.2)
Income Tax Expense (Benefit) .. ................. 6.8 NM (2.2) 88)% (18.1)
Income from Continuing Operations . ............. 8.8 NM (1.4) 9% (24.8)
Discontinued Operations net of taxes . .. ........... 14.7 57% 345 3)% 357
NetIncome .......... ..., $ 235 (29% $ 33.1 3X $ 10.9
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2011 vs. 2010

Operating Revenue for 2011 increased 2 percent, or $5.7 million, to $268.7 million. Real Estate
Leasing revenue increased 16 percent in 2011 (after subtracting leasing revenue from assets classified as
discontinued operations), primarily due to acquisitions and higher mainland occupancies. Agribusiness
revenue decreased 5 percent, primarily due to lower coffee revenue as a result of the sale of the assets
of the coffee operations in the first quarter of 2011. The reasons for business- and segment-specific
year-to-year fluctuations in revenue growth are further described below in the Analysis of Operating
Revenue and Profit by Segment.

Because of the recurring nature of property sales, A&B views changes in Real Estate Sales and
Real Estate Leasing revenues on a year-over-year basis before the reclassification of revenue to
discontinued operations to be more meaningful in assessing segment performance. Additionally, due to
the timing of sales for development properties and the mix of properties sold, management believes
performance is more appropriately assessed over a multi-year period. Year-over-year comparisons of
revenue are also not complete without the consideration of results from A&B’s investment in its real
estate joint ventures, which are not included in combined operating revenue, but are included in
segment operating profit. The Analysis of Operating Revenue and Profit by Segment that follows,
provides additional information on changes in Real Estate Sales revenue and operating profit before
reclassifications to discontinued operations.

Operating Costs and Expenses for 2011 decreased by 10 percent, or $27.0 million, to $234.5 million.
Real Estate Sales and Leasing costs increased by 11 percent, primarily due to property acquisitions.
This increase was offset by Agribusiness costs, which decreased 18 percent due principally to a lower
volume of sugar sold, combined with higher production levels. Additionally, Selling, General and
Administrative costs (“SG&A”) decreased 12 percent due principally to higher non-qualified benefits
paid in 2010 related to the retirement of certain senior executives and lower performance-based
compensation. The reasons for changes in business- and segment-specific year-to-year fluctuations in
operating costs, which affect segment operating profit, are more fully described below in the Analysis of
Operating Revenue and Profit by Segment.

Other Income and Expense: Other expense in 2011 increased $13.5 million, compared with 2010,
due primarily to $7.9 million in joint venture losses, a $4.9 million payment received in 2010 for
agriculture disaster relief, $3.4 million gain in 2010 related to the settlement of a non-performing
mortgage note acquired as an investment, and a $1.7 million decrease in interest income in 2011.

Income Taxes in 2011 were higher compared with 2010 due to higher income from continuing
operations. The effective tax rate in 2011 was lower than the rate in 2010 due principally to tax benefits
that were more significant in relation to the nominal loss from continuing operations in 2010.

2010 vs. 2009

Operating Revenue for 2010 increased 38 percent, or $72.2 million, to $263.0 million. Agribusiness
revenue increased 66 percent, primarily due to higher sugar prices and higher sales volume. Real Estate
Leasing revenue increased 11 percent in 2010 (after subtracting leasing revenue from assets classified as
discontinued operations), primarily due to acquisitions, partially offset by lower mainland renewal rents.
Real Estate Sales revenue decreased 13 percent in 2010 (after subtracting revenue from discontinued
operations) due principally to lower property sales. The reasons for business- and segment-specific
year-to-year fluctuations in revenue growth are further described below in the Analysis of Operating
Revenue and Profit by Segment.
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Operating Costs and Expenses for 2010 increased by 19 percent, or $41.0 million, to $261.5 million.
Agribusiness costs increased 24 percent due principally to a higher volume of sugar sold. Real Estate
Sales and Leasing costs increased by 13 percent, primarily due to property acquisitions. Selling, General
and Administrative costs increased 8 percent due principally to higher non-qualified benefit expenses
related to the retirement of certain senior executives and higher performance-based compensation. The
reasons for changes in business- and segment-specific year-to-year fluctuations in operating costs, which
affect segment operating profit, are more fully described below in the Analysis of Operating Revenue
and Profit by Segment.

Other Income and Expense: Other expense in 2010 decreased $8.1 million, compared with 2009,
due primarily to a $4.9 million agriculture disaster relief payment for drought experienced in prior
years, a $3.4 million gain related to the settlement of a non-performing mortgage note acquired as an
investment, $2.0 million in higher real estate joint venture income, and a $1.4 million increase in
interest income in 2010. The decrease in other expense was partially offset by a $5.4 million gain
recorded in 2009 upon consolidation of HS&TC.

Income Tax benefits were lower in 2010 compared with 2009 on an absolute basis due principally
to a lower loss from continuing operations in 2010. The effective tax rate in 2010 was higher than the
rate in 2009 due principally to tax benefits that had a greater impact on the 2010 effective rate because
of the lower loss relative to 2009.

Analysis of Operating Revenue and Profit by Segment
Real Estate Industry

Real Estate Sales and Real Estate Leasing revenue and operating profit are analyzed before
subtracting amounts related to discontinued operations. This is consistent with how A&B generates
earnings and how A&B’s management evaluates performance and makes decisions regarding capital
allocation for A&B’s real estate businesses. A discussion of discontinued operations for the real estate
business is included separately.

Effect of Property Sales Mix on Operating Results: Direct year-over-year comparison of the real
estate sales results may not provide a consistent, measurable indicator of future performance because
results from period to period are significantly affected by the mix and timing of property sales.
Operating results, by virtue of each project’s asset class, geography, and timing, are inherently episodic.
Earnings from joint venture investments are not included in segment revenue, but are included in
operating profit. The mix of real estate sales in any year or quarter can be diverse and can include
developed residential real estate, commercial properties, developable subdivision lots, undeveloped
land, and property sold under threat of condemnation. The sale of undeveloped land and vacant
parcels in Hawaii generally provides higher margins than does the sale of developed and commercial
property, due to the low historical-cost basis of A&B’s Hawaii land. Consequently, real estate sales
revenue trends, cash flows from the sales of real estate, and the amount of real estate held for sale on
the balance sheets do not necessarily indicate future profitability trends for this segment. Additionally,
the operating profit reported in each quarter does not necessarily follow a percentage of sales trend
because the cost basis of property sold can differ significantly between transactions.
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Real Estate Sales—First quarter of 2012 compared with 2011

Quarter Ended March 31,
2012 2011 Change

(dollars in millions)

Improved property sales . . ......... ... ... ... ... $ 5.0 $142 (65)%
Development sales revenue . . .. ... .covvin ... 14 1.9 (26)%
Unimproved/other property sales revenue . ............. 5.0 3.6 39%

Total real estate sales segment revenue. .. ............ 114 197 (42)%
Cost of real estate sales .. ............ .. ........... 6.0 108 (44)%
Operating €Xpenses . . ..o v vt v n et 3.0 2.6 15%
Earnings (loss) from joint ventures . .................. 16) 20 NM
Other income (10SS) . .. ..o vt 0.1 3.7 97 %

Total real estate sales operating profit ............... $ 09 $12.0 (93)%
Real estate sales operating profit margin . .............. 7.9% 60.9%

2012 First Quarter: Revenue from Real Estate Sales was $11.4 million and included the sales of
two leased fee parcels on Maui, two residential units on Oahu, a California office property, and a
79-acre non-core land parcel on Maui. Operating profit included the impact of joint venture expenses.

2011 First Quarter: Revenue from Real Estate Sales was $19.7 million and included the sales of
two commercial properties and a residential unit on Maui and Oahu, and an 86-acre non-core land
parcel on Maui. In addition to these sales, operating profit included an investment gain from the sale
of the Company’s interest in the Bridgeport Marketplace development joint venture in Valencia,
California, and joint venture earnings from the sales of a four-acre commercial parcel at the Company’s
Kukui’ula joint venture on Kauai and two residential units on the island of Hawaii, partially offset by
other joint venture expenses.

Real Estate Leasing—First quarter of 2012 compared with 2011

Quarter Ended March 31,
2012 2011 Change

(dollars in millions)

Real estate leasing segment revenue . ................. $25.5  $26.0 (2)%
Real estate leasing operating costs and expenses . ........ 144 150 (4)%
Selling, general and administrative. . . ................. 0.5 0.4 25%
Other segment income (EXpense). . ... ..........ooo... 0.1 — —
Real estate leasing operating profit................ 10.7  10.6 1%

Operating profit margin .. ......................... 42.0% 40.9%
Average occupancy Rates:

Mainland . ....... ... . 93% 91%

Hawail . .. ... .. 91% 90%
Leasable Space (million sq. ft.)—improved

Mainland . ....... ... . 6.5 6.4 2%

Hawaii ... ... 1.4 1.5 (7)%

Real Estate Leasing revenue for the first quarter of 2012 was 2 percent lower than 2011, primarily
due to lower occupancies in two California office properties that provide higher rents per square foot
relative to industrial properties, partially offset by higher industrial occupancies.

Same store average annualized revenue per square foot decreased to $13.81 in the first quarter of
2012 from $14.24 in the first quarter of 2011 due to lower revenues from two California office
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properties and a Hawaii industrial property, partially offset by an overall net increase in revenue from
mainland industrial properties.

Total same store occupancy improved 1 percentage point to 92 percent as overall occupancy in the
mainland industrial properties portfolio improved, but was partially offset by reduced occupancy in two
California office properties and modest reductions in Hawaii retail and office properties.

Operating profit for the first quarter of 2012, before subtracting amounts presented as
discontinued operations, was 1 percent higher than 2011 due to higher overall portfolio occupancies,
and timing of acquisitions and dispositions. At March 31, 2012, the Company had approximately
$9 million in tax-deferred proceeds that had not yet been reinvested.

Leasable space was increased by 7,700 square feet in the first quarter of 2012 compared with the
first quarter of 2011, principally due to the following activity:

Dispositions Acquisitions
Leasable Leasable
Date Property sq. ft Date Property sq. ft
6-11 Arbor Park Shopping Center (TX). 139,500 6-11 Union Bank Office Building (WA). 84,000
9-11 Wakea Business Center II (HI) ... 61,500 9-11 Issaquah Office Center (WA) ... 146,900
3-12 Firestone Boulevard Building (CA) . 28,100 12-11 Gateway at Mililani Mauka (HI) . 5,900
Total Dispositions . .......... 229,100 Total Acquisitions . ......... 236,800

Real Estate Discontinued Operations—First quarter of 2012 compared with 2011

Revenue and operating profit related to discontinued operations for the first quarter of 2012 were
as follows:

Quarter Ended

March 31,
2012 2011

Proceeds from the Sale of Income-Producing Properties (Real Estate

Sales Segment) . . ... ... $89 $14.2
Real Estate Leasing Revenue (Real Estate Leasing Segment). . . . .. 0.1 1.3
Gain on Sale of Income-Producing Properties . .. .............. $39 $ 66
Real Estate Leasing Operating Profit . ...................... — 0.7
Total Operating Profit Before Taxes . .......... ... ... ..... 3.9 7.3
Income Tax EXpense . .. ... . ..., (1.5) (2.9)
Income from Discontinued Operations .. .................... $24 $44

The leasing revenue and operating profit noted above includes the results for properties that were
sold through March 31, 2012 and, if applicable, the operating results of properties still owned, but
meeting the definition of “discontinued operations” under FASB ASC Subtopic 205-20. The leasing
revenue and operating profit for the first quarter of 2012 and 2011 have been restated to reflect
properties that were classified as discontinued operations subsequent to March 31, 2011.

68



Agribusiness—First quarter of 2012 compared with 2011

Quarter Ended March 31,

(dollars in millions) 2012 2011 Change

Revenue........ ... ... i $ 136 $ 158 (1%
Operating profit . . ......... ... $ 35 §$ 26 35%
Tons sugar produced . . ........... .. ... ... 1,900 6,700 (72)%
Tonssugarsold . . ....... ... ... .. 2,200 2,200 —%

Agribusiness revenue decreased 14 percent, or $2.2 million, in the first quarter of 2012 compared
with the first quarter of 2011, due principally to a $1.6 million decrease in coffee and retail sales
revenue as a result of the sale of the coffee assets at the end of the first quarter of 2011, and a
$1.3 million decrease in third-party vessel charter revenue. The decrease in revenue was partially offset
by a $0.4 million increase in revenue from the lease of agricultural land and a $0.3 million increase in
power revenue.

Operating profit was $3.5 million in the first quarter of 2012 compared to an operating profit of
$2.6 million in the first quarter of 2011. The improvement was due principally to a $1.0 million
improvement in operating margins due to higher power and lease margins and lower operating
expenses as a result of the sale of the coffee operations in the first quarter of 2011.

Sugar production was lower in 2012 due to a later start to the harvest in the first quarter of 2012
compared to last year.

Real-Estate Sales—2011 compared with 2010 and 2009

R 2011 2010 2009
(dollars in millions)
Hawaii improved revenue . . ....................... $22.8 $ 552 $ 509
Mainland improved revenue . ............ ... ... .. 22.4 58.5 48.7
Hawaii development sales revenue . ................. 6.7 5.8 6.0
Hawaii unimproved/other revenue . . .. ............... 7.9 11.5 19.9
Total real estate sales segment revenue . ............ $59.8 $131.0 $125.5
Cost of real estate sales .. .............. .. ... ...... 31.6 75.3 72.8
Operating €Xpenses . . ... v v v vt n et 111 11.9 11.3
Earnings (loss) from joint ventures . ................. (7.9) 2.0 —
Other segment income (EXpense) . .................. 6.3 43 (2.3)
Total real estate sales segment operating profit . . ... ... $155 $ 501 §$ 39.1
Real estate sales operating profit margin . ............. 25.9% 382% 31.2%

The lower revenue and operating profit results in 2011 were primarily due to fewer improved real
estate sales and the loss related to A&B’s investment in Waiawa, an Oahu residential joint venture. The
composition of sales is described below.

2011: Real Estate Sales revenue and operating profit included the sales of Arbor Park Shopping
Center, a retail center in Texas; two commercial properties, an 86-acre industrial parcel, a leased fee
parcel and several non-core parcels on the island of Maui; and six residential units and one commercial
space at A&B’s Keola La’i high-rise development on Oahu. Operating profit also included a loss of
$6.4 million on A&B’s investment in its Waiawa joint venture due to the joint venture’s termination of
its development plans, as well as various joint venture expenses, partially offset by the sale of A&B’s
interest in the Bridgeport Marketplace joint venture development in Valencia, California, a four-acre
commercial parcel at A&B’s Kukui'ula joint venture on Kauai, and four units at A&B’s Ka Milo joint
venture development on the island of Hawaii.
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2010: Real Estate Sales revenue and operating profit included the sales of Mililani Shopping
Center, a retail center in Hawaii; Ontario Distribution Center, an industrial property in California;
Valley Freeway Corporate Park, an industrial facility in Washington; six residential units and one
commercial space at A&B’s Keola La’i high-rise development on Oahu; a 75-acre agricultural parcel on
Kauai; two leased fee parcels; and several non-core Maui land parcels. In addition to the
aforementioned sales, operating profit included a $3.6 million gain recorded in connection with the
acquisition of Lahaina Square, a retail center on Maui that was acquired by A&B in the settlement of
a non-performing mortgage loan, which was purchased by A&B in the first quarter of 2010. Operating
profit also included $2.0 million of joint venture earnings, principally due to $5.1 million in gains
recognized on the settlements of two mortgage loans owed to a project lender under regulatory
supervision, partially offset by a $1.9 million impairment loss on A&B’s Santa Barbara joint venture
investment.

2009: Real Estate Sales revenue and operating profit included the sale of seven residential units
at A&B’s Keola La’i high-rise development on Oahu; three mainland properties (office, retail,
industrial); an office building and an industrial facility on Oahu; a 214-acre agricultural parcel on Maui;
several leased fee parcels and other land parcels on Maui; and two single-family homes on Kauai. Joint
venture income from completed development projects, principally related to Bridgeport and Centre
Point retail/office developments in Valencia, California, were offset by A&B’s share of marketing and
other operating expenses of its Kukui’ula development projects. Additionally, A&B recorded a $2.5
million impairment loss related to its investment in its Ka Milo joint venture project.

Leasing—2011 compared with 2010

(dollars in millions) 2011 2010 Change

Real estate leasing segment revenue . ................. $99.7 $93.8 6%
Real estate leasing operating costs and expenses ......... 58.7 56.6 4%
Selling, general and administrative expenses. . ........... 1.8 21 (149)%
Other segment income (EXpense). ... ................. 0.1 02  (50)%
Segment operating profit . ......... ... ... . ... 393 353 11%
Operating profit margin . .......... ... ... ........ 39.4% 37.6%
Average Occupancy Rates:

Mainland . .. ... . o oo o oo 92%  85%

Hawaii......... ... ... 91%  92%
Leasable Space (million sq. ft.)—Improved

Mainland . .. ... .o o o o oo 6.5 6.4 2%
Hawaii. ... ... 1.4 1.5 (7%

Real Estate Leasing revenue for 2011 was 6 percent higher than the amount reported for 2010.
The increase was principally due to the timing of acquisitions and dispositions, but was also due to
higher Mainland occupancy.

Same store average revenue decreased to $12.29 per square foot in 2011 from $13.23 per square
foot in 2010, as higher mainland office and industrial revenue was more than offset by lower revenue
from a California office property and a tenant bankruptcy at a mainland industrial property.

Same store occupancy increased to 93 percent in 2011, compared to 85 percent for 2010, due
primarily to increased occupancy in the mainland industrial properties.
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Operating profit was 11 percent higher in 2011, compared with 2010, principally due to the same
reasons cited for the revenue increase. The higher operating costs and expenses was attributable
primarily to higher depreciation expense as proceeds from leased property sales under 1031 exchange
transactions are reinvested in commercial properties at a higher relative book basis than the property
replaced.

Leasable space increased modestly in 2011 compared with 2010, principally due to the following
activity:

Dispositions Acquisitions
Leasable Leasable
Date Property sq. ft Date Property sq. ft
1-11  Apex Building (HI). .. ........ 28,100  6-11 Union Bank Office Building (WA) 84,000
6-11 Arbor Park Shopping Center (TX) 139,500 9-11 Issaquah Office Center (WA) ... 146,900
9-11 Wakea Business Center II (HI) .. 61,500 12-11 Gateway at Mililani Mauka (HI) . 5,900
Total Dispositions . ......... 229,100 Total Acquisitions . ......... 236,800

Leasing—2010 compared with 2009

(dollars in millions) 2010 2009  Change

Real estate leasing segment revenue . ................ $93.8 $102.5 (8)%
Real estate leasing operating costs and expenses. . ....... 56.6 57.4 (1)%
Selling, general and administrative . . ................. 2.1 22 (5)%
Other segment income (expense) . .. ................. 0.2 0.3 33%
Operating profit . . ............ ... ... ... ......... $35.3 $ 432 (18)%
Operating profit margin .. ............. .. ......... 37.6% 42.1%
Average Occupancy Rates:

Mainland . . ... ... . L 85% 85%

Hawaii......... .. 92% 95%
Leasable Space (million sq. ft.)—Improved

Mainland . ... ... oo 6.4 7.0 (9)%
Hawaii......... .. 1.5 1.3 15%

Real Estate Leasing revenue for 2010 was 8 percent lower than the amount reported for 2009. The
decrease was principally due to lower Mainland rents, the non-reinvestment of $32.8 million of 1031
proceeds in 2010, as well as the revenue impact resulting from the timing of acquisitions and
dispositions.

Same store average revenue decreased to $14.73 per square foot in 2010 from $15.77 per square
foot in 2009, due primarily to a decrease in mainland office rents.

Occupancy for the Hawaii portfolio decreased 3 percentage points in 2010 as compared to 20009,
primarily due to the July 2010 acquisition of Komohana Industrial Park, a fee simple, fully-zoned
35-acre industrial complex located in Kapolei, West Oahu. Same store occupancy was flat at 85 percent
in both 2010 and 2009.

Operating profit was 18 percent lower in 2010, compared with 2009, principally due to the same
reasons cited for the revenue decrease. Depreciation expense was relatively flat year-over-year.
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Leasable space decreased in 2010 compared with 2009, principally due to the following activity:

Dispositions Acquisitions

Date Property Leasable sq. ft Date Property Leasable sq. ft
10-10 Ontario Distribution Center (CA) 898,400 11-10 Rancho Temecula (CA) . . . .. 165,500
5-10 Valley Freeway (WA) . ....... 228,200 11-10 Lahaina Square (HI) . ... ... 50,200
2-10 Kele Center (HI) . . ... ...... 14,800 10-10 Little Cottonwood (UT) . . . .. 141,600
1-10 Mililani Shopping Center (HI) . . 180,300 7-10 Komohana (HI) . ......... 238,300
4-10 Lanihau Marketplace (HI) . . . 88,300
1-10 Meadows on the Parkway (CO) 216,400
Total Dispositions . .. ...... 1,321,700 Total Acquisitions . ...... 900,300

Discontinued Operations—Years Ended December 31, 2011, 2010 and 2009

The revenue, operating profit, and after-tax effects of discontinued operations for 2011, 2010 and
2009 were as follows (in millions, except per-share amounts):

2011 2010 2009
Proceeds from the sale of income-producing properties ... $45.5 $117.1 $109.6
Real Estate Leasing Revenue .. .................... $28 §$103 § 272
Gain on sale of income-producing properties . .......... $22.5 $ 486 § 443
Real Estate Leasing Operating Profit ................ 1.9 6.5 151
Total Operating Profit Before Tax . .................. $244 $ 551 §$ 594
Income Tax Expense. . .. ... .. 9.7 20.6 23.7
Income from Discontinued Operations ............... $14.7 $ 345 §$ 357

First Quarter 2012: The revenue and expenses of the Firestone Boulevard Building, an office
building in California, were classified as discontinued operations.

2011: The revenue and expenses of Arbor Park Shopping Center, a retail property in Texas;
Wakea Business Center II, a commercial facility on Maui; and a leased Maui property were classified as
discontinued operations.

2010: The revenue and expenses of Ontario Distribution Center, an industrial property in
California; Valley Freeway Corporate Park, an industrial facility in Washington; Mililani Shopping
Center, a retail center in Hawaii; Kele Shopping Center on Maui; and various Maui parcels were
classified as discontinued operations. Additionally, a retail property on Maui that was held for sale at
year-end was classified as discontinued operations.

2009: The revenue and expenses of Hawaii Business Park, an industrial property on Oahu;
Southbank II, an office building in Arizona; San Jose Avenue Warehouse, an industrial property in
California; Pacific Guardian Tower, an office property on Oahu; Village at Indian Wells, an office
property in California; and various parcels on Maui were classified as discontinued operations.
Additionally, a retail property on Oahu was classified as discontinued operations.
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Agribusines—2011 compared with 2010

(dollars in millions) 2011 2010 Change
Revenue ......... ... ...t $ 1575 §$ 165.6 (5)%
Operating profit . . . ......... ... ... ........ $ 222 § 6.1 4X
Operating profit margin . ..................... 14.1% 3.7%

Tons sugar produced. . . ...... ... ... ........ 182,800 171,800 6%
Tons sugarsold ........... ... ... . ........ 163,100 176,700 8)%

Agribusiness revenue decreased $8.1 million in 2011 compared with 2010. The decrease was
primarily due to $8.2 million in lower coffee revenue as a result of the sale of the assets of the coffee
operation in the first quarter of 2011 and $13.4 million in lower sugar revenue, due to lower sugar sales
volume. These decreases were partially offset by a $5.4 million increase in power revenue, $3.0 million
in higher molasses revenue due to higher volumes and prices, and $2.4 million higher outside charter
revenue.

Operating profit increased $16.1 million in 2011 compared with 2010. The increase in operating
profit was primarily due to a $6.1 million improvement in power margins and a $5.2 million increase in
raw and specialty sugar margins. The improvements in raw and specialty sugar margins were principally
the result of higher sugar prices and an increase in the volume of sugar production over which costs
are allocated, resulting in lower per unit costs. Molasses margins also increased $3.2 million due to
higher sales volumes and prices. The increase in operating profit was partially offset by the
aforementioned agriculture disaster relief payment for drought received in 2010.

Sugar production in 2011 was 6 percent higher than in 2010 due principally to higher average
yields per acre. The higher yields in 2011 were principally the result of improved growing conditions
and factory enhancements. The average revenue per ton of sugar for 2011 was $605 or 5 percent higher
than the average revenue per ton of $575 in 2010.

Agribusiness—2010 compared with 2009

(dollars in millions) 2010 2009 Change
Revenue . .......... ...t $ 1656 $ 99.6 66%
Operating profit (loss) . ..................... $ 61 $§ (27.8) NM
Operating profit margin . .................... 3.7% (27.9)%

Tons sugar produced. . . ..................... 171,800 126,800 35%
Tons sugarsold . ....... ... ... . ... . ... .... 176,700 124,000 43%

Beginning December 1, 2009, A&B consolidated the results of HS&TC because A&B was the sole
member. Since HS&TC is a wholly-owned consolidated subsidiary, revenue recognition on raw sugar
and molasses sales occurs when HS&TC delivers the sugar and molasses to A&B’s third-party
customers on the Mainland. Prior to consolidation, A&B recognized revenue when the raw sugar was
delivered to HS&TC, which occurred as sugar was produced and delivered to the sugar warehouse on
Maui, where title and risk of loss passed. As a result of the HS&TC consolidation, the timing of
revenue recognition differs between 2009 and 2010 and results in year-over-year variances.

Agribusiness revenue increased $66.0 million in 2010 compared with 2009. The increase was
primarily due to $62.8 million in higher bulk raw sugar revenue that was the result of higher sugar
prices and higher sales volume, as well as $3.3 million in higher coffee revenues related to higher
volume and prices. These increases were partially offset by a $7.1 million reduction in specialty sugar
revenue due to lower sales volume.

Operating profit was $6.1 million in 2010 compared with an operating loss of $27.8 million in 2009.
The improvement in operating profit was primarily due to a $33.4 million improvement in raw sugar
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margins. The improvement in raw sugar margins was principally the result of higher sugar prices and an
increase in the volume of sugar production over which costs are allocated, resulting in lower per unit
costs. Operating profit also benefited from a $7.9 million increase in specialty sugar margins, due
primarily to lower per unit production costs previously described. The increase in operating profit was
partially offset by a $3.0 million reduction in coffee results, principally due to a $1.9 million lower of
cost or market adjustment to coffee inventory in the first quarter of 2010, as well as a $2.8 million
reduction in molasses margins due principally to higher delivery costs and lower sales volume.

Sugar production in 2010 was 35 percent higher than in 2009 due principally to higher average
yields per acre. The higher yields in 2010 were principally the result of improved growing conditions
and factory enhancements. The average revenue per ton of sugar for 2010 was $575 or 63 percent
higher than the average revenue per ton of $352 in 2009.

Liquidity and Capital Resources

A&B’s primary liquidity needs have historically been to support working capital requirements and
fund capital expenditures and real estate developments. In the future, A&B may have liquidity needs to
finance acquisitions or repurchase common stock, when appropriate. Historically, A&B’s principal
sources of liquidity have been cash flows provided by operating activities, available cash and cash
equivalent balances, and financial support from Alexander & Baldwin, Inc. Prior to separation,
Holdings expects to make a capital contribution of approximately $160 million to A&B, which will be
used principally to pay down A&B’s revolving debt balances. After the separation, A&B will no longer
receive financial support from Holdings.

A&B’s operating income is generated by its subsidiaries. There are no restrictions on the ability of
A&B’s subsidiaries to pay dividends or make other distributions to A&B. A&B regularly evaluates
investment opportunities, including development projects, joint venture investments, and other strategic
transactions to increase shareholder value. A&B cannot predict whether or when it may enter into
acquisitions, joint ventures or dispositions, or what impact any such transactions could have on A&B’s
results of operations, cash flows or financial condition. A&B’s cash flows from operations, borrowing
availability and overall liquidity are subject to certain risks and uncertainties, including those described
in the section titled “Risk Factors” beginning on page 20.

A&B has arranged, subject to completion of the separation, for a new revolving bank credit
agreement with a total capacity of approximately $260 million. A&B believes its operating cash flow,
availability of borrowings under credit agreements and access to capital markets will provide sufficient
liquidity to support A&B’s financing needs.

Cash Flows—First Quarter of 2012 Compared with 2011

Cash flows used in operating activities totaled $26.9 million for the first quarter of 2012, compared
with $13.9 million for the first quarter of 2011. The increase in cash flows used in operating activities
was principally due to increases in working capital, the majority of which was sugar inventory, and
higher corporate expenses, including pension contributions.

Cash flows used in investing activities totaled $10.9 million for the first quarter of 2012, compared
with cash flows provided by investing activities of $0.2 million for the first quarter of 2011. The increase
in cash flows used in investing activities was due principally to $7.5 million of proceeds from the 2011
sale of the Company’s interest in its Bridgeport Marketplace joint venture.

Capital expenditures for the first quarter of 2012 totaled $4.9 million compared with $4.5 million
for the first quarter of 2011. The 2012 expenditures included $1.7 million related to capital
improvements to commercial properties, $0.2 million related to real estate developments, and
$3.0 million related to Agribusiness operations. Capital expenditures for the first quarter of 2011
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totaled $4.5 million and included $2.6 million related to Agribusiness operations, $1.7 million related to
capital improvements to commercial properties and $0.2 million related to real estate developments.
There were no tax-deferred purchases in the first quarter of 2012 and 2011.

Cash flows provided by financing activities totaled $35.1 million for the first quarter of 2012
compared with $16.0 million in the first quarter of 2011. Cash flows from financing activities were
higher in the first quarter of 2012 primarily due to $7.3 million in higher contributions from
Alexander & Baldwin, Inc. and higher net borrowings of $11.8 million.

Cash Flows—Years Ended December 31, 2011, 2010, and 2009

Net cash flows from operating activities totaled $10.4 million for 2011, $1.6 million for 2010, and
$1.4 million for 2009. The increase in 2011 over 2010 was due principally to higher Agribusiness and
Real Estate Leasing earnings, as well as lower capital requirements for real estate developments,
partially offset by lower Real Estate Sales segment earnings. The decrease in 2010 over 2009 was due
principally to higher capital requirements for real estate developments, partially offset by improved
Agribusiness results. A&B classifies expenditures for real estate development assets as cash flows from
operating activities if A&B intends to develop and sell the real estate.

Net cash flows used in investing activities were $26.1 million for 2011, $58.8 million for 2010, and
$29.9 million for 2009. Of the 2011 amount, $20.2 million was for capital expenditures, including
$8.6 million related to capital improvements to commercial properties, $1.1 million related to real
estate developments, and $10.5 million related to routine replacements for agricultural operations.
Other cash flows used in investing activities included $28.0 million, principally related to investments in
A&B’s Kukui’ula joint venture project. These cash outflows were partially offset by $14.2 million in
cash proceeds received, primarily related to property sales, and $7.9 million related to distributions
from joint ventures and other investments. The cash used in investing activities for 2011 excludes
$39.1 million of 1031 tax-deferred purchases since A&B did not actually take control of the cash during
the exchange period. Additionally, expenditures for real estate held-for-sale are excluded from capital
expenditures and are instead included in Cash Flows from Operating Activities because they are
considered an operating activity of A&B.

Of the 2010 amount, $23.5 million was for capital expenditures, including $10.4 million related to
capital improvements to commercial properties, $5.9 million related to the acquisition of a commercial
property, $0.2 million related to real estate developments, and $6.8 million related to routine
replacements for agricultural operations. Other cash flows used in investing activities included
$100.7 million, principally related to additional investments in A&B’s Kukui’ula joint venture project.
These cash outflows were partially offset by $32.5 million in cash proceeds received, primarily related
to property sales, and $12.9 million related to distributions from joint ventures and other investments.
The cash used in investing activities for 2010 excludes $148.4 million of 1031 tax-deferred purchases
since A&B did not actually take control of the cash during the exchange period. Additionally,
expenditures for real estate developments are excluded from capital expenditures and are instead
included in Cash Flows from Operating Activities because they are considered an operating activity of
A&B.

In 2012, A&B expects that its required minimum capital expenditures will approximate the amount
required in 2011, which is approximately $20 million a year. A&B’s total capital budget for 2012,
however, is expected to be approximately $140 million, which is up from approximately $100 million in
2011, and includes spending for new, but currently unidentified, investment opportunities as well as
expenditures for real estate developments and currently unidentified 1031 lease portfolio acquisitions
that are not included in the caption entitled “Capital expenditures for property and developments”
under investing activities in the combined statement of cash flows. These real estate expenditures are
excluded from “Capital expenditures for property and developments” because the expenditures either
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relate to A&B’s real estate held-for-sale inventory that is treated as an operating activity, and
therefore, reflected in operating cash flows, or are expenditures that are made using 1031 tax-deferred
proceeds from prior tax-deferred sales, and therefore, reflected as non-cash activities (since A&B does
not take control of the cash during the exchange period). Approximately $60 million of the total
projected capital budget relate to ongoing real estate development, including A&B’s Maui Business
Park II project, $30 million relate to currently unidentified real estate development opportunities,

$15 million is budgeted for unidentified 1031 lease portfolio acquisitions, and $10 million relates to
lease portfolio maintenance capital. The remaining projected capital expenditures principally relate to
the planned solar project on Kauai, net of tax credits, and maintenance capital in the Agribusiness
segment. Should investment opportunities in excess of the amounts budgeted arise, A&B believes it has
adequate sources of liquidity to fund these investments.

Net cash flows from financing activities totaled $21.9 million, $53.7 million, and $37.2 million in
2011, 2010, and 2009, respectively. The decrease in cash flows from financing activities in 2011 was
principally due to lower net proceeds from debt in 2011 compared to 2010, partially offset by higher
contributions from Alexander & Baldwin, Inc. The increase in cash flows from financing activities for
2010, relative to 2009, was principally due to the repayment of a short-term loan to an affiliate in 2009.

Other Sources of Liquidity

Additional sources of liquidity for A&B consisted of cash and cash equivalents, receivables, and
sugar inventories that totaled approximately $34.6 million at December 31, 2011, a decrease of $1.7
million from December 31, 2010. This net decrease was due primarily to $8.7 million in lower account
receivables balances, partially offset by $6.2 million in higher cash balances.

On June 4, 2012, A&B secured revolving credit and term facilities that will provide, subject to
completion of the separation, additional sources of liquidity for working capital requirements or
investment opportunitiecs on a short-term as well as longer-term basis. Total debt was $361.7 million at
the end of 2011 compared with $358.5 million at the end of 2010. Total debt at December 31, 2011, on
a pro forma basis giving effect to the $160 million capital contribution by Holdings expected in the
second quarter of 2012, was $249.7 million.

A&B has a replenishing $400 million three-year unsecured note purchase and private shelf
agreement with Prudential Investment Management, Inc. and its affiliates (collectively, “Prudential”)
under which A&B may issue notes in an aggregate amount up to $400 million, less the sum of all
principal amounts then outstanding on any notes issued by A&B or any of its subsidiaries to Prudential
and the amounts of any notes that are committed under the note purchase agreement. The ability to
draw additional amounts under the facility expires in April 2012. At December 31, 2011, approximately
$119.8 million was available under the facility. On June 4, 2012, A&B entered into an amended
three-year unsecured note purchase and private shelf agreement, under which it may issue notes in an
aggregate amount up to $300 million, subject to completion of the separation. The unsecured note
purchase and private shelf agreement replaces the $400 million shelf facility.

A&B has a revolving senior credit facility with seven commercial banks that provide for an
aggregate commitment of $230 million. The facility expires in August 2016. Amounts drawn under the
facilities bear interest at London Interbank Offered Rate (“LIBOR”) plus a margin based on a ratio of
debt to earnings before interest, taxes, depreciation and amortization pricing grid. At December 31,
2011, $112.0 million was outstanding, $11.4 million in letters of credit had been issued against the
facilities, and $106.6 million remained available for borrowing. On June 4, 2012, A&B entered into a
new $260 million unsecured revolving credit agreement, which supersedes the $230 million revolving
credit facility.

A&B’s ability to access its credit facilities is subject to its compliance with the terms and
conditions of the credit facilities, including financial covenants. The financial covenants under current
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agreements require A&B to maintain certain financial covenants, such as minimum consolidated equity
and maximum debt to EBITDA ratios. At December 31, 2011, A&B was in compliance with all such
covenants. While there can be no assurance that A&B will remain in compliance with its covenants,
A&B expects that it will remain in compliance. Credit facilities are more fully described in Note 7 to
the Combined Financial Statements.

Debt is maintained at levels A&B considers prudent based on its cash flows, interest coverage
ratio, and percentage of debt to capital. From current levels, A&B expects its debt will increase
modestly as it pursues opportunistic investments.

Tax-Deferred Real Estate Transactions

Sales—During the first quarter of 2012, $8.9 million of proceeds from the sale of Firestone
Boulevard Building, an industrial property in California, and various leased properties on Maui
qualified for potential tax-deferral treatment under the Internal Revenue Code Section 1031. During
2011, sales and condemnation proceeds that qualified for potential tax-deferral treatment under the
Internal Revenue Code Sections 1031 and 1033 totaled approximately $44.7 million and were generated
primarily from the sales of Arbor Park Shopping Center, Apex building, Wakea Business Center 11, and
other land sales. During 2010, sales and condemnation proceeds that qualified for potential tax-deferral
treatment under the Internal Revenue Code Sections 1031 and 1033 totaled approximately
$120.0 million and were generated primarily from the sales of Ontario Distribution Center, Mililani
Shopping Center, Valley Freeway Corporate Park, Kele Shopping Center, and several non-core land
parcels.

Purchases—During 2011, A&B utilized $39.1 million in proceeds from tax-deferred sales. The
properties acquired with tax-deferred proceeds in 2011 included Union Bank, Issaquah Office Center,
and Gateway at Mililani Mauka. During 2010, A&B utilized $148.4 million in proceeds from
tax-deferred sales. The properties acquired with tax-deferred proceeds in 2010 included the purchase of
Rancho Temecula Town Center, Little Cottonwood Center, Meadows on the Parkway, Komohana
Industrial Park, and Lanihau Marketplace.

The proceeds from 1031 tax-deferred sales are held in escrow pending future use to purchase new
real estate assets. The proceeds from 1033 condemnations are held by A&B until the funds are
redeployed. As of December 31, 2011, approximately $0.4 million of proceeds from tax-deferred sales
had not been reinvested. The proceeds must be reinvested in qualifying property within 180 days from
the date of the sale in order to qualify for tax deferral treatment under section 1031 of the Internal
Revenue Code. In 2011, approximately $5.8 million of tax-deferred proceeds expired, of which
$5.0 million related to proceeds from 2011 sales and $0.8 million related to proceeds from 2010 sales.

The funds related to 1031 transactions are not included in the Statement of Cash Flows but are
included as non-cash activities below the Statement. For “reverse 1031 transactions, A&B purchases a
property in anticipation of receiving funds from a future property sale. Funds used for reverse 1031
purchases are included as capital expenditures on the Statement of Cash Flows and the related sales of
property, for which the proceeds are linked, are included as property sales in the Statement.
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Contractual Obligations, Commitments, Contingencies and Off Balance Sheet Arrangements
Contractual Obligations

At December 31, 2011, A&B had the following estimated contractual obligations (in millions):

Payment due by period

Contractual Obligations Total 2012 2013 - 2014 2015 - 2016  Thereafter
Long-term debt obligations (including current

POrtion)(a) . .ot i $361.7 $345 $ 76.3 $172.8 $78.1
Estimated interest on debt(b) ................ 615 155 235 14.5 8.0
Purchase obligations(c) ..................... 351 351 — — —
Post-retirement obligations(d) ................ 8.4 0.9 1.8 1.8 39
Non-qualified benefit obligations(e) ............ 8.7 14 0.6 5.0 1.7
Operating lease obligations(f) ................ 14.4 2.4 4.4 1.2 6.4
Total ... ... .. $489.8 $89.8  $106.6 $195.3 $98.1

(a) Long-term debt obligations (including current portion) include principal repayments of short-term
and long-term debt for the respective period(s) described (see Note 7 to the Combined Financial
Statements for principal repayments for each of the next five years). Prior to the distribution date,
Holdings will capitalize A&B with approximately $160 million that will be used to pay down debt
on revolving credit facilities.

(b) Estimated cash paid for interest on debt is determined based on (1) the stated interest rate for
fixed debt and (2) the rate in effect on December 31, 2011 for variable rate debt. Because A&B’s
variable rate date may be rolled over, actual interest may be greater or less than the amounts
indicated.

(c) Purchase obligations include only non-cancelable contractual obligations for the purchases of goods
and services. Arrangements are considered purchase obligations if a contract specifies all
significant terms, including fixed or minimum quantities to be purchased, a pricing structure and
approximate timing of the transaction. Any amounts reflected on the combined balance sheet as
accounts payable and accrued liabilities are excluded from the table above.

(d) Post-retirement obligations include expected payments to medical service providers in connection
with providing benefits to A&B’s employees and retirees. The amount noted in the column labeled
“Thereafter” comprises estimated benefit payments for 2017 through 2021. Post-retirement
obligations are described further in Note 10 to the Combined Financial Statements. The obligation
for pensions reflected on A&B’s combined balance sheet is excluded from the table above because
A&B is unable to reliably estimate the timing and amount of contributions.

(e) Non-qualified benefit obligations include estimated payments to executives and directors under
A&B’s four non-qualified plans. The amount noted in the column labeled “Thereafter” comprises
estimated benefit payments for 2017 through 2021. Additional information about A&B’s
non-qualified plans is included in Note 10 to the Combined Financial Statements.

(f) Operating lease obligations include principally land, office space and equipment under
non-cancelable, long-term lease arrangements that do not transfer the rights and risks of ownership
to A&B. These amounts are further described in Note 8 to the Combined Financial Statements.

In the second quarter of 2012, prior to separation, Holdings expects to make a capital contribution
of approximately $160 million to A&B. The proceeds will be used to pay down revolving debt, with the
balance, if any, applied to cash.
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A&B has not provided a detailed estimate of the timing and amount of payments related to
uncertain tax position liabilities due to the uncertainty of when the related tax settlements are due. At
December 31, 2011, A&B’s uncertain tax position liabilities totaled approximately $2.5 million.

Other Commitments and Contingencies

A description of other commitments, contingencies, and off-balance sheet arrangements is provided
in Note 13 to the combined financial statements included elsewhere in this information statement.

Quantitative and Qualitative Disclosures About Market Risk

A&B is exposed to changes in interest rates, primarily as a result of its borrowing and investing
activities used to maintain liquidity and to fund business operations. In order to manage its exposure to
changes in interest rates, A&B utilizes a balanced mix of debt maturities, along with both fixed-rate
and variable-rate debt. The nature and amount of A&B’s long-term and short-term debt can be
expected to fluctuate as a result of future business requirements, market conditions, and other factors.

A&B’s fixed rate debt consists of $249.7 million in principal term notes. A&B’s variable rate debt
consists of $112.0 million under its revolving credit facilities. Other than in default, A&B does not have
an obligation to prepay its fixed-rate debt prior to maturity and, as a result, interest rate fluctuations
and the resulting changes in fair value would not have an impact on A&B’s financial condition or
results of operations unless A&B was required to refinance such debt. For A&B’s variable rate debt, a
one percent increase in interest rates would not have a material impact on A&B’s results of operations.

The following table summarizes A&B’s debt obligations at December 31, 2011 (prior to the
$160 million capital contribution from Holdings expected in the second quarter of 2012 that will be
used principally to pay down A&B revolving variable rate debt), presenting principal cash flows and
related interest rates by the expected fiscal year of repayment.

Expected Fiscal Year of Repayment as of December 31, 2011 (dollars in millions)

Fair Value at
December 31,

2012 2013 2014 2015 2016 Thereafter Total 2011
Fixed rate ....... $28.5  $33.7  $42.6  $334 §$ 334 $78.1 $249.7 $266.3
Average interest
rate . ......... 6.15% 618% 624% 639%  6.60% 6.86% 6.33% —
Variable rate .. ... $60 $§ — $§ — § — $106.0 $ — $112.0 $112.0
Average interest
rate™ ......... 1.26% — — — 1.26% — 1.26% —

Estimated interest rates on variable debt are determined based on the rate in effect on
December 31, 2011. Actual interest rates may be greater or less than the amounts indicated when
variable rate debt is rolled over.

From time to time, A&B may invest its excess cash in short-term money market funds that
purchase government securities or corporate debt securities. At December 31, 2011, A&B had a
negligible amount invested in money market funds. These money market funds maintain a weighted
average maturity of less than 90 days, and accordingly, a one percent change in interest rates is not
expected to have a material impact on the fair value of these investments or on interest income.

A&B has no material exposure to foreign currency risks, although it is indirectly affected by
changes in currency rates to the extent that changes in rates affect tourism in Hawaii.
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BUSINESS

Overview

New A&B is a premier Hawaii-focused land company with interests in real estate development,
real estate leasing and agribusiness. New A&B’s assets include nearly 88,000 acres of land in Hawaii,
7.9 million square feet of high-quality retail, office and industrial properties in Hawaii and on the
Mainland, and a real estate development portfolio encompassing residential and commercial projects
across Hawaii. Its landholdings, primarily on Maui and Kauai, make it the fourth largest private
landowner in the state. New A&B, whose history in Hawaii dates back to 1870, is Hawaii’s largest
farmer with 36,000 acres in productive agriculture. New A&B also plays a key role as a major provider
of renewable energy on Maui and Kauai, supplying approximately six percent of the power consumed
on each island.

New A&B’s history began in 1870 with a twelve-acre sugar cane operation on Maui. Over the
years, New A&B grew its agricultural operations significantly on Maui and Kauai, and in 1949, New
A&B’s real estate operations commenced with the development of homes and a new community for its
plantation employees on Maui, which evolved into residential and commercial developments across the
state. Over time, primarily through Section 1031 tax-deferred exchanges, New A&B has created a
substantial portfolio of high-quality commercial properties in Hawaii and on the Mainland.

As of December 31, 2011, New A&B’s real estate and agricultural assets totaled nearly $1.4 billion,
and in 2011 its real estate and agribusiness segments posted revenue and operating profit of
$317 million and $77 million, respectively (before subtracting the income from property sales classified
as discontinued operations).

New A&B’s segments consist of Real Estate Sales, Real Estate Leasing, and Agribusiness:

* Real Estate Sales. This segment creates value through an active and comprehensive program of
land stewardship, planning, entitlement, development and sale of land and commercial and
residential properties, principally in Hawaii.

* Real Estate Leasing. This segment generates significant, stable, recurring cash flows through the
ownership, operation, and management of a large portfolio of high-quality retail, office, and
industrial properties in Hawaii and on the Mainland. Cash generated by this portfolio serves as
an important source of funding for New A&B’s real estate development activities.

* Agribusiness. This segment produces and sells bulk raw sugar, specialty food grade sugars and
molasses, and is also a major renewable energy provider on the islands of Maui and Kauai
through hydro-electric facilities and the co-generation of electricity from bagasse at its sugar
mill. This segment also includes support services for other agricultural operations and includes
general trucking services, mobile equipment maintenance, and repair services in Hawaii.

The following table contains key information regarding each of these segments. Since the purchase
and sale of real estate is considered an ongoing and recurring core activity of its real estate businesses,
Real Estate Sales and Real Estate Leasing revenue and operating profit are analyzed before subtracting
amounts related to discontinued operations. This is consistent with how the Company generates
earnings and how New A&B’s management evaluates performance and makes decisions regarding
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capital allocation for New A&B’s real estate businesses. Additionally, the segment revenue includes

interest income and other miscellaneous income related to the specific segment.

Segment

Real Estate Sales . . . ..

Real Estate Leasing . . .

Agribusiness . .......

2011

Percentage of
Total 2011 Profit
Revenue

2011 Revenue
(in millions)

Operating

(in millions)

Percentage of
Total 2011
Operating

Profit

Key Facts

$ 59.8 19% $15.5

99.7 31% 39.3

157.5 50% 222

$317.0 100% $77.0

20%

51%

29%

100%

Hawaii-focused,
experienced developer
with a large
development pipeline
encompassing over a
dozen projects entitled
for approximately 1,700
resort residential, 600
primary residential and
200 commercial units.
Fourth largest private
landowner in Hawaii
with nearly 88,000
acres.

High-quality
commercial portfolio
consisting of 45
improved properties in
Hawaii and 8 Mainland
states totaling

7.9 million square feet.

