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Approximate date of commencement of proposed sale of the securities to the public: As soon as practicable after this registration
statement is declared effective.

         If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is
compliance with General Instruction G, check the following box.    o

         If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.    o

         If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.    o

         Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange
Act.

Large accelerated filer ý Accelerated filer o Non-accelerated filer o
(Do not check if a

smaller reporting company)

Smaller reporting company o

         If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer)    o

Exchange Act Rule 14d-1(d) (Cross-Border Third Party Tender Offer)    o

The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until
the registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective
in accordance with section 8(a) of the Securities Act of 1933, as amended, or until the Registration Statement shall become effective on
such date as the Securities and Exchange Commission, acting pursuant to section 8(a), may determine.

Edgar Filing: Alexander & Baldwin Holdings, Inc. - Form S-4/A

2



Table of Contents

 EXPLANATORY NOTE

        The proxy statement/prospectus that forms a part of this Registration Statement consists of (i) a proxy statement relating to the annual
meeting of shareholders of Alexander & Baldwin, Inc. ("A&B", the "Company", "we", "us" and "our") and (ii) a prospectus relating to the
common stock of Alexander & Baldwin Holdings, Inc. ("Holdings").
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The information in this proxy statement/prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This proxy statement/prospectus is not an offer to
sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED APRIL 9, 2012

822 Bishop Street, Honolulu, Hawaii 96813

PROXY STATEMENT/PROSPECTUS

A HOLDING COMPANY MERGER IS PROPOSED�YOUR VOTE IS VERY IMPORTANT

To the Shareholders of Alexander & Baldwin, Inc.:

        You are invited to attend the 2012 Annual Meeting of Shareholders of Alexander & Baldwin, Inc. ("A&B" or the "Company"), to be held at
A&B's headquarters, 822 Bishop Street, Honolulu, Hawaii, on Friday, May 11, 2012 at 8:30 a.m., Honolulu time.

        At the Annual Meeting, you will be asked to vote on a proposal, which we refer to as the "holding company merger proposal," to approve
an agreement and plan of merger to create a holding company structure for A&B.

        Reorganizing into a holding company will help facilitate the previously announced plan to pursue the separation of A&B into two
independent, publicly traded companies (one company comprising A&B's real estate and agriculture businesses and the other comprising A&B's
transportation business). The reorganization will allow A&B to organize and segregate the assets of its different businesses in an efficient
manner prior to the separation and will assist in facilitating the third party and governmental consents and approvals process. Through this
planned separation, we are creating two strong public companies�A&B and Matson�to maximize long-term shareholder value.

        In addition, reorganizing into a holding company will help protect the long-term value of Matson by helping to ensure our continuing
compliance with the U.S. maritime and vessel documentation laws applicable to our company, popularly referred to as the Jones Act. Under the
Jones Act, only those vessels that are owned and controlled by U.S. citizens, manned by predominantly U.S. crews and built in and registered
under the laws of the United States are allowed to engage in the transportation of merchandise and passengers for hire in U.S. territorial waters,
referred to as 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.

        As described in this proxy statement/prospectus, shares of the new holding company common stock to be issued to A&B shareholders in
the holding company merger will be subject to certain transfer and ownership restrictions, referred to as the "Maritime Restrictions," 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, 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.
Other than the Maritime Restrictions, your rights as a shareholder of the new holding company will be substantially the same as your rights as a
shareholder of A&B. At the Annual Meeting, in connection with the holding company merger proposal, you will be asked to ratify the
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Maritime Restrictions. In the event that shareholders fail to ratify the Maritime Restrictions, A&B (as the sole shareholder of the holding
company prior to the merger) will amend the holding company's articles of incorporation to remove the restrictions.

        In the holding company merger, your existing shares of A&B common stock will be automatically converted, on a one-for-one basis, into
shares of the new holding company common stock. As a result, you will own the same number and percentage of shares of the new holding
company common stock as you own of A&B common stock before the merger. The merger will be tax-free for A&B shareholders. The total
number of shares of common stock to be issued in the holding company merger will not be known until immediately prior to completing the
merger, but may be up to approximately 44 million shares of holding company common stock based on the number of shares of A&B common
stock currently outstanding and that may be issuable pursuant to outstanding options or restricted stock units prior to the date the merger is
expected to be completed. We expect the shares of the new holding company common stock to trade on the New York Stock Exchange under
A&B's current trading symbol, "ALEX." On February 13, 2012, the last trading day before announcement of the holding company merger
proposal, the closing price per share of A&B common stock was $48.11.

Our Board has carefully considered the agreement and plan of merger and believes that it is advisable and in the best interest of
our shareholders, and unanimously recommends that you vote "FOR" the holding company merger proposal.

        Approval of the holding company merger proposal requires the affirmative vote of at least a majority of all of the issued and outstanding
shares of A&B common stock. Shareholder approval is not required for the separation and you are not being asked to vote on the separation. The
separation is not conditioned in any way on the holding company merger proposal. If a sufficient number of affirmative votes are not cast in
favor of the holding company merger proposal, the Board intends to continue to pursue the separation. However, the separation remains subject
to a number of contingencies and there can be no assurances that the separation will occur.

        At the Annual Meeting, in addition to the holding company merger proposal (Item 1 on the proxy card) and the proposal to ratify the
Maritime Restrictions (Item 2 on the proxy card), you will be asked to vote on proposals to: (i) approve, if necessary, the adjournment of the
Annual Meeting to solicit additional proxies in favor of the holding company merger proposal and/or ratification of the Maritime Restrictions
(Item 3 on the proxy card); (ii) elect ten directors (Item 4 on the proxy card); (iii) approve, in an advisory (non-binding) vote, the compensation
of our named executive officers (Item 5 on the proxy card); and (iv) ratify the Audit Committee's appointment of Deloitte & Touche LLP as the
independent registered public accounting firm for the fiscal year ending December 31, 2012 (Item 6 on the proxy card). In addition to voting on
the matters described above, we will have the opportunity to discuss A&B's financial performance during 2011, and our future plans and
expectations.

Our Board unanimously recommends that you vote "FOR" ratification of the Maritime Restrictions, "FOR" the adjournment
proposal, "FOR" all nominees for director, "FOR" the non-binding executive compensation proposal and "FOR" ratification of the
appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the ensuing year.

        Your vote is important�no matter how many or how few shares you may own.Whether or not you now plan to attend the Annual
Meeting, please vote as soon as possible. You may vote via the Internet, by telephone or by signing, dating and mailing the enclosed proxy
card. Specific instructions for shareholders of record who wish to use Internet or telephone voting procedures are included in the enclosed proxy
statement/prospectus. Any shareholder attending the Annual Meeting may vote in person even if a proxy has been returned.

        The accompanying notice of meeting and this proxy statement/prospectus provide specific information about the Annual Meeting and
explain the various proposals. Please read these materials carefully. In particular, you should consider the discussion of risk factors
beginning on page 19 before voting on the holding company merger proposal.

        Thank you for your continued support of A&B.

Sincerely,

STANLEY M. KURIYAMA
President and Chief Executive Officer
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities
to be issued under this proxy statement/prospectus or passed upon the adequacy or accuracy of this proxy statement/prospectus. Any
representation to the contrary is a criminal offense.

        This proxy statement/prospectus is dated April     , 2012 and is being first mailed to Alexander & Baldwin, Inc. shareholders on or about
April     , 2012.
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822 Bishop Street, Honolulu, Hawaii 96813

 NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

        The Annual Meeting of Shareholders of Alexander & Baldwin, Inc. will be held at A&B's headquarters, 822 Bishop Street, Honolulu,
Hawaii, on Friday, May 11, 2012 at 8:30 a.m., Honolulu time, to:

1.
Consider a proposal, which we refer to as the "holding company merger proposal," to approve an agreement and plan of
merger that will create a holding company structure for the company in order to help facilitate the previously announced
plan to pursue the separation of A&B into two independent, publicly traded companies and to help ensure our continued
compliance with the Jones Act. This agreement is included in the accompanying proxy statement/prospectus as Annex I;

2.
In connection with the holding company merger proposal, ratify the "Maritime Restrictions" contained in the holding
company's amended and restated articles of incorporation. The Maritime Restrictions are described in the accompanying
proxy statement/prospectus and the amended and restated articles of incorporation are included therein as Annex II;

3.
Consider a proposal, which we refer to as the "adjournment proposal," to approve, if necessary, the adjournment of the
Annual Meeting to solicit additional proxies in favor of the holding company merger proposal and/or ratification of the
Maritime Restrictions;

4.
Elect ten directors to serve until the next Annual Meeting of Shareholders and until their successors are duly elected;

5.
Conduct an advisory vote on executive compensation;

6.
Ratify the appointment of Deloitte & Touche LLP as the independent registered public accounting firm for the ensuing year;
and

7.
Transact such other business as properly may be brought before the meeting or any adjournment or postponement thereof.

Our Board of Directors has determined that the proposed agreement and plan of merger is advisable and in the best interest of our
shareholders, and unanimously recommends that shareholders vote "FOR" the holding company merger proposal. In addition, our
Board unanimously recommends that shareholders vote "FOR" ratification of the Maritime Restrictions, "FOR" the adjournment
proposal, "FOR" all nominees for director, "FOR" the non-binding executive compensation proposal and "FOR" ratification of the
appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the ensuing year. Your vote "FOR"
the holding company merger proposal will also constitute a vote "FOR" the assumption by Holdings of the various A&B equity
incentive compensation plans (including the existing share reserves under such plans), which were previously approved by shareholders,
and all the outstanding equity awards under those plans.
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        Shareholders as of the record date are entitled to assert dissenters' rights under Part XIV of Chapter 414 of the Hawaii Business Corporation
Act with respect to the holding company merger
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proposal. A copy of Part XIV is attached as Annex IV to the accompanying proxy statement/prospectus.

        The Board of Directors has set the close of business on March 27, 2012 as the record date for the meeting. Owners of Alexander &
Baldwin, Inc. stock at the close of business on that date are entitled to receive notice of and to vote at the meeting or any adjournment or
postponement thereof. Shareholders will be asked at the meeting to present a valid photo identification. Shareholders holding stock in brokerage
accounts must present a copy of a brokerage statement reflecting stock ownership as of the record date.

        IT IS IMPORTANT THAT YOUR SHARES BE REPRESENTED AT THE MEETING. WHETHER OR NOT YOU PLAN TO ATTEND
THE MEETING, PLEASE PROMPTLY VOTE VIA THE INTERNET OR BY TELEPHONE, OR MARK, SIGN AND DATE THE
ENCLOSED PROXY AND RETURN IT IN THE ENVELOPE PROVIDED.

By Order of the Board of Directors,

ALYSON J. NAKAMURA
Corporate Secretary

April     , 2012
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 ADDITIONAL INFORMATION

        This document, which is sometimes referred to as this proxy statement/prospectus, constitutes a proxy statement of Alexander &
Baldwin, Inc. with respect to the solicitation of proxies by Alexander & Baldwin, Inc. for the annual meeting described within and a prospectus
of Alexander & Baldwin Holdings, Inc. for the shares of common stock of Alexander & Baldwin Holdings, Inc. to be issued pursuant to the
proposed agreement and plan of merger. As permitted under the rules of the Securities and Exchange Commission, or the SEC, this proxy
statement/prospectus incorporates important business and financial information about us that is contained in documents filed with the SEC that
are not included in or delivered with this proxy statement/prospectus. You may obtain copies of these documents, without charge, from the web
site maintained by the SEC at www.sec.gov, as well as other sources. See "Where You Can Find Additional Information" beginning on page 90.
You may also obtain copies of these documents, without charge, from Alexander & Baldwin, Inc. by writing or calling:

Alexander & Baldwin, Inc.
822 Bishop Street

Post Office Box 3440
Honolulu, Hawaii 96801

808-525-6611

        You also may obtain documents incorporated by reference into this proxy statement/prospectus by requesting them in writing or by
telephone from the proxy solicitor for the merger at the following addresses and telephone number:

Morrow & Co., LLC
470 West Avenue

Stamford, Connecticut 06902
Banks and Brokerage Firms, Please Call: (203) 658-9400

Holders Call Toll Free: (888) 813-7566

To receive timely delivery of requested documents in advance of the annual meeting, you should make your request no later than
May 4, 2012.

        You should rely only on the information contained or incorporated by reference in this proxy statement/prospectus and the registration
statement of which this proxy statement/prospectus is a part to vote on the proposals being presented at the annual meeting. No one has been
authorized to provide you with information that is different from what is contained in this document or in the incorporated documents.

        This proxy statement/prospectus is dated April     , 2012. You should not assume the information contained in this proxy
statement/prospectus is accurate as of any date other than this date, and neither the mailing of this proxy statement/prospectus to shareholders
nor the issuance of the Alexander & Baldwin Holdings, Inc. common stock pursuant to the proposed agreement and plan of merger implies that
information is accurate as of any other date.
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 QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING

 Who may attend the Annual Meeting?

        All shareholders are invited to attend the Annual Meeting. If you are the beneficial owner of shares held in the name of your broker, bank
or other nominee, you must bring proof of ownership (e.g., a current broker's statement) in order to be admitted to the Annual Meeting.

 Who is entitled to vote at the Annual Meeting?

        You are entitled to receive notice of, and to vote at, the Annual Meeting if you own shares of A&B common stock at the close of business
on March 27, 2012, the record date for the Annual Meeting. At the close of business on the record date, there were 42,194,414 shares of
A&B common stock issued and outstanding.

 What matters will be voted on at the Annual Meeting?

        There are six proposals scheduled to be considered and voted on at the Annual Meeting:

�
Approval of an agreement and plan of merger that will create a new holding company structure in order to facilitate the
previously announced plan to pursue the separation of A&B into two independent, publicly traded companies and to help
ensure our continued compliance with the Jones Act (the holding company merger proposal);

�
In connection with the holding company merger proposal, ratification of the "Maritime Restrictions" contained in the
holding company's amended and restated articles of incorporation;

�
Approval, if necessary, of the adjournment of the Annual Meeting to solicit additional proxies in favor of the holding
company merger proposal and/or ratification of the Maritime Restrictions (the adjournment proposal);

�
Election of ten directors;

�
Advisory vote on executive compensation; and

�
Ratification of appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the year
ending December 31, 2012.

Shareholders also will be asked to consider and vote at the Annual Meeting on any other matter that may properly come before the Annual
Meeting or any adjournment or postponement of the Annual Meeting. At this time, the Board is unaware of any matters, other than those set
forth above, that may properly come before the Annual Meeting.

 What are the Board's voting recommendations?

        The Board recommends that you vote as follows:

�
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"FOR" the holding company merger proposal;

�
"FOR" the ratification of the Maritime Restrictions contained in the holding company's articles of incorporation;

�
"FOR" the adjournment proposal;

�
"FOR" each of the ten nominees for director;

�
"FOR" the approval, on an advisory basis, of our executive compensation; and

�
"FOR" the ratification of the appointment of our independent registered public accounting firm.

1
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 How do I vote by proxy before the Annual Meeting?

        If you are a shareholder of record, you may submit a proxy by telephone, via the Internet or by mail.

�
Submitting a Proxy by Telephone: You can submit a proxy for your shares by telephone until 11:59 p.m. Eastern Daylight
Time (5:59 p.m. Honolulu Time), on May 10, 2012, by calling 1-866-540-5760. Telephone proxy submission is available
24 hours a day. Easy-to-follow voice prompts allow you to submit a proxy for your shares and confirm that your instructions
have been properly recorded. Our telephone proxy submission procedures are designed to authenticate shareholders by using
individual control numbers.

�
Submitting a Proxy Via the Internet: You can submit a proxy via the Internet until 11:59 p.m. Eastern Daylight Time
(5:59 p.m. Honolulu Time), on May 10, 2012, by accessing the website listed on your proxy card,
http://www.proxyvoting.com/alex, and following the instructions you will find on the website. Internet proxy submission is
available 24 hours a day. As with telephone proxy submission, you will be given the opportunity to confirm that your
instructions have been properly recorded.

�
Submitting a Proxy by Mail: If you choose to submit a proxy by mail, simply mark the enclosed proxy card, date and sign it,
and return it in the postage paid envelope provided.

By casting your vote in any of the three ways listed above, you are authorizing the individuals listed on the proxy to vote your shares in
accordance with your instructions. You may also attend the Annual Meeting and vote in person.

        If you are a "street name" holder, you must provide instructions on voting to your broker, bank, trust or other nominee holder.

 What is the difference between a "shareholder of record" and a "street name" holder?

        These terms describe how your shares are held. If your shares are registered directly in your name with our independent transfer agent and
registrar, Computershare Shareowner Services LLC, you are a "shareholder of record." If your shares are held in the name of a brokerage, bank,
trust or other nominee as a custodian, you are a "street name" holder and you are considered the "beneficial owner" of the shares. As the
beneficial owner of shares, you have the right to direct your broker, trustee or nominee how to vote your shares, and you will receive separate
instructions from your broker, bank or other holder of record describing how to vote your shares.

 How many proxy cards will I receive?

        You will receive multiple proxy cards if you hold your shares in different ways (e.g., joint tenancy, trusts and custodial accounts) or in
multiple accounts. If your shares are held in "street name," you will receive your proxy card or other voting information from your broker, bank,
trust or other nominee, and you will return your proxy card or cards to such broker, bank, trust or other nominee. You should complete and sign
each proxy card you receive.

 Can I vote my shares in person at the Annual Meeting?

        Yes. If you decide to join us in person at the Annual Meeting and you are a "shareholder of record," you may vote your shares in person at
the Annual Meeting. If you hold your shares as a "street name" holder, you must obtain a proxy from your broker, bank, trust or other nominee,
giving you the right to vote the shares at the Annual Meeting.

2
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 Can I change my vote after I have submitted a proxy?

        You may revoke your proxy at any time before it is exercised by:

�
delivering to the Company Secretary a written notice of revocation, dated later than the proxy, before the vote is taken at the
Annual Meeting;

�
delivering to the Company Secretary an executed proxy bearing a later date, before the vote is taken at the Annual Meeting;

�
submitting a proxy on a later date by telephone or via the Internet (only your last telephone or Internet proxy will be
counted), before 11:59 p.m. Eastern Daylight Time (5:59 p.m. Honolulu Time), on May 10, 2012; or

�
attending the Annual Meeting and voting in person (your attendance at the Annual Meeting, in and of itself, will not revoke
the proxy).

        Any written notice of revocation, or later dated proxy, should be delivered to:

Alyson J. Nakamura
Secretary and Assistant General Counsel

Alexander & Baldwin, Inc.
822 Bishop Street

Honolulu, Hawaii 96813
(808) 525-6611

        Alternatively, you may hand deliver a written revocation notice, or a later dated proxy, to the Company Secretary at the Annual Meeting
before we begin voting.

        If your shares are held by a bank, broker or other nominee, you must follow the instructions provided by the bank, broker or other nominee
if you wish to change your vote.

 What constitutes a quorum for the Annual Meeting?

        In order to take action on the proposals at the Annual Meeting, a quorum, consisting of a majority of the issued and outstanding shares
entitled to vote as of the record date, must be present in person or by proxy. Abstentions and broker non-votes will be counted as shares that are
present for purposes of determining quorum.

 What are the voting requirements for each of the proposals?

        The affirmative vote of at least a majority of all the issued and outstanding shares of common stock is required to approve the holding
company merger proposal. Provided a quorum is present, the affirmative vote of a majority of the shares of common stock present or represented
at the Annual Meeting, and entitled to vote thereat, is required to approve the adjournment proposal. Provided a quorum is present, the
affirmative vote of a majority of the shares of common stock present or represented at the Annual Meeting is required to approve the ratification
of the Maritime Restrictions contained in the holding company's articles of incorporation, the election of each director nominee, the advisory
vote on executive compensation and the ratification of the appointment of the Company's independent registered public accounting firm.

 What is a broker "non-vote"?
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        A broker non-vote occurs when a broker or other nominee who holds shares for a beneficial owner is unable to vote those shares for the
beneficial owner because the broker or other nominee does not have discretionary voting power for the proposal and has not received voting
instructions from the beneficial owner of the shares. Brokers will have discretionary voting power to vote shares for which no
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voting instructions have been provided by the beneficial owner only with respect to the proposal to ratify the appointment of the Company's
independent registered public accounting firm. Brokers will not have such discretionary voting power to vote shares with respect to the holding
company merger proposal, ratification of the Maritime Restrictions contained in the holding company's articles of incorporation, the
adjournment proposal, the election of directors or the advisory vote on executive compensation.

 How will abstentions and broker non-votes affect the votes?

        Abstentions will have the same effect as a vote "AGAINST" the holding company merger proposal, ratification of the Maritime
Restrictions contained in the holding company's articles of incorporation, the adjournment proposal, the advisory vote on executive
compensation and the ratification of the appointment of the independent registered public accounting firm. Broker non-votes will have the same
effect as a vote to withhold authority in the election of directors and will have the same effect as a vote "AGAINST" the holding company
merger proposal, ratification of the Maritime Restrictions contained in the holding company's articles of incorporation and the advisory vote on
executive compensation. Broker non-votes will have no effect on the outcome of the vote on the adjournment proposal.

 How will my shares be voted if I give my proxy but do not specify how my shares should be voted?

        If you provide specific voting instructions, your shares will be voted at the Annual Meeting in accordance with your instructions. If you
hold shares in your name and sign and return a proxy card without giving specific voting instructions, your shares will be voted "FOR" each of
the proposals in accordance with the Board's recommendations.

 Who will count the votes?

        At the Annual Meeting, votes will be counted by an election inspector from Computershare Shareowner Services LLC. Such representative
will be present at the Annual Meeting to process the votes cast by our shareholders, make a report of inspection, count the votes cast by our
shareholders and certify as to the number of votes cast on each proposal.

 Who will conduct the proxy solicitation and how much will it cost?

        We are soliciting proxies from shareholders on behalf of our Board and will pay for all costs incurred by it in connection with the
solicitation. In addition to solicitation by mail, the directors, officers and employees of A&B and its subsidiaries may solicit proxies from
shareholders in person or by telephone, facsimile or email without additional compensation other than reimbursement for their actual expenses.

        We have retained Morrow & Co., a proxy solicitation firm, to assist us in the solicitation of proxies for the Annual Meeting. A&B will pay
Morrow & Co. a fee of approximately $17,500 and reimburse the firm for reasonable out-of-pocket expenses.

        Arrangements also will be made with brokerage firms and other custodians, nominees and fiduciaries for the forwarding of solicitation
material to the beneficial owners of stock held of record by such persons, and we will reimburse such custodians, nominees and fiduciaries for
their reasonable out-of-pocket expenses in connection with the forwarding of solicitation materials to the beneficial owners of our stock.

 Where can I find the voting results of the annual meeting?

        We will announce preliminary voting results at the Annual Meeting and publish final results on a Form 8-K filed with the SEC within four
business days after the Annual Meeting.

If you have any questions about voting your shares or attending the Annual Meeting, please call our Corporate Secretary at
(808) 525-8450 or Morrow & Co. at (203) 658-9400 or (888) 813-7566.
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 QUESTIONS AND ANSWERS ABOUT THE HOLDING COMPANY MERGER PROPOSAL

 What is the holding company merger proposal?

        We are asking you to approve the creation of a new holding company structure for A&B to help facilitate the previously announced plan to
pursue the separation of A&B into two independent, publicly traded companies (one company comprising A&B's real estate and agriculture
businesses and the other comprising A&B's transportation business) and to help ensure our continued compliance with the Jones Act.

        The proposal is for shareholders to approve an agreement and plan of merger (the "Merger Agreement") by and among (i) A&B,
(ii) Alexander & Baldwin Holdings, Inc., a Hawaii corporation and a direct, wholly owned subsidiary of A&B, which we refer to herein as
"Holdings" and (iii) A&B Merger Corporation, a Hawaii corporation and a direct, wholly owned subsidiary of Holdings, which we refer to
herein as "Merger Sub." Holdings and Merger Sub are newly formed entities organized by A&B for the purpose of participating in the Merger
(as defined below).

        As a result of the Merger, Holdings will replace A&B as the Hawaii-based, publicly held corporation through which our operations are
conducted. Pursuant to the Merger Agreement, Merger Sub will merge with and into A&B, with A&B continuing as the surviving corporation,
and each outstanding share of A&B common stock will be automatically converted into one share of Holdings common stock (the "Merger").
Following consummation of the Merger, (i) A&B will be a direct, wholly owned subsidiary of Holdings, (ii) Holdings, as the new holding
company, will (through its subsidiaries) conduct all of the operations conducted by A&B immediately prior to the Merger and (iii) you will own
the same ownership percentage of Holdings as you owned of A&B immediately prior to the Merger.

        A copy of the Merger Agreement is attached as Annex I to this proxy statement/prospectus. You are encouraged to read the Merger
Agreement carefully.

 Why are you creating a holding company structure for A&B?

        On December 1, 2011, we announced that our Board had unanimously approved a plan to pursue the separation of A&B into two
independent, publicly-traded companies (the "Separation"). The holding company structure created by the Merger will help facilitate the
Separation by allowing A&B to organize and segregate the assets of its different businesses in an efficient manner prior to the Separation and by
facilitating the third party and governmental consents and approvals process. In particular, A&B owns approximately 88,000 acres of land in
Hawaii, much of which has been owned for over 100 years. To effect the Separation without the Merger, much of the land, and related permits,
would have to be transferred to a newly formed subsidiary which would be highly complex, involve significant transaction expenses and result
in substantial delays in completing the Separation.

        In addition, the holding company reorganization will help protect the long-term value of A&B's transportation business by helping preserve
A&B's status as a U.S. citizen under certain U.S. maritime and vessel documentation laws (popularly referred to as the Jones Act) by, among
other things, limiting the percentage of outstanding shares of common stock in the holding company that may be owned (of record or
beneficially) or controlled in the aggregate by non-U.S. citizens (as defined by the Jones Act) to a maximum permitted percentage of 22%.
Under the Jones Act, only those vessels that are owned and controlled by U.S. citizens, manned by predominantly U.S. crews and built in and
registered under the laws of the United States are allowed to engage in the transportation of merchandise and passengers for hire in U.S.
territorial waters, referred to as 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. In connection with the holding
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company merger proposal, we are asking you to ratify the Maritime Restrictions contained in the holding company's amended and restated
articles of incorporation.

        For more information, see "The Holding Company Merger Proposal�Reasons for the Merger," beginning on page 24.

 If the shareholders do not approve the holding company merger proposal, does A&B intend to continue to pursue the Separation?

        Yes. The Separation is not conditioned in any way on the holding company merger proposal. If a sufficient number of affirmative votes are
not cast in favor of the holding company merger proposal, we intend to continue to pursue the Separation. However, there can be no assurances
that the Separation will be completed as it remains subject a number of contingencies, including final approval by our Board.

 Am I being asked to vote on the Separation?

        No. Shareholder approval of the Separation is not required and you are not being asked to vote on the Separation. You are only being asked
to approve the holding company merger proposal as a means to facilitate the Separation.

 Will the management or the businesses of A&B change as a result of the Merger?

        No. The management and businesses of our Company will not change as a result of the Merger.

 What will the name of the public company be following the Merger?

        The name of the public company following the Merger will be "Alexander & Baldwin Holdings, Inc." If the Separation is consummated,
we expect that Holdings' name will be changed to "Matson, Inc."

 Will the company's CUSIP number change as a result of the Merger?

        Yes. Following the Merger, Holdings' CUSIP number will be 014481105.

 What will happen to my A&B stock as a result of the Merger?

        In the Merger, your shares of A&B common stock will automatically be converted into the same number of shares of common stock of
Holdings. As a result, you will become a shareholder of Holdings and will own the same number and percentage of shares of Holdings common
stock that you owned of A&B common stock immediately prior to the Merger. We expect that Holdings common stock will be listed on the New
York Stock Exchange ("NYSE") under A&B's current trading symbol, "ALEX."

 Will I have to turn in my stock certificates?

        No. You do not have to turn in your stock certificates. We will not require you to exchange your stock certificates as a result of the Merger.
After the Merger, your A&B common stock certificates will represent the same number of shares of Holdings common stock as they represented
of A&B common stock prior to the Merger.

        Within a reasonable period of time following consummation of the Merger, Holdings will mail you a letter of transmittal, in customary
form, and instructions for use in effecting the surrender of your A&B stock certificates, if you so choose, in exchange for Holdings stock
certificates or non-certificated shares of Holdings common stock in book-entry form.

6

Edgar Filing: Alexander & Baldwin Holdings, Inc. - Form S-4/A

23



Edgar Filing: Alexander & Baldwin Holdings, Inc. - Form S-4/A

24



Table of Contents

 How will being a shareholder of Holdings be different from being a shareholder of A&B?

        Your rights as a shareholder of Holdings will be substantially the same as your rights as a shareholder of A&B, including rights as to voting
and dividends, except that your shares of Holdings common stock will be subject to certain transfer and ownership restrictions (the "Maritime
Restrictions") 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
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. 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 Holdings or, if such sale is ineffective, redemption by Holdings. 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. If the Merger is completed, the Maritime Restrictions
will be binding on your shares of Holdings common stock even if you do not vote for the holding company merger proposal, except that A&B
(as the sole shareholder of Holdings prior to the Merger) will amend Holdings' articles of incorporation to remove the Maritime Restrictions if
shareholders fail to ratify them.

        For more information, see "The Holding Company Merger Proposal�Comparative Rights of Holders of Holdings Common Stock and A&B
Common Stock," "Description of Holdings Capital Stock" and "Ratification of the Maritime Restrictions."

 Will the Merger affect my U.S. federal income taxes?

        The Merger is intended to be a tax-free transaction under U.S. federal income tax laws. We expect that you will not recognize any gain or
loss for U.S. federal income tax purposes upon receipt of Holdings common stock in exchange for your shares of A&B common stock.
However, the tax consequences to you will depend on your own situation. You are urged to consult your own tax advisors concerning the
specific tax consequences of the Merger to you, including any state, local or foreign tax consequences of the reorganization.

        For more information, see "The Holding Company Merger Proposal�Material U.S. Federal Income Tax Consequences."

 How will the Merger be treated for accounting purposes?

        For accounting purposes, the Merger will be treated as a merger of entities under common control. Accordingly, the consolidated financial
position and results of operations of A&B will be included in the consolidated financial statements of Holdings on the same basis as currently
presented.

 What vote is required to approve the holding company merger proposal?

        The required vote is the affirmative vote of at least a majority of all issued and outstanding shares of A&B common stock. Therefore, if you
abstain or otherwise do not vote on the holding company merger proposal, it will have the same result as a vote "AGAINST" the holding
company merger proposal.

 What percentage of the outstanding shares do directors and executive officers hold?

        On March 27, 2012, the record date for the Annual Meeting, directors, executive officers and their affiliates beneficially owned
approximately 3.9% of our outstanding shares of common stock. To that
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extent, their interest in the holding company merger proposal is the same as the interest of our shareholders generally.

 If the shareholders approve the holding company merger proposal, when will the Merger occur?

        We plan to complete the Merger on or about June 5, 2012, provided that our shareholders approve the holding company merger proposal at
the Annual Meeting and that all other conditions to completion of the Merger, as set forth in the Merger Agreement, have been satisfied or
waived on or prior to such date. However, there can be no assurance that the Merger will be consummated even if the shareholders approve the
holding company merger proposal. Our Board can terminate the Merger Agreement at any time prior to consummation of the Merger if it
determines that, for any reason, the completion of the Merger would be inadvisable or not in the best interest of A&B or its shareholders.

 Do I have dissenters' (or appraisal) rights in connection with the Merger?

        Yes. You are entitled to dissenters' rights under Section 414-342 of the Hawaii Business Corporation Act.

        For more information, see "The Holding Company Merger Proposal�Dissenters' Rights."

 How do I exercise my dissenters' rights?

        Prior to the Annual Meeting, you must deliver notice to A&B of your intent to demand payment for your A&B shares if the Merger is
effectuated. You must not vote in favor of the holding company merger proposal or you will forfeit your dissenters' rights. If the Merger is
approved by holders of the requisite number of A&B shares and ultimately consummated, no later than 10 days thereafter A&B will deliver a
dissenters' notice to all dissenting shareholders, which will include additional information on the procedures for perfecting your dissenters'
rights. If you perfect your dissenters' rights, your shares of A&B common stock will not be converted into shares of Holdings common stock in
the Merger and A&B will be obligated to pay you the amount that A&B estimates to be the fair value of your A&B shares, plus accrued interest.
If you are unsatisfied with A&B's estimate, you may object, and if you and A&B cannot settle on an estimate, the estimate will be determined by
a court in Hawaii.

        For more information, see "The Holding Company Merger Proposal�Dissenters' Rights."

 Whom do I contact if I have questions about the holding company merger proposal?

        You may contact us at:

Alexander & Baldwin, Inc.
P.O. Box 3440
Honolulu, HI 96801-3440
Attn: Suzy P. Hollinger�Director, Investor Relations
Tel: (808) 525-8422
Fax: (808) 525-6651

        or our proxy solicitor:

Morrow & Co., LLC
470 West Avenue
Stamford, CT 06902
Banks and Brokerage Firms, Please Call: (203) 658-9400
Holders Call Toll Free: (888) 813-7566
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 QUESTIONS AND ANSWERS ABOUT THE SEPARATION

 What is the Separation?

        The Separation refers to a transaction by which A&B will be separated into two independent, publicly traded companies (one company
comprising A&B's real estate development, real estate leasing and agricultural businesses (collectively, the "A&B businesses") and the other
company comprising A&B's 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 expected benefits of the Separation?

        The Board of Directors of A&B 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 A&B believes that creating two public companies will achieve a number of
benefits, including:

�
Enhanced Focus: Each group of businesses 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. 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 both companies 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 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 of
each company.

�
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.

 How will the Separation be completed?

        Promptly following the closing of the Merger, Holdings will reorganize its assets so that the A&B businesses are contributed to a newly
formed subsidiary, A & B II, Inc. ("New A&B"). Holdings will complete the Separation by distributing to its shareholders, on a pro rata basis,
all of the issued and outstanding shares of New A&B common stock.
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 How are Holdings and New A&B currently expected to be capitalized after the Separation?

        It is currently expected that:

�
Holdings will cause Matson to (i) enter into new senior unsecured term loans in an aggregate principal amount of
approximately $150 million and (ii) arrange and obtain a committed revolving credit facility of approximately $300 million;

�
Holdings will make a capital contribution to New A&B of approximately $160 million prior to the Separation, which New
A&B will use to pay down $112 million of revolving debt, with the remaining amount applied to cash; and

�
New A&B will (i) retain mortgage debt of approximately $29 million, (ii) refinance term debt totaling approximately
$220 million and (iii) arrange and obtain a committed revolving credit facility of approximately $250 million.

 Will I receive additional information concerning the Separation?

        Yes. New A&B will file a registration statement on Form 10 with the SEC and, when declared effective, Holdings will mail to its
shareholders an information statement with extensive disclosure concerning the Separation, New A&B and the A&B businesses.

 Is there additional information available concerning post-Separation Holdings?

        Yes. On April 4, 2012, we filed an amended Current Report on Form 8-K containing pro forma financial information for Holdings as if the
Separation had occurred.

 If A&B shareholders do not approve the holding company merger proposal, does A&B intend to continue to pursue the Separation?

        Yes. The Separation is not conditioned in any way on the holding company merger proposal. If a sufficient number of affirmative votes are
not cast in favor of the holding company merger proposal, we intend to continue to pursue the Separation. However, there can be no assurances
that the Separation will be completed as it remains subject a number of contingencies, including final approval by our Board.

 Am I being asked to vote on the Separation?

        No. Shareholder approval of the Separation is not required and you are not being asked to vote on the Separation. You are only being asked
to approve the holding company merger proposal as a means to facilitate the Separation.
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 QUESTIONS AND ANSWERS ABOUT THE MARITIME RESTRICTIONS

 What is the purpose of the Maritime Restrictions?

        Under U.S. maritime and vessel documentation laws applicable to A&B, 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 are allowed
to engage in 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 applicable U.S. maritime and vessel documentation laws, a corporation is a U.S. citizen only if:

�
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.

        The Maritime Restrictions are intended to protect the long-term value of our transportation business by ensuring that Holdings can maintain
its status as a U.S. citizen, which it must do to continue to engage in the Coastwise Trade that includes its U.S. West Coast�Hawaii shipping
activities. As such, the Board believes that including the Maritime Restrictions is prudent and in shareholders' long term best interests, despite
the restrictions they place on the sale and/or transfer of stock in certain circumstances.

        The Maritime Restrictions, which are similar to the restrictions in the governing documents of other publicly traded companies engaged in
the Coastwise Trade, are designed to assist Holdings in maintaining its status as a U.S. citizen under the applicable U.S. maritime and vessel
documentation laws by, among other things:

�
limiting the aggregate ownership (record or beneficial) or control by non-U.S. citizens of shares of Holdings common stock
to a maximum permitted percentage of 22% (any shares in excess of that percentage are referred to as "excess shares") and
voiding any transfers of shares of Holdings common stock which would result in non-U.S. citizens owning (of record or
beneficially) or controlling excess shares;

�
causing any excess shares (including any associated voting rights and rights to dividends and other distributions) to be
automatically transferred to a trust for the exclusive benefit of a charitable beneficiary that is a U.S. citizen in the event of
any of the following situations (each, a "restricted event"):

�
the restrictions voiding transfers to non-U.S. citizens would be ineffective for any reason;

�
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would result in such person's shares becoming excess shares; or

�
the original issuance of shares of Holdings common stock by Holdings to a non-U.S. citizen (including the shares
of Holdings common stock being issued in the Merger) would result in
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such shares constituting excess shares (the proposed recipient of excess shares in any of the foregoing restricted
events, a "restricted person");

�
in the event of a restricted event, causing the trustee of the trust to which excess shares have been transferred to sell such
excess shares and remit certain proceeds from such sale to the restricted person from whom the trust received such excess
shares and to the charitable beneficiary of such trust, in accordance with the procedures set forth in Holdings' Amended and
Restated Articles of Incorporation, a copy of which is attached as Annex II to this proxy statement/prospectus;

�
in the event such trust transfer provisions are ineffective for any reason, permitting Holdings to redeem any excess shares, to
withhold the voting rights of such excess shares and to pay any dividends and distributions with respect to such excess
shares to an escrow account in accordance with the procedures set forth in Holdings' Amended and Restated Articles of
Incorporation;

�
permitting Holdings to establish and maintain a dual stock certificate system under which different forms of stock
certificates representing outstanding shares of Holdings common stock are issued to U.S. citizens and non-U.S. citizens;

�
mandating that all shares of Holdings common stock include a legend as specified in Holdings' Amended and Restated
Articles of Incorporation regarding the Maritime Restrictions (and notifying holders of uncertificated shares of the
information contained in such legend); and

�
permitting Holdings to determine the citizenship of the owners or the proposed transferees of shares of Holdings common
stock in order to comply with the Maritime Restrictions.

 How will the Maritime Restrictions limit my ability to transfer or purchase shares of Holdings common stock?

        As described above, the Maritime Restrictions are designed to limit the aggregate ownership (record or beneficial) or control of shares of
Holdings common stock by non-U.S. citizens to a maximum permitted percentage of 22%. To the extent that a purported transfer of shares of
Holdings common stock by you to a non-U.S. citizen would result in the percentage of shares owned (of record or beneficially) or controlled by
non-U.S. citizens to exceed the maximum permitted percentage, such transfer will be void and ineffective, and neither Holdings nor its transfer
agent will register such purported transfer on the record books of Holdings or recognize the purported transferee as a shareholder of Holdings
(except to the extent necessary to effect any remedy available to Holdings under Holdings' Amended and Restated Articles of Incorporation).

 Will the Maritime Restrictions apply to me if I am a U.S. citizen?

        Yes. The Maritime Restrictions will apply to all owners of shares of Holdings common stock, regardless of such shareholder's citizenship
or status, insofar as such owner seeks to transfer its shares of Holdings common stock to a non-U.S. citizen (or becomes a non-U.S. citizen).

 Will the Maritime Restrictions apply to me if I vote against the adoption of the Merger Agreement or against ratification of the
Maritime Restrictions?

        Yes. If the holders of at least a majority of the outstanding shares of A&B common stock approve the Merger Agreement and the Merger is
completed, your shares of A&B common stock will automatically be converted into shares of Holdings common stock, which will be subject to
the Maritime Restrictions, even if you vote against the adoption of the Merger Agreement or against ratification of the Maritime Restrictions,
except that A&B (as the sole shareholder of Holdings prior to
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the Merger) will amend Holdings' articles of incorporation to remove the Maritime Restrictions if shareholders fail to ratify them.

 Can I sell my shares before consummation of the Merger without being subject to the Maritime Restrictions?

        Yes. Transfers of shares of A&B common stock prior to the completion of the Merger will not be subject to the Maritime Restrictions.

 Will Holdings' Board of Directors be able to make exceptions for transfers that would otherwise be restricted?

        No. The Maritime Restrictions are intended to protect the long-term value to our Company of remaining eligible to engage in Coastwise
Trade by assuring that Holdings complies with the U.S. ownership and other requirements of the applicable U.S. maritime and vessel
documentation laws. Violations of U.S. maritime and vessel documentation laws could result in our ineligibility to engage in Coastwise Trade,
the imposition of substantial penalties against us, which may include seizure or forfeiture of our vessels, and/or the inability to register our
vessels in the United States, each of which could have a material adverse effect on our financial condition and results of operation.

 Are there risks that I should consider in deciding how to vote on the holding company merger proposal?

        Yes. You should carefully read this proxy statement/prospectus, including the factors described in the section entitled "Risk Factors"
beginning on page 19.
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 SUMMARY OF THE HOLDING COMPANY MERGER PROPOSAL

This section highlights key aspects of the holding company merger proposal, including the Merger Agreement, that are described in greater
detail elsewhere in this proxy statement/prospectus. It does not contain all of the information that may be important to you. To better understand
the holding company merger proposal, and for a more complete description of the legal terms of the Merger Agreement, you should read this
entire document carefully, including the Annexes, and the additional documents to which we refer you. You can find information with respect to
these additional documents in "Where You Can Find Additional Information."

 The Principal Parties

 Alexander & Baldwin, Inc.
822 Bishop Street
Post Office Box 3440
Honolulu, Hawaii 96801
Telephone: 808-525-6611

        A&B is a multi-industry corporation with its primary operations centered in Hawaii. It was founded in 1870 and incorporated in 1900.
Ocean transportation operations, related shoreside operations in Hawaii, and intermodal, truck brokerage and logistics services are conducted by
a wholly owned subsidiary, Matson Navigation Company, Inc. ("Matson"), and Matson's subsidiaries. Property development, leasing and
agribusiness operations are conducted by A&B and other subsidiaries of A&B.

        A&B is a Hawaii corporation. Our headquarters are located at 822 Bishop Street, Honolulu, Hawaii 96813, and the telephone number at
this location is 808-525-6611. Information about us is available on our website at www.alexanderbaldwin.com. The contents of our website are
not incorporated by reference herein and are not deemed to be part of this proxy statement/prospectus.

 Alexander & Baldwin Holdings, Inc.
822 Bishop Street
Post Office Box 3440
Honolulu, Hawaii 96801
Telephone: 808-525-6611

        Holdings, a Hawaii corporation, is a newly formed, direct, wholly owned subsidiary of A&B. A&B formed Holdings for the purpose of
participating in the transactions contemplated by the Merger Agreement. Prior to the Merger, Holdings will have no assets or operations other
than those incident to its formation.

 A&B Merger Corporation
822 Bishop Street
Post Office Box 3440
Honolulu, Hawaii 96801
Telephone: 808-525-6611

        Merger Sub, a Hawaii corporation, is a newly formed, direct, wholly owned subsidiary of Holdings. A&B caused Merger Sub to be formed
for the purpose of participating in the transactions contemplated by the Merger Agreement. Prior to the Merger, Merger Sub will have no assets
or operations other than those incident to its formation.
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 Reasons for the Merger (Page 24)

        The holding company structure created by the Merger will help facilitate the previously announced plan to pursue the Separation of A&B
into two independent, publicly-traded companies by allowing A&B to organize and segregate the assets of its different businesses in an efficient
manner prior to the Separation and by facilitating the third party and governmental consents and approvals process. In particular, A&B owns
approximately 88,000 acres of land in Hawaii, much of which has been owned for over 100 years. To effect the Separation without the Merger,
much of the land, and related permits, would have to be transferred to a newly formed subsidiary which would be highly complex, involve
significant transaction expenses and result in substantial delays in completing the Separation.

        In addition, the Merger will help preserve the long-term value of our transportation business by helping to ensure our continued compliance
with the Jones Act. Shares of Holdings common stock to be issued to our shareholders in the Merger will be subject to the Maritime 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 Coastwise Trade. However, A&B (as the sole shareholder of Holdings prior to the Merger) will amend
Holdings' articles of incorporation to remove the Maritime Restrictions if shareholders fail to ratify them.

 Treatment of Common Stock in the Merger (Page 26)

        As a result of the Merger, each issued and outstanding share of common stock of A&B (other than shares held by shareholders that properly
exercise dissenters' rights) will be converted automatically into one share of common stock of Holdings.

 Treatment of A&B Equity Incentive Compensation Plans and Outstanding Awards in the Merger (Page 26)

        At the time of the Merger, Holdings will assume each of the following A&B equity incentive compensation plans (collectively, the "A&B
Plans"): the A&B 2007 Incentive Compensation Plan, as amended, the A&B 1998 Stock Option/Stock Incentive Plan, as amended, the A&B
1998 Non-Employee Director Stock Option Plan and the Restricted Stock Bonus Plan. Holdings will also assume all options to purchase A&B
common stock and all restricted stock and restricted stock unit awards covering shares of A&B common stock that are outstanding under the
A&B Plans at the time of the Merger. Upon the Merger, the reserve of A&B common stock under each A&B Plan will automatically be
converted on a one-share-for-one-share basis into shares of Holdings common stock, and the terms and conditions that are in effect immediately
prior to the Merger under each outstanding equity award assumed by Holdings will continue in full force and effect after the Merger, except that
the shares of common stock issuable under each such award will be shares of Holdings common stock.

 Conditions to Completion of the Merger (Page 28)

        The completion of the Merger depends on the satisfaction or waiver of the following conditions:

�
absence of any stop order suspending the effectiveness of the registration statement, of which this proxy
statement/prospectus forms a part, relating to the shares of Holdings common stock to be issued to A&B shareholders in the
Merger;

�
approval of the Merger Agreement by the affirmative vote of at least a majority of all issued and outstanding shares of A&B
common stock;

�
receipt of approval for listing on the NYSE of shares of Holdings common stock to be issued in the Merger;
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�
absence of any order or proceeding that would prohibit or make illegal completion of the Merger;

�
receipt by A&B of a private letter ruling from the Internal Revenue Service, in form and substance reasonably satisfactory to
A&B, indicating that holders of A&B common stock will not recognize gain or loss for United States federal income tax
purposes as a result of the transactions contemplated by the Merger Agreement;

�
receipt by A&B of a legal opinion of Skadden, Arps, Slate, Meagher & Flom LLP indicating that the shareholders of A&B
will not recognize gain or loss for United States federal income tax purposes as a result of the transactions contemplated by
the Merger Agreement; and

�
receipt of all material approvals, licenses and certifications from, and notifications and filings to, governmental entities and
non-governmental third parties required to be made or obtained in connection with the Merger.

 Termination of Merger Agreement (Page 28)

        We may terminate the Merger Agreement at any time prior to consummation of the Merger, even after approval of the holding company
merger proposal by our shareholders, if our Board determines that, for any reason, the completion of the Merger would be inadvisable or not in
the best interest of A&B or its shareholders.