Largest farmer in
Hawaii and only
producer of raw sugar
in Hawaii, producing
nearly 183,000 tons of
sugar in 2011, and
provider of
approximately 6 percent
of renewable energy on
both Maui and Kauai.

As a Hawaii-focused land company, New A&B is well positioned to create value from its extensive
and valuable asset base, deep development expertise, keen knowledge of the Hawaii market, and
diverse Hawaii operations, and is particularly well positioned to capitalize on the upside of a recovering

Hawaii economy.

Competitive Strengths

Irreplaceable Hawaii Real Estate Assets

* Extensive and irreplaceable landholdings: New A&B is the fourth largest private landowner in
Hawaii, with nearly 88,000 acres of land primarily on Maui and Kauai, including 750 acres
entitled for future development activities.
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* High-quality commercial real estate portfolio producing strong free cash flow: New A&B owns and
manages a high-quality commercial portfolio of 45 properties in Hawaii and eight Mainland
states that totals 7.9 million square feet, which provides significant, stable, recurring cash flows
that support New A&B’s real estate development activities.

* Diverse pipeline of development projects: New A&B’s development pipeline encompasses over a
dozen primary residential, resort residential and commercial projects comprising more than 2,500
units throughout the State of Hawaii, providing for substantial embedded growth opportunities.

* Largest agricultural operation in Hawaii with upside in renewable energy: New A&B farms roughly
36,000 acres of mostly contiguous lands in Maui’s central valley with extensive infrastructure to
meet water, power and transportation needs, consistent with large-scale agronomic activity.
Additionally, New A&B owns approximately 7,000 acres of high-quality agricultural land on
Kauai’s sunny south shore, of which over 4,000 acres are leased to other parties for a variety of
agricultural uses, including the cultivation of coffee and seed corn. New A&B maintains a
portfolio of renewable energy production facilities encompassing biomass combustion, hydro-
electric and planned solar generation capabilities on Maui and Kauai. Total renewable energy
production capacity exceeds 47 megawatts and will be expanded with the completion of a six
megawatt solar farm on the island of Kauai in late 2012.

Leading Hawaii Real Estate Capabilities

* Deep local knowledge and expertise: New A&B has been in the development business in Hawaii
since 1949 when it established Kahului Development Co., Ltd. to develop and market “Dream
City,” which today is Kahului, Maui’s principal population center and commercial hub. In the
ensuing decades, New A&B has expanded and diversified its pipeline of development projects
and broadened its development capabilities and expertise. For instance, New A&B is the original
developer of the world famous Wailea master-planned resort community on Maui’s south shore.
The Company’s knowledge, expertise and relationships forged through over six decades of
Hawaii development activity enable it to profitably pursue a wide range of long-term commercial
and residential developments in a manner that is both responsive to market needs and sensitive
to local concerns. This local knowledge and expertise, combined with our strong financial
position, also serve to make New A&B an ideal partner for landowners, developers and others
looking to participate in the Hawaii real estate sector.

* Experienced management team: New A&B’s management team has considerable real estate and
agribusiness experience, and a track record of conceptualizing, planning, entitling and developing
a wide range of real property projects in Hawaii. Our management team brings decades of
Hawaii-centric real estate and business experience, working on commercial and residential
developments on every island.

* Track record of success: New A&B has an extensive and long track record of entitling and
developing Hawaii real estate. Since 2000, New A&B has invested approximately $800 million in
development projects—including three high-rise condominiums in urban Honolulu and premier
resort destination communities in Hawaii, such as the Wailea Resort on Maui and Kukui'ula on
Kauai—and an additional $850 million in the acquisition of Hawaii and Mainland commercial
properties, mainly through tax-deferred property exchanges.

Our Strategy

New A&B strives to create value through superior real estate centric projects in Hawaii by
leveraging its extensive asset base, market knowledge and development expertise to create shareholder
value through the entire spectrum of land stewardship and development, including land planning,
entitlement, permitting, development and sales. New A&B has a long track record of successfully
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developing residential and commercial projects on both its legacy landholdings and on lands specifically
acquired for development. New A&B believes that Hawaii has attractive near- and long-term growth
prospects and New A&B intends to position its real estate developments and investment activities to
capitalize on this growth.

New A&B is committed to generating attractive returns on its agricultural land assets through
continued improvements in sugar production and renewable energy generation, and intends to further
explore energy opportunities. Additional details regarding New A&B’s key strategies across our land,
commercial properties, development, and agriculture assets are as follows:

Land:

* Employing lands at their highest and best use: New A&B strives to employ each parcel of land it
owns at its highest and best use, to the benefit of shareholders, employees, our communities and
other key stakeholder groups. For a significant portion of New A&B’s substantial Hawaii
landholdings, this implies a wide range of non-development uses, ranging from conservation/
watershed to pasture to active farming. While a material portion of New A&B’s landholdings
has limited or no long-term urban development potential, these landholdings remain valuable for
other reasons, for example, providing access to water or hydro-electric generation capability.

* Focus on entitlement and development of core Hawaii lands: New A&B intends to focus on
development of a portion of its core landholdings in Hawaii, pursuing appropriate entitlement
and development projects that respond to market demand while meeting community needs.

Commercial Properties:

* Optimize returns of the diversified commercial portfolio: New A&B has a track record of
increasing the value of its commercial property portfolio through active management of a
comprehensive program designed to increase occupancy, secure high-quality tenants, and reduce
costs, thereby maximizing the financial performance of these properties. Periodically, when New
A&B believes it has maximized the value of a select asset, it may market the asset for sale.
Upon sale, New A&B will seek to redeploy the proceeds on a 1031 tax-deferred basis into a new
asset with a higher return potential, with a focus on opportunistically migrating the portfolio to
Hawaii over time, while ensuring that the portfolio continues to serve as a stable source of cash
flow for New A&B’s development activities.

Development:

e [nvest in high-returning real estate opportunities in Hawaii: In addition to development of its own
lands, New A&B will continue to invest in attractive development opportunities elsewhere in
Hawaii where it can leverage its market knowledge, relationships and financial strength to create
significant value and, at the same time, diversify its current portfolio and pipeline. As an
example, New A&B recently launched pre-sales for Waihonua at Kewalo, a 341-unit
condominium project, to be built on an attractively-located parcel in urban Honolulu that New
A&B had opportunistically acquired in 2010.

* Build a pipeline of development projects scaled to market opportunities and designed to optimize
risk-adjusted returns: New A&B owns a valuable pipeline of development projects encompassing
a wide-range of product types, from resort residential real estate, to industrial, to primary
residential housing. New A&B employs a disciplined approach to its investments and prudently
meters development capital to position select projects with ready inventory to meet market
demand. New A&B also will pursue joint ventures, where appropriate, to supplement its
in-house capabilities, access third-party capital, gain access to new opportunities in the Hawaii
market, diversify its pipeline, and optimize risk-adjusted returns.
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Agriculture:

* De-risk agricultural operations: New A&B has made significant progress in stabilizing and
de-risking its agricultural operations and limiting operational exposure. For example, the sale of
New A&B’s Kauai Coffee assets to a global coffee manufacturer removed commodity and labor
price risks and replaced volatile operational results with a stable lease income stream. In
addition, New A&B has enhanced the management of field and factory at its sugar operations,
resulting in a 44 percent increase in sugar yields per acre over the past two years. New A&B
intends to continue its focus on maximizing its returns from agricultural activities and assets
while mitigating the volatility of those returns. To meet this objective, New A&B employs a
variety of risk-mitigation measures, including forward pricing of sugar sales and fixed-rate
contracts for key inputs.

* Grow renewable energy operations: Due to the high cost of transporting fossil fuels to a remote
island community, the economics of renewable energy in Hawaii are more favorable relative to
other U.S. locations. In fact, Hawaii has mandated a shift to 40 percent clean energy by the year
2030. As a result, New A&B expects to evaluate and further capitalize on opportunities to
increase energy production from its current renewable generating facilities, to add additional
renewable energy capacity to its portfolio through new projects, such as the six megawatt solar
project planned for Kauai, and to continue research on possible cultivation of feedstock on New
A&B’s Maui plantation for use in bio-fuel production.

Seek New Hawaii Opportunities

* New A&B has a successful long-term track record of expanding into related lines of businesses
that complement its core land and agribusiness operations. For instance, our residential
development business originally arose from the provision of housing to our agricultural worker,
and our commercial property holdings commenced as we developed shopping centers to serve
these master planned communities. As we move forward, New A&B expects to continue its
evaluation of Hawaii-centric business opportunities that complement its core land stewardship,
agribusiness, property development and property management activities in the state.

Business Segments
A. Real Estate Sales

(1) Landholdings

As of December 31, 2011, New A&B owned approximately 88,166 acres of land, consisting of
approximately 87,695 acres in Hawaii and approximately 471 acres on the Mainland, as follows:

Location No. of Acres
Maul ... 67,240
Kauai . ... e 20,375
Oahu . .. 70
Big Island . . . . ... 10
TOTAL HAWAIL . . .. .. e e 87,695
TEXaS . . e 150
California . .. ... ... .. 100
GeOTZIA .+ o ittt e 63
Utah . . . 55
Colorado. . ... e 36
Washington . . .. ... . 27
Nevada . ... .o e 21
ATIZONA . . . o o e 19
TOTAL MAINLAND . .. ... . e 471

84



As described more fully in the table below, the bulk of this acreage currently is used for
agricultural, pasture, watershed and conservation purposes. A portion of these lands is used for urban
purposes or planned for development. The tables do not include approximately 1,100 acres under joint
venture development. An additional 2,990 acres on Maui, Kauai and Oahu are leased from third
parties, and are not included in the tables.

Current Use No. of Acres
Hawaii

Fully entitled Urban (defined below) . ............. ... ... . ... 750

Agricultural, pasture and miscellaneous. . . ...................... 57,775

Watershed/conservation . ... .... ... .. ... 29,170
Mainland

Fully entitled Urban . .......... .. ... . . .. .. 471

TOTAL . . . 88,166

New A&B is actively involved in the entire spectrum of real estate development and ownership,
including planning, zoning, financing, constructing, purchasing, managing and leasing, selling and
exchanging, and investing in real property.

(2) Planning and Zoning

The entitlement process for development of property in Hawaii is complex, time-consuming and
costly, involving numerous state and county regulatory approvals. For example, conversion of an
agriculturally-zoned parcel to residential zoning usually requires the following approvals:

* amendment of the County General Plan to reflect the desired residential use;

* approval by the State Land Use Commission to reclassify the parcel from the Agricultural
district to the Urban district;

e amendment of the County Community Plan; and
* County approval to rezone the property to the precise residential use desired.

The entitlement process is complicated by the conditions, restrictions and exactions that are placed
on these approvals, including, among others, the requirement to construct infrastructure improvements,
payment of impact fees, restrictions on the permitted uses of the land, requirement to provide
affordable housing and required phased development of projects.

New A&B actively works with regulatory agencies, commissions and legislative bodies at various
levels of government to obtain zoning reclassification of land to its highest and best use. New A&B
designates a parcel as “fully entitled” or “fully zoned” when all of the above-mentioned land use
approvals have been obtained.
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3)

Development Projects

The following is a summary of the Company’s real estate development portfolio as of

December 31, 2011:

Project

ACTIVE
DEVELOPMENT/
SALES

Wholly owned
Brydeswood
Gateway at Mililani

Mauka
Maui Business
Park 11

Waihonua at Kewalo

The Bluffs at Wailea
(MF-11)
The Ridge at Wailea
(MF-19)
Wailea B-1

Joint ventures
Ka Milo
Kukui'ula. . ......

Kai Malu at Wailea .

FUTURE
DEVELOPMENT

Wholly owned
Aina ‘O Kane

Haliimaile

Kahului Town Center

Wailea SF-8

Wailea MF-6

Wailea MF-10

Wailea MF-16

Wailea, other

Planned
units . s
saleab’le (Dollars in millions) Construction
acres or A&B timing
gross Estimated investment Estimated
Acres at leasable project through substantial
Location Product type 12/31/11 square feet  cost(1) 2011 completion
Kalaheo, Kauai  Agricultural lots 352(1) 24 lots 17 2 2014
Mililani, Oahu Retail 43 28,400 sf 19 8 2013
Kahului, Maui Light industrial 179 155 acres 102 26 2019
lots
Honolulu, Oahu Primary 1.7 341 units 206 21 2014
residential
highrise
Wailea, Maui Resort residential 7.4 12 lots 9 9 2008
Wailea, Maui Resort residential 6.7 9 lots 9 9 2009
Wailea, Maui Commercial/ 11 60,000 st tbd 4 2014
retail
Wailea, Maui Resort residential 13 75 units tbd 9 2015
multi-family
575.1(1)
Kona, Hawaii Resort residential 24 137 units 120 12 2015
Koloa, Kauai Resort residential 951 up to 1,500 830 252 2030(3)
units on 640
saleable
acres
Wailea, Maui Resort residential 2 150 units 124 12 2008
Kahului, Maui Primary res./ 4 103 units
commercial
Haliimaile, Maui Primary 55(2) 170 lots
residential lots
Kahului, Maui Primary res./ 19(3) 440 units,
commercial 225,000 s.f.
Kihei, Maui Primary 13 90 units
residential
Wailea, Maui Resort residential 23 60 lots
lots
Wailea, Maui Resort 13.7 9 lots,
residential/ 36 units,
commercial 64,000 s.f.
Wailea, Maui Resort residential 7 20 lots
lots
Wailea, Maui Various 72 400 - 600
units
206.7(2)(3)
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Planned

units. . s
saleabie (Dollars in millions) Construction
acres or A&B timing
gross Estimated investment Estimated
Acres at leasable project through substantial
Project Location Product type 12/31/11 square feet  cost(1) 2011 completion
Joint ventures
Bakersfield. . . .. .. Bakersfield, CA Retail 57 575,000 s.f. tbd tbd tbd
Palmdale Center . . . Palmdale, CA Office/Industrial 18 315,000 s.f. tbd tbd tbd
Santa Barbara Ranch Santa Barbara, CA Primary 22 tbd tbd tbd tbd
residential lots
Planned units,
saleable
acres or
gross
Acres at leasable
Project Location Product type 12/31/11 square feet
ENTITLEMENT
Eleele Community. . . .. ............ Eleele Community, Kauai  Primary residential 840(4) tbd
Kihei Residential . .. .............. Kihei, Maui Primary residential 95 up to 600 units
Waiale .. ......... ... ... .. ... Kahului, Maui Primary residential 765 up to 2,550 units
JOINT VENTURE DEVELOPMENTS HELD
FOR LEASE
Crossroads Plaza. . ... ............. Valencia, CA Office/Retail 7 56,000 s.f.
The Shops at Kukui'ula . .. .......... Poipu, Kauai Retail 10 78,900 s.f.

(1) Brydeswood acreage is included in agricultural, pasture and miscellaneous landholdings.

(2) Ten of the 55 acres are designated for parks and open space. In addition to the 55 acres, another eight acres are designated
for drainage and a waste water treatment plant, and are included in the “Agricultural, pasture and miscellaneous”
classification.

(3) Kahului Town Center acreage is included in Hawaii-commercial improved properties fully entitled landholdings.

(4) Forty-four acres of the Eleele Community Project are entitled, however, those acres will not be developed until the
additional 796 acres are entitled.

New A&B is pursuing a number of residential projects in Hawaii, including:

Maui:

(a) Maui Business Park II. In 2008, New A&B received final zoning approval for 179 acres in
Kahului, Maui, representing the second phase of its Maui Business Park project, from agriculture to
light industrial. The zoning change approval is subject to various conditions, such as providing land for
affordable housing and a wastewater treatment plant. In 2009, the County granted preliminary approval
of several subdivision applications within the project, preliminary design of project infrastructure was
completed, and construction drawings for a water system were submitted for approvals. In 2010, New
A&B continued to process permits and construction drawings for subdivision improvements through
various state and county agencies, and commenced demolition of existing structures to prepare for
construction of subdivision improvements. In 2011, the project’s offsite private water system was
completed, including two potable-quality wells, storage and transmission systems. Construction of
subdivision improvements for the first phase of the project was delayed due to permit issues. Limited
construction of subdivision improvements commenced in December 2011.

(b) Wailea. In October 2003, New A&B acquired 270 acres of fully-zoned, undeveloped
residential and commercial land at the Wailea Resort on Maui, planned for up to 1,200 homes, for
$67.1 million. New A&B was the original developer of the Wailea Resort, beginning in the 1970s and
continuing until New A&B sold the resort to the Shinwa Golf Group in 1989.
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New A&B has since sold 29 single-family homesites at Wailea’s Golf Vistas subdivision and six
bulk parcels: MF-4 (10.5 acres); MF-15 (9.4 acres); MF-5 (8.4 acres); MF-9 (30.2 acres); a three-acre
business parcel within the 10.4-acre MF-11 parcel; and a 4.6-acre portion of the 15.6-acre B I & 11
parcel. The 25-acre MF-8 parcel was developed in a joint venture with Armstrong Builders into 150
duplex units, with 12 units available for sale. Due to limited demand for vacant lots, New A&B is
evaluating development scenarios for its 12 single-family ocean-view lots at the 7.4-acre MF-11 parcel
and nine half-acre estate ocean-view lots at the 6.7-acre MF-19 parcel. New A&B continues to evaluate
development scenarios for the remaining 153 acres, including MF-7 (13 acres), MF-10 (13.7 acres) and
B-1 (11.0 acres).

(¢) Haliimaile Subdivision. New A&B’s application to rezone 63 acres and amend the
community plan for the development of a 150- to 200-lot residential subdivision in Haliimaile
(Upcountry, Maui) was approved by the Maui County Council in September 2005. In 2006, onsite
infrastructure design work was submitted to County agencies, but design approval has been deferred
until an acceptable water source can be confirmed.

(d) Aina 'O Kane. Aina 'O Kane is planned to consist of 103 residential condominium units in
five four-story buildings, with 20,000 square-feet of ground-floor commercial space, in Kahului. In 2010,
New A&B installed the project’s water meters and, in July 2011, a two-year extension of the Special
Management Area permit was secured. The project is positioned for development when market
conditions improve.

(e) Kahului Town Center. The redevelopment plan for the 19-acre Kahului Shopping Center
block reflects the creation of a traditional “town center,” consisting of approximately 440 residential
condominium units and 240,000 square feet of retail/office space. This project is on hold until market
conditions improve.

Kauai:

() Kukui'ula. In April 2002, New A&B entered into a joint venture with DMB Communities 11
(“DMBC?”), an affiliate of DMB Associates, Inc., an Arizona-based developer of master-planned
communities, for the development of Kukui’ula, a 1,000-acre master planned resort residential
community located in Poipu, Kauai, planned for up to 1,500 resort residential units. In 2004, New A&B
exercised its option to contribute to the joint venture up to 40 percent of the project’s future capital
requirements. In May 2009, New A&B entered into an amended agreement with DMBC to increase
New A&B’s ownership participation in Kukui’ula in exchange for more favorable participation rights to
future cash and profit distributions, while limiting DMBC’s future contributions to $35 million. In 2011,
all resort core amenities were completed and opened for business, including the 18-hole golf course,
the community’s clubhouse, pool and spa facilities. The project’s 78,900-square-foot commercial center,
The Shops at Kukui’ula, is 75 percent leased. A total of 81 residential lot sales had closed as of
December 31, 2011, and a 4.2-acre commercial parcel was sold in 2011. Several developer agreements
are under negotiation on various bulk parcels with one agreement executed in 2011. Under the
agreement, the joint venture receives a payment for each lot when construction of the home is
completed and sold by the contractor. At a 5.4-acre developer parcel, planned for 15 homes,
construction was completed on a “lodge” model unit and two lodge units have been sold, with
construction expected to be completed in 2012. The capital contributed by New A&B to the joint
venture included approximately $222 million of cash contributions as of December 31, 2011, and
$30 million representing the value of land initially contributed. DMBC has contributed $188 million,
which includes the amended $35 million mentioned above.

(g) Brydeswood. Brydeswood is a 24-large estate lot subdivision located on 352-acres in Kalaheo,
Kauai. Final subdivision approval for the project was received in 2011 and pre-development activities
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are continuing. A potable test well was completed with acceptable water quality and sufficient quantity,
and water system design work is proceeding.

Oahu:

(h) Waihonua at Kewalo. 1n 2010, New A&B acquired a fully-entitled high-rise condominium
development site in the Kakaako district of Honolulu on Oahu. During 2011, construction plans were
prepared and processed for approvals for the 341-unit high-rise development. Condominium documents
were approved in November and sales and marketing commenced in December, with favorable initial
results. Subject to meeting satisfactory pre-sale requirements, construction is projected to commence in
2012.

(i) Gateway at Mililani Mauka Shopping Center. In December 2011, New A&B acquired a
4.3-acre development parcel within the 7.4-acre Gateway at Mililani Mauka Shopping Center on Oahu,
including an existing, fully-leased 5,900 square-foot multi-tenant retail building and four fully-
infrastructured building pads. Gateway is currently improved with a McDonald’s, a Tesoro gas station
and mini-mart, and a new Longs/CVS Drugstore (under construction). New A&B plans to develop an
additional 28,400 square feet of retail space on the development parcel.

() Waiawa. In August 2006, New A&B entered into a joint venture agreement with an affiliate
of Gentry Investment Properties (“Gentry”) for the development of a 1,000-acre master-planned
primary residential community (530 residential-zoned acres) in Central Oahu. The master development
agreement between Kamehameha Schools (“KS”) and Gentry was terminated and, in 2011, KS, Gentry
and A&B agreed upon settlement terms and are no longer pursuing development of the project, which
resulted in a $6.4 million reduction in the carrying value of New A&B’s investment.

(k) Keola La’i. 1In 2008, New A&B completed construction of a 42-story condominium project
near downtown Honolulu, consisting of 352 residential units, averaging 970 square feet, and four
commercial units, with the majority of the residential units and two commercial units closed in 2008.
Six residential units and the remaining commercial unit closed in 2011. As of December 31, 2011, three
residential units were available for sale.

Big Island of Hawaii:

() Ka Milo at Mauna Lani. In April 2004, New A&B entered into a joint venture with
Brookfield Homes Hawaii Inc. to acquire and develop a 30.5-acre residential parcel in the Mauna Lani
Resort on the island of Hawaii, planned for 137 single-family units and duplex townhomes. A total of
27 units were constructed in 2007 and 2008, with all 27 units sold following the last three closings in
2011. A newly-constructed unit also closed in 2011. The venture is proceeding with its revised
development plan, focusing on more single-family units, on the remaining 24 acres.

Mainland:

During 2011, New A&B explored the sale of certain Mainland joint venture investments, resulting
in the sale of its Bridgeport Marketplace investment. New A&B regularly evaluates its development
activities and strategies, including joint venture development plans with its partners, for project
feasibility.

(m) Bakersfield. In November 2006, New A&B entered into a joint venture with Intertex P&G
Retail, LLC, for the planned development of a 575,000-square-foot retail center on a 57.3-acre
commercial parcel in Bakersfield, California. The parcel was acquired in November 2006. Although
development plans remain on hold due to current economic conditions, the venture continues
negotiations with a national anchor tenant and is evaluating development options.
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(n) Bridgeport Marketplace. In July 2005, New A&B entered into a joint venture with Intertex
Bridgeport Marketplace, LL.C for the development of a retail center in Valencia, California.
Construction of the center was completed in 2009, and New A&B sold its interest in the venture in
March 2011 for a gain of $3.7 million.

(0) Crossroads Plaza. In June 2004, New A&B entered into a joint venture with Intertex
Hasley, LLC, for the development of a 56,000-square-foot mixed-use neighborhood retail center on 6.5
acres in Valencia, California. The property was acquired in August 2004. The sale of a pad site building
closed in 2007, and construction of the center was completed in 2008. As of December 31, 2011, the
center was 91 percent leased.

(p) Palmdale Trade & Commerce Center: In December 2007, New A&B entered into a joint
venture with Intertex Palmdale Trade & Commerce Center LLC, for the planned development of a
315,000-square-foot mixed-use commercial office and light industrial condominium complex on 18.2
acres in Palmdale, California, located 60 miles northeast of Los Angeles and 25 miles northeast of
Valencia. The parcel was contributed to the venture in 2008. The venture is negotiating with a potential
tenant for a 300,000 square-foot build-to-suit facility.

(q) Santa Barbara Ranch. In November 2007, New A&B entered into a joint venture with
Vintage Communities, LL.C, a residential developer headquartered in Newport Beach, California, for
the planned development of an exclusive large-lot subdivision, located 12 miles north of the City of
Santa Barbara. In 2008, due to worsening economic conditions, New A&B suspended further
investment in the project and recognized a $3.0 million impairment. In 2010, based on market
conditions, New A&B took an additional impairment loss of approximately $1.9 million. New A&B
continues to market for sale the venture’s assets that served as collateral for the repayment of New
A&B’s investment, including a 14-acre oceanfront parcel and an adjacent eight-acre parcel.

B. Real Estate Leasing

The Company’s commercial portfolio’s gross leasable area (GLA) summarized by geographic
location and property type as of December 31, 2011 is as follows:

(square feet, in millions) Hawaii(1) Mainland(2) Total

Industrial . . .. ... ... ... .. . ... 0.5 4.5 5.0
Office . ... oo e 0.2 1.3 1.5
Retail . ... .. . ﬂ Ol ﬂ

Total ... ... 14 @ 7.9

(1) The number of commercial properties located in Hawaii by island are as follows:
Oahu (8), Maui (8), Kauai (4), and Big Island of Hawaii (1).

(2) The number of commercial properties located on the Mainland are as follows:
California (7), Texas (5), Colorado (3), Utah (3), Arizona (2), Washington (2),
Nevada (1), and Georgia (1).

(1) Hawaii Commercial Properties

New A&B’s Hawaii commercial properties portfolio consists of retail, office and industrial
properties, comprising approximately 1.4 million square feet of leasable space as of December 31, 2011.
Most of the commercial properties are located on Maui and Oahu, with smaller holdings in the area of
Port Allen, on Kauai, and Kona, on the island of Hawaii. The average occupancy for the Hawaii
portfolio was 91 percent in 2011, versus 92 percent in 2010. Lower occupancy was primarily due to
occupancy at the 238,300 square-foot Komohana Industrial Park on Oahu. In 2011, New A&B sold the
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61,500-square-foot Wakea Business Center II on Maui, the 28,100-square-foot Apex Building on Maui
and two leased fee parcels. In December 2011, New A&B acquired a 4.3-acre parcel on Oahu within
the Gateway at Mililani Mauka shopping center, including a fully-leased 5,900 square-foot retail
building, planned for development of an additional 28,400 square feet of retail space.

Leasable
Property Location Type Area (sq. ft.)
Komohana Industrial Park ................ Kapolei, Oahu Industrial 238,300
MauiMall . ........... ... ... . ... .. .... Kahului, Maui Retail 185,700
Waipio Industrial .. ..... ... ... ... ... Waipahu, Oahu Industrial 158,400
Kaneohe Bay Shopping Center . . ........... Kaneohe, Oahu Retail 123,900
Waipio Shopping Center. . ................ Waipahu, Oahu Retail 113,800
P&L Building . ........ ... ... ... . ... Kahului, Maui Industrial 104,100
Lanihau Marketplace . .. ................. Kailua-Kona, Hawaii  Retail 88,300
Port Allen (4 buildings) . ................. Port Allen, Kauai Industrial/Retail 87,400
Kunia Shopping Center .................. Waipahu, Oahu Retail 60,400
Kahului Office Building . ................. Kahului, Maui Office 58,300
Lahaina Square . ........... ... ... .... Lahaina, Maui Retail 50,200
Kahului Shopping Center . ... ............. Kahului, Maui Retail 43,200
Kahului Office Center . .................. Kahului, Maui Office 32,900
Stangenwald Building . . . ......... ... .... Honolulu, Oahu Office 27,100
Judd Building .. ....... ... .. o oL Honolulu, Oahu Office 20,200
Maui Clinic Building . ................... Kahului, Maui Office 16,600
LonoCenter ........... ... ... iuou... Kahului, Maui Office 13,400
Gateway at Mililani Mauka ............... Mililani, Oahu Retail 5,900

(2) Mainland Commercial Properties

On the Mainland, New A&B owns a portfolio of commercial properties, acquired primarily by way

of tax-deferred exchanges under Internal Revenue Code Section 1031. New A&B’s Mainland
commercial properties portfolio consists of retail, office and industrial properties, comprising

approximately 6.5 million square feet of leasable space as of December 31, 2011. New A&B’s mainland
commercial properties’ occupancy rate of 92 percent improved from 85 percent in 2010. Although there
is some improvement in the leasing environment in certain mainland markets, rents in most markets,

while showing improvement over 2010, remain below 2007 levels.

In 2011, New A&B completed the sale of the 139,500-square-foot Arbor Park Shopping Center in
San Antonio, Texas. Also in 2011, New A&B completed the acquisitions of the 84,000-square-foot
Union Bank facility in Everett, Washington, and the 146,900-square-foot Issaquah Office Center in

Issaquah, Washington.
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New A&B’s mainland commercial properties owned as of year-end 2011 were as follows:

Leasable
Property Location Type Area (sq. ft.)
Heritage Business Park . ..................... Dallas, TX Industrial 1,316,400
Savannah Logistics Park. .. ...... ... ... ..... Savannah, GA Industrial 1,035,700
Midstate Hayes . . . ........ ... ... ... ..... Visalia, CA Industrial 789,100
Sparks Business Center .. .................... Sparks, NV Industrial 396,100
Republic Distribution Center .. ................ Pasadena, TX Industrial 312,500
Activity Distribution Center ... ................ San Diego, CA Industrial 252,300
Centennial Plaza . ... .......... ... ... ....... Salt Lake City, UT Industrial 244,000
Meadows Shopping Center. ... ................ Boulder, CO Retail 216,400
1800 and 1820 Preston Park . ... ............... Plano, TX Office 198,800
Ninigret Office Park X and XI................. Salt Lake City, UT  Office 185,500
San PedroPlaza ........... ... ... ... ....... San Antonio, TX Office/Retail 171,900
Rancho Temecula Town Center ................ Temecula, CA Retail 165,500
Prospect Park . ...... .. ... ... . . L L. Sacramento, CA Office 162,900
Issaquah Office Center ...................... Issaquah, WA Office 146,900
Little Cottonwood Center . ................... Sandy, UT Retail 141,600
Concorde Commerce Center . ................. Phoenix, AZ Office 140,700
Deer Valley Financial Center .. ................ Phoenix, AZ Office 126,600
Northpoint Portfolio . ....................... Fullerton, CA Industrial 119,400
Broadlands Marketplace ..................... Broomfield, CO Retail 103,900
UnionBank ......... ... ... .. .. ... ....... Everett, WA Office 84,000
Gateway Oaks . .. ... ... i Sacramento, CA Office 58,700
Wilshire Shopping Center . ................... Greeley, CO Retail 46,500
Royal MacArthur Center . . ................... Dallas, TX Retail 44,100
Firestone Boulevard Building . . .. .............. La Mirada, CA Office 28,100
The Company’s schedule of lease expirations for its commercial portfolio is as follows:
Annual Percentage
Sq. ft. of Percentage gross rent of total
Number of expiring of total expiring(2) annual gross
Year of expiration leases leases leased GLA(1) ($ in millions) rent(2)
2012 ... ... 118 577,581 8.0 8.2 11.1
2013 .. ... ..., 114 2,119,098 29.3 16.4 22.2
2014 ... ... ... 102 525,533 7.2 6.9 9.3
2015 ... ... ..., 101 1,140,483 15.7 114 15.4
2016 .......... 71 1,075,492 14.9 11.3 15.3
2017 ... ... 30 570,821 7.9 6.1 8.3
2018 ... ... ..., 9 114,829 1.6 1.2 1.6
2019 ... ... 6 59,325 0.8 1.3 1.7
2020 ... ... ... 13 187,923 2.6 2.8 3.8
2021 ... ... 5 143,151 2.0 1.1 1.5
2022 ... 5 84,122 1.2 1.5 2.0
Thereafter ....... 21 637,089 8.8 5.8 7.8
Total .......... 595 7,235,447 100.0 74.0 99.9

(1) Gross leasable area

(2) Annual gross rent means the annualized base rent amounts of expiring leases and

includes improved properties only.
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C. Agribusiness
(1) Production

New A&B has been engaged in the production of cane sugar in Hawaii since 1870. New A&B’s
current agribusiness and related operations consist of: (1) a sugar plantation on the island of Maui,
operated by its Hawaiian Commercial & Sugar Company (“HC&S”) division, (2) renewable energy
operations on the island of Kauai, operated by its McBryde Resources, Inc. subsidiary, (3) its Kahului
Trucking & Storage, Inc. (“KT&S”) and Kauai Commercial Company, Incorporated (“KCC”)
subsidiaries, which provide several types of trucking services, including sugar and molasses hauling on
Maui, mobile equipment maintenance and repair services on Maui, Kauai, and the Big Island, and
self-service storage facilities on Maui and Kauai, and (4) Hawaiian Sugar & Transportation Cooperative
(“HS&TC”), a single member agricultural cooperative that provides raw sugar marketing and
transportation services solely to HC&S. HS&TC owns the MV Moku Pahu, a Jones Act qualified
integrated tug barge bulk dry carrier, which is used to transport raw sugar from Hawaii to the U.S.
West Coast and coal from the U.S. West Coast to Hawaii.

HCA&S is Hawaii’s only producer of raw sugar, producing approximately 182,800 tons of raw sugar
in 2011 (compared with 171,800 tons in 2010). The primary reasons for the increase in production were
improved yields on the plantation due to better agronomic practices, a higher average age of the crop
at harvest, and increased delivery of irrigation water. HC&S harvested 15,063 acres of sugar cane in
2011 (compared with 15,488 in 2010). Yields averaged 12.1 tons of sugar per acre in 2011 (compared to
11.1 in 2010). As a by-product of sugar production, HC&S also produced approximately 53,100 tons of
molasses in 2011 (compared to 52,800 in 2010).

In 2011, approximately 18,700 tons of sugar (compared to 16,300 tons in 2010) were processed by
HCA&S into specialty food-grade sugars under HC&S’s Maui Brand® trademark or repackaged by
distributors under their own labels. This increase in production was due to longer, steady production
runs throughout the harvesting season, enhanced operation of the specialty brand sugar production line,
and more efficient labor operations.

In March 2011, New A&B executed an agreement to lease land and sell coffee inventory and
certain assets used in a coffee business it previously operated to Massimo Zanetti Beverage USA, Inc.,
including intangible assets. New A&B has retained fee simple ownership of the land, buildings, power
generation, and power distribution assets, but no longer operates the coffee plantation.

HC&S and McBryde, a subsidiary of New A&B, produce electricity for internal use and for sale to
the local electric utility companies. HC&S’s power is produced by burning bagasse (the residual fiber of
the sugar cane plant), by hydroelectric power generation and, when necessary, by burning fossil fuels.
McBryde produces power solely by hydroelectric generation. The price for the power sold by HC&S
and McBryde is equal to the utility companies’ “avoided cost” of not producing such power themselves.
In addition, HC&S receives a capacity payment to provide a guaranteed power generation capacity to
the local utility. See “Energy” below for power production and sales data.

(2) Marketing of Sugar

Approximately 90 percent of the bulk raw sugar produced by HC&S in 2011 was purchased by
C&H Sugar Company, Inc. (“C&H”). C&H processes the raw cane sugar at its refinery at Crockett,
California and markets the refined products primarily in the western and central United States.

The remaining 10 percent of the raw sugar was used by HC&S to produce specialty food-grade
sugars, which are sold by HC&S to food and beverage producers and to retail stores under its Maui
Brand® label, and to distributors that repackage the sugars under their own labels. HC&S’s largest
food-grade sugar customers are Cumberland Packing Corp. and Sugar Foods Corporation, which
repackage HC&S’s turbinado sugar for their “Sugar in the Raw” product line.
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Hawaiian Sugar & Transportation Cooperative (“HS&TC”), a sugar grower cooperative in Hawaii
(of which HC&S currently is the only member), has a supply contract with C&H ending in December
2012. Pursuant to the supply contract, the cooperative sells raw sugar to C&H at a price equal to the
New York No. 16 Contract settlement price, less a volume-based discount.

(3) Sugar Competition and Legislation

Hawaii has traditionally produced more sugar per acre than most other major producing areas of
the world, but that advantage is offset by Hawaii’s high labor costs and the distance to the Mainland
market. Hawaiian refined sugar is marketed primarily west of Chicago, Illinois. This is also the largest
beet sugar growing and processing area and, as a result, the only market area in the United States that
produces more sugar than it consumes. Sugar from sugar beets is the greatest source of competition in
the refined sugar market for the Hawaiian sugar industry.

The U.S. Congress historically has sought, through legislation, to assure a reliable domestic supply
of sugar at stable and reasonable prices. The current legislation is the Food Conservation and Energy
Act of 2008, which expires on December 31, 2012 (“2008 Farm Bill”’). The two main elements of U.S.
sugar policy are the tariff-rate quota (““TRQ”) import system and the price support loan program. The
TRQ system limits imports from countries other than Canada and Mexico by allowing only a quota
amount to enter the U.S. after payment of a relatively low tariff. A higher, over-quota tariff is imposed
for imported quantities above the quota amount. Also, a new but limited sucrose ethanol program was
added in 2008, which allows sugar to be diverted into ethanol production when the market is deemed
to be oversupplied.

The 2008 Farm Bill reauthorized the sugar price support loan program, which supports the U.S.
price of sugar by providing for commodity-secured loans to producers. A loan rate (support price) of
18.50 cents per pound (“¢/Ib”") for raw cane sugar was in effect for the 2010 and 2011 crops. The loan
rate increases to 18.75 ¢/lb for the 2012 and 2013 crops (the last year of the bill). The U.S. rates are
adjusted by region to reflect the cost of transportation. The 2010 adjusted crop loan rate in Hawaii is
16.52 ¢/lb. New A&B does not currently participate in the sugar price support loan program.

In 2005, the U.S. approved a trade pact with Central America and the Dominican Republic, known
as the Central America-Dominican Republic-United States Free Trade Agreement. In 2006, the first
year of the agreement, additional sugar market access for participating countries amounted to about
1.2 percent of current U.S. sugar consumption (107,000 metric tons), which will grow to about
1.7 percent (151,000 metric tons) in its fifteenth year.

Implementation of the North American Free Trade Agreement (NAFTA) began in 1994. This
agreement removed most barriers to trade and investment among the U.S., Canada and Mexico. Under
NAFTA, all non-tariff barriers to agricultural trade between the U.S. and Mexico were eliminated. In
addition, many tariffs were eliminated immediately or phased out. Starting in 2008, Mexico was
permitted to ship an unlimited quantity of sugar duty-free to the U.S. each year.

U.S. raw sugar prices remained relatively stable and flat for over thirty years. The full
implementation of NAFTA in 2008, which unified the U.S. and Mexican sugar markets, increased price
volatility. In 2009, a tight NAFTA supply/demand outlook and a soaring world raw sugar market
combined to push U.S. raw sugar prices to 29-year highs. Prices have remained at high levels for most
of 2011. A chronological chart of the average U.S. domestic raw sugar prices, based on the average
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daily New York No. 16 Contract settlement price for domestic raw sugar, is shown below (not adjusted
for inflation):

U.S. Raw Sugar Prices
(New York No. 16 Contract)
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(4) Land Designations and Water

The HC&S sugar plantation, the only remaining sugar plantation in Hawaii, consists of 43,300
acres, with approximately 36,000 acres under active sugar cane cultivation.

On Kauai, approximately 3,000 acres are cultivated in coffee by Massimo Zanetti Beverage
USA, Inc., which leases the land from New A&B. Additional acreage is cultivated in seed corn and
used for pasture purposes.

The Hawaii Legislature, in 2005, passed Important Agricultural Lands (“IAL”) legislation to fulfill
the state constitutional mandate to protect agricultural lands, promote diversified agriculture, increase
the state’s agricultural self-sufficiency, and assure the availability of agriculturally suitable lands. In
2008, the Legislature passed a package of incentives, which is necessary to trigger the IAL system of
land designation. In 2009, New A&B received approval from the State Land Use Commission for the
designation of over 27,000 acres on Maui and over 3,700 acres on Kauai as TAL. These designations
were the result of voluntary petitions filed by New A&B.

It is crucial for HC&S to have access to reliable sources of water supply and efficient irrigation
systems. HC&S conserves water by using “drip” irrigation systems that distribute water to the roots
through small holes in plastic tubes. All but a small area of the cultivated cane land farmed by HC&S
is drip irrigated.

New A&B owns 16,000 acres of watershed lands in East Maui, which supply a portion of the
irrigation water used by HC&S. New A&B also held four water licenses to another 30,000 acres owned
by the State of Hawaii in East Maui, which over the last ten years have supplied approximately
58 percent of the irrigation water used by HC&S. The last of these water license agreements expired in
1986, and all four agreements were then extended as revocable permits that were renewed annually. In
2001, a request was made to the State Board of Land and Natural Resources (the “BLNR”) to replace
these revocable permits with a long-term water lease. Pending the conclusion by the BLNR of this
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contested case hearing on the request for the long-term lease, the BLNR has renewed the existing
permits on a holdover basis. New A&B also holds rights to an irrigation system in West Maui, which
provided approximately 14 percent of the irrigation water used by HC&S over the last ten years. For
information regarding legal proceedings involving New A&B’s irrigation systems, see “—Other
Information—Legal Proceedings” beginning on page 97.

Other Information
Employees and Labor Relations

As of December 31, 2011, New A&B and its subsidiaries had 961 regular full-time employees. The
agribusiness segment employed 848 regular full-time employees, the real estate segment employed 42
regular full-time employees, and the remaining employees were employed in administration.
Approximately 73 percent were covered by collective bargaining agreements with unions.

Bargaining unit employees of HC&S are covered by two collective bargaining agreements with the
ILWU. The agreements with the HC&S production unit employees and clerical and technical
employees bargaining units cover approximately 640 workers and expire on January 31, 2014. The
bargaining unit employees at KT&S also are covered by two collective bargaining agreements with the
ILWU. The bulk sugar employees’ agreement expires on June 30, 2014 and the agreement with all
other employees expires on March 31, 2012, with renegotiations expected to begin in March 2012.
There are two collective bargaining agreements with KCC employees represented by the ILWU. These
agreements expire on April 30, 2012, with renegotiations expected to begin in April 2012.

Energy

As has been the practice with sugar plantations throughout Hawaii, HC&S uses bagasse, the
residual fiber of the sugar cane plant, as a fuel to generate steam for the production of most of the
electrical power for sugar milling and irrigation pumping operations. In addition to bagasse, HC&S
uses coal, diesel, fuel oil, and recycled motor oil to generate power during factory shutdown periods
when bagasse is not being produced or during periods when bagasse is not produced in sufficient
quantities. HC&S also generates a limited amount of hydroelectric power. To the extent it is not used
in New A&B’s factory and farming operations, HC&S sells electricity. In 2011, HC&S produced and
sold, respectively, approximately 191,300 megawatt hours (MWH) and 64,900 MWH of electric power
(compared with 190,400 MWH produced and 68,300 MWH sold in 2010). The decrease in power sold
was due to increased power used for irrigation pumps to improve soil moisture levels and yields.
Hydroelectric generation was depressed during the year due to extended drought conditions on Maui.
HC&S’s use of oil in 2011 of 9,700 barrels was 42 percent less than the 16,700 barrels used in 2010.
The decrease was primarily due to higher bagasse production used in power generation as a result of
improved yields on the farm. Coal used for power generation was 58,600 short tons, about 2,600 tons
less than that used in 2010. Less coal was required because of the higher bagasse production from the
fields.

In 2011, McBryde produced approximately 29,800 MWH of hydroelectric power (compared with
approximately 29,500 MWH in 2010). To the extent it is not used in New A&B-related operations,
McBryde sells electricity to Kauai Island Utility Cooperative (“KIUC”). Power sales in 2011 amounted
to approximately 22,100 MWH (compared with 19,000 MWH in 2010). In mid-2011, McBryde entered
into an agreement to sell power generated by an as-yet to be constructed 6 MWH photovoltaic solar
power generation facility to KIUC, upon completion of which approximately 10,000 MWH of solar
power per annum are expected to be sold. The solar facility is expected to be placed in service in late
2012, pending regulatory approval of the agreement between the parties.
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Legal Proceedings

On May 24, 2001, petitions were filed by a third party, requesting that the Commission on Water
Resource Management of the State of Hawaii (“Water Commission’”) amend established interim
instream flow standards (“IIFS”) in 27 East Maui streams that feed New A&B’s irrigation system. On
September 25, 2008, the Water Commission took action on eight of the petitions, resulting in some
quantity of water being returned to the streams rather than being utilized for irrigation purposes. In
May 2010, the Water Commission took action on the remaining 19 petitions resulting in additional
water being returned to the streams. A petition requesting a contested case hearing to challenge the
Water Commission’s decisions was filed with the Water Commission by the opposing third party. On
October 18, 2010, the Water Commission denied the petitioner’s request for a contested case hearing.
On November 17, 2010, the petitioner filed an appeal of the Water Commission’s denial to the Hawaii
Intermediate Court of Appeals. On August 31, 2011, the Intermediate Court of Appeals dismissed the
petitioner’s appeal. On November 29, 2011, the petitioner appealed the Intermediate Court of Appeals’
dismissal to the Hawaii Supreme Court. On January 11, 2012, the Hawaii Supreme Court vacated the
Intermediate Court of Appeals’ dismissal of the petitioner’s appeal and remanded the appeal back to
the Intermediate Court of Appeals.

On June 25, 2004, two organizations filed with the Water Commission a petition to amend
established IIFS for four streams in West Maui to increase the amount of water to be returned to these
streams. The West Maui irrigation system provided approximately 14 percent of the irrigation water
used by HC&S over the last ten years. The Water Commission issued a decision in June 2010, which
required the return of water in two of the four streams. In July 2010, the two organizations appealed
the Water Commission’s decision to the Hawaii Intermediate Court of Appeals. On June 23, 2011, the
case was transferred to the Hawaii Supreme Court.

The loss of East Maui and West Maui water as a result of the Water Commission’s decisions will
impose challenges to New A&B’s sugar growing operations. While the resulting water loss does not
immediately threaten near-term sugar production, it will result in a future suppression of sugar yields
and will have an impact on New A&B that will only be quantifiable over time. Accordingly, New A&B
is unable to predict, at this time, the outcome or financial impact of the water proceedings.

In June 2011, the Equal Employment Opportunity Commission (“EEOC”) served McBryde
Resources, Inc., formerly known as Kauai Coffee Company, Inc. (“McBryde Resources™) with a lawsuit,
which alleged that McBryde Resources and five other farms were complicit in illegal acts by Global
Horizons Inc., a company that had hired Thai workers for the farms. The lawsuit was filed in the U.S.
District Court for the District of Hawaii. In July 2011, the EEOC amended the lawsuit to name A&B
Predecessor as a defendant. At a hearing on October 26, 2011, the judge dismissed the lawsuit, without
prejudice. The EEOC filed a second amended complaint on December 16, 2011. In response, McBryde
Resources and A&B Predecessor filed a motion to dismiss the second amended complaint. McBryde
Resources and New A&B will vigorously defend themselves in this matter. New A&B is unable to
predict, at this time, the outcome or financial impact, if any, of the lawsuit.

New A&B and its subsidiaries are parties to, or may be contingently liable in connection with,
other legal actions arising in the normal conduct of their businesses, the outcomes of which, in the
opinion of management after consultation with counsel, would not have a material adverse effect on
New A&B’s results of operations or financial position.

Jones Act

Under applicable U.S. maritime and vessel documentation laws, commonly referred to as the Jones
Act, only those vessels that are owned and managed by U.S. citizens (as determined by such laws),
manned by predominantly U.S. crews and built in and registered under the laws of the United States
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are allowed to engage in the transportation of merchandise and passengers for hire in U.S. territorial
waters (the “Coastwise Trade”). The Jones Act is a long-standing U.S. maritime policy that serves to
foster a strong homeland defense. Cabotage laws, which restrict the right to ship cargo between
domestic ports to only domestic vessels, are not unique to the U.S. and exist in more than 50 countries
around the world.