 Material U.S. Federal Income Tax Consequences (Page 28)

        The Merger is intended to be a tax-free transaction under U.S. federal income tax laws. We expect that A&B shareholders will not
recognize any gain or loss for U.S. federal income tax purposes upon receipt of Holdings common stock in exchange for shares of A&B
common stock. However, the tax consequences to you will depend on your own situation. You are urged to consult your own tax advisors
concerning the specific tax consequences of the Merger to you, including any state, local or foreign tax consequences of the Merger.

 Security Ownership of Directors and Executive Officers (Page 31)

        On March 27, 2012, the record date for the Annual Meeting, directors, executive officers and their affiliates beneficially owned
approximately 3.9% of the issued and outstanding common stock of A&B. The affirmative vote of at least a majority of all the issued and
outstanding shares of common stock of A&B is required to approve the holding company merger proposal.

 Regulatory Requirements in Connection With the Merger (Page 31)

        The Merger is conditioned on, among other things, (i) receipt by A&B of a private letter ruling from the Internal Revenue Service, in form
and substance reasonably satisfactory to A&B, indicating that holders of A&B common stock will not recognize gain or loss for United States
federal income tax purposes as a result of the transactions contemplated by the Merger Agreement, (ii) the SEC declaring effective the
registration statement, of which this proxy statement/prospectus forms a part and (iii) receipt of approval for listing on the NYSE of shares of
Holdings common stock to be issued in the Merger. No other material federal or state regulatory requirements must be complied with or material
approvals obtained in connection with the Merger.

 Dissenters' Rights (Page 31)

        Under Hawaii law, A&B's shareholders have dissenters' rights in connection with the Merger. A&B shares held by shareholders that
properly exercise dissenters' rights under Hawaii law will not be converted into shares of Holdings common stock in the Merger and such
dissenting shareholders will
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instead be entitled to receive payment of the fair value of such shares in accordance with Section 414-356 of the Hawaii Business Corporation
Act unless such dissenting shareholder fails to perfect, withdraws or otherwise loses the right to dissent.

 Markets and Market Prices (Page 32)

        Holdings common stock is not currently traded on any stock exchange. Following the Merger, we expect Holdings common stock to trade
on the NYSE under A&B's current trading symbol, "ALEX." On February 13, 2012, the last trading day before the announcement of the holding
company merger proposal, the closing price per A&B share was $48.11.

 Board of Directors and Executive Officers of Holdings Following the Merger (Page 32)

        A&B expects that Holdings' executive officers and directors following the Merger will be the same as those of A&B immediately prior to
the Merger.

 Comparative Rights of Holders of Holdings Common Stock and A&B Common Stock (Page 32)

        Holdings' organizational documents are substantially similar in all material respects to A&B's organizational documents, other than the
differences noted in "The Merger Proposal�Comparative Rights of Holders of Holdings Common Stock and A&B Common Stock," including,
among others, that shares of Holdings' common stock will be subject to the Maritime Restrictions, except that A&B (as the sole shareholder of
Holdings prior to the Merger) will amend Holdings' articles of incorporation to remove the Maritime Restrictions if shareholders fail to ratify
them.
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 CERTAIN FINANCIAL INFORMATION

        We have not included pro forma financial comparative per share information concerning A&B that gives effect to the holding company
merger proposal because, immediately after the completion of the Merger, the consolidated financial statements of Holdings will be the same as
A&B's consolidated financial statements immediately prior to the Merger, and the Merger will result in the conversion of each share of A&B
common stock (other than shares held by the shareholders that properly exercise dissenters' rights) into one share of Holdings common stock. In
addition, we have not provided financial statements of Holdings because, prior to the Merger, it will have no assets, liabilities or operations other
than incident to its formation.
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 RISK FACTORS

        In addition to the other information in this proxy statement/prospectus, you should carefully consider the following risk factors in
determining whether or not to vote for approval of the holding company merger proposal. You should carefully consider the additional risks
described in A&B's annual, quarterly and current reports, including those identified in A&B's annual report on Form 10-K for the year ended
December 31, 2011. For more information, see "Where You Can Find Additional Information." This section includes or refers to certain
forward-looking statements. You should refer to the explanation of the qualifications and limitations on these forward-looking statements in
"Special Note About Forward-Looking Information."

Our Board may choose to defer or abandon the Merger.

        Completion of the Merger may be deferred or abandoned, at any time prior to consummation, by action of our Board, whether before or
after the Annual Meeting. Assuming that the holding company merger proposal is approved at the Annual Meeting, we currently expect the
Merger to take place on or about June 5, 2012. However, the Board may defer completion of the Merger or may terminate the Merger
Agreement and abandon the Merger should it determine, for any reason, that the Merger would not be in the best interests of A&B or its
shareholders. In the event of such termination and abandonment, the Merger Agreement will become void and none of A&B, Holdings or
Merger Sub shall have any liability with respect to such termination and abandonment.

Even if shareholders approve the holding company merger proposal and the Merger is ultimately consummated, there can be no
assurances that the Separation will be consummated.

        We expect the Merger to help facilitate the Separation by allowing A&B to organize and segregate the assets of its different businesses in
an efficient manner prior to the Separation and by facilitating the third party and governmental consents and approvals process. However,
whether or not the holding company merger proposal is approved and the Merger is ultimately consummated, there can be no assurances that the
Separation will be completed. The Separation remains subject to a number of contingencies, including final approval by our Board.

As a holding company, Holdings will depend on dividends from its operating subsidiaries to satisfy its obligations.

        After the completion of the Merger, Holdings will be a holding company with no business operations of its own. Its only significant assets
will be the outstanding equity interests in A&B. As a result, it will rely on funds from A&B and any subsidiaries that it may form in the future to
meet its obligations.

Our business could be adversely affected if the Merger Agreement is not adopted or the Maritime Restrictions are not ratified.

        Although we believe we currently are a U.S. citizen, we do not have restrictions in place that protect our ability to maintain our status as a
U.S. citizen under the applicable U.S. maritime and vessel documentation laws. If the Merger Agreement is not adopted, or if shareholders fail to
ratify the Maritime Restrictions and A&B (as the sole shareholder of Holdings prior to the Merger) amends Holdings' articles of incorporation to
remove the Maritime Restrictions, we may not have the ability to prohibit or prevent non-U.S. citizens from owning in the aggregate 25% or
more of our common stock or other situations from occurring that may cause us to lose our status as a U.S. citizen under the applicable U.S.
maritime and vessel documentation laws. As a result, non-U.S. citizens could intentionally or inadvertently own in the aggregate more than 25%
of our common stock, and we would no longer be considered a U.S. citizen under the applicable laws. Such an event could result in our
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ineligibility to engage in Coastwise Trade, the imposition of substantial penalties against us, including seizure or forfeiture of our vessels, and
the inability to register our vessels in the United States, each of which could have a material adverse effect on our financial condition and results
of operation.

The Maritime Restrictions may cause the market price of shares of Holdings common stock to be lower than the current market price of
shares of A&B common stock.

        If the Merger is completed (unless shareholders fail to ratify the Maritime Restrictions and, as a result, A&B amends Holdings' articles of
incorporation to remove the Maritime Restrictions), you will receive shares of Holdings common stock that will be subject to the Maritime
Restrictions described in this proxy statement/prospectus, which are designed to assist us in maintaining our status as a U.S. citizen under the
Jones Act and protect the long-term value of our transportation business. These Maritime Restrictions currently do not apply to shares of A&B
common stock. Other public companies that are subject to the Jones Act impose restrictions similar to the Maritime Restrictions on their
shareholders. We do not believe that our common stock trades at a premium to these other public companies with Jones Act restrictions as a
result of our current lack of such restrictions, but we cannot assure you that the market price of shares of Holdings common stock will be
comparable to the market price of shares of A&B common stock and it is possible that the Maritime Restrictions will have an adverse effect on
the market price of the shares of Holdings common stock.

The Maritime Restrictions may result in transfers to non-U.S. citizens being void and ineffective and, thus, may impede or limit your
ability to transfer or purchase shares of Holdings common stock.

        To be eligible to document vessels in the United States and to operate those vessels in Coastwise Trade, 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 we currently
are a U.S. citizen. The Maritime Restrictions provide that if a transfer of shares of Holdings 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 Holdings 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 Holdings 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 Holdings common stock to a non-U.S. citizen (each, a "restricted event") that would
otherwise result in the number of shares of Holdings common stock owned (of record or beneficially) or controlled, in 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 Holdings.
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        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 Holdings' Amended and Restated Articles of Incorporation) 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 Holdings, the sale price will be equal to the lesser of (i) fair market value of the excess shares on the
date Holdings 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.

The Maritime Restrictions may deprive non-U.S. citizens of shares of Holdings common stock at a time when their ownership did not
jeopardize Holdings' status as a U.S. citizen under the Jones Act.

        Holdings has set the maximum permitted percentage of non-U.S. ownership of its common stock at 22%, which is lower than the maximum
percentage of 25% permitted by the Jones Act for Coastwise Trade. As a result, non-U.S. citizens may be deprived of shares of Holdings
common stock at a time when their ownership did not jeopardize Holdings' status as a U.S. citizen under the Jones Act for Coastwise Trade.

The Maritime Restrictions permit Holdings to redeem shares of Holdings common stock, which may result in shareholders who are
non-U.S. citizens being required to sell their excess shares of Holdings 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 Holdings common stock owned (of record or beneficially) or
controlled, in the aggregate, by non-U.S. citizens from exceeding the maximum permitted percentage, Holdings 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 Holdings 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 Holdings may, at its option, pay the 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.
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        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 Holdings will pay any dividends or distributions with respect to such shares into
an escrow account.

Holdings' 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.

        Holdings may have to incur additional indebtedness, or use available cash (if any), to fund all or a portion of such redemption, in which
case Holdings' financial condition may be adversely affected.

        In addition, Holdings 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 Holdings, contain
covenants that may prevent Holdings from redeeming such excess shares. Consequently, there is no guarantee that Holdings will be able to
obtain the funds necessary to affect such redemption on terms satisfactory to Holdings or at all.

If the Maritime Restrictions are ineffective, Holdings could be forced to suspend its Coastwise Trade activities, be subject to substantial
penalties, which may include seizure or forfeiture of our vessels, and/or lose its ability to register its vessels in Coastwise Trade.

        If all of the citizenship-related safeguards in Holdings' Amended and Restated Articles of Incorporation fail at a time when non-U.S.
citizens, in the aggregate, own, vote or control more than 25% of outstanding shares of Holdings common stock, Holdings 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 Holdings to engage in Coastwise Trade, the imposition of substantial penalties against Holdings, including seizure or
forfeiture of our vessels, and/or the inability to register its vessels 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, Holdings' Amended and Restated Articles of Incorporation 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 Holdings to violate the U.S. maritime and vessel documentation laws as amended. As a result, the shares of
Holdings 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 Holdings' Amended and Restated Articles of Incorporation, without such non-U.S. citizens taking any action.
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 SPECIAL NOTE ABOUT FORWARD-LOOKING INFORMATION

        Certain statements in this proxy statement/prospectus, and in documents incorporated by reference in this proxy statement/prospectus,
contain "forward-looking" information, as defined in Section 27A of the Securities Act of 1933, as amended (the "Securities Act"), and
Section 21E of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), which represent our management's beliefs and
assumptions concerning future events. When used in this proxy statement/prospectus and in documents incorporated herein by reference,
forward-looking statements include, without limitation, statements regarding financial forecasts or projections, and our expectations, beliefs,
intentions or future strategies that are signified by the words "expects", "anticipates", "believes", "intends", "plans", "may", "estimates",
"predicts", "potential", "should", "will", "would", "will be", "will continue", "will likely result" or the negative of these terms or other
comparable terminology. These forward-looking statements are subject to risks, uncertainties and assumptions that could cause our actual results
and the timing of certain events to differ materially from those expressed in the forward-looking statements.

        You should understand that many important factors, in addition to those discussed or incorporated by reference in this proxy
statement/prospectus, could cause our results to differ materially from those expressed in the forward-looking statements. Potential factors that
could affect our results include those described in this proxy statement/prospectus under "Risk Factors," and those identified in our Annual
Report on Form 10-K for the year ended December 31, 2011 and in the other documents incorporated by reference. In light of these risks and
uncertainties, the forward-looking results discussed or incorporated by reference in this proxy statement/prospectus might not occur.
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 THE HOLDING COMPANY MERGER PROPOSAL

This section of the proxy statement/prospectus describes the holding company merger proposal. Although we believe that the description in
this section covers the material terms of the holding company merger proposal, this summary may not contain all of the information that is
important to you. The summary of the material provisions of the Merger Agreement provided below is qualified in its entirety by reference to the
Merger Agreement, which we have attached as Annex I to this proxy statement/prospectus and which we incorporate by reference into this proxy
statement/prospectus. You should carefully read the entire proxy statement/prospectus and the Merger Agreement for a more complete
understanding of the holding company merger proposal. Your approval of the holding company merger proposal will constitute your approval
of the Merger Agreement, the Merger, Holdings' Amended and Restated Articles of Incorporation, which we have attached as Annex II to this
proxy statement/prospectus ("Holdings' Charter") (except to the extent shareholders fail to ratify the Maritime Restrictions), and Holdings'
Amended and Restated Bylaws, which we have attached as Annex III to this proxy statement/prospectus ("Holdings' Bylaws").

 Reasons for the Merger

        On December 1, 2011, we announced that our Board had unanimously approved a plan to pursue the separation of A&B into two
independent, publicly traded companies (one company comprising A&B's real estate and agriculture businesses and the other comprising A&B's
transportation business) (the "Separation"). We have evaluated various alternative methods to segregate the assets of our different businesses
and, ultimately, to effectuate the Separation. As a large number of parcels of real estate are owned at the parent company level (i.e., owned by
A&B directly), we have determined that it would be desirable, prior to the Separation, to reorganize into a holding company structure through
the Merger. The holding company structure created by the Merger will allow A&B to organize and segregate the assets of its different
businesses in an efficient manner in advance of the Separation and will facilitate the third party and governmental consents and approvals
process. In particular, A&B owns approximately 88,000 acres of land in Hawaii, much of which has been owned for over 100 years. To effect
the Separation without the Merger, much of the land, and related permits, would have to be transferred to a newly formed subsidiary which
would be highly complex, involve significant transaction expenses and result in substantial delays in completing the Separation.

        The Separation is not conditioned in any way on the holding company merger proposal. If a sufficient number of affirmative votes are not
cast in favor of the holding company merger proposal, the Board intends to continue to pursue the Separation.

        In addition, reorganizing into a holding company will help protect the long-term value of A&B's transportation business by helping to
ensure our continuing compliance with the Jones Act. Under the Jones Act, only those vessels that are owned and controlled by U.S. citizens,
manned by predominantly U.S. crews and built in and registered under the laws of the United States are allowed to engage in 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.

        As described in this proxy statement/prospectus, shares of Holdings common stock to be issued to our shareholders in the Merger will be
subject to the Maritime 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 Coastwise Trade. The Maritime Restrictions 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. 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
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Holdings or, if such sale is ineffective, redemption by Holdings. 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.

        In connection with the holding company merger, we are asking you to ratify the Maritime Restrictions contained in Holdings' amended and
restated articles of incorporation. For more information see "Ratification of the Maritime Restrictions."

 Recommendation of our Board

        After careful consideration, our Board concluded that the Merger is advisable and in the best interests of A&B and its shareholders and
approved the Merger Agreement. The Board recommends a vote "FOR" the approval of the holding company merger proposal.

 Merger Procedure

        A&B currently owns all of the issued and outstanding common stock of Holdings and Holdings currently owns all of the issued and
outstanding common stock of Merger Sub. Following the approval of the Merger Agreement by A&B shareholders and the satisfaction or
waiver of the other conditions to the Merger specified in the Merger Agreement (which are described below), Merger Sub will merge with and
into A&B, with A&B continuing as the surviving corporation, and the separate corporate existence of Merger Sub will cease. As a result of the
Merger:

�
Each outstanding share of A&B common stock (other than shares held by shareholders that properly exercise dissenters'
rights) will automatically be converted into one share of Holdings common stock and current shareholders of A&B will
become shareholders of Holdings;

�
A&B will become a direct, wholly owned subsidiary of Holdings; and

�
Holdings, as the new holding company, will (through its subsidiaries) conduct all of the operations currently conducted by
A&B.

 Pre-Merger and Post-Merger Structure

        Below is the current structure of A&B, as well as the structure of Holdings immediately following the Merger.

 Current Structure
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 Post-Merger Structure

*
Promptly following the Merger, Alexander & Baldwin, Inc. will be converted into a Hawaii limited liability company called
"Alexander & Baldwin, LLC."

 Treatment of Common Stock in the Merger

        Each share of A&B common stock (other than shares held by shareholders that properly exercise dissenters' rights) will automatically be
converted into one share of Holdings common stock. Therefore, after the completion of the Merger, you will own the same number and
percentage of shares of Holdings common stock as you own of A&B common stock immediately prior to the Merger.

 Treatment of A&B Equity Incentive Compensation Plans and Outstanding Awards in the Merger

        Pursuant to the terms of the Merger Agreement, A&B will assign to Holdings, and Holding will assume, and agree to perform, all
obligations of A&B pursuant to the A&B Plans and each outstanding award granted thereunder. Accordingly, Holdings will assume each of the
A&B Plans, including (i) all unexercised and unexpired options to purchase A&B common stock and all restricted stock and restricted stock unit
awards covering shares of A&B common stock that are outstanding under the A&B Plans at the time of the Merger and (ii) the remaining
unallocated reserve of A&B common stock issuable under each such A&B Plan. Upon the Merger, the reserve of A&B common stock under
each A&B Plan, whether allocated to outstanding equity awards under such plan or unallocated at that time, will automatically be converted on a
one-share-for-one-share basis into shares of Holdings common stock, and the terms and conditions that are in effect immediately prior to the
Merger under each outstanding equity award assumed by Holdings will continue in full force and effect after the Merger, including (without
limitation) the vesting schedule and applicable issuance dates, the per share exercise price, the expiration date and other applicable termination
provisions, except that the shares of common stock issuable under each such award will be shares of Holdings common stock.
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 Issuances of Holdings Common Stock Under the A&B Plans

        The approval of the holding company merger proposal by the holders of A&B common stock will also constitute approval of the
assumption by Holdings of the A&B Plans (including the existing share reserves under such plans), which were previously approved by
shareholders, and all the outstanding awards under such plans and all future issuances of shares of Holdings common stock in lieu of shares of
A&B common stock under each of the A&B Plans, as each will be amended in connection with the Merger without further shareholder action.

 Corporate Name Following the Merger

        The name of the public company following the Merger will be "Alexander & Baldwin Holdings, Inc." If the Separation is consummated,
we expect that Holdings' name will be changed to "Matson, Inc."

 No Surrender of Stock Certificates Required

        In the Merger, your shares of A&B common stock will be converted automatically into shares of Holdings common stock. Your certificates
of A&B common stock, if any, will represent, after the Merger, an equal number of shares of Holdings common stock, and no action with regard
to stock certificates will be required on your part. If your shares are held in book-entry form (i.e., uncertificated), a book entry will be made in
the shareholder records of Holdings to evidence the issuance to you of the number of shares of Holdings common stock into which your shares
of A&B common stock have been converted.

        If you hold certificates representing outstanding shares of A&B common stock (each, an "A&B Certificate") immediately prior to the
consummation of the Merger, within a reasonable period of time following the effective time of the Merger (taking into consideration the
Separation and the Name Change (as defined below)), Holdings will mail, or will cause to be mailed, to you (i) a letter of transmittal, in
customary form, that will require you to specify (A) whether you are a U.S. Citizen or Non-U.S. Citizen (as each term is defined in Holdings'
Charter) and (B) all other information as may be required by Holdings in accordance with Holdings' Charter and (ii) instructions for use in
effecting the surrender of your A&B Certificates, if you so choose, in exchange for a certificate (each, a "Holdings Certificate"), or
uncertificated shares in book-entry form, representing the number of shares of Holdings common stock into which the shares of A&B common
stock represented by your A&B Certificates have been converted.

        Each Holdings Certificate will contain the legend required by Holdings' Charter (the "Maritime Restrictions Legend"). Promptly following
the Effective Time, Holdings will send, or cause to be sent, to each holder of uncertificated shares of Holdings common stock in book-entry
form a written notice containing the information set forth in the Maritime Restrictions Legend. The Maritime Restrictions Legend shall be
substantially in the form attached as Annex A to the Merger Agreement, with such changes thereto as the Board of Directors of Holdings shall
approve prior to the effective time of the Merger.

        A&B and Holdings expect that, in connection with the consummation of the Separation, Holdings' name will be changed to "Matson, Inc."
(the "Name Change") and that, to the extent the Separation is consummated within a reasonable time following the effective time of the Merger,
the exchange of stock certificates provided for in the Merger Agreement and described above will result in the issuance of Holdings Certificates
reflecting the Name Change.
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 Conditions to Completion of the Merger

        We will complete the Merger only if each of the following conditions is satisfied or waived:

�
absence of any stop order suspending the effectiveness of the registration statement, of which this proxy
statement/prospectus forms a part, relating to the shares of Holdings common stock to be issued in the Merger;

�
approval of the Merger Agreement by the affirmative vote of at least a majority of all issued and outstanding shares of A&B
common stock;

�
receipt of approval for listing on the NYSE of shares of Holdings common stock to be issued in the Merger;

�
absence of any order or proceeding that would prohibit or make illegal completion of the Merger;

�
receipt by A&B of a private letter ruling from the Internal Revenue Service, in form and substance reasonably satisfactory to
A&B, indicating that holders of A&B common stock will not recognize gain or loss for United States federal income tax
purposes as a result of the transactions contemplated by the Merger Agreement;

�
receipt by A&B of a legal opinion of Skadden, Arps, Slate, Meagher & Flom LLP indicating that the shareholders of A&B
will not recognize gain or loss for United States federal income tax purposes as a result of the transactions contemplated by
the Merger Agreement; and

�
receipt of all material approvals, licenses and certifications from, and notifications and filings to, governmental entities and
non-governmental third parties required to be made or obtained in connection with the Merger.

 Effectiveness of Merger

        The Merger will become effective on the date we file the Articles of Merger with the Director of Commerce and Consumer Affairs of the
State of Hawaii or a later date that we specify therein. We expect that we will specify in the Articles of Merger that the Merger will be effective
on or about June 5, 2012.

 Termination of Merger Agreement

        The Merger Agreement may be terminated at any time prior to the completion of the Merger (even after approval by our shareholders) by
action of the Board if it determines that, for any reason, the completion of the transactions provided for therein would be inadvisable or not in
the best interest of our Company or our shareholders.

 Amendment of Merger Agreement

        The Merger Agreement may, to the extent permitted by Chapter 414 of the Hawaii Revised Statutes (the "HRS"), titled the Hawaii Business
Corporation Act (the "HBCA"), be supplemented, amended or modified at any time prior to the completion of the Merger (even after approval
by our shareholders), by the mutual consent of the parties thereto.
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 Material U.S. Federal Income Tax Consequences

        The following discussion summarizes the material U.S. federal income tax consequences of the Merger, together with the LLC conversion
described in the next sentence, to U.S. holders of A&B common stock. Promptly following the consummation of the Merger, A&B will convert
into a Hawaii limited liability company under applicable Hawaii law. We refer to this below as the "LLC conversion."
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        The following discussion is based upon current provisions of the Internal Revenue Code of 1986, as amended (which we refer to as the
"Code"), current and proposed Treasury regulations and judicial and administrative decisions and rulings as of the date of this proxy
statement/prospectus, all of which are subject to change (possibly with retroactive effect) and all of which are subject to differing interpretation.
This discussion does not address all aspects of U.S. federal income taxation that may be relevant to you in light of your particular circumstances
or to persons subject to special treatment under U.S. federal income tax laws. In particular, this discussion deals only with shareholders that hold
their shares of A&B common stock as capital assets within the meaning of the Code (generally, assets held for investment). In addition, this
discussion does not address the tax treatment of special classes of shareholders, such as banks, insurance companies, cooperatives, tax-exempt
organizations, financial institutions, broker-dealers, persons holding shares of A&B common stock as part of a hedge, straddle or other risk
reduction, constructive sale or conversion transaction, U.S. expatriates, persons subject to the alternative minimum tax and persons who acquired
shares of A&B common stock in compensatory transactions. If you are not a U.S. holder (as defined below), this discussion does not apply to
you.

        As used in this summary, a "U.S. holder" is:

�
an individual U.S. citizen or resident alien;

�
a corporation or other entity treated 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 in the District of Columbia;

�
an estate that is subject to U.S. federal income tax on its income regardless of its source; or

�
a trust, the substantial decisions of which are controlled by one or more U.S. persons and which is subject to the primary
supervision of a U.S. court, or a trust that validly has elected under applicable Treasury Regulations to be treated as a U.S.
person for U.S. federal income tax purposes.

        If a partnership (including, for this purpose, any entity treated as a partnership for U.S. federal income tax purposes) is a beneficial owner
of A&B common stock, the U.S. federal income tax consequences to a partner in the partnership will generally depend on the status of the
partner and the activities of the partnership. A holder of A&B common stock that is a partnership, and the partners in such partnership, are urged
to consult their own tax advisors regarding the U.S. federal income tax consequences of the Merger.

ALL HOLDERS OF A&B COMMON STOCK ARE URGED TO CONSULT THEIR OWN TAX ADVISORS REGARDING THE
TAX CONSEQUENCES OF THE MERGER AND THE LLC CONVERSION TO THEIR PARTICULAR SITUATION, INCLUDING
THE EFFECTS OF U.S. FEDERAL, STATE AND LOCAL, FOREIGN AND OTHER TAX LAWS.

        The completion of the Merger is conditioned upon the receipt by A&B of a private letter ruling from the Internal Revenue Service
indicating that holders of A&B common stock will not recognize gain or loss for United States federal income tax purposes as a result of the
transactions contemplated by the Merger Agreement (including the LLC conversion). The completion of the Merger is also conditioned on the
receipt by A&B of a legal opinion of Skadden, Arps, Slate, Meagher & Flom LLP, as described below, indicating that the holders of A&B
common stock will not recognize gain or loss for United States federal income tax purposes as a result of the transactions contemplated by the
Merger Agreement (including the LLC conversion). The legal opinion is, and the private letter ruling will be, based on, among other things,
certain facts and assumptions as well as the accuracy of certain representations, statements and undertakings made to counsel and to the Internal
Revenue Service. If any of these representations, statements or undertakings are, or become, inaccurate or incomplete, the private letter ruling
and the legal opinion may become invalid. In addition, any change in currently applicable law, which may be retroactive, could adversely affect
the conclusions reached by counsel in

29

Edgar Filing: Alexander & Baldwin Holdings, Inc. - Form S-4/A

51



Table of Contents

its legal opinion. An opinion of counsel represents counsel's best legal judgment, is not binding on the Internal Revenue Service or the courts,
and the Internal Revenue Service or the courts may not agree with the conclusions reached in the opinion.

        In connection with the effectiveness of the registration statement of which this proxy statement/prospectus forms a part, Skadden, Arps,
Slate, Meagher & Flom LLP, counsel to A&B, has delivered a legal opinion to A&B (which is filed as Exhibit 8.1 to the registration statement)
to the effect that for U.S. federal income tax purposes, the Merger, together with the LLC conversion, will qualify as a "reorganization" within
the meaning of section 368(a) of the Code, A&B and Holdings will each be a "party to the reorganization" within the meaning of section 368(b)
of the Code and holders of A&B common stock will not recognize gain or loss for United States federal income tax purposes as a result of the
Merger and the LLC conversion, taken together. Accordingly, and based on the foregoing opinion the following is a discussion of the material
U.S. federal income tax consequences of the Merger and the LLC conversion, taken together:

�
No gain or loss will be recognized by A&B or Holdings as a result of the Merger and the LLC conversion;

�
You will not recognize any gain or loss upon your receipt of Holdings common stock solely in exchange for your A&B
common stock;

�
The aggregate tax basis of the shares of Holdings common stock that you receive in exchange for your A&B common stock
in the Merger will be the same as the aggregate tax basis of your A&B common stock; and

�
The holding period for shares of Holdings common stock that you receive in the Merger will include the holding period of
your A&B common stock.

        A&B shareholders are entitled to dissenters' rights in connection with the Merger, subject to properly perfecting such rights. See
"�Dissenters' Rights" below. If you receive cash pursuant to your exercise of dissenters' rights, you will recognize gain or loss, measured by the
difference between the amount of cash you receive and the tax basis in your shares of A&B common stock. A holder of A&B common stock
who exercises dissenters' rights is urged to consult his or her tax advisor.

The foregoing discussion is not intended to be a complete analysis or description of all potential U.S. federal income tax
consequences or any other consequences of the Merger and the LLC conversion. In addition, the discussion does not address tax
consequences which may vary with, or are contingent on, your individual circumstances. Moreover, the discussion does not address
state, local, foreign or non-income tax consequences or tax return reporting requirements. Accordingly, you are strongly urged to
consult your own tax advisor to determine the particular U.S. federal, state, local or foreign income or other tax consequences to you of
the Merger and the LLC conversion.

 Anticipated Accounting Treatment

        For accounting purposes, our reorganization into a holding company structure will be treated as a merger of entities under common control.
Accordingly, the financial position and results of operations of A&B will be included in the consolidated financial statements of Holdings on the
same basis as currently presented.

 Authorized Capital Stock

        A&B's Restated Articles of Association, as amended ("A&B's Charter"), authorize the issuance of 150,000,000 shares of common stock,
without par value. Holdings' Charter, which will govern the rights of our shareholders after the Merger, authorizes the issuance of 150,000,000
shares of common stock, without par value. Upon completion of the Merger, the number of shares of Holdings common stock that will be
outstanding will be equal to the number of shares of A&B common stock (excluding shares

30

Edgar Filing: Alexander & Baldwin Holdings, Inc. - Form S-4/A

52



Table of Contents

held by shareholders that properly exercise dissenters' rights) outstanding immediately prior to the Merger. The number of shares authorized for
issuance under A&B's Plans as of December 31, 2011 was 4,888,027. No other shares are presently reserved for any other purpose.

 Security Ownership of Directors and Executive Officers

        On March 27, 2012, the record date for the Annual Meeting, directors, executive officers and their affiliates beneficially owned
approximately 3.9% of the issued and outstanding common stock of A&B. The affirmative vote of a majority of all the issued and outstanding
shares of common stock of A&B is required to approve the holding company merger proposal.

 Regulatory Requirements in Connection With the Merger

        The Merger is conditioned on, among other things, (i) receipt by A&B of a private letter ruling from the Internal Revenue Service, in form
and substance reasonably satisfactory to A&B, indicating that holders of A&B common stock will not recognize gain or loss for United States
federal income tax purposes as a result of the transactions contemplated by the Merger Agreement, (ii) the SEC declaring effective the
registration statement, of which this proxy statement/prospectus forms a part and (iii) receipt of approval for listing on the NYSE of shares of
Holdings common stock to be issued in the Merger. No other material federal or state regulatory requirements must be complied with or material
approvals obtained in connection with the Merger.

 Dissenters' Rights

        If the Merger is consummated, shareholders of A&B will have certain rights under Section 414-342 of the HBCA to dissent and to receive
payment in cash of the fair value of their shares of A&B common stock.

        Prior to the annual meeting, shareholders who wish to exercise dissenters' rights must deliver notice to A&B of their intent to demand
payment for their A&B shares if the Merger is effectuated. Such shareholders must not vote in favor of the holding company merger proposal or
they will forfeit their dissenters' rights. If the Merger is approved by the requisite number of A&B shareholders and ultimately consummated, no
later than 10 days thereafter A&B will deliver a dissenters' notice to all dissenting shareholders, which will include additional information on the
procedures for perfecting their dissenters' rights.

        Shareholders who perfect such rights by complying with the procedures set forth in Sections 414-352 and 414-354 of the HBCA will be
paid A&B's estimate of the fair value of the dissenting shareholder's shares. Section 414-341 of the HBCA defines "fair value" as the value of
the shares immediately before the effectuation of the corporate action to which the dissenter objects, excluding any appreciation or depreciation
in anticipation of the corporate action unless exclusion would be inequitable.

        Pursuant to Section 414-359 of the HBCA, if the dissenter is not satisfied with A&B's payment or offer of payment, the dissenter may
estimate the fair value of his or her shares and demand payment of the dissenter's estimate. If a demand for payment under Section 414-359 of
the HBCA remains unsettled, A&B must commence a proceeding in a Hawaii circuit court pursuant to Section 414-371 of the HBCA and
petition the court to determine the fair value of the shares and accrued interest, or pay each dissenter whose demand remains unsettled the
amount of the demand. In determining the fair value of the shares, the court may appoint appraisers to receive evidence and recommend a
decision on the question of fair value. Each dissenter made a party to the proceeding would be entitled to judgment for the amount, if any, by
which the court finds the fair value of the dissenter's shares, plus interest, exceeds the amount paid by A&B.
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        A copy of Part XIV of the HBCA, which contains the sections described above, is provided in Annex IV to this proxy statement/prospectus.

 Markets and Market Prices

        Holdings common stock is not currently traded on any stock exchange. The completion of the Merger is conditioned on the approval for
listing of the shares of Holdings common stock issuable in the Merger (and any other shares to be reserved for issuance in connection with the
Merger) on the NYSE. Following the Merger, we expect Holdings common stock to trade on the NYSE under A&B's current ticket symbol,
"ALEX." On February 13, 2012, the last trading day before the announcement of the holding company merger proposal, the closing price per
A&B share was $48.11.

 De-listing and De-registration of A&B Common Stock

        Following the Merger, A&B's common stock will no longer be quoted on the NYSE and will no longer be registered under the Exchange
Act. In addition, A&B will cease to be a reporting company under the Exchange Act.

 Board of Directors and Executive Officers of Holdings Following the Merger

        We expect that the directors and executive officers of Holdings following the Merger will be the same as those of A&B immediately prior
to the Merger.

 Comparative Rights of Holders of Holdings Common Stock and A&B Common Stock

        After consummation of the Merger, former A&B shareholders will hold shares of Holdings common stock and the rights of such holders
will be governed by the HBCA, Holdings' Charter and Holdings' Bylaws (together "Holdings' Organizational Documents"). Other than the
differences noted below, Holdings' Organizational Documents are substantially similar in all material respects to A&B's Charter and A&B's
Revised Bylaws, as amended ("A&B's Bylaws" and together with A&B's Charter, "A&B's Organizational Documents"), respectively.

Shareholder Voting

        Under A&B's Bylaws, except as otherwise provided by law or by A&B's Organizational Documents, shareholder action requires the
affirmative vote of a majority of the shares of stock present or represented at any meeting of the shareholders at which a quorum is present. As a
result, abstentions have the same effect as a vote against a matter.

        Under Holdings' Bylaws, except as provided in Holdings' Charter or the HBCA, if a quorum exists at a meeting of the shareholders, 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. As a
result, abstentions are disregarded and have no effect on the vote.

Election of Directors

        Under A&B's Bylaws, directors are annually elected by the affirmative vote of holders of a majority of the shares present or represented at a
meeting at which quorum is present.

        Section 414-149(a) of the HBCA provides that, unless otherwise provided in a corporation's articles of incorporation, 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 quorum is present. As Holdings' Charter
does not provide for a different voting requirement, members of the Board of Directors of Holdings are annually elected by a plurality of the
votes cast by the shares entitled to vote in the election at a meeting at which quorum is present.
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Removal of Directors

        A&B's Bylaws provide that directors may only be removed for cause by a majority vote of the shareholders.

        Holdings' Bylaws provide that directors may be removed with or without cause by a majority vote of the shareholders.

Vacancies on the Board of Directors

        A&B's Bylaws provide that any vacancy on the Board of Directors shall be filled by resolution adopted by a majority of the directors then
in office. Under A&B Bylaws, shareholder may not fill a vacancy on the Board of Directors.

        Under Holdings' Bylaws, a vacancy on the Board of Directors may be filled by: (i) shareholders; (ii) the Board of Directors; or (iii) the
affirmative vote of a majority of all the directors remaining in office if the directors remaining in office constitute fewer than a quorum of the
Board of Directors.

Action by Written Consent of the Shareholders

        A&B's Bylaws provide that shareholders may only take action at a meeting of the shareholders.

        Holdings' Bylaws provide that shareholders may take action at a meeting of the shareholders or, as provided in Section 414-124 of the
HBCA, by unanimous written consent in lieu of a meeting.

Rights to Call Special Meetings of the Shareholders

        A&B's Bylaws provide that a special meeting of the shareholders may only be called by the Chairman of the Board, the President or a
majority of the directors then in office, or under certain limited circumstances described in Section 416-73 of the HRS (which section has since
been repealed).

        Holdings' Bylaws provide that a special meeting of shareholders may be called 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 the Company 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 Holdings 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.

Jones Act-Related Provisions

        As described below, Holdings' Organizational Documents include certain restrictions not included in A&B's Organizational Documents
which are intended to ensure our continuing compliance with the Jones Act. Shareholders are being asked to ratify the Maritime Restrictions. In
the event that shareholders fail to ratify the Maritime Restrictions, A&B (as the sole shareholder of Holdings prior to the Merger) will amend
Holdings' Charter to remove the Maritime Restrictions. For more information, see "Ratification of the Maritime Restrictions."

        Board and Management Restrictions.    Holdings' Bylaws require that: (i) Holdings' 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
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Directors may determine to be necessary to comply with the applicable U.S. maritime and vessel documentation laws) be non-U.S. citizens.

        Maritime Restrictions.    Holdings' Charter subjects the shares of Holdings common stock to the Maritime Restrictions. The following
summary of the Maritime Restrictions is qualified in its entirety by reference to the full text of Holdings' Charter set forth in Annex II to this
proxy statement/prospectus. We urge shareholders to carefully read Holdings' Charter in its entirety.

1.
General

        In order to protect Holdings' ability to register vessels in the U.S. under the applicable U.S. maritime and vessel documentation laws and
operate those vessels in Coastwise Trade, Holdings' Charter limits the aggregate ownership (record or beneficial) or control of shares of
Holdings 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 Holdings 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, Holdings' 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 addition, Holdings' Charter provides that a person will not be deemed to be a "record owner," "beneficial owner" or "controller" of
shares of Holdings common stock if the Board of Directors of Holdings 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

        Holdings' Charter provides that any purported transfer of any shares of Holdings common stock that would result in the aggregate
ownership of shares of Holdings common stock by non-U.S. citizens in excess of the Maximum Permitted Percentage will be void and
ineffective, and neither Holdings nor its transfer agent will register any such purported transfer on the stock transfer records of Holdings or
recognize any such purported transferee as a shareholder of Holdings for any purpose (including for purposes of voting, dividends and
distributions), except to the extent necessary to effect the remedies available to Holdings under Holdings' 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, Holdings' 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 Holdings 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.

        Holdings' 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 Holdings 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, owning shares of Holdings common stock in excess of the Maximum Permitted Percentage and (ii) any issuance of shares of
Holdings common stock (including the shares of Holdings common stock being issued in the Merger) (a "Deemed Original Issuance" and,
together with a Proposed Transfer and a Status
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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 Holdings 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
Holdings common stock held in the trust will remain issued and outstanding shares. Any Restricted Person will not profit from ownership of any
shares of Holdings 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 Holdings common stock held in the trust. The trustee of the trust, who will be a U.S. citizen chosen by Holdings and
unaffiliated with Holdings 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 Holdings 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 Holdings 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 Holdings that shares of Holdings 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 Holdings 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 Holdings' 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 Holdings' 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 (including any shares of
Holdings common stock being issued in the Merger), the Disqualified Recipient will receive the lesser of (i) the price paid
by the 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
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Holdings' 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 Holdings' 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 Holdings common stock held in the trust will be deemed to have been offered for sale to Holdings at a price per share
equal to the lesser of (i) the fair market value (determined in accordance with the formula set forth in Holdings' Charter) on the date Holdings
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. Holdings will have the right to accept the offer until the trustee has sold the shares. Upon a sale to Holdings, 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 (for example, if a court determines that such
provisions may not operate as intended), Holdings' Charter provides that, to prevent the percentage of aggregate shares of Holdings common
stock owned by non-U.S. citizens from exceeding the Maximum Permitted Percentage, Holdings, 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 Holdings 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 Holdings.

        If the Board of Directors of Holdings 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 Holdings' 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 Holdings 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 Holdings, 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 Holdings may assure compliance with the applicable U.S. maritime and vessel
documentation laws, Holdings' 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 Holdings common stock, a citizenship certification and any
other documentation Holdings or its transfer agent deems advisable from the transferee of such shares (and persons on
whose behalf shares of Holdings common stock are to be held);

�
determining the citizenship of any owner of shares of Holdings common stock and, in making such determination, relying
upon the stock transfer records of Holdings, the citizenship certificates and other documentation given by owners or their
transferees and such other written statements and affidavits and such other proof as Holdings may deem reasonable;

�
developing issuance, transfer, redemption, escrow and legend notice provisions and procedures regarding certificated and
uncertificated shares of Holdings 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 Holdings common stock issued by Holdings include the legend specified in Holdings' 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, Holdings' Charter provides that the validity, legality or enforceability of any other provision will not be affected.

7.
National Securities Exchange

        In order for Holdings to comply with any conditions to listing the shares of Holdings common stock that may be specified by any
applicable national securities exchange or automated inter-dealer quotation service, Holdings' 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.
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 DESCRIPTION OF HOLDINGS CAPITAL STOCK

        Holdings is incorporated in the State of Hawaii. The rights of shareholders of Holdings will generally be governed by Hawaii law and
Holdings' Organizational Documents. As described under the caption "The Holding Company Merger Proposal�Comparative Rights of Holders
of Holdings Common Stock and A&B Common Stock" on page 32, other than the Maritime Restrictions, the rights of shareholders of Holdings
are substantially similar in all material respects to the rights of A&B shareholders. The following is a summary of the material provisions of the
Holdings Organizational Documents. This summary is not complete and is qualified by reference to the full text of Holdings' Charter, a copy of
which is attached as Annex II to this proxy statement/prospectus, and Holdings' Bylaws, a copy of which is attached as Annex III to this proxy
statement/prospectus. In addition, shareholders are being asked to ratify the Maritime Restrictions. See "Ratification of the Maritime
Restrictions."

 General

        Upon the completion of the Merger, the authorized capital of Holdings will be 150,000,000 shares of common stock, without par value.
Holdings does not have any authorized preferred stock or any other class of capital stock other than common stock.

        Upon completion of the Merger, the number of shares of Holdings common stock that will be outstanding will be equal to the number of
shares of A&B common stock (excluding shares held by shareholders that properly exercise dissenters' rights) outstanding immediately prior to
the Merger.

 Common Stock

        Dividends and Distributions.    The holders of outstanding shares of Holdings common stock will be entitled to ratably receive dividends
and other distributions out of assets legally available at times and in amounts as the Board of Directors of Holdings may determine from time to
time. The dividend and distribution rights of the shares of Holdings common stock are subject to the Maritime Restrictions as described under
"The Holding Company Merger Proposal�Comparative Rights of Holders of Holdings Common Stock and A&B Common Stock�Jones
Act-Related Provisions."

        Liquidation Rights.    If Holdings is liquidated, dissolved or wound up, voluntarily or involuntarily, holders of Holdings' common stock are
entitled to share ratably in all assets of Holdings available for distribution to Holdings' shareholders, subject to the Maritime Restrictions
described under "The Holding Company Merger Proposal�Comparative Rights of Holders of Holdings Common Stock and A&B Common
Stock�Jones Act-Related Provisions."

        Voting Rights.    Holders of Holdings common stock are entitled to one vote per share on all matters to be voted upon by shareholders. The
voting rights are subject to the Maritime Restrictions as described under "The Holding Company Merger Proposal�Comparative Rights of
Holders of Holdings Common Stock and A&B Common Stock�Jones Act-Related Provisions." There are no cumulative voting rights.
Shareholders entitled to vote at a meeting of shareholders may vote by proxy.

        Other.    There are no preemption, redemption, sinking fund or conversion rights applicable to the Holdings common stock except with
respect to the Maritime Restrictions, as described under "The Holding Company Merger Proposal�Comparative Rights of Holders of Holdings
Common Stock and A&B Common Stock�Jones Act-Related Provisions," and except as described under "�Anti-Takeover Effects Under Holdings'
Organizational Documents and Certain Hawaii Laws�Certain Provisions of the HBCA and Other Hawaii Statutes�Control Share Acquisitions."
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 Action by Written Consent of the Shareholders

        Holdings' Bylaws provide that shareholders may take action at a meeting of the shareholders or, as provided in Section 414-124 of the
HBCA, by unanimous written consent in lieu of a meeting.

 Rights to Call Special Meetings of the Shareholders

        Holdings' Bylaws provide that a special meeting of shareholders may be called 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 the corporation's 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 Holdings 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.

 Jones Act-Related Provisions

        Holdings' Organizational Documents include certain restrictions which are intended to ensure our continuing compliance with the Jones
Act. For more information, see "The Holding Company Merger Proposal�Comparative Rights of Holders of Holdings Common Stock and A&B
Common Stock�Jones Act-Related Provisions" and "Ratification of the Maritime Restrictions."

 Transfer Agent

        We expect that the transfer agent for Holdings common stock will be Computershare Shareowner Services LLC, PO Box 358015,
Pittsburgh, PA 15252-8015, 1-800-454-0477.

 NYSE Listing

        We expect that Holdings common stock will be listed on the NYSE under the trading symbol "ALEX."

 Indemnification

        The indemnity provisions of Holdings' Charter require Holdings 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

�
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.
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        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.
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        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.

 Limitations on Directors' Liability

        Holdings' Charter limits the liability of Holdings' 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.
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 Anti-Takeover Effects under Holdings' Organizational Documents and Certain Hawaii Laws

Certain Provisions of Holdings' Organizational Documents

        Certain provisions of Holdings' Organizational Documents may delay or make more difficult unsolicited acquisitions or changes of control
of Holdings. These provisions could have the effect of discouraging third parties from making proposals involving an unsolicited acquisition or
change in control of Holdings, although these proposals, if made, might be considered desirable by a majority of our shareholders. These
provisions may also have the effect of making it more difficult for third parties to cause the replacement of the current management without the
concurrence of the Board of Directors. These provisions include:

�
the availability of authorized but unissued shares of stock for issuance from time to time at the discretion of the Board of
Directors;

�
all shareholder actions must be effected at a duly called meeting of shareholders or, as provided in Section 414-124 of the
HBCA, by unanimous written consent; and

�
requirements for advance notice for raising business or making nominations at shareholders meetings.

        In addition, 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 Holdings common stock. The Maritime Restrictions are not in response to any effort
to accumulate shares of A&B common stock or to obtain control of A&B prior to the Merger. The Board of Directors of A&B considers the
Maritime Restrictions to be reasonable and in the best interests of A&B and its shareholders because the Maritime Restrictions reduce the risk
that the our Company 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 A&B, the fundamental importance to
our 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 Hawaii Business Corporation Act and Other Hawaii Statutes

        As a Hawaii corporation, Holdings is governed by the HBCA and more broadly 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 Holdings. These provisions
also may have the effect of preventing changes in the management of Holdings. 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.

        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, 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.
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        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:

�
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

�
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 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

Edgar Filing: Alexander & Baldwin Holdings, Inc. - Form S-4/A

66



period, or if the offer involves an exchange of securities that is registered under (or exempt from) the HCTA.

42

Edgar Filing: Alexander & Baldwin Holdings, Inc. - Form S-4/A

67



Table of Contents

 RATIFICATION OF THE MARITIME RESTRICTIONS

        Shareholders are being asked to ratify the Maritime Restrictions.

        As described in this proxy statement/prospectus, reorganizing into a holding company will help protect the long-term value of A&B's
transportation business by helping to ensure our continuing compliance with the Jones Act. Specifically, Holdings' Charter contains the
Maritime 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. For more information, see "Questions and Answers About the
Maritime Restrictions," "Risk Factors," "The Holding Company Merger Proposal�Reasons for the Merger" and "The Holding Company Merger
Proposal�Comparative Rights of Holders of Holdings Common Stock and A&B Common Stock�Jones Act-Related Provisions."