For the purposes of the Jones Act, a corporation is a U.S. citizen only if:
e the corporation is organized under the laws of the United States or any state thereof;

* the chairman of the board of directors and the chief executive officer, by whatever title, of the
corporation are U.S. citizens;

* directors representing no more than a minority of the number of directors of the corporation
that is necessary to constitute a quorum of the board for the transaction of business are
non-U.S. citizens; and

* at least a majority or, in the case of an endorsement for operating a vessel in Coastwise Trade,
75% of the interest in the corporation is owned by, voted by or controlled by U.S. citizens free
from any trust or fiduciary obligations in favor of, or any contract or understanding under which
voting power or control may be exercised directly or indirectly on behalf of, non-U.S. citizens.

New A&B owns a bulk sugar transportation vessel, the MV Moku Pahu, that is engaged in the
Coastwise Trade and therefore, New A&B is subject to the restrictions of the Jones Act. Shares of New
A&B common stock to be issued to Holdings shareholders in the distribution will be subject to certain
transfer and ownership restrictions, referred to as the Maritime Restrictions (as described in
“Description of Capital Stock—Jones Act-Related Provisions” beginning on page 145), designed to
prevent certain situations from occurring that could jeopardize our eligibility as a U.S. citizen under the
Jones Act and, therefore, our ability to engage in Coastwise Trade. The Maritime Restrictions, which
are similar to the restrictions in the governing documents of other publicly traded companies engaged
in the Coastwise Trade, including Holdings, include a 22% limit on the maximum percentage of shares
that may be owned by non-U.S. citizens. Any purported transfer that would result in more than 22% of
the outstanding shares being owned by non-U.S. citizens will be void and ineffective. Also, such
non-U.S. citizens will not be entitled to any voting, dividend or distribution rights with respect to such
shares in excess of the maximum percentage and may be required to disgorge any profits, dividends or
distributions received with respect to such excess shares. For a more detailed description, see
“Description of Capital Stock—Jones Act-Related Provisions” beginning on page 145.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
Related Person Transactions Policies and Procedures

New A&B expects that its Board of Directors will adopt a written policy under which the Audit
Committee must pre-approve all related person transactions that are disclosable under SEC
Regulation S-K, Item 404(a). Prior to entering into a transaction with New A&B, directors and
executive officers (and their family members) and shareholders who beneficially own more than 5% of
the Company’s common stock will be required to make full disclosure of all facts and circumstances to
the Law Department of the Company. The Law Department will then determine whether such
transaction requires the approval of the Audit Committee. The Audit Committee will consider all of
the relevant facts available, including (if applicable) but not limited to: the benefits to New A&B; the
impact on a director’s independence in the event the person in question is a director, an immediate
family member of a director or an entity in which a director is a partner, shareholder or executive
officer; the availability of other sources for comparable products or services; the terms of the
transaction; and the terms available to unrelated third parties or to employees generally. The Audit
Committee will approve only those related person transactions that are in, or are not inconsistent with,
the best interests of New A&B and its sharcholders.

New A&B expects that the Audit Committee will establish written procedures to address situations
when approvals need to be sought between meetings. Whenever possible, proposed related person
transactions will be included as an agenda item at the next scheduled Audit Committee meeting for
review and approval. However, if it appears that a proposed related person transaction will occur prior
to the next scheduled Audit Committee meeting, approval will be sought from Audit Committee
members between meetings. Approval by a majority of the Audit Committee members will be sufficient
to approve the related person transaction. If a related person transaction is approved in this manner,
the action will be reported at the next Audit Committee meeting.

Agreements with Holdings

As part of the separation, New A&B has entered into a Separation and Distribution Agreement
and several other agreements with Holdings. These agreements provide for the allocation between New
A&B and Holdings of the assets, liabilities and obligations of Holdings and its subsidiaries, and will
govern the relationship between New A&B and Holdings after the separation.

In addition to the Separation and Distribution Agreement, the other principal agreements entered
into with Holdings include:

* a Tax Sharing Agreement;
* a Transition Services Agreements; and
e an Employee Matters Agreement.

The summaries of these agreements set forth below are qualified in their entirety by reference to
the full text of the applicable agreements, which will be included as exhibits to New A&B’s registration
statement on Form 10, of which this information statement is a part.

Separation and Distribution Agreement

The Separation and Distribution Agreement contains the key provisions relating to the separation
of New A&B’s businesses from Holdings. It also contains other agreements that govern certain aspects
of New A&B’s relationship with Holdings that will continue after the completion of the separation. For
purposes of the Separation and Distribution Agreement: (i) the “A&B Group” means New A&B,
A&B LLC and each of A&B LLC’s subsidiaries and (ii) the “Matson Group” means Holdings,
ABHI-Crockett, Inc., Matson and each of Matson’s subsidiaries.
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Transfer of Assets and Assumption of Liabilities. The Separation and Distribution Agreement
allocates the assets and liabilities of Holdings and its subsidiaries between the A&B Group and the
Matson Group and describes when and how any required transfers and assumptions of assets and
liabilities will occur. The Separation and Distribution Agreement also governs the contribution of
approximately $160 million from the Matson Group to the A&B Group. The $160 million is an
estimate of an allocation of cash that is intended to result in an allocation of debt of approximately
60 percent to the Matson Group and 40 percent to the A&B Group.

Termination of Intercompany Agreements. Effective as of the distribution date, all agreements
between any member of the Matson Group, on the one hand, and any member of the A&B Group, on
the other hand, existing prior to the distribution (excluding the Separation and Distribution Agreement
and each ancillary agreement) will be terminated, other than the ship management agreement for the
MV Moku Pahu, a lease for a warehouse in Savannah, Georgia, an equipment maintenance agreement,
and various agreements related to molasses carriage and storage.

Settlement of Intercompany Accounts. Any receivables, payables or loans between any member of
the Matson Group, on the one hand, and any member of the A&B Group, on the other hand, existing
prior to the distribution (excluding any receivables, payables or loans that arise pursuant to the
Separation and Distribution Agreement or any ancillary agreement) will be satistied and/or settled in
cash or otherwise canceled.

Replacement of A&B Guarantees. The Separation and Distribution Agreement provides that the
parties cooperate and use their reasonable best efforts to arrange, at Holdings’ costs and expense,
effective at or prior to the distribution, the replacement of all guarantees by any member of the
Matson Group of any obligations of any member of the A&B Group with alternative arrangements that
do not require credit support from any member of the Matson Group. New A&B will indemnify each
member of the Matson Group from and against any losses incurred after the distribution with respect
to any such guarantees that the parties are unable to replace prior to the distribution.

Financings. On June 4, 2012, (i) Matson entered into new senior unsecured term loans in an
aggregate principal amount of approximately $170 million (the “New Matson Debt”), and arranged for
a working capital revolving credit facility with available credit in an aggregate principal amount of
approximately $375 million (the “New Matson Facility”’), and (ii) New A&B entered into a committed
revolving credit facility with available credit in an aggregate principal amount of approximately
$260 million (the “New A&B Facility”). The issuance of the New Matson Debt and the arrangement of
the New Matson Facility and the New A&B Facility are subject to completion of the separation and are
together referred to as the “Financings.”

The Distribution. The Separation and Distribution Agreement also governs the rights and
obligations of the parties regarding the distribution. On the distribution date, Holdings will cause its
agents to distribute, on a pro rata basis, all of the issued and outstanding shares of A&B common stock
to Holdings shareholders who hold Holdings shares as of the record date.

Conditions. Additionally, the Separation and Distribution Agreement provides that the
distribution is subject to several conditions that must be satisfied or waived by Holdings in its sole
discretion. For further information regarding these conditions, see “The Separation—Conditions to the
Separation” beginning on page 48. Even if all of the conditions have been satisfied, Holdings may, in
its sole and absolute discretion, terminate and abandon the distribution and the related transactions at
any time prior to the distribution date.

No Representations or Warranties. Except as expressly set forth in any ancillary agreement, neither
Holdings nor New A&B will provide any representations or warranties in connection with the
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Separation and Distribution Agreement and that all assets transferred will be transferred “as is, where
is.”

Access to Information. The Separation and Distribution Agreement provides that the parties will
exchange certain information required to comply with requirements imposed on the requesting party by
a government authority for use in any proceeding or to satisfy audit, accounting, claims defense,
regulatory filings, litigation, tax or similar requirements, for use in compensation, benefit or welfare
plan administration or other bona fide business purposes, or to comply with its obligations under the
Separation and Distribution Agreement or any ancillary agreement. In addition, the parties will use
reasonable best efforts to make available to each other directors, officers, other employees and agents
as witnesses in any legal, administrative or other proceeding in which the other party may become
involved to the extent reasonably required.

Releases, Allocation of Liabilities and Indemnification. The Separation and Distribution Agreement
provides for a full and complete release and discharge of all liabilities existing or arising from any acts
or events occurring or failing to occur or alleged to have occurred or to have failed to occur or any
conditions existing or alleged to have existed at or before the separation, between or among any
member of the Matson Group and any member of the A&B Group, except as expressly set forth in the
Separation and Distribution Agreement.

The Separation and Distribution Agreement provides that (i) New A&B will indemnify each
member of the Matson Group and their affiliates and each of their respective current and former
stockholders, directors, officers, agents and employees against any and all losses relating to
(a) liabilities arising out of the A&B businesses, (b) any breach by any member of the A&B Group of
any provision of the Separation and Distribution Agreement or any ancillary agreement and (c) any
untrue statement or alleged untrue statement of a material fact or omission or alleged omission to state
a material fact required to be stated therein or necessary to make the statements therein not
misleading, with respect to information contained in the registration statement of which this
information statement is a part (other than information regarding any member of the Matson Group
provided to New A&B by any member of the Matson Group for inclusion therein) and (ii) that
Holdings will indemnify each member of the A&B Group and their affiliates and each of their
respective current and former stockholders, directors, officers, agents and employees against any and all
losses relating to (a) liabilities arising out of the Matson businesses, (b) any breach by any member of
the Matson Group of any provision of the Separation and Distribution Agreement or any ancillary
agreement and (c) any untrue statement or alleged untrue statement of a material fact or omission or
alleged omission to state a material fact required to be stated therein or necessary to make the
statements therein not misleading, with respect to information contained in the registration statement
of which this information statement is a part (solely with respect to information regarding any member
of the Matson Group provided to New A&B by any member of the Matson Group for inclusion
therein).

The Separation and Distribution Agreement also establishes procedures with respect to claims
subject to indemnification and related matters.

Indemnification with respect to taxes and employee benefits is governed by the Tax Sharing
Agreement and the Employee Matters Agreement, respectively.

Termination. 'The Separation and Distribution Agreement provides that it may be terminated and
the distribution and the separation may be abandoned at any time prior to the distribution date by
Holdings, in its sole discretion.

Expenses. Except as expressly set forth in the Separation and Distribution Agreement or in any
ancillary agreement, each of Holdings and New A&B will pay for its own expense (and the expenses of
the other members of its Group) in connection with the separation.
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Tax Sharing Agreement

In connection with the separation, New A&B and Holdings have entered into a Tax Sharing
Agreement. The Tax Sharing Agreement with Holdings generally governs Holdings and New A&B’s
respective rights, responsibilities and obligations after the separation with respect to taxes, including
ordinary course of business taxes and taxes, if any, incurred as a result of any failure of the separation,
together with certain related transactions, to qualify as tax-free for U.S. federal income tax purposes
within the meaning of Sections 355 and 368 of the Code (including as a result of Section 355(e) of the
Code). Under the Tax Sharing Agreement, with certain exceptions, New A&B generally will be
responsible for the payment of all income and non-income taxes to the extent such taxes relate to or
are imposed upon the A&B businesses. With certain exceptions, Holdings generally will be responsible
for the payment of all income and non-income taxes (including consolidated U.S. federal income taxes
of the Holdings tax reporting group for which New A&B is severally liable) to the extent such taxes
relate to or are imposed upon the Matson businesses, and Holdings agrees to indemnify us for these
taxes.

Notwithstanding the foregoing, under the Tax Sharing Agreement, New A&B also generally will be
responsible for any taxes imposed on Holdings that arise from the failure of the separation, together
with certain related transactions, to qualify as tax-free for U.S. federal income tax purposes within the
meaning of Sections 355 and 368 of the Code, to the extent such failure to qualify is attributable to
actions, events or transactions relating to New A&B’s stock, assets or business, or a breach of the
relevant representations or covenants made by New A&B and Holdings in the Tax Sharing Agreement,
the materials submitted to the IRS in connection with the request for the IRS Ruling or the
representation letter provided to counsel in connection with the Tax Opinion. In addition, each of New
A&B and Holdings generally will be responsible for a portion of any taxes that arise from the failure of
the separation, together with certain related transactions, to qualify as tax-free for U.S. federal income
tax purposes within the meaning of Sections 355 and 368 of the Code, if such failure is for any reason
for which neither New A&B nor Holdings is responsible. The Tax Sharing Agreement also imposes
restrictions on the respective abilities of New A&B and Holdings to engage in certain actions following
New A&B’s separation from Holdings and sets forth the respective obligations among New A&B and
Holdings with respect to the filing of tax returns, the administration of tax contests, assistance,
cooperation and other matters.

Transition Services Agreement

Pursuant to the Transition Services Agreement, we and Holdings have agreed to continue to
provide to one another various services on an interim, transitional basis, for a period of up to
24 months.

Transition Services. The services we will provide Holdings include human resources and
government and community relations. The services Holdings will provide us will include tax and risk
management services.

Standard of Performance. New A&B and Holdings will perform the transition services in a
manner generally consistent with the manner in which such services were provided prior to the
distribution date.

Fees. In consideration for such services, we and Holdings will each pay fees to the other for the
services provided, and those fees will generally be in amounts intended to allow the party providing
services to recover all of its direct and indirect costs incurred in providing those services.

Limitation of Liabilities. In general, neither New A&B nor Holdings will be liable to the other in
connection with any service provided under the transition services agreement except in the case of gross
negligence or willful misconduct.
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Term and Termination. The Transition Services Agreement will terminate after a period of
24 months, but one or more of the services may be terminated earlier by the receiving party at the end
of a designated month by giving the providing party at least 30 days’ prior written notice of such
termination. Either party will have the right to terminate the transition services agreement in the event
that the other party shall have (i) applied for or consented to the appointment of a receiver, trustee or
liquidator; (ii) admitted in writing an inability to pay debts as they mature; (iii) made a general
assignment for the benefit of creditors; or (iv) filed a voluntary petition, or have filed against it a
petition, for an order of relief under the Federal Bankruptcy Code (as amended).

Employee Matters Agreement

We have entered into an Employee Matters Agreement with Holdings that sets forth our
agreements with Holdings as to certain employment, compensation and benefits matters. The Employee
Matters Agreement contains provisions concerning cooperation between us and Holdings in the sharing
of employee information and the maintenance of confidentiality.

Assumption and Retention of Liabilities; Related Assets. The Employee Matters Agreement
provides for the allocation and treatment of liabilities and assets arising out of employee compensation
and benefit programs in which employees participated prior to the distribution date. Generally, each of
Holdings and New A&B will assume or retain sponsorship of, and liabilities relating to, employee
compensation and benefit programs relating to its own employees. In connection with the separation,
we will provide benefit plans and arrangements in which our employees will participate going forward.

Effect on Equity Awards. The Employee Matters Agreement provides for the treatment of
outstanding equity awards of Holdings in connection with the separation. All outstanding Holdings
equity awards to the extent held by employees of New A&B as of the distribution date will be
converted to New A&B equity awards, issued pursuant to an equity incentive plan that we will
establish. The conversion will result in each converted award having substantially the same intrinsic
value as the applicable Holdings equity award as of the conversion. It is not expected that any changes
will be made with respect to Holdings equity awards held by any individual who is employed by
Holdings immediately following the separation or a former or retired employee other than appropriate
adjustments to preserve their intrinsic value following the separation. The treatment of Holdings equity
awards is described in more detail under the heading “The Separation—Treatment of Equity-Based
Compensation” beginning on page 46.
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MANAGEMENT
Executive Officers Following the Separation

The following table sets forth certain information as of June 8, 2012 regarding the individuals who
are expected to serve as New A&B’s executive officers effective as of the separation, including their
anticipated titles. All of the individuals are currently employees of Holdings or one of its subsidiaries.
After the separation, none of these individuals will be employed by Holdings.

Name Age Position

Stanley M. Kuriyama .... 58 Chairman and Chief Executive Officer

Christopher J. Benjamin .. 48 President and Chief Operating Officer

Meredith J. Ching. ... ... 56  Senior Vice President, Government & Community Relations
Nelson N.S. Chun....... 59  Senior Vice President and Chief Legal Officer

Paul K. Ito............ 41  Senior Vice President and Chief Financial Officer

George M. Morvis Jr. . ... 45 Vice President, Corporate Development

Son-Jai Paik ... ........ 39  Vice President, Human Resources

Christopher J. Benjamin (48): President of Land Group, 9/11-present; President of A&B
Properties, Inc., 9/11-present; Senior Vice President of A&B Predecessor, 7/05-8/11; Chief Financial
Officer of A&B Predecessor, 2/04-8/11; Treasurer of A&B Predecessor, 5/06-8/11; Plantation General
Manager, Hawaiian Commercial & Sugar Company, 3/09-3/11; first joined Holdings or a subsidiary in
2001.

Meredith J. Ching (56): Senior Vice President (Government & Community Relations) of A&B
Predecessor/Holdings, 6/07-present; Vice President of A&B Predecessor, 10/92-6/07; first joined
Holdings or a subsidiary in 1982.

Nelson N. S. Chun (59): Senior Vice President and Chief Legal Officer of A&B Predecessor/
Holdings, 7/05-present; Vice President and General Counsel of A&B Predecessor, 11/03-6/05; Partner,
Cades Schutte LLP, 10/83-11/03; first joined Holdings or a subsidiary in 2003.

Paul K. Ito (41): Vice President of A&B Predecessor/Holdings, 4/07-present; Controller of A&B
Predecessor/Holdings, 5/06-present; Director, Internal Audit of A&B Predecessor, 4/05-4/06; Senior
Manager, Deloitte & Touche LLP, 5/96-3/05; first joined Holdings or a subsidiary in 2005.

Stanley M. Kuriyama (58): Chief Executive Officer of A&B Predecessor/Holdings, 1/10-present;
President of A&B Predecessor/Holdings, 10/08-present; President and Chief Executive Officer of Land
Group, 7/05-9/08; Chief Executive Officer and Vice Chairman of A&B Properties, Inc., 12/99-9/08; first
joined Holdings or a subsidiary in 1992.

George M. Morvis (45): Vice President (Corporate Development) of Land Group 1/12-present;
Managing Director of Financial Shares Corporation, 10/94-1/12; President and CEO of ES.C.
Hawaii, Inc., 10/94-1/12; joined Holdings or a subsidiary in 2012.

Son-Jai Paik (39): Vice President (Human Resources) of A&B Predecessor/Holdings,
1/07-present; Vice President, Human Resources, LINA Korea, CIGNA Corporation, 3/03-12/06; first
joined Holdings or a subsidiary in 2007.
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Board of Directors Following the Separation

The following table sets forth information with respect to those persons who are expected to serve
on New A&B’s Board of Directors effective as of the separation.

Name Age Position(s)
W.AllenDoane . ............................ 64 Director

Walter A. Dods, Jr. . ... ... 71 Director

Robert S. Harrison . .. ......................... 51 Director

Charles G. King . . . ... ... . .. 66  Director

Stanley M. Kuriyama . .............. ... ........ 58 Chairman and Chief Executive Officer
Douglas M. Pasquale . .............. ... .. ... ... 57 Director

Michele K. Saito . .......... ... ... ... .. ....... 52  Director

Jeffrey N. Watanabe . . ........ ... .. ... ... ... .... 69 Director

EricK. Yeaman .. ................ ... ..., 44 Director

W. Allen Doane

Age: 64

Director of A&B Predecessor since 1998;

Chairman of the Board of A&B Predecessor from April 2006 through December 2009;
Chief Executive Officer of A&B Predecessor from October 1998 through December 2009;
President of A&B Predecessor from October 1998 through September 2008;

Director of A&B Predecessor’s subsidiary, Matson Navigation Company, Inc. (“Matson
Navigation™) since October 1998, Chairman of the Board of Matson Navigation from April 2006
through September 2008 and from July 2002 to January 2004;

Vice Chairman of the Board of Matson Navigation from January 2004 to April 2006 and from
December 1998 to July 2002;

Director of BancWest Corporation (“BancWest”) from April 2004 through July 2006;
Director of First Hawaiian Bank (“FHB”), banking subsidiary of BancWest since August 1999.

Director Qualifications

As a member of A&B Predecessor’s senior management team for almost two decades, Mr. Doane,
who was Chief Executive Officer and Chairman of the Board of A&B Predecessor until his retirement
from those positions in 2009, brings to the Board an in-depth knowledge of all aspects of New A&B’s
real estate and agribusiness operations. Mr. Doane has board experience, including his service on the
board of FHB, Hawaii’s largest financial institution, and is knowledgeable about Hawaii and New
A&B’s operating markets through his involvement in the Hawaii business community and local
community organizations.

Walter A. Dods, Jr.
Age: 71

Non-Executive Chairman of the Board of A&B Predecessor since January 2010;

Lead Independent Director of A&B Predecessor from April 2006 through December 2009 and
Director of A&B Predecessor since 1989;
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* Director of Hawaiian Telcom Holdco, Inc. (formerly known as Hawaiian TelCom
Communications, Inc.) (“Hawaiian TelCom”) Honolulu, Hawaii (telecommunications) since
December 2010;

* Non-Executive Chairman of the Board of Hawaiian TelCom from May 2008 to October 2010;

* Non-Executive Chairman of the Board of FHB, a subsidiary of BancWest (formerly known as
First Hawaiian, Inc. prior to a 1998 merger) (banking) from January 2005 through December
2008;

* Non-Executive Chairman of the Board of BancWest from January 2005 through December 2007;
Chairman of the Board and Chief Executive Officer of BancWest and FHB, from September
1989 through December 2004; Director of BancWest since March 1993;

e Director of BancWest’s banking subsidiaries, FHB since December 1979 and Bank of the West
since November 1998;

* Director of Maui Land & Pineapple Company, Inc. from October 2004 through May 2010.

Director Qualifications

As Chairman of the Board of A&B Predecessor, and throughout his career as Chairman of the
Board and Chief Executive Officer of BancWest, a national financial institution, and Chairman of the
Board of Hawaiian TelCom, a local telecommunications provider, Mr. Dods brings to the Board
experience in managing complex business organizations. He also has banking and financial expertise.
He is knowledgeable about Hawaii and New A&B’s operating markets through his involvement in the
Hawaii business community and local community organizations.

Robert S. Harrison
Age: 51

* Chief Executive Officer and Director of First Hawaiian Bank (banking) since January 2012;

¢ President of First Hawaiian Bank since December 2009;

e Chief Operating Officer of First Hawaiian Bank from December 2009 through December 2011;
¢ Vice Chairman of First Hawaiian Bank from December 2007 to December 2009;

e Chief Risk Officer of First Hawaiian Bank from January 2006 to December 20009.

Director Qualifications

As President and Chief Executive Officer of FHB, Hawaii’s largest financial institution,
Mr. Harrison brings to the Board experience in managing a complex business organization.
Mr. Harrison has board experience, including his service on the board of FHB and is knowledgeable
about Hawaii and New A&B’s operating markets through his involvement in the Hawaii business
community and local community organizations.

Charles G. King
Age: 66

¢ Director of A&B Predecessor since 1989;

* President and Dealer Principal, King Auto Center, Lihue, Kauai, Hawaii (automobile dealership)
since October 1995;

* Dealer Principal, King Infiniti of Honolulu (automobile dealership) since April 2004.
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Director Qualifications

As the head of King Auto Center and King Infiniti of Honolulu, automotive dealerships located on
Kauai and Oahu, respectively, Mr. King is an experienced businessman with executive and leadership
skills, and is the recipient of a number of business leadership awards. He contributes insights about
Hawaii and the Company’s operating markets, particularly on Kauai, where the Company has
significant business interests. He is knowledgeable about Hawaii and New A&B’s operating markets
through his involvement in the Hawaii business community and local community organizations.

Stanley M. Kuriyama
Age: 58

e Director and Chief Executive Officer of A&B Predecessor since January 2010;
¢ President of A&B Predecessor since October 2008;

* President and Chief Executive Officer, A&B Land Group from July 2005 through September
2008;

e Chief Executive Officer and Vice Chairman of A&B Properties, Inc., from December 1999
through September 2008;

e Director and Chairman of the Board of Matson Navigation since September 20009.

Director Qualifications

As a member of A&B Predecessor’s senior management team for two decades, Mr. Kuriyama, who
will be Chief Executive Officer of New A&B, brings to the Board an in-depth knowledge of all aspects
of New A&B’s real estate and agribusiness operations. He is knowledgeable about Hawaii and New
A&B’s operating markets through his involvement in the Hawaii business community and local
community organizations.

Douglas M. Pasquale
Age: 57

¢ Director of A&B Predecessor since 2005;

* Director of Ventas, Inc. (“Ventas”), Newport Beach, California (healthcare real estate
investment trust) since July 2011;

e Senior Advisor to the Chief Executive Officer of Ventas from July 2011 through December 2011;

e Chairman of the Board of Nationwide Health Properties, Inc. (“NHP”’), Newport Beach,
California (healthcare real estate investment trust) from May 2009 to July 2011; President and
Chief Executive Officer of NHP from April 2004 to July 2011;

e Director of NHP since November 2003;

* Executive Vice President and Chief Operating Officer of NHP from November 2003 to April
2004;

e Chairman of the Board and Chief Executive Officer of ARV Assisted Living, Inc. from
December 1999 to September 2003;

* President and Chief Executive Officer of Atria Senior Living Group from April 2003 to
September 2003;

* Director of Terreno Realty Corporation since February 2010;

e Director of Sunstone Hotel Investors, Inc. since November 2011.
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Director Qualifications

As a director of Ventas, a publicly traded healthcare real estate investment trust, and in his former
role as President, Chief Executive Officer and Chairman of the Board of Nationwide Health Properties,
Inc. prior to its merger in July 2011 with Ventas, Mr. Pasquale contributes experience in real estate, as
well as experience in managing a complex business organization. This experience has provided
Mr. Pasquale with financial expertise. He also serves as lead independent director for Terreno and
serves as a director of Sunstone Hotel Investors, Inc.

Michele K. Saito
Age: 52

* President and Director of Farmers Insurance Hawaii (“Farmers™) (insurance) since January
2010;

* Executive Vice President and Chief Operating Officer of Farmers from April 2009 through
December 20009;

* Senior Vice President, Secretary and Treasurer of Farmers from 2001 through March 2009;

* Vice President of Finance and Operations of Farmers from 1995 - 2000.

Director Qualifications

As President of Farmers, Ms. Saito brings to the Board experience in managing a complex business
organization. Ms. Saito has board experience, including her service on the board of Farmers and is
knowledgeable about Hawaii and New A&B’s operating markets through her involvement in the
Hawaii business community and local community organizations.

Jeffrey N. Watanabe
Age: 69
¢ Director of A&B Predecessor since 2003;

* Non-Executive Chairman of the Board of Hawaiian Electric Industries, Inc. (“HEI”) since May
2006;

e Director of HEI since April 1987,

¢ Director of Hawaiian Electric Company, Inc. (“HECO”) from February 1999 to July 2006 and
from February 2008 to present, and American Savings Bank, ES.B. since May 1988, each a
subsidiary of HEI;

* Retired Founder, Watanabe Ing LLP (“WI”), Honolulu, Hawaii (attorneys at law) since July
2007; Partner, WI, from 1971 to June 2007.

Director Qualifications

As Chairman of the Board of HEI and former managing partner of a Honolulu law firm, of which
he is a retired co-founder, Mr. Watanabe brings to the Board insights into corporate governance
matters and leadership skills. In addition, he has both public and private company board experience,
and is knowledgeable about Hawaii and New A&B’s operating markets through his involvement in the
Hawaii business community and local community organizations.

Eric K. Yeaman
Age: 44

* President, Chief Executive Officer and Director of Hawaiian TelCom (telecommunications) since
June 2008;
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 Chief Operating Officer of HECO from January 2008 through June 2008;

* Financial Vice President, Treasurer and Chief Financial Officer of HEI from January 2003
through January 2008;

 Chief Operating Officer and Chief Financial Officer of Kamehameha Schools from 2000 to
January 2003.

Director Qualifications

As President and Chief Executive Officer of Hawaiian Telecom, Mr. Yeaman brings to the Board
experience in managing complex business organizations. Mr. Yeaman has board experience, including
his service on the board of Hawaiian Telecom and is knowledgeable about Hawaii and New A&B’s
operating markets through his involvement in the Hawaii business community and local community
organizations.

Director Independence

Immediately following the separation, New A&B expects that its Board of Directors will consist of
9 members. New A&B anticipates that its Board of Directors will consist of a majority of independent
directors and that committees of its Board of Directors will consist solely of independent directors, as
required by the NYSE listing standards. Our Board of Directors is expected to formally determine the
independence of its directors following the separation.

Classified Board

Upon completion of the separation, New A&B’s Board of Directors will be divided into three
classes of directors that will be of equal size to the extent possible. The directors designated as Class I
directors will have terms expiring at the first annual meeting of shareholders following the separation,
the directors designated as Class II directors will have terms expiring at the second annual meeting of
shareholders following the separation, and the directors designated as Class III directors will have
terms expiring at the third annual meeting of shareholders following the separation. Beginning with the
first annual meeting of shareholders following the separation, directors for each class will be elected at
the annual meeting of shareholders held in the year in which the term for that class expires and
thereafter will serve for a term of three years.

Committees of the Board of Directors

Upon completion of the separation, the committees of New A&B’s Board of Directors are
expected to consist of an Audit Committee, a Compensation Committee and a Nominating and
Corporate Governance Committee. Each of these committees will be comprised entirely of independent
directors, as required by the NYSE listing standards. New A&B’s Board of Directors will adopt a
written charter for each of these committees, which will be posted to New A&B’s website prior to the
distribution date.

Audit Committee

The initial members of the Audit Committee will be determined prior to the effective date of the
registration statement of which this information statement is a part. Each member will be an
independent director under the applicable NYSE listing standards and SEC rules and at least one
member will qualify as “audit committee financial experts” under SEC rules. The Audit Committee will
provide assistance to the Board of Directors of New A&B in fulfilling its obligations with respect to
matters involving the accounting, auditing, financial reporting, internal control and legal compliance
functions of New A&B, including the review and approval of all related person transactions. Among
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other things, the Audit Committee will review and discuss with management and New A&B’s
independent registered public accounting firm, the results of the year-end audit of New A&B, including
the auditors’ report and audited financial statements. In this context, the Audit Committee will review
and discuss New A&B’s audited financial statements with management, discuss with New A&B’s
independent registered public accounting firm the matters required to be discussed by Statement on
Auditing Standards No. 114 and, with and without management present, will discuss and review the
results of the independent registered public accounting firm’s audit of the financial statements.

Compensation Committee

The initial members of the Compensation Committee will be determined prior to the effective date
of the registration statement of which this information statement is a part. Each member will be an
independent director under the applicable NYSE listing standards. The Compensation Committee will
have general responsibility for management and other salaried employee compensation and benefits,
including incentive compensation and stock incentive plans, and for making recommendations on
director compensation to the Board of Directors of New A&B. The Compensation Committee may
form subcommittees and delegate such authority as the Compensation Committee deems appropriate,
subject to any restrictions imposed by law or listing standard.

It is not expected that any of New A&B’s executive officers will serve as a member of the board of
directors or as a member of a compensation committee of any other company that has an executive
officer serving as a member of our Board of Directors or our Compensation Committee.

Nominating and Corporate Governance Committee

The initial members of the Nominating and Corporate Governance Committee (the “Nominating
Committee™) will be determined prior to the effective date of the registration statement of which this
information statement is a part. Each member will be an independent director under the applicable
NYSE listing standards. The functions of the Nominating Committee will include recommending to the
Board of Directors individuals qualified to serve as directors; recommending to the Board of Directors
the size and composition of committees of the Board of Directors and monitoring the functioning of
the committees; advising on Board composition and procedures; reviewing corporate governance issues;
overseeing the annual evaluation of the Board; and ensuring that an evaluation of management is
occurring.

Corporate Governance Guidelines

The Board of Directors of New A&B will adopt Corporate Governance Guidelines to assist the
Board in the exercise of its responsibilities and to promote the more effective functioning of the Board
and its committees. The guidelines will provide details on matters such as:

* Goals and responsibilities of the Board,

* Selection of directors, including the Chairman of the Board,

* Board membership criteria and director retirement age,

* Stock ownership guidelines,

* Director independence, and executive sessions of non-management directors,
* Board self-evaluation,

* Board compensation,

* Board access to management and outside advisors,
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* Board orientation and continuing education, and

e Leadership development, including annual evaluations of the CEO and management succession
plans.

A copy of the New A&B Corporate Governance Guidelines will be posted on the corporate
governance page of New A&B’s corporate website.

Code of Ethics

Prior to completion of the separation, New A&B will adopt a Code of Ethics, which will apply to
the Chief Executive Officer, the Chief Financial Officer and the Controller. A copy of the Code of
Ethics will be posted on the corporate governance page of New A&B’s corporate website.

Code of Conduct

Prior to completion of the separation, New A&B will adopt a Code of Conduct, which will be
applicable to all directors, officers and employees, and will be posted on the corporate governance page
of A&B’s corporate website.

Director Compensation

New A&B intends to propose that the Board of Directors approve a program of non-employee
director compensation for their service on New A&B’s Board of Directors, which New A&B believes to
be consistent with market practices of other similarly situated companies and consistent with the
current compensation structure applicable to directors of Holdings. The recommendations with respect
to director compensation will be developed with the assistance of Towers Watson, an independent
compensation consultant that is expected to advise New A&B’s Board of Directors following the
separation.

Following the separation, director compensation will be determined by our board of directors with
the assistance of its Compensation Committee. It is anticipated that such compensation will consist of
an annual retainer, an annual equity award, annual fees for serving as a committee chair and other
types of compensation that may be in accordance with our Corporate Governance Guidelines.
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The following table sets forth information concerning the 2011 compensation awarded by Holdings

to those non-employee directors who, following the separation, will be non-employee directors of New

A&B:
2011 Director Compensation
Change in
Pension Value
and
Nongqualified
Fees Non-Equity Deferred
Earned or Stock  Option Incentive Plan Compensation  All Other
Paid in Cash Awards Awards Compensation Earnings Compensation  Total
Name ($) ®»D  $HO ($) (QIC) @ $)
(a) (b) © (@ (e) ® (€] (h)
W. Allen Doane .... 64,750 100,039 — N/A N/A 3,000 167,789
Walter A. Dods, Jr. . 145,800 168,049 — N/A 0(5) 2,000 315,849
Charles G. King . ... 88,250 100,039 — N/A 0(6) 1,000 189,289
Douglas M. Pasquale 93,000 100,039 — N/A N/A — 193,039
Jeffrey N. Watanabe . 78,250 100,039 — N/A N/A 250 178,539
(1) Represents the aggregate grant-date fair value of restricted stock unit awards granted in 2011.

(@)

®)

(4)
©)
(6)

Each director was granted approximately $100,000 in restricted stock units (the dollar amount is
slightly higher than $100,000 due to the rounding of shares to a whole number, as provided under
the terms of the 2007 Incentive Compensation Plan). Mr. Dods was provided with an additional
grant of approximately $68,010 in consideration for his role as Chairman of the Board. At the end
of 2011, Mr. Doane had 14,399 restricted stock units, Mr. Dods had 7,594 restricted stock units,
and Mr. King had 9,623 restricted stock units; all other directors listed above each had 4,956
restricted stock units.

Options have not been granted since 2007. The aggregate number of stock option awards
outstanding at the end of 2011 for each director is as follows: Mr. Doane—580,298 shares;

Dr. Chun, Messrs. Dods and King—30,000 shares respectively; Mr. Pasquale—16,000 shares; and
Mr. Watanabe—27,000 shares.

All amounts are attributable to the aggregate change in the actuarial present value of the
director’s accumulated benefit under a defined benefit pension plan.

Represents charitable contributions under the matching gifts program.
The change in pension value was a decrease of $10,692.

The change in pension value was a decrease of $3,433.
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EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

Prior to the separation, New A&B was a part of Holdings, and therefore, its historical
compensation strategy had been determined by the Compensation Committee of the Holdings Board of
Directors. In connection with the separation, the Board of Directors of New A&B will form its own
compensation committee (the “New A&B Compensation Committee™) consisting entirely of
independent directors. Following the separation, the New A&B Compensation Committee will
determine the executive compensation policies of New A&B (the “Company”).

New A&B’s Compensation Philosophy Following the Separation

The New A&B Compensation Committee has not yet been established and therefore has not
established objectives or principles for New A&B’s executive compensation program. It is anticipated
that the New A&B Compensation Committee will establish objectives and principles similar to the
objectives and principles that Holdings established for its compensation program in 2011 and 2012, as
described in this Compensation Discussion and Analysis section.

New A&B’s compensation philosophy is expected to place a heavy focus on pay for performance
and, thus, compensation policies will tie a significant portion of the compensation for the Company’s
Named Executive Officers, defined below, to performance and specified business objectives to ensure
alignment with the interests of the Company’s shareholders. The Company’s goal will be to provide a
competitive compensation package that allows for increased compensation when shareholder value is
enhanced, but does not encourage unnecessary and excessive risk taking that could adversely affect
shareholders.

Summary of 2011 Compensation

The Compensation Discussion and Analysis (“CD&A”) addresses Holdings’ compensation practices
in 2011 for the six New A&B executive officers named in the Summary Compensation Table on
page 130 (collectively, the “Named Executive Officers” or “NEOs”). The NEOs and their titles in 2011
are as follows:

 Stanley M. Kuriyama, President & Chief Executive Officer, Alexander & Baldwin, Inc.;

* Christopher J. Benjamin, President, A&B Land Group and President, A&B Properties, Inc.
9/11-present, Senior Vice President of Alexander & Baldwin, Inc., 7/05-8/11, Chief Financial
Officer of Alexander & Baldwin, Inc., 2/04-8/11, Treasurer of Alexander & Baldwin, Inc.,
5/06-8/11, Plantation General Manager, Hawaiian Commercial & Sugar Company, 3/09-3/11;

e Nelson N. S. Chun, Senior Vice President, Chief Legal Officer, Alexander & Baldwin, Inc.;

e Meredith J. Ching, Senior Vice President, Government and Community Relations, Alexander &
Baldwin, Inc.;

e Paul K. Ito, Vice President, Controller and Assistant Treasurer, Alexander & Baldwin, Inc.; and

e Son-Jai Paik, Vice President, Human Resources, Alexander & Baldwin, Inc.

Executive Summary
Holdings Pay Philosophy
The following is an overview of the Holdings’ pay philosophy in 2011:

* Create and reinforce a pay for performance compensation structure. Tie the majority of the
NEO’s compensation to performance to ensure alignment with the interests of Holdings’
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shareholders. In 2011, 71 percent of the CEO’s target total direct compensation was variable and
performance-based. For the other NEOs, on average, 60 percent of total direct compensation
was variable and performance based.

* Align the interests of management with Holdings shareholders. A significant portion of executive
compensation should be equity based. Additionally, meaningful stock ownership guidelines help
ensure continued alignment of interests.

* Target elements of compensation to be competitive, generally at the 50th percentile of survey
data of pay.

* Provide all NEOs with health and welfare benefit plans on substantially the same terms as other
salaried employees.

Holdings Financial Performance in 2011

In 2011, Holdings’ overall performance was below the previous year and the 2011 operating plan.
Net income decreased from $92.1 million, or $2.22 per share, in 2010 to $34.2 million, or $0.81 per
share, in 2011. Total revenue increased to $1.7 billion in 2011 compared to $1.6 billion in 2010. A weak
Transpacific freight rate environment and high fuel prices significantly impacted the performance of
Holdings’ China CLX1 service. Additionally, during the year, Holdings elected to discontinue its second
China-Long Beach service in August, which accounted for significant losses. The Agribusiness
operations performed well, driving significant earnings increases attributable to continued improvement
in sugar yields and factory performance, and favorable sugar prices. Leasing performance improved in
2011, driven in part by higher Mainland occupancy. Real Estate sales were lower in 2011, and included
losses from joint ventures.

Pay for Performance

Holdings’ below threshold performance in 2011 was reflected in elements of compensation earned
by executives in 2011.

* Base Salary: Holdings’ Compensation Committee approved modest merit increases in 2011 to
the NEOs, which was reflective of performance in 2010. Increases were based on individual
performance, market data from compensation surveys, and the relationship of existing salary
levels to comparable market data. The NEOs’ salaries were from below the 25th to the
60th percentiles of competitive market rates.

* Target Total Cash: NEO target total cash compensation levels were from below the 25th to the
50th percentiles. The annual incentive amounts earned reflect Holdings performance at below
the threshold level against consolidated pre-tax income and ROIC targets for 2011 for five of
the six NEOs, including the CEO. NEO awards are based on a combination of Holdings,
business unit and individual goal achievements.

* Total Direct Compensation: The Holdings Compensation Committee provided target total direct
compensation award opportunity for the NEOs from below the 25th percentile (for the CEO,
who requested and was granted a significantly lowered long-term incentive (“LTI”) award level
versus market) to the 60th percentile. LTI award opportunity grants for each NEO ranged from
below the 25th to the 75th percentiles.

* 2011 Performance-Based Restricted Stock Units: Based upon Holdings’ below-threshold
performance, the minimum level of performance was not met and the NEOs did not earn any
performance-based units that were part of the 2011 LTT grants.

* Say-on-Pay Frequency and Say-on-Pay Votes in 2011: At the Holdings 2011 Annual Meeting of
Shareholders, Holdings shareholders were presented with an advisory vote with respect to the
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frequency of the advisory vote on executive compensation. Of the annual, biennial and triennial
alternatives, Holdings recommended the annual voting alternative, and a majority of voting
shares cast also favored an annual vote. The Board of Directors of Holdings therefore
determined that annual advisory votes will be held in the future.

* The Holdings shareholders were also presented with an advisory vote on the compensation of
the Holdings NEOs, as described in the Compensation, Discussion and Analysis, the
compensation tables and the narrative disclosure contained in the proxy statement issued with
respect to the meeting. Shareholder votes with respect to this resolution were: 32,240,721 for,
507,256 against and 838,267 abstaining. The Compensation Committee of Holdings took these
results into consideration and concluded it should focus on continuous improvements in the
executive pay programs, as it has in previous years.

Improvement in Pay Practices

The Compensation Committee of Holdings evaluates its executive compensation practices and
modifies or adopts programs or practices to provide an appropriate balance of risk and reward, as well
as to adhere to good governance practices. The following compensation policies were adopted in 2011
and 2012:

* Adopted a clawback policy, effective January 1, 2011, that applies to all senior management.

* Adopted a policy prohibiting hedging and other speculative transactions involving Holdings
stock, effective February 16, 2011.

* Improved clarity and analysis of the executive pay programs in the Compensation Discussion and
Analysis section for the benefit of shareholders.
Promote Good and Avoid Bad Pay Practices

In addition to modifications made to pay practices in 2011 and 2012, Holdings continued to
monitor its existing pay practices, as highlighted below, to ensure that it adopted the best practices to
the extent that they were best aligned to the business goals and strategy of Holdings as well as
shareholder interests.

Promote Good Pay Practices Avoid Bad Pay Practices

* Change in control agreements (“Change in Control * No employment contracts.
Agreements”) that include double triggers requiring * No overly generous pay package for the CEO.
both a change in control event and termination of * No guaranteed bonus payments to senior executives.
employment before any payments can be made. * No large bonus payouts without justifiable

e Multiple performance metrics to determine incentive performance linkage.
payments. * No egregious pension payouts and no SERP

* Minimum stock ownership guidelines for senior (supplemental executive retirement plan) payouts and
executives. no active SERP program.

* Minimum vesting periods of three years on all equity  * No excessive perquisites.
awards. * No excessive severance or change in control

provisions.

* No tax reimbursements.

* No dividend or dividend equivalents paid on
unvested performance shares or units.

* No speculative transactions by executives using
Holdings stock in hedging activities.

* No unreasonable internal pay disparity.

* No repricing or replacing of underwater stock
options, without prior shareholder approval.

* No backdating of options.
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Compensation Overview
Compensation Philosophy and Objectives

Holdings sought to align its objectives with shareholder interests through a compensation program
that attracted, motivated and retained qualified and effective executives, and rewarded performance
and results. To achieve this, Holdings used the following pay elements (described further under “—Pay
Elements” below):

 Salary,

¢ Annual cash incentives,

* Long-term equity incentives,
¢ Health and welfare benefits,
¢ Retirement benefits, and

» Executive Severance Plan (“Severance Plan””) and Change in Control Agreements.

Target Compensation Percentile

In 2011, to implement Holdings’ compensation philosophy, the Compensation Committee of
Holdings set target compensation percentile levels as follows:

» Cash compensation (salary and annual incentives at target) at or about the 50th percentile of
competitive survey data (described under “—The Role of Survey Data”).

* Total direct compensation (cash compensation and long-term equity incentives) at or about the
50th percentile.

 Total compensation (total direct compensation, plus health and welfare benefits, retirement
benefits and perquisites) at or about the 50th percentile.

Actual compensation was dependent upon Holdings, business unit and individual performance.

Combination of Pay Elements

Holdings’ combination of pay elements was designed to place greater emphasis on performance-
based compensation, while at the same time focusing on long-term talent retention and maintaining a
balanced program to ensure an appropriate balance between pay and risk. The Compensation
Committee of Holdings believed that this was consistent with one of its key compensation objectives,
which was to align management and shareholder interests. For 2011, the total direct compensation mix
was generally within the same range as competitive practices for each element of pay. Mr. Kuriyama’s
mix of pay elements was less leveraged as compared to competitive practices due to his request to be
paid more closely to the 25th percentile and receive a target long-term incentive award level of about
one-half that of competitive practices. Mr. Kuriyama had expressed on numerous occasions his personal
philosophy and desire for a lower ratio between CEO pay and other NEO pay compared to market
practices.
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NEO

Mr.
Mr.
Mr.
Ms.
Mr.
Mr.

Percentage of Target Total Direct Compensation Provided by Each Pay Element for 2011

100% -~
90%
80% 45% 44%
70% 59%

60%
Ly 39
40% -+ °
39%

38%

20% + . 37%
10% 2% 21%
0% T T T 1
CEO Target CEO Competitive Other NEO's Target Other NEO's Competitive
(average) (average)
Salary B Annual Incentives Long-Term Incentives
NEOs Competitive
Annual Long-Term Annual Long-Term
Salary Incentives  Incentives  Salary Incentives Incentives
Kuriyama . ..................... 29% 26% 45% 21% 20% 59%
Benjamin ...................... 32% 19% 49% 33% 25% 42%
Chun .......... .. ... .. ..... 41% 18% 41% 46% 24% 30%
Ching........... ... ... ... .. 42% 17% 41% 50% 18% 32%
TIto. ... 44% 17% 39% 50% 18% 32%
Paik . .. ... 42% 17% 41% 50% 18% 32%

Review of Total Compensation

In evaluating the mix of pay elements, the Compensation Committee of Holdings reviewed:

* A summary of the value of all compensation elements provided to the executive during the year,
* Competitive survey data,

* Health and welfare benefits and retirement plan balances,

* Prior compensation decisions for the past five years through tally sheets,

¢ Economic environment,

* Business unit strategic goals and performance expectations,

* Expected and actual Holdings corporate, business unit, and individual performance, and

* Insight from the shareholder Say-on-Pay vote results.

The Compensation Committee of Holdings used the above information to evaluate the following:
* Alignment of the pay program to the Committee’s commitment to pay for performance,

* Consistency with competitive survey data,

* Reasonableness and balance of pay elements as they relate to pay risk,

* Year-to-year pay movement for each NEO to ensure it reflects variations in annual performance,

* Internal pay equity based on individual performance, job level and competitive compensation
data, and

* The effect of potential payments, awards and plan design changes on the executive’s total pay
package.
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Internal Pay Equity

The Compensation Committee of Holdings considered internal pay equity as a factor in
establishing compensation for executives. While the Compensation Committee of Holdings had not
established a specific policy regarding the ratio of total compensation of the CEO to that of the other
executive officers, it did review compensation levels to ensure that appropriate equity existed. In 2011,
it reviewed the ratio of the CEQO’s salary, total cash and total direct compensation relative to the
average compensation for the other NEOs, as reflected in the table below. These ratios were also
compared to survey data to determine whether compensation relationships are consistent with industry
practices. Holding’s target and actual ratios were within a reasonable range and positively reflect a
narrower ratio between the CEO and other NEOs than that of companies of similar size in general
industry. The CEO has expressed on numerous occasions his support for this lower ratio between CEO
pay and other NEO pay compared to market practices.