        In the opinion of the Board of Directors of A&B, maintaining our eligibility under the Jones Act to engage in the Coastwise Trade is of
fundamental importance. The Maritime Restrictions have been approved by Holdings' board of directors and by A&B as the sole shareholder of
Holdings and are contained in Holdings' Charter as of the date of this proxy statement/prospectus. As a result (subject to the next paragraph), if
the Merger is completed and your shares of A&B common stock are automatically converted into shares of Holdings common stock, those
shares will be subject to the Maritime Restrictions, even if you vote against the adoption of the Merger Agreement or vote against ratification of
the Maritime Restrictions.

        Due to the significance of the Maritime Restrictions, shareholders are being asked to ratify them. In the event that shareholders fail to ratify
the Maritime Restrictions, A&B (as the sole shareholder of Holdings prior to the Merger) will amend Holdings' Charter to remove the Maritime
Restrictions. In that event, the shares of Holdings you receive in the Merger would not be subject to the Maritime Restrictions.

The Board of Directors recommends that shareholders vote "FOR" the ratification of the Maritime Restrictions.
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 THE ADJOURNMENT PROPOSAL

 General

        If there are not sufficient votes at the time of the Annual Meeting to approve the holding company merger proposal or ratification of the
Maritime Restrictions, A&B's Chairman may propose to adjourn the Annual Meeting to a later date or dates in order to permit the solicitation of
additional proxies. Under Hawaii law and the provisions of A&B's Bylaws, no notice of adjournment need be given to you other than the
announcement of the adjournment at the Annual Meeting.

        In order to permit proxies that have been received by A&B at the time of the Annual Meeting to be voted for an adjournment, if necessary,
A&B has submitted the adjournment proposal to you as a separate matter for your consideration.

        In the adjournment proposal, A&B is asking you to authorize the holder of any proxy solicited by the Board of Directors to vote in favor of
adjourning the Annual Meeting and any later adjournments. If A&B's shareholders approve the adjournment proposal, A&B could adjourn the
Annual Meeting, and any adjourned session of the Annual Meeting, to use the additional time to solicit additional proxies in favor of the holding
company merger proposal or ratification of the Maritime Restrictions, including the solicitation of proxies from shareholders that have
previously voted against the holding company merger proposal or ratification of the Maritime Restrictions. As a result, even if proxies
representing a sufficient number of votes against the holding company merger proposal or ratification of the Maritime Restrictions have been
received, A&B could adjourn the Annual Meeting without a vote on the holding company merger proposal or ratification of the Maritime
Restrictions and seek to convince the holders of those shares of common stock to change their votes to votes in favor of the holding company
merger proposal or ratification of the Maritime Restrictions.

        The Board of Directors believes that if the number of shares of common stock present or represented at the Annual Meeting and voting in
favor of the holding company merger proposal or ratification of the Maritime Restrictions is insufficient to approve the holding company merger
proposal or ratification of the Maritime Restrictions, as applicable, it is in the best interests of the shareholders to enable the Board of Directors,
for a limited period of time, to continue to seek to obtain a sufficient number of additional votes to approve the holding company merger
proposal or ratification of the Maritime Restrictions.

 Required Vote

        The affirmative vote of a majority of the shares present in person or by proxy at the Annual Meeting, and entitled to vote thereat, is required
to approve the adjournment proposal. Abstentions and broker non-votes will be counted for purposes of establishing a quorum. Abstentions will
be treated as a vote "AGAINST" the adjournment proposal. Broker non-votes will have no effect on the outcome of the vote on the adjournment
proposal.

The Board of Directors recommends that shareholders vote "FOR" the approval of the adjournment proposal.
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 ELECTION OF DIRECTORS

        Directors will be elected at the Annual Meeting to serve until the next Annual Meeting of Shareholders and until their successors are duly
elected and qualified.

         Director Nominees and Qualification of Directors.     The nominees of the Board of Directors are the ten persons named below, all of
whom currently are members of the Board of Directors. The Board of Directors believes that all nominees will be able to serve. However, if any
nominee should decline or become unable to serve for any reason, shares represented by the accompanying proxy will be voted for the
replacement person nominated by the Board of Directors.

        The following table provides the name, age (as of March 31, 2012), principal occupation of each person nominated by the A&B Board,
their business experience during at least the last five years, the year each first was elected or appointed a director and qualifications of each
director. Our Board members have a diverse range of perspectives and are knowledgeable about our businesses. Each director contributes in
establishing a board climate of trust and respect, where deliberations are open and constructive. In selecting nominees, the Board has considered
these factors and has reviewed the qualifications of each nominated director, which includes the factors reflected below:

W. Blake Baird
Age: 51
Director Since: 2006

�
Chairman of the Board and Chief Executive Officer, Terreno Realty Corporation, San Francisco, California "Terreno") (real estate
investment trust) since February 2010;

�
Managing Partner and Co-Founder of Terreno Capital Partners LLC (real estate investment) from September 2007 to February 2010;

�
President of AMB Property Corporation ("AMB") (real estate investment trust) from January 2000 to December 2006;

�
Director of AMB from May 2001 to December 2006.

Director Qualifications

As Chairman of the Board and Chief Executive Officer of Terreno, a publicly traded real estate investment trust, and as a former President
and director of AMB, a large, publicly traded real estate investment trust, Mr. Baird brings to the Board experience in real estate, one of
A&B's main businesses, as well as experience in managing complex business organizations. This experience has provided Mr. Baird with
financial expertise and he has been designated by the Board of Directors as an Audit Committee Financial Expert.
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Michael J. Chun
Age: 68
Director Since: 1990

�
President and Headmaster of The Kamehameha Schools Kapalama Campus, Honolulu, Hawaii (educational institution) since June
1988;

�
Director of Bank of Hawaii Corporation since April 2004.

Director Qualifications

As President and Headmaster of the Kamehameha Schools Kapalama Campus, a major educational institution and community endowment in
Hawaii, Dr. Chun contributes insights about Hawaii and A&B's operating markets through his involvement in the Hawaii business community
and local community organizations. He also has public company board experience, both with A&B since 1990 and with Bank of Hawaii
Corporation and its banking subsidiary, Bank of Hawaii, Hawaii's second largest financial institution.

W. Allen Doane
Age: 64
Director Since: 1998

�
Director of A&B;

�
Chairman of the Board of A&B from April 2006 through December 2009;

�
Chief Executive Officer of A&B from October 1998 through December 2009;

�
President of A&B from October 1998 through September 2008;

�
Director of A&B's subsidiary, Matson Navigation Company, Inc. ("Matson") since October 1998, Chairman of the Board of Matson
from April 2006 through September 2008 and from July 2002 to January 2004;

�
Vice Chairman of the Board of Matson 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.
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As a member of A&B's senior management team for almost two decades, Mr. Doane, who was Chief Executive Officer and Chairman of the
Board of A&B until his retirement from those positions in 2009, brings to the Board an in-depth knowledge of all aspects of the Company's
transportation, 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 A&B's operating markets through his involvement in the Hawaii business
community and local community organizations.
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Walter A. Dods, Jr.
Age: 70
Director Since: 1989

�
Non-Executive Chairman of the Board of A&B since January 2010;

�
Lead Independent Director of A&B from April 2006 through December 2009;

�
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;

�
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, 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 and has been designated by the Board of
Directors as an Audit Committee Financial Expert. He is knowledgeable about Hawaii and A&B's operating markets through his involvement in
the Hawaii business community and local community organizations.

Thomas B. Fargo
Age: 63
Director Since: 2011

�
Non-Executive Chairman of the Board, Huntington Ingalls Industries (military shipbuilder) since March 2011;

�
Operating Executive Board Member, J.F. Lehman & Company (private equity firm) from 2008 to March 2011;

�
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Owner, Fargo Associates, LLC (defense and homeland/national security consultancy) since 2005;
�

Chief Executive Officer, Hawaii Superferry, Inc. (interisland ferry) 2008-2009;
�

President, Trex Enterprises Corporation (defense research and development firm) 2005 - 2008;
�

Commander, U.S. Pacific Command, 2002-2005;
�

Director, Hawaiian Electric Industries, Inc. ("HEI") and Hawaiian Electric Company, Inc. ("HECO"), a subsidiary of HEI, since
March 2005;

�
Director of Northrop Grumman Corporation from 2005 to March 2011;

�
Director of Hawaiian Holdings, Inc. 2005-2008.

Director Qualifications

In his various executive and leadership roles, Admiral Fargo brings to the Board experience in maritime and military operations and in
managing complex business organizations. He is knowledgeable about Hawaii and A&B's operating markets through his involvement in the
Hawaii business community and local community organizations. He also has public company board experience via his service on a number of
publicly traded companies, including Huntington Ingalls Industries, where he is Chairman of the Board, and HEI.
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Charles G. King
Age: 66
Director 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.

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 A&B's operating markets, particularly on Kauai, where A&B has significant business interests. He is knowledgeable
about Hawaii and A&B's operating markets through his involvement in the Hawaii business community and local community organizations.

Stanley M. Kuriyama
Age: 58
Director Since: 2010

�
Chief Executive Officer of A&B since January 2010;

�
President of A&B since October 2008;

�
President and Chief Executive Officer, A&B Land Group from July 2005 through September 2008;

�
Chief Executive Officer and Vice Chairman of A&B's subsidiary, A&B Properties, Inc., from December 1999 through September
2008;

�
Director and Chairman of the Board of Matson since September 2009.

Director Qualifications

As a member of A&B's senior management team for two decades, Mr. Kuriyama, who is Chief Executive Officer of A&B, brings to the
Board an in-depth knowledge of all aspects of the Company's real estate, transportation and agribusiness operations. He is knowledgeable
about Hawaii and A&B's operating markets through his involvement in the Hawaii business community and local community organizations.

Edgar Filing: Alexander & Baldwin Holdings, Inc. - Form S-4/A

75



48

Edgar Filing: Alexander & Baldwin Holdings, Inc. - Form S-4/A

76



Table of Contents

Constance H. Lau
Age: 60
Director Since: 2004

�
President, Chief Executive Officer and Director of HEI, Honolulu, Hawaii (electric utility/banking) since May 2006;

�
Chairman of the Boards and Director of American Savings Bank, F.S.B. ("ASB") and HECO, subsidiaries of HEI, since May 2006;

�
Chief Executive Officer of ASB from June 2001 to November 2010;

�
President of ASB from June 2001 to February 2008.

Director Qualifications

As President, Chief Executive Officer and a director of HEI, a large, publicly-traded Hawaii corporation, and as Chairman of the Board of HEI's
banking and utility subsidiaries, Ms. Lau brings to the Board experience in managing complex business organizations and in banking and
finance. Ms. Lau has been designated by the Board of Directors as an Audit Committee Financial Expert. She also is knowledgeable about
Hawaii and A&B's operating markets through her involvement in the Hawaii business community and local community organizations.

Douglas M. Pasquale
Age: 57
Director Since: 2005

�
Director of Ventas, Inc. ("Ventas"), Newport Beach, California (healthcare real estate investment trust) since July 2011;

�
Senior Advisor to the Chief Executive Officer of Ventas from July 2011 through December 2011;

�
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;

�
Director of NHP since November 2003;

�
Executive Vice President and Chief Operating Officer of NHP from November 2003 to April 2004;

�
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 since February 2010;
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�
Director of Sunstone Hotel Investors, Inc. since November 2011.

Director Qualifications

As a director of Ventas, a publicly traded healthcare real estate investment trust, a director of Ventas 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, one of A&B's main businesses, as well as experience in managing a complex business organization. This
experience has provided Mr. Pasquale with financial expertise and he has been designated by the Board of Directors as an Audit Committee
Financial Expert. He also serves as lead independent director for Terreno and serves as a director of Sunstone Hotel Investors, Inc.

49

Edgar Filing: Alexander & Baldwin Holdings, Inc. - Form S-4/A

78



Table of Contents

Jeffrey N. Watanabe
Age: 69
Director Since: 2003

�
Non-Executive Chairman of the Board of HEI since May 2006;

�
Director of HEI since April 1987;

�
Director of HECO from February 1999 to July 2006 and from February 2008 to May 2011, and American Savings Bank, F.S.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 A&B's operating markets through his involvement in the Hawaii business
community and local community organizations.

        The Company's Bylaws provide that no person (other than a person nominated by the Board) will be eligible to be elected a director at an
annual meeting of shareholders unless the Chairman of the Board, the President, or the Corporate Secretary has received, not less than 120 days
nor more than 150 days before the anniversary date of the prior annual meeting, a written shareholder's notice in proper form that the person's
name be placed in nomination. If the annual meeting is not called for a date which is within 25 days of the anniversary date of the prior annual
meeting, a shareholder's notice must be given not later than 10 days after the date on which notice of the annual meeting was mailed or public
disclosure of the date of the annual meeting was made, whichever occurs first. To be in proper written form, a shareholder's notice must include
information about each nominee and the shareholder making the nomination. The notice also 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.

        Separate procedures have been established for shareholders to submit director candidates for consideration by the Nominating and
Corporate Governance Committee. These procedures are described below under "Certain Information Concerning the Board of
Directors�Nominating Committee Processes."
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 CERTAIN INFORMATION CONCERNING THE BOARD OF DIRECTORS

 Director Independence

        The Board has reviewed each of its current directors (the nominees named above) and has determined that all such persons, with the
exception of Mr. Kuriyama, who is an executive officer of A&B, and Mr. Doane, who is a former executive officer of A&B, are independent
under NYSE rules. In making its independence determinations, the Board considered the transactions, relationships or arrangements in "Certain
Information Regarding Directors and Executive Officers�Certain Relationships and Transactions" below, as well as the following: Dr. Chun�a
leasing relationship with, and an option to purchase property from, Kamehameha Schools, an entity with which Dr. Chun is employed, and
A&B's banking relationships with Bank of Hawaii, an entity of which Dr. Chun is a director; Mr. Dods�A&B's banking relationships with First
Hawaiian Bank, an entity of which Mr. Dods is a director; and Mr. Watanabe�A&B's banking relationships with American Savings Bank, an
entity of which Mr. Watanabe is a director and Admiral Fargo is a director of the parent of American Savings Bank, and electricity sales by a
division of A&B to a subsidiary of HEI, an entity of which Mr. Watanabe is Non-Executive Chairman of the Board and Admiral Fargo is a
director.

 Board Leadership Structure

        The Board recognizes that one of its key responsibilities is to evaluate and determine its optimal leadership structure so as to provide
independent oversight of management. The Board understands that there is no single, generally accepted approach to providing Board
leadership, and that given the dynamic and competitive environment in which we operate, the right Board leadership structure may vary as
circumstances warrant. The Board currently has a separate Chairman of the Board and Chief Executive Officer ("CEO"). In separating these two
positions, the Board recognizes that an independent Chairman can be beneficial in establishing a system of corporate checks and balances, and
that managing the board can be a time-intensive responsibility. This leadership structure allows the CEO to focus on operating and managing the
Company. The Board has determined that its leadership structure is appropriate for A&B at this time.

 The Board's Role in Risk Oversight

        The Board has oversight of the risk management process, which it administers in part through the Audit Committee. One of the Audit
Committee's responsibilities involves discussing policies regarding risk assessment and risk management. Risk oversight plays a role in all major
board decisions and the evaluation of risk is a key part of the decision-making process. For example, the identification of risks and the
development of sensitivity analyses are key requirements for capital requests that are presented to the Board.

        This risk management process occurs throughout all levels of the organization, but is also facilitated through a formal process in which a
risk management working group and a risk management steering committee (comprised of senior management) meet regularly to identify and
address significant risks. Risk management is reflected in the Company's compliance, auditing and risk management functions, and its risk-based
approach to strategic and operating decision-making. Management reviews its risk management activities with the full Board of Directors on a
regular basis. In 2011, the Board received various reports on risk-related matters, including presentations by senior management to the Board
that covered an overview of the risk management program and the inclusion of risk management perspectives from each of A&B's business
segments in the companywide strategic plan. The Board believes that its current leadership structure is conducive to the risk oversight process.
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 Pay Risk Assessment

        The Compensation Committee has a formal review process to regularly consider and discuss the compensation policies, plans and structure
for all of the Company's employees, including the Company's executive group, to ascertain whether any of the compensation programs and
practices create risks or motivate unreasonably risky behavior that are reasonably likely to have a material adverse effect on the Company.
Management worked with the Compensation Committee to review all Company incentive plans and related policies and practices, and the
overall structure and positioning of total pay, pay mix, the risk management process and related internal controls.

        Management and the Compensation Committee concluded that A&B's employee compensation programs represent an appropriate balance
of fixed and variable pay, cash and equity, short-term and long-term compensation, financial and non-financial performance, and enterprise risk
oversight. It was noted that various policies are in place to mitigate compensation-related risks, including:

�
minimum stock ownership guidelines,

�
vesting periods on equity,

�
capped incentive payments (for performance-based plans),

�
use of multiple performance metrics,

�
use of multiple organizational performance levels,

�
reasonable payout curves tied to performance goals (e.g., 50% at threshold, 100% at target, 200% maximum payout at
extraordinary, with linear interpolation between each goal),

�
review of goal-setting by the Compensation Committee to ensure that goals are reasonable,

�
mix of pay that is consistent with competitive practices for organizations similar in size,

�
insider trading and hedging prohibitions,

�
a compensation clawback policy, and

�
oversight by a Compensation Committee composed of independent directors.

        The Company concluded that any risks arising from our compensation policies and practices are not reasonably likely to have a material
adverse effect on the Company.

 Board of Directors and Committees of the Board

        The Board of Directors held eleven meetings during 2011. In conjunction with six of these meetings, the non-management directors of
A&B met in formally-scheduled executive sessions, led by the Chairman of the Board. In 2011, all directors were present at more than 75% of
the meetings of the A&B Board of Directors and Committees of the Board on which they serve, and eight directors were present at 100 percent
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of such meetings. The Board of Directors has an Audit Committee, a Compensation Committee and a Nominating and Corporate Governance
Committee, each of which is governed by a charter, which is available on the corporate governance page of A&B's website at
www.alexanderbaldwin.com.

        Audit Committee:    The current members of the Audit Committee are:

�
Mr. Pasquale, Chairman,

�
Mr. Baird,

�
Mr. Dods,
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�
Admiral Fargo, and

�
Ms. Lau.

        Each member is an independent director under the applicable NYSE listing standards and SEC rules. In addition, the Board has determined
that Messrs. Baird, Dods and Pasquale and Ms. Lau are "audit committee financial experts" under SEC rules. The duties and responsibilities of
the Audit Committee are set forth in a written charter adopted by the Board of Directors, and are summarized in the Audit Committee Report,
which appears in this proxy statement/prospectus. The Audit Committee met a total of five times during 2011.

        Compensation Committee:    The current members of the Compensation Committee are:

�
Mr. King, Chairman,

�
Mr. Baird,

�
Dr. Chun, and

�
Mr. Watanabe.

        Each member is an independent director under the applicable NYSE listing standards. The Compensation Committee has 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. The Compensation Committee may form subcommittees and
delegate such authority as the Compensation Committee deems appropriate, subject to any restrictions by law or listing standard. For further
information on the processes and procedures for consideration of executive compensation, see "Executive Compensation�Compensation
Discussion and Analysis" section below. The Compensation Committee met a total of four times during 2011.

         Nominating and Corporate Governance Committee:     The current members of the Nominating and Corporate Governance Committee
(the "Nominating Committee") are:

�
Mr. Dods, Chairman,

�
Dr. Chun,

�
Mr. King,

�
Mr. Pasquale, and

�
Mr. Watanabe.

        Each member is an independent director under the applicable NYSE listing standards. The functions of the Nominating Committee include
recommending to the Board individuals qualified to serve as directors; recommending to the Board the size and composition of committees of
the Board 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. The Nominating Committee
met a total of four times during 2011.
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 Nominating Committee Processes

        The Nominating Committee identifies potential nominees by asking current directors to notify the Nominating Committee of qualified
persons who might be available to serve on the Board. The Nominating Committee also engages firms that specialize in identifying director
candidates.

        The Nominating Committee will consider director candidates recommended by shareholders. In considering such candidates, the
Nominating Committee will take into consideration the needs of the Board and the qualifications of the candidate. To have a candidate
considered by the Nominating
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Committee, a shareholder must submit a written recommendation that includes the name of the shareholder, evidence of the shareholder's
ownership of A&B stock (including the number of shares owned and the length of time of ownership), the name of the candidate, the candidate's
qualifications to be a director and the candidate's consent for such consideration.

        The shareholder recommendation and information described above must be sent to the Corporate Secretary at 822 Bishop Street, Honolulu,
Hawaii, 96813 and must be received not less than 120 days before the anniversary of the date on which A&B's Proxy Statement was released to
shareholders in connection with the previous year's annual meeting.

        The Nominating Committee believes that the minimum qualifications for serving as a director are high ethical standards, a commitment to
shareholders, a genuine interest in A&B and a willingness and ability to devote adequate time to a director's duties. The Nominating Committee
also may consider other factors it deems to be in the best interests of A&B and its shareholders, such as business experience, financial expertise
and group decision-making skills. While the Nominating Committee does not have a written diversity policy, it considers diversity of
knowledge, skills, professional experience, education, expertise, and representation in industries relevant to the Company, as important factors in
its evaluation of candidates.

        Once a potential candidate has been identified by the Nominating Committee, the Nominating Committee reviews information regarding
the person to determine whether the person should be considered further. If appropriate, the Nominating Committee may request information
from the candidate, review the person's accomplishments, qualifications and references, and conduct interviews with the candidate. The
Nominating Committee's evaluation process does not vary based on whether or not a candidate is recommended by a shareholder.

        In November 2011, Admiral Thomas Fargo (Ret.), who was recommended to the Nominating Committee by a non-management director,
was appointed to the Board of Directors.

 Corporate Governance Guidelines

        The Board of Directors has adopted 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 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,

�
Board orientation and continuing education, and
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�
Leadership development, including annual evaluations of the CEO and management succession plans.

        The full text of the A&B Corporate Governance Guidelines is available on the corporate governance page of A&B's corporate website at
www.alexanderbaldwin.com.
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 Compensation of Directors

        The following table summarizes the compensation paid by A&B to directors for services rendered during 2011.

2011 DIRECTOR COMPENSATION

Name

Fees
Earned or
Paid in
Cash
($)

Stock
Awards
($)(1)(2)

Change in Pension
Value and
Nonqualified
Deferred

Compensation
Earnings
($)(3)

All Other
Compensation

($)(4)
Total
($)

  (a) (b) (c) (f) (g) (h)
W. Blake Baird 78,750 100,039 N/A 178,789
Michael J. Chun 78,250 100,039 0(5) 1,250 180,039
W. Allen Doane 64,750 100,039 N/A 3,000 167,789
Walter A. Dods, Jr. 145,800 168,049 0(6) 2,000 315,849
Thomas B. Fargo 5,200 0 N/A 5,200
Charles G. King 88,250 100,039 0(7) 1,000 189,289
Constance H. Lau 73,750 100,039 N/A 173,789
Douglas M. Pasquale 93,000 100,039 N/A 193,039
Maryanna G. Shaw 24,033 0 0(8) 330,068(8) 354,101
Jeffrey N. Watanabe 78,250 100,039 N/A 250 178,539

(1)
Represents the aggregate grant-date fair value of restricted stock unit awards granted in 2011. Each director (other than Admiral Fargo,
who was appointed to the Board in November 2011, and Maryanna Shaw who retired on April 26, 2011) 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, Mr. King had 9,623 restricted stock units and Dr. Chun had 8,360 restricted
stock units; Admiral Fargo had no restricted stock units; and all other directors listed above each had 4,956 restricted stock units, with
the exception of Ms. Shaw whose vesting was accelerated upon her retirement pursuant to terms of the 2007 Incentive Compensation
Plan.

(2)
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. Baird and Admiral Fargo�0 shares; Mr. Doane�580,298 shares; Dr. Chun, Messrs. Dods and
King�30,000 shares each; Ms. Lau�24,000 shares; Mr. Pasquale and Ms. Shaw�16,000 shares each; and Mr. Watanabe�27,000 shares.

(3)
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.

(4)
Except as set forth in Note 8, represents charitable contributions under the matching gifts program described on page 56.

(5)
The change in pension value was a decrease of $10,565.

(6)
The change in pension value was a decrease of $10,692.

(7)
The change in pension value was a decrease of $3,433.
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(8)
The change in pension value was a decrease of $305,548. Ms. Shaw received a lump sum payment of $330,068 on April 26, 2011
under the Company's retirement plan for directors.
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        Under A&B's retirement policy for directors, Ms. Shaw retired from the Board of Directors on April 26, 2011. Admiral Fargo was
appointed as a director of A&B on November 30, 2011. In 2011, non-employee directors received a flat annual cash retainer of $62,200 for
board service. For any telephonic or in-person meetings in excess of seven A&B and Matson board meetings, a per meeting fee of $750 and
$600, respectively, was paid. All Audit Committee members received an annual cash retainer of $9,000, all Compensation Committee members
received an annual cash retainer of $7,500, and all Nominating and Corporate Governance Committee members received an annual cash retainer
of $6,000. For any telephonic or in-person meetings in excess of six meetings for the Audit Committee, five meetings for the Compensation
Committee, and four meetings for the Nominating and Corporate Governance Committee, a fee of $750 per meeting was paid. Mr. King
received an additional annual retainer fee of $10,000 for serving as Chair of the Compensation Committee and Mr. Pasquale received an
additional annual retainer fee of $14,000 for serving as Chair of the Audit Committee. Mr. Dods received a total cash retainer fee of $145,800
for serving as non-executive Chairman of the Board. He did not receive any meeting or committee fees. Directors who are employees of A&B or
its subsidiaries did not receive compensation for serving as directors. Non-employee directors may defer half or all of their annual cash retainer
and meeting fees until retirement or until a later date they may select; no directors have deferred any of these fees.

        Under the terms of the 2007 Incentive Compensation Plan (the "2007 Plan"), an automatic grant of approximately $100,000 in restricted
stock units is given to each director who is elected or reelected as a non-employee director of A&B at each Annual Meeting of Shareholders.
These awards vest in equal increments over three years. Non-employee directors may defer all or a portion of their vested shares until cessation
of board service, the fifth anniversary of the award date, or whichever is earlier. Two directors have elected to make such a deferral in 2011. In
2011, an additional annual grant of $68,010 in restricted stock units was awarded to Walter A. Dods, Jr., as non-executive Chairman of the
Board.

        Under A&B's retirement plan for directors, which has been frozen since 2004, a director with five or more years of service will receive a
lump-sum payment upon retirement or attainment of age 65, whichever is later, that is actuarially equivalent to a payment stream for the life of
the director consisting of 50 percent of the amount of the annual retainer fee in effect at the time of his or her departure from the Board, plus
10 percent of that amount for each year of service as a director over five years (up to an additional 50 percent). Effective December 31, 2004,
these retirement benefits were frozen based on a director's service and retainer on that date and no further benefits accrue.

        Directors have business travel accident coverage of $200,000 for themselves and $50,000 for their spouses while accompanying directors
on A&B business. They also may participate in the Company's matching gifts program for employees, in which the Company matches
contributions to qualified cultural and educational organizations up to a maximum of $3,000 annually.

 Director Share Ownership Guidelines

        The Board has a Share Ownership Guideline Policy that encourages each non-employee director to own A&B common stock (including
restricted stock units) with a value of five times the amount of the current cash retainer of $62,200, within five years of becoming a director. All
non-employee directors have met the established guidelines, with the exception of Admiral Fargo, who joined the Board in November 2011.

 Communications with Directors

        Shareholders and other interested parties may contact any of the directors by mailing correspondence "c/o A&B Law Department" to
A&B's headquarters at 822 Bishop Street, Honolulu, Hawaii 96813. The Law Department will forward such correspondence to the appropriate
director(s).
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However, the Law Department reserves the right not to forward any offensive or otherwise inappropriate materials.

        In addition, A&B's directors are strongly encouraged to attend the Annual Meeting of Shareholders. All of the directors that were
nominated for election attended the 2011 Annual Meeting.

 SECURITY OWNERSHIP OF CERTAIN SHAREHOLDERS

        The following table lists the names and addresses of the only shareholders known by A&B on March 27, 2012 to have owned beneficially
more than five percent of A&B's common stock outstanding, the number of shares they beneficially own, and the percentage of outstanding
shares such ownership represents, based upon the most recent reports filed with the SEC. Except as indicated in the footnotes, such shareholders
have sole voting and dispositive power over shares they beneficially own.

Name and Address of Beneficial Owner
Amount of

Beneficial Ownership
Percent of
Class

Pershing Square Capital Management L.P.
888 Seventh Avenue, 42nd Floor
New York, NY 10019

3,561,943(a) 8.4%

Dimensional Fund Advisors LP
Palisades West, Building One
6300 Bee Cave Road
Austin, TX 78746

3,024,946(b) 7.2%

BlackRock, Inc.
40 East 52nd Street
New York, NY 10022

2,488,864(c) 5.9%

The London Company
1801 Bayberry Court, Suite 301
Richmond, VA 23226

2,111,790(d) 5.0%

(a)
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.

(b)
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.

(c)
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.

(d)
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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 CERTAIN INFORMATION REGARDING DIRECTORS AND EXECUTIVE OFFICERS

 Security Ownership of Directors and Executive Officers

        The following table shows the number of shares of A&B common stock beneficially owned as of March 27, 2012 by each director and
nominee, by each executive officer named in the "Executive Compensation�Summary Compensation Table" below, and by directors, nominees
and executive officers as a group and, if at least one-tenth of one percent, the percentage of outstanding shares such ownership represents.
Except as indicated in the footnotes, directors, nominees and executive officers have sole voting and dispositive power over shares they
beneficially own.

Name or Number in Group

Number of Shares
Owned
(a)(b)

Restricted Stock
Units and

Stock Options(c) Total
Percent of
Class

W. Blake Baird 9,785 2,787 12,572 �
Michael J. Chun 14,354 27,000 41,354 0.1
W. Allen Doane 62,020 336,492 398,512 0.9
Walter A. Dods, Jr. 66,073 30,891 96,964 0.2
Thomas B. Fargo � � � �
Charles G. King 15,136 27,000 42,136 0.1
Constance H. Lau 8,135 26,787 34,922 0.1
Douglas M. Pasquale 13,571 10,787 24,358 0.1
Jeffrey N. Watanabe 8,625 29,787 38,412 0.1
Stanley M. Kuriyama 121,144 259,078 380,222 0.9
Joel M. Wine � � � �
Christopher J. Benjamin 50,456 130,349 180,805 0.4
Matthew J. Cox 26,620 99,023 125,643 0.3
Norbert M. Buelsing 48,089 46,259 94,348 0.2
Nelson N. S. Chun 31,612 64,141 95,753 0.2
Paul K. Ito 10,077 25,538 35,615 0.1
19 Directors, Nominees and Executive Officers as a
Group 513,873 1,186,133 1,700,006 3.9

(a)
Amounts do not include shares beneficially owned in a fiduciary capacity by trust companies or the trust departments of banks of
which A&B directors are trustees or directors, including as follows: BancWest Corporation�99,628 shares, Bank of
Hawaii�438,208 shares, and the William Garfield King Educational Trust, of which Mr. King is a trustee�400 shares. Amounts include
20,000 shares held in a trust by the spouse of Mr. Benjamin.

(b)
Amounts include shares as to which directors, nominees and executive officers have (i) shared voting and dispositive power, as
follows: Mr. Baird and spouse�9,785 shares, Dr. Michael Chun and spouse�9,418 shares, Mr. Dods�2,000 shares, Ms. Lau and
spouse�700 shares, Mr. Pasquale and spouse�12,915 shares, and directors, nominees and executive officers as a group�37,618 shares and
(ii) sole voting power only: directors, nominees and executive officers as a group�210 shares.

(c)
Amounts reflect shares deemed to be owned beneficially by directors, nominees and executive officers because they may be acquired
prior to May 26, 2012 through the exercise of stock options. Amounts do not include 152,699 restricted stock units that have been
granted to the directors and executive officers as a group that may not be acquired prior to May 26, 2012.

 Section 16(a) Beneficial Ownership Reporting Compliance

        Section 16(a) of the Exchange Act requires A&B's directors and executive officers, and persons who own more than 10 percent of A&B's
common stock, to file reports of ownership and changes in ownership with the SEC. A&B believes that, during fiscal 2011, its directors and
executive officers filed all reports required to be filed under Section 16(a) on a timely basis.
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 Certain Relationships and Transactions

        A&B has adopted 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 A&B, directors and executive officers (and their family
members) and shareholders who beneficially own more than 5% of A&B's common stock must make full disclosure of all facts and
circumstances to the Law Department. The Law Department then determines whether such transaction requires the approval of the Audit
Committee. The Audit Committee considers all of the relevant facts available, including (if applicable) but not limited to: the benefits to the
Company; 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 the Company and its shareholders.

        The Audit Committee has established 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.

        Constance H. Lau, a director of A&B, is President, Chief Executive Officer and Director of HEI, as well as Chairman of the Board of
American Savings Bank, F.S.B., a subsidiary of HEI. A&B and its subsidiaries have a number of relationships with American Savings Bank
incurred in the ordinary course of business, including:

        American Savings Bank (i) had a 10.77 percent participation from January 1, 2011 through August 5, 2011 and currently has a 9.86 percent
participation in A&B's $230,000,000 revolving credit and term loan agreement, of which, in 2011, the largest aggregate amount of principal
outstanding was $149,000,000; $128,000,000 and $1,771,929 were paid in principal, interest and fees, respectively; and $116,000,000 was
outstanding on February 7, 2012, with interest payable on a sliding scale at rates between 0.9 percent to 1.75 percent (based on A&B's debt to
earnings before interest expense, depreciation, amortization and taxes, or "EBITDA") plus LIBOR, (ii) had a 10.77 percent participation from
January 1, 2011 through August 5, 2011 and currently has a 9.86 percent participation in Matson's $125,000,000 revolving credit and term loan
agreement, of which, in 2011, the largest aggregate amount of principal outstanding was $74,000,000; and $176,500,000 and $670,957 were
paid in principal, interest and fees, respectively; and $57,000,000 was outstanding on February 7, 2012, with interest payable on a sliding scale
at rates between 0.9 percent to 1.75 percent (based on A&B's EBITDA) plus LIBOR, (iii) is a commercial tenant in three properties owned by
A&B subsidiaries, under leases with terms that expire in December 2017, May 2016 and December 2012, with aggregate gross rents in 2011 of
$202,874, and aggregate net rent from and after January 1, 2012 of $460,379 and (iv) is a holdover licensee in property owned by an A&B
subsidiary, with a month-to-month license for a net monthly rent of $1,800.

        In 2011, an A&B division sold electricity that it had produced to Maui Electric Company, Inc., an HEI subsidiary, in the amount of
approximately $13,922,000.

        Ms. Lau's spouse is the President and Chief Executive Officer of Finance Enterprises, Ltd. ("Finance Enterprises"), a Hawaii-based
financial institution. Subsidiaries of Finance Enterprises have two commercial leases with a subsidiary of A&B, with terms expiring in August
2015 and November 2012, with aggregate gross rents in 2011 of $181,547, and aggregate net rents from and after January 1, 2012 of $300,430.
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        The brother of Matthew J. Cox, President of Matson, is an officer in a company from which Matson leases transportation equipment. The
aggregate amount paid under the leases in 2011 was $2,027,383. The remaining aggregate rental obligations expire October 2012 and total
$113,535.

 Code of Ethics

        A&B has adopted a Code of Ethics that applies to the CEO, Chief Financial Officer ("CFO") and Controller. A copy of the Code of Ethics
is posted on the corporate governance page of A&B's corporate website, www.alexanderbaldwin.com. A&B intends to disclose any changes in
or waivers from its Code of Ethics by posting such information on its website.

 Code of Conduct

        A&B has adopted a Code of Conduct, which is applicable to all directors, officers and employees, and is posted on the corporate
governance page of A&B's corporate website.

 EXECUTIVE COMPENSATION

 Compensation Discussion and Analysis

        The Compensation Discussion and Analysis ("CD&A") addresses A&B's compensation practices for 2011 for the seven executive officers
named in the Summary Compensation Table on page 77 (collectively, the "Named Executive Officers" or "NEOs"). The NEOs are:

�
Stanley M. Kuriyama, President & Chief Executive Officer, Alexander & Baldwin, Inc.;

�
Christopher J. Benjamin, President, A&B Land Group and President, A&B Properties, Inc.;

�
Joel M. Wine, Senior Vice President, Chief Financial Officer, Treasurer, Alexander & Baldwin, Inc.;

�
Matthew J. Cox, President, Matson Navigation Company, Inc.;

�
Norbert M. Buelsing, President (Retired), A&B Properties, Inc.;

�
Nelson N. S. Chun, Senior Vice President and Chief Legal Officer, Alexander & Baldwin, Inc.; and

�
Paul K. Ito, Vice President, Controller and Assistant Treasurer.

        Mr. Benjamin served as Chief Financial Officer until September 1, 2011, at which time Mr. Wine was appointed to that position. As part of
the Company's executive transition plan, Mr. Buelsing ceased service as President of A&B Properties, Inc. effective September 1, 2011; he
retired from the Company effective January 31, 2012.

 Executive Summary
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        Pay Philosophy.    The following is an overview of the Company's pay philosophy:

�
A&B firmly believes in pay-for-performance and, thus, ties the majority of the NEO's compensation to performance to
ensure alignment with the interests of the Company's shareholders. In 2011, 71 percent of the CEO's target total direct
compensation was variable and performance-based. For the other NEOs, on average, 63 percent of total direct compensation
was variable and performance-based.

�
All elements of compensation are generally targeted at the 50th percentile of survey data of pay.

�
All NEOs participate in the same health and welfare benefit plans, on substantially similar terms, as other salaried
U.S.-based employees.
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        Financial Performance in 2011.    In 2011, the Company's 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. The weak Transpacific freight rate environment and high fuel prices significantly
impacted the performance of the Company's China CLX1 service. Additionally, during the year, the Company elected to discontinue its second
China-Long Beach service in August, which accounted for significant losses. The Agribusiness operations performed well, driving significant
earnings with continued improvement in sugar yields and factory performance, and favorable sugar prices. Leasing performance improved in
2011, driven in part by higher U.S. mainland occupancy. Real Estate sales were lower in 2011, and included losses from joint ventures.

        Pay for Performance.    The Company's below threshold performance in 2011 was reflected in elements of compensation earned by
executives in 2011.

�
Base Salary:  The 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 Company performance at below the threshold level against consolidated pre-tax income
and ROIC targets for 2011 for six of the seven NEOs, including the CEO. NEO awards are based on a combination of
Company, business unit and individual goal achievements.

�
Total Direct Compensation:  The 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 award
level versus market) to the 60th percentile. Long-term incentive award opportunity grants for each NEO ranged from below
the 25th to the 75th percentiles.

�
2011 Performance-based Restricted Stock Units:  Based upon the Company's 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
LTI grants.

�
Say-on-Frequency and Say-on-Pay Votes in 2011.  At the 2011 Annual Meeting of Shareholders, shareholders were
presented with an advisory vote with respect to the frequency of the advisory vote on executive compensation. Of the
annual, biennial, and triennial alternatives, the Company recommended the annual voting alternative, and a majority of
voting shares cast also favored an annual vote. The Board has therefore determined that annual advisory votes will be held in
the future.

�
The shareholders were also presented with an advisory vote on the compensation of the 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 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 evaluates its executive compensation practices and modifies or adopts
programs or practices to provide an appropriate balance of risk and
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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 Company stock, effective February 16,
2011.

�
Improved clarity and analysis of the executive pay programs in this 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, the Company
continues to monitor its existing pay practices, as highlighted below, to ensure that it adopts the best practices to the extent that they are best
aligned to the business goals and strategy of the Company as well as shareholder interests.

Promote Good Pay Practices Avoid Bad Pay Practices
�

Change in control agreements ("Change in Control Agreements")
that include double triggers requiring both a change in control event
and termination of employment before any payments can be made.

�

Multiple performance metrics to determine incentive payments.

�

Minimum stock ownership guidelines for senior executives.

�

Minimum vesting periods of three years on all equity awards.

�

No employment contracts.

�

No overly generous pay package for the CEO.

�

No guaranteed bonus payments to senior executives.

�

No large bonus payouts without justifiable performance linkage.

�

No egregious pension payouts and no SERP (supplemental executive
retirement plan) payouts and no active SERP program.

�

No excessive perquisites.

�

No excessive severance or change in control provisions.

�

No tax reimbursements.
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�

No dividend or dividend equivalents paid on unvested performance
shares or units.

�

No speculative transactions by executives using Company 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.

 Compensation Overview

        Compensation Philosophy and Objectives.    The Company seeks to align its objectives with shareholder interests through a compensation
program that attracts, motivates and retains qualified and effective executives, and rewards performance and results. To achieve this, the
Company uses 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.
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        Target Compensation Percentiles.    In 2011, to achieve the Company's compensation philosophy, the Compensation Committee 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 is dependent upon Company, business unit and individual performance.

        Combination of Pay Elements.    The Company's combination of pay elements is 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 believes that this is consistent with one of its key compensation objectives, which
is 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 is 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 has expressed on numerous occasions his personal philosophy and desire for a lower ratio between CEO
pay and other NEO pay compared to market practices.

Percentage of Target Total Direct Compensation Provided by Each Pay Element for 2011

NEOs Competitive

NEO Salary
Annual
Incentives

Long-Term
Incentives Salary

Annual
Incentives

Long-Term
Incentives

Mr. Kuriyama 29% 26% 45% 21% 20% 59%
Mr. Benjamin 32% 19% 49% 33% 25% 42%
Mr. Wine 35% 21% 44% 34%
Exercised - - - - - - - -
Expired - - (1,950,167) - - - - -
Outstanding
as of
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March 31,
2013 1,106,627 1,106,627 - 3,576,737 2,000,000 - - -

Issued - - - - - - - -
Exercised - - - - - - - -
Expired - - - - - - - -
Outstanding
as of
June 30,
2013 1,106,627 1,106,627 - 3,576,737 2,000,000 - - -

Issued - - - - - 1,503,409 1,988,095 675,000
Exercised - - - - - - - -
Expired - - - - (1,700,000) - - -
Outstanding
as of
September
30, 2013 1,106,627 1,106,627 - 3,576,737 300,000 1,503,409 1,988,095 675,000
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SANUWAVE HEALTH, INC. AND SUBSIDIARIES

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

September 30, 2013

12.          Warrants (continued)

A summary of the warrant exercise price per share and expiration date is presented as follows:

Class A

Warrants

Class B

Warrants

Class D

Warrants

Class E

Warrants

Class F

Warrants

Class G

Warrants

Class H

Warrants

Class I

Warrants

Exercise price/share $ 4.00 $ 8.00 $ 2.00 $ 4.00 $ 0.35 $ 0.80 $ 0.80 $ 0.85

Expiration Date September September January April February July July September
2014 2014 2013 2016 2018 2018 2018 2018

The exercise price and the number of shares covered by the warrants will be adjusted if the Company has a stock split,
if there is a recapitalization of the Company’s common stock, or if the Company consolidates with or merges into

another company. 

As discussed in Note 11 above, on February 25, 2013, the Company issued 2,000,000 warrants to a consultant to
purchase the Company’s common stock at $0.35 per share. The five year warrants vest 300,000 on the date of grant

and 1,700,000 upon the completion of a $5,000,000, or greater, capital raise on or prior to June 8, 2013. A capital raise
was not completed for the requisite amount and the 1,700,000 warrants expired by their terms. The Company recorded

the underlying cost of the 300,000 warrants as a cost of the Public Offering.

13.          Commitments and contingencies

Subscription agreement
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On November 27, 2012, the Company and David N. Nemelka (the “Subscriber”), the brother of John F. Nemelka, a
member of the Company’s board of directors, entered into a subscription agreement (the “Subscription Agreement”)
whereby the Subscriber has agreed to purchase from the Company, and the Company has agreed to sell and issue, a

total of 4,000,000 shares of the Company’s unregistered common stock at a purchase price equal to $0.25 per share, for
an aggregate sales price of $1,000,000 (the “Purchase Price”). The shares are subject to piggy-back registration rights if

the Company files a registration statement for an offering of securities.

The Purchase Price shall be payable to the Company as follows: (i) $50,000 on or before January 31, 2013; (ii)
$50,000 on or before February 15, 2013; and (iii) the balance of $900,000 on or before May 27, 2014 (the “Outside
Due Date”). The Subscriber may make payments of the Purchase Price at his discretion in minimum installments of

$100,000 each, until the Outside Due Date.

In the event that at any time after February 15, 2013, the Company’s total available cash should be less than $100,000,
the Subscriber shall, upon demand of the Company, pay to the Company $100,000 of the then outstanding balance of
the Purchase Price, which payment shall be due within thirty (30) days of the demand. There is no limit on the number

of demands that the Company may make pursuant to this provision of the Subscription Agreement, provided,
however, that in no event shall the Company provide more than one notice of demand for payment in any thirty (30)

day period.

As of September 30, 2013, the Subscriber had paid the Company $100,000 and was issued 400,000 shares of
unregistered common stock of the Company. The Company will record the additional $900,000 and issue the
corresponding 3,600,000 shares of common stock in the periods in which the Purchase Price is received.
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SANUWAVE HEALTH, INC. AND SUBSIDIARIES

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

September 30, 2013

13.          Commitments and contingencies (continued)

Operating Leases

Rent expense for the three months ended September 30, 2013 and 2012, was $22,531 and $68,462, respectively, and
$76,508 and $238,712 for the nine months ended September 30, 2013 and 2012, respectively.

Capital Leases

The Company leases certain office equipment under an agreement classified as a capital lease. The leased assets serve
as security for the lease. The accumulated depreciation of such equipment at September 30, 2013 and December 31,
2012 totaled $10,106 and $6,468, respectively. The net book value of such equipment at September 30, 2013 and

December 31, 2012 totaled $4,446 and $8,085, respectively.

Litigation

The Company is involved in various legal matters that have arisen in the ordinary course of business. While the
ultimate outcome of these matters is not presently determinable, it is the opinion of management that the resolution

will not have a material adverse effect on the financial position or results of operations of the Company. 

14.          401(k) plan
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The Company sponsors a 401(k) plan that covers all employees who meet the eligibility requirements. The Company
amended the 401(k) plan to make the Company matching contribution discretionary and discontinued the Company
match effective February 1, 2012. The Company did not contribute to the plan for the three months ended September
30, 2013 and 2012, respectively. The Company contributed $0 and $9,664 to the plan for the nine months ended

September 30, 2013 and 2012, respectively.

15.          Stock-based compensation

On November 1, 2010, the Company approved the Amended and Restated 2006 Stock Incentive Plan of
SANUWAVE Health, Inc. effective as of January 1, 2010 (the “Stock Incentive Plan”). The Stock Incentive Plan

permits grants of awards to selected employees, directors and advisors of the Company in the form of restricted stock
or options to purchase shares of common stock. Options granted may include non-statutory options as well as

qualified incentive stock options. The Stock Incentive Plan is currently administered by the board of directors of the
Company. The Stock Incentive Plan gives broad powers to the board of directors of the Company to administer and
interpret the particular form and conditions of each option. The stock options granted under the Stock Incentive Plan
are non-statutory options which generally vest over a period of up to four years and have a ten year term. The options
are granted at an exercise price determined by the board of directors of the Company to be the fair market value of the
common stock on the date of the grant. At December 31, 2012, the Stock Incentive Plan reserved 5,000,000 shares of
common stock for grant. On February 21, 2013, the Stock Incentive Plan was amended to reserve a total of 8,500,000

shares of common stock for grant.