2011 Ratio of Target and Actual CEO Pay to Other NEOs

Total Cash Total Direct
Salary Compensation Compensation
Holdings Target. . .. ....... ... .. ... 2.19 2.83 2.94
Holdings Actual™. ......... ... ... ....... 2.19 2.07 253
Survey Data (target) . .................... 2.83 3.69 5.79

*  Based on base salary as of December 31, 2011, actual annual incentives paid in 2012 for

2011 performance and grant date value of the long-term incentive grants made in January
2011.
Pay Elements
Holdings provided the following pay elements to its executive officers in varying combinations to
accomplish its compensation objectives.
Salary

Salary was intended to provide a competitive fixed rate of pay based upon an executive’s
responsibilities. Because Holdings believed that salary was less impactful than performance-based
compensation in achieving the overall objectives of Holdings” executive compensation program, at
target, less than 29% - 43% of an NEO’s total compensation was paid as salary. Holdings’ general
philosophy was to provide salaries at the median of salaries paid to officers with comparable job
responsibilities in general industry companies of similar size to Holdings. Factors that were considered
in determining salary included:

* Job responsibilities and experience,

* The executive’s performance,

* Competitive survey data,

* Positioning within the executive’s salary range,

* Positioning in relation to Holdings’ pay philosophy,
* Internal pay equity,

* Projected salary increases in the general industry,

* The value of the executive’s total pay package at target for the year,
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* Proper balance of pay elements to discourage inappropriate risk behaviors,
¢ Economic conditions, and
* Holdings corporate performance.

Generally, the Board of Directors determined the CEO’s annual salary change on the basis of the
factors listed above. The Board had a formal performance review process for the CEO that included
four key categories: operating plan, growth initiatives, strategic initiatives, and core CEO
responsibilities. None of the categories was formally weighted, and there was no overall rating score.
Each Board member provided written observations and rated the CEQ’s performance against the
criteria. The Board of Directors discussed the results of the assessment with the CEO, including the
areas of greatest strength and areas where improvements could be made. The result of this process was
considered in determining the CEQ’s actual salary. However, the Compensation Committee of
Holdings had also taken into account the CEO’s desire to keep the ratio between CEO and other NEO
pay lower than market practices when recommending adjustments to the Board.

The CEO recommends annual salary changes for the other NEOs. Salary adjustments for NEOs
were generally considered by the Compensation Committee of Holdings in February of each year for
implementation on April 1st. Base salary increases for NEOs in 2011 reflected merit increases based on
performance and the factors listed above.

Salary Information for 2010 - 2011

Amount Estimated
Base Salary as of Base Salary Competitive
NEO of 12/31/10 Increase as of 12/31/11 Market Percentile
Mr. Kuriyama . . .. ... o $615,000 3% $633,450 25t
Mr.Benjamin . . .. ... ... .. oo $420,000 3% $432,600 60t
Mr.Chun.......... ... .. ... $286,340 3% $294,930 45t
Ms. Ching . ......... i $226,600 3% $233,398 45t
Mr. Ito. .. ... $242,550 3% $249,827 40t
Mr.Paik........ ... ... .. .. . $226,600 3% $233,398 35th

Annual Incentives

Annual incentives for NEOs were provided through the Holdings Performance Improvement
Incentive Plan (“PIIP”) to motivate executives and reward them if they achieve specific pre-established
corporate, business unit and individual goals. These goals were established in February of each year
based on the use of the metrics described below.

Weighting of Goals

The weighting of the corporate, business unit and individual goals depended on the executive’s
position and responsibilities. The intention was to place a significant portion of the awards on the
financial results of Holdings and business units, but balance that with important strategic and operating
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goals that had been established for the year through the individual portion. The 2011 weighting was as
follows:

Weighting of 2011 PIIP Goals for NEOs

Business
NEO Unit Corporate Unit Individual
Mr. Kuriyama . ........ Corporate 70% — 30%
Mr. Benjamin . ........ Corporate/Agribusiness (1/1/11 - 8/31/11) 30% 40% 30%
Mr. Benjamin . ........ Corporate/Land Group™* (9/1/11 - 12/31/11) 20% 50% 30%
Mr. Chun ............ Corporate 70% — 30%
Ms. Ching . ........... Corporate 70% — 30%
Mr.Ito .............. Corporate 70% — 30%
Mr. Paik . ............ Corporate 70% — 30%

*  50% Real Estate/50% Agribusiness

Determination of Annual Cash Incentive Award

Each component—corporate, business unit and individual—was evaluated against the respective
performance goals. There are three levels of award opportunities for each component: threshold, target
and extraordinary. In 2011, the target award opportunity levels for NEOs ranged from 40 percent to
90 percent of salary, which was consistent with competitive targets. If a threshold goal was not
achieved, there was no payout for that component. If threshold goals were achieved, a participant
received 50 percent of the target award opportunity set for that component. If target or extraordinary
goals were achieved, a participant received 100 or 200 percent, respectively, of the target award
opportunity for that component. Awards were prorated for performance between the threshold, target
and extraordinary levels, as applicable. No additional award was provided for performance above the
extraordinary goal level. The maximum award in the aggregate was 200 percent of the NEO’s target
award opportunity.

The CEO reviewed the annual individual incentive award calculations for each individual and
made recommendations to the Compensation Committee of Holdings regarding payouts. The
Compensation Committee of Holdings reviewed and approved the awards and had discretion to modify
recommended awards to take into consideration factors it believed appropriately reflected the
performance of Holdings, unit and individual. Such factors vary, but could include, for individuals,
adjustments for an executive taking on temporary but significant additional responsibilities to his
normal job role or, for Holdings or a business unit, adjustments for extraordinary or unusual events. No
adjustments were made to the NEOs’ awards.

Working with Towers Watson-supplied reports and using data as described in the survey section on
page 127, management and the Compensation Committee of Holdings reviewed target award levels for
the annual cash incentive awards and confirmed that each NEO was at or below the 50th percentile
and that target total cash was at or below the 50th percentile for each of the NEOs.

Holdings and Business Unit Performance

The corporate component measure in 2011 was based on the operating plan approved by the
Holdings Board of Directors and was weighted 65 percent on consolidated profit before income tax and
35 percent on return on invested capital (“ROIC”). ROIC is defined as after-tax income from
operations, adjusted by unplanned pension, postretirement and non-qualified expenses, divided by the
sum of average shareholders’ equity and average debt for the preceding two years, as adjusted for
unplanned changes in comprehensive income due to pension, postretirement and non-qualified plans.
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Performance goals for the Real Estate unit was weighted 65 percent on business unit profit before
income tax and 35 percent on unit ROIC. The Agribusiness performance goal, such as for Hawaiian
Commercial & Sugar Company (“HC&S”), was based 100 percent on profit before income tax. Profit
before income tax was selected as a performance component because Holdings believes it best reflects
the results of business execution and profitability levels. ROIC was chosen as a performance
component because it was a key measure in identifying how effectively Holdings was investing its
capital resources. Holdings believed that both performance goals were aligned with shareholder
interests.

Annual incentive goals at threshold, target and extraordinary (maximum) were approved by the
Compensation Committee of Holdings in February of each year. The annual corporate and business
unit targets reflected Holdings” Board-approved operating plan. When establishing the operating plan,
management and the Board of Directors considered the historical performance of Holdings, external
elements such as economic conditions and competitive factors, company capabilities, performance
objectives, and Holdings’ strategic plan.

The target levels for corporate and business unit goals were set at the 2011 Board-approved
operating plan amounts. If performance with respect to a corporate or business unit component is
below the threshold level, there was no incentive payout made for that component. The maximum
payout was capped at the extraordinary level.

The Compensation Committee of Holdings set performance goal ranges around the target goal. In
2011, the performance range was set at 85 percent at threshold and 115 percent at extraordinary for
profit before income tax and at 90 percent at threshold and at 120 percent for ROIC at the
extraordinary level for Holdings’ consolidated performance. The top and bottom of the performance
range was determined on the basis of the level of difficulty in achieving the objective as well as
ensuring an enduring standard of performance is maintained. For the Real Estate unit, the performance
ranges were set at 85 percent at threshold and 115 percent at extraordinary for profit before income
tax and at 90 percent at threshold and at 125 percent for ROIC at the extraordinary level. For the
Agribusiness unit, the performance range was set at an average of 59 percent at threshold and
141 percent at extraordinary for profit before income tax, which was the only measure, for the various
businesses that the Agribusiness unit was composed of (HC&S, Kauai Coffee, McBryde
Resources, Inc., Kahului Trucking & Storage, and Kauai Commercial Company).

For determination of award levels for 2011, Holdings’ operating performance was compared to the
performance goals approved by the Compensation Committee of Holdings in January/February 2011.
Corporate goals and actual results were as follows:

Corporate Goal Threshold Target Extraordinary Actual
Profit Before Income Tax .......... $155,818,600  $183,316,000  $210,813,400  $62,920,200
ROIC. ... ... ... .. 6.68% 7.42% 8.90% 3.12%

Business unit goals and actual results were as follows:

Business Unit Goal Threshold Target Extraordinary Actual
Real Estate Profit Before Income Tax ... $74,343,600 $87,463,000 $100,582,500 $53,138,000
Real Estate ROIC ................. 4.86% 5.40% 6.75% 3.00%

Agribusiness Profit Before Income Tax .. §$ 5,980,300  $10,065,000 $ 14,149,800  $21,423,400

Individual Performance

In addition to corporate and business unit performance goals, each NEO had 30 percent of his/her
2011 award based on achieving individual goals, which were based on the NEO’s position in Holdings
and the activities of the NEO’s business unit. Individual goals were approved by the Compensation
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Committee of Holdings each year. Performance against individual goals was assessed at threshold,
target and extraordinary levels however, achievment of some but not all individual goals resulted in a
commensurate payout.

NEO Individual Goals

Mr. Kuriyama . . . ........... * Operating plan: profitability of shipping lines, continued
turnaround in HC&S performance, key properties sales, and
controlling operating and overhead costs

* Growth initiatives: geographic expansion in ocean transportation,
expansion of real estate development pipeline, pursuit of other
business acquisition opportunities in Hawaii

* Strategic initiatives: REIT evaluation, separation of real estate
and transportation businesses, energy transition at HC&S, vessel
replacements

* Core CEO responsibilities: board of directors communications
and decision-making, strategic planning, compensation programs

Mr. Benjamin . . ............ * Evaluate HC&S renewable energy and other strategic options

* Evaluate and develop plans for HC&S water utilization

* Oversee Holdings’ strategic plan process

* Develop strategies and operational plans for the Land Group and
transition to Land Group president

* Evaluate the option of separating A&B Properties’ assets into a
REIT, including an assessment of the Transportation and Real
Estate businesses as standalone companies

Mr.Chun................. * Oversee and revise Holdings’ proxy disclosure process
* Oversee Holdings” corporate compliance activities
* Manage significant corporate projects and initiatives
* Oversee compliance with SEC and other governmental
regulations

Ms. Ching ................ * Pursue favorable outcomes for the Company in 2011 legislative

session

* Pursue favorable outcomes for the Company on county legislation
and policies

* Pursue favorable outcomes for the Company with respect to state
and county water regulations, policies, and projects

* Undertake special projects in the government and community
relations arenas

Mr.Ito ......... ... ..... * Participate in the strategic planning process, provide support for
REIT evaluation, and lead the long-term capital budget analysis
* Oversee Financial Reporting and GAAP compliance
* Manage treasury related initiatives
* Lead process to evaluate Holdings’ requirements for financial IT
systems

Mr. Paik . ...... . ... . ... * Facilitate effective succession planning across the A&B
companies, identifying succession gaps, key-person dependencies,
organizational strengths and weaknesses

* Filing of key hires and organizational moves, including
recruitment of the Chief Financial Officer

* Enhancing compensation practices and programs

* Manage planned and unplanned employee benefit plan changes
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Actual awards earned in 2011 versus target averaged about 53% of the overall targeted goal
payouts and were as follows:

Overall
Actual Individual
Target Award for % of Base Corporate Business Unit Performance
NEO Award 2011 Salary Performance Performance Rating
Mr. Kuriyama . . ... $570,105 $171,032 27.0% Below N/A At Target
Threshold
Mr. Benjamin . . ... $259,560  $299,467 69.2% Below * Between Target and
Threshold Extraordinary
Mr. Chun ........ $132,719 $ 59,722 20.2% Below N/A Between Target and
Threshold Extraordinary
Ms. Ching ........ $ 93,359 $ 39,212 16.8% Below N/A Between Target and
Threshold Extraordinary
Mr.Ito .......... $ 99931 $ 48,717 19.5% Below N/A Between Target and
Threshold Extraordinary
Mr. Paik ......... $ 93,359 $ 39,211 16.8% Below N/A Between Target and
Threshold Extraordinary

For January 1 through August 31, Business Unit goal was based on Agribusiness and were
achieved at the Extraordinary level; for the period September 1 through December 31, Business
Unit goal was based 50% on Real Estate and 50% on Agribusiness, reflecting Mr. Benjamin’s new
responsibilities, and were achieved at the Below Threshold and Extraordinary levels, respectively.

Equity-Based Compensation
The equity portion of the total compensation program was designed to:
* Align management and sharcholder interests,
* Provide an incentive to increase shareholder value over the longer-term, and
* Provide a means to motivate and retain NEOs.

Holdings granted stock options, time-based restricted stock units and performance based restricted
stock units to the NEOs. Because a financial gain from options was only possible if the price of
Holdings’ stock increased and because these options vested over a three-year period, these grants
encouraged actions that focused on increasing Holdings” long-term value, and should correspondingly
been reflected in New A&B’s stock price, over an extended time frame. Performance based restricted
stock unit grants, which vested over a three-year period, were intended to focus behaviors on achieving
specific performance goals, as well as on achieving the same retention objectives as time-based
restricted stock grants. Time-based restricted stock unit grants were intended to focus behaviors on
improving long-term stock price performance, increasing share ownership and strengthening retention
of participants through a three-year vesting period.

Holdings’ total direct compensation (the combination of salary, target annual incentives and
long-term incentive award opportunities) was targeted at or about the 50th percentile of the
competitive survey data. For 2011, the Committee granted aggregate long-term incentive awards around
the 40th percentile for the NEOs as a group and varied individual awards from below the
25th percentile for the CEO to the 75th percentile based on the individual’s personal performance and
contributions. Mr. Kuriyama’s estimated competitive market percentile was below the 25th percentile
due to his personal philosophy and desire for a lower ratio between CEO and other NEO pay, as
previously indicated.
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LTI and Total Direct Compensation Positioning for 2011

Estimated
Base Salary Target Total Direct Competitive
as of 2011 LTI Compensation 12/31/11 Market
@ 12/31/11 Grant (Including Base Salary) Percentile
Mr. Kuriyama . . . . ........ ... .. ... .. $633,450  $1,000,000 $2,203,555 Below 251
Mr. Benjamin . . . ......... ... ... ... $432,600 $ 650,000 $1,342,160 60"
Mr.Chun............. .. .. ... ... $294,930 $ 300,000 $ 727,649 55th
Ms.Ching .......... ... ... $233,398 $ 225,000 $ 551,757 55th
Mr.Ito......... ... . $249,827 $ 225,000 $ 574,758 55th
Mr. Paik. . ........... ... . ... .. ..., $233,398 $ 225,000 $ 551,757 50t

Equity based grants were generally considered and granted annually in January by the
Compensation Committee of Holdings. Based on market data provided by Towers Watson, the CEO
made recommendations for each executive officer to the Compensation Committee of Holdings, which
retained full discretion to set the grant amount. In determining the type and size of a grant to an
executive officer, the Compensation Committee of Holdings generally considered, among other things:

* Holdings corporate and individual performance,

* The executive officer’s current and expected future contributions to Holdings,

* Effect of a potential award on total compensation and pay philosophy,

* Internal pay equity relationships,

e Survey data,

* Balance of total compensation components to ensure proper pay-related risk behaviors,
¢ Economic environment, and

* Size of recent grants.

For 2011, 30 percent of the aggregate award value was in stock options, 30 percent was in
time-based restricted stock units and 40 percent was in performance based restricted stock units
(“PBRSUs”). The Compensation Committee of Holdings believed this mix of grants aligned employee
and shareholder interests through the use of restricted stock units, and tied a larger portion of equity
compensation to achieving specific performance goals through grants of PBRSUs that are not earned if
those goals are not met, thereby emphasizing pay-for-performance, and provided upside opportunity
and enhanced employee retention through the use of stock options with vesting requirements.

For the 2011 PBRSU grants that could have been earned in January 2012, three levels of
performance goals were established based on corporate profit before income tax and return on invested
capital (ROIC) goals, as described in “—Holdings and Business Unit Performance”: threshold, target
and extraordinary. As Holdings’ corporate performance was below the threshold level, as discussed in
“—Holdings and Business Unit Performance,” NEOs earned 0% of their performance based shares for
the 2011 performance period.

Corporate Goal Threshold Target Extraordinary Actual
Profit Before Income Tax .......... $155,818,600  $183,316,000  $210,813,400  $62,920,200
ROIC. ... ... ... . 6.68% 7.42% 8.90% 3.12%
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PBRSUs Actual PBRSUs

NEO (at target) Earned
Mr. Kuriyama . .. .....ottt i $400,002 —
Mr. Benjamin .. ...... ...ttt $259,991 —
Mr. Chun .. ..., . $119,980 —
Ms. Ching. . ...t $ 89,995 —
Mr. 6O . oo $ 89,995 —
Mr.Paik . . ..o $ 89,995 —

In line with the Committee’s intent to support a pay for performance philosophy, the January 2012
target equity award opportunity levels as determined by the Committee were at about the
60th percentile for Mr. Benjamin, Ms. Ching, Mr. Paik and Mr. Ito and the 75th percentile for
Mr. Chun. In light of the continued modest economic recovery expected in Hawaii and in line with the
CEO’s personal philosophy on the ratio of CEO pay to the pay levels of the other NEOs,
Mr. Kuriyama requested that the Committee again cap his equity award grant below the 25th percentile
and below last year’s award.

Retirement Plans

Holdings provided various retirement plans to assist its employees with retirement income savings
and to attract and retain its employees. The Committee periodically reviewed the value of benefits from
the retirement plans in conjunction with all other forms of pay in making compensation decisions.

A&B Retirement Plan for Salaried Employees

The A&B Retirement Plan for Salaried Employees (the “Holdings Retirement Plan”), which is a
tax-qualified defined benefit pension plan, provided retirement benefits to Holdings’ salaried
non-bargaining unit employees. The Pension Benefits table of this information statement provides
further information regarding the Holdings Retirement Plan.

In November 2011, after a review of current and evolving industry and peer practices and
employee total compensation and benefit packages, Holdings froze the benefits that had accumulated
under the Holdings Retirement Plan for those salaried non-bargaining unit employees who joined
Holdings before January 1, 2008 and transitioned to the same cash balance formula applicable to
employees who joined Holdings after January 1, 2008. Effective January 1, 2012, all salaried
non-bargaining unit employees accrue 5 percent of their eligible annual compensation under a
cash-balance formula in the qualified defined benefit retirement plan.

A&B Excess Benefits Plan

This non-qualified benefits plan (the “Excess Benefits Plan”) for executives was designed to meet
the retirement plan objectives described above. It complemented the Holdings Retirement Plan to
provide benefits and contributions in an amount equal to what otherwise would have been provided
using the plan’s formulas but for the limits imposed by tax law. Effective December 31, 2011, Holdings
also froze the benefits that had accumulated under the Excess Benefits Plan for the traditional defined
benefit formula. In conjunction with the freeze of benefit accruals under the traditional defined benefit
formula, an excess benefit for the cash-balance formula was implemented for eligible employees in
January 2012. All NEOs were participants in the Excess Benefits Plan.

A&B Individual Deferred Compensation and Profit Sharing Plan for Salaried Non-bargaining Employees

This 401(k) plan (the “Profit Sharing Retirement Plan”) was available to all salaried
non-bargaining unit employees, and provided for a discretionary match of the compensation deferred
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by a participant during the fiscal year. The matching contribution for 2011 was three percent and the
matching level was maintained at three percent for 2012.

Profit Sharing Incentive Program

In 2010 and 2011, Holdings suspended the profit sharing component of its qualified retirement
savings plan and replaced it on a trial basis with a cash-based profit sharing incentive program,
continuing with an award of 0-3% of eligible base salary. For employees at Corporate, awards were
based on Holdings consolidated performance. For employees at Properties and HC&S, awards were
based 50% on the respective business unit’s performance and 50% on Holdings consolidated
performance. The resulting payout percentages for 2011 performance were:

* Holdings Corporate: 0 percent
 Properties: 0 percent
» Agribusiness: 1.5 percent

For the 2012 performance year, Holdings had reverted to the profit sharing component of its
qualified retirement savings plan. This component provided for discretionary contributions to
participants’ retirement savings account of up to 3 percent of compensation based on the degree of
achievement of income before taxes as established in Holdings” annual Board approved operating plan.

No Perquisites

Holdings had no NEO perquisites, with the exception of Company provided parking. The
aggregate cost of providing perquisites to its NEOs in 2011 was less than $3,000.

Severance Plan and Change in Control Agreements

Holdings provided a Severance Plan to all NEOs and Change in Control Agreements to four of
the six NEOs, to retain talent during transitions due to a change in control or other covered event and
to provide a competitive pay package. Change in Control Agreements promote the continuation of
management to ensure a smooth transition in the event of a change in control. The separation will not
constitute a change in control for purposes of the Severance Plan or the Change in Control
Agreements. The Compensation Committee of Holdings designed the agreement to provide a
competitively structured program, and yet be conservative overall in the amounts of potential award
payouts. The Compensation Committee of Holdings’ decisions regarding other compensation elements
would be affected by the potential payouts under these arrangements, as the Committee considered
how the terms of these arrangements and the other pay components interrelate. These agreements and
the Severance Plan are described in further detail in “—Other Potential Post-Employment Payments”
of this information statement.

Retiree Health and Medical Plan

Holdings provided NEOs with the same retiree medical and life insurance benefits as are provided
in general to all salaried non-bargaining unit employees who joined Holdings prior to January 1, 2008.
These benefits aided in retaining long-term service employees and provide for health care costs in
retirement. Holdings limited its contribution towards the monthly premium, based on the employee’s
age and years of service. The benefits from this plan are reflected in “—Other Potential
Post-Employment Payments” of this information statement. The plan was amended effective January 1,
2012 to allow for the continued eligibility under the Retiree Health and Welfare Plan for employees
hired prior to January 1, 2008.
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Effect of Separation on Pay Elements

As previously stated, the New A&B Compensation Committee has not yet been established and
therefore has not established objectives or principles for New A&B’s executive compensation program.
However, it is anticipated that the New A&B Compensation Committee will establish objectives and
principles substantially similar to the objectives and principles that Holdings maintained for its
compensation program in 2011 and 2012, as described above. New A&B’s compensation philosophy is
expected to continue to place a heavy focus on pay for performance and compensation policies that will
tie a significant portion of the NEO’s compensation to performance and specified business objectives to
ensure alignment with the interests of the Company’s shareholders.

The Role of Survey Data

Holdings used published survey data as a reference, but did not benchmark against specific
companies within such surveys. Holdings operated in a number of different industries and therefore did
not have a direct peer or comparative group. In addition, there were no companies that are considered
directly comparable in business mix, size and geographic relevance. Accordingly, Holdings did not use
data that was specific to any individual segment of Holdings’ business but instead, based on the
recommendation of Towers Watson, used data from six national and highly recognized published
surveys representing a broad group of general industry companies similar in size to Holdings to assess
Holdings’ pay practices. The survey sources provided only one of the tools that the Committee used to
assess appropriate pay levels. Internal equity, company performance, business unit performance,
compensation philosophy, performance consistency, historical pay movement, pay mix, pay risk,
economic environment and individual performance were also reviewed.

The surveys used by Towers Watson in their base salary analysis, targeted total cash analysis and
comparison of CEO pay to other NEOs included: Towers Watson 2011/2012 Top Management
Compensation Survey, Hay General Market 2011 Executive Compensation Survey, 2011 Mercer U.S.
Benchmark Database—Executive Compensation Survey, the Towers Watson U.S. CDB General
Industry Executive Database 2011 Descriptive Statistics, the 2011 National Association for Real Estate
Investment Trust (NAREIT) Compensation Survey and the Towers Watson 2011/2012 Report on
Long-term Incentives, Policies and Practices. These surveys each represented between 300 to 2,400
companies, depending on the survey source. Towers Watson used data subsets in each survey that
represent companies of similar size with revenues between $500 million and $2.5 billion. These data
subsets provided compensation information for 40 to 200 companies, depending on the survey.

Because of differences in the methodologies, timing of the release of survey results, cost of surveys
and the type of data covered, each of the six nationally published surveys were not considered for all
pay components. For salary and annual cash incentives, Towers Watson 2011/2012 Top Management
Compensation Survey, Hay General Market 2011 Executive Compensation Survey, 2011 Mercer U.S.
Benchmark Database—Executive Compensation Survey, the Towers Watson U.S. CDB General
Industry Executive Database 2011 Descriptive Statistics and the 2011 NAREIT Compensation Survey
were used. For target long-term incentives and internal equity comparisons, Towers Watson 2011/2012
Report on Long-term Incentives, Policies and Practices and the Towers Watson U.S. CDB General
Industry Executive Database 2011 Descriptive Statistics were used because they provided the most
current information at the time the analysis was conducted.

In preparation for the separation, New A&B has preliminarily established a survey group for
compensation benchmarking. The potential survey group was recommended by Towers Watson. The
New A&B Board of Directors, however, will approve the final compensation survey group, which may
differ from the following list: 2011 Towers Watson Top Management Survey, 2011 Towers Watson
Report on LTI Policies and Practices, 2011 Towers Watson Executive Compensation Database, 2011
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Hay Executive Survey, 2011 Mercer Executive Compensation Survey, and 2011 National Association for
Real Estate Investment Trusts.

The Role of the Compensation Consultant

The Compensation Committee of Holdings had selected and directly retained Towers Watson, an
independent executive compensation consulting firm, to assist the Committee in:

Evaluating salary and incentive compensation levels,
Reviewing and suggesting executive pay plan design modifications,

Understanding current trends and legislative reform initiatives in the area of executive
compensation, and

Assessing appropriate outside Board of Director pay levels and structuring.

The executive compensation consultant reported directly to the Committee and took instructions
from the Committee. The Committee Chair pre-approved all Towers Watson engagements, including
the nature, scope and fees of assignments.

Towers Watson took the following safeguards to ensure that its services were objective:

The individuals providing consulting services to the Committee were not personally involved in
other services Towers Watson provided to Holdings;

The individuals providing consulting services to the Committee were not directly compensated
for the total revenues that Towers Watson generated from Holdings;

Towers Watson’s executive compensation consultant did not hold an equity stake in Holdings;
Other services, if any, were provided under a separate contractual arrangement;

Towers Watson’s executive compensation consultant was not Towers Watson’s client relationship
manager on services provided to Holdings;

The Towers Watson consultant had direct access to all members of the Committee during and
between meetings; and

Towers Watson consultants were required to adhere to a stringent code of conduct articulating
their commitment to impartial advice.

It is expected that post-separation, A&B’s Compensation Committee will select a compensation
consultant to assist the Committee as described above.

The Role of Management

Management assisted the Compensation Committee of Holdings in its role of determining
executive compensation in a number of ways, including:

Provided management’s perspective on compensation plan structure and implementation,

Identified appropriate performance measures and establishing individual performance goals that
were consistent with the Board approved operating plans and Holdings’ strategic plan,

Provided the data used to measure performance against established goals, with the CEO
providing perspective on individual executive performance and compensation amounts, and

Provided recommendations, based on information provided by Towers Watson, regarding pay
levels for officers on the basis of plan formulas, salary structures and the CEQ’s assessment of
individual officer performance.
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It is expected that post-separation, the role of management with respect to executive compensation
will be substantially similar to that as described above.

Tax and Accounting Considerations

In evaluating the compensation structure, the Compensation Committee of Holdings considered
tax and accounting treatment, balancing the effects on the individual and Holdings. Section 162(m) of
the Internal Revenue Code limits the tax deductibility of certain executive compensation in excess of
$1,000,000 for any fiscal year, except for certain “performance based compensation.” The
Compensation Committee of Holdings did not necessarily limit executive compensation to that amount,
but considered it as one factor in its decision making. The 2007 Incentive Compensation Plan (the
“2007 Plan”) had been structured to qualify for tax deductibility under Section 162(m), if certain
conditions were met, though the Compensation Committee of Holdings reserved the right to determine
whether to make use of the performance based compensation exception.

It is expected that post-separation, tax and accounting considerations with respect to executive
compensation will be substantially similar to that as described above.
Stock Ownership Guidelines

To enhance shareholder alignment and ensure commitment to value enhancing longer-term
decision making, Holdings had stock ownership guidelines. Executives were required to own a value of
stock equal to the salary multiple below within a five-year period:

Salary
Position Multiple
CEO . . e 5X
Other NEOS . . ... e e e e e e e e e 3X

All NEOs who were NEOs prior to the separation had met or exceeded the ownership guidelines
and three executives who are becoming NEOs post-separation are expected to meet their ownership
guidelines within the five-year period following separation.

It is expected that post-separation, New A&B will implement stock ownership guidelines that will
be substantially similar to that as described above.

Equity Granting Policy

Equity awards were typically granted for current employees at the same time of year at the
January Compensation Committee of Holdings meeting, and the meeting was generally scheduled on
the fourth Wednesday of the month. Equity grants for new hires or promoted employees were
approved at regularly scheduled Compensation Committee of Holdings meetings. The timing of these
grants was made without regard to anticipated earnings or other major announcements by Holdings.
The exercise price for stock option grants under the 2007 Plan was the closing price on the date of
grant, as specified by the 2007 Plan.

It is expected that post-separation, New A&B will adhere to an equity granting policy that will be
substantially similar to that as described above.
Policy Regarding Speculative Transactions and Hedging

Holdings had adopted a formal policy prohibiting directors, officers and employees from
(i) entering into speculative transactions, such as trading in options, warrants, puts and calls or similar
instruments, involving Holdings stock, or (ii) hedging or monetization transactions, such as zero-cost
collars and forward sale contracts, involving Holdings stock.

It is expected that post-separation, New A&B will implement a formal policy regarding speculative
transactions and hedging that will be substantially similar to that as described above.
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Policy Regarding Recoupment of Certain Compensation

Holdings adopted a formal “clawback™ policy in 2011 for senior management, including all NEOs.

Pursuant to such policy, Holdings would seek to recoup certain incentive compensation, including cash
and equity bonuses based upon the achievement of financial performance metrics, from executives in
the event that Holdings was required to restate its financial statements.

It is expected that post-separation, New A&B will implement a formal policy regarding

recoupment of certain compensations that will be substantially similar to that as described above.

Anticipated Compensation Program Following Separation

The following table summarizes the compensation paid by Holdings to its Named Executive

Officers in 2011, 2010 and 2009.

2011 SUMMARY COMPENSATION TABLE

Change in
Pension Value
and
Non-Equity Nonqualified
Incentive Deferred
Stock  Option Plan Compensation  All Other
Salary Bonus Awards Awards Compensation Earnings Compensation
Name and Principal Position Year ) ©)) $)(2) $)3) $) @ $)(5) $) Total ($)
(a) (b) (©) (d) (e) ® (8) (h) U] ()}
Stanley M. Kuriyama . . . . ... ....... 2011 628,838 — 700,014 299,997 171,032 535,981 7,350(6) 2,343,212
President and Chief Executive 2010 615,000 1,050,003 545,959 633,450 830,700 — 3,675,112
Officer of A&B Predecessor 2009 400,000 629,910 160,140 56,700 455,739 15,689 1,718,178
Christopher J. Benjamin . . . . . . ... ... 2011 429,450 — 454,975 195,000 304,875 263,880 7,350(6) 1,655,530
President of A&B Land Group; 2010 408,750 350,012 181,988 477,423 271,120 200 1,689,493
President of A&B Properties, Inc.(1) 2009 365,625 332,453 84,517 86,063 162,731 17,121 1,048,510
Nelson N.S. Chun . . . ............ 2011 292,782 — 209,976 90,003 59,722 185,084 7,350(6) 844,917
Senior Vice President, Chief Legal 2010 284,255 174,973 90,994 247,066 169,739 200 967,227
Officer of A&B Predecessor
Meredith J. Ching . . . .. ... ....... 2011 220,029 — 157,482 67,498 39,212 256,071 6,309(6) 746,601

Senior Vice President, Government &
Community Relations

Paul K. Tto . .. ................ 2011 248,008 — 157,482 67,498 48,717 80,776 6,191(6) 608,672
Vice President, Controller and
Assistant Treasurer

Son-Jai Paik . . ... ............. 2011 231,699 — 157,482 67,498 39,211 48,579 6,951(6) 551,420
Vice President, Human Resources

O

@)

3)

“)

®)

(©)

Mr. Benjamin was appointed President of A&B Land Group and President of A&B Properties, Inc., effective September 1, 2011. He had
been Senior Vice President, Chief Financial Officer and Treasurer of A&B Predecessor since 2006 and General Manager of HC&S since
March 9, 2009.

Represents the grant-date fair value of time-based restricted stock units and the grant-date fair value of performance-based restricted stock
units (assuming the target level of performance is attained) for the fiscal year identified in column (b). If maximum performance goals
applicable to performance-based restricted stock units granted in 2011 were to be achieved, the values in this column with respect to 2011
would be as follows: Mr. Kuriyama, $1,100,017; Mr. Benjamin, $714,966; Mr. Chun, $329,956; Messrs. Ito, Paik and Ms. Ching, $247,477. For
2011, none of the performance-based restricted stock units, which represented 57% of the amount reflected in column (e), was earned.

Represents the grant-date fair value of options granted for the fiscal year identified in column (b) based on their Black-Scholes value on the
date of grant. See Note 12 of the consolidated financial statements of the A&B Predecessor’s 2011 Annual Report on Form 10-K regarding
the assumptions underlying the valuation of equity awards.

Represents the NEO’s award under the PIIP and the profit sharing incentive program for the fiscal year identified in column (b) payable in
cash in February of the following year.

All amounts are attributable to the aggregate change in the actuarial present value of the NEO’s accumulated benefit under all defined
benefit and actuarial pension plans.

Includes: amounts contributed by Holdings to the Profit Sharing Retirement Plan ($7,350 for Messrs. Kuriyama, Benjamin, and Chun, $6,309
for Ms. Ching, $6,191 for Mr. Ito and $6,951 for Mr. Paik).
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Grants of Plan-Based Awards

The following table contains information concerning the equity and non-equity grants under
Holdings’ incentive plans during 2011 to the NEOs.

2011 GRANTS OF PLAN-BASED AWARDS

All
Other All Other
Stock Option
Estimated Future Payouts Estimated Future Payouts NAvl;':xbrdrs: ¢ NAVI;':;)rdrS: ¢ E:e];mse (l}?rz}l{lt\]l)late
Under Non-Equity Incentive Under Equity Incentive Slll1arees 0(;. Slelcurftie(; l(;ric:ief 3;. S t(?cll:e
Plan Awards(1) Plan Awards(2) Stock or  Underlying Option and
Grant Threshold Target Maximum Threshold Target Maximum Units Options Awards Option
Name Date $) $) $) (#) (#) (#) (#)(3) (#) ($/Sh)(4)  Awards ($)
(a) (b) (0 (@) (e) (®) (8 (h) () @) (k) U]
Stanley M. Kuriyama . . 1/26/11 285,053 570,105 1,140,210 4,923 9,845 19,690 7,384 33,632 40.63 1,000,012
Christopher J.

Benjamin . . ... .. 1/26/11 129,780 259,560 519,120 3,200 6,399 12,798 4,799 21,861 40.63 649,975
Nelson N. S. Chun . . . 1/26/11 66,360 132,719 265,438 1,477 2,953 5,906 2,215 10,090 40.63 299,979
Meredith J. Ching . . . 1/26/11 46,680 93,359 186,718 1,108 2,215 4,430 1,661 7,567 40.63 224,980
Paul K. Ito . ...... 1/26/11 49,966 99,931 199,862 1,108 2,215 4,430 1,661 7,567 40.63 224,980
Son-Jai Paik . . . .. .. 1/26/11 46,680 93,359 186,718 1,108 2,215 4,430 1,661 7,567 40.63 224,980

(1)  Amounts reflected in this section relate to estimated payouts under the PIIP. The value of the actual payouts is included in column (g) of the
Summary Compensation Table.

(2)  Amounts in this section reflect performance-based restricted stock unit grants. Performance-based units were not earned based on below
threshold performance in 2011.

(3)  Amounts in this section reflect time-based restricted stock unit grants.

(4) Based upon the closing price of Holdings common stock on the date of grant.

The PIIP was based on corporate, business unit and individual goals, depending on the executive’s
job responsibilities. Performance measures, weighting of goals and target opportunities are discussed in
the CD&A section of this information statement.

Under both the Alexander & Baldwin, Inc. 1998 Stock Option/Stock Incentive Plan (the “1998
Plan”) and the 2007 Plan, Holdings had issued stock options that vested in equal increments over three
years and had a maximum term of 10 years. They continued to vest and were exercisable for three
years after disability, normal retirement at 65 or approved early retirement at 55 (with five years of
service). Vesting automatically accelerated in the event of death and the executive’s personal
representative had up to 12 months to exercise the stock options. Stock options automatically vested
either (1) immediately prior to the specified effective date of a change in control and remained
exercisable up to the consummation of the event unless assumed by the successor corporation under
the 1998 Plan or (2) on the specified effective date of a change in control if the participant is
involuntarily terminated or awards were not assumed or replaced by the successor company. Under
both plans, if an employee was terminated due to misconduct or engaged in conduct considered
materially detrimental to the business, then the option terminated immediately. Under the 1998 Plan, if
an employee who has been designated a Section 16 officer (which included all NEOs) ceased to be
employed for any other reason the option could be exercised within six months of termination to the
degree vested at the time of termination. Under the 2007 Plan, if an employee ceased to be employed
for any other reason the option could be exercised within three months of termination to the degree
vested at the time of termination. Stock options could be repriced under either plan without
shareholder approval.
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Under the 2007 Plan, Holdings had issued time-based restricted stock units that vested in equal
increments over three years. Time-based restricted stock units that were unvested automatically vested
upon death or permanent disability. Time-based restricted stock units partially vested on a prorated
basis upon normal retirement at 65 or approved early retirement at 55 (with five years of service).
Upon the effective date of any change in control, any unvested restricted share units automatically
vested if the participant was involuntarily terminated or awards were not assumed or replaced by the
successor company.

In January 2008 and 2009, under the 2007 Plan, Holdings issued performance based restricted
stock units that vested at the end of one year and the number of shares that vest was determined on
the basis of achieving pre-established corporate profit before income tax goals set at target, threshold
and extraordinary performance goal levels. Grants of performance based restricted stock units made
after January 2009 continued to have a one-year performance period, but vested in equal increments
over three years, if earned during the performance period. Beginning in January 2008, grants included
a ROIC measure weighted 35 percent, with pretax income goals weighted 65 percent. Actual
performance at the target level resulted in earning 100 percent of the target award units. Actual
performance at the threshold level resulted in earning 50 percent of the target award units. Actual
performance below the threshold level resulted in no awards earned. Actual performance at the
extraordinary level resulted in earning the maximum number of units equal to 200 percent of the target
number of units. For actual performance between threshold, target and extraordinary, awards were
determined on a prorated basis. If participants receiving a performance based restricted stock grant
terminated employment prior to vesting for any reason other than death, permanent disability, normal
retirement or approved early retirement, their awards would not vest. If a participant terminated due to
death, permanent disability, normal retirement or approved early retirement, his or her award would be
prorated on the basis of the number of full or partial months employed and the amount paid at the
end of the performance period. If there was a change in control, any unvested performance based
restricted share units automatically vested if the participant was involuntarily terminated or awards
were not assumed or replaced by the successor company.

Under the 2007 Plan, grantees received dividends on the full amount of restricted stock units
granted, regardless of vesting, at the same rate as was payable on Holdings’ common stock. However,
for grants made on or after January 2010, payment of accrued dividend equivalents on performance
based restricted stock units awards were made upon attainment of the applicable performance goals
and were paid retroactively and prospectively according to the number of actual shares earned.

Outstanding Equity Awards at 2011 Fiscal Year-End

The following table contains information concerning the outstanding equity awards owned by the
NEOs.
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Name

(a)
Stanley M.

Kuriyama . . . .

Christopher J.

Benjamin . . . .

Nelson N.S. Chun

Meredith J. Ching

Paul K. Ito . . ..

Son-Jai Paik

2011 OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Option Awards Stock Awards
Equity
Incentive
Plan Awards:
Number Equity Incentive Market or
Number of of Market Value Plan Awards: Payout Value of
Securities Number of Shares or of Shares or Number of Unearned
Underlying Securities Units of Units of Unearned Shares, Units
Unexercised Underlying  Option Stock that  Stock that Shares, Units or Other
Options Unexercised Exercise Option  Have Not Have Not  or Other Rights Rights
(#) Options (#) Price  Expiration  Vested Vested that Have Not  that Have Not
Exercisable Unexercisable ) Date (#) $)(16) Vested (#) Vested ($)
(b) (©) (e) ® (2 (h) () 1)}
25,000 26.0050 1/21/2013 45,198(11) 1,844,982 —
30,400 33.5050 2/24/2014
14,100 44.4450 1/25/2015
12,600 52.5250 1/24/2016
19,393 48.1900 1/23/2017
33,830 45.3800 1/29/2018
38,265 19,133(1) 23.3300 1/27/2019
27,573 55,148(2) 33.0200 1/26/2020
— 33,632(3) 40.6300 1/25/2021
13,100 33.5050 2/24/2014 18,279(12) 746,149 — —
9,900 44.4450 1/25/2015
10,500 52.5250 1/24/2016
15,514 48.1900 1/23/2017
25,373 45.3800 1/29/2018
20,195 10,098(1) 23.3300 1/27/2019
9,191 18,383(4) 33.0200 1/26/2020
— 21,861(5) 40.6300 1/25/2021
4,000 31.7650 11/25/2013 9,017(13) 368,074 — —
7,500 33.5050 2/24/2014
3,500 44.4450 1/25/2015
4,200 52.5250 1/24/2016
7,757 48.1900 1/23/2017
12,686 45.3800 1/29/2018
10,629 5,315(1) 23.3300 1/27/2019
4,595 9,192(6) 33.0200 1/26/2020
— 10,090(7) 40.6300 1/25/2021
6,000 26.0050 1/21/2013 6,174(14) 252,023 — —
7,500 33.5050 2/24/2014
2,800 44.4450 1/25/2015
3,200 52.5250 1/24/2016
3,879 48.1900 1/23/2017
6,343 45.3800 1/29/2018
5,314 2,658(1) 23.3300 1/27/2019
3,217 6,434(8) 33.0200 1/26/2020
7,567(9) 40.6300 1/25/2021
1,100 52.5250 1/24/2016 6,855(15) 279,821 — —
1,800 42.2400 6/20/2016
3,232 48.1900 1/23/2017
6,343 45.3800 1/29/2018
— 3,189(1) 233300  1/27/2019
3,676 7,353(10)  33.0200 1/26/2020
— 7.567(9)  40.6300  1/25/2021
2,586 48.1900 1/23/2017 6,174(14) 252,023 — —
5,286 45.3800 1/29/2018
— 2,658(1) 23.3300 1/27/2019
— 6,434(8) 33.0200 1/26/2020
— 7,567(9) 40.6300 1/25/2021

M
2
3)

Vesting date of unexercisable options—1/28/2012.
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Vesting date of unexercisable options—27,574 shares each on 1/27/2012 and 1/27/2013.

Vesting date of unexercisable options—11,210 shares on 1/26/2012 and 11,211 shares each on 1/26/2013 and 1/26/2014.



(4)  Vesting date of unexercisable options—9,191 shares on 1/27/2012 and 9,192 shares on 1/27/2013.

(5)  Vesting date of unexercisable options—7,287 shares each on 1/26/2012, 1/26/2013 and 1/26/2014.

(6)  Vesting date of unexercisable options—4,596 shares each on 1/27/2012 and 1/27/2013.

(7)  Vesting date of unexercisable options—3,363 shares each on 1/26/2012 and 1/26/2013 and 3,364 shares on 1/26/2014.
(8)  Vesting date of unexercisable options—3,217 shares each on 1/27/2012 and 1/27/2013.

(9)  Vesting date of unexercisable options—2,522 shares each on 1/26/2012 and 1/26/2013 and 2,523 shares on 1/26/2014.
(10) Vesting date of unexercisable options—3,676 shares on 1/27/2012 and 3,677 shares on 1/27/2013.

(11)  Vesting date of unrestricted stock—4,500 shares on 1/28/2012; 4,543 shares each on 1/27/2012 and 1/27/2013; 2,461 shares each on 1/26/2012
and 1/26/2013 and 2,462 shares on 1/26/2014. Includes performance—based units earned as stock grants at 200% based on corporate
performance at extraordinary for 2010: 12,114 shares each on 1/27/2012 and 1/27/2013.

(12)  Vesting date of unrestricted stock—2,375 shares on 1/28/2012; 1,514 shares on 1/27/2012 and 1,515 shares on 1/27/2013; 1,599 shares on
1/26/2012 and 1,600 shares each on 1/26/2013 and 1/26/2014. Includes performance—based units earned as stock grants at 200% based on
corporate performance at extraordinary for 2010: 4,038 shares each on 1/27/2012 and 1/27/2013.

(13)  Vesting date of unrestricted stock—1,250 shares on 1/28/2012; 757 shares each on 1/27/2012 and 1/27/2013; 738 shares each on 1/26/2012 and
1/26/2013 and 739 shares on 1/26/2014. Includes performance—based units earned as stock grants at 200% based on corporate performance
at extraordinary for 2010: 2,018 shares on 1/27/2012 and 2,020 shares on 1/27/2013.

(14)  Vesting date of unrestricted stock—625 shares on 1/28/2012; 530 shares each on 1/27/2012 and 1/27/2013; 553 shares on 1/26/2012 and 554
shares each on 1/26/2013 and 1/26/2014. Includes performance—based units earned as stock grants at 200% based on corporate performance
at extraordinary for 2010: 1,414 shares each on 1/27/2012 and 1/27/2013.

(15)  Vesting date of unrestricted stock—750 shares on 1/28/2012; 606 shares each on 1/27/2012 and 1/27/2013; 553 shares on 1/26/2012 and 554
shares each on 1/26/2013 and 1/26/2014. Includes performance—based units earned as stock grants at 200% based on corporate performance
at extraordinary for 2010: 1,616 shares each on 1/27/2012 and 1/27/2013.

(16) Market value of stock not vested based on the closing stock price at year end.

Option Exercises and Stock Vested

The following table contains information concerning option exercises and stock awards for the
NEOs.

OPTION EXERCISES AND STOCK VESTED FOR 2011

OPTION AWARDS STOCK AWARDS
Number of Number of
Shares Shares
Acquired on  Value Realized Acquired on  Value Realized
Exercise on Exercise Vesting on Vesting
Name (#) $) (#) $)

(a) (b) (© (d) (O]
Stanley M. Kuriyama . .................... 22,000 300,665 23,115 941,644
Christopher J. Benjamin . . . ................ 10,000 100,450 10,845 439,670
Nelson N.S.Chun ....................... — — 5,950 240,966
Meredith J. Ching . ... ..., 6,500 104,780 3,261 132,461
Paul Ko T0O . o v oo e e 6,377 140,166 3,942 160,002
Son-Jai Paik............... ... .. ... ..... 8,531 123,508 3,582 145,320

The value realized in column (e) was calculated based on the market value of Holdings common
stock on the vesting date. No amounts realized upon exercise of options or vesting of stock have been
deferred. The options exercised by Mr. Kuriyama were set to expire in January 2012.

Pension Benefits

The following table contains information concerning pension benefits for the NEOs at the end of
2011.
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PENSION BENEFITS FOR 2011

Payments
Number of Present Value of During Last
Years Credited Accumulated Fiscal Year

Name Plan Name Service (#) Benefit ($) %

(a) (b) (©) (d) (e)

Stanley M. Kuriyama . . . . .. A&B Retirement Plan for 20.0 884,196 —
Salaried Employees

A&B Excess Benefits Plan 20.0 2,723,527 —

Christopher J. Benjamin ... A&B Retirement Plan for 10.4 286,529 —
Salaried Employees

A&B Excess Benefits Plan 10.4 750,376 —

Nelson N. S. Chun ....... A&B Retirement Plan for 8.2 377,635 —
Salaried Employees

A&B Excess Benefits Plan 8.2 477,524 —

Meredith J. Ching . . ...... A&B Retirement Plan for 29.6 1,096,902 —
Salaried Employees

A&B Excess Benefits Plan 29.6 403,234 —

Paul K. Ito ............. A&B Retirement Plan for 6.8 132,304 —
Salaried Employees

A&B Excess Benefits Plan 6.8 72,424 —

Son-Jai Paik . ........... A&B Retirement Plan for 5.0 88,235 —
Salaried Employees

A&B Excess Benefits Plan 5.0 40,896 —

Actuarial assumptions used to determine the present values of the retirement benefits include:
Discount rates for qualified and non-qualified retirement plans of 4.8 percent and 3.9 percent,
respectively; 2012 Applicable Mortality Table and PPA 3-segment lump sum interest rates (with
39 percent marginal tax rate adjustment) of 1.21 percent (for first 5 years), 2.74 percent (next 15 years)
and 3.54 percent (years in excess of 20) used for the Excess Benefits Plan; and age 62 (or current age,
if greater) is the assumed retirement age. Qualified benefits are assumed to be paid on a life annuity
basis. The Excess Benefits Plan benefits are paid as a lump sum equal to the present value of the
benefit assumed to be paid on a life annuity basis.

A&B Retirement Plan for Salaried Employees

The A&B Retirement Plan provided retirement benefits to Holdings’ salaried employees who were
not subject to collective bargaining agreements. In November 2011, after a review of current and
evolving industry and peer practices and employee total compensation and benefit packages, Holdings
froze the benefits that had accumulated under the Qualified Retirement Plans for those salaried
non-bargaining unit employees who joined the Company before January 1, 2008 and transitioned to the
same cash balance formula applicable to employees who joined the Company after January 1, 2008.

Previous retirement benefits were based on participants’ average monthly compensation in the five
highest consecutive years of their final 10 years of service. Compensation includes base salary, overtime
pay and one-year bonuses. The amounts were based on an ordinary straight life annuity payable at
normal retirement age. An employee vested after five years of service with Holdings. The normal
retirement age was 65. An employee could take early retirement at age 55 or older, if the employee
had already completed at least five years of service with Holdings. If an employee retired early, the
same formula for normal retirement was used, although the benefit would be reduced for
commencement before age 62 because the employee would receive payment early over a longer period
of time. Each of Mr. Kuriyama, Ms. Ching and Mr. Chun are eligible for early retirement.
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Effective January 1, 2012, a cash balance formula was in effect, which provided a retirement
benefit equal to 5 percent of an employee’s eligible cash compensation, for each year worked, plus
interest that accrued over the employee’s career.

It is expected that post-separation, New A&B will continue to provide for a retirement plan for
salaried employees that is substantially similar to that as described above.

A&B Excess Benefits Plan

The Excess Benefits Plan, which was not available to executives who joined Holdings after
December 31, 2007, was adopted to help Holdings meet its objectives for retirement plans, including
assisting employees with retirement income planning, increasing the attractiveness of employment with
Holdings and attracting mid-career executives. The Excess Benefits Plan worked together with the
Qualified Retirement Plans and Profit Sharing Retirement Plan to provide benefits and contributions in
an amount equal to what otherwise would have been provided using the Qualified Retirement Plans’
formulas except for the contribution, compensation and benefits limits imposed by tax law. Under the
Profit Sharing Retirement Plan, amounts were credited to executives’ accounts, to be payable after the
executive’s separation from service. Benefits based on the Qualified Retirement Plans were also payable
after the executive’s separation from service. In November 2011, Holdings also froze the benefits that
had accumulated under the Excess Benefits Plan, effective January 1, 2012. In conjunction with the
freeze of benefit accruals under the traditional defined benefit formula, an Excess Benefit for the
cash-balance formula was implemented for eligible employees in January 2012. All NEOs participated
in the Excess Benefits Plan.

It is expected that post-separation, New A&B will continue to provide for an excess benefits plan
that is substantially similar to that as described above.
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2011 NON-QUALIFIED DEFERRED COMPENSATION

Executive Registrant Aggregate Aggregate Aggregate
Contributions  Contributions  Earnings in  Withdrawals/  Balance at

in Last FY in Last FY Last FY Distributions  Last FYE
Name $) $» @ (%) $) $G)
(a) (b) (© (@) () ®
Stanley M. Kuriyama . . ............ — — 2,498(2) — 44,629
Christopher J. Benjamin ........... — — 135 — 7,841
Nelson N. S. Chun ............... — — 272(2) — 4,868
Meredith J. Ching. . .............. — — — — —
Paul K. Tto .. ... ... o oL — — — — —

Son-Jai Paik . ................... — — — — —

(1) Contributions, if any, reflect amounts paid in 2011 based on 2010 deferrals. These amounts are
reported in the Summary Compensation Table as 2010 compensation.

(2) Includes the change in value of common stock equivalent units.

(3) Aggregate balances as of the last fiscal year, to the extent they include common stock equivalent
units, are based on the closing price of the Company’s stock at December 31, 2011.

Executives that formerly received awards under the Three-Year Performance Improvement
Incentive Plan maintained by A&B Predecessor (the “Three-Year PIIP”’) were able to defer up to
100 percent of their PIIP or Three-Year PIIP award payouts to a future date in the form of cash and/or
stock equivalent units. Any cash amounts that were deferred are credited with annually compounded
interest equal to the New York Reserve Bank discount rate effective as of January 15 of each year
within the deferral period plus 1 percent. Stock equivalent units are credited with dividends and are
reinvested to purchase additional common stock equivalents valued at fair market value until such time
as the deferral account is paid. Cash payments under the plan are made in a single lump sum or in
installments at the election of the participant over a designated period. No awards have been made
under the Three-Year PIIP since 2008.

Other Potential Post-Employment Payments
Change in Control Agreements

Holdings has Change in Control Agreements with four of the six NEOs in order to encourage
their continued employment with Holdings by providing them with greater security in the event of
termination of their employment following a change in control of Holdings. Holdings had adopted a
participation policy that extends these agreements to only senior level executives whose employment
would be most likely at risk upon a change in control. Each Change in Control Agreement has an
initial one-year term and is automatically extended at the end of each term for a successive one-year
period, unless terminated by Holdings. The Change in Control Agreements provide for certain
severance benefits if the executive’s employment is terminated by Holdings without “cause” or by the
executive for “good reason” following a “Change in Control Event” of Holdings, as defined by Internal
Revenue Code Section 409A. Upon termination of employment, the executive would be entitled to
receive a lump-sum severance payment equal to two times the sum of the executive’s base salary and
target bonus, plus certain awards and amounts under various Holdings incentive and deferred
compensation plans, and an amount equal to the spread between the exercise price of outstanding
options held by the executive and the fair market value at the time of termination. In addition,
Holdings will maintain all (or provide similar) employee benefit plans for the executive’s continued
benefit for a period of two years after termination. Holdings would also reimburse executives for
individual outplacement counseling services. These were “double trigger” agreements where no
payments would be made and long-term incentives would not accelerate unless both a change in control
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and a qualifying termination of employment occurred. No tax gross-ups are provided under these
agreements.

Pursuant to the Change in Control Agreements, if there was a potential change in control of
Holdings, the executive agreed to remain in the employ of Holdings until the earliest of (1) a date six
months after the occurrence of the potential change in control, (2) the termination of the executive’s
employment by reason of disability or retirement, or (3) the occurrence of a change in control of
Holdings.

It is expected that post-separation, New A&B will continue to provide for Change in Control
Agreements that are substantially similar to those described above.

Executive Severance Plan

Holdings also maintained the Severance Plan that covers the NEOs. The purpose of the Severance
Plan was to retain key employees and to encourage such employees to use their best business judgment
in managing Holdings’ affairs. The Severance Plan continued from year to year, subject to a periodic
review by the Board of Directors. The Severance Plan provided certain severance benefits if a
designated executive is involuntarily terminated without “cause” or laid off from employment as part of
a job elimination/restructuring or reduction in force. Upon such termination of employment, the
executive would be entitled to receive an amount equal to six months’ base salary, payable in equal
installments over a period of one year, and designated benefits. If the executive executed an acceptable
release agreement, the executive would receive additional benefits, including an additional six months
of base salary and designated benefits, reimbursement for outplacement counseling services and a
prorated share of incentive plan awards at target levels that would have been payable to the executive
had he or she remained employed until the end of the applicable performance period.

It is expected that post-separation, New A&B will continue to provide executive severance plans
that are substantially similar to those described above.

Voluntary Resignation

If the executive voluntarily resigned from Holdings, no amounts were payable under the PIIP. The
executive may have been entitled to receive retirement and retiree health and medical benefits to the
extent those benefits had been earned or vested under the provisions of the plans. The executive had
up to three to six months after termination to exercise stock options to the degree vested at the time of
termination. In addition, the executive would be entitled to any amounts voluntarily deferred (and the
earnings accrued) under the deferred compensation plan and the Profit Sharing Retirement Plan. If
applicable, the executive would forfeit any bonus under the Restricted Stock Bonus Plan and the
original deferred shares may be repurchased by Holdings at the lower of the then fair market value of
the shares or the amount of the award applied to the acquisition of the restricted shares. The
Restricted Stock Bonus Plan previously allowed executives receiving awards under the PIIP to receive
up to 50 percent of the award in restricted stock, with the possibility of receiving a matching grant of
up to 50 percent of additional shares of restricted stock or stock equivalent units. In general, all shares
paid in restricted stock and any related matching shares granted under the plan did not fully vest until
the end of a three-year vesting period. That plan was no longer in effect, but the final portion of the
matching grants awarded in 2008 vested in 2011.

Other benefits, as described in the CD&A section of this information statement, may include
participation in the A&B Retirement Plan and the Excess Benefits Plan.

The following tables show the potential value to each executive under various termination related
scenarios.
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Components

Stanley M. Kuriyama
Cash Severance . . . . .
Retirement Benefits(5) .

Health & Welfare
Benefits . . . ... ..

Outplacement
Counseling . . . ...

Long-Term Incentives(8)

Total (lump sum) . . . .
Total (annuity) . . ...
Christopher J. Benjamin
Cash Severance . . . . .
Retirement Benefits(5) .

Health & Welfare
Benefits . . . .. ...

Outplacement
Counseling . . . ...

Long-Term Incentives(8)

Total (lump sum) . . . .

Total (annuity) . . ...
Nelson N. S. Chun

Cash Severance . . . . .

Retirement Benefits(5) .

Health & Welfare
Benefits . . . .. ...

Outplacement
Counseling . . . . ..

Long-Term Incentives(8)

Total (lump sum) . . . .

Total (annuity) . . ...
Meredith J. Ching

Cash Severance . . . . .

Retirement Benefits(5) .

Health & Welfare
Benefits . . . . .. ..

Outplacement
Counseling . . . ...

Long-Term Incentives(8)

Total (lump sum) . . . .

Total (annuity) . . . ..
Paul K. Ito

Cash Severance . . . . .

Retirement Benefits(5) .

Health & Welfare
Benefits . . . . . ...

Outplacement
Counseling . . . ...

Long-Term Incentives(8)

Total (lump sum) . . . .

Total (annuity) . . . . .
Son-Jai Paik

Cash Severance . . . . .

Retirement Benefits(5) .

Health & Welfare
Benefits . . . .. ...

Outplacement
Counseling . . . ...

Long-Term Incentives(8)

Total (lump sum) . . . .
Total (annuity) . . . ..

EXECUTIVE TERMINATION SCENARIOS

Change in
Control Termination Termination Voluntary Early
w/Termination w/o cause w/cause Resignation Retirement Death Disability Retirement
®@ [B)]e)] $) $3) $@
2,977,215 1,203,555 — — — — — —
814,005 148,329 148,329 148,329 Not yet 200,288 — 148,329
eligible
70,503(6) 70,503(6) 70,503(6) 70,503(6) (290,097)(6)(7) — 70,503(6)
43,224 17,126 — — — — — —
10,000 10,000 — — — — — —
3,094,124 — — — Not yet 2,021,892 1,250,712 1,250,712(9)
eligible
6,938,568 1,379,010 148,329 148,329 — 2,222,180 1,250,712 1,399,041
70,503 70,503 70,503 70,503 — (290,097) — 70,503
1,643,880 692,160 — — — — — —
410,251 (169,898)(7) (169,898)(7) (169,898)(7) Not yet (159,396)(7) — Not yet
eligible eligible
(55,811)(6)(7) (55,811)(6)(7) (55,811)(6)(7) (55,811)(6)(7) — (185,960)(6)(7) — —
30,012 13,823 — — — — — —
10,000 10,000 — — — — — —
1,367,675 — — — Not yet 993,572 669,417 Not yet
eligible eligible
3,461,818 546,085 (169,898) (169,898) — 834,176 669,417 —
(55,811) (55,811) (55,811) (55,811) — (185,960) — —
988,016 427,649 — — — — — —
239,643 30,062 30,062 30,062 Not yet 39,245 — 30,062
eligible
31,061(6) 31,061(6) 31,061(6) 31,061(6) — (136,755)(6)(7) — 31,061(6)
35,956 15,275 — — — — — —
10,000 10,000 — — — — — —
672,417 — — — Not yet 486,680 320,112 320,112(9)
eligible
1,946,031 482,986 30,062 30,062 — 525,931 320,112 350,174
31,061 31,061 31,061 31,061 — (136,755) — 31,061
746,874 326,757 — — — — — —
160,652 (715)(7) (715)(7) (715)(7) Not yet 6,567 — (715)(7)
eligible
28,660(6) 28,660(6) 28,660(6) 28,660(6) — (411,051)(6)(7) — 28,660(6)
22,718 9,804 — — — — — —
10,000 10,000 — — — — — —
453,631 — — — Not yet 322,261 224,150 224,150
cligible
1,393,875 345,846 (715) (715) — 328,828 224,150 223,435
28,660 28,660 28,660 28,660 — (411,051) — 28,660
349,758 349,758 — — — — — —
43,845 (16,265)(7) (16,265)(7) (16,265)(7) Not yet (15,249)(7) — Not yet
cligible eligible
@5.771)(6)(7) @THE)  @STIEOT)  ESTIHE)) BLTTS)6)()
12,640 12,640 — — — — — —
10,000 10,000 — — — — — —
498,076 — — — Not yet 350,214 235,647 Not yet
cligible cligible
914,318 356,133 (16,265) (16,265) — 334,965 235,647 —
(25,771) (25,771) (25,771) (25,771) — (81,775) — —
326,757 326,757 — — — — — —
29,690 (9,346)(7) (9,346)(7) (9,346)(7) Not yet (8,775)(7) — Not yet
cligible eligible
(17.187)(6)(7) ATBDET)  ALIDET)  (ALITE)NT) — (88235)(6)(7) — —
8,686 8,686 — — — — — —
10,000 10,000 — — — — — —
453,631 — — — Not yet 322,261 224,150 Not yet
eligible eligible
828,764 336,097 (9,346) (9,346) — 313,486 224,150 —
(17,187) (17,187) (17,187) (17,187) — (88,235) — —

(1) Assumes execution of an acceptable release agreement as provided by the Severance Plan.
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2) An executive may retire at age 62 with unreduced retirement benefits under Qualified Retirement Plans.

3) If an NEO is disabled, he will continue to accrue pension benefits as long as he is continuously receiving disability benefits under A&B’s sickness benefits plan or
long-term disability benefit plan. Should the NEO stop receiving disability benefits, the accrual of credited vesting service and credited benefit service will cease.
Upon the later of attainment of age 65 or the date at which he is no longer eligible for disability benefits, the NEO will be entitled to receive a retirement benefit
based on (a) his years of credited benefit service including the period while he had been receiving disability benefits and (b) his compensation determined as if he
continued to receive his rate of pay in effect just prior to his becoming disabled for the period he was receiving disability benefits.

(4) Employees may elect “Early Retirement” upon attaining 55 years of age, with five years of service or more.

5) Retirement Benefits figures are incremental to the values shown in the Pension Benefits Table, which uses a different set of assumptions as described in the related
narrative.

(6) Present value of amount paid as an annuity.

(7) The Retirement Benefits figures are incremental to the values shown in the Pension Benefits Table. Under certain termination scenarios, benefits reflected in the
Pension Benefits Table under the various retirement plans are forfeited, resulting in a negative value.

8) Includes the gain on accelerated stock options and the value of accelerated restricted stock units.
) An NEO receives continued three-year vesting of stock options; see Outstanding Equity Awards at Fiscal Year-End table in this information statement for vested and
unvested equity awards.

All amounts shown are lump-sum payments, unless otherwise noted. Assumptions used in the
tables above include: Discount rates for qualified and non-qualified retirement plans of 4.8 percent and
3.9 percent, respectively; PPA 3-segment lump sum interest rates (with 39 percent marginal tax rate
adjustment) of 1.21 percent (for first 5 years), 2.74 percent (next 15 years) and 3.54 percent (years in
excess of 20) used for Excess Benefits Plan; PPA 3-segment lump sum interest rates (with applicable
transition weightings and 39 percent marginal tax rate adjustment) of 1.31 percent (for first 5 years),
2.78 percent (next 15 years) and 3.40 percent (years in excess of 20) used for change in control lump
sums under Excess Benefits Plan; certain mortality assumptions; and a stock price of $40.82. Qualified
benefits are assumed to be paid on a life annuity basis. Excess Benefits Plan benefits are paid as a
lump sum equal to the present value of the benefit assumed to be paid on a life annuity basis.

Statements in this section that are not historical facts are “forward looking statements” that
involve a number of risks and uncertainties that could cause results to differ materially from those
contemplated by the relevant forward looking statement.
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SECURITY OWNERSHIP OF MANAGEMENT, DIRECTORS AND PRINCIPAL SHAREHOLDERS

As of the date of this information statement, all of the outstanding shares of our common stock
are beneficially owned by Holdings. After the separation, Holdings will not own any shares of our
common stock.

The following tables provide information with respect to the anticipated beneficial ownership of
our common stock, following consummation of the distribution, by:

* cach of shareholder who is expected to beneficially own more than 5% of New A&B’s
outstanding common stock;

* cach person expected to serve on our board of directors as of the distribution date;
* each person named in the Summary Compensation Table; and
* all of our executive officers and directors as a group.

Except as otherwise noted below, we based the share amounts on each person’s beneficial
ownership of Holdings’ common stock on June 4, 2012, giving effect to a distribution ratio of one share
of our common stock for every one share of Holdings common stock held by such person.

To the extent our directors and executive officers own Holdings common stock on the record date,
they will participate in the distribution on the same terms as other holders of Holdings common stock.

Except as otherwise noted in the footnotes below, each person or entity identified in the tables
below has sole voting and investment power with respect to the securities owned by such person or
entity.

Immediately following the separation, we estimate that approximately 42.3 million shares of our
common stock will be issued and outstanding, based on the number of shares of Holdings common
stock expected to be outstanding as of the record date. The actual number of shares of our common
stock outstanding following the separation will be determined on the record date.
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Stock Ownership of Certain Beneficial Owners

We anticipate, based on information to our knowledge as of June 8, 2012, that the following
entities will beneficially own more than 5% of our common stock after the separation.

Amount of Percent of
Name and Address of Beneficial Owner Beneficial Ownership Class
Pershing Square Capital Management L.P. ......... 3,561,943(a) 8.5%

888 Seventh Avenue, 42" Floor
New York, NY 10019

Dimensional Fund Advisors LP .. ............... 3,024,946(b) 7.3%
Palisades West, Building One
6300 Bee Cave Road
Austin, TX 78746

BlackRock, Inc. . ....... ... ... ... . .. . ... . ... 2,488,864(c) 6.0%
40 East 52nd Street
New York, NY 10022

The London Company ....................... 2,111,790(d) 51%
1801 Bayberry Court, Suite 301
Richmond, VA 23226

(a)

(b)

(©)

(d)

As reported in Amendment No. 2 to Schedule 13D dated December 13, 2011 (the
“Pershing 13D”) filed with the SEC. According to the Pershing 13D, Pershing Square
Capital Management L.P. and its affiliates have shared voting power and shared
dispositive power over all 3,561,943 shares, and does not have sole voting or sole
dispositive power over any shares. As reported in the Pershing 13D, William A. Ackman
is the natural person considered to have voting and investment power over the shares.

As reported in Amendment No. 2 to the Schedule 13G dated February 10, 2012 (the
“Dimensional Fund 13G”) filed with the SEC. According to the Dimensional Fund 13G,
Dimensional Fund Advisors LP has sole voting power over 2,951,236 shares and sole
dispositive power over all 3,024,946 shares (subject to the provision of Note 1 of the
Dimensional Fund 13G), and does not have shared voting or shared dispositive power
over any shares.

As reported in Amendment No. 2 to Schedule 13G dated January 20, 2012 (the
“BlackRock 13G”) filed with the SEC. According to the BlackRock 13G, BlackRock, Inc.
has sole voting power and sole dispositive power over all 2,488,864 shares, and does not
have shared voting or shared dispositive power over any shares.

As reported in Schedule 13G dated January 10, 2012 (the “London Company 13G”) filed
with the SEC. According to the London Company 13G, London Company has sole voting
power and sole dispositive power over 2,076,407 shares, has shared dispositive power over
35,383 shares and no shared voting power over any shares.
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Security Ownership of Directors and Executive Officers

Number
of Percent
Shares Stock of
Name or Number in Group Owned Options Total Class
W. Allen Doane . ......... ... . .. 42,653 335,859 378,512 0.9
Walter A. Dods, Jr. . ... .. 69,964 27,000 96,964 0.2
Charles G. King .. ... ... . . . . 15,136 27,000 42,136 0.1
Douglas M. Pasquale . . . ...... .. ... .. ... .. .. . .. ... 16,358 8,000 24,358 0.1
Jeffrey N. Watanabe . .......... ... .. ... ... .. .. .. ... 11,471 27,000 38,471 0.1
Stanley M. Kuriyama . . .. ....... .. .. . 121,144 259,078 380,222 0.9
Christopher J. Benjamin . .......... ... .. ... .. ... ..... 54,800 109,749 164,549 0.4
Meredith J. Ching . . ... ... .. . 24371 46,650 71,021 0.2
Nelson N. S. Chun ........ ... .. .. ... ... ... 31,612 64,141 95,753 0.2
Paul KL Ito ... .. 10,077 25,538 35,615 0.1
Son-Jai Paik . ........ ... .. .. .. ... 967 16,269 17,236 —
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DESCRIPTION OF CAPITAL STOCK
Overview

The following is a summary of information concerning New A&B’s capital stock, including certain
provisions of New A&B’s charter and New A&B’s bylaws, and certain provisions of Hawaii law. The
following descriptions do not purport to be complete statements of the relevant provisions of New
A&B’s charter, New A&B’s bylaws or applicable Hawaiian law. This summary is qualified in its entirety
by reference to those documents, which you must read for complete information on the terms of New
A&B’s capital stock. New A&B’s charter and New A&B’s bylaws will be included as exhibits to New
A&B’s registration statement on Form 10, of which this information statement is a part.

Authorized Capital Stock

Immediately following the distribution, New A&B’s authorized capital stock will consist of:
150,000,000 shares of common stock, without par value, and 15,000,000 shares of preferred stock,
without par value.

Common Stock
Shares Outstanding

Immediately following the distribution, New A&B estimates that approximately 42.3 million shares
of New A&B common stock will be issued and outstanding, based on the number of shares of Holdings
common stock expected to be outstanding as of the record date. In addition, New A&B expects that
approximately 4.2 million shares of New A&B common stock will be reserved for issuance upon the
exercise of outstanding New A&B options. The actual number of shares of New A&B common stock
outstanding immediately following the distribution will depend on the actual number of shares of
Holdings common stock outstanding on the record date and will reflect any issuance of new shares of
Holdings common stock pursuant to Holdings equity plans, including from the exercise of stock
options, in each case on or prior to the record date.

Upon completion of the distribution, all of the outstanding shares of New A&B common stock will
be validly issued, fully paid and non-assessable.

Dividends

Holders of shares of New A&B common stock are entitled to receive dividends when, as and if
declared by New A&B’s Board of Directors out of funds legally available for that purpose, subject to
(i) any preferential rights of holders of any outstanding shares of preferred stock and any other class or
series of stock having preference over the common stock as to dividends and (ii) the Maritime
Restrictions as described under “—Jones Act-Related Provisions” beginning on page 145. Future
dividends are dependent on New A&B’s earnings, financial condition, cash flow and business
requirements, as determined by New A&B’s Board of Directors at that time. New A&B currently does
not anticipate paying any dividends and presently intends to retain future earnings, if any, to invest in
attractive real estate opportunities and to finance its core real estate and agriculture businesses. All
decisions regarding New A&B’s payment of dividends will be made by New A&B’s Board of Directors
from time to time in accordance with applicable law.

Voting Rights

The holders of New A&B common stock are entitled to one vote for each share held of record on
all matters submitted to a vote of New A&B’s shareholders. The voting rights are subject to the
Maritime Restrictions as described under “—Jones Act-Related Provisions” beginning on page 145.
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There are no cumulative voting rights. Shareholders entitled to vote at a meeting of shareholders may
vote by proxy.

Other Rights

Upon New A&B’s liquidation, dissolution or winding-up, after payment or provision for payment
of New A&B’s debts and other liabilities, the holders of New A&B common stock are entitled to share
ratably in all of New A&B’s assets available for distribution to New A&B’s shareholders, subject to the
Maritime Restrictions as described under “—Jones Act-Related Provisions.”

No shares of New A&B common stock are subject to redemption or have preemptive rights to
purchase additional shares of New A&B common stock or any other of New A&B’s securities. There
are no subscription rights, conversion rights or sinking fund provisions applicable to New A&B
common stock.

Preferred Stock

A&B’s Board of Directors has the authority, without action by New A&B’s shareholders, to
designate and issue preferred stock in one or more series and to designate the rights, preferences,
limitations and privileges of each series of preferred stock, which may be greater than the rights of
New A&B common stock. It is not possible to state the actual effect of the issuance of any shares of
New A&DB’s preferred stock upon the rights of holders of New A&B common stock until New A&B’s
Board of Directors determines the specific rights of the holders of New A&B’s preferred stock.
However, the effects of the issuance of any shares of New A&B’s preferred stock upon the rights of
holders of New A&B common stock might include, among other things:

* restricting dividends on New A&B common stock,

¢ diluting the voting power of New A&B common stock,

* impairing the liquidation rights of New A&B common stock, and

* delaying or preventing a change in control without further action by New A&B’s shareholders.

Upon completion of the distribution, no shares of New A&B’s preferred stock will be outstanding,
and New A&B has no present plans to issue any shares of preferred stock.

Jones Act-Related Provisions

As described below, New A&B’s charter and New A&B’s bylaws include certain restrictions which
are designed to prevent certain situations from occurring that could jeopardize our eligibility as a U.S.
citizen under the Jones Act, and therefore, our ability to engage in the Coastwise Trade.

Board and Management Restrictions

New A&B’s bylaws require that: (i) New A&B’s Chairman of the Board and chief executive
officer, by whatever title, be U.S. citizens; (ii) not more than a minority of the minimum number of
directors of the Board of Directors necessary to constitute a quorum of the Board of Directors (or such
other portion as the Board of Directors may determine to be necessary to comply with the applicable
U.S. maritime and vessel documentation laws) be non-U.S. citizens; and (iii) not more than a minority
of the minimum number of directors of any committee of the Board of Directors necessary to
constitute a quorum of such committee (or such other portion as the Board of Directors may
determine to be necessary to comply with the applicable U.S. maritime and vessel documentation laws)
be non-U.S. citizens.
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Maritime Restrictions

New A&B’s charter subjects the shares of New A&B common stock to certain transfer and
ownership restrictions (collectively, the “Maritime Restrictions”). The following is a summary of the
Maritime Restrictions.

1. General

In order to ensure New A&B’s continued compliance with the Jones Act, New A&B’s charter
limits the aggregate ownership (record or beneficial) or control of shares of New A&B common stock
by non-U.S. citizens (as such term is determined by the applicable U.S. maritime and vessel
documentation laws for purposes of Coastwise Trade) to 22% of the total issued and outstanding
shares. We refer to such percentage limitation on foreign ownership of shares of New A&B common
stock as the “Maximum Permitted Percentage” and any such shares owned by non-U.S. citizens in
excess of the Maximum Permitted Percentage as “Excess Shares.” To the extent the applicable U.S.
maritime and vessel documentation laws are amended to change the legal foreign ownership maximum
percentage, New A&B’s charter provides that the Maximum Permitted Percentage will automatically be
changed to a percentage that is three percentage points lower than the legal foreign ownership
maximum percentage, as amended. In the event New A&B is subject to any other U.S. federal law that
restricts the ownership of shares of New A&B common stock by non-U.S. citizens, New A&B’s Board
of Directors will have discretion to impose ownership restrictions and other provisions that are
substantially consistent with such applicable law on the shares of New A&B common stock (as long as
such restrictions and other provisions are no more restrictive than the Maritime Restrictions). In
addition, New A&B’s charter provides that a person will not be deemed to be a “record owner,”
“beneficial owner” or “controller” of shares of New A&B common stock if the Board of Directors of
New A&B determines, in good faith, that such person is not an owner of such shares in accordance
with and for the purposes of the applicable U.S. maritime and vessel documentation laws.

2. Restriction on Transfers of Excess Shares

New A&B’s charter provides that any purported transfer of any shares of New A&B common
stock that would result in the aggregate ownership of shares of New A&B common stock by non-U.S.
citizens in excess of the Maximum Permitted Percentage will be void and ineffective, and neither New
A&B nor its transfer agent will register any such purported transfer on the stock transfer records of
New A&B or recognize any such purported transferee as a shareholder of New A&B for any purpose
(including for purposes of voting, dividends and distributions), except to the extent necessary to effect
the remedies available to New A&B under New A&B’s charter (as described under “—3. Additional
Remedies for Exceeding the Maximum Permitted Percentage” and “—4. Redemption of Excess Shares”
below).

3. Additional Remedies for Exceeding the Maximum Permitted Percentage

In the event such restrictions voiding purported transfers would be ineffective for any reason, New
A&B’s charter provides that if any transfer (a “Proposed Transfer”) to a transferee (a “Proposed
Transferee”) would otherwise result in the ownership by non-U.S. citizens of an aggregate number of
shares of New A&B common stock in excess of the Maximum Permitted Percentage, such Excess
Shares will automatically be transferred to a trust for the exclusive benefit of one or more charitable
beneficiaries that are U.S. citizens. The Proposed Transferee will not acquire any rights in the Excess
Shares transferred into the trust.

New A&B’s charter also provides that the above trust transfer provisions apply to (i) any change in
the status (a “Status Change”) of an owner of shares of New A&B common stock from a U.S. citizen
to a non-U.S. citizen (a “Disqualified Person™) that results in non-U.S. citizens, in the aggregate,
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owning shares of New A&B common stock in excess of the Maximum Permitted Percentage and

(ii) any issuance of shares of New A&B common stock (a “Deemed Original Issuance” and, together
with a Proposed Transfer and a Status Change, each, a “Restricted Event”) to a non-U.S. citizen (a
“Disqualified Recipient” and, together with a Proposed Transferee and Disqualified Person, a
“Restricted Person™) that would result in non-U.S. citizens, in the aggregate, owning shares of New
A&B common stock in excess of the Maximum Permitted Percentage.

The automatic transfer will be deemed to be effective as of immediately before the consummation
of the Restricted Event. Shares of New A&B common stock held in the trust will remain issued and
outstanding shares. Any Restricted Person will not profit from ownership of any shares of New A&B
common stock held in the trust, will have no rights to dividends or distributions and will have no rights
to vote or other rights attributable to the shares of New A&B common stock held in the trust. The
trustee of the trust, who will be a U.S. citizen chosen by New A&B and unaffiliated with New A&B or
any owner of such Excess Shares, will have all voting rights and rights to dividends or other
distributions with respect to Excess Shares held in the trust. The trustee of the trust may rescind as
void any vote given by a holder with respect to Excess Shares and revoke any proxy given by such
holder with respect to Excess Shares and recast such vote or resubmit such proxy for the benefit of the
charitable beneficiary of such trust, unless prohibited from doing so by applicable law or New A&B has
already taken corporate action in respect of which such vote was cast or proxy was given. These rights
will be exercised by the trustee of the trust for the exclusive benefit of the charitable beneficiary of
such trust. In each case, any dividend or distribution authorized and paid by New A&B to a Restricted
Person with respect to such Restricted Person’s Excess Shares after the automatic transfer of such
Excess Shares into a trust must be paid by the Restricted Person to the trustee. Any dividend or
distribution authorized with respect to any Excess Shares after the automatic transfer of such Excess
Shares into the trust but unpaid will be paid when due to the trustee. Any dividend or distribution paid
to the trustee will be held in trust for distribution to the charitable beneficiary. The amount of any such
dividends or distribution received by a Restricted Person with respect to Excess Shares and not paid to
the trustee may be withheld by the trustee from the proceeds of the sale of such Excess Shares
remitted to such Restricted Person (as further described below).

Within 20 days of receiving notice from New A&B that shares of New A&B common stock have
been transferred to the trust, the trustee will sell the shares to a U.S. citizen designated by the trustee
(or to New A&B in accordance with the procedures described below). Upon the sale, the interest of
the charitable beneficiary in the shares sold will terminate and the trustee will distribute the proceeds
of the sale (net of broker’s commissions and other selling expenses, applicable taxes and other costs
and expenses of the trust) to the Restricted Person and to the charitable beneficiary as follows:

* In the case of Excess Shares transferred into the trust as a result of a Proposed Transfer, the
Proposed Transferee will receive the lesser of (i) the price paid by the Proposed Transferee for
the shares or, if the Proposed Transferee did not give value for the shares in connection with the
event causing the shares to be held in the trust (e.g., a gift, devise or other similar transaction),
the fair market value (determined in accordance with the formula set forth in New A&B’s
charter) of the shares on the date of the Proposed Transfer (the “Proposed Transfer Price”) and
(ii) the price received by the trustee from the sale of the shares.

* In the case of Excess Shares transferred into the trust as a result of a Status Change, the
Disqualified Recipient will receive the lesser of (i) the fair market value (determined in
accordance with the formula set forth in New A&B’s charter) of the shares on the date of the
Status Change (the “Status Change Price”) and (ii) the price received by the trustee from the
sale of the shares.

* In the case of Excess Shares transferred into the trust as a result of a Deemed Original
Issuance, the Disqualified Recipient will receive the lesser of (i) the price paid by the
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Disqualified Recipient for the shares or, if the Disqualified Recipient did not give value for the
shares in connection with the Deemed Original Issuance, the fair market value (determined in
accordance with the formula set forth in New A&B’s charter) of the shares on the date of the
Deemed Original Issuance (the “Deemed Original Issuance Price”) and (ii) the price received by
the trustee from the sale of the shares.

Any net sale proceeds in excess of the amount payable to the Restricted Person will be promptly
paid to the charitable beneficiary. If such shares are sold by the Restricted Person prior to New A&B’s
discovery that shares should have been transferred to the trust, then (i) the shares will be deemed to
have been sold on behalf of the trust and (ii) to the extent that the Restricted Person received an
amount for the shares that exceeds the amount such Restricted Person was entitled to receive, the
excess will be paid to the trustee upon demand.

In addition, shares of New A&B common stock held in the trust will be deemed to have been
offered for sale to New A&B at a price per share equal to the lesser of (i) the fair market value
(determined in accordance with the formula set forth in New A&B’s charter) on the date New A&B
accepts the offer and (ii) the Proposed Transfer Price, the Status Change Price or the Deemed Original
Issuance Price, as the case may be, of such Excess Shares. New A&B will have the right to accept the
offer until the trustee has sold the shares. Upon a sale to New A&B, the interest of the charitable
beneficiary in the shares sold will terminate and the trustee will distribute to the Restricted Person the
portion of the net proceeds from the sale due to the Restricted Person and pay the remainder, if any,
to the charitable beneficiary of the trust.

4. Redemption of Excess Shares

To the extent that the above trust transfer provisions would be ineffective for any reason, New
A&B’s charter provides that, to prevent the percentage of aggregate shares of New A&B common
stock owned by non-U.S. citizens from exceeding the Maximum Permitted Percentage, New A&B, by
action of its Board of Directors, in its sole discretion, will have the power (but not the obligation) to
redeem all or any portion of such Excess Shares, unless such redemption is not permitted under
applicable law.

Until such Excess Shares are redeemed, the Restricted Persons owning such shares will not be
entitled to any voting rights with respect to such shares and New A&B will pay any dividends or
distributions with respect to such shares into an escrow account. Full voting, distribution and dividend
rights will be restored to such Excess Shares (and any dividends or distributions paid into an escrow
account will be paid to holders of record of such shares), promptly after the time and to the extent the
Board of Directors determines that such shares no longer constitute Excess Shares, unless such shares
have already been redeemed by New A&B.

If the Board of Directors of New A&B determines to redeem Excess Shares, the redemption price
of such Excess Shares will be an amount equal to (i) the lesser of (A) the fair market value
(determined in accordance with the formula set forth in New A&B’s charter) on the redemption date
and (B) the Proposed Transfer Price, the Status Change Price or the Deemed Original Issuance Price,
as the case may be, of such Excess Shares, minus (ii) any dividends or distributions received by such
Restricted Person with respect to such Excess Shares prior to and including the redemption date
instead of being paid into the escrow account. The Board of Directors of New A&B may, in its
discretion, pay the redemption price in cash or by the issuance of interest-bearing promissory notes
with a maturity of up to 10 years and bearing a fixed rate equal to the yield on the U.S. Treasury Note
of comparable maturity. Upon redemption, any dividends or distributions that have been paid into an
escrow account with respect to such redeemed shares will be paid by the escrow agent for such account
to a charitable organization that is a U.S. citizen designated by New A&B, net of any taxes and other
costs and expenses of the escrow agent.
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5. Permitted Actions by the Board of Directors Relating to the Maritime Restrictions

In addition to the foregoing restrictions, so that New A&B may assure compliance with the
applicable U.S. maritime and vessel documentation laws, New A&B’s charter authorizes its Board of
Directors to effect any and all measures necessary or desirable (consistent with the provisions thereof)
to fulfill the purpose of and to implement the Maritime Restrictions, including:

* obtaining, as a condition precedent to the transfer of shares of New A&B common stock, a
citizenship certification and any other documentation New A&B or its transfer agent deems
advisable from the transferee of such shares (and persons on whose behalf shares of New A&B
common stock are to be held);

* determining the citizenship of any owner of shares of New A&B common stock and, in making
such determination, relying upon the stock transfer records of New A&B, the citizenship
certificates and other documentation given by owners or their transferees and such other written
statements and affidavits and such other proof as New A&B may deem reasonable;

* developing issuance, transfer, redemption, escrow and legend notice provisions and procedures
regarding certificated and uncertificated shares of New A&B common stock;

* establishing and maintaining a dual stock certificate system under which different forms of
certificates are issued to U.S. citizens and non-U.S. citizens; and

* mandating that all shares of New A&B common stock issued by New A&B include the legend
specified in New A&B’s charter (or other appropriate legend reflecting the Maritime
Restrictions) or, in the case of uncertificated shares, mandating that the record holder thereof
be sent a written notice containing the information in the applicable legend within a reasonable
time after the issuance or transfer thereof.

6. Maritime Restrictions Severable

The Maritime Restrictions are intended to be severable. If any one or more of the Maritime
Restrictions is held to be invalid, illegal or unenforceable, New A&B’s charter provides that the
validity, legality or enforceability of any other provision will not be affected.

7. National Securities Exchange

In order for New A&B to comply with any conditions to listing the shares of New A&B common
stock that may be specified by any applicable national securities exchange or automated inter-dealer
quotation service, New A&B’s charter also provides that nothing therein, such as the provisions voiding
transfers to non-U.S. citizens, will preclude the settlement of any transaction entered into through any
such applicable national securities exchange or automated inter-dealer quotation service if such
preclusion is prohibited by such exchange or quotation service.

Certain Provisions of Hawaii Law, New A&B’s Charter and New A&B’s Bylaws

Certain provisions of Hawaii law, New A&B’s charter and New A&B’s bylaws summarized below
may have an anti-takeover effect and may delay, deter or prevent a tender offer or takeover attempt
that some shareholders might consider to be in their best interests, including attempts that might result
in a premium being paid over the market price for shares of New A&B common stock. These
provisions:

* encourage potential acquirers to deal directly with New A&B’s Board of Directors,

* give New A&B’s Board of Directors the time and leverage to evaluate the fairness of the
proposal to all shareholders,
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* enhance continuity and stability in the composition of New A&B’s Board of Directors and in the
policies formulated by New A&B’s Board of Directors, and

* discourage certain tactics that may be used in proxy fights.

Classified Board of Directors

New A&B’s charter provides for New A&B’s Board of Directors to be divided into three classes as
nearly equal in size as possible. The term of the first class of directors expires upon the election of
directors at New A&B’s 2013 annual meeting of shareholders; the term of the second class of directors
expires upon the election of directors at New A&B’s 2014 annual meeting of shareholders and the term
of the third class of directors expires upon the election of directors at New A&B’s 2015 annual meeting
of shareholders. At each of New A&B’s annual meetings of shareholders, the successors of the class of
directors whose term expires at that meeting of shareholders will be elected for a three-year term, one
class being elected each year by New A&B’s shareholders.

Unanimous Shareholder Action by Written Consent; Special Meetings

Any action required or permitted to be taken by New A&B’s shareholders must be effected at a
duly called annual or special meeting of New A&B’s shareholders or, as provided in Section 414-124 of
the HBCA, by unanimous written consent in lieu of a meeting. Further, New A&B’s bylaws provide
that special meetings may be called only by (i) the Chairman of the Board, if appointed, the President
or a majority of the directors then in office or (ii) the holders of at least 10% of all the votes entitled
to be cast on any issue proposed to be considered at the proposed special meeting if such holders sign,
date and deliver to New A&B Secretary one or more written demands for the meeting describing the
purpose or purposes for which it is to be held. The right of shareholders to call a special meeting is
subject to certain procedural and informational requirements that are intended to facilitate New A&B
and shareholders receiving basic information about the special meeting and to ensure, among other
things, that the special meeting is not duplicative of matters that were or, in the near term, could be
covered at an annual meeting.

Requirements for Advance Notification of Shareholder Nominations and Proposals

New A&B’s bylaws require that advance notice of shareholder nominations for the election of
directors and of business to be brought by shareholders before any meeting of New A&B’s
shareholders must be given in the manner provided in New A&B’s bylaws. To be in proper form, such
notice must, among other things, set forth any derivative or hedging positions beneficially held by the
proposing or nominating party (or any of its affiliates), the effect or intent of which is to mitigate loss
to or manage the risk or benefit of changes in New A&B’s share price or to change the voting power
of such proposing or nominating party (or any of its affiliates) with respect to shares of New A&B
common stock. Generally, under New A&B’s bylaws, to be timely notice must be received at the
principal executive offices of New A&B not less than 120 days nor more than 150 days prior to the first
anniversary of the preceding year’s annual meeting. Notwithstanding the specific provisions of New
A&B’s bylaws, shareholders may request inclusion of proposals in New A&B’s proxy statement
pursuant to Rule 14(a)-8 under the Securities Exchange Act of 1934.

Removal of Directors; No Shareholder Ability to Fill Director Vacancies

New A&B’s charter provides that, subject to the rights of holders of any series of New A&B’s
preferred stock:

* the number of directors shall not be less than nine and shall be set exclusively by a resolution of
the Board of Directors;
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* a director may be removed from office by New A&B’s shareholders only for cause; and

e vacancies occurring on New A&B’s Board of Directors for any reason and newly created
directorships resulting from an increase in the number of directors may be filled only by vote of
a majority of the remaining members of New A&B’s Board of Directors.

No Cumulative Voting

New A&B’s bylaws provide that holders of shares of New A&B common stock are not entitled to
cumulate their votes in the election of directors.

Supermajority Requirements

New A&B’s charter provides that a vote of at least 66%3% of the voting power of all then
outstanding shares of capital stock entitled to vote generally in the election of directors is required to
adopt, amend or repeal certain provisions of New A&B’s charter, including the provisions relating to
(i) the classified board, (ii) removal of directors, (iii) board vacancies and (iv) amendments to New
A&B’s charter.

Preferred Stock

As discussed above under “—Preferred Stock,” New A&B’s charter authorizes the Board of
Directors, without action by New A&B’s shareholders, to designate and issue preferred stock in one or
more series and to designate the rights, preferences, limitations and privileges, including dividend
rights, voting rights, conversion or exchange rights, terms of redemption and liquidation preferences, of
each series of preferred stock. The issuance of shares of preferred stock, or the issuance of rights to
purchase shares of preferred stock, could be used to discourage an unsolicited acquisition proposal. In
addition, under some circumstances, the issuance of preferred stock could adversely affect the voting
power of New A&B’s common shareholders.

Maritime Restrictions

The Maritime Restrictions may have anti-takeover effects because they will restrict the ability of
non-U.S. citizens to own, in the aggregate, more than 22% of the outstanding shares of New A&B
common stock. The Board of Directors of New A&B considers the Maritime Restrictions to be
reasonable and in the best interests of New A&B and its shareholders because the Maritime
Restrictions reduce the risk that New A&B will not be a U.S. citizen under the U.S. maritime and
vessel documentation laws applicable to registering vessels in the United States and operating those
vessels in Coastwise Trade. In the opinion of the Board of Directors of New A&B, the fundamental
importance to New A&B’s shareholders of maintaining eligibility under these laws is a more significant
consideration than the indirect “anti-takeover” effect resulting from the Maritime Restrictions.

Certain Provisions of the HBCA and Other Hawaii Statutes

As a Hawaii corporation, New A&B is governed by the HBCA and more broadly the Hawaii
Revised Statutes (the “HRS”). Under specified circumstances, the following provisions of the HRS may
delay, prevent or make more difficult unsolicited acquisitions or changes of control of New A&B.
These provisions also may have the effect of preventing changes in the management of New A&B. It is
possible that these provisions could make it more difficult to accomplish transactions which
shareholders may otherwise deem to be in their best interest.
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Control Share Acquisitions. Under Chapter 414E of the HRS, a person or group who proposes to
make a “control share acquisition” in an “issuing public corporation” must obtain approval of the
acquisition, in the manner specified in Chapter 414E of the HRS, 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 must consummate the proposed control share acquisition within
180 days after shareholder approval. If a control share acquisition is made without the requisite
shareholder approval, unless the acquisition was approved by the Board of Directors, 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 the corporation’s books for one year after acquisition
and the corporation, during the one-year period, has the right to call the shares for redemption either
at the price 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 Chapter 414E of the HRS, “control share acquisition” means, subject to specified
exceptions, the acquisition of shares of an issuing public corporation resulting in beneficial ownership
of the acquiring person exceeding any of the following thresholds:

e At least ten percent but less than twenty percent;

* At least twenty percent but less than thirty percent;
* At least thirty percent but less than forty percent;

* At least forty percent but less than a majority; or

e At least a majority.

An “issuing public corporation” means a corporation incorporated in Hawaii which has (i) 100 or
more shareholders and (ii) its principal place of business or its principal office in Hawaii, or that has
substantial assets located in Hawaii.

Consideration of Effects on Other Constituents. Section 414-221 of the HBCA also provides that a
director, in discharging his or her duties, may consider, in the director’s discretion:

* the interests of the corporation’s employees, customers, suppliers, and creditors;
* the economy of the State of Hawaii and the United States;

* community and societal considerations, including, without limitation, the impact of any action
upon the communities in or near which the corporation has offices or operations; and

* the long-term as well as short-term interests of the corporation and its shareholders, including,
without limitation, the possibility that these interests may be best served by the continued
independence of the corporation.