On September 3, 2013, the Company granted 100,000 options to the new member of the board of directors at an
exercise price of $0.65 per share. The options vested at the date of grant and have a ten year term. Using the

Black-Scholes option pricing model, management has determined that the options had a weighted average fair value
per share of $0.60 resulting in total compensation of $60,000. Compensation cost was recognized at grant date.
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SANUWAVE HEALTH, INC. AND SUBSIDIARIES

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

September 30, 2013

15.          Stock-based compensation (continued)

On February 21, 2013, the Company, by mutual agreement with all the active employees and directors of the
Company, cancelled options granted to the active employees in the year ended December 31, 2011 and prior which
totaled 1,113,644 shares of common stock at an average exercise price of $2.92. In exchange for these options, the
active employees and directors received new options to purchase 2,243,644 shares of common stock at an exercise
price of $0.35 per share. Using the Black-Scholes option pricing model, management has determined that the options
at the grant date, net of the value of the cancelled options as of the date of cancellation, had an average fair value per
share of $0.223 resulting in total compensation of $499,621. Compensation cost will be recognized over the requisite

service period.

On February 21, 2013, the Company granted two members of the Company’s Medical Advisory Board each options to
purchase 50,000 shares of the Company’s common stock at an exercise price of $0.35 per share in place of an annual

cash consulting fee for calendar year 2013. Using the Black-Scholes option pricing model, management has
determined that the options had a fair value per share of $0.63 resulting in compensation expense of $63,000.

Compensation cost will be recognized over the calendar year 2013.

On February 25, 2013, Joseph Chiarelli joined the Company to serve as the Chief Executive Officer and a director of
the Company. Mr. Chiarelli was granted options to purchase 2,250,000 shares of the Company’s common stock at an
exercise price of $0.35 per share. The options vest and become exercisable in five installments as follows: (i) 375,000

vested at grant; (ii) 375,000 vest upon the Company completing a financing resulting in gross proceeds to the
Company of no less than $5,000,000 at a price per share of not less than $0.35; (iii) 375,000 upon the execution by the
Company of a license or distribution agreement from which the Company is entitled to receive gross proceeds of no
less than $1,000,000 and the Company has received payments of at least $250,000; (iv) 375,000 vest upon receipt by
the Company of FDA approval for the use of dermaPACE; and (v) 750,000 vest in the event the Company achieves

the milestones (i), (ii), (iii) and (iv) above during the initial two year term and the term is not extended by the
Company. Using the Black-Scholes option pricing model, management has determined that the options had an average
fair value per share of $0.207 resulting in total compensation of $465,000. Compensation cost will be recognized over

the requisite service period.

On March 8, 2012, the Company granted two members of the Company’s Medical Advisory Board each options to
purchase 50,000 shares of the Company’s common stock at an exercise price of $0.44 per share in place of an annual
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cash consulting fee for calendar year 2012. Using the Black-Scholes option pricing model, management has
determined that the options granted had a fair value per share of $0.27 resulting in total compensation of $27,250.

Compensation cost was recognized over the calendar year 2012.

The fair value of each option award is estimated on the date of grant using the Black-Scholes option pricing model
using the following weighted average assumptions for the three months ended September 30, 2013 and 2012:

2013 2012
Weighted average expected life in years 5.0 5.2
Weighted average risk free interest rate 1.68 % 0.95%
Weighted average volatility 149.0% 75.0%
Forfeiture rate 0.0 % 0.0 %
Expected dividend yield 0.0 % 0.0 %
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SANUWAVE HEALTH, INC. AND SUBSIDIARIES

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

September 30, 2013

15.          Stock-based compensation (continued)

The expected life of options granted represent the period of time that options granted are expected to be outstanding
and are derived from the contractual terms of the options granted. The risk-free rate for periods within the contractual
life of the option is based on the U.S. Treasury yield curve in effect at the time of the grant. Since there is a limited
trading history for the Company’s common stock, the expected volatility is based on a combination of historical data

from companies similar in size, value and trading history for the Company’s common stock. The amount of
stock-based compensation expense recognized during a period is based on the portion of the awards that are ultimately
expected to vest. Management estimates pre-vesting forfeitures at the time of grant and revises those estimates in

subsequent periods if actual forfeitures differ from those estimates. Ultimately, the total expense recognized over the
vesting period will equal the fair value of the awards that actually vest. The expected dividend yield is based on

historical dividend experience, however, since inception the Company has not declared dividends.

The Company recognized as compensation cost for all outstanding stock options granted to employees, directors and
advisors, $175,987 and $217,686 for the three months ended September 30, 2013 and 2012, respectively, and

$683,382 and $719,732 for the nine months ended September 30, 2013 and 2012, respectively.

A summary of option activity as of September 30, 2013 and December 31, 2012, and the changes during the three and
nine months ended September 30, 2013, is presented as follows:

Options

Weighted

Average

Exercise
Price

per share
Outstanding as of December 31, 2012 5,229,330 $ 2.25
Granted 4,593,644 $ 0.35
Exercised - $ -
Cancelled (1,113,644) $ 2.92
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Forfeited or expired (105,000 ) $ 2.93
Outstanding as of March 31, 2013 8,604,330 $ 1.14
Granted - $ -
Exercised (108,334 ) $ 0.35
Cancelled - $ -
Forfeited or expired (229,166 ) $ (0.34 )
Outstanding as of June 30, 2013 8,266,830 $ 1.17
Granted 100,000 $ 0.65
Exercised - $ -
Cancelled - $ -
Forfeited or expired - $ -
Outstanding as of September 30, 2013 8,366,830 $ 1.17

Exercisable 4,887,738 $ 1.76

The weighted average remaining contractual term for outstanding and exercisable stock options was 7.1 years as of
September 30, 2013, and 6.6 years as of December 31, 2012.
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SANUWAVE HEALTH, INC. AND SUBSIDIARIES

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

September 30, 2013

15.          Stock-based compensation (continued)

A summary of the Company’s nonvested options as of September 30, 2013 and December 31, 2012, and changes
during the three and nine months ended September 30, 2013, is presented as follows:

Options

Weighted

Average

Exercise
Price

per share
Outstanding as of December 31, 2012 508,750 $ 0.66
Granted 4,593,644 $ 0.35
Vested (1,180,386) $ 0.41
Cancelled (43,750 ) $ 2.87
Forfeited or expired (7,500 ) $ 5.25
Outstanding as of March 31, 2013 3,870,758 $ 0.33
Granted - $ -
Vested (137,500 ) $ 0.24
Cancelled - $ -
Forfeited or expired (229,166 ) $ 0.34
Outstanding as of June 30, 2013 3,504,092 $ 0.34
Granted 100,000 $ 0.65
Vested (125,000 ) $ 0.59
Cancelled - $ -
Forfeited or expired - $ -
Outstanding as of September 30, 2013 3,479,092 $ 0.34

16.          Changes in other comprehensive loss
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The amounts recognized in other comprehensive loss for the three and nine months ended September 30, 2013 were as
follows:

Currency

Translations
Total

Balance, at December 31, 2012 $ 13,116 $13,116
Other comprehensive loss before reclassifications (6,925 ) (6,925 )
Amounts reclassified from AOCI - -
Net change in other comprehensive loss (6,925 ) (6,925 )
Balance, at March 31, 2013 6,191 6,191
Other comprehensive income 2,950 2,950
Balance, at June 30, 2013 9,141 9,141
Other comprehensive loss (1,829 ) (1,829 )
Balance, at September 30, 2013 $ 7,312 $7,312
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SANUWAVE HEALTH, INC. AND SUBSIDIARIES

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

September 30, 2013

17.          Earnings (loss) per share

The Company calculates net income (loss) per share in accordance with ASC 260, Earnings Per Share (formerly
SFAS No. 128, Earnings Per Share).  Under the provisions of ASC 260, basic net income (loss) per share is computed
by dividing the net income (loss) attributable to common stockholders for the period by the weighted average number
of shares of common stock outstanding for the period.  Diluted net income (loss) per share is computed by dividing
the net income (loss) attributable to common stockholders by the weighted average number of shares of common

stock and dilutive common stock equivalents then outstanding. To the extent that securities are “anti-dilutive,” they are
excluded from the calculation of diluted net income (loss) per share.

As a result of the net loss for the three and nine months ended September 30, 2013 and 2012, respectively, all
potentially dilutive shares were anti-dilutive and therefore excluded from the computation of diluted net loss per share.
The anti-dilutive equity securities totaled 18,623,325 shares and 14,189,481 shares at September 30, 2013 and 2012,

respectively.

Item 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS

You should read the following discussion and analysis of our financial condition and results of operations together
with our unaudited condensed consolidated financial statements and the related notes appearing elsewhere in this
report, and together with our audited consolidated financial statements, related notes and “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” as of and for the year ended December 31, 2012

included in our Annual Report on Form 10-K, filed with the SEC on March 26, 2013.

Overview

Edgar Filing: Alexander & Baldwin Holdings, Inc. - Form S-4/A

111



We are a shockwave technology company using our patented noninvasive, high-energy, acoustic shockwaves for
regenerative medicine and other applications. Our initial focus is regenerative medicine – utilizing noninvasive,
acoustic shockwaves to solicit a biological response resulting in the body healing itself through the repair and

regeneration of tissue, musculoskeletal and vascular structures. Our lead regenerative product in the United States is
the dermaPACE device, which is in a supplemental Phase III clinical study for treating diabetic foot ulcers with

possible FDA approval in 2015 subject to submission of satisfactory clinical study results.

Our portfolio of healthcare products and product candidates activate biologic signaling and angiogenic responses,
including new vascularization and microcirculatory improvement, helping to restore the body’s normal healing

processes and regeneration. Our Pulsed Acoustic Cellular Expression (PACE) technology is being applied in wound
healing, orthopedic, plastic/cosmetic and cardiac conditions. We generate our revenue from sales of the CE Mark

devices and accessories in Europe, Canada and Asia/Pacific. We are not currently marketing any commercial products
in the United States.

In addition, we believe there are significant license/partnership opportunities for our shockwave technology in
non-medical uses, including energy, water, food and industrial markets, and we believe we have a broad intellectual

property portfolio and broad know-how.

We are focused on utilizing our Pulsed Acoustic Cellular Expression (PACE) technology to activate healing in:

●wound conditions, including diabetic foot ulcers, venous ulcers, pressure sores, burns and other skin eruptionconditions;

●
orthopedic applications, such as eliminating chronic pain in joints from trauma or arthritis, speeding the healing of
fractures (including nonunion or delayed-union conditions), improving bone density in osteoporosis, fusing bones in
the extremities and spine, and other potential sports injury applications;

●plastic/cosmetic applications such as cellulite smoothing, graft and transplant acceptance, skin tightening, scarringand other potential aesthetic uses; and
●cardiac applications for removing plaque due to atherosclerosis and improving heart muscle performance.
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In addition to healthcare uses, our patented high-energy, acoustic pressure shockwaves, due to their powerful pressure
gradients and localized cavitational effects, may have applications in secondary and tertiary oil exploitation, for
cleaning industrial waters and food liquids and finally for maintenance of industrial installations by disrupting the

formation of biofilms. We are seeking to exploit such potential uses through licensing and/or partnership
opportunities.

Recent Developments

The U.S. Food and Drug Administration (FDA) has granted approval of our Investigational Device Exemption (IDE)
Supplement to conduct a supplemental clinical trial utilizing our lead device product for the global wound care

market, the dermaPACE device, in the treatment of diabetic foot ulcers. Patient enrollment began in June 2013 and we
have enrolled over 50% of the minimum number of ninety patients in the clinical trial. Management expects to
complete the enrollment phase of the clinical study in the first quarter of 2014 with patient follow-up for efficacy

completed in the second quarter of 2014 and top-line data available in the summer of 2014.

The double-blind, multi-center, randomized, sham-controlled, parallel group clinical trial plan incorporates the same
primary efficacy endpoint of complete wound closure at 12 weeks as was utilized in the pivotal trial (discussed
below).  Similar to the pivotal trial, four dermaPACE procedures are administered during the first two weeks
following subject enrollment. In addition, in the current trial up to four additional dermaPACE procedures are
delivered bi-weekly, between weeks 4 and 10, which we believe will increase the between-group difference in

complete wound closure in favor of dermaPACE over that observed in the first clinical trial. 

We worked closely with the FDA to amend the protocol and develop the statistical plan for the supplemental clinical
study. A substantial component of this work involved using Bayesian statistical principles to define the dermaPACE
treatment benefit established in our previously conducted pivotal study. Bayesian designs are supported by the FDA
where there is strong prior evidence that can be incorporated into the clinical study design. By incorporating the prior
positive information regarding complete wound closure after one treatment cycle into the design of the additional
study, substantially fewer patients should be required than would otherwise be the case while still ensuring adequate

statistical power. This approach will save significant time and preserve scientific rigor.

The supplemental clinical study also incorporates an independent group of medical professionals who will
independently adjudicate wound closure of individual patients and correspond with the respective principal

investigator if their decisions contradict the decisions made by the principal investigator to make a final determination
on the state of closure of the wound.
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Importantly, the study design allows for controlled interim monitoring of the data by an independent Data Monitoring
Committee (DMC) to determine whether study success has been achieved.  We anticipate that the first analysis of the
success of the study will occur after 90 patients (approximately 45 per arm) have completed the 12-week primary
efficacy evaluation period. If study data achieves pre-defined statistical and clinical success criteria associated with
wound closure favoring dermaPACE, then the clinical trial can be stopped, and we will submit a PMA for approval. 
The controlled interim monitoring plan also includes a provision for DMC review of data prior to enrollment of the 90
subjects.  This provision has been established in order to monitor the progress of the trial and ensure its alignment
with our statistical plan, or to increase the sample size should additional subjects be needed to demonstrate study
success, or stop the trial if study success is deemed unattainable.  By monitoring the data in this way, we can take
appropriate steps to allocate resources based on the direction the data is heading, prior to arriving at the 90 patient

mark, which is the first point at which study success may be determined per our agreement with the FDA. 

Previous clinical work supporting our current dermaPACE clinical study

The dermaPACE device completed its pivotal Phase III IDE trial in the United States for the treatment of diabetic foot
ulcers in 2011 and a PMA Application was filed with the FDA in June 2011. The primary study goal was to establish
superiority in diabetic foot ulcer healing rates using the dermaPACE treatment compared to sham-control, when both
are combined with the current standard of care. The standard of care included wet-to-dry dressings, the most widely
used primary dressing material in the United States, and offloading with a walking boot for ulcers located on the

plantar surface of the foot.
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A total of 206 patients entered the dermaPACE study at 24 sites. The patients in the study were followed for a total of
24 weeks. The study’s primary endpoint, wound closure, was defined as “successful” if the skin was 100%

reepithelialized at 12 weeks without drainage or dressing requirements confirmed at two consecutive study visits.

A summary of the key study findings are as follows:

●

Patients treated with dermaPACE showed a strong positive trend in the primary endpoint of 100% wound closure.
Treatment with dermaPACE increased the proportion of diabetic foot ulcers that closed within 12 weeks by 36%,
although the rate of complete wound closure between dermaPACE and sham-control at 12 weeks in the intent-to treat
(“ITT”) population was not statistically significant at the 95% confidence level used throughout the study (p=0.363).
There were 22 out of 107 (21%) dermaPACE subjects who achieved complete wound closure at 12 weeks compared
with 15 out of 99 (15%) sham-control subjects.

●

In addition to the originally proposed 12-week efficacy analysis, the FDA expressed interest in seeing the efficacy
analysis carried over the full 24 weeks of the study. In response, we conducted a series of secondary analyses of the
primary endpoint of complete wound closure at 12 weeks and at each subsequent study visit out to 24 weeks. The
primary efficacy endpoint of complete wound closure reached statistical significance at 20 weeks in the ITT
population with 36% of dermaPACE subjects achieving complete wound closure compared with 23% of
sham-control subjects (p=0.047); in the efficacy evaluable (“EE”) population 38% of dermaPACE subjects achieved
complete wound closure beginning at 20 weeks, compared with 21% of sham-control subjects (p=0.018).

●

Subjects treated with dermaPACE achieved a significant increase in the rate of complete and/or ≥90% wound closure.
We analyzed a clinically relevant ≥ 90% wound closure endpoint that demonstrated statistical significance (p=0.0161)
in favor of dermaPACE subjects (51/107, 48%) compared to patients randomized to receive sham-control (31/99,
31%).

●
Within 6 weeks following the initial dermaPACE procedure, and consistently throughout the 24-week period,
dermaPACE significantly reduced the size of the target ulcer compared with subjects randomized to receive
sham-control (p<0.05).

●Of the subjects who achieved complete wound closure at 12 weeks, the recurrence rate at 24 weeks was only 4.5% inthe dermaPACE group compared with 20.0% in the sham-control group.

●
Importantly, there were no meaningful statistical differences in the adverse event rates between the dermaPACE
treated patients and the sham-control group. There were no issues regarding the tolerability of the treatment which
suggests that a second course of treatment, if needed, is a clinically viable option.

We filed with the FDA the clinical module of the dermaPACE PMA application in June 2011. In December 2011, we
received a major deficiency letter from the FDA regarding the FDA’s review of the dermaPACE PMA. The FDA

issues a major deficiency letter to the applicant when the PMA lacks significant information necessary for the FDA to
complete its review or to determine whether there is reasonable assurance that the device is safe and effective for its
intended use. The FDA comments on the application in detail and requests the applicant to amend the application to

respond to the cited deficiencies and provide the necessary information.

In its December 2011 letter, the FDA cited, among other deficiencies, the dermaPACE study’s failure to meet the
study’s primary endpoint of 100% wound closure compared with sham-control at the 12-week time point. Among the
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letter’s recommendations to address the deficiency was for us to design and conduct another clinical trial using the
findings from any subgroup(s) that may support the safety and effectiveness of the dermaPACE device. We evaluated
the comments in the FDA’s letter and after further analyses of the clinical data and informal, non-binding interaction

with the FDA, we decided to conduct supplemental clinical work as discussed above.

Financial Overview

Since our inception in 2005, we have funded our operations from the sale of capital stock, the issuance of notes
payable to related parties, the issuance of promissory notes, the sale of our veterinary division in June 2009, and
product sales. At September 30, 2013, our balance of cash and cash equivalents totaled $333,830 and we had a net

working capital deficit of $1,698,241.
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On September 30, 2013, in conjunction with an offering of securities in the Private Offering pursuant to an exemption
from registration under the Act, we issued 675,000 units (as described below) to certain accredited investors for an
aggregate total purchase price of $405,000. In addition, in October 2013, after the end of the third quarter of 2013, in
conjunction with the Private Offering, we issued an additional 201,979 units for an aggregate total purchase price of
$121,187. Each unit was sold at a purchase price of $0.60 per unit with each “unit” consisting of; (i) one share of
common stock and (ii) a five-year warrant to purchase one share of common stock at an exercise price of $0.85.

On July 25, 2013, we consummated a Public Offering of an aggregate of 3,006,818 units, with each unit consisting of
one share of common stock and a warrant to purchase one-half share of a common stock, resulting in warrants to
purchase up to 1,503,409 shares of common stock.  The price per unit was $0.55 resulting in gross proceeds of

$1,653,750. We received net proceeds, after payment of the placement agent’s fees, of $1,517,450. The units separated
immediately and the common stock and warrants were issued separately. The warrants have an exercise price of $0.80

per share and are exercisable during the five-year period beginning on the date of issuance.

The continuation of our business is dependent upon raising additional capital in the fourth quarter of 2013.
Management’s plans are to obtain additional capital in the fourth quarter of 2013 through the issuance of common
stock and/or other debt or equity securities and we have engaged financial advisors to assist with this process. Our
cash and cash equivalents at September 30, 2013, combined with the proceeds from the Private Offering in October

2013, and/or amounts received on the subscription agreement with an affiliated shareholder will support our
operations through the completion, in the fourth quarter of 2013, of an anticipated capital raise as discussed above.

Management expects the monthly use of cash in the fourth quarter of 2013 and the first half of 2014 will be
approximately $575,000 to $625,000 as we devote substantial resources to the patient enrollment phase of the

supplemental Phase III clinical trial for the dermaPACE device to treat diabetic foot ulcers. Management estimates the
direct cost of the dermaPACE clinical trial will be approximately $3,800,000 through 2014.   

We may raise capital through the issuance of common or preferred stock, securities convertible into common stock, or
secured or unsecured debt, an investment by a strategic partner in a specific clinical indication or market opportunity,
or by selling all or a portion of our assets (or some combination of the foregoing). If these efforts are unsuccessful, we

may be forced to seek relief through a filing under the U.S. Bankruptcy Code. These possibilities, to the extent
available, may be on terms that result in significant dilution to our existing shareholders. Although no assurances can
be given, management believes that potential additional issuances of equity or other potential financing transactions as

discussed above should provide the necessary funding for us to continue as a going concern.

We will require additional capital in the fourth quarter of 2013 to continue as a going concern. There can be no
assurance that we will be successful in raising such capital.

Since our inception, we have incurred losses from operations each year. As of September 30, 2013, we had an
accumulated deficit of $81,534,776. Although the size and timing of our future operating losses are subject to
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significant uncertainty, we expect that operating losses will continue over the next several years as we continue to
fund the dermaPACE clinical trial and the FDA approval process.

We cannot reasonably estimate the nature, timing and costs of the efforts necessary to complete the development and
approval of, or the period in which material net cash flows are expected to be generated from, any of our products, due

to the numerous risks and uncertainties associated with developing products, including the uncertainty of:

●the scope, rate of progress and cost of our clinical trials;
●future clinical trial results;

●the cost and timing of regulatory approvals;
●the establishment of successful marketing, sales and distribution;

●the cost and timing associated with establishing reimbursement for our products;
●the effects of competing technologies and market developments; and

●the industry demand and patient wellness behavior.

Any failure to complete the development of our product candidates in a timely manner, or any failure to successfully
market and commercialize our product candidates, would have a material adverse effect on our operations, financial
position and liquidity. A discussion of the risks and uncertainties associated with us and our business are set forth
under the section entitled “Risk Factors – Risks Related to Our Business” in our Annual Report on Form 10-K for the

year ended December 31, 2012, filed with the SEC on March 26, 2013.
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Critical Accounting Policies and Estimates

The discussion and analysis of our financial condition and results of operations are based on our consolidated financial
statements, which have been prepared in accordance with United States generally accepted accounting principles. The
preparation of our consolidated financial statements requires us to make estimates and assumptions that affect the

reported amounts of assets, liabilities, revenues and expenses.

On an ongoing basis, we evaluate our estimates and judgments, including those related to the recording of the
allowances for doubtful accounts, estimated reserves for inventory, estimated useful life of property and equipment,
the determination of the valuation allowance for deferred taxes, the estimated fair value of stock-based compensation,
the estimated fair value of intangible assets and the estimated fair value assigned to the common stock and warrants
issued for consulting agreements. We base our estimates on authoritative literature and pronouncements, historical
experience and on various other assumptions that we believe are reasonable under the circumstances, the results of
which form the basis for making judgments about the carrying value of assets and liabilities that are not readily
apparent from other sources. Our actual results may differ from these estimates under different assumptions or

conditions. The results of our operations for any historical period are not necessarily indicative of the results of our
operations for any future period.

While our significant accounting policies are more fully described in Note 2 to our consolidated financial statements
filed with our Annual Report on Form 10-K for the year ended December 31, 2012, filed with the SEC on March 26,
2013, we believe that the following accounting policies relating to revenue recognition, research and development
costs, inventory valuation, intangible assets, stock-based compensation and income taxes are significant and;
therefore, they are important to aid you in fully understanding and evaluating our reported financial results.

Revenue Recognition

Sales of medical devices, including related applicators and applicator kits, are recognized when shipped to the
customer. Shipments under agreements with distributors are invoiced at a fixed price, are not subject to return, and
payment for these shipments is not contingent on sales by the distributor. We recognize revenue on shipments to

distributors in the same manner as with other customers. We recognize fees from services performed when the service
is performed.

Research and Development Costs
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We expense costs associated with research and development activities as incurred. We evaluate payments made to
suppliers and other vendors and determine the appropriate accounting treatment based on the nature of the services

provided, the contractual terms, and the timing of the obligation. Research and development costs include payments to
third parties that specifically relate to our products in clinical development, such as payments to contract research
organizations, clinical investigators, clinical related consultants and insurance premiums for clinical studies. In

addition, employee costs (salaries, payroll taxes, benefits and travel) for employees of the regulatory affairs, clinical
affairs, quality assurance, quality control, and research and development departments are classified as research and

development costs.