Corporate Take-Overs. Chapter 417E of the HRS, the Hawaii Corporate Take-Overs Act (the
“HCTA”), generally applies to take-over offers made to residents of the State of Hawaii in cases where
the offeror would become the beneficial owner of more than 10% of any class of equity securities of a
target company, or where an offeror that already owns more than 10% of any class of equity securities
of the target company would increase its beneficial ownership by more than 5%. Under the HCTA, no
offeror may acquire from any Hawaii resident equity securities of a target company at any time within
two years following the last purchase of securities pursuant to a take-over offer with respect to the
same class of securities, including but not limited to acquisitions made by purchase, exchange, merger,
consolidation, partial or complete liquidation, redemption, reverse stock split, recapitalization,
reorganization, or any other similar transaction, unless the holders of the equity securities are afforded,
at the time of the acquisition, a reasonable opportunity to dispose of the securities to the offeror upon
substantially equivalent terms as those provided in the earlier take-over offer. The HCTA requires that
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any person making a covered take-over offer file a registration statement with the Hawaii
Commissioner of Securities.

A “take-over offer” is an offer to acquire any equity securities of a target company from a Hawaii
resident pursuant to a tender offer or request or invitation for tenders.

A “target company” is an issuer of publicly traded equity securities that is organized under the
laws of Hawaii or has at least 20% of its equity securities beneficially held by Hawaii residents and has
substantial assets in Hawaii.

The HCTA does not apply if the offer has been approved in writing by the board of directors of
the target company, if the offeror is the issuer of the securities, if the offeror does not acquire more
than 2% of any class of equity securities of the issuer during the preceding 12 month period, or if the
offer involves an exchange of securities that is registered under (or exempt from) the HCTA.

Shareholder Rights Plan

We expect our Board of Directors will adopt a shareholder rights plan on or prior to the
distribution date. Pursuant to the rights plan, one preferred stock purchase right will be issued for each
outstanding share of our common stock. Each right issued will be subject to the terms of the rights
plan. It is expected that the rights plan will become effective as of the distribution date for the shares
of New A&B common stock and will expire on the one year anniversary of the distribution of New
A&B common stock.

Our Board of Directors believes that the rights plan will protect our shareholders from coercive or
harmful takeover tactics. The rights plan is not intended to prevent a takeover on terms that are fair
and favorable to our sharcholders. In general terms, the rights plan will work by imposing a significant
penalty upon any person or group that acquires 15% or more of our outstanding common stock
without the approval of our Board of Directors.

Limitation of Liability of Directors

A&B’s charter limits the liability of A&B’s directors in any action brought by shareholders for
monetary damages to the fullest extent permitted by the HBCA, which permits a corporation to
eliminate directors’ liability in such actions except for:

* the amount of a financial benefit received by a director to which the director is not entitled;

* an intentional infliction of harm on the corporation or the shareholders;

* payment of a dividend or other distribution in violation of Section 414-223 of the HBCA; or

* an intentional violation of criminal law.

The limitation of liability does not apply to liabilities arising under the federal or state securities
laws and does not affect the availability of equitable remedies, such as injunctive relief or rescission.
Indemnification of Directors and Officers

The indemnity provisions of A&B’s charter require New A&B to indemnify its directors and
officers to the fullest extent permitted by law. Section 414-242 of the HBCA provides that a
corporation may indemnify a director, who is a party to a proceeding in his/her capacity as a director of
the corporation, against liability incurred in the proceeding if:

* the individual conducted himself or herself in good faith and the individual reasonably believed
(i) in the case of conduct in the individual’s official capacity, that the individual’s conduct was in
the best interests of the corporation, and (ii) in all other cases, that the individual’s conduct was
at least not opposed to the best interests of the corporation; and
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* in the case of any criminal proceeding, the individual had no reasonable cause to believe the
individual’s conduct was unlawful; or

* the individual engaged in conduct for which broader indemnification has been made permissible
or obligatory under a provision of the articles of incorporation.

To the extent that a director is wholly successful in the defense of any proceeding to which the
director was a party in his/her capacity as director of the corporation, the corporation is required by
Section 414-243 of the HBCA to indemnify such director for reasonable expenses incurred thereby.

Under Section 414-244 of the HBCA, a corporation, before final disposition of a proceeding, may
advance funds to pay for or reimburse the reasonable expenses incurred by a director, who is a party to
a proceeding in his/her capacity as a director of the corporation, if the director delivers certain written
affirmations and certain undertakings. Under certain circumstances, under Section 414-245 of the
HBCA a director may apply for and obtain indemnification or an advance for expenses to the court
conducting the proceeding or to another court of competent jurisdiction.

Furthermore, under Section 414-246 of the HBCA, indemnification may be made only as
authorized in a specific case upon a determination that indemnification is proper in the circumstances
because a director has met the applicable standard, with such determination to be made:

* by the board of directors by a majority vote of a quorum consisting of directors who were not
parties to the proceeding or who do not have a familial, financial, professional or employment
relationship with the director whose indemnification is the subject of the decision being made,
which relationship would reasonably be expected to influence the director’s judgment when
voting on the decision being made;

* by special legal counsel; or
* by a majority vote of the shareholders.

Under Section 414-247 of the HBCA, a corporation may indemnify and advance expenses to an
officer, who is a party to a proceeding because the officer is an officer of the corporation:

* to the same extent as a director; and

* if the person is an officer, but not a director, to such further extent as may be provided by the
articles of incorporation, the bylaws, a resolution of the board of directors, or contract except for
liability in connection with a proceeding by or in the right of the corporation other than for
reasonable expenses incurred in connection with the proceeding, or liability arising out of
conduct that constitutes (i) receipt by the officer of a financial benefit to which the officer is not
entitled, (ii) an intentional infliction of harm on the corporation or the shareholders; or (iii) an
intentional violation of criminal law.

The above described provision applies to an officer who is also a director if the basis on which the
officer is made a party to the proceeding is an act or omission solely as an officer. Furthermore, an
officer of a corporation who is not a director is entitled to mandatory indemnification under
Section 414-243 of the HBCA and may apply to a court under Section 414-245 of the HBCA for
indemnification or an advance for expenses, in each case to the same extent to which a director may be
entitled to indemnification or advance for expenses.

New A&B intends to obtain policies that insure A&B’s directors and officers and those of New
A&B’s subsidiaries against certain liabilities they may incur in their capacity as directors and officers.
Transfer Agent and Registrar

The transfer agent and registrar for New A&B common stock will be Computershare Shareowner
Services LLC.

NYSE Listing

A&B intend to apply to have New A&B common stock listed on the New York Stock Exchange
under the ticker symbol “ALEX.”
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WHERE YOU CAN FIND MORE INFORMATION

New A&B has filed a registration statement with the SEC with respect to the shares of its
common stock that Holdings shareholders will receive in the distribution. This information statement is
a part of that registration statement and, as allowed by SEC rules, does not include all of the
information you can find in the registration statement or the exhibits to the registration statement. For
additional information relating to New A&B and the separation, reference is made to the registration
statement and the exhibits to the registration statement. While New A&B has provided a summary of
the material terms of certain agreements and other documents, the summary does not describe all of
the details of the agreements and other documents. If an agreement or other document is filed as an
exhibit to the registration statement, please refer to the registration statement. Each such statement in
this registration statement regarding an agreement or other document is qualified in all respects by
reference to the applicable exhibit.

Upon effectiveness of New A&B’s registration statement of which this information statement
forms a part, New A&B will become subject to the information and periodic reporting requirements of
the Exchange Act and will file annual, quarterly and current reports, proxy statements and other
information with the SEC. New A&B intends to furnish its shareholders with annual reports containing
consolidated financial statements audited by an independent registered public accounting firm. The
registration statement is, and any of these future filings with the SEC will be, available to the public
over the Internet on the SEC’s website at http://www.sec.gov. You may also read and copy any
document New A&B files at the SEC’s public reference room at 100 F Street, NE, Washington, D.C.
20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room.

You may request copies of our filings, at no cost other than for exhibits of such filings, by writing
to A&B at the following address (or by visiting our web site at http://www.alexanderbaldwin.com):

ALEXANDER & BALDWIN, INC.
Corporate Secretary

P.O. Box 3440

Honolulu, HI 96801-3440
Telephone number (808) 525-6611
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
Alexander & Baldwin, Inc.
Honolulu, Hawaii

We have audited the accompanying combined balance sheets of A&B (the “Company”), as defined
in the notes to the combined financial statements, as of December 31, 2011 and 2010, and the related
combined statements of income, comprehensive income, equity, and cash flows for each of the three
years in the period ended December 31, 2011. These combined financial statements are the
responsibility of the Company’s management. Our responsibility is to express an opinion on these
combined financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting
Oversight Board (United States). Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement. The
Company is not required to have, nor were we engaged to perform, an audit of its internal control over
financial reporting. Our audits included consideration of internal control over financial reporting as a
basis for designing audit procedures that are appropriate in the circumstances, but not for the purpose
of expressing an opinion on the effectiveness of the Company’s internal control over financial reporting.
Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements, assessing the accounting principles
used and significant estimates made by management, as well as evaluating the overall financial
statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, such combined financial statements present fairly, in all material respects, the
financial position of A&B as of December 31, 2011 and 2010, and the results of its operations and its
cash flows for each of the three years in the period ended December 31, 2011, in conformity with
accounting principles generally accepted in the United States of America.

As described in Note 1, the accompanying combined financial statements of the Company are
comprised of the real estate and agriculture businesses and corporate functions of Alexander &
Baldwin, Inc., and contain related party transactions that may not be reflective of the actual amounts
which would have been incurred had the Company operated as a separate entity apart from
Alexander & Baldwin, Inc. Included in Note 3 to the combined financial statements is a summary of
transactions with related parties.

As described in Note 2 to the combined financial statements, effective January 1, 2012, the
Company changed its method of presenting comprehensive income due to the adoption of FASB
Accounting Standards Update No. 2011-05, Presentation of Comprehensive Income. The change in
presentation has been applied retrospectively to all periods presented. Also, as described in Note 4, the
Company made certain reclassifications impacting results of operations for all periods presented to
reflect discontinued operations.

/s/ DELOITTE & TOUCHE LLP

Honolulu, Hawaii

April 2, 2012

(May 21, 2012 as to the change in the method of presenting comprehensive income as discussed in
Note 2, and the effects of the discontinued operations as discussed in Note 4)
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A&B

(as defined in the Notes to the Combined Financial Statements)

Combined Statements of Income

(In millions, except per share amounts)

Operating Revenue:
Real estate sales. . . . ... . e e e
Real estate leasing . . . ... ... . e
AGribUSINESS . . . ot

Total Operating TEVEIUC . . . . v vt ittt e e e e e

Operating Costs and Expenses:
Costofreal estate sales . . . .. ... .. ... . .. .. .. e
Cost of real estate leasing . .. ... ... .. .
Cost of agribusiness TEVENUES . . . .« v vttt et et e e e e
Selling, general and administrative . . . .. .. .. ... ... ... . L

Total operating costs and eXPEenSes . . . . ..ot i i e

Operating Income (10SS) . . . . . . . .
Other Income and (Expense):
Agriculture disaster relief payment. . . . ... ... L L
Income (loss) related to real estate and joint ventures . . . ... ..................
Gain on consolidation of HS&TC . . . .. ... . . .
Interest income and other . . ... ... ... ... ..
INterest EXPense . . . . . o o o e

Income (loss) From Continuing Operations Before Income Taxes . . . .. ... ..........
Income tax eXpense . . . . . . ... e

Income (loss) From Continuing Operations . . .. ... ........ .. ... ............
Income from discontinued operations, net of taxes . . ... ........... ... ... ...

NET INCOME . . . . . e e e e e e e
Unaudited Pro Forma Basic Earnings Per Common Share(a)

Continuing OPErations . . . . . . v v vttt e e e e e e e
Discontinued Operations . . ... . ... ...

NEt iNCOME . . . .ttt e e e e e e e e e e e e

Unaudited Pro Forma Diluted Earnings Per Common Share(a)
Continuing OPErations . . . . . . v vttt it e e e e e e
Discontinued Operations . . . ... ... ...

NEtiNCOME .« . . ottt et e e e e e e e
Unaudited Pro Forma Weighted Average Number of Common Shares Outstanding(a)

BasiC . . .. e
Diluted. . . . . . e

(a) See Note 16, “Unaudited Pro Forma Disclosures.”

See Notes to Combined Financial Statements.
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For years ended December 31

2011 2010 2009
$143 $ 138 §159
96.9 83.6 75.3
157.5 1656 99.6
268.7 2630  190.8
8.7 6.8 7.6
58.1 53.2 45.7
1350 1642 1327
32.7 373 34.5
2345 2615 2205
342 15 (29.7)
— 49 —
(1.8) 46 (2.2)
— — 5.4
0.3 2.7 0.6
azn  (173)  (17.0)
15.6 (3.6)  (42.9)
6.8 (22)  (18.1)
8.8 (14)  (24.8)
14.7 345 35.7
$23.5 $331 $109




A&B
(as defined in the Notes to the Combined Financial Statements)

Combined Statements of Comprehensive Income

For years ended December 31

. 2011 2010 2009
(In millions)
Net INCOME . . . .ottt e e e $235 $331 $109
Other Comprehensive Income (loss), Net of Tax:
Defined benefit pension plans:
Net gain/ prior Service Cost(a) . . . . .. oottt (11.8) (3.6) 3.7
Less: amortization of net loss/prior service cost included in net periodic pension cost(a) . 34 7.3 43
Other Comprehensive Income (I0SS) . . ... ... .. ... .. (8.4) 3.7 8.0
Comprehensive INCOME . . . . . oottt e $ 151 $368 § 189

(a) Net of taxes of ($7.6) million and $2.4 million for 2011, ($2.2) million and $3.6 million for 2010, and $2.4 million
and $2.7 million for 2009 in deferred taxes related to net gain/prior service cost and amortization of net loss/prior
service cost, respectively.

See Notes to Combined Financial Statements.
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A&B

(as defined in the Notes to the Combined Financial Statements)

Combined Balance Sheets

(In millions)
ASSETS
Current Assets

Cash and cash equivalents . ......... .. ... ... ... ..

Accounts receivable, less allowance of $1.7 and $1.4 for 2011 and 2010,

respectively . . ...
INVENtOTIES . . . o i e
Real estate held forsale . . . ...... ... ... . . . . . . . ..
Deferred income taxes . . .. ... .ottt e
Prepaid expenses and other assets . . . .......... i i i

Total current assets . . . ..o v it e
Investments in affiliates. . . . ... ...... ... ... ... . ... . . . ... . .,
Real estate developments . . . . ........ . ... . .. . ... ... .
Property—net . . . . . ...
Other assets . . ... ... ...t e

Total ASSets . . . ... ... . e

LIABILITIES AND EQUITY
Current Liabilities

Notes payable and current portion of long-term debt . ... ..............
Accounts payable . . ... ...
Income taxes payable . . ......... ... .
Accrued and other liabilities . . . .......... .. ... o

Total current liabilities . ... .. ... ... .

Long-term Liabilities

Long-term debt . .. .. ... .. .
Deferred income taxes . . . ... .v vttt e
Accrued pension and postretirement benefits . . .. ..... ... ... oL
Other non-current liabilities . ... ..... ... .. ... ...

Total long-term liabilities. . .. ... ... ... . ... . .

Commitments and contingencies (Note 13)
Equity

Net Investment . ... ... ...
Accumulated other comprehensive loss .. ....... ... ... L L.

Total equity . .. ..ot
Total liabilities and equity . ... ... ... ...

See Notes to Combined Financial Statements.
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December 31

2011 2010
$ 1L7 $§ 55
6.7 15.4
363 30.2
2.8 8.3
3.5 1.6
7.8 9.3
68.8 70.3
2908 2759
1433 1219
830.6  824.1
53.1 49.3
$1,386.6 $1,341.5
$ 345 $ 1089
20.8 20.0
2.8 12.1
31.9 34.6
90.0 1756
3272 2496
1641 1682
54.6 335
24.9 26.0
5708 4773
7734 7278
47.6)  (39.2)
7258  688.6
$1,386.6 $1,341.5




A&B

(as defined in the Notes to the Combined Financial Statements)

Combined Statements of Cash Flows

(In millions)
Cash Flows From Operating Activities:

NEtINCOME .+ o v v vt e e e e e e e e e e e e e e e e e e

Adjustments to reconcile net income to net cash provided by operations

Depreciation and amortization . . . ... ... ...
Deferred income taxes . . . . . ... ...
Gains on asset transactions, net of impairment losses . . . . .. .......... ... ... .. ...
Gain from receipt of insurance proceeds . . . . .. ... ...
Gain on consolidation of HS&TC . . ... ... ... .
Share-based eXpense . . . . . ... . e
Equity in (income) loss of affiliates, net of distributions . . ... ........ ... ... .....

Changes in operating assets and liabilities:

Accounts receivable . .. ...
INVentories . . . . . . . .
Prepaid expenses and other assets . . . ... ... ...
Accrued pension and postretirement benefits . . .. ... Lo o L oo L
Accounts payable . . . ...
Accrued and other liabilities . . . . . ... ... .

Real estate developments held for sale:

Real estate inventory sales . . . .. ... ...
Expenditures for real estate inventory . . . . . . ... ...

Net cash provided by operations . . . . . . .. ...

Cash Flows From Investing Activities:

Capital expenditures for properties and developments . .. .......................
Proceeds from disposal of income-producing property and other assets . . . . ............
Acquisition of business, including cash acquired . ... ........... ... . ... ... .....
Loans to (repayments from) affiliate . ... ... ...... .. ... ... . ... . . . .. ... ..
Payments for purchases of investments in affiliates. . . ... ........ ... ... ... ... ..
Proceeds from investments in affiliates . . . .......... ... . . o oo o oL

Net cash used in investing activities . . . . . ... ... ... ... .

Cash Flows From Financing Activities:

Proceeds from issuance of long-term debt . . .. ... ... .. ... ...
Payments of long-term debt and deferred financing costs. . . . . ....... ... ... . . . ...
Proceeds from (payments on) line-of-credit agreement, net . .. ....................
Payments on loan from affiliate . . . .. ... .. ... . ..
Distributions to Alexander & Baldwin, Inc.(a) . ... ...... ... ... . ... ... ... .....
Contributions from Alexander & Baldwin, Inc.(a) .. ... ..... ... ... ... .....

Net cash provided by financing activities . ... ........... ... ... . ... ... ....

Cash and Cash Equivalents:

Net increase (decrease) for theyear. . ... ... ... .
Balance, beginning of year . . . . . . ...

Balance, end of year. . . . . . ..

Other Cash Flow Information:

Interest paid, net of amounts capitalized . . . . ... ... .. . .. L
Income taxes received (paid) . . ... ... ...

Non-cash Activities:

Debt assumed in real estate purchase . . . .. ... ... ... L o
Real estate received in settlement of mortgage note . . . . . ... ... oL
Capital expenditures included in accounts payable and accrued expenses . . . .. ..........
Tax-deferred property sales . . . ... ...
Tax-deferred property purchases . . ... ... ... ...

(a) Refer to Note 3, “Related Party Transactions.”

See Notes to Combined Financial Statements.
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For years ended

December 31

2011 2010 2009
$ 235 $ 331 $ 109
348 352 34.8
(0.9) 2.1 13.6
(332)  (544)  (50.8)
— (1.1) —

— — (5.4)
4.8 4.9 6.0
8.4 (2.0) 13
3.7 (1.9)  (53)
(6.2) 5.9 (5.4)
(43) 82  (4.6)
6.4 14.0 6.7
(26) 0.3 (0.4)
(16.6)  (10.2) 0.7
6.4 5.5 5.5
(13.8)  (21.6) (6.2
10.4 1.6 1.4
(20.2)  (235) (18.0)
14.2 32.5 30.9
— — 10.8

— 200 (12.0)
(28.0)  (100.7)  (47.5)
7.9 12.9 5.9
(26.1)  (588)  (29.9)
147.0 1340 1250
(145.9)  (78.7)  (87.8)
1.1 (3.6) 135
— —  (235)
(53.1)  (522)  (522)
72.8 542 62.2
21.9 53.7 37.2
6.2 (3.5) 8.7
55 9.0 0.3

$ 117 $ 55 $ 90
$ 169 $ 168 § 143
$ (2600 $ (38 $ 54
$ — $ 67 § —
$ — § 84 § —
$ 68 § 42 § 35
$ 447 $1200 $108.6
$ (39.1) $(148.4) $(94.6)



A&B
(as defined in the Notes to the Combined Financial Statements)
Combined Statements of Equity
For the three years ended December 31, 2011

(in millions, except per share amounts)

Accumulated
Other
Net Comprehensive
Investment Loss Total

Balance, January 1,2009. ... ......... ... ... ... . .. .. ..., $664.4 $(50.9) $613.5
NEetinCOME . ... v vttt e e e et e et 10.9 10.9
Other comprehensive income, net of tax(b) .................. 8.0 8.0
Contribution from Alexander & Baldwin, Inc.—net(a). ... ....... 14.4 14.4
Balance, December 31,2009 .................. . ... ... .... 689.7 (42.9) 646.8
NEt iNCOME . .ottt e e e e e et e e e e et e e 33.1 33.1
Other comprehensive income, net of tax(b) .................. 3.7 3.7
Contribution from Alexander & Baldwin, Inc.—net(a)........... 5.0 5.0
Balance, December 31,2010 ............................. 727.8 39.2) 688.6
Netincome . .. ... ... ... ..t 23.5 23.5
Other comprehensive loss, net of tax(b) .. ................... (8.4) (8.4)
Contribution from Alexander & Baldwin, Inc.—net(a) .......... 22.1 22.1
Balance, December 31,2011 ... .......................... $773.4 $(47.6) $725.8

(a)
(b)

Refer to Note 3, “Related Party Transactions.”

Net of ($7.6) million and $2.4 million for 2011, ($2.2) million and $3.6 million for 2010, and $2.4
million and $2.7 million for 2009 in deferred taxes related to net gain/prior service cost and
amortization of net loss/prior service cost, respectively.

See Notes to Combined Financial Statements.
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A&B
NOTES TO COMBINED FINANCIAL STATEMENTS

1. BACKGROUND AND BASIS OF PRESENTATION

Separation. On December 1, 2011, Alexander & Baldwin, Inc. announced a plan to separate its
real estate and agriculture businesses from its ocean transportation and logistics businesses to create
two independent, publicly traded companies. To effect the separation, Alexander & Baldwin, Inc. will
enter into an Agreement and Plan of Merger with Alexander & Baldwin Holdings, Inc. (“Holdings”)
and A&B Merger Corporation. Upon consummation of the holding company merger, and following
certain internal reorganization transactions, the real estate and agriculture businesses and corporate
functions (“A&B” or the “Company”) will become a direct, wholly owned subsidiary of A & B 1I, Inc.,
a newly formed, direct, and wholly owned subsidiary of Holdings. At separation, A & B II, Inc.’s
businesses will consist of the real estate and agriculture operations and corporate functions, and
Holdings operations will consist of the ocean transportation and logistics businesses.

On the distribution date, holders of Holdings common stock will receive one share of A & B
II, Inc. common stock for each share of Holdings common stock held at the close of business on the
record date. After the distribution, A & B II, Inc. and the A&B businesses will operate as an
independent, publicly traded company. The transaction is subject to the receipt of an Internal Revenue
Service ruling, final approval by Holdings Board of Directors and other customary conditions.

Due to the relative significance of the ocean transportation and logistics businesses of Holdings
post-separation, the accounting for the transaction will follow its legal form, with Holdings as the
accounting spinnor and A&B as the accounting spinnee.

Description of Business: A&B is headquartered in Honolulu and operates in three segments in
two industries—Real Estate and Agribusiness.

Real Estate: The Real Estate Industry consists of two segments, both of which have operations in
Hawaii and on the Mainland. The Real Estate Sales segment generates its revenues through the
development and sale of land and commercial and residential properties. The Real Estate Leasing
segment owns, operates, and manages retail, office, and industrial properties. Real estate activities are
conducted through A&B Properties, Inc. and various other wholly owned subsidiaries of A&B.

Agribusiness:  Agribusiness, which contains one segment, produces bulk raw sugar, specialty food
grade sugars, and molasses; markets and distributes specialty food-grade sugars; provides general
trucking services, mobile equipment maintenance, and repair services in Hawaii; and generates and
sells, to the extent not used in the Company’s Agribusiness operations, electricity. The Company also is
the sole member in Hawaiian Sugar & Transportation Cooperative (“HS&TC”), a cooperative that
provides raw sugar marketing and transportation services.

In March 2011, the Company executed an agreement to lease land and sell coffee inventory and
certain assets used in a coffee business it previously operated to Massimo Zanetti Beverage USA, Inc.,
including intangible assets. The coffee inventory and assets were sold for approximately $14.0 million.
There was no material gain or loss on the transaction. The Company retained fee simple ownership of
the land, buildings, power generation, and power distribution assets, but no longer operates the coffee
plantation.

Principles of Combination: The combined financial statements include the accounts of A&B and
all wholly owned and controlled subsidiaries, after elimination of intercompany amounts. Significant
investments in businesses, partnerships, and limited liability companies in which the Company does not
have a controlling financial interest, but has the ability to exercise significant influence, are accounted
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A&B
NOTES TO COMBINED FINANCIAL STATEMENTS (Continued)

1. BACKGROUND AND BASIS OF PRESENTATION (Continued)

for under the equity method. A controlling financial interest is one in which the Company has a
majority voting interest or one in which the Company is the primary beneficiary of a variable interest
entity.

Fiscal Year: The fiscal year end for the Company’s Real Estate and Agribusiness Industry
segments is December 31.

Basis of Presentation: The combined financial statements of A&B include the financial position,
results of operations and cash flows of the real estate and agriculture businesses and corporate
functions of Alexander & Baldwin, Inc., all of which are under common ownership and common
management, as if they were aggregated as a separate entity for all periods presented. The combined
financial statements included herein may not necessarily reflect the Company’s results of operations,
financial position and cash flows in the future or what its results of operations, financial position and
cash flows would have been had the Company been a stand-alone company during the periods
presented.

2. SIGNIFICANT ACCOUNTING POLICIES

Use of Estimates: The preparation of the combined financial statements in conformity with
accounting principles generally accepted in the United States of America requires management to make
estimates and assumptions that affect the amounts reported. Estimates and assumptions are used for,
but not limited to: (i) asset impairments, (ii) legal contingencies, (iii) revenue recognition for long-term
real estate developments, (iv) pension and postretirement estimates and (v) income taxes. Future
results could be materially affected if actual results differ from these estimates and assumptions.

Cash and Cash Equivalents: Cash equivalents consist of highly liquid investments with a maturity
of three months or less at the date of purchase. The Company carries these investments at cost, which
approximates fair value. Outstanding checks in excess of funds on deposit totaled $2.7 million and
$3.3 million at December 31, 2011 and 2010, respectively, and are reflected as current liabilities in the
combined balance sheets.

Fair Value of Financial Instruments: The fair values of cash and cash equivalents, receivables and
short-term borrowings approximate their carrying values due to the short-term nature of the
instruments. The carrying amount and fair value of the Company’s debt at December 31, 2011 was
$361.7 million and $378.3 million, respectively, and $358.5 million and $371.9 million at December 31,
2010, respectively. The fair value of debt is calculated based upon interest rates available for debt with
terms and maturities similar to the Company’s existing debt arrangements.

Allowance for Doubtful Accounts: Allowances for doubtful accounts are established by
management based on estimates of collectibility. Estimates of collectibility are principally based on an
evaluation of the current financial condition the Company’s customers and their payment history, which
are regularly monitored by the Company. The changes in the allowance for doubtful accounts, included
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A&B
NOTES TO COMBINED FINANCIAL STATEMENTS (Continued)

2. SIGNIFICANT ACCOUNTING POLICIES (Continued)

on the combined balance sheets as an offset to “Accounts receivable,” for the three years ended
December 31, 2011 were as follows (in millions):

Balance at
Beginning Write-offs Balance at
of year Expense and Other End of Year
2011 oo $1.4 $0.9 $(0.6) $1.7
2010 oo $1.7 $0.5 $(0.8) $1.4
2009 . $1.0 $1.0 $(0.3) $1.7

Inventories:  Sugar inventories are stated at the lower of cost (first-in, first-out basis) or market
value. Materials and supplies inventory are stated at the lower of cost (principally average cost) or
market value. Inventories at December 31, 2011 and 2010 were as follows (in millions):

2011 2010
SUar INVENTOTIES . . . . v vttt $16.1 $15.3
Materials and supplies inventories . ......................... 202 149
TOtal .ot $36.3  $30.2

Property:  Property is stated at cost, net of accumulated depreciation and amortization.
Expenditures for major renewals and betterments are capitalized. Replacements, maintenance, and
repairs that do not improve or extend asset lives are charged to expense as incurred. Upon acquiring
commercial real estate that is deemed a business, the Company records land, buildings, leases above
and below market, and other intangible assets based on their fair values. Costs related to due diligence
are expensed as incurred.

Depreciation: Depreciation and amortization is computed using the straight-line method over the
estimated useful lives of the assets. Estimated useful lives of property are as follows:

Range of Life

Classification (in years)
Buildings . . ... ... 10 to 40
Water, power and SEWEr SyStemsS . . . . ...ttt 5to 50
Machinery and equipment . ............ ... . .. 2 to 35
Other property Improvements . . . ... ....ouuvtunennnennnenn.. 3 to 35

Real Estate Developments: Expenditures for real estate developments are capitalized during
construction and are classified as real estate developments on the combined balance sheets. When
construction is substantially complete, the costs are reclassified as either Real Estate Held for Sale or
Property, based upon the Company’s intent to either sell the completed asset or to hold it as an
investment property, respectively. Cash flows related to real estate developments are classified as either
operating or investing activities, based upon the Company’s intention to sell the property or to retain
ownership of the property as an investment following completion of construction.

For development projects, capitalized costs are allocated using the direct method for expenditures
that are specifically associated with the unit being sold and the relative-sales-value method for
expenditures that benefit the entire project. Capitalized development costs typically include costs
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A&B
NOTES TO COMBINED FINANCIAL STATEMENTS (Continued)

2. SIGNIFICANT ACCOUNTING POLICIES (Continued)

related to land acquisition, grading, roads, water and sewage systems, landscaping, capitalized interest,
and project amenities. Direct overhead costs incurred after the development project is substantially
complete, such as utilities, maintenance, and real estate taxes, are charged to selling, general, and
administrative expense as incurred. All indirect overhead costs are charged to selling, general, and
administrative costs as incurred.

Capitalized Interest: Interest costs incurred in connection with significant expenditures for real
estate developments, the construction of assets, or investments in joint ventures are capitalized during
the period in which activities necessary to get the asset ready for its intended use are in progress.
Capitalization of interest is discontinued when the asset is substantially complete and ready for its
intended use. Capitalization of interest on investments in joint ventures is recorded until the underlying
investee commences its principal operations, which is typically when the investee has
other-than-ancillary revenue generation. Total interest cost incurred was $17.6 million, $17.4 million,
and $17.1 million in 2011, 2010 and 2009, respectively. Capitalized interest in 2011, 2010, and 2009 was
not material.

Impairment of Long-Lived Assets and Finite-Lived Intangible Assets: Long-lived assets, including
finite-lived intangible assets, are reviewed for possible impairment when events or circumstances
indicate that the carrying value may not be recoverable. In such an evaluation, the estimated future
undiscounted cash flows generated by the asset are compared with the amount recorded for the asset
to determine if its carrying value is not recoverable. If this review determines that the recorded value
will not be recovered, the amount recorded for the asset is reduced to estimated fair value. These asset
impairment analyses are highly subjective because they require management to make assumptions and
apply considerable judgments to, among others, estimates of the timing and amount of future cash
flows, expected useful lives of the assets, uncertainty about future events, including changes in
economic conditions, changes in operating performance, changes in the use of the assets, and ongoing
costs of maintenance and improvements of the assets, and thus, the accounting estimates may change
from period to period. If management uses different assumptions or if different conditions occur in
future periods, the Company’s financial condition or its future operating results could be materially
impacted. The Company has evaluated certain long-lived assets, including intangible assets, for
impairment; however, no material impairment charges were recorded in 2011, 2010, and 2009 as a
result of this process.

Impairment of Investments: The Company’s investments in unconsolidated affiliates are reviewed
for impairment whenever there is evidence that fair value may be below carrying cost. An investment is
written down to fair value if fair value is below carrying cost and the impairment is
other-than-temporary. In evaluating the fair value of an investment and whether any identified
impairment is other-than-temporary, significant estimates and considerable judgments are involved.
These estimates and judgments are based, in part, on the Company’s current and future evaluation of
economic conditions in general, as well as a joint venture’s current and future plans. Additionally, these
impairment calculations are highly subjective because they also require management to make
assumptions and apply judgments to estimates regarding the timing and amount of future cash flows,
probabilities related to various cash flow scenarios, and appropriate discount rates based on the
perceived risks, among others. In evaluating whether an impairment is other-than-temporary, the
Company considers all available information, including the length of time and extent of the
impairment, the financial condition and near-term prospects of the affiliate, the Company’s ability and
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A&B
NOTES TO COMBINED FINANCIAL STATEMENTS (Continued)

2. SIGNIFICANT ACCOUNTING POLICIES (Continued)

intent to hold the investment for a period of time sufficient to allow for any anticipated recovery in
market value, and projected industry and economic trends, among others. Changes in these and other
assumptions could affect the projected operational results and fair value of the unconsolidated
affiliates, and accordingly, may require valuation adjustments to the Company’s investments that may
materially impact the Company’s financial condition or its future operating results. For example, if
current market conditions deteriorate significantly or a joint venture’s plans change materially,
impairment charges may be required in future periods, and those charges could be material.

Continued weakness in the real estate sector, difficulty in obtaining or renewing project-level
financing, and changes in the Company’s development strategy, among other factors, may affect the
value or feasibility of certain development projects owned by the Company or by its joint ventures and
could lead to additional impairment charges in the future.

Intangible Assets: Intangibles are recorded on the combined balance sheets as other non-current
assets and are related to the acquisition of commercial properties.

Intangible assets for the years ended December 31 included the following (in millions):

2011 2010

Gross Gross
Carrying Accumulated Carrying Accumulated
Amount Amortization Amount Amortization

Amortized intangible assets:

In-place leases . . . ..., 184 $ (9.3) $17.6 $(6.6)
Other ....... ... ... ... .... 7.1 4.4) 7.1 (2.5)
Total assets . . .. ..ovviiii $25.5 $(13.7) $24.7 $(9.1)

Aggregate intangible asset amortization was $4.6 million, $3.8 million, and $2.6 million for 2011,
2010, and 2009, respectively. Estimated amortization expenses related to intangibles over the next five
years are as follows (in millions):

Estimated
Amortization
2002 . e $3.3
2003 . e $2.1
2004 . e $1.5
200 . e $1.0
2006 . . e $0.8

Revenue Recognition: The Company has a wide variety of revenue sources, including, property
sales, commercial property rentals, and the sales of raw sugar and molasses. Before recognizing
revenue, the Company assesses the underlying terms of the transaction to ensure that recognition meets
the requirements of relevant accounting standards. In general, the Company recognizes revenue when
persuasive evidence of an arrangement exists, delivery of the service or product has occurred, the sales
price is fixed or determinable, and collectability is reasonably assured.
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A&B
NOTES TO COMBINED FINANCIAL STATEMENTS (Continued)

2. SIGNIFICANT ACCOUNTING POLICIES (Continued)

Real Estate Sales Revenue Recognition: Real Estate Sales Revenue represents proceeds from the
sale of a variety of real estate development inventory (which is classified as held for sale upon
completion). Real estate development inventory held for sale may include industrial lots, residential
lots, condominium units, single-family homes, and multi-family homes. Sales are recorded when the
risks and rewards of ownership have passed to the buyers (generally on closing dates), adequate initial
and continuing investments have been received, and collection of remaining balances, if any, is
reasonably assured. For certain development projects that have continuing post-closing involvement and
for which total revenue and capital costs are reasonably estimable, the Company uses the
percentage-of-completion method for revenue recognition. Under this method, the amount of revenue
recognized is based on development costs that have been incurred through the reporting period as a
percentage of total expected development cost associated with the development project. This generally
results in a stabilized gross margin percentage, but requires significant judgment and estimates.

Real Estate Leasing Revenue Recognition: Real estate leasing revenue is recognized on a
straight-line basis over the terms of the related leases, including periods for which no rent is due
(typically referred to as “rent holidays”). Differences between revenues recognized and amounts due
under respective lease agreements are recorded as increases or decreases, as applicable, to deferred
rent receivable. Also included in rental revenue are certain tenant reimbursements and percentage
rents determined in accordance with the terms of the leases. Income arising from tenant rents that are
contingent upon the sales of the tenant exceeding a defined threshold are recognized only after the
contingency has been resolved (e.g., sales thresholds have been achieved).

Sugar and Molasses Revenue Recognition: Revenue from sugar sales is recorded when title to the
product and risk of loss passes to third parties (generally this occurs when the product is shipped or
delivered to customers) and when collection is reasonably assured.

Agricultural Costs:  Costs of growing and harvesting sugar cane are charged to the cost of
inventory in the year incurred and to cost of sales as sugar is sold.

Discontinued Operations: The sales of certain income-producing assets are classified as
discontinued operations if the operations and cash flows of the assets clearly can be distinguished from
the remaining assets of the Company, if cash flows for the assets have been, or will be, eliminated from
the ongoing operations of the Company, if the Company will not have a significant continuing
involvement in the operations of the assets sold, and if the amount is considered material. Certain
assets that are “held-for-sale,” based on the likelihood and intention of selling the property within
12 months, are also treated as discontinued operations. Upon reclassification, depreciation ceases on
assets reclassified as “held-for-sale.” Sales of land not under lease and residential houses and lots are
generally considered inventory and are not included in discontinued operations.

Employee Benefit Plans: The Company provides a wide range of benefits to employees and retired
employees, including single-employer defined benefit plans, postretirement, defined contribution plans,
post-employment and health care benefits. The Company records amounts relating to these plans based
on various actuarial assumptions, including discount rates, assumed rates of return, compensation
increases, turnover rates and health care cost trend rates. The Company reviews its actuarial
assumptions on an annual basis and makes modifications to the assumptions based on current economic
conditions and trends. The Company believes that the assumptions utilized in recording obligations
under the Company’s plans, which are presented in Note 10, “Employee Benefit Plans,” are reasonable
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A&B
NOTES TO COMBINED FINANCIAL STATEMENTS (Continued)

2. SIGNIFICANT ACCOUNTING POLICIES (Continued)

based on its experience and on advice from its independent actuaries; however, differences in actual
experience or changes in the assumptions may materially affect the Company’s financial position or
results of operations.

Share-Based Compensation: The Company records compensation expense for all share-based
payment awards made to employees and directors. The Company’s various equity plans are more fully
described in Note 12.

Income Taxes: The Company is included in the consolidated tax return of Alexander & Baldwin,
Inc. The current and deferred income tax expense recorded in the combined financial statements has
been determined by applying the provisions of ASC 740 as if the Company were a separate taxpayer.

The Company makes certain estimates and judgments in determining income tax expense for
financial statement purposes. These estimates and judgments are applied in the calculation of tax
credits, tax benefits and deductions, and in the calculation of certain deferred tax assets and liabilities,
which arise from differences in the timing of recognition of revenue and expense for tax and financial
statement purposes. Deferred tax assets and deferred tax liabilities are adjusted to the extent necessary
to reflect tax rates expected to be in effect when the temporary differences reverse. Adjustments may
be required to deferred tax assets and deferred tax liabilities due to changes in tax laws and audit
adjustments by tax authorities. To the extent adjustments are required in any given period, the
adjustments would be included within the tax provision in the combined statements of income or
combined balance sheets.

The Company has not recorded a valuation allowance for its deferred tax assets. A valuation
allowance would be established if, based on the weight of available evidence, management believes that
it is more likely than not that some portion or all of a recorded deferred tax asset would not be
realized in future periods.

Comprehensive Income (Loss): Comprehensive income (loss) includes all changes in Equity,
except those resulting from capital stock transactions. Accumulated other comprehensive loss principally
includes amortization of deferred pension and postretirement costs. The components of accumulated
other comprehensive loss, net of taxes, were as follows for the years ended December 31 (in millions):

2011 2010 2009

Unrealized components of benefit plans:

Pension plans . . .. ...ttt $(48.7) $(37.7) $(39.7)
Postretirement plans . . . .. ... ... . L L. 1.4 0.6 0.8
Non-qualified benefit plans . . .. .................. 03 (21) (4.0
Accumulated other comprehensive loss .. ............. $(47.6) $(39.2) $(42.9)

Environmental Costs: Environmental exposures are recorded as a liability and charged to
operating expense when the environmental liability has been incurred and can be reasonably estimated.
If the aggregate amount of the liability and the amount and timing of cash payments for the liability
are fixed or reliably determinable, the environmental liability is discounted. An environmental liability
has been incurred when both of the following conditions have been met: (i) litigation has commenced
or a claim or an assessment has been asserted, or, based on available information, commencement of
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2. SIGNIFICANT ACCOUNTING POLICIES (Continued)

litigation or assertion of a claim or an assessment is probable, and (ii) based on available information,
it is probable that the outcome of such litigation, claim, or assessment will be unfavorable. If a range of
probable loss is determined, the Company will record the obligation at the low end of the range unless
another amount in the range better reflects the expected loss. Certain costs, however, are capitalized in
Property when the obligation is recorded, if the cost (1) extends the life, increases the capacity or
improves the safety and efficiency of property owned by the Company, (2) mitigates or prevents
environmental contamination that has yet to occur and that otherwise may result from future
operations or activities, or (3) is incurred or discovered in preparing for sale property that is classified
as “held-for-sale.” The amounts of capitalized environmental costs were not material at December 31,
2011 or 2010.

Self-Insured Liabilities: The Company is self-insured for certain losses that include, but are not
limited to, employee health, workers’ compensation, general liability, real and personal property, and
real estate construction warranty and defect claims. When feasible, the Company obtains third-party
insurance coverage to limit its exposure to these claims. When estimating its self-insured liabilities, the
Company considers a number of factors, including historical claims experience, demographic factors,
and valuations provided by independent third-parties. Periodically, management reviews its assumptions
and the valuations provided by independent third-parties to determine the adequacy of the Company’s
self-insured liabilities.

Subsequent Events: Management has evaluated subsequent events through April 2, 2012, the date
the combined financial statements were available to be issued. There were no subsequent events that
have occurred which would require disclosure in the combined financial statements.

Impact of Recently Issued Accounting Standards: In June 2011, the Financial Accounting Standards
Board (“FASB”) issued amended guidance that requires an entity to present the total of comprehensive
income, the components of net income, and the components of other comprehensive income either in a
single continuous statement of comprehensive income or in two separate but consecutive statements.
The revised standard eliminates the option to present the components of other comprehensive income
as part of the statement of equity. The revised standard is to be applied retrospectively and is effective
for fiscal years, and interim periods within those years, beginning after December 15, 2011. The
Company adopted the revised standard effective January 1, 2012. The standard changed the
presentation of the Company’s combined financial statements, but did not affect the calculation of net
income, comprehensive income or earnings per share.

Rounding: Amounts in the combined financial statements and Notes are rounded to millions, but
per-share calculations and percentages were determined based on amounts before rounding.
Accordingly, a recalculation of some per-share amounts and percentages, if based on the reported data,
may be slightly different.
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3. RELATED PARTY TRANSACTIONS

A&B had certain related party relationships with affiliates, as discussed below.

Services and lease agreements. Historically, an affiliate provided vessel management services to the
Company for its bulk sugar vessel, the MV Moku Pahu, the cost of which is included in the cost of
Agribusiness revenues. Additionally, the Company recognized lease income in Real Estate Leasing
revenue for an industrial warehouse space in Savannah, Georgia, that is leased to an affiliate. The
Company also recognized Agribusiness revenue for equipment and repair services provided to an
affiliate, and is reimbursed at cost for various other services provided to an affiliate.

Short-term loans. From time-to-time, the Company borrowed from or extended short-term loans
to an affiliate for working capital purposes. Interest charged on these loans was based on market rates
at the time of borrowing. The interest income and expense for the years ended December 31, 2011,
2010, and 2009 were not material and there were no loans receivable or payable to the affiliate at
December 31, 2011 and 2010.

The amounts of these related party transactions are as follows:

(In millions) 2011 2010 2009

Vessel management SErvices eXpenses . . . . . ... ... .. $(4.0) $(3.8) $(2.2)
Lease income from affiliate . . .. ...................... 44 3.8 33
Equipment and repair services income and other .......... 2.7 2.7 24
Interest income, Net .. ... — — 0.1

Related party revenue, net . . . ... $31 $27 $36

Contributions. Alexander & Baldwin, Inc. contributions to the Company, net of distributions from
the Company, totaled $22.1 million, $5.0 million, and $14.4 million for the years ended December 31,
2011, 2010, and 2009 respectively. Distributions to Alexander & Baldwin, Inc. represent dividends paid
by the Company to shareholders of Alexander & Baldwin, Inc. and contributions from Alexander &
Baldwin, Inc. include dividends received from an affiliate of the Company.

4. DISCONTINUED OPERATIONS

The Company regularly evaluates and may sell selected properties from its portfolio when it
believes the value of an asset has been maximized and the full fair market value for the asset can be
realized.

During the first quarter of 2012, the sale of the Firestone Boulevard Building, an industrial
property in California, has been classified as a discontinued operation. During 2011, the Company sold
Arbor Park Shopping Center, a retail property in Texas, Wakea Business Center II, a commercial
facility on Maui, and a leased Maui property, which have been classified as discontinued operations.

During 2010, the sales of a retail center on Oahu, a three-building industrial park in Ontario,
California, an industrial warehouse property in Kent, Washington, a retail center on Maui, and various
leased-fee parcels have been classified as discontinued operations. Additionally, a retail property on
Maui that was held for sale at year-end was classified as discontinued operations.

During 2009, the sales of an office/retail property on Oahu, a retail shopping center in California,
an office building in Arizona, an industrial property on Oahu, an industrial property in California, and
various parcels on Maui have been classified as discontinued operations. Additionally, a retail property
on Oahu was classified as discontinued operations (the Company sold the property in January 2010).
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4. DISCONTINUED OPERATIONS (Continued)

The results of operations from these properties in prior years were reclassified from continuing
operations to discontinued operations to conform to the current year’s accounting presentation.
Consistent with the Company’s intention to reinvest the sales proceeds into new investment property,
the proceeds from the sales of property treated as discontinued operations were deposited in escrow
accounts for tax-deferred reinvestment in accordance with Section 1031 of the Internal Revenue Code.

The revenue, operating profit, income tax expense and after-tax effects of these transactions for
2011, 2010, and 2009, were as follows (in millions):

2011 2010 2009

Proceeds from the sale of income-producing properties

(Real Estate Sales Segment) .. ................... $45.5 $117.1  $109.6
Real Estate Leasing Revenue (Real Estate Leasing

SEEMENL) v vttt e $28 §$103 § 272
Gain on sale of income-producing properties . .......... $22.5 $ 486 §$ 443
Real Estate Leasing Operating Profit ................ 1.9 6.5 151
Total Operating Profit Before Taxes. . ................ 24.4 55.1 59.4
Income Tax Expense. . .. ........ ..., 9.7 20.6 23.7
Income from Discontinued Operations ............... $14.7 $ 345 §$ 357

S. INVESTMENTS IN AFFILIATES

At December 31, 2011 and 2010, investments consisted principally of equity in limited liability
companies. The Company has the ability to exercise significant influence over the operating and
financial policies of these investments and, accordingly, accounts for its investments using the equity
method of accounting. Net investment at December 31, 2011 that represent undistributed earnings of
investments in affiliates were approximately $0.3 million. Dividends and distributions from
unconsolidated affiliates totaled $0.8 million in 2011 and $1.5 million for each of the years ended
December 31, 2010 and 2009. The Company’s investments in affiliates totaled $290.8 million and
$275.9 million as of December 31, 2011 and 2010, respectively.

Operating results include the Company’s proportionate share of net income from its equity method
investments. A summary of financial information for the Company’s equity method investments at
December 31 is as follows (in millions):

2011 2010
CUITENT @SSELS .« « v v v e et e e e e e e e e e e e e $ 213 § 421
NONCUITENt ASSELS . . v v v o e e e et e e e e e e 611.7 622.8
TOtal @SSELS .+ o v v v e e e e e $633.0 $664.9
Current liabilities . . . . . . . . .. o e $17.7 §$ 147
Noncurrent liabilities . . . ... . ... 111.7 164.1
Total liabilities . . .. ... .. .. $129.4 $178.8
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S. INVESTMENTS IN AFFILIATES (Continued)

Year Ended December 31,
2011 2010 2009

Operating TeVenUE . . ..o v vttt ettt $20.1 $29.7 $144
Operating costs and eXpenses . . . ... ... ....c.oveuen ... 325 232 9.5
Operating income (loss) .. ......................... $(124) $ 65 $ 49
Income (loss) from continuing operations . ............. $(15.1) $67 $0.7
Net income (l0SS) . . . oo v v $(15.1) $67 $0.7

Real Estate: In April 2002, the Company entered into a joint venture with DMB Communities II,
an affiliate of DMB Associates, Inc., an Arizona-based developer of master-planned communities
(“DMB”), for the development of Kukui’ula, a master planned resort residential community located in
Poipu, Kauai, planned for approximately 1,000 - 1,500 high-end residential units. The capital
contributed by A&B to the joint venture, including the value of land initially contributed, net of joint
venture earnings and losses, was $244.9 million as of December 31, 2011. Due to the joint venture’s
obligation to complete improvements and amenities, the joint venture uses the
percentage-of-completion method for revenue recognition. The Company does not have a controlling
financial interest in the joint venture, but exercises significant influence over the operating and financial
policies of the venture, and therefore, accounts for its investment using the equity method. Due to the
complex nature of cash distributions to the members, net income of the joint venture is allocated to the
members using the hypothetical liquidation at book value (“HLBV”’) method. Under the HLBV
method, joint venture income or loss is allocated to the members based on the period change in each
member’s claim on the net assets of the venture, excluding capital contributions and distributions made
during the period.

In 2011, the Company recorded a $6.4 million reduction in the carrying value of its investment in
Waiawa, a residential joint venture on Oahu, due to the joint venture’s termination of its development
plans. The Company’s remaining investment in the venture, which is not material, represents the
Company’s share of expected cash proceeds from the pending sale of the joint venture lands. In 2010,
A&B recorded an impairment loss of approximately $1.9 million related to its Santa Barbara joint
venture investment. Additionally, in 2009 A&B recorded a $2.5 million impairment loss related to its
investment in its Ka Milo joint venture project.

The Company also had investments in various other joint ventures that operate or develop real
estate. The Company does not have a controlling financial interest, but has the ability to exercise
significant influence over the operating and financial policies of these joint ventures and, accordingly,
accounts for its investments in these real estate ventures using the equity method of accounting.
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6. PROPERTY

Property on the combined balance sheets includes the following (in millions):

2011 2010

Buildings . .. ..ot $ 5561 § 5489
Land .. ... 253.5 242.0
Machinery and equipment . . .. ... .. . oL 193.7 193.5
Water, power and sewer SyStems . .. ... ... ... .. 121.1 119.0
Other property improvements . .. ................o.c.... 67.6 61.0
Vessel .. 6.3 6.3

Total. ..o 1,198.3  1,170.7
Less accumulated depreciation and amortization. . . ......... 367.7)  (346.6)

Property—net .. ... .. ... . $ 830.6 § 824.1

7. NOTES PAYABLE AND LONG-TERM DEBT

At December 31, 2011 and 2010, notes payable and long-term debt consisted of the following (in
millions):

2011 2010
Revolving Credit loans, (1.24% for 2011 and 0.57% for 2010) . ... $112.0 $ 91.9
Term Loans:
6.90%, payable through 2020 . ... ..... ... ... ... ..... 100.0 100.0
5.55%, payable through 2017 .. ....... ... ... ... ..... 50.0 50.0
5.53%, payable through 2016 . ... ..... ... ... ... ..... 41.7 50.0
5.56%, payable through 2016 . ... ..... ... ... ... ..... 25.0 25.0
4.10%, payable through 2012 . ... ..... ... ... ... ..... 4.0 11.4
6.20%, payable through 2013, secured by Deere Valley Center . . 10.3 10.5
6.38%, payable through 2017, secured by Midstate 99
Distribution Ctr. ... ... ... 8.2 8.2
5.50%, payable through 2014, secured by Little Cottonwood
Center . ... .. 6.5 6.7
5.88%, payable through 2014, secured by Midstate 99
Distribution Ctr. ... ... ... 3.3 33
0.00%, payable through 2012 . ... ..... ... ... ... ..... 0.7 1.5
Total debt . ... ... . 361.7 358.5
Less current portion . .. ............ i (34.5) (108.9)
Long-termdebt ........ ... ... . . . . i $327.2 $249.6

Long-term Debt Maturities: At December 31, 2011, debt maturities during the next five years and
thereafter are $34.5 million in 2012, $33.7 million in 2013, $42.6 million in 2014, $33.4 million in 2015,
$139.4 million in 2016, and $78.1 million thereafter.

Revolving Credit Facilities: The Company has a revolving senior credit facility with seven
commercial banks that provides for a total commitment of $230 million. The facility expires in August
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7. NOTES PAYABLE AND LONG-TERM DEBT (Continued)

2016. Amounts drawn under the facility bear interest at London Interbank Offered Rate (“LIBOR”)
plus a margin based on a ratio of debt to earnings before interest, taxes, depreciation and amortization
pricing grid. The agreement contains certain restrictive covenants, the most significant of which requires
the maintenance of minimum equity levels, minimum unencumbered property investment values, and a
maximum ratio of total debt to total adjusted assets, as defined. At December 31, 2011, $112.0 million
was outstanding, $11.4 million in letters of credit had been issued against the facility, and $106.6
million remained available for borrowing. A&B expects to execute a new revolving credit facility with
an available capacity of approximately $250 million prior to or upon separation.

The Company has a replenishing three-year unsecured note purchase and private shelf agreement
with Prudential Investment Management, Inc. and its affiliates (collectively, “Prudential”’) under which
the Company may issue notes in an aggregate amount up to $400 million, less the sum of all principal
amounts then outstanding on any notes issued by the Company or any of its subsidiaries to Prudential
and the amount of any notes that are committed under the note purchase agreement. The Prudential
agreement contains certain restrictive covenants that are substantially the same as the covenants
contained in the revolving senior credit facilities. The ability to draw additional amounts under the
Prudential facility expires on April 19, 2012 and borrowings under the shelf facility bear interest at
rates that are determined at the time of the borrowing. At December 31, 2011, approximately $119.8
million was available under the facility. A&B expects to rollover the debt outstanding under this
agreement prior to or upon separation.

The unused borrowing capacity under all revolving credit and term facilities as of December 31,
2011 totaled $226.4 million.

Real Estate Secured Term Debt: In October 2010, the Company assumed secured debt in
connection with the purchase of Little Cottonwood Center, a retail center in Sandy, Utah. In
December 2008, A&B assumed secured debt under two notes in connection with the purchase of the
Midstate 99 Distribution Center in Visalia, California. In June 2005, A&B assumed secured debt in
connection with the purchase of Deere Valley Center, an office building in Phoenix, Arizona.

The approximate book values of assets used in the Real Estate segments pledged as collateral
under the foregoing credit agreements at December 31, 2011 was $56.3 million. There were no assets
used in the Agribusiness segment that were pledged as collateral.

8. LEASES—THE COMPANY AS LESSEE

Principal non-cancelable operating leases include land, office space and equipment leased for
periods that expire through 2031. Management expects that, in the normal course of business, most
operating leases will be renewed or replaced by other similar leases. Rental expense under operating
leases totaled $3.4 million, $3.4 million, and $2.7 million for 2011, 2010, and 2009, respectively. Rental
expense for operating leases that provide for future escalations are accounted for on a straight-line
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8. LEASES—THE COMPANY AS LESSEE (Continued)

basis. Future minimum payments under non-cancelable operating leases as of December 31, 2011 were
as follows (in millions):

Operating

Leases
2002 e $ 2.4
2003 e 2.4
2004 e 2.0
200 e 0.6
20016 . . e 0.6
Thereafter . . . . ... . e 6.4
Total minimum lease payments . . ... ........ouurreeeennnnnn... $14.4

9. LEASES—THE COMPANY AS LESSOR

The Company leases land, buildings, and land improvements under operating leases. The historical
cost of, and accumulated depreciation on, leased property at December 31, 2011 and 2010 were as
follows (in millions):

2011 2010
Leased property—real estate . ................... .. ..... $ 8439 $ 819.8
Less accumulated depreciation . . . ........ ... ... . ... (114.2) (102.5)
Property under operating leases—net . . ................... $729.7 $ 7173

Total rental income under these operating leases for each of the three years in the period ended
December 31, 2011 was as follows (in millions):

2011 2010 2009

Minimum rentals . . .. ...... ... ... $74.3 $703 $78.4
Contingent rentals (based on sales volume) . .. ........... 2.0 1.9 2.8
Total . ..o $763 $722 $81.2
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9. LEASES—THE COMPANY AS LESSOR (Continued)

Future minimum rentals on non-cancelable leases at December 31, 2011 were as follows (in
millions):

Operating

_Leases
2002 e $ 68.9
2003 e 59.7
2004 e 50.6
200 e 40.6
2006 . . e 28.3
Thereafter . . . . ... . e 110.3
TOtal . .o $358.4

10. EMPLOYEE BENEFIT PLANS

The Company has funded single-employer defined benefit pension plans that cover substantially all
of its non-bargaining unit employees and certain of its bargaining unit employees. In addition, the
Company has plans that provide certain retiree health care and life insurance benefits to substantially
all salaried and to certain hourly employees. Employees are generally eligible for such benefits upon
retirement and completion of a specified number of years of credited service. The Company does not
pre-fund these health care and life insurance benefits and has the right to modify or terminate certain
of these plans in the future. Certain groups of retirees pay a portion of the benefit costs.

Plan Administration, Investments and Asset Allocations: The Company has an Investment
Committee that meets regularly with investment advisors to establish investment policies, direct
investments and select investment options. The Investment Committee also is responsible for
appointing investment managers. The Company’s investment policy permits investments in marketable
equity securities, such as domestic and foreign stocks, domestic and foreign bonds, venture capital, real
estate investments, and cash equivalents. The Company’s investment policy does not permit direct
investment in certain types of assets, such as options or commodities, or the use of certain strategies,
such as short selling or the purchase of securities on margin.

The Company’s investment strategy for its pension plan assets is to achieve a diversified mix of
investments that provides for attractive long-term growth with an acceptable level of risk, but also to
provide sufficient liquidity to fund ongoing benefit payments. The Company has engaged a number of
investment managers to implement various investment strategies to achieve the desired asset class mix,
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10. EMPLOYEE BENEFIT PLANS (Continued)

liquidity and risk diversification objectives. The Company’s weighted-average asset allocations at
December 31, 2011 and 2010, and 2011 year-end target allocation, by asset category, were as follows:

Target 2011 2010

Domestic equity securities . ........................ 53%  59%  62%
International equity securities . ... ................... 15% 14% 11%
Debt securities . . . ... ..ot 22% 17% 16%
Real estate .. ....... ... .. 10% 6% 4%
Otherandcash ....... ... .. .. ... ... ... — 4% 7%
Total . ..o 100% 100% 100%

The Company’s investments in equity securities primarily include domestic large-cap and mid-cap
companies, but also include an allocation to small-cap and international equity securities. Equity
investments do not include any direct holdings of the Company’s stock but may include such holdings
to the extent that the stock is included as part of certain mutual fund holdings. Debt securities include
investment-grade and high-yield corporate bonds from diversified industries, mortgage-backed
securities, and U.S. Treasuries. Other types of investments include funds that invest in commercial real
estate assets, and to a lesser extent, private equity investments in technology companies.

The expected return on plan assets is principally based on the Company’s historical returns
combined with the Company’s long-term future expectations regarding asset class returns, the mix of
plan assets, and inflation assumptions. One-, three-, and five-year pension asset returns (losses) were
(4.2) percent, 8.8 percent, and (0.3) percent, respectively, and the long-term average return (since plan
inception in 1989) has been approximately 8.0 percent. Over the long-term, the actual returns have
generally exceeded the benchmark returns used by the Company to evaluate performance of its fund
managers. Due to volatile market performance in recent years, the Company has reduced its long-term
rate of return assumption from 8.5 percent in 2009 to 8.25 percent in 2010 and believes that the change
is appropriate given the Company’s investment portfolio’s historical performance and the Company’s
target asset allocation.

The Company’s pension plan assets are held in a master trust and stated at estimated fair value,
which is based on the fair values of the underlying investments. Purchases and sales of securities are
recorded on a trade-date basis. Interest income is recorded on the accrual basis. Dividends are
recorded on the ex-dividend date.

FASB ASC Topic 820, Fair Value Measurements and Disclosures, as amended, establishes a fair
value hierarchy, which requires the pension plans to maximize the use of observable inputs and
minimize the use of unobservable inputs when measuring fair value. The hierarchy places the highest
priority on unadjusted quoted market prices in active markets for identical assets or liabilities (level 1
measurements) and assigns the lowest priority to unobservable inputs (level 3 measurements). The
three levels of inputs within the hierarchy are defined as follows:

Level 1: Quoted prices (unadjusted) for identical assets or liabilities in active markets.

Level 2: Significant other observable inputs other than level 1 prices, such as quoted prices
for similar assets or liabilities, quoted prices in markets that are not active, or other inputs that are
observable or can be corroborated by observable market data.
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Level 3: Significant unobservable inputs that reflect the pension plans’ own assumptions
about the assumptions that market participants would use in pricing an asset or liability.

If the technique used to measure fair value includes inputs from multiple levels of the fair value
hierarchy, the lowest level of significant input determines the placement of the entire fair value
measurement in the hierarchy.

Equity Securities: Domestic and international common stocks are valued by obtaining quoted
prices on recognized and highly liquid exchanges.

Fixed Income Securities: Corporate bonds and U.S. government treasury and agency securities are
valued based upon the closing price reported in the market in which the security is traded. U.S.
government agency and corporate asset-backed securities may utilize models, such as a matrix pricing
model, that incorporates other observable inputs such as cash flow, security structure, or market
information, when broker/dealer quotes are not available.

Real Estate, Private Equity, and Insurance Contract Interests: The fair value of real estate fund
investments, private equity, and insurance contract interests are determined by the issuer based on the
unit values of the funds. Unit values are determined by dividing the fund’s net assets by the number of
units outstanding at the valuation date. Fair value for underlying investments in real estate is
determined through independent property appraisals. Fair value of underlying investments in private
equity assets is determined based on information provided by the general partner taking into
consideration the purchase price of the underlying securities, developments concerning the investee
company subsequent to the acquisition of the investment, financial data and projections of the investee
company provided to the general partner, and such other factors as the general partner deems relevant.
Insurance contract interests consist of investments in group annuity contracts, which are valued based
on the present value of expected future payments.
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The fair values of the Company’s pension plan assets at December 31, 2011 and 2010, by asset
category, are as follows (in millions):

Fair Value Measurements as of December 31, 2011

Quoted Prices in Significant Significant
Active Markets Observable Inputs Unobservable
Total (Level 1) (Level 2) Inputs (Level 3)

Asset Category
Cash...... ... ... ., $ 53 $53 $ — $—
Equity securities:

US. large-cap . ....... ... ... ... 52.1 52.1 — —

U.S. mid- and small-cap . ............. 16.2 16.2 — —

International large-cap ... ............ 14.1 14.1 — —

International mid-cap . . . . ............ 11.7 11.7 — —
Fixed income securities:

U.S. Treasuries . ................... 0.3 — 0.3 —

Municipal bonds . .......... ... ... 0.1 — 0.1 —

Investment grade U.S. corporate bonds . . . 1.5 — 1.5 —

High-yield U.S. corporate bonds .. ...... 4.9 — 4.9 —

Mortgage-backed securities . . .. ........ 15.7 — 15.7 —
Other types of investments:

Real estate partnerships interests . ... ... 7.4 — — 7.4

Private equity partnership interests(a) . . . . 0.8 — — 0.8

Insurance contracts . ................ 0.7 — — 0.7
Total. . ... .. $130.8 $99.4 $22.5 $8.9
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Asset Category
Cash...... ... . ... i
Equity securities:
U.S. large-cap
U.S. mid- and small-cap . .............
International large-cap . ..............
Fixed income securities:
U.S. Treasuries
Municipal bonds
Investment grade U.S. corporate bonds . . .
High-yield U.S. corporate bonds . .......
Mortgage-backed securities . . . ... ......
Other types of investments:
Real estate partnerships interests
Private equity partnership interests(a) . . . .
Insurance contracts

Fair Value Measurements as of December 31, 2010

Quoted Prices in Significant Significant
Active Markets Observable Inputs Unobservable
Total (Level 1) (Level 2) Inputs (Level 3)

$ 8.9 $ 89 $ — $—
70.0 70.0 — —
20.8 20.8 — —
16.0 16.0 — —
0.7 — 0.7 —
0.1 — 0.1 —
1.3 — 1.3 —
4.2 — 4.2 —
17.0 — 17.0 —
6.6 — 6.6
1.1 — — 1.1
0.7 — — 0.7
$147.4 $115.7 $23.3 $8.4

(a) This category represents private equity funds that invest principally in U.S. technology companies.

The table below presents a reconciliation of all pension plan investments measured at fair value on
a recurring basis using significant unobservable inputs (level 3) for the years ended December 31, 2011

and 2010 (in millions):

Beginning balance, January 1, 2010. .. ......

Actual return on plan assets:

Assets held at the reporting date. . .......

Assets sold during the period
Purchases, sales and settlements, net

Ending balance, December 31, 2010 .. ......

Actual return on plan assets:

Assets held at the reporting date. .. ... ...

Assets sold during the period
Purchases, sales and settlements, net

Ending balance, December 31, 2011 . .......

Fair Value Measurements Using Significant
Unobservable Inputs as of
December 31, 2011 and 2010

Real Estate  Private Equity Insurance Total
......... $11.5 $ 1.6 $0.7 $13.8
......... 1.7 (0.1) — 1.6
......... (0.6) 0.3 — (0.3)
......... (6.0) (0.7) = (6.7)
......... 6.6 1.1 0.7 8.4
......... 1.0 — — 1.0
......... 0.2 — — 0.2
......... 0.4) (0.3) = (0
......... $ 74 $ 0.8 $0.7 $ 8.9
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Contributions are determined annually for each plan by the Company’s pension administrative
committee, based upon the actuarially determined minimum required contribution under the Employee
Retirement Income Security Act of 1974, as amended, the Pension Protection Act of 2006 (the “Act”),
and the maximum deductible contribution allowed for tax purposes. The Company did not make any
contributions during 2011 and 2009 to its defined benefit pension plans. In 2010, the Company
contributed approximately $0.6 million. The Company’s funding policy is to contribute cash to its
pension plans so that it meets at least the minimum contribution requirements.

For the plans covering employees who are members of collective bargaining units, the benefit
formulas are determined according to the collective bargaining agreements, either using career average
pay as the base or a flat dollar amount per year of service.

Effective January 1, 2012, the Company froze benefit accruals under its traditional defined benefit
plans for non-bargaining unit employees hired before January 1, 2008 and instituted a cash balance
defined benefit pension plan. Employees hired after January 1, 2008 also participate in a cash balance
defined benefit pension plan. Retirement benefits under the cash balance pension plan are based on a
fixed percentage of employee eligible compensation, plus interest. The plan interest credit rate will vary
from year-to-year based on the ten-year U.S. Treasury rate.

Benefit Plan Assets and Obligations: The measurement date for the Company’s benefit plan
disclosures is December 31% of each year. The status of the funded defined benefit pension plan and
the unfunded accumulated post-retirement benefit plans at December 31, 2011 and 2010 are shown
below (in millions):

Other
Post-retirement
Pension Benefits Benefits
2011 2010 2011 2010

Change in Benefit Obligation

Benefit obligation at beginning of year. . .. .................. $165.8 $1525 $12.8 §$11.8
SEIVICE COSt . o vttt e 34 3.0 0.2 0.2
Interest cost . . ... . . 9.3 9.2 0.7 0.7
Plan participants’ contributions . ............ ... ... ... ..... — — 1.0 1.2
Actuarial (gain) loss .. ... .. 15.2 10.3 (1.3) 1.0
Benefits paid . .... ... ... 9.2) (9.2) (2.0) (2.1)
Amendments . ... ... (10.9) — — —
Benefit obligation at end of year .. ........................ $173.6 $165.8 $ 114 $ 128
Change in Plan Assets

Fair value of plan assets at beginning of year . ................ 1474  136.7 — —
Actual return on plan assets . ........ .. i e (7.4) 19.3 — —
Employer contributions . . .. ..... ... ... L L — 0.6 — —
Benefits paid .. ... ... 9.2) (9.2) — —
Fair value of plan assets at end of year ..................... $130.8 $1474 $ — $§ —
Funded Status and Recognized Liability. . .. ................. $(42.8) $(18.4) $(11.4) $(12.8)
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The accumulated benefit obligation for the Company’s qualified pension plans was $170.9 million
and $155.0 million as of December 31, 2011 and 2010, respectively. Amounts recognized on the
combined balance sheets and in accumulated other comprehensive loss at December 31, 2011 and 2010
were as follows (in millions):

Other
Post-retirement
Pension Benefits Benefits
2011 2010 2011 2010
INON-CUTTENE ASSELS « « « v v v vttt ettt e $ 14 $ 32 $§ — § —
Current liabilities. . . . . ... ... — — (1.0) (0.9
Non-current liabilities . ............. . ... ... . .. (44.2) (21.6) (10.4) (11.9)
Total . ... $(42.8) $(18.4) $(11.4) $(12.8)
Net (gain) loss (net of taxes) . .............. oo, $536 $355 $ (0.8 $ —
Unrecognized prior service (credit) cost (net of taxes) . .......... 4.9) 2.2 — —
Total . .. $48.7 §$377 $(08) $§ —

The information for qualified pension plans with an accumulated benefit obligation in excess of
plan assets at December 31, 2011 and 2010 is shown below (in millions):

2011 2010
Projected benefit obligation . ............... .. ... ... .. ... $165.9 $158.8
Accumulated benefit obligation. . .......... .. ... ... .. $163.5 $148.2
Fair value of planassets . . .. ....... ... ... . ... ... ... $121.7 $137.2

The estimated prior service credit for the defined benefit pension plans that will be amortized
from accumulated other comprehensive loss into net periodic benefit cost in 2012 is ($0.8) million. The
estimated net loss that will be recognized in net periodic pension cost for the defined benefit pension
plans in 2012 is $7.9 million. The estimated net gain for the other defined benefit postretirement plans
that will be amortized from accumulated other comprehensive loss into net periodic pension cost in
2012 is $0.3 million. The estimated prior service cost for the other defined benefit postretirement plans
that will be amortized from accumulated other comprehensive loss into net periodic pension cost in
2012 is negligible.

Unrecognized gains and losses of the post-retirement benefit plans are amortized over five years.
Although current health costs are expected to increase, the Company attempts to mitigate these
increases by maintaining caps on certain of its benefit plans, using lower cost health care plan options
where possible, requiring that certain groups of employees pay a portion of their benefit costs,
self-insuring for certain insurance plans, encouraging wellness programs for employees, and
implementing measures to mitigate future benefit cost increases.
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Components of the net periodic benefit cost and other amounts recognized in other comprehensive
loss for the defined benefit pension plans and the post-retirement health care and life insurance benefit
plans during 2011, 2010, and 2009, are shown below (in millions):

Other Post-retirement
Pension Benefits Benefits

2011 2010 2009 2011 2010 2009

Components of Net Periodic Benefit Cost

Service COSt .« v v v vt $ 34 $ 30 $ 31 $02 $02 $0.1
Interest cost .. ..... ... ... . 9.3 9.2 9.1 0.7 0.7 0.7
Expected return on plan assets . ................ 11.7) (10.8) (10.4) — — —
Amortization of net loss (gain) ................. 4.8 4.6 6.4 —  (0.2) (0.4)
Amortization of prior service cost . .............. 0.6 0.6 0.6 — — —
Net periodic benefit cost . .. ................... 6.4 6.6 8.8 0.9 0.7 0.4

Other Changes in Plan Assets and Benefit Obligations
Recognized in Other Comprehensive Income (net of

tax)
Netloss (gain) .. ......oiuininee.. 21.0 1.2 5.1) (0.8 0.7 0.1
Amortization of unrecognized (loss) gain .......... 3.0 (28 (39 —  (05) 02
Prior service cost (credit). .. ........ ... .. ... 6.7) — 0.7 — — —
Amortization of prior service cost . .............. 03) (04 (04 — — —
Total recognized in other comprehensive income. . . . . 11.0 (200 (87) (0.8 0.2 0.3
Total recognized in net periodic benefit cost and other

comprehensive income . . ... $174 $ 46 $ 01 $01 $09 $07

The weighted average assumptions used to determine benefit information during 2011, 2010, and
2009, were as follows:

Other Post-retirement

Pension Benefits Benefits

2011 2010 2009 2011 2010 2009
Weighted Average Assumptions:
Discountrate . ... ..........u ... 4.80% 5.75% 625% 490% 5.75% 625%
Expected return on plan assets . ................ 8.25% 8.25% 8.50%
Rate of compensation increase . ................ 4.00% 4.00% 4.00% 4.00% 4.00% 4.00%
Initial health care cost trend rate ............... 9.00% 10.00% 9.00%
Ultimate rate . . ... ... vt it et et e 5.00% 5.00% 5.00%
Year ultimate rate isreached .................. 2016 2016 2014

If the assumed health care cost trend rate were increased or decreased by one percentage point,
the accumulated post-retirement benefit obligation, as of December 31, 2011, 2010, and 2009 and the
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net periodic post-retirement benefit cost for 2011, 2010 and 2009, would have increased or decreased as
follows (in millions):

Other Post-retirement Benefits
One Percentage Point

Increase Decrease
2011 2010 2009 2011 2010 2009

Effect on total of service and interest cost components . . . . $i $()71 $i $ — $— $ —
Effect on post-retirement benefit obligation. . ........... $0.5 $0.7 $0.5 $(0.5) $(0.6) $(0.4)

Non-qualified Benefit Plans: The Company has non-qualified supplemental pension plans covering
certain employees and retirees, which provide for incremental pension payments from the Company’s
general funds so that total pension benefits would be substantially equal to amounts that would have
been payable from the Company’s qualified pension plans if it were not for limitations imposed by
income tax regulations. The obligations relating to these plans totaled $72.5 million at December 31,
2011. A 3.9 percent discount rate was used to determine the 2011 obligation. The expense associated
with the non-qualified plans was $1.6 million in 2011, $6.1 million in 2010, and $2.4 million in 2009. As
of December 31, 2011, the amount recognized in accumulated other comprehensive income for
unrecognized loss, net of tax, was approximately $3.0 million, and the amount recognized as
unrecognized prior service credit, net of tax, was ($2.7) million. The estimated net loss and prior
service credit, net of tax, that will be recognized in net periodic pension cost in 2012 is ($0.1) million.

Estimated Benefit Payments: The estimated future benefit payments for the next ten years are as
follows (in millions):

Non-qualified  Post-retirement

Year Pension Benefits  Plan Benefits Benefits
2012, . $ 94 $1.4 $0.9
2013, . 9.6 0.5 0.9
2014 . . 9.8 0.1 0.9
2015, 10.0 1.0 0.9
2016, . . 10.3 4.0 0.9
2017 -2021 ... 56.2 1.7 3.9

Current liabilities of approximately $2.3 million, related to non-qualified plan and postretirement
benefits, are classified as accrued and other liabilities in the combined balance sheet as of
December 31, 2011.

Defined Contribution Plans: The Company sponsors defined contribution plans that qualify under
Section 401(k) of the Internal Revenue Code and provides matching contributions of up to 3 percent of
eligible employee compensation. For 2010, the 401(k) matching contributions were suspended for all
employees who are participants in the Company’s defined benefit plan, but was reinstated starting in
2011. The Company’s matching contributions expensed under these plans totaled $0.6 million and
$0.4 million for the years ended December 31, 2011 and 2009, respectively. The Company also
maintains profit sharing plans, and if a minimum threshold of Company performance is achieved,
provides contributions of 1 percent to 3 percent, depending upon Company performance above the
minimum threshold. In 2009, the profit sharing plan was suspended, but was reinstated starting in 2011.
There was no profit sharing contribution expense recorded in 2011 and 2010 for these plans.
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The income tax expense on income from continuing operations for each of the three years in the
period ended December 31, 2011 consisted of the following (in millions):

2011 2010 2009

Current:
Federal . .. ... .. $13.0 $50 $(13.2)
State ... ... 3.0 1.1 (2.1)
16.0 6.1 (15.3)
Deferred:
Federal . . ... ... . 64) (7.1) (3.2)
State ... 2.8) (1.2 0.4
Total continuing operations tax expense (benefit) ......... $ 68 $(22) $(18.1)

Income tax expense for 2011, 2010, and 2009 differs from amounts computed by applying the
statutory federal rate to income from continuing operations before income taxes for the following
reasons (in millions):

2011 2010 2009

Computed federal income tax expense (benefit) . .......... $5.5 $(1.2) $(15.0)
State income taxes . . ... ... 1.1 (04) (3.0
Tax effect of HS&TC consolidation . .. ................. — — (2.2)
Other—net . ... ... . 0.2 (0.6) 2.1
Income tax eXpPense . ... ........iiiiii.. $6.8 $(2.2) $(18.1)

The tax effects of temporary differences that give rise to significant portions of the deferred tax
assets and deferred tax liabilities at December 31 of each year are as follows (in millions):

2011 2010

Deferred tax assets:

Benefit plans . . ... ... $ 295 $ 266

Insurance and other reserves. . . . ... oottt 5.7 4.7

Capitalized development costs . . .. ...................... 15.8 13.6

Basis differences for property and equipment. . ... .......... 8.0 17.3

Joint ventures and other investments . . ... ................ 4.7 1.0

Other . ... e 1.7 1.2
Total deferred tax assets . . . ... ..ottt it e 65.4 64.4
Deferred tax liabilities:

Tax-deferred gains on real estate transactions. .............. 213.0  215.6

Rental income ... ... ... ... . .. . 6.9 6.7

Other . ... . e 6.1 8.7
Total deferred tax liabilities . ........... . ... . . ... . . ..... 226.0 231.0
Net deferred tax liability . ......... .. ... .. ... .. .. ... ... $160.6 $166.6
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The Company’s income taxes payable has been reduced by the tax benefits from share-based
compensation. The Company receives an income tax benefit for exercised stock options calculated as
the difference between the fair market value of the stock issued at the time of exercise and the option
exercise price, tax effected. The Company also receives an income tax benefit for non-vested stock
when it vests, measured as the fair market value of the stock at the time of vesting, tax effected. The
net tax benefits from share-based transactions were $1.4 million and $0.5 million for 2011 and 2010,
respectively, and the portion of the tax benefit related to the excess of the amount reported as the tax
deduction over expense was reflected as an increase to equity in the combined statements of equity.

A reconciliation of the beginning and ending amount of gross unrecognized tax benefits is as
follows (in millions):

Balance at January 1, 2009 . ...... ... . . ...
Additions for tax positions of prior years . .............. .. ...
Additions for tax positions of current year . ............. .. ... .. ...
Reductions for tax positions of prior years . .........................
Reductions for lapse of statute of limitations . .......................

$05
2.4
(0.2)
Balance at December 31, 2009 . . . . ... .. .. .. 2.7
Additions for tax positions of prior years . ........... ... ... ... —
Additions for tax positions of current year . .......... ... ... . ... ... —
Reductions for tax positions of prior years . ......................... (0.2)
Reductions for lapse of statute of limitations . .......................
2.5
$ 2.5

Balance at December 31, 2010 . . ... ... ... . . . e
Additions for tax positions of prior years . . .. ... ....................
Additions for tax positions of current year . . . ... ... .. ... ... L.
Reductions for tax positions of prioryears . . ... .....................
Reductions for lapse of statute of limitations . .......................

Balance at December 31, 2011 . . . ... ... ... ... ... ... ...

Of the total unrecognized benefits, $2.5 million, at December 31, 2011 and 2010, represent the
amount that, if recognized, would favorably affect the Company’s effective rate in future periods. The
Company does not expect a material change in gross unrecognized benefits in the next 12 months.

The Company recognizes potential accrued interest and penalties related to unrecognized tax
benefits in income tax expense. To the extent interest and penalties are not ultimately assessed with
respect to the settlement of uncertain tax positions, amounts accrued will be reduced and reflected as a
reduction of the overall income tax provision. As of December 31, 2011 the amounts of accrued
interest and penalties were not material.

The Company is no longer subject to U.S. federal income tax audits for years before 2007, except
that the statute of limitations for tax year 2005 has not yet expired. The federal audit for 2005 is
complete and the possibility of any adjustment to the 2005 tax liability is remote. The Internal Revenue
Service may audit the Company’s federal income tax returns for years subsequent to 2006. The
Company is routinely involved in state and local income tax audits. Substantially all material income tax
matters have been concluded for years through 2006.
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A&B employees have historically participated in equity plans of Alexander & Baldwin, Inc. The
following disclosures represent A&B’s portion of the plans maintained by Alexander & Baldwin, Inc. in
which A&B’s employees participated. The underlying equity for all awards granted under the plans
consists of Alexander & Baldwin, Inc. common shares. Accordingly, the amounts presented are not
necessarily indicative of future performance and do not necessarily reflect the results that would have
been experienced as an independent, publicly traded company for the periods presented.

2007 Incentive Compensation Plan: The 2007 Incentive Compensation Plan (the “2007 Plan”)
serves as a successor to the 1998 Stock Option/Stock Incentive Plan, the 1998 Non-Employee Director
Stock Option Plan, the Restricted Stock Bonus Plan and the Non-Employee Director Stock Retainer
Plan (the “Predecessor Plans”). Under the 2007 Plan, 2,215,000 shares of common stock were initially
reserved for issuance. As of December 31, 2011, 1.9 million shares of common stock were reserved for
future issuance of share-based awards under the 2007 Plan. On January 28, 2010, the Board of
Directors of Alexander & Baldwin, Inc. adopted an amended and restated 2007 Plan, which, among
other things, authorized the issuance of an additional 2,200,000 shares of stock under the 2007 Plan.
Alexander & Baldwin, Inc. shareholders approved the amended 2007 Plan at the 2010 Annual Meeting
of Shareholders.

The 2007 Plan consists of four separate incentive compensation programs: (i) the discretionary
grant program, (ii) the stock issuance program, (iii) the incentive bonus program and (iv) the automatic
grant program for the non-employee members of the Board of Directors. Share-based compensation is
generally awarded under three of the four programs, as more fully described below.

Discretionary Grant Program—Under the Discretionary Grant Program, stock options may be
granted with an exercise price no less than 100 percent of the fair market value (defined as the closing
market price) of Alexander & Baldwin, Inc.’s common stock on the date of the grant. Options generally
become exercisable ratably over three years and have a maximum contractual term of 10 years. The
grant-date fair value of stock options is estimated using a Black-Scholes-Merton option valuation
model.

Stock Issuance Program—Under the Stock Issuance Program, shares of common stock or restricted
stock units may be granted. Time-based equity awards vest ratably over three years. Provided certain
performance targets are achieved, performance-based equity awards vest over three years.

Automatic Grant Program—The Automatic Grant Program supersedes and replaces the 1998
Non-Employee Director Stock Option Plan and the Non-Employee Director Stock Retainer Plan. At
each annual shareholder meeting, non-employee directors will receive an award of restricted stock units
that entitle the holder to an equivalent number of shares of common stock upon vesting. Awards of
restricted stock units granted under the program generally vest ratably over three years.

The shares of common stock authorized to be issued under the 2007 Plan may be drawn from
shares of Alexander & Baldwin, Inc.’s authorized but unissued common stock or from shares of its
common stock that it acquires, including shares purchased on the open market or in private
transactions.

Predecessor Plans: Adopted in 1998, Alexander & Baldwin, Inc.’s 1998 Stock Option/Stock
Incentive Plan (“1998 Plan”) provided for the issuance of non-qualified stock options and common
stock to employees. Under the 1998 Plan, option prices could not be less than the fair market value of
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Alexander & Baldwin, Inc.’s common stock on the dates of grant and the options became exercisable
over periods determined, at the dates of grant, by the Compensation Committee of the

Alexander & Baldwin, Inc. Board of Directors that administers the plan. Generally, options vested
ratably over three years and expired ten years from the date of grant. Payments for options exercised
may be made in cash or in shares of stock. If an option to purchase shares is exercised within five years
of the date of grant and if payment is made in shares of stock, the option holder may receive, under a
reload feature, a new stock option grant for such number of shares as is equal to the number
surrendered, with an option price not less than the greater of the fair market value of stock on the
date of exercise or one and one-half times the original option price. The 1998 Plan also permitted the
issuance of shares of Alexander & Baldwin, Inc.’s common stock. Generally, grants of time-based,
non-vested stock vests ratably over three years and performance-based, non-vested stock vests in one
year, provided that certain performance targets are achieved. The 1998 Plan was superseded by the
2007 Plan and no further grants will be made under the 1998 Plan.

Director Stock Option Plans: The 1998 Director Stock Option Plan was superseded by the 2007
Plan. Under the 1998 Non-Employee Director Stock Option Plan, each non-employee Director elected
at an Annual Meeting of Shareholders, was automatically granted, on the date of each such Annual
Meeting, an option to purchase 8,000 shares of common stock at the fair market value of the shares on
the date of grant. Each option to purchase shares generally became exercisable ratably over three years
following the date granted.

The grant-date fair value of stock options is estimated using a Black-Scholes-Merton option-pricing
model. The weighted average grant-date fair values of the options granted and the weighted average
assumptions are provided in the table below:

2011 2010 2009
Black-Scholes value of option . .................. $892 $660 $ 279
Common stock price on date of grant ............. $40.75  $33.02  $23.33
Expected volatility ........................... 29.2% 28.8%  24.8%
Expected term (inyears) . ..............c........ 6.0 5.8 5.8
Risk-free interest rate . . .. ..................... 2.3% 2.7% 1.9%
Dividend yield .......... ... . ... .. .. .. .. ... 3.1% 3.8% 5.4%

* Expected volatility was primarily determined using the historical volatility of
Alexander & Baldwin, Inc. common stock over the expected term, but may also consider future
events and other factors that marketplace participants might reasonably consider.

* The expected term of the awards represents expectations of future employee exercise and
post-vesting termination behavior and was primarily based on historical experience. Various
groups of employees were analyzed and expected or unusual trends that would likely affect this
assumption were considered.

* The risk free interest rate was based on U.S. Government treasury yields for periods equal to
the expected term of the option on the grant date.

* The expected dividend yield is based on Alexander & Baldwin, Inc.’s current and historical
dividend policy.
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Application of alternative assumptions could produce significantly different estimates of the fair
value of share-based compensation and, consequently, significantly affect the related amounts
recognized in the combined statements of income.

The following table summarizes 2011 stock option activity (in thousands, except exercise price

amounts):

Outstanding January 1, 2011
Granted
Exercised
Forfeited and expired

Outstanding December 31, 2011

Vested or expected tovest. . .........
Exercisable December 31, 2011

Weighted

Weighted

1998 1998 Average Average  Aggregate
2007 Employee Director Total Exercise Contractual Intrinsic
@ Plan Plan  Shares Price Life Value
..., 845 799 190 1,834 $36.63
.... 183 — — 183 $40.83
.. (5T (174 (17)  (248) $29.08
e @ () = (3) $42.39
L0969 624 173 1766 $38.12 54 $9.8
o959 624 173 1,756 $38.12 5.4 $9.7
.... 518 624 173 1,315 $39.60 4.5 $6.5

The following table summarizes 2011 non-vested common stock and restricted stock unit activity
(in thousands, except weighted-average, grant-date fair value amounts):

January 1, 2011 . ...... ... ... L

Granted
Vested

Forfeited . . . . .. ... ... .. . . . . e

Outstanding December 31, 2011
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Plan Weighted
Restricted Average
Stock Grant-Date
Units Fair Value
223 $31.46
154 $39.35
117) $32.64
1) $34.30
259 $35.61
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A summary of the compensation cost and other measures related to share-based payments is as
follows (in millions):

2011 2010 2009

Share-based expense (net of estimated forfeitures):

Stock Options . . . ... $12 $10 $26
Non-vested stock & restricted stock units . ............. 3.6 39 3.4
Total share-based expense . . . ........ ... ... ..... 4.8 4.9 6.0
Total recognized tax benefit . . ...................... a2 @6 (1.7
Share-based expense (netof tax) . ..................... $36 $33 $43
Cash received upon option €Xercise . .. ................. $61 $60 $ —
Intrinsic value of options exercised . ................... $35 $19 § —
Tax benefit realized upon option €xercise . ............... $13 $07 §$ —
Fair value of stock vested .. ................ ... ...... $55 $33 $24

As of December 31, 2011, there was $2.4 million of total unrecognized compensation cost related
to unvested stock options. That cost is expected to be recognized over a weighted average period of
approximately 1.4 years. As of December 31, 2011, unrecognized compensation cost related to
restricted stock units was $4.1 million. The unrecognized cost for restricted stock units is expected to be
recognized over a weighted average period of 1.4 years.

13. COMMITMENTS AND CONTINGENCIES

Commitments and Contingencies: Commitments and financial arrangements, excluding capital
lease commitments that are described in Note 8, included the following as of December 31, 2011 (in
millions):

Standby letters of credit . . . .......... ... (a) $11.4
Bonds. . ... (b) $16.6

These amounts are not recorded on the Company’s combined balance sheet and it is not expected
that the Company or its subsidiaries will be called upon to advance funds under these commitments.

(a) Consists of standby letters of credit, issued by the Company’s lenders under the Company’s
revolving credit facilities, and relate to the Company’s real estate activities. In the event the
letters of credit are drawn upon, the Company would be obligated to reimburse the issuer of
the letter of credit. None of the letters of credit has been drawn upon to date, and the
Company believes it is unlikely that any of these letters of credit will be drawn upon.

(b) Represents construction bonds related to real estate projects in Hawaii. In the event the bonds
are drawn upon, the Company would be obligated to reimburse the surety that issued the
bond. None of the bonds has been drawn upon to date, and the Company believes it is
unlikely that any of these bonds will be drawn upon.
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Indemnity Agreements: For certain real estate joint ventures, the Company may be obligated under
bond indemnities in order to complete construction of the real estate development if the joint venture
does not perform. These indemnities are designed to protect the surety. In prior years, the Company
recorded liabilities at fair value for several indemnities it provided in connection with surety bonds
issued to cover construction activities, such as project amenities, roads, utilities, and other
infrastructure, at its joint ventures. The recorded amount of the liabilities was not material at
December 31, 2011 and 2010. Under the indemnities, the Company and its joint venture partners
agreed to indemnify the surety bond issuer from all loss and expense arising from the failure of the
joint venture to complete the specified bonded construction. The maximum potential amount of
aggregate future payments is a function of the amount covered by outstanding bonds at the time of
default by the joint venture, reduced by the amount of work completed to date. As of December 31,
2011, the maximum potential amount of aggregate future payments under bonds outstanding was
$3 million, computed as $20 million of bonds outstanding, less the value of work completed, which
totaled approximately $17 million. The Company and its joint venture partners also entered into mutual
indemnification agreements under which each partner agrees to indemnify the other partner for its
share of the obligation under the bonds. Including amounts recoverable from the Company’s joint
venture partners under the mutual indemnification agreements, the Company’s maximum potential
amount of aggregate future payments under indemnities at December 31, 2011 was approximately
$1 million.

Other Obligations: ~Certain of the businesses in which the Company holds a non-controlling
interest have long-term debt obligations. In February 2010, one of the Company’s joint venture
renegotiated a $10 million loan that matures in August 2012. As a condition to providing the loan, the
lender required that the Company and its joint venture partner guarantee certain obligations of the
joint venture under a maintenance agreement. The maintenance agreement specifies that the Company
and its joint venture partner make payments to the lender to the extent that the loan-to-value measure
or debt service ratio of the property held by the joint venture is below pre-determined thresholds. The
Company has determined that the fair value of its obligation under this maintenance agreement was
not material, and as of December 31, 2011, the Company had not paid any amounts under the
guaranty.

Other than obligations described above, investee obligations are not recourse to the Company and
the Company’s “at-risk” amounts are limited to its investment. These investments are more fully
described in Note 4.

Environmental Matters: As with most companies in its industries, the Company’s real estate and
agricultural businesses have certain risks that could result in expenditures for environmental
remediation. It is the Company’s policy, as part of its due diligence process for all acquisitions, to use
third-party environmental consultants to investigate the environmental risks and to require disclosure
from land sellers of known environmental risks. Despite these precautions, there can be no assurance
that the Company will avoid material liabilities relating to environmental matters affecting properties
currently or previously owned by the Company. No estimate of such potential liabilities can be made
although the Company may, from time to time, purchase property which requires modest
environmental clean-up costs after appropriate due diligence. In such instances, the Company takes
steps prior to acquisition to gain assurance as to the precise scope of work required and costs
associated with removal, site restoration or monitoring, using detailed investigations by environmental
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consultants. The Company believes that based on all information available to it, the Company is in
compliance, in all material respects, with applicable environmental laws and regulations.

In late 2003, the Company paid $1.6 million to settle a claim for payment of environmental
remediation costs incurred by the current owner of a sugar refinery site in Hawaii that previously was
sold by the Company in 1994. In connection with this settlement, the Company assumed responsibility
to remediate certain parcels of the site and accrued an obligation of approximately $1.8 million for the
estimated remediation costs. The commencement of environmental cleanup is dependent upon studies
to be approved by the Department of Health of the State of Hawaii, which has not occurred as of
December 31, 2011.

Other Contingencies: A&B owns 16,000 acres of watershed lands in East Maui that supply a
significant portion of the irrigation water used by HC&S. A&B also held four water licenses to another
30,000 acres owned by the State of Hawaii in East Maui which, over the last ten years, have supplied
approximately 58 percent of the irrigation water used by HC&S. The last of these water license
agreements expired in 1986, and all four agreements were then extended as revocable permits that were
renewed annually. In 2001, a request was made to the State Board of Land and Natural Resources (the
“BLNR”) to replace these revocable permits with a long-term water lease. Pending the conclusion by
the BLNR of this contested case hearing on the request for the long-term lease, the BLNR has
renewed the existing permits on a holdover basis. If the Company is not permitted to utilize sufficient
quantities of stream waters from state lands in East Maui, it could have a material adverse effect on
the Company’s sugar-growing operations.

In addition, on May 24, 2001, petitions were filed by a third party, requesting that the Commission
on Water Resource Management of the State of Hawaii (“Water Commission”) establish interim
instream flow standards (“IIFS”) in 27 East Maui streams that feed the Company’s irrigation system.
On September 25, 2008, the Water Commission took action on eight of the petitions, resulting in some
quantity of water being returned to the streams rather than being utilized for irrigation purposes. In
May 2010, the Water Commission took action on the remaining 19 petitions resulting in additional
water being returned to the streams. A petition requesting a contested case hearing to challenge the
Water Commission’s decisions was filed with the Commission by the opposing third party. On
October 18, 2010, the Water Commission denied the petitioner’s request for a contested case hearing.
On November 17, 2010, the petitioner filed an appeal of the Commission’s denial to the Hawaii
Intermediate Court of Appeals. On August 31, 2011, the Intermediate Court of Appeals dismissed the
petitioner’s appeal. On November 29, 2011, the petitioner appealed the Intermediate Court of Appeals’
dismissal to the Hawaii Supreme Court. On January 11, 2012, the Hawaii Supreme Court vacated the
Intermediate Court of Appeals’ dismissal of the petitioner’s appeal and remanded the appeal back to
the Intermediate Court of Appeals.

On June 25, 2004, two organizations filed with the Water Commission a petition to establish IIFS
for four streams in West Maui to increase the amount of water to be returned to these streams. The
West Maui irrigation system provided approximately 15 percent of the irrigation water used by HC&S
over the last ten years. The Water Commission issued a decision in June 2010, which required the
return of water in two of the four streams. In July 2010, the two organizations appealed the Water
Commission’s decision to the Hawaii Intermediate Court of Appeals. On June 23, 2011, the case was
transferred to the Hawaii Supreme Court.
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NOTES TO COMBINED FINANCIAL STATEMENTS (Continued)

13. COMMITMENTS AND CONTINGENCIES (Continued)

The loss of East Maui and West Maui water as a result of the Water Commission’s decisions
imposes challenges to the Company’s sugar growing operations. While the resulting water loss does not
immediately threaten near-term sugar production, it will result in a future suppression of sugar yields
and will have an impact on the Company that will only be quantifiable over time. Accordingly, the
Company is unable to predict, at this time, the outcome or financial impact of the water proceedings.