Inventory Valuation

We value our inventory at the lower of our actual cost or the current estimated market value. We regularly review
existing inventory quantities and expiration dates of existing inventory to evaluate a provision for excess, expired,
obsolete and scrapped inventory based primarily on our historical usage and anticipated future usage. Although we
make every effort to ensure the accuracy of our forecasts of future product demand, any significant unanticipated

change in demand or technological developments could have an impact on the value of our inventory and our reported
operating results.

Inventory is carried at the lower of cost or market, which is valued using the first in, first out (FIFO) method, and
consists primarily of devices and the component material for assembly of finished products, less reserves for

obsolescence.
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Intangible Assets

Intangible assets subject to amortization consist of patents which are recorded at cost. Patents are amortized on a
straight-line basis over the average life of 11.4 years. We regularly review intangible assets to determine if facts and
circumstances indicate that the useful life is shorter than we originally estimated or that the carrying amount of the
assets may not be recoverable. If such facts and circumstances exist, we assess the recoverability of the intangible

assets by comparing the projected undiscounted net cash flows associated with the related asset or group of assets over
their remaining lives against their respective carrying amounts. If recognition of an impairment charge is necessary, it

is measured as the amount by which the carrying amount of the intangible asset exceeds the fair value of the
intangible asset.

Stock-based Compensation

The Stock Incentive Plan provides that stock options, and other equity interests or equity-based incentives, may be
granted to key personnel, directors and advisors at the fair value of the common stock at the time the option is granted,
which is approved by our board of directors. The maximum term of any option granted pursuant to the Stock Incentive

Plan is ten years from the date of grant.

In accordance with ASC 718, Compensation – Stock Compensation (formerly SFAS No. 123(R), Accounting for
Stock-Based Compensation), the fair value of each option award is estimated on the date of grant using the

Black-Scholes option pricing model. The expected terms of options granted represent the period of time that options
granted are estimated to be outstanding and are derived from the contractual terms of the options granted. We

amortize the fair value of each option over each option’s vesting period.

Income Taxes

We account for income taxes utilizing the asset and liability method prescribed by the provisions of ASC 740, Income
Taxes (formerly SFAS No. 109, Accounting for Income Taxes). Deferred tax assets and liabilities are determined

based on differences between the financial reporting and tax basis of assets and liabilities and are measured using the
enacted tax rates and laws that will be in effect when the differences are expected to reverse. A valuation allowance is
provided for the deferred tax assets, including loss carryforwards, when it is more likely than not that some portion or

all of a deferred tax asset will not be realized.
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We account for uncertain tax positions in accordance with the related provisions of ASC 740, Income Taxes (formerly
FASB Interpretation No. 48, Accounting for Uncertainty in Income Taxes (FIN 48)). ASC 740 specifies the way
public companies are to account for uncertainties in income tax reporting, and prescribes a methodology for

recognizing, reversing, and measuring the tax benefits of a tax position taken, or expected to be taken, in a tax return.
ASC 740 requires the evaluation of tax positions taken or expected to be taken in the course of preparing our tax

returns to determine whether the tax positions would “more-likely-than-not” be sustained if challenged by the applicable
tax authority. Tax positions not deemed to meet the more-likely-than-not threshold would be recorded as a tax benefit

or expense in the current year.

Results of Operations for the Three Months ended September 30, 2013 and 2012 (Unaudited)

Revenue and Cost of Revenue

Revenue for the three months ended September 30, 2013 was $148,421, compared to $178,256 for the same period in
2012, a decrease of $29,835, or 17%. The decrease in revenue for 2013 was primarily due to the one-time sale in 2012

of new device applicators to a distributor in Asia.

Cost of revenue for the three months ended September 30, 2013 was $29,467, compared to $43,965 for the same
period in 2012. Gross profit as a percentage of revenue was 80% for the three months ended September 30, 2013, as
compared to 75% for the same period in 2012. The increase in gross profit as a percentage of revenue in 2013 was due

to increased sales of higher margin refurbishment applicators in 2013, as compared to 2012.
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Research and Development Expenses

Research and development expenses for the three months ended September 30, 2013 were $775,717, compared to
$440,193 for the same period in 2012, an increase of $335,524, or 76%. Research and development expenses in 2013

included $472,840 in expenses associated with the dermaPACE clinical trial including the costs for our clinical
research organization, the clinical site costs related to the patients enrolled during the quarter and the costs of

non-capital software and equipment used by the clinical trial sites as compared to $46,718 for the same period in
2012. This increase in expenses was offset by the reductions in headcount in November 2012 which resulted in a

decrease in expense in 2013, as compared to the prior period in 2012, of $102,101.

General and Administrative Expenses

General and administrative expenses for the three months ended September 30, 2013 were $1,151,709, compared to
$977,859 for the same period in 2012, an increase of $173,850, or 18%. General and administrative expenses include
non-cash stock-based compensation of $154,753 and $217,686 for the three months ended September 30, 2013 and
2012, respectively, and non-cash cost for stock issued for consulting services of $407,707 and $0 for the three months

ended September 30, 2013 and 2012, respectively. The increase in non-cash cost for stock issued for consulting
services was primarily due to financial and investors relations consultants utilized in 2013.

Excluding the non-cash costs for stock-based compensation and consulting services above, general and administrative
expenses were $589,249 for the three months ended September 30, 2013, as compared to $760,173 for the same

period in 2012, a decrease of $170,924, or 22%. The decrease in general and administrative expenses is primarily due
to a reduction in headcount in November 2012 which resulted in a decrease in expense in 2013, as compared to 2012.

Other Income (Expense)

Other income (expense) was a net expense of $2,546,775 for the three months ended September 30, 2013 as compared
to a net expense of $81,848 for the same period in 2012, an increase in the net expense of $2,464,927. The increase in
the net expense for 2013 was due to a non-cash loss of $964,813 from the embedded conversion feature of the Senior
Secured Notes which were converted to equity during the quarter, a non-cash loss on extinguishment of the Senior
Secured Notes of $1,073,572 for the fair value of the warrants issued to the note holders, and $421,060 in non-cash
amortization expense of the debt discount on the embedded conversion feature of the Senior Secured Notes and

interest expense on the Senior Secured Notes.
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Provision for Income Taxes

At September 30, 2013, we had federal net operating loss carryforwards of $53,648,527 for tax years through the year
ended December 31, 2012 that will begin to expire in 2025. Our ability to use these net operating loss carryforwards
to reduce our future federal income tax liabilities could be subject to annual limitations. Additionally, because United
States tax laws limit the time during which net operating loss carryforwards may be applied against future taxable
income and tax liabilities, we may not be able to take advantage of our net operating loss carryforwards for federal

income tax purposes. We recorded a full valuation allowance as of September 30, 2013 and 2012, due to uncertainties
related to our ability to utilize our deferred tax assets, primarily consisting of certain net operating losses carried

forward, before they expire.

Net Loss

Net loss for the three months ended September 30, 2013 was $4,436,790, or ($0.14) per basic and diluted share,
compared to a net loss of $1,447,271, or ($0.07) per basic and diluted share, for the same period in 2012, an increase
in the net loss of $2,989,519, or 207%. The increase in the net loss was primarily a result of the $2,464,927 increase in
the primarily non-cash expense in other income (expense) for 2013, as compared to 2012, for the accounting for the

Senior Secured Notes which were converted into equity during the quarter and the increase in research and
development expenses for clinical study related costs of $426,122 as a result of the start of the enrollment phase of the

dermaPACE clinical trial for treating diabetic foot ulcers in 2013.

We anticipate that our operating losses will continue over the next several years as we continue to fund our
dermaPACE device clinical trial for the treatment of diabetic foot ulcers.
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Results of Operations for the Nine Months ended September 30, 2013 and 2012 (Unaudited)

Revenue and Cost of Revenue

Revenue for the nine months ended September 30, 2013 was $510,272, compared to $627,153 for the same period in
2012, a decrease of $116,881, or 19%. The decrease in revenue for 2013 is due to lower sales of orthoPACE devices
in Europe for orthopedic, trauma and sports medicine indications due to the European economic downturn. This is

partially offset by an increase in sales of applicators for 2013 as a result of more devices in use.

Cost of revenue for the nine months ended September 30, 2013 was $109,061, compared to $197,898 for the same
period in 2012. Gross profit as a percentage of revenue was 79% for the nine months ended September 30, 2013, as

compared to 68% for the same period in 2012. The increase in gross profit as a percentage of revenue in 2013 was due
to increased sales of higher margin applicators in 2013, as compared to 2012, and fewer sales of lower margin

demonstration devices in 2013, as compared to 2012.

Research and Development Expenses

Research and development expenses for the nine months ended September 30, 2013 were $1,744,935, compared to
$1,391,634 for the same period in 2012, an increase of $353,301, or 25%. Research and development expenses in

2013 included $916,906 in expenses associated with the dermaPACE clinical trial including the costs for our clinical
research organization, the clinical site costs related to the patients enrolled during the quarter and the costs of

non-capital software and equipment used by the clinical trial sites as compared to $97,244 for the same period in
2012. This increase in expenses was offset by the reductions in headcount in November 2012 which resulted in a

decrease in expense in 2013, as compared to the prior period in 2012, of $497,402.

General and Administrative Expenses

General and administrative expenses for the nine months ended September 30, 2013 were $3,160,749, compared to
$3,252,127 for the same period in 2012, a decrease of $91,378, or 3%. General and administrative expenses include
non-cash stock-based compensation of $548,595 and $719,732 for the nine months ended September 30, 2013 and
2012, respectively, and non-cash cost for stock issued for consulting services of $751,587 and $0 for the nine months
ended September 30, 2013 and 2012, respectively. The increase in non-cash cost for stock issued for consulting

services was primarily due to financial and investors relations consultants utilized in 2013.

Edgar Filing: Alexander & Baldwin Holdings, Inc. - Form S-4/A

125



Excluding the non-cash costs for stock-based compensation and consulting services above, general and administrative
expenses were $1,860,567 for the nine months ended September 30, 2013, as compared to $2,532,395 for the same
period in 2012, a decrease of $671,828, or 27%. The decrease in general and administrative expenses is primarily due
to a reduction in headcount in November 2012 which resulted in a decrease in expense in 2013, as compared to 2012.

Other Income (Expense)

Other income (expense) was a net expense of $5,875,078 for the nine months ended September 30, 2013 as compared
to a net expense of $247,326 for the same period in 2012, an increase of $5,627,752 in the net expense. The increase
in the net expense in 2013 was due to a non-cash loss of $2,373,813 for the embedded conversion feature of the Senior
Secured Notes which were converted to equity during the third quarter of 2013, a non-cash loss on extinguishment of
the Senior Secured Notes of $1,073,572 for the fair value of the warrants issued to the note holders, and $2,178,390 in
non-cash amortization expense of the debt discount on the embedded conversion feature of the Senior Secured Notes

and interest expense on the Senior Secured Notes.

Provision for Income Taxes

At September 30, 2013, we had federal net operating loss carryforwards of $53,648,527 for tax years through the year
ended December 31, 2012 that will begin to expire in 2025. Our ability to use these net operating loss carryforwards
to reduce our future federal income tax liabilities could be subject to annual limitations. Additionally, because United
States tax laws limit the time during which net operating loss carryforwards may be applied against future taxable
income and tax liabilities, we may not be able to take advantage of our net operating loss carryforwards for federal

income tax purposes. We recorded a full valuation allowance as of September 30, 2013 and 2012, due to uncertainties
related to our ability to utilize our deferred tax assets, primarily consisting of certain net operating losses carried

forward, before they expire.
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Net Loss

Net loss for the nine months ended September 30, 2013 was $10,624,454, or ($0.43) per basic and diluted share,
compared to a net loss of $4,707,212, or ($0.23) per basic and diluted share, for the same period in 2012, an increase
in the net loss of $5,917,242, or 126%. The increase in the net loss was primarily a result of the primarily non-cash

increase in the net expense in other income (expense) of $5,627,752 for 2013, as compared to 2012, for the accounting
for the Senior Secured Notes which were converted to equity in the third quarter of 2013 and by the increase in

research and development expenses as a result of the start of the enrollment phase of the dermaPACE clinical trial for
treating diabetic foot ulcers in 2013.

We anticipate that our operating losses will continue over the next several years as we continue to fund our
dermaPACE device clinical trial for the treatment of diabetic foot ulcers.

Liquidity and Capital Resources

The continuation of our business is dependent upon raising additional capital in the fourth quarter of 2013.
Management’s plans are to obtain additional capital in the fourth quarter of 2013 through the issuance of common
stock and/or other debt or equity securities and we have engaged financial advisors to assist with this process. Our
cash and cash equivalents at September 30, 2013, combined with the proceeds from the Private Offering in October
2013, and/or amounts received on our subscription agreement with an affiliated shareholder are expected to support
the Company’s operations through the completion, in the fourth quarter of 2013, of an anticipated capital raise as

discussed above. Management expects our monthly use of cash in the fourth quarter of 2013 and the first half of 2014
will be approximately $575,000 to $625,000 as we devote substantial resources to the patient enrollment phase of the
supplemental Phase III clinical trial for the dermaPACE device to treat diabetic foot ulcers. Management estimates the

direct cost of the dermaPACE clinical trial will be approximately $3,800,000 through 2014.   

As of September 30, 2013, we had cash and cash equivalents of $333,830 and negative working capital of $1,698,241.
For the nine months ended September 30, 2013 and 2012, the net cash used by operating activities was $3,374,894
and $3,546,299, respectively. We incurred a net loss of $10,624,454 for the nine months ended September 30, 2013

and a net loss of $6,401,494 for the year ended December 31, 2012.

On September 30, 2013, in conjunction with an offering of securities in the Private Offering pursuant to an exemption
from registration under the Act, we issued 675,000 units (as described below) to certain accredited investors for an
aggregate total purchase price of $405,000. In addition, in October 2013, after the end of the third quarter of 2013, in
conjunction with the Private Offering, we issued an additional 201,979 units for an aggregate total purchase price of
$121,187. Each unit was sold at a purchase price of $0.60 per unit with each “unit” consisting of; (i) one share of
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common stock and (ii) a five-year warrant to purchase one share of common stock at an exercise price of $0.85.

On July 25, 2013, we consummated a Public Offering of an aggregate of 3,006,818 units, with each unit consisting of
one share of common stock and a warrant to purchase one-half share of a common stock, resulting in warrants to
purchase up to 1,503,409 shares of common stock.  The price per unit was $0.55 resulting in gross proceeds of

$1,653,750. We received net proceeds, after payment of the placement agent’s fees, of $1,517,450. The units separated
immediately and the common stock and warrants were issued separately. The warrants have an exercise price of $0.80

per share and are exercisable during the five-year period beginning on the date of issuance.

We may raise capital through the issuance of common or preferred stock, securities convertible into common stock, or
secured or unsecured debt, an investment by a strategic partner in a specific clinical indication or market opportunity,
or by selling all or a portion of our assets (or some combination of the foregoing). If these efforts are unsuccessful, we

may be forced to seek relief through a filing under the U.S. Bankruptcy Code. These possibilities, to the extent
available, may be on terms that result in significant dilution to our existing shareholders. Although no assurances can
be given, management believes that potential additional issuances of equity or other potential financing transactions as

discussed above should provide the necessary funding for us to continue as a going concern. The condensed
consolidated financial statements do not include any adjustments that might be necessary if we are unable to continue

as a going concern.
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We may also attempt to raise additional capital if there are favorable market conditions or other strategic
considerations even if we have sufficient funds for planned operations. To the extent that we raise additional funds by
issuance of equity securities, our shareholders will experience dilution, and debt financings, if available, may involve
restrictive covenants or may otherwise constrain our financial flexibility. To the extent that we raise additional funds
through collaborative arrangements, it may be necessary to relinquish some rights to our intellectual property or grant
licenses on terms that are not favorable to us. In addition, payments made by potential collaborators or licensors

generally will depend upon our achievement of negotiated development and regulatory milestones. Failure to achieve
these milestones would harm our future capital position.

For the nine months ended September 30, 2013 and 2012, net cash used by operating activities was $3,374,894 and
$3,546,299, respectively, primarily consisting of compensation costs, research and development activities and general
corporate operations. The decrease in the use of cash for operating activities for 2013, as compared to the same period
for 2012, of $171,405, or 5%, was primarily due to reductions in headcount in November 2012 which resulted in
decreased operating expenses in 2013, as compared to 2012, partially offset by the increase in research and
development expenses for clinical study related costs as a result of the start of the enrollment phase of the

dermaPACE clinical trial for treating diabetic foot ulcers in 2013. Net cash provided (used) by financing activities for
the nine months ended September 30, 2013 and 2012 was $3,636,703 and ($3,399), respectively, which in 2013

primarily consisted of the net proceeds from the subscriptions payable for Senior Secured Notes of $1,570,000, net
proceeds from the Public Offering of $1,517,450 and proceeds from the Private Offering of $405,000. Cash and cash

equivalents increased by $263,505 for the nine months ended September 30, 2013. Cash and cash equivalents
decreased by $3,548,120 for the nine months ended September 30, 2012.

Segment and Geographic Information

We have determined that we are principally engaged in one operating segment. Our product candidates are primarily
used for the repair and regeneration of tissue, musculoskeletal and vascular structures in wound healing, orthopedic,
plastic/cosmetic and cardiac conditions. Our revenues are generated from sales in Europe, Canada and Asia/Pacific.

We are not currently marketing any commercial products in the United States.

Contractual Obligations

Our major outstanding contractual obligations relate to our operating leases for our facilities, purchase and supplier
obligations for product component materials and equipment, and our notes payable. We have disclosed these
obligations in our most recent Annual Report on Form 10-K, as filed with the SEC on March 26, 2013.

Off-Balance Sheet Arrangements
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Since inception, we have not engaged in any off-balance sheet activities, including the use of structured finance,
special purpose entities or variable interest entities.

Effects of Inflation

Because our assets are, to an extent, liquid in nature, they are not significantly affected by inflation. However, the rate
of inflation affects such expenses as employee compensation, office space leasing costs and research and development
charges, which may not be readily recoverable during the period of time that we are bringing the product candidates to

market. To the extent inflation results in rising interest rates and has other adverse effects on the market, it may
adversely affect our condensed consolidated financial condition and results of operations.

Item 3.  QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Not applicable.

Item 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

We maintain disclosure controls and procedures, as defined in Rule 13a-15(e) and 15d-15(e) promulgated under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), that are designed to provide reasonable assurance
that information required to be disclosed by us in the reports that we file or submit under the Exchange Act are
recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms.
Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that

information required to be disclosed by the Company in the reports that it files or submits under the Exchange Act are
accumulated and communicated to the Company’s management, including its principal executive and principal

financial officers, or persons performing similar functions, as appropriate, to allow timely decisions regarding required
disclosure.
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We carried out an evaluation under the supervision and with the participation of our management, including our Chief
Executive Officer (principal executive officer) and Chief Financial Officer (principal financial officer), of the

effectiveness of the design and operation of our disclosure controls and procedures as of September 30, 2013. Based
on this evaluation, the Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls and

procedures were effective as of September 30, 2013.

Changes in Internal Control over Financial Reporting

There have been no changes in our internal control over financial reporting that occurred during the period covered by
this report that materially affect, or are reasonably likely to materially affect, our internal control over financial

reporting.
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PART II — OTHER INFORMATION

Item 6.      EXHIBITS

Exhibit No. Description

2.1
Agreement and Plan of Merger, dated as of September 25, 2009, by and between Rub Music Enterprises,
Inc., RME Delaware Merger Sub, Inc. and SANUWAVE, Inc. (Incorporated by reference to Form 8-K
filed with the SEC on September 30, 2009).

3.1 Articles of Incorporation (Incorporated by reference to the Form 10-SB filed with the SEC on December
18, 2007).

3.2 Certificate of Amendment to the Articles of Incorporation (Incorporated by reference to Appendix A to
the Definitive Schedule 14C filed with the SEC on October 16, 2009).

3.3 Certificate of Amendment to the Articles of Incorporation (Incorporated by reference to Appendix A to
the Definitive Schedule 14C filed with the SEC on April 16, 2012).

3.4 Bylaws (Incorporated by reference to the Form 10-SB filed with the SEC on December 18, 2007).

4.1 Form of Subscription Agreement issued by SANUWAVE Health, Inc. (Incorporated by reference to Form
8-K filed with the SEC on October 3, 2013).

31.1* Rule 13a-14(a)/15d-14(a) Certification of the Principal Executive Officer.

31.2* Rule 13a-14(a)/15d-14(a) Certification of the Chief Financial Officer.

32.1* Section 1350 Certification of the Principal Executive Officer.

32.2* Section 1350 Certification of the Chief Financial Officer.

101.INS** XBRL Instance.

101.SCH**XBRL Taxonomy Extension Schema.

101.CAL**XBRL Taxonomy Extension Calculation.

101.DEF** XBRL Taxonomy Extension Definition.

101.LAB**XBRL Taxonomy Extension Labels.

101.PRE** XBRL Taxonomy Extension Presentation.
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* Filed herewith.

** XBRL information is furnished and not filed or a part of a registration statement or prospectus for purposes of
sections 11 or 12 of the Securities Act of 1933, as amended, is deemed not filed for purposes of section 18 of the
Securities Exchange Act of 1934, as amended, and otherwise is not subject to liability under these sections.
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SIGNATURES

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

Dated: November 12, 2013

SANUWAVE HEALTH, INC.

By:     /s/ Joseph Chiarelli                                    

       Joseph Chiarelli

       Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the dates indicated:

Signatures Capacity Date

By: /s/ Joseph Chiarelli

Name: Joseph Chiarelli

Chief
Executive
Officer and
Director

(principal
executive
officer)

November 12, 2013

By: /s/ Barry J. Jenkins

Name: Barry J. Jenkins

Chief
Financial
Officer
(principal
financial
and
accounting
officer)

November 12, 2013
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By: /s/Kevin A. Richardson, II

Name: Kevin A. Richardson, II Chairman
of the
Board of
Directors

November 12, 2013

By: /s/ John F. Nemelka

Name: John F. Nemelka
Director November 12, 2013

By: /s/ Alan L. Rubino

Name: Alan L. Rubino Director November 12, 2013
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EXHIBIT INDEX

Exhibit
No. Description

2.1
Agreement and Plan of Merger, dated as of September 25, 2009, by and between Rub Music Enterprises,
Inc., RME Delaware Merger Sub, Inc. and SANUWAVE, Inc. (Incorporated by reference to Form 8-K filed
with the SEC on September 30, 2009).

3.1 Articles of Incorporation (Incorporated by reference to the Form 10-SB filed with the SEC on December
18, 2007).

3.2 Certificate of Amendment to the Articles of Incorporation (Incorporated by reference to Appendix A to the
Definitive Schedule 14C filed with the SEC on October 16, 2009).

3.3 Certificate of Amendment to the Articles of Incorporation (Incorporated by reference to Appendix A to the
Definitive Schedule 14C filed with the SEC on April 16, 2012).

3.4 Bylaws (Incorporated by reference to the Form 10-SB filed with the SEC on December 18, 2007).

4.1 Form of Subscription Agreement issued by SANUWAVE Health, Inc. (Incorporated by reference to Form
8-K filed with the SEC on October 3, 2013).

31.1 Rule 13a-14(a)/15d-14(a) Certification of the Principal Executive Officer.

31.2 Rule 13a-14(a)/15d-14(a) Certification of the Chief Financial Officer.

32.1 Section 1350 Certification of the Principal Executive Officer.

32.2 Section 1350 Certification of the Chief Financial Officer.

101.INS XBRL Instance.

101.SCH XBRL Taxonomy Extension Schema.

101.CAL XBRL Taxonomy Extension Calculation.

101.DEF XBRL Taxonomy Extension Definition.

101.LAB XBRL Taxonomy Extension Labels.

101.PRE XBRL Taxonomy Extension Presentation.
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