In March 2011, the Environmental Protection Agency (“EPA”) published nationwide standards for
controlling hazardous air pollutant emissions from industrial, commercial, institutional boilers and
process heaters (the “Boiler MACT” rule), which would apply to Hawaiian Commercial & Sugar
Company’s three boilers. The standards require that prescribed emissions be reduced to allowable
levels as detailed in the final regulations by early 2014. The EPA subsequently reconsidered the
March 2011 rule, and in December 2011, re-proposed the Boiler MACT rule. The Company is not able
to evaluate the impact of the new standards until the rule is finalized, which is expected to occur by
mid-2012. Given the potential for changes to the rule, the Company’s continuing evaluation of
alternative operating models for its sugar business, and the requirement to perform a thorough analysis
of the new standards, the Company is unable to predict at this time, the financial impact of the
regulations.

In June 2011, the Equal Employment Opportunity Commission (“EEOC”) served McBryde
Resources, Inc., formerly known as Kauai Coffee Company, Inc. (“McBryde Resources”) with a lawsuit,
which alleged that McBryde Resources and five other farms were complicit in illegal acts by Global
Horizons Inc., a company that had hired Thai workers for the farms. The lawsuit was filed in the U.S.
District Court for the District of Hawaii. In July 2011, the EEOC amended the lawsuit to name
Alexander & Baldwin, Inc. as a defendant. At a hearing on October 26, 2011, the judge dismissed the
lawsuit, without prejudice. The EEOC filed a second amended complaint on December 16, 2011. In
response, McBryde Resources and Alexander & Baldwin, Inc. filed a motion to dismiss the second
amended complaint. McBryde Resources and Alexander & Baldwin, Inc. will vigorously defend
themselves in this matter. The Company is unable to predict, at this time, the outcome or financial
impact, if any, of the lawsuit.

A&B and its subsidiaries are parties to, or may be contingently liable in connection with, other
legal actions arising in the normal conduct of their businesses, the outcomes of which, in the opinion of
management after consultation with counsel, would not have a material effect on A&B’s results of
operations or financial position.

The Company is subject to possible climate change legislation, regulation and international
accords. At various times, bills related to climate change, such as limiting and reducing greenhouse gas
emissions through a “cap and trade” system of allowances and credits, have been introduced in the
U.S. Congress. In addition, the EPA is in the process of adopting and implementing regulations limiting
greenhouse gas emissions in lieu of Congressional action. If enacted, such regulations could impose
significant additional costs on the Company, including increased energy costs, higher material prices,
and costly equipment modifications. The Company is unable to predict, at this time, the outcome or
financial impact, if any, of future climate change related legislation.
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NOTES TO COMBINED FINANCIAL STATEMENTS (Continued)

14. INDUSTRY SEGMENTS

Operating segments are components of an enterprise that engage in business activities from which
it may earn revenues and incur expenses, whose operating results are regularly reviewed by the chief
operating decision maker to make decisions about resources to be allocated to the segment and assess
its performance, and for which discrete financial information is available. The Company’s chief
operating decision maker is its Chief Executive Officer. Based on the foregoing, the Company has three
groups of products and services that are provided by its three segments that operate in two industries:
Real Estate and Agribusiness.

The Real Estate Industry consists of two segments. The Real Estate Sales segment generates its
revenues through the development and sale of land, commercial and residential properties. The Real
Estate Leasing segment owns, operates, and manages retail, office, and industrial properties. When
property that was previously leased is sold, the sales revenue and operating profit are included with the
Real Estate Sales segment.

Agribusiness, which consists of one segment, grows sugar cane; produces bulk raw sugar, specialty
food-grade sugars, and molasses; markets and distributes specialty food-grade sugars; provides general
trucking services, mobile equipment maintenance and repair services in Hawaii; and generates and sells,
to the extent not used in the Company’s operations, electricity.

The accounting policies of the operating segments are described in the summary of significant
accounting policies. Reportable segments are measured based on operating profit, exclusive of interest
expense, general corporate expenses, and income taxes. Transactions between reportable segments are
accounted for on the same basis as transactions with unrelated third parties.

Revenues from C&H Sugar Company, Inc., to which the Company sells raw sugar, totaled $93.2
million, $95.3 million, and $32.6 million in 2011, 2010, and 2009, respectively.
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NOTES TO COMBINED FINANCIAL STATEMENTS (Continued)

14. INDUSTRY SEGMENTS (Continued)

Industry segment information for 2011, 2010, and 2009 is summarized below (in millions):

w 2011 2010 2009
Revenue:
Real Estate:
Sales ... $ 598 $131.0 $ 1255
Leasing. . ... ..o, 99.7 93.8 102.5
Less amounts reported in discontinued
operations(l) . .......... ... ... ... (48.3) (127.4) (136.8)
Agribusiness(2) . . . ... 157.5 165.6 99.6
Total revenue . . . ... ...t $268.7 $ 263.0 $ 190.8

Operating Profit:
Real Estate:

Sales(3) .. $155 § 501 $ 39.1
Leasing. ... .....c.iiiiiinn.. 39.3 353 43.2
Less amounts reported in discontinued
operations(l) ......... ... . ... ... 244) (55.1)  (594)
Agribusiness(2) . . . .. 22.2 6.1 (27.8)
Total operating profit (loss) ................ 52.6 36.4 (4.9)
Interest expense, Net . . ...t a7.1)  (173) (17.0)
General corporate eXpenses . .. .................. 19.9) (22.7)  (21.0)
Income (loss) from continuing operations before
INCOME tAXES . . . v v vt e et e e e 15.6 (3.6) (42.9)
Income tax expense (benefit) ................. ... 6.8 (22) (18.1)
Income (loss) from continuing operations . .......... 8.8 (1.4) (24.8)
Income from discontinued operations . ............. 14.7 34.5 35.7
Netincome . ............iiuiiininninnennn... $235 § 331 $ 109

(1) Prior year amounts restated for amounts treated as discontinued operations. See Notes 2
and 4 for additional information.

(2) Includes a $4.9 million gain in 2010 related to an agriculture disaster relief payment for
drought experienced in prior years and a $5.4 million gain recorded upon consolidation of
HS&TC in 2009.

(3) The Real Estate Sales segment includes approximately $7.9 million in equity loss and
$2.0 million in equity in earnings from its various real estate joint ventures for 2011 and
2010, respectively. Equity in earnings from joint ventures in 2009 was negligible.
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14. INDUSTRY SEGMENTS (Continued)

As of December 31: 2011 2010 2009
Identifiable Assets:
Real estate leasing . . .. ..........vuuuunnn. $ 7720 $ 7613 $ 686.9
Real estate sales(4) .. ..., 451.5 420.3 349.0
Agribusiness . . ....... ... 157.8 153.3 169.6
Other ... ... . 53 6.6 30.2
Total ASSEtS . . o oo e $1,386.6 $1,341.5 $1,235.7
Capital Expenditures:
Real estate leasing(5) . . . oo oo $ 436 $ 1647 $ 108.8
Real estate sales(6) .. ........... ... 5.2 0.1 0.1
Agribusiness .. ........ .o 10.5 6.8 34
Other ... ... .. — 0.3 0.3
Total capital expenditures(7) . .............. $ 593 § 1719 § 1126
Depreciation and Amortization:
Real estate leasing(1). .. ................... $ 216 $§ 203 § 195
Real estate sales . ........................ 0.2 0.2 0.3
Agribusiness .. ... 11.9 12.7 11.9
Other ...... ... . . 1.1 2.0 3.1
Total depreciation and amortization. . .. ... ... $ 348 § 352 § 348

(4) The Real Estate Sales segment includes approximately $290.1 million, $274.8 million, and
$193.3 million related to its investment in various real estate joint ventures as of
December 31, 2011, 2010, and 2009, respectively.

(5) Represents gross capital additions to the leasing portfolio, including gross tax-deferred
property purchases that are reflected as non-cash transactions in the Combined
Statements of Cash Flows.

(6) Excludes expenditures for real estate developments held for sale which are classified as
Cash Flows from Operating Activities within the Combined Statements of Cash Flows and
excludes investment in joint ventures classified as Cash Flows from Investing Activities.
Operating cash flows for expenditures related to real estate developments were
$13.8 million, $21.6 million, and $6.2 million for 2011, 2010 and 2009, respectively.
Investments in joint ventures were $27.9 million, $100.5 million, and $46.4 million in 2011,
2010 and 2009, respectively.

(7) Total capital expenditures for segment disclosure purposes includes tax-deferred property
purchases of $39.1 million, $148.4 million, and $94.1 million for the years ended
December 31, 2011, 2010, and 2009, respectively, that are treated as non-cash
transactions, and therefore, not included in Capital expenditures for properties and
developments on the Combined Statements of Cash Flows.
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NOTES TO COMBINED FINANCIAL STATEMENTS (Continued)

15. QUARTERLY INFORMATION (Unaudited)

Segment results by quarter for 2011 are listed below (in millions):

Revenue:
Real Estate:
Sales . . oo
Leasing . .. ..ot
Less amounts reported in discontinued operations(1) .........
AGrIDUSINESS .« . vt

Total revenue . .. ... ...

Operating Profit (Loss):
Real Estate:
Sales . . ...
Leasing . .. .oo it
Less amounts reported in discontinued operations(l) .........
AEUIDUSINESS .« . o vttt e e

Total operating profit
Interest Expense . . . . . ..o
General Corporate EXpenses . . .. ......vuiiinnenno..

Income (loss) From Continuing Operations before Income Taxes . . . .
Income tax expense (benefit) ............................

Income (loss) From Continuing Operations
Discontinued Operations(1) . ... ..., ..

Net Income (10SS) . . . o v ot e

(1) See Note 4 for discussion of discontinued operations.
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2011

Q1

Q2

Q3

Q4

25.1
(23.3)
434

244

(9.1)

37.1

$197 $280 $93 $ 28
26.0
(15.5)
15.8

24.2
(0.4)
61.2

$46.0 $732 $61.7 $878

$120 $10.6 $ 3.5 $(10.6)

106 104 92 9.1
(73)  (94) (72)  (0.5)
26 85 38 73
179 201 93 53
(43)  (42) (44) (42
@41y (41 47 (7.0)
95 118 02 (59
41 51 01 (25)
54 67 01 (34
44 56 44 03
$ 98 $123 $45 $ (3.1)




A&B

NOTES TO COMBINED FINANCIAL STATEMENTS (Continued)

15. QUARTERLY INFORMATION (Unaudited) (Continued)

Segment results by quarter for 2010 are listed below (in millions):

2010
Q1 Q2 Q3 Q4
Revenue:
Real Estate:
Sales . ..o $587 $219 $43 $461
Leasing . . ... ..o 23.4 231 242 23.1
Less amounts reported in discontinued operations(1) ......... (58.6) (20.8) (3.5 (445
AGrIDUSINESS .« . vt 24.5 29.2 598 52.1
TOtal TEVENMUE .« . o v ot ettt e et ettt e e $48.0 $534 $84.8 $76.8
Operating Profit (Loss):
Real Estate:
SaleS . $214 $ 80 $29 $178
Leasing . .. .oo it 9.1 8.5 9.3 8.4
Less amounts reported in discontinued operations(l) ......... (229) (10.8) (23) (19.1)
AGIIDUSINEGSS .« . o ot (1.1) 1.8 0.8 4.6
Total operating profit . ......... ... ... . ... ... 6.5 7.5  10.7 11.7
Interest EXpense . . . . ..ottt 43) 44 @3 43
General Corporate Expenses . .. ..., .. 64) (44 (@76) (43
Income (loss) From Continuing Operations before Income Taxes . . . . (4.2) (1.3) (1.2) 3.1
Income tax expense (benefit) . ............ .. ... ... .. ... (2.8) (0.8) (0.7) 2.1
Income (loss) From Continuing Operations . .................. (1.4)  (0.5) (0.5) 1.0
Discontinued Operations(1) . . ......... ... 14.3 6.8 1.4 12.0
Net INCOme . . ..ot $129 $ 63 $09 $13.0

(1) See Note 4 for discussion of discontinued operations.

(2) Includes a $4.9 million gain in the fourth quarter of 2010 related to an agriculture disaster relief

payment for drought experienced in prior years.

16. UNAUDITED PRO FORMA DISCLOSURES

Upon the separation of the Company from Holdings, for each share of outstanding Holdings stock,

one share of A&B stock will be issued to shareholders of Holdings.
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NOTES TO COMBINED FINANCIAL STATEMENTS (Continued)

16. UNAUDITED PRO FORMA DISCLOSURES (Continued)

Pro forma earnings per share for the year ended December 31, 2011 for A&B are as follows:

(In millions, except per share data) 201
Net income, as 1eported . . . ... i it $23.5
Common shares outstanding(a)
Basic . ... 41.7
Diluted. . . ... 42.1
Pro forma earnings per share
Basic:
Continuing Operations . .. ... ... ...ttt $0.22
Discontinued Operations . . . . .. ... v vttt 0.34
NEt INCOME .+ o ottt e e et e e e e e e e e e e et $0.56
Diluted:
Continuing Operations . ... ... ... ...ttt $0.22
Discontinued Operations . . . . ... .. ..ttt 0.34
NEt INCOME . . o v vttt et et e e e $0.56

(a) Pro forma common shares outstanding was calculated by taking total Alexander &
Baldwin, Inc. basic shares outstanding as of December 31, 2011 (41.7 million) because
A&B shares will be issued on a one-for-one basis, increased by the number of
Alexander & Baldwin, Inc. dilutive options outstanding at that date.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
Alexander & Baldwin, Inc.
Honolulu, Hawaii

We have audited the accompanying balance sheet of A & B 1II, Inc. (the “Company”) as of
March 31, 2012. This financial statement is the responsibility of the Company’s management. Our
responsibility is to express an opinion on this financial statement based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting
Oversight Board (United States). Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement. The
Company is not required to have, nor were we engaged to perform, an audit of its internal control over
financial reporting. Our audit included consideration of internal control over financial reporting as a
basis for designing audit procedures that are appropriate in the circumstances, but not for the purpose
of expressing an opinion on the effectiveness of the Company’s internal control over financial reporting.
Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements, assessing the accounting principles
used and significant estimates made by management, as well as evaluating the overall financial
statement presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, such balance sheet presents fairly, in all material respects, the financial position of
A & B I, Inc. as of March 31, 2012, in conformity with accounting principles generally accepted in the
United States of America.

/s/ DELOITTE & TOUCHE LLP

Honolulu, Hawaii
April 2, 2012
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A & B II, INC.
BALANCE SHEET

March 31
(in thousands) 2012 ’
Assets

Cash and cash equivalents . . . . ........ ... ... ... ... ... .. $—
Total Assets . . ... ... ... . . =

Commitments and contingencies
Shareholder’s Equity
Common stock, no par value; 100 shares authorized, issued and
outstanding at March 31,2012 .. ........ ... ... . $—

Total Shareholder’s Equity . . .. ......... ... .. ... .. ... ... .. ....

A & B I, Inc.
NOTE TO BALANCE SHEET

Background and Separation. On December 1, 2011, Alexander & Baldwin, Inc. announced a plan
to separate its real estate and agriculture businesses from its ocean transportation and logistics
businesses to create two independent, publicly traded companies. On March 19, 2012, Alexander &
Baldwin Holdings, Inc. formed a new wholly owned subsidiary, A & B II, Inc. (the “Company”) to
serve as the holding company for its real estate and agriculture businesses and corporate functions. The
Company has issued 100 shares of its common stock, no par value.

To effect the separation, Alexander & Baldwin, Inc. will enter into an Agreement and Plan of
Merger with Alexander & Baldwin Holdings, Inc. (“Holdings”) and A&B Merger Corporation. Upon
consummation of the holding company merger, and following certain internal reorganization
transactions, the real estate and agriculture businesses and corporate functions will become a direct,
wholly owned subsidiary of the Company.

On the distribution date, holders of Holdings common stock will receive one share of the
Company’s common stock for each share of Holdings common stock held at the close of business on
the record date. After the distribution, the Company will operate as an independent, publicly traded
company.

Statements of operations and cash flows have not been presented as there has been no activity
since formation.

Subsequent Events. Management has evaluated subsequent events through April 2, 2012, the date
the balance sheet was available to be issued. There were no subsequent events that have occurred
which would require disclosure in the financial statements.
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A&B

(as defined in the Notes to the Condensed Combined Financial Statements)

Condensed Combined Statements of Income

(In millions, except per-share amounts) (Unaudited)
Operating Revenue:

Real estate sales . . . ... ...
Real estate leasing. . . . . ... .
AGEIDUSINESS « . o o v vt e e e e e

Total Operating TEVENUE . . . . . o vttt ittt e e e

Operating Costs and Expenses:

Cost of real estate sales . . .. ... ... e
Cost of real estate leasing. . . .. .. .. it
Costs of agribusiness revenues . . . .. ... .ottt
Selling, general and administrative . . . . . ... ... ... .. L
Separation COSES . . . . vt e e

Total operating costs and eXpenses . . .. .. .. ...ttt

Operating Income . ... ... ...

Other Income and (Expense):

Income (loss) related to real estate joint ventures . ........................
Interest eXpense . . . . ... ...

Income From Continuing Operations Before Income Taxes . . . ..................
INCOME taX EXPEISE . .« o v o vttt et e e e e e e e e e e

Income From Continuing Operations. . . . .. .. ..ottt et
Income From Discontinued Operations (net of taxes) . .......................

Net INCOmME . . .. e e e e e e e e e e e e e e

Unaudited Pro Forma Basic Earnings Per Share(a):

Continuing OPeTationS . . . . . v v o v it e e e e e
Discontinued Operations . . . . . . ... vttt e e

NeEet INCOME . . . . e e e e e e e e e e e e e e e e e e

Unaudited Pro Forma Diluted Earnings Per Share(a):

Continuing Operations . . . . . .. ...ttt e
Discontinued Operations . . . . .. ... vt it e

Net iNCOME . . . . oottt e e e e e e e e e e e e
Unaudited Pro Forma Weighted Average Number of Shares Outstanding(a):

BasiC . . . e
Diluted . . . e

(a) See Note 10, “Unaudited Pro Forma Disclosures.”

See Notes to Condensed Combined Financial Statements.
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Three Months

Ended
March 31,
2012 2011
$25 §$55

254 24.7
13.6 15.8
41.5 46.0
1.0 33
14.3 14.4
10.1 13.2
8.0 7.1
1.7 —
35.1 38.0
6.4 8.0
(1.6) 5.8
4.1) (4.3)
0.7 9.5
0.3 4.1
0.4 5.4
24 4.4
$ 2.8 9.8
$0.01
0.06
$0.07
$0.01
0.06
$0.07
41.9
42.3



A&B
(as defined in the Notes to the Condensed Combined Financial Statements)

Condensed Combined Statements of Comprehensive Income

Three Months

Ended
March 31,
(In millions) (Unaudited) & &
Net INCOME . . . ..o $28 $098
Other Comprehensive Income, Net of Tax:
Defined benefit pension plans:
Less: amortization of prior service cost included in net periodic pension cost(a) .......... 0.2 0.1
Less: amortization of net loss included in net periodic pension cost(a) . . .. ... .......... 0.6 0.8
Other Comprehensive Income . . . . . ... .. 0.8 0.9
Comprehensive INCOME . . . . . ..ttt e $ 3.6 $10.7

(a) Net of taxes of $0.4 million and $0.1 million for 2012, and $0.5 million and nil for 2011, in deferred taxes
related to amortization of net loss and prior service cost, respectively.

See Notes to Condensed Combined Financial Statements.
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A&B
(as defined in the Notes to the Condensed Combined Financial Statements)

Condensed Combined Balance Sheets

March 31, December 31,
(In millions) (Unaudited) 2012 2011
ASSETS
Current Assets:
Cash and cash equivalents .. .......... ...t ennnennnnan.. $ 90 §$ 117
Accounts receivable, net. . . ... ... 6.1 6.7
INVENTOTICS . . . o ittt it e 58.2 36.3
Real estate held forsale . ........... ... .. . . . . . . . .. 1.5 2.8
Deferred income taxes . . . ... ..ottt 3.5 3.5
Prepaid expenses and other assets. . .. ...t 9.5 7.8
Total current assetS. . . .. ottt e 87.8 68.8
Investments in Affiliates . .. ... ...... ... .. ... .. ... . .. . ... 296.0 290.8
Real Estate Developments . . .. ............. .. ... .. .. .. ..., 153.6 143.3
Property—net . . . .. ... ... ... 824.2 830.6
Other ASSetS. . . . ... i e 63.1 53.1
Total @SSELS . . . vt $1,424.7  $1,386.6
LIABILITIES AND EQUITY
Current Liabilities:
Notes payable and current portion of long-term debt . . ................ $ 335 $ 345
Accounts payable . . . ... L 21.3 20.8
Accrued and other liabilities . . . ... ... .. .. . .. ... 34.0 34.7
Total current liabilities . ... ... ... ... . 88.8 90.0
Long-term Liabilities:
Long-term debt . . ... ... .. 363.0 327.2
Deferred income taxes . . . .. .o v it e 164.8 164.1
Accrued pension and postretirement benefits. . . .......... ... L. 55.0 54.6
Other non-current liabilities . . ... ....... ... ... .. ... 24.5 24.9
Total long-term liabilities . .......... ... ... .. ... . . ... ... .. 607.3 570.8
Commitments and Contingencies (Note 10)
Equity:
Net Investment . . . ... .. e 775.4 773.4
Accumulated other comprehensive 1oss . . .. ... ... oL (46.8) (47.6)
Total equity . . .. oo 728.6 725.8
Total liabilities and equity . . . . ... ..o $1,424.7  $1,386.6

See Notes to Condensed Combined Financial Statements.
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A&B
(as defined in the Notes to the Condensed Combined Financial Statements)

Condensed Combined Statements of Cash Flows

Three Months

Ended
March 31,

(In millions) (Unaudited) 012 201
Cash Flows Used in Operating Activities . ............ ... ... .. ........ ... $(26.9) $(13.9)
Cash Flows from Investing Activities:

Capital expenditures . . ... ... ...t (4.9) (4.5)

Proceeds from disposal of income-producing property and other assets . ......... 0.8 6.1

Payments for purchases of investments in affiliates. . ....................... (6.9) (9.3)

Proceeds from investments in affiliates . ........ ... ... ... .. . . ... 0.1 7.9

Net cash provided by (used in) investing activities . ...................... (10.9) 0.2

Cash Flows from Financing Activities:

Proceeds from issuance of debt. . . . ... .. .. L 44.0 37.0

Payments of debt and deferred financing costs . . .. ........ ... ... . ... ... (13.1) 9.1)

Proceeds from (payments on) line-of-credit agreements, net . . . ............... 3.9 (4.9)

Contributions from (distributions to) Alexander & Baldwin, Inc.(a) ............ 0.3 (7.0)

Net cash provided by financing activities .................... .. ........ 35.1 16.0

Cash and Cash Equivalents:

Net Increase (Decrease) for the period . .. ... .. ... . . .. . . 2.7 23

Balance, beginning of period . ......... . . ... 11.7 5.5

Balance, end of period . . . ... $ 90 $ 738
Other Cash Flow Information:

Interest Paid . . . . oo $ 54) $ (55)

Income taxes Paid . . . . ..ottt $ (1.5 $ (0.2)
Non-cash Activities:

Depreciation and amortization €Xpense . . . . ..o vt vttt e $ 86 $ 86

Tax-deferred property sales. . . ...t $ 89 $ 144

(a) Refer to Note 3, “Related Party Transactions.”

See Notes to Condensed Combined Financial Statements.
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A&B

(as defined in the Notes to the Condensed Combined Financial Statements)

Condensed Combined Statement of Equity

Accumulated
Other

Net Comprehensive Total
(In millions) (Unaudited) Investment Loss Equity
Balance at January 1, 2012 ... ... ... 0.t ii $773.4 $(47.6) $725.8
Netincome . ........ ... 2.8 — 2.8
Other comprehensive income, net of tax. .. .................. — 0.8 0.8
Distribution to Alexander & Baldwin, Inc.—net(a) ............. (0.8) — (0.8)
Balance at March 31,2012 . ...... ... ... ... . . $775.4 $(46.8) $728.6

(a) Refer to Note 3, “Related Party Transactions.”

See Notes to Condensed Combined Financial Statements.
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A&B
NOTES TO CONDENSED COMBINED FINANCIAL STATEMENTS

1. BACKGROUND AND BASIS OF PRESENTATION

Description of Business: A&B is headquartered in Honolulu and operates in three segments in two
industries—Real Estate and Agribusiness.

Real Estate: The Real Estate Industry consists of two segments, both of which have operations in
Hawaii and on the Mainland. The Real Estate Sales segment generates its revenues through the
development and sale of land and commercial and residential properties. The Real Estate Leasing
segment owns, operates, and manages retail, office, and industrial properties. Real estate activities are
conducted through A&B Properties, Inc. and various other wholly owned subsidiaries of A&B.

Agribusiness: Agribusiness, which contains one segment, produces bulk raw sugar, specialty food
grade sugars, and molasses; markets and distributes specialty food-grade sugars; provides general
trucking services, mobile equipment maintenance, and repair services in Hawaii; and generates and
sells, to the extent not used in the Company’s Agribusiness operations, electricity. The Company also is
the sole member in Hawaiian Sugar & Transportation Cooperative (“HS&TC”), a cooperative that
provides raw sugar marketing and transportation services.

Separation. On December 1, 2011, Alexander & Baldwin, Inc. announced a plan to separate its
real estate and agriculture businesses from its ocean transportation and logistics businesses to create
two independent, publicly traded companies. To effect the separation, Alexander & Baldwin, Inc. will
enter into an Agreement and Plan of Merger with Alexander & Baldwin Holdings, Inc. (“Holdings”)
and A&B Merger Corporation. Upon consummation of the holding company merger, and following
certain internal reorganization transactions, the real estate and agriculture businesses and corporate
functions (“A&B” or the “Company”) will become a direct, wholly owned subsidiary of A & B 1I, Inc.,
a newly formed, direct, and wholly owned subsidiary of Holdings. At separation, A & B II, Inc.’s
businesses will consist of the real estate and agriculture operations and corporate functions, and
Holdings operations will consist of the ocean transportation and logistics businesses.

On the distribution date, holders of Holdings common stock will receive one share of A & B
II, Inc. common stock for each share of Holdings common stock held at the close of business on the
record date. After the distribution, A & B 11, Inc. and the A&B businesses will operate as an
independent, publicly traded company. The transaction is subject to the receipt of an Internal Revenue
Service ruling, final approval by Holdings Board of Directors and other customary conditions.

Due to the relative significance of the ocean transportation and logistics businesses of Holdings
post-separation, the accounting for the transaction will follow its legal form, with Holdings as the
accounting spinnor and A&B as the accounting spinnee.

Basis of Presentation. The condensed combined financial statements are unaudited. Because of the
nature of the Company’s operations, the results for interim periods are not necessarily indicative of
results to be expected for the year. While these condensed combined financial statements reflect all
normal recurring adjustments that are, in the opinion of management, necessary for fair presentation of
the results of the interim period, they do not include all of the information and footnotes required by
U.S. generally accepted accounting principles (GAAP) for complete financial statements. Therefore, the
interim condensed combined financial statements should be read in conjunction with the combined
balance sheets as of December 31, 2011 and 2010, and the related combined statements of income,
comprehensive income, equity, and cash flows for each of the three years in the period ended
December 31, 2011 and the notes thereto.
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2. RECENTLY ISSUED ACCOUNTING STANDARDS
Comprehensive Income

In June 2011, the Financial Accounting Standards Board (“FASB”) issued ASU No. 2011-05,
Comprehensive Income (Topic 220)—Presentation of Comprehensive Income (ASU 2011-05), to require
an entity to present the total of comprehensive income, the components of net income, and the
components of other comprehensive income either in a single continuous statement of comprehensive
income or in two separate but consecutive statements. ASU 2011-05 eliminates the option to present
the components of other comprehensive income as part of the statement of equity. ASU 2011-05 is to
be applied retrospectively and is effective for fiscal years and interim periods within those years,
beginning after December 15, 2011. The Company adopted the standard effective January 1, 2012. The
standard changed the presentation of the Company’s condensed combined financial statements but did
not affect the calculation of net income, comprehensive income or earnings per share.

Fair Value Measurement

In May 2011, the FASB issued ASU 2011-04, Fair Value Measurements (Topic 820): Amendments to
Achieve Common Fair Value Measurement and Disclosure Requirements in U.S. GAAP and IFRSs (ASU
2011-04). The update to ASC 820, Fair Value Measurement. was issued to clarify the FASB Board’s
intent about the application of existing fair value measurement and disclosure requirements and
improve the comparability of fair value measurements presented and disclosed in financial statements.
The amendment expands the quantitative disclosures about fair value measurements categorized within
Level 3 of the fair value hierarchy, including the valuation process used by the reporting entity and the
sensitivity of the fair value measurement to changes in unobservable inputs. The amendment also
specifies that the highest and best use valuation premise only applies to nonfinancial assets, and
requires expanded disclosure about the reporting entity’s use of a nonfinancial asset in a way that
differs from the asset’s highest and best use. The amendment also requires disclosure of the
categorization by level of the fair value hierarchy for items that are not measured at fair value in the
financial statements, but for which fair value is required to be disclosed. ASU 2011-04 was adopted by
the Company on January 1, 2012. The adoption of ASU 2011-04 did not have a material impact on the
Company’s condensed combined financial statements and disclosures.

3. RELATED PARTY TRANSACTIONS

A&B had certain related party relationships with affiliates, as discussed below.

Services and lease agreements. Historically, an affiliate provided vessel management services to the
Company for its bulk sugar vessel, the MV Moku Pahu, the cost of which is included in the cost of
Agribusiness revenues. Additionally, the Company recognized lease income in Real Estate Leasing
revenue for an industrial warehouse space in Savannah, Georgia, that is leased to an affiliate. The
Company also recognized Agribusiness revenue for equipment and repair services provided to an
affiliate, and is reimbursed at cost for various other services provided to an affiliate.

Short-term loans. From time-to-time, the Company borrowed from or extended short-term loans
to an affiliate for working capital purposes. Interest charged on these loans was based on market rates
at the time of borrowing. The interest income and expense for the three months ended March 31, 2012
and 2011 were not material and there were no loans receivable or payable to the affiliate at March 31,
2012 and 2011.
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3. RELATED PARTY TRANSACTIONS (Continued)

The amounts of these related party transactions are as follows:

Quarter Ended

March 31,
(In millions) ﬁ ﬂ
Vessel management SEIrvices EXpenses . . . ..o vvvvvv v e e e .. $(0.9) $(0.9)
Lease income from affiliate . .............. ... ... .. ...... 1.1 0.9
Equipment and repair services income and other . . .............. 0.5 0.6
Related party income, Net . . ... .ottt $07 $0.6

Contributions. Contributions from (Distributions to) Alexander & Baldwin, Inc., net, totaled
$(0.8) million and $(8.5) million for the three months ended March 31, 2012 and 2011, respectively.
Distributions to Alexander & Baldwin, Inc. represent dividends paid by the Company to shareholders
of Alexander & Baldwin, Inc. and contributions from Alexander & Baldwin, Inc. include dividends
received from an affiliate of the Company.

4. DISCONTINUED OPERATIONS

Operating results included in the Condensed Combined Statements of Income and of
Comprehensive Income and the segment results (Note 7) for the first three months of 2011 have been
restated to reflect property that was classified as discontinued operations subsequent to March 31,
2011. Sales of land, residential units, and office condominium units are generally considered inventory
and are not included in discontinued operations.

Income from discontinued operations consisted of the following (in millions):

Quarter Ended

March 31,
2012 2011

Proceeds from the Sale of Income-Producing Properties (Real Estate

Sales SegMent) . .. .. ... $89 $14.2
Real Estate Leasing Revenue (Real Estate Leasing Segment). . . .. .. $01 $ 13
Gain on Sale of Income-Producing Properties . . ................ $39 $ 606
Real Estate Leasing Operating Profit .. .......... ... ... .... — 0.7
Total Operating Profit Before Taxes . ........... ... ... ..... 3.9 7.3
Income Tax Expense . ........... .o, €5 (29
Income from Discontinued Operations . .. .................... $24 $ 44

In 2012, the revenue and expenses of Firestone Boulevard Building, an industrial property in
California, has been classified as a discontinued operation. In 2011, the revenue and expenses of Arbor
Park Shopping Center, a retail property in Texas, and Wakea Business Center II, a commercial facility
on Maui, have been classified as discontinued operations.
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S. PENSION AND POST-RETIREMENT PLANS

The Company has defined benefit pension plans that cover substantially all non-bargaining unit
and certain bargaining unit employees. The Company also has unfunded non-qualified plans that
provide benefits in excess of the amounts permitted to be paid under the provisions of the tax law to
participants in qualified plans. The assumptions related to discount rates, expected long-term rates of
return on invested plan assets, salary increases, age, mortality and health care cost trend rates, along
with other factors, are used in determining the assets, liabilities and expenses associated with pension
benefits. Management reviews the assumptions annually with its independent actuaries, taking into
consideration existing and future economic conditions and the Company’s intentions with respect to
these plans. Management believes that its assumptions and estimates are reasonable. Different
assumptions, however, could result in material changes to the assets, obligations and costs associated
with benefit plans.

The components of net periodic benefit cost recorded for the first quarters of 2012 and 2011 were
as follows (in millions):

Post-retirement

Pension Benefits Benefits

2012 2011 2012 2011
Service CoSt v v v v vt $ 0.9 $ 0.9 $0.1 $0.1
Interest cost. .. ..... .. .. . 24 2.3 0.2 0.2
Expected return on plan assets . ............ 2.8) (2.9) — —
Amortization of prior service cost . .......... 0.1 0.2 — —
Amortization of net loss . . . ............... 1.6 1.2 — —
Net periodic benefit cost ................. $22 1.7 $0.3 $0.3

In the first quarter of 2012, the Company did not make contributions to its pension plans. For the
full year 2012, the Company expects cash contributions to its pension plans will total approximately
$4.7 million.

6. FAIR VALUE OF FINANCIAL INSTRUMENTS

The fair values of receivables and short-term borrowings approximate their carrying values due to
the short-term nature of the instruments. The Company’s cash and cash equivalents, consisting
principally of cash on deposit, may from time to time include short-term money markets funds. The fair
values of these money market funds, based on market prices (level 2), approximate their carrying values
due to their short-maturities. The carrying amount and fair value of the Company’s long-term debt at
March 31, 2012 was $363.0 million and $375.8 million, respectively, and $327.2 million and
$342.2 million at December 31, 2011, respectively. The fair value of long-term debt is calculated by
discounting the future cash flows of the debt at rates based on instruments with similar risk, terms and
maturities as compared to the Company’s existing debt arrangements (level 2).
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7. SEGMENT RESULTS

Segment results for the three months ended March 31, 2012 and 2011 were as follows (in
millions):

Quarter Ended

_ March 31,
ﬂ 2011
Revenue:
Real Estate:
SAleS .o $11.4 $19.7
Leasing . ... ... 25.5 26.0
Amounts reported in discontinued operations . . .. .......... 9.0) (155)
AGribUSINESS . . o o oot e 13.6 15.8
Total revenue . ........... ... $41.5 46.0
Operating Profit, Net Income:
Real Estate:
Sales .. $09 §$120
Leasing . ..... ... 10.7 10.6
Less amounts reported in discontinued operations. . . ........ 3.9) (7.3)
Agribusiness. . ... ... 3.5 2.6
Total operating profit . ......... ... ... ... . ... ... .. 11.2 17.9
Interest EXpense. . ... ..ot 4.1) (43
General Corporate Expenses . . . . ..., 4.7 41
Separation COStS . .. ..ot 1.7) —
Income From Continuing Operations Before Income Taxes . . . . .. 0.7 9.5
Income Tax Expense (Benefit). .. ........................ 0.3 4.1
Income From Continuing Operations. . . ................... 0.4 5.4
Income From Discontinued Operations (net of income taxes) . . . . 24 4.4
Net INCOME . ..o vttt e $28 §$ 98

8. SHARE-BASED COMPENSATION:

A&B employees have historically participated in equity plans of Alexander & Baldwin, Inc. The
following disclosures represent A&B’s portion of the plans maintained by Alexander & Baldwin, Inc. in
which A&B’s employees participated. The underlying equity for all awards granted under the plans
consists of Alexander & Baldwin, Inc. common shares.

Through March 31, 2012, A&B employees were granted non-qualified stock options to purchase
90,921 shares of Alexander & Baldwin, Inc.’s common stock. The grant-date fair value of each stock
option granted using the Black-Scholes-Merton option pricing model was $10.74 using the following
weighted average assumptions: volatility of 31.8%, risk-free interest rate of 1.2%, dividend yield of
2.7%, and expected term of 6.1 years.

F-57



A&B
NOTES TO CONDENSED COMBINED FINANCIAL STATEMENTS (Continued)

8. SHARE-BASED COMPENSATION: (Continued)

Stock option activity for the first quarter of 2012 was as follows (in thousands, except weighted
average exercise price and weighted average contractual life):

Predecessor Plans Weighted Weighted
1998 1998 Average Average  Aggregate
2007 Employee Directors’ Total Exercise Contractual Intrinsic
Plan Plan Plan Shares  Price Life Value
Outstanding, January 1, 2012 . .......... 969 624 173 1,766 $38.12
Granted ................ ... 91 — — 91 $46.27
Exercised. ......... ... ... (182) (109)  (17)  (308) $27.79
Outstanding, March 31,2012 ........... 878 515 156 1,549 $40.65 54 $12.4
Exercisable, March 31,2012 . ........... 575 515 156 1,246 $40.71 4.6 $10.0

The following table summarizes non-vested restricted stock unit activity through March 31, 2012
(in thousands, except weighted average grant-date fair value amounts):

2007
Plan Weighted
Restricted Average
Stock Grant-Date
Units Fair Value
Outstanding, January 1,2012 . ... ......... ... .. 259 $35.61
Granted . . . ... 79 $46.15
Vested ..ot (90) $30.63
Canceled . ... ... i (50) $40.07
Outstanding, March 31,2012 . . ... .................... 198 $40.98

A portion of the restricted stock unit awards are time-based awards that vest ratably over three
years. The remaining portion of the awards represents performance-based awards that vest after three
years, provided certain performance targets related to the first year of the vesting period are achieved.

A summary of compensation cost related to share-based payments is as follows (in millions):

Quarter Ended

March 31,
2012 2011

Share-based expense (net of estimated forfeitures):

StOCK OPLIONS &+ v v oot et e $03 $03

Restricted stock units . .. ........ .. .. . 1.0 1.0
Total share-based expense . ............ ... .. 1.3 1.3
Total recognized tax benefit . ........ ... ... ... . ... ... . ... 0.4) (0.3)
Share-based expense (net of tax) . .......................... $09 $1.0
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9. UNAUDITED PRO FORMA DISCLOSURES

The pending transaction discussed in Note 1, “Background and Basis of Presentation,” will
significantly impact the capital structure of the Company. Immediately prior to the separation, the
Company expects to receive a contribution of approximately $160 million from Holdings, which will be
used to pay down the revolving credit facilities. In addition, any intercompany loans to/from Holdings
on the date of separation will be settled immediately prior to the separation. The impact of these
transactions on the Company’s capital structure has been included in the pro forma balance sheet as of
March 31, 2012.

Prior to the effective date of the registration statement on Form 10 of which this Information
Statement is a part, 150,000,000 shares of New A&B common stock will be authorized but not issued.
Further, prior to the separation, the total number of outstanding shares of the New A&B’s common
stock will increase significantly. Upon the separation, holders of Holdings common stock will receive
one share of New A&B common stock for each share of Holdings common stock held on the
applicable record date.

The pro forma earnings per share as of March 31, 2012 for A&B is as follows:

Three Months Ended

(In millions, except per share data) March 31, 2012

Net Income, as reported .. ....... .. ... ... .. .. ... $ 28
Common shares outstanding(a)
Basic. . ... .. 422
Diluted . . ... 42.6
Pro forma earnings per share
Basic:
Continuing Operations. . ... ... ....utieunneeeennn. $0.01
Discontinued operations . .. .......... .. ... ... .... 0.06
Net iNCOME . . vttt et et e e e $0.07
Diluted:
Continuing operations. . .. .......c..uteuiinneeeenn. $0.01
Discontinued operations . . ..............c. ... 0.06
NEt INCOME vttt e ettt e e et et e e e $0.07

(a) Pro forma common shares outstanding was calculated by taking total Alexander &
Baldwin, Inc. basic shares outstanding as of March 31, 2012, and because New A&B
shares will be issued on a one-for-one basis, pro forma basic shares outstanding was
increased by the number of Alexander & Baldwin, Inc. dilutive options outstanding at
that date.
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10. COMMITMENTS AND CONTINGENCIES

Commitments and financial arrangements (excluding lease commitments disclosed in Note 8 of the
Company’s audited combined financial statements for the year ended December 31, 2011) at March 31,
2012, included the following (in millions):

Standby letters of credit. .. ......... . ... ... . L .. (a) $11.9
Performance bonds . .. ... ... .. (b) $36.1

These amounts are not recorded on the Company’s condensed combined balance sheet and it is
not expected that the Company or its subsidiaries will be called upon to advance funds under these
commitments.

(a) Represents standby letters of credit related to the Company’s real estate business.

(b) Represents bonds related to real estate construction projects in Hawaii.

Indemnity Agreements: For certain real estate joint ventures, the Company may be obligated under
bond indemnities to complete construction of the real estate development if the joint venture does not
perform. These indemnities are designed to protect the surety in exchange for the issuance of surety
bonds that cover construction activities, such as project amenities, roads, utilities, and other
infrastructure. The recorded amounts of the indemnity liabilities were not material. Under the
indemnities, the Company and its joint venture partners agree to indemnify the surety bond issuer from
all losses and expenses arising from the failure of the joint venture to complete the specified bonded
construction. The maximum potential amount of aggregate future payments is a function of the amount
covered by outstanding bonds at the time of default by the joint venture, reduced by the amount of
work completed to date.

Other Obligations: ~Certain of the businesses in which the Company holds a non-controlling
interest have long-term debt obligations. In February 2010, one of the Company’s joint ventures
renegotiated a $10 million loan that matures in August 2012. As a condition to providing the loan, the
lender required that the Company and its joint venture partner guarantee certain obligations of the
joint venture under a maintenance agreement. The maintenance agreement specifies that the Company
and its joint venture partner make payments to the lender to the extent that the loan-to-value measure
or debt service ratio of the property held by the joint venture is below pre-determined thresholds. The
Company has determined that the fair value of its obligation under this maintenance agreement is not
material, and as of March 31, 2012, the Company had not paid any amounts under the guaranty.

Other than obligations described above, invester obligations do not have recourse to the Company

LT3

and the Company’s “at-risk” amounts are limited to its investment.

A&B owns 16,000 acres of watershed lands in East Maui that supply a significant portion of the
irrigation water used by HC&S. A&B also held four water licenses to another 30,000 acres owned by
the State of Hawaii in East Maui which, over the last ten years, have supplied approximately 58 percent
of the irrigation water used by HC&S. The last of these water license agreements expired in 1986, and
all four agreements were then extended as revocable permits that were renewed annually. In 2001, a
request was made to the State Board of Land and Natural Resources (the “BLNR”) to replace these
revocable permits with a long-term water lease. Pending the conclusion by the BLNR of this contested
case hearing on the request for the long-term lease, the BLNR has renewed the existing permits on a
holdover basis. If the Company is not permitted to utilize sufficient quantities of stream waters from
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10. COMMITMENTS AND CONTINGENCIES (Continued)

State lands in East Maui, it could have a material adverse effect on the Company’s sugar-growing
operations.

In addition, on May 24, 2001, petitions were filed by a third party, requesting that the Commission
on Water Resource Management of the State of Hawaii (“Water Commission”) establish interim
instream flow standards (“IIFS”) in 27 East Maui streams that feed the Company’s irrigation system.
On September 25, 2008, the Water Commission took action on eight of the petitions, resulting in some
quantity of water being returned to the streams rather than being utilized for irrigation purposes. In
May 2010, the Water Commission took action on the remaining 19 petitions resulting in additional
water being returned to the streams. A petition requesting a contested case hearing to challenge the
Water Commission’s decisions was filed with the Commission by the opposing third party. On
October 18, 2010, the Water Commission denied the petitioner’s request for a contested case hearing.
On November 17, 2010, the petitioner filed an appeal of the Water Commission’s denial to the Hawaii
Intermediate Court of Appeals. On August 31, 2011, the Intermediate Court of Appeals dismissed the
petitioner’s appeal. On November 29, 2011, the petitioner appealed the Intermediate Court of Appeals’
dismissal to the Hawaii Supreme Court. On January 11, 2012, the Hawaii Supreme Court vacated the
Intermediate Court of Appeals’ dismissal of the petitioner’s appeal and remanded the appeal back to
the Intermediate Court of Appeals.

On June 25, 2004, two organizations filed with the Water Commission a petition to establish IIFS
for four streams in West Maui to increase the amount of water to be returned to these streams. The
West Maui irrigation system provided approximately 15 percent of the irrigation water used by HC&S
over the last ten years. The Water Commission issued a decision in June 2010, which required the
return of water in two of the four streams. In July 2010, the two organizations appealed the Water
Commission’s decision to the Hawaii Intermediate Court of Appeals. On June 23, 2011, the case was
transferred to the Hawaii Supreme Court.

The loss of East Maui and West Maui water as a result of the Water Commission’s decisions
imposes challenges to the Company’s sugar growing operations. While the resulting water loss does not
immediately threaten near-term sugar production, it will result in a future suppression of sugar yields
and will have an impact on the Company that will only be quantifiable over time. Accordingly, the
Company is unable to predict, at this time, the outcome or financial impact of the water proceedings.

In March 2011, the Environmental Protection Agency (“EPA”) published nationwide standards for
controlling hazardous air pollutant emissions from industrial, commercial, institutional boilers and
process heaters (the “Boiler MACT” rule), which would apply to Hawaiian Commercial & Sugar
Company’s three boilers. The standards require that prescribed emissions be reduced to allowable
levels as detailed in the final regulations by early 2014. The EPA subsequently reconsidered the March
2011 rule, and in December 2011, re-proposed the Boiler MACT rule. The Company is not able to
evaluate the impact of the new standards until the rule is finalized, which is expected to occur by
mid-2012. Given the potential for changes to the rule, the Company’s continuing evaluation of
alternative operating models for its sugar business, and the requirement to perform a thorough analysis
of the new standards, the Company is unable to predict at this time, the financial impact of the
regulations.

In June 2011, the Equal Employment Opportunity Commission (“EEOC”) served McBryde
Resources, Inc., formerly known as Kauai Coffee Company, Inc. (“McBryde Resources”) with a lawsuit,
which alleged that McBryde Resources and five other farms were complicit in illegal acts by Global
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Horizons Inc., a company that had hired Thai workers for the farms. The lawsuit was filed in the U.S.
District Court for the District of Hawaii. In July 2011, the EEOC amended the lawsuit to name
Alexander & Baldwin, Inc. as a defendant. At a hearing on October 26, 2011, the judge dismissed the
lawsuit, without prejudice. The EEOC filed a second amended complaint on December 16, 2011. In
response, McBryde Resources and Alexander & Baldwin, Inc. filed a motion to dismiss the second
amended complaint. The motion was granted in part and denied in part, however, the Court will allow
the EEOC to file another amended complaint. McBryde Resources and Alexander & Baldwin, Inc. will
vigorously defend themselves in this matter. The Company is unable to predict, at this time, the
outcome or financial impact, if any, of the lawsuit.

A&B is a party to, or may be contingently liable in connection with, other legal actions arising in
the normal conduct of its businesses, the outcomes of which, in the opinion of management after
consultation with counsel, would not have a material effect on A&B’s condensed combined financial
statements as a whole.

11. INVESTMENTS IN AFFILIATES

At March 31, 2012 and 2011, investments in affiliates consisted principally of equity in limited
liability companies. The Company has the ability to exercise significant influence over the operating and
financial policies of these investments and, accordingly, accounts for its investments using the equity
method of accounting. The Company’s operating results include its proportionate share of net income
(loss) from its equity method investments. Summarized financial information for the Company’s
significant equity method investments in its Kukui'ula joint ventures for the three months ended
March 31, 2012 and 2011 was as follows (in millions):

Quarter Ended

March 31,
2012 2011
Real Estate:
OPpErating TEVENMUE . . . v v v vt as $ 1.6 $6.6
Operating iNCOME . . . . v\t as $ 0.6 $5.2
Income (loss) from continuing operations . . . ................ $2.00 $29
Net income (10SS) . . .ottt $2.00 $29
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